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AMERICAN HO\IE PRODUCTS CORPORATION 

December 3, 1992 
685THIRD AVENUE 

LAW DEPARTMENT NEW YORK, NY. 10017 
(212)878-5000 

Marilyn K. Goldberg 
U.S. Environmental Protection Agency 
P.O. Box 221470 , , ^ S DOCID 451482 
Chantilly, VA 22022 

Re: Solvents Recovery Service of New England (SRSNE) Superfund 

Site. Southington. Connecticut 


Dear Ms. Goldberg: 

Enclosed please find transactional review forms for the SRSNE Site submitted by 
American Home Products Corporation with respect to respondent Adams Plastics Co., Inc. 

Very truly yours, 

Geraldine A. Moss 

GAM\fm 

End. 




ATTACHMENT I I . B . ( c o n t i n u e d ) 

T r a n s a c t i o n a l Review Form 

Name of R e s p o n d e n t : Mams P las t i c s Co., Inc . (by J^nTerican Ilorae Products Corporation) 

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6 

Da te of EPA EPA Your D e s c r i p t i o n of I s s u e s / 

T r a n s a c t i o n Document < Volume Volume Your Documen ta t i on CowiBents 


6/28/56 SRP 028-0742 335 	 ?terqer Acpreen^nt (Doc. 1) 

1/13/66 Let te r (Doc. 2) 

10/11/55 Mono fDoc. 3^ 

1/20/59 SRP 028-0743 385 	 As above 

*	 Adams P l a s t i c s Co., Inc. ("Adams") was not a f f i l i a t e d with JtoRrican TTnmP Vrnduntc, rnr-poT-af-ion 

("AHPC") a t the time of these t r ansac t ions . Adans was a subsidiary of Hip Kk-no Prrv^nr-̂ -c; cnr^^ny 

("EKCO"). Ekco was accfuired (by merger) by AIIPC on September 30, 1965. AR a rpcjuH- nf t-hp̂ ­̂

t ransac t ion , Adams became a subsidiary of AHPC. 

Adams remained an independent c o r p o r a t e pn^^•^y whirh wag cnl H r^ the ^-^^^ rirmip, Tnr. -in iq«4. 
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ATTACHMENT I I . C . ( c o n t i n u e d ) 

A d d i t i o n a l T r a n s a c t i o n s Form 

Name of Responden t : Adams P la s t i c s Co., Inc (by American Ilcn^ Products Corporation) 

Column 1 Coltunn 2 Column 3

D a t e of Volume of Haste 
T r a n s a c t i o n T r a n s a c t i o n Type 

NONE 

 Column 4

Description of 

Documentation 

(please attach) 


 Column 5 

Name and Address 

of Generator (for 

brolcered trans­

actions only) 




Document 1 


AGREEMENT OF MERGER dated July 29, 1965, by 


and between AI-ERICAN HOME PRODUCTS CORPORATION, a 


Delaware corporation (hereinafter sometimes called 


"AHP"), and EKCO PRODUCTS COMPANY, a Delaware corporation 


(hereinafter sometimes called "EKCO"), said two corpora­


tions acting by their respective Boards of Directors and 


being hereinafter sometimes collectively referred to as 


the "Constituent Corporations". 


AHP is a corporation organized and existing 


under the laws of the State of Delaware, having been 


incorporated on February 4, 1926. The principal office 


of the corporation in the State of Delaware is located 


at 701 Bank of Delaware Building, City of Wilmington, 


County of New Castle, and its resident agent in charge 


thereof is The Prentice-Hall Corporation System, Inc., 


upon whom legal process against AHP may be served in the 


State of Delaware. The principal place of business of 


AHP is located at 635 Third Avenue, New York 17, New York. 


The authorized capital stock of AHP consists 


of 30,000,000 shares of the par value of $1.00 per share, 


of which 23,710,754 shares are presently issued, 22,832,9^3 


shares are outstanding, 327,766 shares are held in the 


treasury of AHP and 130,770 shares are issuable upon 


exercise of options granted under the Restricted Stock 


Option Plan of AHP. Section 251 of the Delaware General 




Corporation Law confers upon AHP the power to merge with 


a Delaware corporation, and Section 260 of said Law confers 


upon AHP the right to issue its own shares in exchange for 


shares of any corporation to be merged into AHP. 


EKCO is a corporation organized and existing 


under the laws of the State of Delaware, having been in­


corporated on March 2, I960. The principal office of the 


corporation in the State of Delaware is located at 229 


South State Street, City of Dover, County of Kent, and 


its resident agent in charge thereof is The Prentice-Hall 


Corporation System, Inc., upon whom legal process against 


EKCO may be served in the State of Delaware. The principal 


place of business of EKCO is located at 1949 North Cicero 


Avenue, Chicago 39, Illinois. 


The authorized capital stock of EKCO consists 


of (a) 100,000 shares of Second Cumulative Preferred Stock, 


par value $100 per share, none of which is presently issued 


and outstanding, and (b) 5,000,000 shares of Common Stock, 


par value $2.50 per share, of which 2,736,090 shares are 


presently issued, 2,74 3,193 shares are outstanding, 37,397 


shares are held in the treasury of EKCO and 76,739 shares 


are reserved for future issuance under present commitments. 


Section 251 of the Delaware General Corporation Law confers 


upon EKCO the power to merge with another Delaware corpora­


tion, the resulting corporation to be a continuation of 




such other Delaware corporation; and under Section 259 of 


said Law such resulting corporation, upon the filing and 


recording of the agreement of merger between EKCO and 


such resulting corporation, possesses all the powers and 


property formerly possessed by EKCO, 


The respective Boards of Directors of AHP 


and EKCO deem it desirable and in ths best interests 


of said corporations and their stockholders that said 


corporations merge pursuant to Section 251 of the 


Delaware General Corporation Law. 


NOW, THEREFORE, in consideration of the pre­


mises and mutual agreements, provisions and covenants 


herein contained, it is hereby agreed by and between 


the parties hereto that, in accordance with tht afore­


said provisions of the laws of Delaware, AHP and EKCO 


shall be, and they hereby are, as of the Merger Date 


(as defined in paragraph 3 of Article I hereof) merged 


into a single surviving corporation (hereinafter some­


times called the "Surviving Corporation"), which shall 


be and is AHP, one of the Constituent Corporations, which 


shall continue its corporate existence and remain a 


Delaware corporation governed by the laws of that State, 


all on the terms and conditions herein set forth. 




ARTICLE I 


Merger 


1. This Agreement of Merger (hereinafter 


sometimes called the "Agreement"), shall be submitted 


for adoption and approval by the shareholders of each 


of the Constituent Corporations at separate meetings, 


each of which shall be held in accordance with Section 


251 of the Delaware General Corporation Law. 


2. Upon the adoption and approval of this 


Agreement by the respective shareholders of the Con­


stituent Corporations, the facts thereof shall be 


certified on this Agreement and this Agreement shall 


be signed, acknowledged, filed and recorded in the 


manner required by Section 251 of the Delaware General 


Corporation Law. 


3. The merger of EKCO into AHP shall become 


effective upon the filing and recording of this Agree­


ment, pursuant to Section 25I of the Delaware General 


Corporation Law, in the office of the Secretary of 


State of the State of Delaware and the offices of the 


respective Recorders of the Counties of New Castle 


and Kent, State of Delaware. The date on which the 


taking of the actions aforesaid in this paragraph is 


completed is referred to in this Agreement as the 


"Merger Date". 




ARTICLE II 


Name and Continued Corporate Existence 

of Surviving Corporation 


The corporate name of American Home Products 


Corporation, the Constituent Corporation whose corporate 


existence is to survive this merger and continue there­


after as the Surviving Corporation, and its identity, 


existence, purposes, powers, objects, franchises, 


rights and immunities shall continue unaffected and un­


impaired by the merger, and the corporate identity, 


existence, purposes, powers, objects, franchises, rights 


and immunities of EKCO shall be wholly merged into AHP 


and AHP shall be fully vested therewith. Accordingly, 


on the Merger Date the separate existence of EKCO, ex­


cept in so far as continued by statute, shall cease. 


ARTICLE III 


Governing Law 


Certificate of Incorporation 


As aforesaid, the laws of Delaware shall 


govern the Surviving Corporation. From and after the 


Merger Date, the Amended Certificate of Incorporation 


of AHP attached hereto as Appendix A and incorporated 


herein with the same force and effect as if here set 




out in full (which Appendix A represents the composite 


Certificate of Incorporation of AHP filed in the office 


of the Secretary of State of the State of Delaware on 


February 4, I926, and all amendments thereto now in 


force, together with further amendments of Articles 


THIRD, FOURTH and NINTH, to read as therein set forth, 


which further amendments shall become effective upon 


the Merger Date) shall be and become the Certificate of 


Incorporation of the Surviving Corporation. In addition 


to the powers conferred upon it by law, the Surviving 


Corporation shall have the powers set forth in Appendix 


A and be govemed by the provisions thereof. From and 


after the Merger Date, and until further amended as 


provided by law, said Appendix A may be certified, 


separate and apart from this Agreement, as the Certifi­


cate of Incorporation of the Surviving Corporation. 


ARTICLE IV 


By-Laws of Surviving Corporation 


From and after the Merger Date the present 


By-Laws of AHP shall be and become the By-Laws of the 


Surviving Corpoi^tion until the same shall be altered, 


amended or repealed, or until new By-Laws shall he 




adopted, in accordance with the provisions of law, the 


By-Laws and the Certificate of Incorporation of the 


Surviving Corporation, 


ARTICLE V 


Directors and Officers 


1. The number of directors of the Surviving 


Corporation, who shall hold office until their successors 


shall have been duly elected and shall have qualified, or 


as otherwise provided in the Certificate of Incorporation 


of the Surviving Corporation or its By-Laws, shall be 


thirteen until changed by action of the Board of Directors 


of the Surviving Corporation pursuant to its By-Laws; and 


the respective names of the first directors of the Sur­


viving Corporation are as follows: 


Name Name 


Herbert W. Blades Arthur Keating 

Herbert E, Carnes William F, Laporte 

A, Richard Diebold Hunter S, Marston 

Paul R. Frohring Gilbert S. Mclnerny 

Robert P. Greenlaw Dan Rodgers 

Gabriel Hauge Irving A, Wills 

H. S. Howard 


2. The first annual meeting of the shareholders 


of the Surviving Corporation after the Merger Date shall 


be the annual meeting provided by the By-Laws of the Sur­


viving Corporation for the year 1966. 




3. The first officers of the Surviving Corpo­


ration, who shall hold office until their successors shall 


have been elected or appointed and shall have qualified, or 


as otherwise provided in its By-Laws, are the officers of 


AHP inunedlately prior to the Merger Date. 


4. If, on or after the Merger Date, a vacancy 


shall for any reason exist in the Board of Directors of 


the Surviving Corporation, or in any of the offices, such 


vacancy shall thereafter be filled in the manner provided 


in the Certificate of Incorporation of the Surviving 


Corporation or in its By-Laws. 


ARTICLE VI 


Capital Stock of Surviving Corporation 


The capitalization of the Surviving Corporation 


upon the Merger Date shall be as set forth in the 


Certificate of Incorporation of the Surviving Corporation. 


ARTICLE VII 


Conversion of Securities on Merger 


The manner and basis of converting the shares 


of stock of each of the Constituent Corporations into 


shares of stock of the Surviving Corporation is as 


follows: 




1. Each issued share of Common Stock, of 


the par value of $1.00 each, of AHP, including shares 


held in the treasury of AHP shall, on the Merger Date 


continue to be issued shares of Common Stock, par value 


$1.00 per share, of the Surviving Corporation. Each 


of the shares of Common Stock, par value $2.50 per 


share, of EKCO outstanding on the Merger Date (herein­


after called "EKCO Stock"), and all rights in respect 


thereof, shall forthwith upon the Merger Date be con­


verted into one share of $2 Convertible Preferred Stock, 


par value $2.50 per share of the Surviving Corporation 


(hereinafter called the "$2 Series AHP Preferred Stock"). 


2. At any time and from time to time after 


the Merger Date, each holder of an outstanding 


certificate or certificates theretofore representing 


shares of EKCO Stock shall be entitled, upon the 


surrender of such certificate or certificates at 


the office of an Exchange Agent of the Surviving 


Corporation to be designated by the Board of Direc­


tors of the Surviving Corporation to receive in ex­


change therefor a certificate or certificates repre­


senting the number of shares of $2 Series AHP 


Preferred Stock into which the shares of EKCO Stock 


theretofore represented by the certificate or certif­


icates so surrendered shall have been converted 
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pursuant to paragraph 1 above. No dividend shall be 


paid by the Surviving Corporation to the holders of out­


standing certificates expressed to represent shares of 


EKCO Stock, but, upon surrender and exchange thereof as 


herein provided, there shall be paid to the record holder 


of the certificate or certificates for $2 Series AHP 


Preferred Stock issued in exchange therefor an amount 


with respect to each such share of $2 Series AHP Pre­


ferred Stock equal to all dividends which shall have 


been paid or become payable to holders of record of $2 


Series AHP Preferred Stock between the Merger Date and 


the date of such exchange. 


ARTICLE VIII 


Assets and Liabilities 


1. On the Merger Date, all property, real, 


personal and mixed, and all debts due to either of the 


Constituent Corporations on whatever account, as well 


for stock subscriptions as all other choses or things 


in action, and all and every other interest of or be­


longing to either of said Constituent Corporations 


shall be taken by and deemed to be transferred to and 


vested in the Surviving Corporation without further 
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act or deed; and all property and every other interest 


shall be thereafter as effectually the property of the 


Surviving Corporation as it was of the respective Con­


stituent Corporations, and the title to any real estate 


or any interest therein, whether vested by deed or 


otherwise, in either of the Constituent Corporations 


shall not revert or be in any way impaired by reason 


of the merger; provided, however, that all rights of 


creditors and all liens upon the property of either of 


the Constituent Corporations shall be preserved unim­


paired, and all debts, liabilities, obligations and 


duties of the respective Constituent Corporations 


shall thenceforth attach to the Surviving Corporation, 


and may be enforced against it to the same extent as 


if said debts, liabilities, obligations and duties had 


been incurred or contracted by it. Any action or 


proceeding pending by or against either of the Con­


stituent Corporations may be prosecuted to judgment 


as if the merger had not taken place, or the Surviving 


Corporation may be substituted in place of either of 


the Constituent Corporations, The parties hereto 


hereby respectively agree that from time to time, as 


and when requested by the Surviving Corporation or by 


its successors or assigns, they will execute and deliver 


or cause to be executed and delivered all such deeds and 
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instruments, and will take or cause to be taken all such 


further or other action, as the Surviving Corporation 


may deem necessary or desirable in order to vest in and 


confirm to the Surviving Corporation or its successors 


or assigns title to and possession of all the aforesaid 


property and rights and otherwise carry out the intent 


and purposes of this Agreement. 


2. Without limiting the generality of the 


foregoing, it shall be a specific term of this Agreement 


and of the shareholder approval thereof that upon the 


Merger Date there shall be effective in respect of and 


binding upon the Surviving Corporation and enforceable 


against it (a) the Restricted Stock Option Plan of AHP, 


as the same shall be in effect on the Merger Date, and 


all stock options outstanding on the Merger Date granted 


thereunder, and (b) all stock options outstanding on the 


Merger Date granted under the Restricted Stock Option 


Incentive Plans of EKCO adopted in 1954 and 1956 and under 


its Qualified Stock Option Incentive Plan adopted in 1964* 


Each share of AHP reserved for issuance under the afore­


said Restricted Stock Option Plan of AHP shall be a share 


of Common Stock of the Surviving Corporation reserved 


for the same purposes. Each share of Common Stock of 


EKCO reserved for issuance under the aforesaid options 


granted under the Restricted Stock Option Plans and 
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Qualified Stock Option Plan of EKCO shall be one share 


of $2 Series AHP Preferred Stock of the Surviving Corpo­


ration reserved for the same purposes; and each option 


to purchase Common Stock of EKCO which shall be outstand­


ing under said plans of EKCO on the Merger Date shall 


become an option to purchase one (1) share of $2 Series 


AHP Preferred Stock of the Surviving Corporation at the 


same price per share stated in each such option and 


otherwise exercisable upon the terms and conditions and 


for the respective periods stated in such options. 


3. Immediately after the Merger Date the 


amount of capital of the Surviving Corporation which 


will be represented by its outstanding shares of stock 


as provided for in Article VII of this Agreement will 


be $1.00 per share for each share of Common Stock, par 


value $1.00 per share, and $2.50 for each share of $2 


Series AHP Preferred Stock. 


ARTICLE IX 


Conduct of Business By 

Constituent Corporations 


Prior to the Merger Date EKCO shall conduct 


its business in its usual and ordinary manner, and shall 


not enter into any transaction other than in the usual 


and ordinary course of such business except as herein 
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provided. Without limiting the generality of the fore­


going, EKCO shall not, and will not permit any subsidiary 


to, except as otherwise consented to in writing by AHP or 


as otherwise provided in this Agreement, 


(1) issue or sell any shares of its 

capital stock in addition to those outstand­

ing on the date hereof, except shares issued 

pursuant to rights or options outstanding at 

said date; 


(2) issue rights to subscribe to or op­

tions to purchase any shares of its stock in 

addition to those outstanding on the date hereof; 


(3) amend its Certificate of Incorporation 

or its By-Laws; 


(4) issue or contract to issue funded 

debt (except loans between EKCO and any of its 

subsidiaries, or between such subsidiaries); 


(5) declare or pay any dividend or make 

any other distribution upon or with respect 

to its capital stock, except that EKCO may pay 

on the EKCO Stock one full regular quarterly 

cash dividend of 40 cents per share on 

October 1, 1965; 


(6) repurchase any of its outstanding 

stock or by any other means transfer any of 

its funds to its shareholders either selec­

tively or ratably, in return for value or 

otherwise, except as salary or other compen­

sation in the ordinary or normal course of 

business and except for one or more cash con­

tributions to the EKCO Foundation, Inc. in an 

aggregate of not more than $4,166.67 for each 

month from January 1, 1965 to the Merger Date 

with a proportionate adjustment for any period 

of less than one month; 


(7) undertake or incur any obligations 

or liabilities except current obligations or 

liabilities in the ordinary course of business 


http:4,166.67
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and except for liabilities for fees and ex­

penses in connection with the negotiation and 

consummation of the merger in amounts to be 

determined after the Merger Date; 


(8) mortgage, pledge, subject to lien 

or otherwise encumber any realty or any 

tangible or intangible personal property; 


(9) sell, assign or otherwise transfer 

any tangible assets of whatever kind, or 

cancel any claims, except in the ordinary 

course of business; 


(10) sell, assign, or otherwise trans­

fer any trademark, trade name, patent or 

other intangible asset; 


(11) default in performance of any 

material provision of any material contract 

or other obligation; 


(12) waive any right of any substantial 

value; or 


(13) purchase or otherwise acquire any 

equity or debt security of another corpora­

tion except to realize on an otherwise 

worthless debt. 


ARTICLE X 


Warranties of the Constituent Corporations 


EKCO covenants, represents and warrants to AHP 


that: 


(1) It and each of its subsidiaries is 

on the date of this Agreement and will be on 

the Merger Date (a) a corporation duly 

organized and existing and in good standing 

under the laws of the jurisdiction in which 

it is incorporated, (b) duly authorized under 

its Certificate of Incorporation, as amended 
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?
to date, and under applicable laws, to en-

age in the business carried on by it and 

c) it or its subsidiaries are fully quali­

fied to do business in all states wherein 

it or they own or lease plants; 


(2) All Federal, state and local tax 

returns required to be filed by it, or by 

any of its subsidiaries, on or before the 

Merger Date will have been filed, and all 

taxes shown thereby to be required to be 

paid on or before the Merger Date will have 

been paid; 


(3) It and each of its subsidiaries 

will use its best efforts to collect the 

accoxints receivable owned by it on or 

prior to the Merger Date and will follow 

its past practices in connection with the 

extension of any credit prior to the 

Merger Date; 


(4) All fixed assets owned by it or 

any of its subsidiaries and employed in 

their respective businesses are of the type, 

kind and condition appropriate for their 

respective businesses and will be operated 

in the ordinary course of business until 

the Merger Date; 


(3) All leases with an annual rental 

in excess of $25,000 now held by it are 

now and will be on the Merger Date in good 

standing and not voidable or void by reason 

of any default whatsoever; 


(6) During the period between December 31, 

1964 and the date of this Agreement, except 

as disclosed in writing to AHP, neither it 

nor any subsidiary has taken any action, or 

suffered any conditions to exist, to any 

material or substantial extent in the aggregate, 

which it has agreed in Article IX or this 

Article X of this Agreement not to take or to 

perait to exist during the period between the 

date of this Agreement and the Merger Date 

(other than regular quarterly dividends on 

its Common Stock and other than the repurchase 

of not more than 28,100 shares of its Common 

Stock); 
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(7) It has not been represented by any 

broker in connection with the transaction 

contemplated herein, except as it has ad­

vised AHP in writing; and 


(3) Its Board of Directors has, sub­

ject to the authorization and approval of 

its stockholders, authorized and approved 

the execution and delivery of this Agreement, 

and the performance of the transactions con­

templated by this Agreement. 


EKCO shall cause such amendments to be made to 


the EKCO Security and Profit-Sharing Plan and the Trust 


Agreement thereunder, to take effect on the Merger Date, 


as shall be necessary or appropriate to terminate any 


obligations of EKCO or AHP to make any contribution to 


the Plan on or after the Merger Date, and 


(a) As to Trust Fund A: To make, and 

to permit the making of, contributions in 

an amount not exceeding the sum of $1500 

per day from January 1, 1965 to the Merger 

Date in full satisfaction of the obligations 

of EKCO for the year I965 and to give the 

present Administration Committee or such 

other persons as are presently officers or 

directors of EKCO, all powers and rights 

with respect to Trust Fund A which now re­

side in EKCO or the Administration Com­

mittee; 


(b) As to Trust Fund B: To give the 

present Administration Committee or such 

other persons as are presently officers or 

directors of EKCO, all powers and rights 

with respect to Trust Fund B which now re­

side in EKCO or the Administration Com­

mittee ; and 


(c) As to Trust Fund C: To transfer 

the powers of administration of, and all of 

the rights, duties, liabilities and obliga­

tions with respect to, Trust Fund C from 
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EKCO and the present Administration Committee 

to AHP and said powers, rights, duties, lia­

bilities and obligations will thereupon be 

assumed by AHP, 


EKCO, in addition to other action which it has 


covenanted, represented, and warranted to AHP that it will 


take, will also 


(1) use its best efforts to preserve 

its business organization intact, to keep 

available to AHP the present officers and 

employees of EKCO, and to preserve for AHP 

the relationships of EKCO with suppliers 

and customers and others having business 

relations with EKCO; and 


(2) not, and will not permit its sub­

sidiaries to, increase the compensation, 

wages, or other benefits payable to its or 

its subsidiaries' officers or employees, 

whose total individual compensation for 

services rendered to EKCO and/or any sub­

sidiary is currently at an annual rate of 

more than $25,000, other than increases 

which AHP has approved in writing, 


AHP covenants, represents and warrants to EKCO 


that: 


(1) AHP is a corporation duly organized 

and existing and in good standing under the 

laws of the State of Delaware, and has the 

corporate power to own its properties and to 

carry on its business as now being conducted; 

and 


(2) its Board of Directors has, subject 

to the authorization anu approval of its 

stockholders, authorized and approved the 

execution and delivery of this Agreement, and 

the performance of the transactions contem­

plated by this Agreement. 
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ARTICLE XI 


Consummation of Merger 


If the merger contemplated hereby is completed, 


all expenses incurred in consummating the plan of merger 


shall, except as otherwise agreed in writing between the 


Constituent Corporation, be borne by the Surviving Cor­


poration. If the merger is not completed, each of the 


Constituent Corporations shall be liable for, and shall 


pay, the expenses incurred by it. 


Notwithstanding shareholder authorization and 


at any time prior to the filing, the filing and recording 


of this Agreement may be deferred from time to time by 


mutual consent of the respective Boards of Directors of 


each of the Constituent Corporations, and, to the extent 


provided in (a), (b), (c) and (d) below, the merger may 


be abandoned: 


(a) By the mutual consent of the respective 

Boards of Directors of each of the Constituent 

Corporations; 


(b) At the election of the Board of Directors 

of AHP, if (i) demands by shareholders for appraisal 

of their shares of EKCO Common Stock have been 

received from the holders of 105̂  or more of the 

outstanding shares or (ii) in the Judgment of 

such Board any judgment is rendered relating to 

any legal proceeding not heretofore commenced 

and the existence of such judgment will or may 

materially affect the rights of either Constituent 

Corporation to sell, convey, transfer or assign 

any of its assets or materially interfere with 

the operation of its business, renders the merger 

impracticable, undesirable or not in the best 

interests of its shareholders; or 
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(c) At the election of the Board of Di­

rectors of either Constituent Corporation if: 


(1) The warranties and representa­

tions of the other Constituent Corporation 

contained in this Agreement shall not be 

substantially accurate in all material re­

spects on and as of the date of such 

election; or the covenants herein contained 

of the other Constituent Corporation shall 

not have been performed or satisfied in all 

material respects; or 


(2) this Agreement shall not have 

been approved by the requisite votes of 

shareholders of the Constituent Corpora­

tions on or before November 1, 1965; or 


(3) it shall not have received an 

opinion of counsel for the other Con­

stituent Corporation (which counsel 

shall, in the case of EKCO be Messrs. 

Mayer, Friedlich, Spiess, Tierney, Brown 

& Piatt, and, in the case of AHP shall 

be Gilbert S, Mclnemy, Esq. or other 

counsel selected by AHP), dated not 

earlier than the date on which the last 

of the requisite votes of shareholders 

of the Constituent Corporations shall 

have been obtained and not later than 

five days thereafter, to the effect 

that: (i) such other Constituent Cor­

poration and its subsidiaries are 

corporations duly organized, validly 

existing and in good standing under 

the laws of their respective states of 

incorporation; (ii) all outstanding 

shares of stock of such Constituent 

Corporation have been duly and validly 

authorized, are validly issued and 

outstanding, and are fully paid and 

non-assessable, and (iii) all corporate 

action (other than the filing and 

recording of this Agreement) required 

for the consummation of the merger 

contemplated hereby has been taken by 

such Constituent Corporation; or 
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(4) the New York Stock EJchange 

shall have failed by a dste not later 

than the date on which the last of the 

requisite votes of shareholders of the 

Constituent Corporations shall have 

been obtained to approve (which 

approval AHP shall use its best efforts 

to obtain) (a) the listing upon official 

notice of issuance of all shares of 

Common Stock of the Surviving Corpora­

tion issuable upon conversion of shares 

of $2 Series AHP Preferred Stock issued 

upon exercise of options of EKCO assumed 

by the Surviving Corporation or upon 

conversion of shares of $2 Series AHP 

Preferred Stock, and (b)(at the election 

of the Board of Directors of EKCO only) 

the listing upon official notice of issu­

ance of the shares of $2 Series AHP 

Preferred Stock into which shares of EKCO 

Stock are to be converted upon the Merger 

Date; or 


(5) the taking of any steps necessary 

to effect the merger by either of the 

Constituent Corporations shall be permanently 

or temporarily enjoined by a court having 

jurisdiction; or 


(6) EKCO shall not have received, 

prior to the Merger Date a ruling from 

the Commissioner of Internal Revenue 

(which EKCO shall use its best efforts to 

obtain)in form and substance reason­

ably satisfactory to EKCO and to its 

counsel, to the effect that (i) under 

the Internal Revenue Code, as amended, 

no gain or loss will be recognized to 

E;<CO as a result of the merger, and no 

gain or loss will be recognized to the 

shareholders of EKCO (who do not sell 

any of their stock for cash) as a 

result of their exchange of the EKCO 

Stock for shares of the $2 Series AHP 

Preferred Stock, and (ii) the $2 Series 

AHP Preferred Stock will not constitute 

"Section 306 Stock"; or 
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(7) it shall not have received 

an opinion of Gilbert S. Mclnerny, Esq., 

or other counsel selected by AHP, dated 

not earlier than the date on which the 

last of the requisite votes of share­

holders of the Constituent Corporations 

shall have been obtained and not later 

than five days thereafter, to the effect 

that the shares of stock of the Surviving 

Corporation to be issued, as provided herein, 

upon conversion of shares of stock of EKCO, 

will be legally and validly authorized and, 

when so issued, will be validly issued, 

fully-paid and non-assessable shares of 

stock of the Surviving Corporation, 


(d) If the Merger Date shall not have 
occurred by 5:00 P.M. E.S.T. November 5, 1965 
then, at the option of the Board of Directors 
of AHP it may be deferred to a date on or 
after January 3, 1966. If the Merger Date 
shall not have occurred by 5:00 P.M. E.S.T. 
February 1, 1966, then at the option of the 
Board of Directors of either Constituent 
Corporation the merger may be abandoned. 

In the event of the abandonment of the merger 


pursuant to the foregoing provisions, this Agreement 


shall become void and have no effect, without any 


liability on the part of either of the Constituent 


Corporations or its shareholders or directors or officers 


in respect of this merger except the obligation of each 


Constituent Corporation to pay its own expenses as pro­


vided in this Article XI. 


ARTICLE XII 


Delaware Resident Agent 


The respective names of the county and of the 




23 

city within the county in which the principal office of the 


Surviving Corporation is to be located in the State of 


Delaware, the street and number of said principal office, 


the name of the registered agent of the Surviving Cor­


poration and the address by street number of said resident 


agent will, as of the Merger Date, be as r,et forth in 


Article SECOND of the Certificate of Incorporation of 


the Surviving Corporation. 


ARTICLE XIII 


Right to Amend Certificate of Incorporation 


The Surviving Corporation hereby reserves the 


right to amend, alter, change or repeal its Certificate 


of Incorporation in the manner now or hereafter prescribed 


by statute or otherwise authorized by law; and all rights 


and powers conferred in the Certificate of Incorporation 


on shareholders, directors or officers of the Surviving 

i , 


Corporation, or any other person whomsoever, are subject 


to this reserved power. 


ARTICLE XIV 


Miscellaneous 


1. The representations and warranties contained 


in Article X of this Agreement and any liability of one 


Constituent Corporation to the other for any default under 
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S>im.„m^ 

the provisions of Articles IX or X of this Agreement, 


shall expire with, and be terminated cuid extinguished by, 


the merger under this Agreement on the Merger Date. 


2. To enable AHP to coordinate the activities 


of EKCO into those of AHP on and after the Merger Date, 


EKCO shall, before the Merger Date, afford to the officers 


and authorized representatives of AHP free and full access 


to the plants, properties, books and records of EKCO, and 


the officers of EKCO will fumish AHP with such financial 


and operating data and other information as to the business 


and properties of EKCO and its subsidiaries as AHP shall 


from time to time reasonably request. AHP shall, before 


the Merger Date, afford to the officers and authorized 


representatives of EKCO such access, and AHP's officers 


will fumish such data and information to EKCO, as may be 


reasonably required by EKCO for the preparation of its 


Proxy Statement in connection with the meeting of stock­


holders to be called pursuant to Section 1 of Article I of 


this Agreement. AHP and EKCO a^ree that, unless and until 


the merger contemplated by this Agreement has been con­


summated, AHP and EKCO and their officers and representatives 


will hold in strict confidence all data and information so 


obtained from one another as long as the same is not in the 


public domain, and if the merger herein provided for is not 


consiommated as contemplated, AHP said EKCO will each retum 
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to the other party all such data as such other party may 


reasonably request. 


3. For the convenience of the parties and to facili­


tate the filing or recording of this Agreement, any number of 


counterparts hereof may be executed and each such executed 


counterpart shall be deemed to be an original instrument. 


IN WITNESS WHEREOF, the directors, or a majority 


of them, of each of the Constituent Corporations have duly 


subscribed their names to this Agreement under the corporate 


seal of their respective corporation, all as of the day and 


year first above written. 


Directors of 

AMERICAN HOME PRODUCTS CORPORATION 


> *.i V ' v V l V \ I l l a \ i I •• . , aXtiM, 
^ i c c ^ f A . . . ^ I 'Uilci^iAi 1^'yUyU 

"~\ 

Attest: 

Secretary 
/ 
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Directors of 

EKCO PRODUCTS COMPANY 


/ tv /-- ' ^ ^ l.-/^{Ar^.>^-A 

*. 

>- \- C .-̂ ir- ^ . ^ L 4 - ^ -  ̂ i- < 


<^^-v-^^ / U . , _ ^ L L^u^^i^ 


' - ^ ^ t ^ ^ t ^ ^ 


\ 
l̂ \-.

^ 

 /"TT 

c { /. : -K. y y - ' - ^ i - ' ̂ ^. i w V 

Attest: 




The undersigned, eiLDERT S. McINERNY, Secretary of 

AMERICAN HOME PRODUCTS CORPORATION, one of the Constituent 

Corporations mentioned in the within Agreement of Merger, 

on behalf of said Corporation HEREBY CERTIFIES as follows: 


The within Agreement of Merger has been submitted 

to the stockholders of AMERICAN HOME PRODUCTS CORPORATION 

at a meeting thereof duly called and held in accordance with 

the provisions of Section 251 of the General Corporation Law 

of the State of Delaware, on the 30th day of September, 1965, 

and at said meeting said Agreement of Merger was considered 

and a vote by ballot in person or by proxy taken for the 

adoption or rejection of said Agreement of Merger, and the 

votes of the stockholders of said Corporation representing 


shares of Common Stock of said Corporation, being 

at least two-thirds of the total number of shares of the 

capital stock of said Corporation were for the adoption of 

said Agreement of Merger. 


IN WITNESS WHEREOF I have hereunto set my hand 

and affixed the seal of AMERICAN HOME PRODUCTS CORPORATION 

this ^^+J day of i"tpf<«k<>̂  , 1965. 


QTlbui L Si Mclnerny I Secretary-^ 




The undersigned, JOST J. BAUM, Secretary of EKCO 

PRODUCTS COMPANY, one of the Constituent Corporations men­

tioned in the within Agreement of Merger, on behalf of said 

Corporation HEREBY CERTIFIES as follows: 


The within Agreement of Merger has been submitted 

to the stockholders of EKCO PRODUCTS COMPANY at a meeting 

thereof duly called and held in accordance with the provi­

sions of Section 251 of the General Corporation Law of the 

State of Delaware, on the 30th day of September, 1965, and 

at said meeting said Agreement of Merger was considered and 

a vote by ballot in person or by proxy taken for the adoption 

or rejection of said Agreement of Merger, and the votes of the 

stockholders of said Corporation representing shares 

of Common Stock of said Corporation, being at least two-thirds 

of the total number of shares of the capital stock of said 

Corporation were for the adoption of said Agreement of Merger. 


IN WITNESS WHEREOF I have hereunto set my hand and 
affixed the seal of EKCO PRODUCTS COMPANY this ' ^ o ^ day of 

J^Baum, Secretary 




IN WITNESS WHEREOF this Agreement of Merger, duly 

adopted by the Constituent Corporations named therein, has 

been signed and acknowledged by the proper officers of each 

of said Constituent CorporatioiB under the corporate seals 

thereof as required by law. 


AMERICAN HOME PRODUCTS CORPORATION 


1 ' ^  c . rBy. 

/[r V -̂ i V. Hvj X? \j,(_c President 

Attest ; 

/'• sj, t jc u. i- Secretary 

EKCO PRODUCTS COMPANY 


By. c  < 'i>-i^*-c^ty^ 
President 

Attest: 


•?f" -̂̂ \ \ ̂ ^A.. r Secretary 



STATE OF OfL',^'-' ^ '-̂ ''̂  ) 
COUNTY OFA/JV'C n ' t '  S ) SS. 

BE IT REMEMBERED that on. this 3^' ̂  day of b'-f'̂ c-, b.­
1965, personally came before me r' U/. ̂ LADirc; Exec^u.^ v'.'c_c--­
President of AMERICAN HOME PRODUCTS CORPORATION, a corporation 
of the State of Delaware, party to the foregoing Agreement of 
Merger, krown to me personally to be such, and acknowledged 
the said Agreement of Merger to be his own act and deed, and 
the act, deed and, agreement of said corporation; that the 
signature of the/-̂*"̂  f^President is his own proper handwriting; 
that the seal affixed is the common or corporate seal of said 
corporation, and that his act of sealing, executing and de­
livering said Agreement of Merger was duly authorized by 
resolution of the Board of Directors of said corporation. 

GIVEN under my hand and seal of office the day and 

year aforesaid. 


r\ 

Notary Public 


^ ^ Doris D. Burrfrtf 
*	 ^ Publics.,,, of o a t o  ̂  

w  y Lommisjion Expka» 
•1	 ^ ' M . 

" f̂lî lu 



STATE OP /^^/A.C'/S ) 
: SS.: 

COUNTY OP Ccof<^ ) 

BE IT REMEMBERED that on this ^ C C^ day ot^i-^tzJX-yr^^^^ 
1965, personally came before me ROBERT C. SABINI, Preslderit 
of EKCO PRODUCTS COMPANY, a corporation of the State of 
Delaware, party to the foregoing Agreement of Merger, 
known to me personally to be such, and acknowledged the 
said Agreement of Merger to be his own act and deed, and 
the act, deed and agreement of said corporation; that the 
signature of the President is his own proper handwriting; 
that the seal affixed is the common or corporate seal of 
said corporation, and that his act of sealing, executing 
and delivering said Agreement of Merger was duly authorized 
by resolution of the Board of Directors of said corporation. 

GIVEN under my hand and seal of office the day 

and year aforesaid. 


Notary public 


My Commission tv,:,--­ -0, 19fi9 



APPENDIX A 


AMENDED 

CERTIFICATE OF INCORPORATION 


of 


AMERICAN HOME PRODUCTS CORPORATION 


FIRST: The name of the corporation is AMERICAN 


HOME PRODUCTS CORPORATION. 


SECOND: The principal office of the corporation 


in the State of Delaware is located at 701 Bank of Delaware 


Building, in the City of Wilmington, County of New Castle. 


The name and address of the agent of the corporation 


resident therein and in charge thereof is The Prentice-


Hall Corporation System, Inc., 701 Bank of Delaware Build­


ing, Wilmington, Delaware. 


THIRD: The nature of the business or objects or 


purposes to be transacted, promoted or carried on by the 


corporation are as follows: 


(a) To manufacture, produce, purchase or 

otherwise acquire and to hold, own, use, lease, 

distribute or otherwise dispose of and generally 

to trade and deal in and with, at wholesale, 

retail or otherwise, any and all kinds of 

medicines, medicinal and pharmaceutical prepara­

tions, compounds and mixtures, food, beverage 

and confectionery products, toilet articles, 

drugs, chemicals, dyes, dye-stuffs and combina­

tions, and mixtures and preparations thereof, 

and all kinds of tools, machinery, equipment. 




utensils, builders' hardware, housewares and 

household items of every type and description 

(including, without limitation, cutlery, 

kitchen tools, flatware, cookware, household 

bakeware, egg beaters, can openers, cooking 

utensils, bathroom and closet fittings and 

accessories), commercial bakeware, industrial 

food handling equipment and aluminum foil and 

other containers, and materials and supplies 

for any of the foregoing or for use in connec­

tion with the business of the corporation. 


(b) To apply for, obtain, register, 

purchase, lease or otherwise acquire, hold, 

own, use, operate, introduce, develop or con­

trol, sell, assign or otherwise dispose of, 

take or grant licenses or other rights with 

respect to and in any and all ways to exploit 

or turn to account inventions, improvements, 

processes, copyrights, patents, trademarks, 

formulae, trade names and distinctive marks 

and similar rights of any and all kinds and 

whether granted, registered or established by 

or under the laws of the United States or of 

any state or country. 


(c) To acquire, buy, purchase, lease, 

own, hold, sell, mortgage and encumber im­

proved and unimproved real estate wherever 

situate and to construct and erect thereon 

factories, works, plants, stores, mills, 

hotels, houses and building. 


(d) To purchase or otherwise acquire 

and to hold, sell, pledge or otherwise dis­

pose of all forms of securities, including 

stocks, bonds, debentures, notes, certificates 

of indebtedness, certificates of interest, 

mortgages and other similar instruments and 

rights however issued or created, and to deal 

in and with the same and to issue in exchange 

therefor or in payment therefor its own stock, 

bonds or other obligations or securities and 

to exercise in respect thereof any and all 

rights, powers and privileges of individual 

ownership or interest therein, including the 

right to vote thereon and to consent or other­

wise act with respect thereto; to do any and 

all acts and things for the preservation, 

protection, improvement and enhancement in 




value thereof, or designed to accomplish any 

such purpose and to aid by loan, subsidy, 

guaranty or in any other manner, those issu­

ing, creating or responsible for any of such 

securities; to acquire or become interested 

in any such securities as aforesaid by 

original subscription, underwriting, parti­

cipation in syndicates or otherwise and to 

make payments thereon as called for and to 

underwrite or subscribe for the same condi­

tionally or otherwise and either with a view 

to investment or for resale or for any other 

lawful purpose. 


(e) To purchase or otherwise acquire, 

sell or otherwise dispose of, realize upon 

or otherwise turn to account, manage, liquidate 

or reorganize the properties, assets, business 

undertakings, enterprises or ventures or any 

part thereof of corporations, associations, 

firms, individuals, syndicates and others; to 

act as financial, commercial or general agent 

or representative of any corporation, associa­

tion, firm, syndicate or individual and as such 

to develop, improve and extend the property, 

trade and business interests thereof and to 

aid any lawful enterprise in connection there­

with and in connection with acting as agent 

or broker for any principal to give any other 

aid or assistance. 


(f) To borrow money and for moneys 

borrowed or in payment for property acquired 

or for any other objects and purposes of the 

corporation or otherwise in connection with 

the transaction of any part of its business 

to issue bonds, debentures, notes and other 

obligations secured or unsecured and to mort­

gage, pledge or hypothecate any or all of its 

properties or assets as security therefor; to 

make, accept, endorse, guarantee, execute and 

issue notes, bills of exchange and other obli­

gations; to mortgage, pledge or hypothecate 

any stocks, bonds, other evidences of indebted­

ness or securities and any other property held 

by it or in which it may be interested and to 

loan money with or without collateral or other 

security; to guarantee the payment of dividends 

upon stocks or the principal of and/or in­

terest upon bonds, notes or other evidences of 




indebtedness or obligations or the performance 

of the contracts or other undertakings of any 

corporation, copartnership, syndicate or in­

dividual; to enter into, make and perform con­

tracts of every kind and for any lawful purpose 

with any person, firm, corporation or syndicate. 


(g) To purchase or otherwise acquire all 

or any part of the business, good will, rights, 

property and assets and to assume or otherwise 

provide for all or any part of the liabilities 

of any corporation, association, partnership 

or individual; to take over as a going concern 

and continue any business so acquired and to 

pay for any such business or properties, in 

cash, stock, bonds, debentures or obligations 

of this corporation or otherwise. 


(h) To manufacture, buy or otherwise ac­

quire and to sell or otherwise dispose of, 

distribute, deal in and deal with, either as 

principal, agent, dealer or broker, goods, 

wares and merchandise of every kind and descrip­

tion, including all materials or substances now 

known or hereafter to be discovered or invented; 

to purchase or otherwise acquire and to sell 

or otherwise dispose of, distribute, deal in 

and deal with, either as principal, agent, 

dealer or broker, all kinds of personal prop­

erty of every sort and description wheresoever 

situated and all interests therein which this 

corporation may deem necessary or convenient 

in connection with any part of its business. 


(i) To conduct any and all of its busi­

ness in the State of Delaware and any other states, 

the District of Columbia, the territories, colo­

nies and dependencies of the United States and in 

foreign countries and places and to have one or 

more offices outside of the State of Delaware, 

and to purchase or otherwise acquire, hold, mort­

gage, convey, transfer, or otherwise dispose of, 

outside of the State of Delaware, real and per­

sonal property. 


(j) To do all and everything necessary, 

suitable, convenient or proper for the accomplish­

ment of any of the purposes or the attainment of 

any or all of the objects hereinbefore enumerated 




or incidental to the powers herein named, or 

which shall at any time appear conducive to 

or expedient for the protection or benefit of 

the corporation, either as holder of or as 

interested in any property or otherwise; and 

to have all the rights, powers and privileges 

named or hereafter conferred by the General 

Corporation Laws of the State of Delaware. 


The foregoing clauses shall be construed both 


as objects and powers and it is hereby expressly provided 


that the enumeration herein of specific objects and powers 


shall not be held to limit or restrict in any manner the 


general powers of this corporation and all the powers and 


purposes hereinbefore enumerated shall be exercised, 


carried on and enjoyed by this corporation within the 


State of Delaware and outside of the State of Delaware 


to such extent and in such manner as corporations organized 


under the General Corporation Laws of the State of Delaware 


may properly and legally exercise, carry on and enjoy. 


FOURTH: The total number of shares of capital 


stock which may be issued by the corporation is Thirty-five 


million (35,000,000), of which Thirty million (30,000,000) 


shares shall be Common Stock of the par value of One Dollar 


($1.00) per share and Five million (5,000,000) shares shall 


be Preferred Stock (hereinafter referred to as the "Preferred 


Stock") of the par value of Two Dollars fifty cents ($2.50) 


per share. 


The designations and the powers, preferences and 




rights, and the qualifications, limitations or restrictions 


of the shares of each class of stock are as follows: 


PREFERRED STOCK 


I. The Preferred Stock may be issued from time 


to time in one or more series, each of such series to have 


such voting powers full or limited, or without voting powers, 


such designation, preferences and relative, participating, 


optional or other special rights and qualifications, limita­


tions or restrictions thereof as are stated and expressed 


herein, or in a resolution or resolutions providing for the 


issue of such series adopted by the Board of Directors as 


hereinafter provided. 


II. Authority is hereby expressly granted to the 


Board of Directors, subject to the provisions of this 


Article Fourth, to authorize one or more series of Preferred 


Stock and, with respect to each series (except the series 


hereinafter designated as $2 Convertible Preferred Stock), 


to fix by resolution or resolutions providing for the issue 


of such series: 


(a) the number of shares to constitute such 

series and the distinctive designation thereof; 


(b) the dividend rate on the shares of such 

series, dividend payment dates, i*diether such divi­

dends shall be cumulative, and, if cumulative, 

the date or dates from which dividends shall 

accumulate; 




(c) whether or not the shares of such series 

shall be redeemable, and, if redeemable, the re­

demption prices which the shares of such series 

shall be entitled to receive upon the redemption 

thereof; 


(d) whether or not the shares of such series 

shall be subject to the operation of retirement or 

sinking funds to be applied to the purchase or re­

demption of such shares for retirement and, if 

such retirement or sinking fund or funds be estab­

lished, the annual amount thereof and the terms 

and provisions relative to the operation thereof; 


(e) whether or not the shares of such series 

shall be convertible into, or exchangeable for, 

shares of any other class or classes or of any 

other series of the same or any other class or 

classes of stock of the corporation and the con­

version price or prices or ratio or ratios or the 

rate or rates at which such exchange may be made, 

with such adjustments, if any, as shall be stated 

euid expressed or provided in such resolution or 

resolutions; 


(f) the preferences, if any, and the amounts 

thereof, which the shares of such series shall be 

entitled to receive upon the voluntary and involun­

tary dissolution of, or upon any distribution of 

the assets of, the corporation; 


(g) the voting power, if any, of the shares 

of such series; and 


(h) such other special rights and protective 

provisions as to the Board of Directors may seem 

advisable, 


Notwithstanding the fixing of the number of shares constituting 


a particular series (including the $2 Convertible Preferred 


Stock) upon the issueuice thereof, the Board of Directors may 


at any time thereafter authorize the issuance of additional 


shares of the same series. 


III. Holders of Preferred Stock shall be entitled 


to receive, when and as declared by the Board of Directors, 
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out of funds legally available for the payment of dividends, 


dividends at the annual rates fixed by the Board of Directors 


for the respective series and no more, payable on such dates 


in each year as the Board of Directors shall fix for the 


respective series as provided in subdivision (b) of Section 


II of this Article Fourth (hereinafter referred to as 'aivi­

dend dates"), in preference to dividends on any other class of 


stock of the corporation, so that unless all accrued diviaends 


on all series of Preferred Stock entitled to cumulative divi­


dends shall have been declared and set apart for payment through 


the last preceding dividend date set for all such series and 


dividends on all other series of Preferred Stock shall have been 


declared and set apart for payment at the rate to which such 


other series of Preferred Stock .ire entitled for the period 


commencing the second preceding dividend date and ending on 


the last preceding dividend date set for such series, no cash 


payment or distribution shall be made to holders of the Common 


Stock of the corporation. No dividend shall be declared and 


set apart for payment on any series of Preferred Stock in 


respect of any dividend period unless there shall likewise be 


or have been declared and set apart for payment on all shares 


of Preferred Stock of each series entitled to cumulative divi­


dends at the time outstanding dividends ratably in accordance 


with the sums which would be payable on the said shares through 


the last preceding dividend date if all dividends were declared 


and paid in full. Nothing herein contained shall be deemed to 




limit the right of the corporation to purchase or other̂ rise 


acquire at any time any shares of its Capital Stock; provided 


that no shares of Capital Stock shall be repurchased at any 


time when accrued dividends on any series of Preferred Stock 


entitled to cumulative dividends remain unpaid for any period 


to and including the l.̂.st preceding dividend date. 


For the purposes of this Article Fourth, and of any 


certificate fixing the terms of any series of Preferred Stock, 


the amount of dividends "accrued" on any share of Preferred 


Stock of any series entitled to cumulative dividends as at 


any dividend date shall be deemed to be the amount of any un­


paid dividends accumulated thereon to and including such divi­


dend date, whether or not eamed or declared, and the amount of 


dividends "accrued" on any share of Preferred Stock of any 


series entitled to cumulative dividends as at any date other 


than a dividend date shall be calculated as the amount of any 


iuipaid dividends acciimulated thereon to and including the last 


preceding dividend date, whether or not eamed or declared, 


plus an amoxint computed, on the basis of 360 days per annum, 


for the period after such last preceding dividend date to and 


including the date as of which the calculation is made at the 


annual dividend rate fixed lor the shares of such series or class. 


IV. In the event that the Preferred Stock of any 


series shall be entitled to a preference upon the dissolution 


of, or upon any distribution of the assets of, the corpora­


tion, then upon any such dissolution of, or distribution 
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of the assets of, the corporation, before any payment or 


distribution of the assets of the corporation (whether 


capital or surplus) shall be made to or set apart for any 


other series or class or classes of stock, the holders of 


such series of Preferred Stock shall be entitled to payment 


of the amount of the preference, if any, payable upon such 


dissolution of, or distribution of the assets of the cor­


poration as may be fixed by the Board of Directors for the 


shares of the respective series as provided in subdivision 


(f) of Section II of this Article Fourth before any further 


payment or distribution shall be made on any other class 


or series of capital stock. If, upon any such dissolution, 


or distribution, the assets of the corporation distributable 


among the holders of any such series of the Preferred Stock 


entitled to a preference shall be insufficient to pay in 


full the preferential amount aforesaid, then such assets, 


or the proceeds thereof, shall be distributed among the 


holders of each such series of the Preferred Stock ratably 


in accordance with the sums which would be payable on such 


distribution if all sums payable were discharged in full. 


The voluntary sale, conveyance, exchange or transfer (for 


cash, shares of stock, securities or other consideration) 


of all or substantially all of the property and assets of 


the corporation, the merger or consolidation of the corpora­


tion into or with any other corporation, or the merger of 
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any other corporation into it, shall not be deemed to be 


a dissolution of, or a distribution of the assets of, the 


corporation, for the purpose of this Section IV. 


V. In the event that the Preferred Stock of any 


series shall be redeemable, then, at the option of the Board 


of Directors, the corporation at any time or from time to 


time may redeem all, or any number less than all, of the out­


standing shares of such series at the redemption price thereof 


fixed by the Board of Directors as provided in subdivision 


(c) of Section II of this Article Fourth (the sum so payable 


upon any redemption of Preferred Stock being herein referred 


to as the "redemption price"); provided, that not less than 


30 days previous to the date fixed for redemption a notice of 


the time and place thereof shall be mailed to each holder of 


record of the shares so to be redeemed at his address as shown 


by the records of the corporation; and provided further. that 


in case of redemption of less than all of the outstanding 


shares of any series of Preferred Stock the shares to be 


redeemed shall be chosen by lot in such equitable manner as 


may be prescribed by the Board of Directors. At any time 


after notice of redemption shall have been mailed as above 


provided to the holders of the stock so to be redeemed, the 


corporation may deposit the aggregate redemption price, in 


trust, with a bank or trust company in the Borough of 


Manhattan, The City of New York, having capital, surplus 
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and undivided profits of at least $5,000,000, named in 


such notice, for payment, on or before the date fixed for 


redemption, of the redemption price for the shares called 


for redemption. Upon the making of such deposit, or if no 


such deposit is made then upon such redemption date (unless 


the corporation shall default in making payment of the 


redemption price), holders of the shares of Preferred Stock 


called for redemption shall cease to be stockholders with 


respect to such shares notwithstanding that any certificate 


for such shares shall not have been surrendered, and there­


after such shares shall no longer be transferable on the 


books of the corporation and such holders shall have no 


interest in or claim against the corporation with respect to 


said shares, except the right (a) to receive payment of the 


redemption price upon sunrender of their certificates, or 


(b) to exercise on or before the date fixed for redemption 


the rights, if any, not theretofore expiring, to convert the 


shares so called for redemption into, or to exchange such 


shares for, shares of stock of any other class or classes or 


of any other series of the same class or any other class or 


classes of stock of the corporation. Any funds deposited in 


trust as aforesaid which shall not be required for such re­


demption, because of the exercise of any right of conversion 


or otherwise subsequent to the date of such deposit, shall 


be returned to the corporation forthwith. The corporation 
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shall be entitled to receive from any such bank or trust 


company the interest, if any, allowed on any moneys de­


posited as in this Section provided, and the holders of any 


shares so redeemed shall have no claim to any such interest. 


Any funds so deposited by the corporation and unclaimed at 


the end of five years from the date fixed for such redemption 


shall be repaid to the corporation upon its request, after 


which repayment the holders of such shares who shall not 


have made claim against such moneys prior to such repayment 


shall be deemed to be unsectired creditors of the corporation, 


but only for a period of two years from the date of such 


repayment (after which all rights of the holders of such 


shares as unsecured creditors or otherwise shall cease), 


for an amount equivalent to the amount deposited as above 


stated for the redemption of such shares and so repaid to 


the corporation, but shall in no event be entitled to any in­


terest. 


In order to facilitate the redemption of any shares 

of Preferred Stock, the Board of Directors is authorized to 

cause the transfer books of the corporation to be closed as 

to the shares to be redeemed. 

VI. Any shares of Preferred Stock vrfiich shall at 


any time have been redeemed, or which shall at any time have 


been surrendered for conversion or exchange or for cancella­


tion pursuant to any retirement or sinking fund provisions 
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with respect to any series of Preferred Stock, shall be re­


tired and shall thereafter have the status of authorized and 


unissued shares of Preferred Stock undesignated as to series. 


VII. There is hereby authorized an initial series 


of the Preferred Stock having the following voting powers, 


designation, preferences and relative, participating, op­


tional or other special rights and qualifications, limita­


tions or restrictions: 


(a) The number of shares to constitute such 

series shall be Two million eight hundred thirty 

thousand (2,830,000) and the distinctive designa­

tion thereof shall be "$2 Convertible Preferred 

Stock". 


(b) The dividend rate on the shares of such 

series shall be $2.00 per annum, payable in cash 

quarterly on January 1, April 1, July 1 and 

October 1 in each year. Dividends shall accumu­

late on any shares of such series issued upon 

conversion of outstanding shares of Ekco Products 

Company upon the Merger Date of the Agreement of 

Merger (herein called the "Agreement of Merger") 

dated July 29, 1965- of Americ«ui Home Products 

Corporation and Ekco Products Company from and 

after January 1, I966 and upon any other shares 

of such series from and after the dividend date 

next following the issuance of such shares. 


(c) The shares of such series shall be re­

deemable on and after the fifth anniversary of the 

Merger Date of the Agreement of Merger if at the 

time of mailing of the notice of redenq)tion the 

avereige market price per share (as hereafter de­

fined) of the Common Stock is at least $80,00 per 

share, or in the event that an adjustment in the 

number of shares issuable upon conversion of shares 

of such series under Section (e) of this Article 

Fourth shall have occurred, then a market price 

per share equal to the product of multiplying 

$60,00 per share by the reciprocal of the then 

current conversion rate and the redemption price 

which the shares of such series shall be entitled 
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to receive upon the redemption thereof shall be 

the amount of $60.00 per share in cash plus a sum 

equal to the accrued but unpaid dividends thereon 

to the redemption date, 


(d) The shares of such series shall not be 

subject to the operation of any sinking fund to 

be applied to the purchase or redemption of such 

shares for retirement, 


(e) Subject to the provisions for adjust­

ment hereinafter set forth, the shares of such 

series shall be convertible at the option of the 

holder thereof, at any time, upon surrender for con­

version to any Transfer Agent for such shares of the 

certificate representing the shares so to be con­

verted, into full paid and non-assessable shares of 

Common Stock of the corporation at the rate of .75 

shares of Common Stock for each such share of such 

series so surrendered for conversion. The right, if 

any, to convert shares of such series called for re­

demption shall terminate at the time specified in the 

notice of redemption given pursuant to the provisions 

of Section VII of this Article Fourth. Upon conver­

sion, no payment or adjustment shall be made for 

dividends on any class of shares. 


The number of shares of Common Stock and the 

number of shares of stock of other classes of the 

corporation, if any, into which each share of 

such series is convertible shall be subject to 

adjustment from time to time as follows: 


(i) In case the corporation shall 

(a) take a record of the holders of its 

Common Stock for the purpose of entitling 

them to receive a dividend declared pay­

able in shares of the corporation, (b) 

subdivide its outstanding Common Stock, 

(c) combine the outstanding Common Stock 

into a smaller number of shares, or (d) 

issue by reclassification of shares of 

Common Stock any shares of the Corporation, 

the holder of each share of such series 

shall thereafter be entitled to receive 

upon the conversion of such share, the 

number of shares of the corporation which 

he would have owned or have been entitled 

to receive after the happening of any of 

the events described above had such share 

been converted immediately prior to the 

happening of such event. Further such 
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adjustment shall be made whenever any 

of the events listed above shall occur. 


(ii) In case the corporation shall 

take a record of the holders of its 

Common Stock for the purpose of entitling 

them to subscribe for or purchase shares 

of Common Stock at a price per share 

less than the average market price (as 

hereinafter defined) for the time at 

which such record is taken, in each such 

case, the number of shares of Common 

Stock into which each such share of such 

series shall thereafter be convertible 

shall be determined by multiplying the 

number of shares of Common Stock into 

which such share of such series was 

theretofore convertible by a fraction 

of which the numerator shall be the sum 

of the number of shares of Common Stock 

outstanding at the time of the taking of 

such record and the number of additional 

shares of Common Stock so offered for 

subscription or purchase, and of which 

the denominator shall be the sum of the 

number of shares of Common Stock out­

standing at the time of the taking of 

such record and the number of shares of 

Common Stock which the aggregate public 

offering price (without deduction of 

expenses of the issue, including under­

writing commissions) of the total number 

of shares so offered would purchase at 

the average market price per share for 

such time, 


(iii) In case the corporation shall 

take a record of the holders of its 

Common Stock for the purpose of entitling 

them to receive any distribution of evi­

dences of its indebtedness or assets (ex­

cluding cash distributions on Common Stock 

after December 31> 1964 not exceeding the 

amount of consolidated net earnings after 

December 31> 1964 of the corporation and 

its subsidiaries, less cash distributions 

after December 31» 1964 on stock other than 

Common Stock, all determined in accordance 

with good accounting practice) or rights to 


v,.̂ . 
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subscribe, excluding those referred to 

in paragraph (ii) above, in each such case 

the number of shares of Common Stock into 

which each such share of such series 

shall thereafter be convertible shall 

be determined by multiplying the num­

ber of shares of Common Stock into 

which such share of such series was 

theretofore convertible by a fraction 

of which the numerator shall be the 

average market price per share of Common 

Stock for the time at which such record 

is taken and of which the denominator 

shall be the average market price per 

share of Common Stock for such time less 

the fair value (as determined by the 

Board of Directors of the corporation, 

whose determination shall be conclusive 

and described in a statement filed with 

the Transfer Agent or Agents for such 

shaires of such series and for the Common 

Stock) of the portion of the assets or 

evidences of indebtedness so distributed 

or of such subscription rights applica­

ble to one of the outstanding shares of 

Common Stock,> 


(iv) For the purposes of any 

computation under this Article Fourth, 

the "average market price per share" 

of any shares of capital stock for any 

time shall be the average of the daily 

mean of the high and low sales prices, 

or bid prices, as the case may be, for 

five consecutive business days commencing 

ten business days before the time in 

question on which transactions have been 

reported by any accepted financial publica­

tion of general circulation in the Boroxigh 

of Manhattan, The City of New York, on 

the New York Stock Exchange, if such 

shares are regularly traded on such 

Exchange, or on any other national 

securities exchange if such shares 

be not regularly traded on the New 

York Stock Exchange, or if such shares 
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be not regularly traded on any national 

securities exchange the bid prices as 

reported by the National Quotation 

Bureau, Inc, or by any successor or­

ganization. 


(v) No adjustment in the number 
of shares of Common Stock into which 
any share of such series is convertible 
shall be required unless such adjustment 
would require an increase or decrease of 
at least 1% in the total nimiber of shares 
of Common Stock into which all shares of 
such series are then convertible; provided, 
however, that any adjustments which by 
reason of this paragraph (v) are not 
required to be made shall be carried 
forward and taken into account in any 
subsequent adjustment. 

(vi) If the corporation shall take 

a record of the holders of its Common 

Stock for the purpose of entitling them 

to receive any dividend, distribution or 

subscription rights and shall, thereafter 

and before delivery to shareholders of any 

such dividend, distribution or subscription 

rights, legally abandon its plan to pay or 

deliver such dividend, distribution or sub­

scription rights, then no adjustment in the 

number of shares of Common Stock or of 

other shares of the corporation into which 

any share of such Stock is convertible, nor 

the giving of any notice to the holders of 

shares of such series, shall be required by 

reason of the taking of such record. 


(vii) Whenever any adjustment is re­

quired in the shares into which any share 

of such series is convertible, the cor­

poration shall forthwith (a) file with 

the Transfer Agent or Transfer Agents for 

shares of such series and for the Common 

Stock a statement describing in reason­

able detail the adjustment and the method 

of calculation used, and (b) cause a 

notice stating the nature and amount of 

such adjustment to be published at least 

once in a newspaper printed in the 
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English language and customarily pub­

lished on five days of each calendar 

week and of general circulation in the 

Borough of Manhattan, The City of New 

York and in the City of Chicago, Illinois. 


(viii) No fractional shares .<3hall 

be issued upon conversion of shares of 

such series, but in lieu thereof the 

corporation shall pay to the holder 

thereof an amount in cash equal to the 

value of such fractional interest in a 

share determined upon the basis of the 

closing price per share on the New York 

Stock Exchange as reported in an accepted 

financial publication of general circula­

tion in the Borough of Manhattaai, The 

City of New York if such shares are 

regularly traded upon such exchange, or 

on any other national securities exchange 

if such shares be not regularly traded on 

the New York Stock Exchange, or if such 

shares be not regularly traded on any 

national securities exchange upon the 

basis of the closing bid price reported 

by the National Quotation Bureau, Inc. 

or by any successor organization, on the 

date upon which the certificate repre­

senting the shares of such series shall 

be surrendered for conversion. 


(ix) Shares of such series shall be 

deemed to be converted and the holder 

thereof shall be deemed to have become 

a holder of record of the shares of the 

corporation into which the shares of 

such series are convertible at the close 

of business on the date upon which the 

certificate representing shares of such 

series has been surrendered to any 

Transfer Agent for conversion, or if 

such date shall be a legal holiday in 

the Jurisdiction in which such Transfer 

Agent is located or a date fixed by the 

Board of Directors for the closing of 

the transfer books or the taking of a 
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record of the holders of the shares 

of the corporation into which the 

shares of such series are convertible, 

then on the next succeeding business 

day when such transfer books are open. 


(x)The corporation shall at all times 

reserve and keep available out of its 

authorized but unissued shares the full 

number of shares into which all shares 

of such series from time to time out­

standing are convertible. 


(f) The shares of such series shall be en­

titled to receive in preference to shares of the 

Common Stock of the corporation upon any dissolu­

tion of, or distribution of assets of, the cor­

poration (i) the amount of $60.00 per share in 

the event of any voluntary liquidation, dissolu­

tion or winding-up of the corporation and (ii) 

the amount of $5?-50 in the event of any in­

voluntary liquidation, dissolution or winding-up 

of the corporation, plus, in either case, an 

amount equal to all accrued but unpaid dividends 

to the date of such liquidation, dissolution or 

winding-up. 


(g) The shares of such series shall be 

entitled to three-fourths (3/4) vote per share 

voting with the shares of Common Stock at any 

annual or special meeting of stockholders for 

the election of directors and upon any other 

matter coming before such meeting. In addition, 

the shares of such series shall have the follow­

ing special voting powers and rights: 


(i) So long as any shares of such 

series are outstanding, the corporation 

shall not, without the consent (given 

by vote at a meeting called for that 

purpose) of the holders of at least two-

thirds of the total number of shares of 

such series and any other series of the 

Preferred Stock then outstanding having 

voting rights in the premises, voting 

as a class: 
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(a) create or authorize 

any class of stock ranking prior 

to or on a parity with the Pre­

ferred Stock, or create or authorize 

any obligation or security convert­

ible into shares of stock of any such 

class; or 


(b) amend, alter, change or 

repeal any of the express terms of 

such series or of the Preferred 

Stock then outstanding in a manner 

prejudicial to the holders thereof; 


provided, however, if any such change shall 

affect only a single series of the Preferred 

Stock, then only the holders of such series 

shall have any special voting right here­

under . 


(ii) If and when dividends payable on 

such series shall be in default in an amount 

ecjuivalent to six (6) full quarter-yearly 

dividends on all shares of such series at the 

time outstanding, the number of directors of 

the corporation shall thereupon, and until 

all dividends in default on such series 

shall have been paid or declared and set 

apart for payment, be two more than the full 

number constituting the Board of Directors 

immediately prior to such default. The 

holders of all shares of such series, vot­

ing separately as one class with any other 

series of the Preferred Stock having voting 

powers in the premises, shall be entitled 

to elect directors to fill the vacancies 

resulting from such increase in the number 

of directors of the corporation. Such 

holders shall, at a meeting called and 

held as provided in subparagraph (v) 

hereof elect such two directors to hold 

office until the next annual meeting of 

stockholders; provided, however, that the 

terms of office of all such directors 

shall terminate upon the curing of all 

defaults in dividends on such series as 

provided in subparagraph (iii) hereof, 
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unless dividend defaults shall still 

exist on other series of the Preferred 

Stock. 


(iii) If and vrfien all dividends 

then in default on such series at the time 

outstanding shall be paid, the holders of 

shares of such series shall thereupon be 

divested of any special right with respect 

to the election of directors provided in 

subparagraph (ii) hereof and the number of 

directors of the corporation shall be 

reduced by two (except as provided in para­

graph (ii) hereof); but always subject to 

the same pro-visions for vesting such special 

rights in such series in case of further 

like default or defaults in dividends there­

on. 


(iv) In case of any vacancy in the 

Board of Directors occurring among the 

directors elected by the holders of such 

series, as a class, pursuant to subparagraph 

(ii) hereof, the holders of such series and 

of any other series of Preferred Stock then 

outstanding and entitled to vote may elect 

a successor to hold office for the unexpired 

term of the directors whose place shall be 

vacant. In all other cases, any vacancy 

occurring among the directors shall be filled 

by the vote of a majority of the remaining 

directors. 


(v) Whenever the holders of such series, 

as a class, become entitled to elect directors 

of the corporation pursuant to subparagraph 

(ii) or (iv) hereof, a meeting of the holders 

of such series shall be held at any time 

thereafter upon call by the holders of not 

less than 1,000 shares of such series or 

upon call by the Secretary of the corporation 

at the request in writing of any stock­

holder addressed to him at the principal 

office of the corporation. At all meetings 

of stockholders held for the purpose of 

electing directors during such times as the 
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holders of shares of such series shall 

have the special right, voting separately 

as one class, to elect directors pur­

suant to subparagraph (ii) hereof, the 

presence in person or by proxy of the 

holders of a majority of the outstanding 

shares of the series of Preferred Stock 

entitled to vote separately as a class 

shall be required to constitute a quorum 

of such class for the election of directors 

for such class; provided, however, that 

the absence of a quorum of the holders of 

stock of such class shall not prevent the 

election at any such meeting or adjourn­

ment thereof of any other directors by 

the necessary quorum of the holders of 

all classes of stock having voting rights 

for the election of directors (other than 

as a separate class) if such quorum is 

present in person or by proxy at such 

meeting; and provided further that in 

the absence of a quorum of the holders 

of stock having the right to vote separately 

as a class, a majority of those holders of 

the stock of such class who are present in 

person or by proxy shall have power to 

adjourn the election of the directors 

to be elected by such class from time 

to time without notice other them 

announcement at the meeting until the 

holders of the requisite number of shares 

of such class shall be present in person 

or by proxy. 


(h) The shares of such series shall not have 

any other special rights or provisions. 


COMMON STOCK 


Each share of Common Stock shall be equal in all 


respects to every other share of the Common Stock of the 


Corporation. 
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FIFTH: The names and places of residence of 


each of the original subscribers to the capital stock 


of this corporation are as follows: 


Number of 

Name Residence Shares 

C, S. Winters 14 Wall St., New York City 3 

Peter G, Brennan 14 Wall St., New York City 1 

E. Wilson 14 Wall St., New York City 1 

SIXTH: The corporation is to have perpetual 


existence, 


SEVENTH: The private property of the stock­


holders shall not be subject to the payment of corporate 


debts to any extent whatever, 


EIGHTH: The Board of Directors of the corpo­


ration shall have power to issue the authorized shares 


of stock of the corporation from time to time for such 


consideration as they may fix and determine. 


NINTH: In furtherance and not in limitation 


of powers conferred by Statute the following provisions 


are inserted for the regulation of the business and to 


define and regulate the powers of the corporation and 


of its directors and stockholders: 
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(a) The number of directors of the 

corporation shall be fixed and may be altered 

from time to time as may be provided in the 

by-lawso In cases of any increase in the 

number of directors, the additional directors 

may be elected by the Board of Directors to 

hold office until the next annual meeting of 

the stockholderso 


(b) The Board of Directors may, by 

majority vote of the whole Board designate 

three or more directors to constitute an 

Executive Committee which, to the extent 

provided by the directors or in the by-laws, 

shall have and may exercise the powers of 

the Board of Directors in the management of 

the business and affairs of the corporation 

and shall have power to authorize the seal 

of the corporation to be affixed to all 

papers which may require it, 


(c) The Board of Directors shall have 

power to make, alter, amend or repeal the 

by-laws of the corporation, but any by-laws 

so made, altered or amended by the directors 

may be altered or repealed by the stock­

holders . 


(d) No holder of stock shall be en­

titled as of right to subscribe for, pur­

chase or receive any part of any authorized 

but unissued stock or of any new or 

additional issue of stock, preferred or 

common, or of bonds, notes, debentures or 

other securities convertible into stock, 

but all such unissued, new or additional 

shares of stock or bonds, notes, debentures 

or other securities convertible into stock 

may be issued and disposed of by the Board 

of Directors to such person or persons and 

on such terms and for such lawful con­

sideration as the Board of Directors in 

their absolute discretion may deem advis­

able » 


(e) The corporation reserves the 

right to amend, alter or repeal any pro­

vision herein contained in the manner now 

or hereafter prescribed by law and all rights 

conferred on stockholders hereunder are granted 

subject to this provision. 
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(f) Any director may (except directors 

elected by shares of Preferred Stock voting 

separately as a class), by vote of a majority 

of the entire Board of Directors for any cause 

deemed by them sufficient, be removed as such 

directors and any director may also be removed 

by the stockholders at any special meeting for 

any cause deemed sufficient by such meeting, 

except that directors elected by shares of 

Preferred Stock voting separately may only be 

removed by such stockholders at any special 

meeting for any cause deemed sufficient by such 

meeting. Directors of the corporation need not 

be stockholders therein. 


(g) A director cf the corporation shall 

not, in the absence of fraud, be disqualified 

by his office from dealing or contracting with 

the corporation either as a vendor, purchaser 

or otherwise, nor in the absence of fraud 

shall any transaction or contract of the cor­

poration be void or voidable by reason of the 

fact that any director or any firm of which 

any director is a member, or any corporation 

of which any director is a shareholder or director 

is in any way interested in such transaction or 

contract, provided that such transaction or con­

tract is or shall be authorized, ratified or 

approved either 


(1) by vote of a majority of a 

quorum of the Board of Directors or of 

the Executive Committee without counting 

in such majority or quorum any director 

so interested or a member of a firm so 

interested or a shareholder or a director 

of a corporation so interested, or 


(2) by vote at a stockholders' 

meeting of the holders of record of a 

majority of all the outstanding shares 

of stock of the corporation, or by 

writing or writings signed by a majority 

of such holders; nor shall any director 

be liable to account to the corporation 

for any profit realized by him from or 

through any such transaction or contract 

of the corporation ratified or approved 

as aforesaid by reason of the fact that 

he or any firm of which he is a member 

or any corporation of which he is a 
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shareholder or director was interested in 

such transaction or contract. Nothing 

herein contained shall create any liability 

in the events above described or prevent 

the authorization, ratification or approval 

of such contracts or transactions in any 

other manner permitted by law. 


IN WITNESS WHEREOF, we have hereunto set our 


hands and affixed our seals this second day of February, 


A.D. 1926. 


In the presence of: C. S. Winters [Seal] 


RICHARD BENNETT, JR. Peter G« Brennan [Seal] 


E. Wilson [Seal] 


STATE OF NEW YORK ) 

« SS,: 


COUNTY OF NEW YORK ) 


BE IT REMEMBERED, that on this second day of 


February, A.D,, 1926, personally came before me, a notary 


public duly qualified and acting in and for the County and 


State of New York, C. S. WINTERS, PETER G, BRENNAN and 


E. WILSON, parties to the foregoing certificate of incor­


poration, known to me personally to be such and severally 


acknowledged the said certificate to be the act and deed 


of the signers respectively and that the facts therein 


stated are truly set forth. 
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GIVEN under my hand and seal of office the 

day and year aforesaid. 


RICHARD BENNETT, JR. 

Notary Public, Kings Co, No, 95 


N.Y. Co. Cl. No, 120 N.Y. Co. Reg. No. 6218 

Kings Co. Reg, No. 6034 Com. Exp. Mar. 30, 1926 


RICHARD BENNETT, JR. 

Notary Public 

Kings County 
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DOCUMENT 3 


AAiERIG\N HOME PRODUCTS CORPORATION 


INTERNAL CORRESPONDENCE 


to George Seyfert FROM George Lesch DATE October 11 , 1965 
Ekco, Chicago AHPC, New York 

Si'B-JECT: Accounting ­ .i.HPC ­ Ekco Merger 

Dear George: 

During my Chicago visit, I discussed briefly with Bill Myiwel certain actions 

which would have to be taken accountingwise effective as of the merger date, 

which has since been determined to be September 30, 1965. Some of the required 

actions by Ekco units were discussed and resolved at the Ekco Controllers' 

Conference but will be repeated herein in so far as they generally affect the 

overall merger plan, emitting the detailed steps which will be necessary prior 

to finalization of September 3 0 ^ financial data. 


None of the subsidiaries of Ekco Products Company are to be dissolved. There­

fore, each such subsidiary shall continue to post and record all transactions 

subsequent to September 30 in its present set of books and records, Hy under­

standing is that this would apply to the following subsidiaries: 


Ekco Universal Corporation, S.A* 
Granite Finance Company 
-Ekco Containers, Inc, '̂  
Plus Containers Machinery, Inc. 
Lake State Carriers, Inc. 
Glaco Carolina Company 
Glaco Central Company 
Glaco Chattanooga Company 
Glaco Miami Company 
Glaco New Orleans Company, Ine. 
Glaco Northwest Company 
Glaco Potomac Coupany 
Glaco Texas Company 
Glaco Twin Cities Coapany 
Glaco Columbus Company 
The Glaco Company of Pittsburg 
Glaco New Jersey Company 
Adaas Plastics Ccoqpany, Inc. 
Ekco Tebbeta, Inc . RE^PI\/Fn 
Washington Hardware Company rv t v- c i v C L/ 

Northwest Builders Hardware, Inc. 

Oregon Washington Hardware Company "̂  " 1 . ^ ' ^ 

Ekco Americas Corporation 

Ej«o Product. Ct^pony (C«»d.) U.lt«l gj^gjj^ 5^ McINERNY 

The Prsstlge Group Limited 


Bach of the Divisions and Plants would have « complete closing at msrgsr date, 

transferring all of its assets, liabilities and surplus (vhsrs applicable) to 

Bkco Products Ccnpany. I presume that the awehanics would involve the transfer 
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of assets, liabilities and surplus from Subdivisions and Plants first to the 
Principal Division, e.g.. The Glaco Company of Southern California, The Glaco 

Company of San Francisco, National Glaco Chemical Company and Chicago Plant 

of Glaco to Ekco - Glaco Company Division and then to Ekco Products Company, 


Ekco Products Company would have a complete closing and, in liquidation, close 

out all of its accounts. 


American Home Products Corporation would record all assets, including invest* 

ments in Ekco subsidiaries no^ dissolved, liabilities, reserves, eamed surplus, 

capital surplus and capital stock transferred from Ekco Products Ccmpany, 

substituting its own $2, Preferred Stock for the common stock and treasury 

stock of Ekco Products Company, 


American Home Products Corporation would transfer the appropriate assets, 

liabilities and reserves to the newly fonned Ekco Products Company Division, 

Ekco - Glaco Company Division, Ekco Housewares Company Division and Ekco 

Builders and Industrial Division. It is my understanding that each of such 

Divisions will become a direct Division of American Home Products Corporation 

even though under the direct supervision of Ekco Products Company Division. 

Each of such Divisions and its Subdivisions will open up nav sets of books 

and records to record transactions subsequent to merger date. In effect, 

each of the former Principal Divisions will be recording on its new sets of 

books all assets, llaoiiities and reserves fomerly carried on its previous 

sets of books by net credit to American Home Products Corporation. Each of 

the Subdivisions and Plants will record on ita respective new seta of booka 

all assets, liabilities and reserves formerly carried on ita prevloua sets 

of books by net credit to the ̂ propriata Principal Division. 


As of merger date, Ekco shall prepare consolidated financial statements 

(prior to liquidation of Ekco Products Company) of Ekco Products Co. and 

Domestic and Foreign Subsidiarlea. As of the sane date, ve should also 

receive pre-closing trial balances of each of the Divlaiona, Subaidiariea, 

Plants and Ekco Products Company. 


Each month thereafter during 1965, Skco shall pnpare conaolldatad financial 

statements which shall Include the month and year to data operations of Ekco 

Products Company and each of tha Dlvisiona and Subaidiariea, both before and 

after the merger. 


As mentioned in earlier correspondence, at December 31 a complete set of 

combined financial statamenta of Ekco Producta Company Divlaion and other 

domestic Diviaiona will have to be prepared for tha period from tha date 

of merger. 


In diacussions vith Bill Myzmal regarding tha above, it was Bill'a opinion 

that tha accounta of Ekco Producta Company aa at September 30, 1965 could 

not be finalized' in time for tha September (and paziiapa, October) closing. 

It vaa therefore agreed that rather than tranafarring lawdiately tha Ekco 

Producta Company accounta to Amarlcan Home Producta Cozporation vlth ths 

knovladge that they would ba aubjact to ravlalon, auoh tranafara would be 

affected when Bkco Producta Coa^any accounts vara finalised. In tha maantina, 

Ekco Producta Company vould debit ita Coanon Stoek-Issutd and oi-adit Ita 

Traasuzy Stock for the full book amounts (with appropriate chargea to 
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Earned Surplus and Capital Surplus for premiians paid on Treasury Stock) 

with offsetting credit to American Home Products Corporation, The latter 

would debit Ekco Products Company in like amount and credit its $2. Preferred 

Stock Account, thereby eliminating the Ekco Common Stock and replacing It 

with the AHPC Preferred Stock in our consolidated financial statements. 


If you have any other thoughts on the foregoing, I'd appreciate hearing 

from ycu. 


Sincerely, 


GL/cag 


cc; M. E. Schmalzrl^d 

G. S. Mclnemy , 

R. P. Greenlaw 

S. Waldron 

C. D, Canevari 

F. W. Hunold 

D, Woolford 

D, L. Caimann 

H, Good 

W, Myrmel 




Document 1 


AGREEMENT OF MERGER dated July 29, 1965, by 

>̂w 


and between AI»1ERICAN HOME PRODUCTS CORPORATION, a 


Delaware corporation (hereinafter sometimes called 


"AHP"), and EKCO PRODUCTS COMPANY, a Delaware corporation 


(hereinafter sometimes called "EKCO"), said two corpora­


tions acting by their respective Boards of Directors and 


being hereinafter sometimes collectively referred to as 


the "Constituent Corporations", 


AHP is a corporation organized and existing 


under the laws of the State of Delaware, having been 


incorporated on February 4, 1926. The principal office 


of the corporation in the State of Delaware is located 


at 701 Bank of Delaware Building, City of Wilmington, 


County of New Castle, and its resident agent in charge 


thereof is The Prentice-Hall Corporation System, Inc., 


upon whom legal process against AHP may be served in the 


State of Delaware. The principal place of business of 


AHP is located at 635 Third Avenue, New York 17, New York. 


The authorized capital stock of AHP consists 


of 30,000,000 shares of the par value of $1,00 per share, 


of which 23,710,754 shares are presently issued, 22,332,938 


shares are outstanding, 327,766 shares are held in the 


treasury of AHP and 130,770 shares are issuable upon 


exercise of options granted under the Restricted Stock 


Option Plan of AHP. Section 25I of the Delaware General 




Corporation Law confers upon AHP the power to merge with 


a Delaware corporation, and Section 260 of said Law confers 


upon AHP the right to issue its own shares in exchange for 


shares of any corporation to be merged into AHP. 


EKCO is a corporation organized and existing 


under the laws of the State of Delaware, having been in­


corporated on March 2, I960. The principal office of the 


corporation in the State of Delaware is located at 229 


South State Street, City of Dover, County of Kent, and 


its resident agent in charge thereof is The Prentice-Hall 


Corporation System, Inc., upon whom legal process against 


EKCO may be served in the State of Delaware. The principal 


place of business of EKCO is located at 1949 North Cicero 


Avenue, Chicago 39, Illinois. 


The authorized capital stock of EKCO consists 

of (a) 100,000 shares of Second Cumulative Preferred Stock, 

par value $100 per share, none of which is presently issued 

and outstanding, and (b) 5,000,000 shares of Common Stock, 

par value $2,50 per share, of which 2,736,090 shares are 

presently issued, 2,74 3,193 shares are outstanding, 37,397 

shares are held in the treasury of EKCO and 76,739 shares 

are reserved for future issuance under present commitments. 

Section 251 of the Delaware General Corporation Law confers 

upon EKCO the power to merge with another Delaware corpora­

tion, the resulting corporation to be a continuation of 



such other Delaware corporation; and under Section 259 of 


said Law such resulting corporation, upon the filing and 


recording of the agreement of merger between EKCO and 


such resulting corporation, possesses all the powers and 


property formerly possessed by EKCO, 


The respective Boards of Directors of AHP 


and EKCO deem it desirable and in ths best interests 


of said corporations and their stockholders that said 


corporations merge pursuant to Section 251 of the 


Delaware General Corporation Law. 


NOW, THEREFORE, in consideration of the pre­


mises and mutual agreements, provisions and covenants 


herein contained, it is hereby agreed by and between 


the parties hereto that, in accordance with thi afore­


said provisions of the laws of Delaware, AHP and EKCO 


shall be, and they hereby are, as of the Merger Date 


(as defined in paragraph 3 of Article I hereof) merged 


into a single surviving corporation (hereinafter some­


times called the "Surviving Corporation"), which shall 


be and is AHP, one of the Constituent Corporations, which 


shall continue its corporate existence and remain a 


Delaware corporation governed by the laws of that State, 


all on the terms and conditions herein set forth. 




ARTICLE I 


Merger 


1. This Agreement of Merger (hereinafter 


sometimes called the "Agreement"), shall be submitted 


for adoption and approval by the shareholders of each 


of the Constituent Corporations at separate meetings, 


each of which shall be held in accordance with Section 


251 of the Delaware General Corporation Law. 


2. Upon the adoption and approval of this 


Agreement by the respective shareholders of the Con­


stituent Corporations, the facts thereof shall be 


certified on this Agreement and this Agreement shall 


be signed, acknowledged, filed and recorded in the 


manner required by Section 251 of the Delaware General 


Corporation Law. 


3. The merger of EKCO into AHP shall become 


effective upon the filing and recording of this Agree­


ment, pursuant to Section 251 of the Delaware General 


Corporation Law, in the office of the Secretary of 


State of the State of Delaware and the offices of the 


respective Recorders of the Counties of New Castle 


and Kent, State of Delaware. The date on which the 


taking of the actions aforesaid in this paragraph is 


completed is referred to in this Agreement as the 


"Merger Date". 




ARTICLE II 


Name and Continued Corporate Existence 

of Surviving Corporation 


The corporate name of American Home Products 


Corporation, the Constituent Corporation whose corporate 


existence is to survive this merger and continue there­


after as the Surviving Corporation, and its identity, 


existence, purposes, powers, objects, franchises, 


rights and immunities shall continue unaffected and un­


impaired by the merger, and the corporate identity, 


existence, purposes, powers, objects, franchises, rights 


and immunities of EKCO shall be wholly merged into AHP 


and AHP shall be fully vested therewith. Accordingly, 


on the Merger Date the separate existence of EKCO, ex­


cept in so far as continued by statute, shall cease. 


ARTICLE III 


Governing Law 


Certificate of Incorporation 


As aforesaid, the laws of Delaware shall 


govern the Surviving Corporation. From and after the 


Merger Date, the Amended Certificate of Incorporation 


of AHP attached hereto as Appendix A and incorporated 


herein with the same force and effect as if here set 




out in full (-vrtiich Appendix A represents the composite 


Certificate of Incorporation of AHP filed in the office 


of the Secretary of State of the State of Delaware on 


February 4, 1926, and all amendments thereto now in 


force, together with further amendments of Articles 


THIRD, FOURTH and NINTH, to read as therein set forth, 


which further amendments shall become effective upon 


the Merger Date) shall be and become the Certificate of 


Incorporation of the Surviving Corporation, In addition 


to the powers conferred upon it by law, the Surviving 


Corporation shall have the powers set forth in Appendix 


A and be govemed by the provisions thereof. Prom and 


after the Merger Date, and until further amended as 


provided by law, said Appendix A may be certified, 


separate and apart from this Agreement, as the Certifi­


cate of Incorporation of the Surviving Corporation, 


ARTICLE IV 


By-Laws of Surviving Corporation 


Prom and after the Merger Date the present 


By-Laws of AHP shall be cuad become the By-Laws of the 


Surviving Corporation until the same shall be altered, 


amended or repealed, or until new By-Laws shall be 


• y » . ^ 




adopted, in accordance with the provisions of law, the 


By-Laws and the Certificate of Incorporation of the 


Surviving Corporation. 


ARTICLE V 


Directors and Officers 


1. The number of directors of the Surviving 


Corporation, who shall hold office until their successors 


shall have been duly elected and shall have qualified, or 


as otherwise provided in the Certificate of Incorporation 


of the Surviving Corporation or its By-Laws, shall be 


thirteen until changed by action of the Board of Directors 


of the Surviving Corporation pursuant to its By-Laws; and 


the respective names of the first directors of the Sur­


viving Corporation are as follows: 


Name Name 


Herbert W, Blades Arthur Keating 

Herbert E, Carnes William F, Laporte 

A. Richard Diebold Hunter S. Marston 

Paul R. Frohring Gilbert S, Mclnerny 

Robert P. Greenlaw Dan Rodgers 

Gabriel Hauge Irving A, Wills 

H. S. Howard 


2 , The first annual meeting of the shareholders 

of the Surviving Corporation after the Merger Date shall 

be the annual meeting provided by the By-Laws of the Sur­

viving Corporation for the year 1966. 
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3. The first officers of the Surviving Corpo­


ration, who shall hold office until their successors shall 


have been elected or appointed and shall have qualified, or 


as otherwise provided in its By-Laws, are the officers of 


AHP immediately prior to the Merger Date. 


4. If, on or after the Merger Date, a vacancy 


shall for any reason exist in the Board of Directors of 


the Surviving Corporation, or in any of the offices, such 


vacancy shall thereafter be filled in the manner provided 


in the Certificate of Incorporation of the Surviving 


Corporation or in its By-Laws. 


ARTICLE VI 


Capital Stock of Surviving Corporation 


The capitalization of the Surviving Corporation 


upon the Merger Date shall be as set forth in the 


Certificate of Incorporation of the Surviving Corporation. 


ARTICLE VII 


Conversion of Securities on Merger 


The manner and basis of converting the shares 


of stock of each of the Constituent Corporations into 


shares of stock of the Surviving Corporation is as 


follows: 




1, Each issued share of Common Stock, of 


the par value of $1.00 each, of AHP, including shares 


held in the treasury of AHP shall, on the Merger Date 


continue to be issued shares of Common Stock, par value 


$1.00 per share, of the Surviving Corporation. Each 


of the shares of Common Stock, par value $2.50 per 


share, of EKCO outstanding on the Merger Date (herein­


after called "EKCO Stock"), and all rights in respect 


thereof, shall forthwith upon the Merger Date be con­


verted into one share of $2 Convertible Preferred Stock, 


par value $2.50 per share of the Surviving Corporation 


(hereinafter called the "$2 Series AHP Preferred Stock"). 


2. At any time and from time to time after 


the Merger Date, each holder of an outstanding 


certificate or certificates theretofore representing 


shares of EKCO Stock shall be entitled, upon the 


surrender of such certificate or certificates at 


the office of an Exchange Agent of the Surviving 


Corporation to be designated by the Board of Direc­


tors of the Surviving Corporation to receive in ex­


change therefor a certificate or certificates repre­


senting the number of shares of $2 Series AHP 


Preferred Stock into which the shares of EKCO Stock 


theretofore represented by the certificate or certif­


icates so surrendered shall have been converted 
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pursuant to paragraph 1 above. No dividend shall be 


paid by the Surviving Corporation to the holders of out­


standing certificates expressed to represent shares of 


EKCO Stock, but, upon surrender and exchange thereof as 


herein provided, there shall be paid to the record holder 


of the certificate or certificates for $2 Series AHP 


Preferred Stock issued in exchange therefor an amount 


with respect to each such share of $2 Series AHP Pre­


ferred Stock equal to all dividends which shall have 


been paid or become payable to holders of record of $2 


Series AHP Preferred Stock between the Merger Date and 


the date of such exchange. 


ARTICLE VIII 


Assets and Liabilities 


1. On the Merger Date, all property, real, 


personal and mixed, and all debts due to either of the 


Constituent Corporations on whatever account, as well 


for stock subscriptions as all other choses or things 


in action, and all and every other interest of or be­


longing to either of said Constituent Corporations 


sheG.1 be taken by and deemed to be transferred to and 


vested in the Surviving Corporation without further 
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act or deed; and all property and every other interest 


shall be thereafter as effectually the property of the 


Surviving Corporation as it was of the respective Con­


stituent Corporations, and the title to any real estate 


or any interest therein, whether vested by deed or 


otherwise, in either of the Constituent Corporations 


shall not revert or be in any way impaired by reason 


of the merger; provided, however, that all rights of 


creditors and all liens upon the property of either of 


the Constituent Corporations shall be preserved unim­


paired, and all debts, liabilities, obligations and 


duties of the respective Constituent Corporations 


shall thenceforth attach to the Surviving Corporation, 


and may be enforced against it to the same extent as 


if said debts, liabilities, obligations and duties had 


been incurred or contracted by it. Any action or 


proceeding pending by or against either of the Con­


stituent Corporations may be prosecuted to judgment 


as if the merger had not taken place, or the Surviving 


Corporation may be substituted in place of either of 


the Constituent Corporations. The parties hereto 


hereby respectively agree that from time to time, as 


and when requested by the Surviving Corporation or by 


its successors or assigns, they will execute and deliver 


or cause to be executed and delivered all such deeds and 
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instr\iments, and will take or cause to be taken all such 


further or other action, as the Surviving Corporation 

may deem necessary or desirable in order to vest in and 

confirm to the Surviving Corporation or its successors 

or assigns title to and possession of all the aforesaid 

property and rights and otherwise carry out the intent 

and purposes of this Agreement. 

2. Without limiting the generality of the 


foregoing, it shall be a specific term of this Agreement 


and of the shareholder approval thereof that upon the 


Merger Date there shall be effective in respect of and 


binding upon the Surviving Corporation and enforceable 


against it (a) the Restricted Stock Option Plan of AHP, 


as the same shall be in effect on the Merger Date, and 


all stock options outstanding on the Merger Date granted 


thereunder, and (b) all stock options outstanding on the 


Merger Date granted under the Restricted Stock Option 


Incentive Plans of EKCO adopted in 1954 and 1956 and under 


its Qualified Stock Option Incentive Plan adopted in 1964­

Each share of AHP reserved for issuance under the afore­


said Restricted Stock Option Plan of AHP shall be a share 


of Common Stock of the Surviving Corporation reserved 


for the same purposes. Each share of Common Stock of' 


EKCO reserved for issuance under the aforesaid options 


granted under the Restricted Stock Option Plans and 
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Qualified Stock Option Plan of EKCO shall be one share 


of $2 Series AHP Preferred Stock of the Surviving Corpo­


ration reserved for the same purposes; and each option 


to purchase Common Stock of EKCO which shall be outstand­


ing under said plans of EKCO on the Merger Date shall 


become an option to purchase one (1) share of $2 Series 


AHP Preferred Stock of the Surviving Corporation at the 


same price per share stated in each such option and 


otherwise exercisable upon the terms and conditions and 


for the respective periods stated in such options. 


3. Immediately after the Merger Date the 


amount of capital of the Surviving Corporation which 


will be represented by its outstanding shares of stock 


as provided for in Article VII of this Agreement will 


be $1.00 per share for each share of Common Stock, par 


value $1.00 per share, and $2.50 for each share of $2 


Series AHP Preferred Stock. 


ARTICLE IX 


Conduct of Business By 

Constituent Corporations 


Prior to the Merger Date EKCO shall conduct 


its business in its usual and ordinary manner, and shall 


not enter into any transaction other than in the usual 


and ordinary course of such business except as herein 
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provided. Without limiting the generality of the fore­


going, EKCO shall not, and will not permit any subsidiary 


to, except as otherwise consented to in writing by AHP or 


as otherwise provided in this Agreement, 


(1) issue or sell any shares of its 

capital stock in addition to those outstand­

ing on the date hereof, except shares issued 

pursuant to rights or options outstanding at 

said date; 


(2) issue rights to subscribe to or op­

tions to purchase any shares of its stock in 

addition to those outstanding on the date hereof; 


(3) amend its Certificate of Incorporation 

or its By-Laws; 


(4) issue or contract to issue funded 

debt (except loans between EKCO and any of its 

subsidiaries, or between such subsidiaries); 


(5) declare or pay any dividend or make 

any other distribution upon or with respect 

to its capital stock, except that EKCO may pay 

on the EKCO Stock one full regular quarterly 

cash dividend of 40 cents per share on 

October 1, 1965; 


(6) repurchase any of its outstanding 

stock or by any other means transfer any of 

its funds to its shareholders either selec­

tively or ratably, in return for value or 

otherwise, except as salary or other compen­

sation in the ordinary or normal course of 

business and except for one or more cash con­

tributions to the EKCO Foundation, Inc. in an 

aggregate of not more than $4,166.67 for each 

month from January 1, 1965 to the Merger Date 

with a proportionate adjustment for any period 

of less than one month; 


(7) undertake or incur any obligations 

or liabilities except current obligations or 

liabilities in the ordinary course of business 


http:4,166.67
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and except for liabilities for fees and ex­

penses in connection with the negotiation and 

consummation of the merger in amounts to be 

determined after the Merger Date; 


(8) mortgage, pledge, subject to lien 

or otherwise encumber any realty or any 

tangible or intangible personal property; 


(9) sell, assign or otherwise transfer 

any tangible assets of whatever kind, or 

cancel any claims, except in the ordinary 

course of business; 


(10) sell, assign, or otherwise trans­

fer any trademark, trade name, patent or 

other intangible asset; 


(11) default in performance of any 

material provision of any material contract 

or other obligation; 


(12) waive any right of any substsuitial 

value; or 


(13) purchase or otherwise acquire any 

equity or debt security of another corpora­

tion except to realize on an otherwise 

worthless debt. 


ARTICLE X 


Warranties of the Constituent Corporations 


EKCO covenants, represents and warrants to AHP 


that: 


(1) It and each of its subsidiaries is 

on the date of this Agreement and will be on 

the Merger Date (a) a corporation duly 

organized and existing and in good steuiding 

under the laws of the jurisdiction in which 

it is incorporated, (b) duly authorized under 

its Certificate of Incorporation, as amended 
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to date, and under applicable laws, to en­

gage in the business carried on by it and 

(c) it or its subsidiaries are fully quali­

fied to do business in all states wherein 

it or they own or lease plants; 


(2) All Federal, state and local tax 

returns required to be filed by it, or by 

any of its subsidiaries, on or before the 

Merger Date will have been filed, amd all 

taxes shown thereby to be required to be 

paid on or before the Merger Date will have 

been paid; 


(3) It and each of its subsidiaries 

will use its best efforts to collect the 

accounts receivable owned by it on or 

prior to the Merger Date and will follow 

its past practices in connection with the 

extension of any credit prior to the 

Merger Date; 


(4) All fixed assets owned by it or 

any of its subsidiaries and employed in 

their respective businesses are of the type, 

kind and condition appropriate for their 

respective businesses and will be operated 

in the ordinary course of business until 

the Merger Date; 


(5) All leases with an annual rental 

in excess of $25,000 now held by it are 

now and will be on the Merger Date in good 

standing and not voidable or void by reason 

of any default whatsoever; 


(6) During the period between December 31> 

1964 and the date of this Agreement, except 

as disclosed in writing to AHP, neither it 

nor any subsidiary has taken any action, or 

suffered any conditions to exist, to any 

material or substantial extent in the aggregate, 

which it has agreed in Article IX or this 

Article X of this Agreement not to take or to 

peziait to exist during the period between the 

date of this Agreement and the Merger Date 

(other than regular quarterly dividends on 

its Common Stock and other than the repurchase 

of not more than 28,100 shares of its Common 

Stock); 
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(7) It has not been represented by any 

broker in connection with the transaction 

contemplated herein, except as it has ad­

vised AHP in writing; and 


(3) Its Board of Jirectors has, sub­

ject to the au-ohorization and approval of 

its stockholders, authorized and approved 

the execution and delivery of this Agreement, 

and the performance of the trsuisactions con­

templated by this Agreement. 


EKCO shall cause such amendments to be made to 


the EKCO Security and Profit-Sharing Plan and the Trust 


Agreement thereunder, to take effect on the Merger Date, 


as shall be necessary or appropriate to terminate any 


obligations of EKCO or AHP to make any contribution to 


the Plan on or after the Merger Date, and 


(a) As to Trust Fund A: To make, and 

to permit the making of, contributions in 

an amount not exceeding the sum of $1500 

per day from January 1, 1965 to the Merger 

Date in full satisfaction of the obligations 

of EKCO for the year I965 and to give the 

present Administration Committee or such 

other persons as are presently officers or 

directors of EKCO, all powers and rights 

with respect to Trust Fund A which now re­

side in EKCO or the Administration Com­

mittee; 


(b) As to Trust Fund B: To give the 

present Administration Committee or such 

other persons as are presently officers or 

directors of EKCO, all powers and rights 

with respect to Trust Fund B which now re­

side in EKCO or the Administration Com­

mittee; and 


(c) As to Trust Fund C: To transfer 

the powers of administration of, and all of 

the rights, duties, liabilities and obliga­

tions with respect to, Trust Fund C from 
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EKCO and the present Administration Committee 

to AHP and said powers, rights, duties, lia­

bilities and obligations will thereupon be 

assumed by AHP. 


EKCO, in addition to other action which it has 


covenanted, represented, and warranted to AHP that it will 


take, will also 


(1) use its best efforts to preserve 

its business organization intact, to keep 

available to AHP the present officers and 

employees of EKCO, and to preserve for AHP 

the relationships of EKCO with suppliers 

and customers and others having business 

relations with EKCO; and 


(2) not, and will not permit its sub­

sidiaries to, increase the compensation, 

wages, or other benefits payable to its or 

its subsidiaries' officers or employees, 

whose total individual compensation for 

services rendered to EKCO and/or any sub­

sidiary is currently at an annual rate of 

more than $25,000, other than increases 

which AHP has approved in writing. 


AHP covenants, represents and warrants to EKCO 


that: 


(1) AHP is a corporation duly organized 

and existing and in good standing under the 

laws of the State of Delaware, and has the 

corporate power to own its properties and to 

carry on its business as now being conducted; 

and 


(2) its Board of Directors has, subject 

to the authorization ana approval of its 

stockholders, authorized and approved the 

execution and delivery of this Agreement, and 

the performance of the transactions contem­

plated by this Agreement. 
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ARTICLE XI 


Consummation of Merger 


If the merger contemplated hereby is completed, 


all expenses incurred in consummating the plan of merger 


shall, except as otherwise agreed in writing between the 


Constituent Corporation, be borne by the Surviving Cor­


poration. If the merger is not completed, each of the 


Constituent Corporations shall be liable for, and shall 


pay, the expenses incurred by it. 


Notwithstanding shareholder authorization and 


at any time prior to the filing, the filing and recording 


of this Agreement may be deferred from time to time by 


mutual consent of the respective Boards of Directors of 


each of the Constituent Corporations, and, to the extent 


provided in (a), (b), (c) and (d) below, the merger may 


be abandoned: 


(a) By the mutual consent of the respective 

Boards of Directors of each of the Constituent 

Corporations; 


(b) At the election of the Board of Directors 
of AHP, if (i) demands by shareholders for appraisal 
of their shares of EKCO Common Stock have been 
received from the holders of lÔ î  or more of the 
outstfluiding shares or (ii) in the Judgment of 
such Board euiy Judgment is rendered relating to 
any legal proceeding not heretofore commenced 
and the existence of such Judgment will or may 
materially affect the rights of either Constituent 
Corporation to sell, convey, transfer or assign 
any of its assets or materially interfere with 
the operation of its business, renders the merger 
impracticable, undesirable or not in the best 
interests of its shareholders; or 
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(c) At the election of the Board of Di­

v.,„. 
 rectors of either Constituent Corporation if: 


(1) The warranties and representa­

tions of the other Constituent Corporation 

contained in this Agreement shall not be 

substantially accurate in all material re­

spects on and as of the date of such 

election; or the covenants herein contained 

of the other Constituent Corporation shall 

not have been performed or satisfied in all 

material respects; or 


(2) this Agreement shall not have 

been approved by the requisite votes of 

shareholders of the Constituent Corpora­

tions on or before Ncvsmber 1, 1965; or 


(3) it shall not have received an 

opinion of counsel for the other Con­

stituent Corporation (which counsel 

shall, in the case of EKCC be Messrs, 

Mayer, Friedlich, Spiess, Tierney, Brown 

& Piatt, and, in the case of AHP shall 

be Gilbert S, Mclnemy, Esq. or other 

counsel selected by AHP), dated not 

earlier than the date on which the last 

of the requisite votes of shareholders 

of the Constituent Corporations shall 

have been obtained and not later than 

five days thereafter, to the effect 

that: (i) such other Constituent Cor­

poration and its subsidiaries are 

corporations duly organized, validly 

existing and in good standing under 

the laws of their respective states of 

incorporation; (ii) all outstanding 

shares of stock of such Constituent 

Corporation have been duly and validly 

authorized, are validly issued and 

outstanding, and are fully paid and 

non-assessable, and (iii) all corporate 

action (other than the filing and 

recording of this Agreement) required 

for the consummation of the merger 

contemplated hereby has been taken by 

such Constituent Corporation; or 
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(4) the New York Stock Eichange 

shall have failed by a dste not later 

than the date on which the last of the 

requisite votes of shareholders of the 

Constituent Corporations shall have 

>̂een obtained to approve (which 

approval AHP shall use its best efforts 

to obtain) (a) the listing upon official 

notice of issuance of all shares of 

Common Stock of the Surviving Corpora­

tion issuable upon conversion of shares 

of $2 Series AHP Preferred Stock issued 

upon exercise of options of EKCO assumed 

by the Surviving Corporation or upon 

conversion of shares of $2 Series AHP 

Preferred Stock, and (b){at the election 

of the Board of Directors of EKCO only) 

the listing upon official notice of issu­

ance of the shares of |2 Series AHP 

Preferred Stock into which shares of EKCO 

Stock are to be converted upon the Merger 

Date; or 


(5) the taking of any steps necessary 

to effect the merger by either of the 

Constituent Corporations shall be permanently 

or temporarily enjoined by a court having 

jurisdiction; or 


(6) EKCO shall not have received, 

prior to the Merger Date a ruling from 

the Commissioner of Internal Revenue 

(vdiich EKCO shall use its best efforts to 

obtain)an form and substance reason­

ably satisfactory to EKCO and to its 

counsel, to the effect that (i) under 

the Internal Revenue Code, as amended, 

no gain or loss will be recognized to 

Ei-CCO as a result of the merger, and no 

gain or loss will be recognized to the 

shareholders of EKCO (\rtio do not sell 

any of their stock for cash) as a 

result of their exchange of the EKCO 

Stock for shares of the $2 Series AHP 

Preferred Stock, and (ii) the $2 Series 

AHP Preferred Stock will not constitute 

"Section 306 Stock"; or 


file:///rtio
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(7) it shall not have received 

an opinion of Gilbert S, Mclnerny, Esq,, 

or other counsel selected by AHP, dated 

not earlier than the date on which the 

last of the requisite votes of share­

holders of the Constituent Corporations 

shall have been obtained and not later 

than five days thereafter, to the effect 

that the shares of stock of the Surviving 

Corporation to be issued, as provided herein, 

upon conversion of shares of stock of EKCO, 

will be legally and validly authorized and, 

when so issued, will be validly issued, 

fully-paid and non-assessable shares of 

stock of the Surviving Corporation. 


(d) If the Merger Date shall not have 

occurred by 5:00 P.M. E.S.T, November 5, 1965 

then, at the option of the Board of Directors 

of AHP it may be deferred to a date on or 

after January 3, 1966. If the Merger Date 

shall not have occurred by 5:00 P.M. E.S.T. 

February 1, 1966, then at the option of the 

Board of Directors of either Constituent 

Corporation the merger may be abandoned. 


In the event of the abandonment of the merger 


pursuant to the foregoing provisions, this Agreement 


shall become void and have no effect, without any 


liability on the part of either of the Constituent 


Corporations or its shareholders or directors or officers 


in respect of this merger except the obligation of each 


Constituent Corporation to pay its own expenses as pro­


vided "in this Article XI. 


ARTICLE XII 


Delaware Resident Agent 


The respective names of the county and of the 
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city within the county in which the principal office of the 


Surviving Corporation is to be located in the State of 


Delaware, the street and number of said principal office, 


the name of the registered agent of the Surviving Cor­


poration and the address by street number of said resident 


agent will, as of the Merger Date, be as set forth in 


Article SECOND of the Certificate of Incorporation of 


the Surviving Corporation. 


ARTICLE XIII 


Right to Amend Certificate of Incorporation 


The Surviving Corporation hereby reserves the 


right to amend, alter, change or repeal its Certificate 


of Incorporation in the manner now or hereafter prescribed 


by statute or otherwise authorized by law; and all rights 


and powers conferred in"the Certificate of Incorporation 


on shareholders, directors or officers of the Surviving 


Corporation, or any other person whomsoever, are subject 


to this reserved power, 


ARTICLE XIV 


Miscellaneous 


1, The representations and warranties contained 


in Article X of this Agreement and any liability of one 


Constituent Corporation to the other for any default under 
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the provisions of Articles IX or X of this Agreement, 

shall expire with, and be terminated and extinguished by, 

the merger under this Agreement on the Merger Date. 

2. To enable AHP to coordinate the activities 

of EKCO into those of AHP on and after the Merger Date, 

EKCO shall, before the Merger Date, afford to the officers 

and authorized representatives of AHP free and full access 

to the plants, properties, books and records of EKCO, and 

the officers of EKCO will fumish AHP with such financial 

and operating data and other information as to the business 

and properties of EKCO and its subsidiaries as AHP shall 

from time to time reasonably request. AHP shall, before 

the Merger Date, afford to the officers and authorized 

representatives of EKCO such access, and AHP's officers 

will fumish such data eind information to EKCO, as may be 

reasonably required by EKCO for the preparation of its 

Proxy Statement in connection with the meeting of stock­

holders to be called pursuant to Section 1 of Article I of 

this Agreement. AHP emd EKCO agree that, unless and Tintil 

the merger conteaq>lated by this Agreement has been con­

summated, AHP and EKCO and their officers and representatives 

will hold in strict confidence all data and. infonoation so 

obtained from one another as long as the same is not in the 

public domain, and if the merger herein provided for is not 


consummated as conteo^lated, AHP and EKCO will each retum 
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to the other party all such data as such other party may 


reasonably request. 


3. For the convenience of the parties and to facili­


tate the filing or recording of this Agreement, any number of 


covuiterparts hereof may be executed emd each such executed 


counterpart shall be deemed to be an original instrument. 


IN WITNESS WHEREOF, the directors, or a majority 

of them, of each of the Constituent Corporations have duly 

subscribed their names to this Agreement under the corporate 

seal of their respective corporation, all as of the day and 

year first above written. 

Directors of 

AMERICAN HOME PRODUCTS CORPORATION 


y^^~~. 

lUiUi^i^ 

\ —  \ C. C 
y 
./ • J .<.'I
•-

 v  J 
y 

/' 
Attest: 

Secretary ' . / 
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Directors of 
EKCO PRODUCTS COMPANY 

"/u-i <ii •/^w^-\j^-A k '̂­
•I • < ^ — r ~ 

'=̂ û̂ P̂  AU.^^^^ £-^OV^. 

"^^.^^^t:^^ 

\ \ 

^ / / 
Attest: 


/̂  ^eol'retary 




The undersigned, GILBERT S. McIHCRNY, Secretary of 

AMERICAN HOME PRODUCTS CORPORATION, one of the Constituent 

Corporations mentioned in the within Agreement of Merger, 

on behalf of said Corporation HEREBY CERTIFIES as follows: 


The within Agreement of Merger has been submitted 

to the stockholders of AMERICAN HOME PRODUCTS CORPORATION 

at a meeting thereof duly called and held in accordance with 

the provisions of Section 251 of the General Corporation Law 

of the State of Delaware, on the 30th day of September, 1965, 

and at said meeting said Agreement of Merger was considered 

and a vote by ballot in person or by proxy taken for the 

adoption or rejection of said Agreement of Merger, and the 

votes of the stockholders of said Corporation representing 


shares of Common Stock of said Corporation, being 

at least two-thirds of the total number of shares of the 

capital stock of said Corporation were for the adoption of 

said Agreement of Merger. 


IN WITNESS ;VHEREOF I have hereunto set my hand 

and affixed the seal of AMERICAN HOME PRODUCTS CORPORATION 

this ^^+i day ofi"rpf<«k<K » 1965. 


ŜlliuiL S. Molnorny, Soeretary­



The undersigned, JOST J. BAUM, Secretary of EKCO 

PRODUCTS COMPANY, one of the Constituent Corporations men­

tioned in the within Agreement of Merger, on behalf of said 

Corporation HEREBY CERTIFIES as follows: 


The within Agreement of Merger has been submitted 

to the stockholders of EKCO PRODUCTS COMPANY at a meeting 

thereof duly called and held in accordance with the provi­

sions of Section 251 of the General Corporation Law of the 

State of Delaware, on the 30th day of September, 1965, and 

at said meeting said Agreement of Merger was considered and 

a vote by ballot in person or by proxy taken for the adoption 

or rejection of said Agreement of Merger, and the votes of the 

stockholders of said Corporation representing shares 

of Common Stock of said Corporation, being at least two-thirds 

of the total number of shares of the capital stock of said 

Corporation were for the adoption of said Agreement of Merger, 


IN WITNESS WHEREOF I have hereunto set my hand and 

affixed the seal of EKCO PRODUCTS COMPANY this 3 0  ̂ day of 


''».w 




IN WITNESS WHEREOF this Agreement of Merger, duly 

adopted by the Constituent Corporations named therein, has 

been signed and acknowledged by the proper officers of each 

of said Constituent Corporatiors under the corporate seals 

thereof as required by law. 


AMERICAN HOME PRODUCTS CORPORATION 


-^ ' wl  c. r-. By. 
/£ y-ei V rVvj V \j', <.e P re s iden t 

A t t e s t : 

i ^ y / ^ M ^ ^ ^ "^ /C 
/- 'So , jFa c. r S e c r e t a r y 

EKCO PRODUCTS COMPANY 

KBv (^^J-Chz^tyC. C l • t i <. *< . < • •  

President 

At tes t : 



STATE OF •̂"'-•/''•'^ ' ' ) go . 

COUNTY OF—"v . -i'L'-c ) ==»•• 


BE IT REMEMBERED that on this "3̂ ^ ^- day of'l̂ '-f'̂ c.c­
1965, personally came before me r"' U'./^LAOirs rtr-ĉ i"'. r vVur-^ 
President of AMERICAN HOME PRODUCTS CORPORATION, a corporation 
of the State of Delaware, party to the foregoing Agreement of 
Merger, krown to me personally to be such, and acknowledged 
the said Agreement of Merger to be his own act and deed, and 
the act, deed and agreement of said corporation; that the 
signature of the'-̂ '̂̂ i/̂ fPresident is his own proper handwriting; 
that the seal affixed is the common or corporate seal of said 
corporation, and that his act of sealing, executing and de­
livering said Agreement of Merger was duly authorized by 
resolution of the Board of Directors of said corporation, 

GIVEN under my hand and seal of office the day and 

year aforesaid. 


Notary Pjftlic 


^ ^ Don, D. | „ r t .w 
» « » V Public State of n t f w t n 

t^Y Commiuion fnntrm 

'>H 64 



STATE OP /^^' 'A,cvf> ) 
: S B .  : 

COUNTY OP CCOK. ) 

BE IT REMEMBERED that on this ^  o cA, (jay of^i.ytUU^r--^-^ 
1965, personally came before me ROBERT C. SABINI, President 
of EKCO PRODUCTS COMPANY, a corporation of the State of 
Delaware, party to the foregoing Agreement of Merger, 
known to me personally to be such, and acknowledged the 
said Agreement of Merger to be his own act and deed, and 
the act, deed and agreement of said corporation; that the 
signature of the President is his own proper handwriting; 
that the seal affixed is the common or corporate seal of 
said corporation, and that his act of sealing, executing 
and delivering said Agreement of Merger waa duly authorized 
by resolution of the Board of Directors of said corporation. 

GIVEN under ray hand and seal of office the day 

and year aforesaid. 


ilotary public 


My Commission tvc,.-^'-, ,- ^ -.g IIKS 



APPENDIX A 


AMENDED 

CERTIFICATE OF INCORPORATION 


of 


AMERICAN HOME PRODUCTS CORPORATION 


FIRST: The name of the corporation is AMERICAN 


HOME PRODUCTS CORPORATION. 


SECOND: The principal office of the corporation 


in the State of Delaware is located at 701 Bank of Delaware 


Building, in the City of Wilmington, County of New Castle. 


The name and address of the agent of the corporation 


resident therein and in charge thereof is The Prentice-


Hall Corporation System, Inc., 701 Bank of Delaware Build­


ing, Wilmington, Delaware. 


THIRD: The nature of the business or objects or 


purposes to be transacted, promoted or carried on by the 


corporation are as follows: 


(a) To manufacture, produce, purchase or 

otherwise acquire and to hold, own, use, lease, 

distribute or otherwise dispose of and generally 

to trade and deal in and with, at wholesale, 

retail or otherwise, any and all kinds of 

medicines, medicinal and pharmaceutical prepara­

tions, compounds and mixtures, food, beverage 

and confectionery products, toilet articles, 

drugs, chemicals, dyes, dye-stuffs and combina­

tions, and mixtures and preparations thereof, 

and all kinds of tools, machinery, equipment, 




utensils, builders' hardware, housewares and 

household items of every type and description 

(including, without limitation, cutlery, 

kitchen tools, flatware, cookware, household 

bakeware, egg beaters, can openers, cooking 

utensils, bathroom and closet fittings and 

accessories), commercial bakeware, industrial 

food handling equipment and aluminum foil and 

other containers, and materials and supplies 

for any of the foregoing or for use in connec­

tion with the business of the corporation. 


(b) To apply for, obtain, register, 

purchase, lease or otherwise acquire, hold, 

own, use, operate, introduce, develop or con­

trol, sell, assign or otherwise dispose of, 

take or grant licenses or other rights with 

respect to and in any and all ways to exploit 

or turn to account inventions, improvements, 

processes, copyrights, patents, trademarks, 

formulae, trade names and distinctive marks 

and similar rights of any and all kinds and 

whether granted, registered or established by 

or under the laws of the United States or of 

any state or country. 


(c) To acquire, buy, purchase, lease, 

own, hold, sell, mortgage and encumber im­

proved and unimproved real estate wherever 

situate and to construct and erect thereon 

factories, works, plants, stores, mills, 

hotels, houses and building, 


(d) To purchase or otherwise acquire 

and to hold, sell, pledge or otherwise dis­

pose of all forms of securities, including 

stocks, bonds, debentures, notes, certificates 

of indebtedness, certificates of interest, 

mortgages and other similar instruments and 

rights however issued or created, and to deal 

in and with the same and to issue in exchange 

therefor or in payment therefor its own stock, 

bonds or other obligations or secxirities and 

to exercise in respect thereof any and all 

rights, powers and privileges of individual 

ownership or interest therein, including the 

right to vote thereon and to consent or other­

wise act with respect thereto; to do any and 

all acts and things for the preservation, 

protection, improvement and enhancement in 




value thereof, or designed to accomplish any 

such purpose and to aid by loan, subsidy, 

guaranty or in any other manner, those issu­

ing, creating or responsible for any of such 

securities; to acquire or become interested 

in any such securities as aforesaid by 

original subscription, underwriting, parti­

cipation in syndicates or otherwise and to 

make payments thereon as called for and to 

underwrite or subscribe for the same condi­

tionally or otherwise and either with a view 

to investment or for resale or for any other 

lawful purpose. 


(e) To purchase or otherwise acquire, 

sell or otherwise dispose of, realize upon 

or otherwise turn to account, manage, liquidate 

or reorganize the properties, assets, business 

undertakings, enterprises or ventures or any 

part thereof of corporations, associations, 

firms, individuals, syndicates and others; to 

act as financial, commercial or general agent 

or representative of any corporation, associa­

tion, firm, syndicate or individual and as such 

to develop, improve and extend the property, 

trade and business interests thereof and to 

aid any lawful enterprise in connection there­

with and in connection with acting as agent 

or broker for any principal to give any other 

aid or assistance. 


(f) To borrow money and for moneys 

borrowed or in payment for property acquired 

or for any other objects and purposes of the 

corporation or otherwise in connection with 

the transaction of any part of its business 

to issue bonds, debentures, notes and other 

obligations secured or unsecured and to mort­

gage, pledge or hypothecate any or all of its 

properties or assets as security therefor; to 

make, accept, endorse, guarantee, execute and 

issue notes, bills of exchange and other obli­

gations; to mortgage, pledge or hypothecate 

any stocks, bonds, other evidences of indebted­

ness or securities and any other property held 

by it or in which it may be interested and to 

loan money with or without collateral or other 

security; to guarantee the payment of dividends 

upon stocks or the principal of and/or in­

terest upon bonds, notes or other evidences of 




indebtedness or obligations or the performance 

of the contracts or other undertakings of any 

corporation, copartnership, syndicate or in­

dividual; to enter into, make and perform con­

tracts of every kind and for any lawful purpose 

with any person, firm, corporation or syndicate. 


(g) To purchase or otherwise acquire all 

or any part of the business, good will, rights, 

property and assets and to assume or otherwise 

provide for all or any part of the liabilities 

of any corporation, association, partnership 

or individual; to take over as a going concern 

and continue any business so acquired and to 

pay for any such business or properties, in 

cash, stock, bonds, debentures or obligations 

of this corporation or otherwise. 


(h) To manufacture, buy or otherwise ac­

quire and to sell or otherwise dispose of, 

distribute, deal in and deal with, either as 

principal, agent, dealer or broker, goods, 

wares and merchandise of every kind and descrip­

tion, including all materials or substances now 

known or hereafter to be discovered or invented; 

to purchase or otherwise acquire and to sell 

or otherwise dispose of, distribute, deal in 

and deal with, either as principal, agent, 

dealer or broker, all kinds of personal prop­

erty of every sort and description wheresoever 

situated and all interests therein which this 

corporation may deem necessary or convenient 

in connection with any part of its business. 


(i) To conduct any and all of its busi­

ness in the State of Delaware and any other states, 

the Distidct of Columbia, the territories, colo­

nies and dependencies of the United States and in 

foreign countries and places and to have one or 

more offices outside of the State of Delaware, 

and to purchase or otherwise acquire, hold, mort­

gage, convey, transfer, or otherwise dispose of, 

outside of the State of Delaware, real and per­

sonal property. 


(j) To do all and everything necessary, 

suitable, convenient or proper for the accomplish­

ment of any of the purposes or the attainment of 

any or all of the objects hereinbefore enumerated 




or incidental to the powers herein named, or 

which shall at any time appear conducive to 

or expedient for the protection or benefit of 

the corporation, either as holder of or as 

interested in any property or otherwise; and 

to have all the rights, powers and privileges 

named or hereafter conferred by the General 

Corporation Laws of the State of Delaware. 


The foregoing clauses shall be construed both 


as objects and powers and it is hereby expressly provided 


that the enumeration herein of specific objects and powers 


shall not be held to limit or restrict in any manner the 


general powers of this corporation and all the powers and 


purposes hereinbefore enumerated shall be exercised, 


carried on and enjoyed by this corporation within the 


State of Delaware and outside of the State of Delaware 


to such extent and in such manner as corporations organized 


under the General Corporation Laws of the State of Delaware 


may properly and legally exercise, carry on and enjoy, 


FOURTH: The total number of shares of capital 


stock which may be issued by the corporation is Thirty-five 


million (35,000,000), of which Thirty million (30,000,000) 


shares shall be Common Stock of the par value of One Dollar 


($1,00) per share and Five million (5|000,000) shares shall 


be Preferred Stock (hereinafter referred to as the "Preferred 


Stock") of the par value of Two Dollars fifty cents ($2,50) 


per share. 


The designations and the powers, preferences and 




rights, and the qualifications, limitations or restrictions 


of the shares of each class of stock are as follows: 


PREFERRED STOCK 


I. The Preferred Stock may be issued from time 


to time in one or more series, each of such series to have 


such voting powers full or limited, or without voting powers, 


such designation, preferences and relative, participating, 


optional or other special rights and qualifications, limita­


tions or restrictions thereof as are stated and expressed 


herein, or in a resolution or resolutions providing for the 


issue of such series adopted by the Board of Directors as 


hereinafter provided, 


II. Authority is hereby expressly granted to the 


Board of Directors, subject to the provisions of this 


Article Fourth, to authorize one or more series of Preferred 


Stock and, with respect to each series (except the series 


hereinafter designated as $2 Convertible Preferred Stock), 


to fix by resolution or resolutions providing for the issue 


of such series: 


(a) the number of shares to constitute such 

series and the distinctive designation thereof; 


(b) the dividend rate on the shares of such 

series, dividend payment dates, whether such divi­

dends shall be cumulative, and, if cumulative, 

the date or dates from which dividends shall 

accumulate; 




(c) whether or not the shares of such series 

shall be redeemable, and, if redeemable, the re­

demption prices which the shares of such series 

shall be entitled to receive upon the redemption 

thereof; 


(d) whether or not the shares of such series 

shall be subject to the operation of retirement or 

sinking funds to be applied to the purchase or re-

den^tion of such shares for retirement and, if 

such retirement or sinking fund or f\inds be estab­

lished, the annual amount thereof and the terms 

and provisions relative to the operation thereof; 


(e) whether or not the shares of such series 
shall be convertible into, or exchangeable for, 
shares of any other class or classes or of any 
other series of the same or any other class or 
classes of stock of the corporation and the con­
version price or prices or ratio or ratios or the 
rate or rates at which such exchange may be made, 
with such adjustments, if any , as shall be stated 
and e:q>ressed or provided in such resolution or 
resolutions; 

(f) the preferences, if any, and the amounts 

thereof, which the shares of such series shall be 

entitled to receive upon the voluntary and involun­

tary dissolution of, or upon any distribution of 

the assets of, the corporation; 


(g) the voting- power, if any, of the shares 

of such series; and 


(h) such other special rights and protective 

provisions as to the Board of Directors may seem 

advisable. 


Notwithstanding the fixing of the number of shares constituting 


a particular series (including the $2 Convertible Preferred 


Stock) upon the issucuice thereof, the Board of Directors may 


at any time thereafter authorize the issuance of additional 

shares of the same series. 

I 


III. Holders of Preferred Stock shall be entitled 


to receive, when and as declared by the Board of Directors, 
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out of funds legally available for the payment of dividends, 


dividends at the annual rates fixed by the Board of Directors 


for the respective series and no more, payable on such dates 


in each year as the Board of Directors shall fix for the 


respective series as provided in subdivision (b) of Section 


II of this Article Fourth (hereinafter referred to as 'aivi­

dend dates"), in preference to dividends on any other class of 


stock of the corporation, so that unless all accrued diviaends 


on all series of Preferred Stock entitled to cumulative divi­


dends shall have been declared and set apart for payment through 


the last preceding dividend date set for all such series and 


dividends on all other series of Preferred Stock shall have been 


declared and set apart for payment at the rate to which such 


other series of Preferred Stock -ire entitled for the period 


commencing the second preceding dividend date and ending on 


the last preceding dividend date set for such series, no cash 


payment or distribution shall be made to holders of the Common 


Stock of the corporation. No dividend shall be declared and 


set apart for payment on any series of Preferred Stock in 


respect of euiy dividend period unless there shall likewise be 


or have been declared and set apart for payment on all shares 


of Preferred Stock of each series entitled to cumulative divi­


dends at the time outstanding dividends ratably in accordance 


with the sums which would be payable on the said shares through 


the last preceding dividend date if all dividends were declared 


and paid in full. Nothing herein contained shall be deemed to 




limit the right of the corporation to purchase or other̂ rise 

acquire at any time any shares of its Capital Stock; provided 

that no shares of Capital Stock shall be repurchased at any 

time when accrued dividends on any series of Preferred Stock 

entitled to cumulative dividends remain unpaid for any period 

to and including the l.»st preceding dividend date. 

For the puiposes of this Article Fourth, and of any 

certificate fixing the terms of any series of Preferred Stock, 

the eunount of dividends "accixied" on any share of Preferred 

Stock of any series entitled to cumulative dividends as at 

any dividend date shall be deemed to be the amount of any un­

paid dividends accumulated thereon to and including such divi­

dend date, whether or not eamed or declared, and the amount of 

dividends "accrued" on any share of Preferred Stock of any 

series entitled to cumulative dividends as at any date other 

than a dividend date shall be calculated as the euaount of any 

unpaid dividends accumulated thereon to and including the last 

preceding dividend date, whether or not eamed or declared, 

plus an amoxint computed, on the basis of 360 days per annum, 

for the period after such last preceding dividend date to emd 

including the date as of which the calculation Is made at the 

euuiual dividend rate fixed lor the shares of such series or class. 

TV. In the event that the Preferred Stock of any 


series shaill be entitled to a preference upon the dissolution 


of, or upon any distribution of the assets of, the corpora­


tion, then upon any such dissolution of, or distribution 
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of the assets of, the corporation, before any payment or 


distribution of the assets of the corporation (whether 


capital or surplus) shall be made to or set apart for any 


other series or class or classes of stock, the holders of 


such series of Preferred Stock shall be entitled to payment 


of the amount of the preference, if any, payable upon such 


dissolution of, or distribution of the assets of the cor­


poration as may be fixed by the Board of Directors for the 


shares of the respective series as provided in subdivision 


(f) of Section II of this Article Fourth before any further 


payment or distribution shall be made on any other class 


or series of capital stock. If, upon any such dissolution, 


or distribution, the assets of the corporation distributable 


among the holders of any such series of the Preferred Stock 


entitled to a preference shall be insufficient to pay in 


full the preferential amount aforesaid, then such assets, 


or the proceeds thereof, shall be distributed among the 


holders of each such series of the Preferred Stock ratably 


in accordance with the sums which would be payable on such 


distribution if all sums payable were discharged in full. 


The voluntary sale, conveyance, exchange or transfer (for 


cash, shares of stock, securities or other consideration) 


of all or substantially all of the property and assets of 


the corporation, the merger or consolidation of the corpora­


tion into or with any other corporation, or the merger of 
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any other corporation into it, shall not be deemed to be 


a dissolution of, or a distribution of the assets of, the 


corporation, for the purpose of this Section IV. 


V. In the event that the Preferred Stock of any 


series shall be redeemable, then, at the option of the Board 


of Directors, the corporation at any time or from time to 


time may redeem all, or any number less than all, of the out­


standing shares of such series at the redemption price thereof 


fixed by the Board of Directors as provided in subdivision 


(c) of Section II of this Article Fourth (the sum so payable 


upon any redemption of Preferred Stock being herein referred 


to as the "redemption price"); provided, that not less than 


30 days previous to the date fixed for redemption a notice of 


the time and place thereof shall be mailed to each holder of 


record of the shares so to be redeemed at his address as shown 


by the records of the corporation; and provided further. that 


in case of redemption of less than all of the outstanding 


shares of any series of Preferred Stock the shares to be 


redeemed shall be chosen by lot in such equitable manner as 


may be prescribed by the Board of Directors. At any time 


after notice of redemption shall have been mealed as above 


provided to the holders of the stock so to be redeemed, the 


corporation may deposit the aggregate redemption price, in 


trust, with a bank or trust company in the Borough of 


Manhattan, The City of New York, having capital, surplus 
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N.MI' 


and undivided profits of at least $5,000,000, named in 


such notice, for payment, on or before the date fixed for 


redemption, of the redemption price for the shares called 


for redemption. Upon the making of such deposit, or if no 


such deposit is made then upon such redemption date (unless 


the corporation shall default in making payment of the 


redemption price), holders of the sheures of Preferred Stock 


called for redemption shall cease to be stockholders with 


respect to such shares notwithstanding that any certificate 


for such shares shall not have been surrendered, and there­


after such sheires shall no longer be transferable on the 


books of the corporation and such holders shall have no 


interest in or claim against the corporation with respect to 


sedd shares, except the right (a) to receive payment of the 


redemption price upon surrender of their certificates, or 


(b) to exercise on or before the date fixed for redemption 


the rights, if any, not theretofore expiring, to convert the 


shares so called for redemption into, or to exchange such 


shares for, sh£a*e8 of stock of any other class or classes or 


of any other series of the same class or any other class or 


classes of stock of the corporation. Any funds deposited in 


trust as aforesaid which shall not be required for such re­


demption, because of the exercise of any right of conversion 


or otherwise subsequent to the date of such deposit, shall 


be returned to the corporation forthwith. The corporation 
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shall be entitled to receive from any such bank or trust 


company the interest, if any, allowed on any moneys de­


posited as in this Section provided, and the holders of any 


shares so redeemed shall have no claim to any such interest. 


Any funds so deposited by the corporation and unclaimed at 


the end of five years from the date fixed for such redemption 


shall be repaid to the corporation upon its request, after 


which repayment the holders of such shares who shall not 


have made claim against such moneys prior to such repayment 


shall be deemed to be unsecured creditors of the corporation, 


but only for a period of two years from the date of such 


repayment (after vdiich all rights of the holders of such 


shares as unsecured creditors or otherwise shall cease), 


for an amoxint equivalent to the amount deposited as above 


stated for the redemption of such shares and so repaid to 


the corporation, but shall in no event be entitled to any in­


terest. 


In order to facilitate the redemption of any shares 


of Preferred Stock, the Board of Directors is authoirized to 


cause the transfer books of the corporation to be closed as 


to the shares to be redeemed. 


VI. Any shares of Preferred Stock %idiich shall at 

any time have been redeemed, or which shall at any time have 

been surrendered for conversion or exchange or for cancella­

tion pursuant to any retirement or sinking ftmd provisions 
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with respect to any series of Preferred Stock, shall be re­


tired and shall thereafter have the status of authorized and 


unissued shares of Preferred Stock undesignated as to series. 


VII. There is hereby authorized an initial series 


of the Preferred Stock having the following voting powers, 


designation, preferences and relative, participating, op­


tional or other special rights and qualifications, limita­


tions or restrictions: 


(a) The number of shares to constitute such 

series shall be Two million eight hundred thirty 

thousand (2,830,000) and the distinctive designa­

tion thereof shall be "$2 Convertible Preferred 

Stock", 


(b) The dividend rate on the shares of such 

series shall be $2.00 per euuiiim, payable in cash 

quarterly on January 1, April 1, July 1 and 

October 1 in each year. Dividends shall accumu­

late on euiy shares of such series issued upon 

conversion of outstanding shares of Ekco Products 

Company upon the Merger Date of the Agreement of 

Merger (herein called the "Agreement of Merger") 

dated July 29, 1965- of Americeui Home Products 

Corporation and Ekco Products Compemy from and 

after Jemuary 1, 1966 and upon euiy other shares 

of such series from emd after the dividend date 

next following the issuemce of such shares. 


(c) The shares of such series shall be re­

deemable on and after the fifth emniversary of the 

Merger Date of the Agreement of Merger if at the 

time of mailing of the notice of redearption the 

avcreige market price per share (as hereafter de­

fined) of the Common Stock is at least $80.00 per 

share, or in the event that em adjustment in the 

numiber of shares issuable upon conversion of shares 

of such series under Section (e) of this Article 

Fourth shall have occurred, then a market price 

per share equal to the product of multiplying 

$60,00 per sliare by the reciprocal of the then 

current conversion rate amd the redemption price 

which the shares of such series shall be entitled 
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to receive upon the redemption thereof shall be 

the amount of $60.00 per share in cash plus a sum 

equal to the accrued but unpaid dividends thereon 

to the redemption date, 


(d) The shares of such series shall not be 

subject to the operation of any sinking fund to 

be applied to the purchase or redemption of such 

shares for retirement. 


(e) Subject to the provisions for adjust­

ment hereinafter set forth, the shares of such 

series shall be convertible at the option of the 

holder thereof, at any time, upon surrender for con­

version to any Transfer Agent for such shares of the 

certificate representing the shares so to be con­

verted, into full paid and non-assessable shares of 

Common Stock of the corporation at the rate of .75 

shares of Common Stock for each such share of such 

series so surrendered for conversion. The right, if 

any, to convert shares of such series called for re­

demption shall terminate at the time specified in the 

notice of redemption given pursuant to the provisions 

of Section VII of this Article Fourth. Upon conver­

sion, no payment or adjustment shall be made for 

dividends on any class of shares. 


The number of shares of Common Stock and the 

number of shares of stock of other classes of the 

corporation, if any, into which each share of 

such series is convertible shall be subject to 

adjustment from time to time as follows: 


(i) In case the corporation shall 

(a) take a record of the holders of its 

Common Stock for the purpose of entitling 

them to receive a dividend declared pay­

able in shares of the corporation, (b) 

subdivide its outstanding Common Stock, 

(c) combine the outstanding Common Stock 
into a smaller number of shares, or (d) 
issue by reclassification of shares of 
Common Stock any shares of the Corporation, 
the holder of each share of such series 
shall thereafter be entitled to receive 
upon the conversion of such share, the 
number of shares of the corporation which 
he would have owned or have been entitled 
to receive after the happening of any of 
the events described above haa such share 
been converted immediately prior to the 
happening of such event. Further such 
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adjustment shall be made whenever emy 

of the events listed above shall occur. 


(ii) In case the corporation shall 

take a record of the holders of its 

Common Stock for the purpose of entitling 

them to subscribe for or purchase shares 

of Common Stock at a price per share 

less them the average market price (as 

hereinafter defined) for the time at 

which such record is taken, in each such 

case, the number of shares of Common 

Stock into which each such share of such 

series shall thereafter be convertible 

shall be determined by multiplying the 

number of shares of Common Stock into 

which such share of such series was 

theretofore convertible by a fraction 

of which the numerator shall be the sum 

of the number of shares of Common Stock 

outstanding at the time of the taJcing of 

such record emd the number of additional 

shares of Common Stock so offered for 

subscription or purchase, emd of which 

the denominator shall be the sum of the 

number of shares of Common Stock out-

st emd ing at the time of the teUcing of 

such record emd the number of shares of 

Common Stock which the eiggregate public 

offering price (without deduction of 

expenses of the issue, including under­

writing commissions) of the total niuDber 

of shares so offered would purchase at 

the average market price per share for 

such time. 


(iii) In case the corporation shall 

taice a record of the holders of its 

Common Stock for the purpose of entitling 

them to receive emy distribution of evi­

dences of its indebtedness or assets (ex­

cluding cash distributions on Common Stock 

after December 31, 1964 not exceeding the 

amount of consolidated net earnings eifter 

December 31« 1964 of the corporation and 

its subsidiaries, less cash distributions 

after December 31, 1964 on stock other than 

Common Stock, all determined in accordemce 

with good accotmting practice) or rights to 
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subscribe, excluding those referred to 

in pareigraph (ii) above, in each such case 

the number of shares of Common Stock into 

which each such share of such series 

shall thereafter be convertible shall 

be determined by multiplying the num­

ber of shares of Common Stock into 

which such share of such series was 

theretofore convertible by a fraction 

of which the numerator shall be the 

averetge market price per share of Common 

Stock for the time at which such record 

is taken and of which the denominator 

shall be the avereige market price per 

share of Common Stock for such time less 

the fair value (as determined by the 

Board of Directors of the corporation, 

whose determination shall be conclusive 

and described in a statement filed with 

the Tremsfer Agent or Agents for such 

shares of such series emd for the Common 

Stock) of the portion of the assets or 

evidences of indebtedness so distributed 

or of such subscription rights applica­

ble to one of the outstemding shares of 

Common Stock.< 


(iv) For the purposes of amy 

coiî >utation under this Article Fourth, 

the "average market price per share" 

of any shares of capital stock for emy 

time shall be the averetge of the daily 

meem of the high emd low sales prices, 

or bid prices, as the case may be, for 

five consecutive business days commencing 

ten business deiys before the time in 

question on which tramsactions have been 

reported by euiy accepted finamcial publica­

tion of generail circulation in the Borough 

of Manhattan, The City of New York, on 

the New York Stock Exchamge, if such 

shares are regularly traded on such 

Exchemge, or on emy other national 

securities exchamge if such shares 

be not regularly trauled on the New 

York Stock Exchange, or if such shares 
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be not regularly traded on any national 

securities exchange the bid prices as 

reported by the National Quotation 

Bureau, Inc. or by any successor or­

ganization. 


(v) No adjustment in the number 
of shares of Common Stock into which 
any sha re of such series is convertible 
shall be reqiiired unless such adjustment 
would require an increase or decrease of 
at least 1% in the total number of shares 
of Common Stock into which all sheures of 
such series are then convertible; provided, 
however, that any adjustments >diich by 
reason of this paragraph (v) are not 
required to be made shall be carried 
foi*ward and taken into account in any 
subsequent adjustment. 

(vi) If the corporation shall take 

a record of the holders of its Common 

Stock for the purpose of entitling them 

to receive any dividend, distribution or 

subscription rights and shall, thereafter 

and before delivery to shareholders of any 

such dividend, distribution or subscription 

rights, legally abandon its plan to pay or 

deliver such dividend, distribution or sub­

scription rights, then no adjustment in the 

number of shares of Common Stock or of 

other shares of the corporation into which 

any share of such Stock is convertible, nor 

the giving of any notice to the holders of 

shares of such series, shall be required by 

reason of the taking of such record. 


(vii) Whenever any adjustment is re­

quired in the shares into which emy share 

of such series is convertible, the cor­

poration shall forthwith (a) file with 

the Transfer Agent or Transfer Agents for 

shares of such series and for the Common 

Stock a statement describing in reason­

able detail the adjustment and the method 

of calculation used, and (b) cause a 

notice stating the nature emd amount of 

such adjustment to be published at least 

once in a newspaper printed in the 
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English language and customarily pub­

lished on five days of each calendar 

week emd of general circulation in the 

Borough of Manhattan, The City of New 

York and in the City of Chicago, Illinois. 


(viii) No fractional shares nhall 

be issued upon conversion of shares of 

such series, but in lieu thereof the 

corporation shall pay to the holder 

thereof em eunoimt in cash equal to the 

value of such fractional interest in a 

share determined upon the basis of the 

closing price per share on the New York 

Stock Exchemge as reported in em accepted 

financial publication of general circula­

tion in the Borough of Memhattem, The 

City of New York if such shares are 

regularly traded upon such exchemge, or 

on emy other national securities exchemge 

if such shares be not regularly traded on 

the New York Stock Exchamge, or if such 

shares be not regularly traded on amy 

national securities exchemge upon the 

basis of the closing bid price reported 

by the National Quotation Bureau, Inc. 

or by any successor orgamization, on the 

date upon ̂ ich the certificate repre­

senting the shares of such series shall 

be surrendered for conversion. 


(ix) Shares of such series shall be 

deemed to be converted emd the holder 

thereof shall be deemed to have become 

a holder of record of the shares of the 

corporation into which the shares of 

such series are convertible at the close 

of business on the date upon which the 

certificate representing shares of such 

series has been surrendered to any 

Tremsfer Agent for conversion, or if 

such date shall be a legal holiday in 

the Jurisdiction in which such Tremsfer 

Agent is located or a date fixed by the 

Board of Directors for the closing of 

the tremsfer books or the teUcing of a 
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record of the holders of the shares 

of the corporation into which the 

shares of such series are convertible, 

then on the next succeeding business 

day when such transfer books are open. 


(x)The corporation shall at all times 

reserve and keep available out of its 

authorized but unissued shares the full 

number of shares into which all shares 

of such series from time to time out­

standing are convertible. 


(f) The shares of such series shall be en­

titled to receive in preference to shares of the 

Common Stock of the corporation upon any dissolu­

tion of, or distribution of assets of, the cor­

poration (i) the amount of $60.00 per share in 

the event of any voluntary liquidation, dissolu­

tion or winding-up of the corporation and (ii) 

the amount of $5^.50 in the event of any in­

voluntary liquidation, dissolution or winding-up 

of the corporation, plus, in either case, an 

amount equal to all accrued but unpaid dividends 

to the date of such liquidation, dissolution or 

winding-up. 


(g) The shares of such series shall be 

entitled to three-fourths (3/4) vote per share 

voting with the shares of Common Stock at any 

annual or special meeting of stockholders for 

the election of directors and upon any other 

matter coming before such meeting. In addition, 

the shares of such series shall have the follow­

ing special voting powers and rights: 


(i) So long as any shares of such 

series are outstanding, the corporation 

shall not, without the consent (given 

by vote at a meeting called for that 

purpose) of the holders of at least two-

thirds of the total number of shares of 

such series and emy other series of the 

Preferred Stock then outstemding having 

voting rights in the premises, voting 

as a class: 
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(a) create or authorize 

any class of stock ranking prior 

to or on a parity with the Pre­

ferred Stock, or create or authorize 

any obligation or security convert­

ible into shares of stock of any such 

class; or 


(b) amend, alter, change or 

repeal any of the express terms of 

such series or of the Preferred 

Stock then outstanding in a manner 

prejudicial to the holders thereof; 


provided, however, if any such change shall 

affect only a single series of the Preferred 

Stock, then only the holders of such series 

shall have any special voting right here­

under. 


(ii) If and when dividends payable on 

such series shall be in default in an amount 

equivalent to six (6) full quarter-yearly 

dividends on all shares of such series at the 

time outstanding, the number of directors of 

the corporation shall thereupon, and until 

all dividends in default on such series 

shall have been paid or declared and set 

apart for payment, be two more than the full 

number constituting the Board of Directors 

immediately prior to such default. The 

holders of all shares of such series, vot­

ing separately as one class with any other 

series of the Preferred Stock having voting 

powers in the preznises, shall be entitled 

to elect directors to fill the vacancies 

resulting from such increase in the number 

of directors of the corporation. Such 

holders shall, at a meeting called and 

held as provided in subparagraph (v) 

hereof elect such two directors to hold 

office until the next annual meeting of 

stockholders; provided, however, that the 

terms of office of all such directors 

shall terminate upon the curing of all 

defaults in dividends on such series as 

provided in subparagraph (iii) hereof. 
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unless dividend defaults shall still 

exist on other series of the Preferred 

Stock. 


(iii) If and vrfien all dividends 

then in default on such series at the time 

outstanding shall be paid, the holders of 

shares of such series shall thereupon be 

divested of any special right with respect 

to the election of directors provided in 

subparagraph (ii) hereof and the number of 

directors of the corporation shall be 

reduced by two (except as provided in para­

graph (ii) hereof); but always subject to 

the same provisions for vesting such special 

rights in such series in case of further 

like default or defaults in dividends there­

on. 


(iv) In case of any vacancy in the 

Board of Directors occurring among the 

directors elected by the holders of such 

series, as a class, pursuant to subparagraph 

(ii) hereof, the holders of such series and 

of any other series of Preferred Stock then 

outstanding and entitled to vote may elect 

a successor to hold office for the unexpired 

term of the directors whose place shall be 

vacant. In all other cases, any vacancy 

occurring among the directors shall be filled 

by the vote of a majority of the remaining 

directors. 


(v) Whenever the holders of such series, 

as a class, become entitled to elect directors 

of the corporation pursuant to subparagraph 

(ii) or (iv) hereof, a meeting of the holders 

of such series shall be held at any time 

thereafter upon call by the holders of not 

less than 1,000 shares of such series or 

upon call by the Secretary of the corporation 

at the request in writing of any stock­

holder addressed to him at the principal 

office of the corporation. At all meetings 

of stockholders held for the purpose of 

electing directors during such times as the 
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holders of shares of such series shall 

have the special right, voting separately 

as one class, to elect directors pur­
suemt to subparagraph (ii) hereof, the 

presence in person or by proxy of the 

holders of a majority of the outstanding 

shares of the series of Preferred Stock 

entitled to vote separately as a class 

shall be required to constitute a quorum 

of such class for the election of directors 

for such class; provided, however, that 

the absence of a quorum of the holders of 

stock of such class shall not prevent the 

election at emy such meeting or adjourn­

ment thereof of emy other directors by 

the necessary quorum of the holders of 

all classes of stock having voting rights 

for the election of directors (other them 

as a separate class) if such quorum is 

present in person or by proxy at such 

meeting; emd provided further that in 

the absence of a quorum of the holders 

of stock having the right to vote separately 

as a class, a majority of those holders of 

the stock of such class who are present in 

person or by proxy shall have power to 

adjourn the election of the directors 

to be elected by such class from time 

to time without notice other them 

emnouncement at the meeting until the 

holders of the requisite number of shares 

of such class shall be present in person 

or by proxy, 


(h) The shares of such series shall not have 

euiy other special rights or provisions. 


COMMON STOCK 


Each share of Common Stock shall be equal in all 


respects to every other share of the Coimnon Stock of the 


Corporation, 
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FIFTH: The names and places of residence of 


each of the original subscribers to the capital stock 


of this corporation are as follows: 


Number of 

Name Residence Sheires 

C, S. Winters 14 Wall St., New York City 8 

Peter G. Brennan 14 Wall St., New York City 1 

E. Wilson 14 Wall St,, New York City 1 

SIXTH: The corporation is to have perpetueuL 


existence, 


SEVENTH: The private property of the stock­


holders shall not be subject to the payment of corporate 


debts to any extent whatever, 


EIGHTH: The Board of Directors of the corpo­


ration shall have power to issue the authorized shares 


of stock of the corporation from time to time for such 


consideration as they may fix and determine. 


NINTH: In furtherance and not in limitation 


of powers conferred by Statute the following provisions 


are inserted for the regulation of the business and to 


define and regulate the powers of the corporation emd 


of its directors and stockholders: 
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(a) The number of directors of the 

corporation shall be fixed and may be altered 

from time to time as may be provided in the 

by-laws. In cases of any increase in the 

number of directors, the additional directors 

may be elected by the Board of Directors to 

hold office until the next annual meeting of 

the stockholders. 


(b) The Board of Directors may, by 
majority vote of the whole Board d'»signate 
three or more directors to constitute an 
Executive Committee which, to the extent 
provided by the directors or in the by-laws, 
shall have smd may exercise the powers of 
the Board of Directors in the management of 
the business and affairs of the corporation 
and shall have power to authorize the seal 
of the corporation to be ed'fixed to a l l 
papers which may require it, 

(c) The Board of Directors sheill have 

power to make, alter, amend or repeed the 

by-laws of the corporation, but any by-laws 

so made, altered or amended by the directors 

may be altered or repealed by the stock­

holders , 


(d) No holder of stock shall be en­

titled as of right to subscribe for, pur­

chase or receive any part of any authorized 

but unissued stock or of any new or 

additional issue of stock, preferred or 

common, or of bonds, notes, debentures or 

other securities convertible into stock, 

but all such unissued, new or additioneil 

sheures of stock or bonds, notes, debentures 

or other securities convertible into stock 

may be issued and disposed of by the Board 

of Directors to such person or persons and 

on such terms and for such lawful con­

sideration as the Board of Directors in 

their absolute discretion may deem advis­

able o 


(e) The corporation reserves the 

right to eunend, eilter or repeeuL any pro­

vision herein contained in the manner now 

or hereafter prescribed by law amd all rights 

conferred on stockholders hereunder are granted 

subject to this provision. 
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(f) Any director may (except directors 

elected by shares of Preferred Stock voting 

separately as a class")^ by vote of a majority 

of the entire Board of Directors for emy cause 

deemed by them sufficient, be removed as such 

directors and any director may also be removed 

by the stockholders at any special meeting for 

any cause deemed sufficient by such meeting, 

except that directors elected by shares of 

Preferred Stock voting separately may only be 

removed by such stockholders at any special 

meeting for any cause deemed sufficient by such 

meeting. Directors of the corporation need not 

be stockholders therein. 


(g) A director of the corporation shall 

not, in the absence of fraud, be disqualified 

by his office from dealing or contracting with 

the corporation either as a vendor, purchaser 

or otherwise, nor in the absence of fraud 

shall emy tremsaction or contract of the cor­

poration be void or voidable by reason of the 

fact that any director or emy firm of which 

emy director is a member, or amy corporation 

of which amy director is a shareholder or director 

is in emy way interested in such transaction or 

contract, provided that such transaction or con­

tract is or shall be authorized, ratified or 

approved either 


(1) by vote of a majority of a 

quorum of the Board of Directors or of 

the Executive Committee without counting 

in such majority or quorum amy director 

so interested or a member of a firm so 

interested or a shareholder or a director 

of a corporation so interested, or 


(2) by vote at a stockholders' 

meeting of the holders of record of a 

majority of all the outstemding shares 

of stock of the corporation, or by 

writing or writings signed by a majority 

of such holders; nor shall any director 

be liable to account to the corporation 

for emy profit realized by him from or 

through emy such tremsaction or contract 

of the corporation ratified or approved 

as aforesaid by reason of the fact that 

he or amy firm of which he is a member 

or emy corporation of which he is a 
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sheireholder or director was interested in 

such transaction or contract. Nothing 

herein contained shall create any liability 

in the events above described or prevent 

the authorization, ratification or approval 

of such contracts or transactions in any 

other manner permitted by law. 


IN WITNESS WHEREOF, we have hereunto set our 


hands emd affixed our seals this second day of February, 


A.D. 1926. 


In the presence of: C. S. Winters [Seal] 


RICHARD BENNETT, JR. Peter G. Brennan [Seal] 


£. Wilson [Seal] 


STATE OF NEW YORK ) 

« SS. 


COUNTY OF NEW YORK ) 


BE IT REMEMBERED, that on this second day of 


February, A.D,, 1926, personally came before me, a notary 


public duly qualified and acting in emd for the County and 


State of New York, C. S. WINTERS, PETER G. BRENNAN and 


E. WILSON, peurties to the foregoing certificate of incor­


poration, known to me personally to be such emd severally 


acknowledged the said certificate to be the act and deed 


of the signers respectively and that the facts therein 


stated are truly set forth. 
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^•^Wft-
 GIVEN imder my hand and seal of office the 


day and year aforesaid, 


RICHARD BENNETT, JR. 

Notary Public, Kings Co. No. 95 


N.Y. Co. Cl. No. 120 N.Y. Co. Reg. No. 6218 

Kings Co. Reg. No. 6O84 Com. Exp. Mar. 30, 1926 


RICHARD BENNETT, JR. 

Notary Public 

Kings County 
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DOCUMECT 3 

AMERICAN HOME PRODUCTS CORPORATION 


INTERNAL CORRESPONDENCE 


TO George Seyfert FROM George Lesch DATE October 11 , 1965 
Ekco, Chicago AHPC, New York 

51 • B-JECT: Accounting ­ ;\.HPC ­ Skco Merger 

Dear George: 

During my Chicago visit, I discussed briefly with Bill Myrmel certain actions 

which would have to be taken accountingwlse effective as of the merger date, 

which has since been determined to be September 30, 1965. Some of the required 

actions by Ekco units were discussed and resolved at the Ekco Controllers' 

Conference but will be repeated herein in so far as they generally affect the 

overall merger plan, omitting the detailed steps which will be necessary prior 

to finalization of September 30iii financial data. 


None of the subsidiaries of Ekco Products Company are to be dissolved. There­

fore, each such subsidiary shall continue to post and record all transactions 

subsequent to September 30 in its present set of books and records. My under» 

standing is that this would ^ply to the following subsidiaries; 


Ekco Universal Corporation, S.A. 
Granite Finance Ccnpany 
^ c o Containers, Inc, 
Plus Containers Machinery, Inc. 
Lake State Carriers, Inc. 
Glaco Carolina Company 
Glaco Central Company 
Glaco Chattanooga Company 
Glaco Miami Company 
Glaco New Orleans Company, Inc. 
Glaco Northwest Company 
Glaco Potomac Camputy 
Glaco Texas Company 
Glaco Twin Cities Company 
Glaco Columbus Company 
The Glaco Company of Pittsburg 
Glaco New Jersey Company 
Adams Plaatlea Company, Inc. 
Ekco Tebbeta, Inc. RE^f l\/Fn 

Washington Hardware Company ix s ̂. c i v c U 

Northwest Builders Hardware, Inc, 

Oregon Washington Hardware Company "̂  "X^'-i 

Ekco Americas Corporation 

Ejcco Product. 0«p.ny (0««i.) U-lt«l gngjp| j ^ (/^i^^^Y 
The Preatige Group Limited 


Bach of the Divisions and Planta vould have a complata closing at merger data, 

tranafarring all of its asaata, liabilitiea and aurplus (vhere applicable) to 

Bkco Producta Con^any, I praauM that tha maehanlca vould involve the tranafar 
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of assets, liabilities and surplus from Subdivisions and Plants first to the 

Principal Division, e,g,. The Glaco Company of Southern California, The Glaco 

Company of San Francisco, National Glaco Chemical Company and Chicago Plant 

of Glaco to Ekco - Glaco Company Division and then to Ekco Products Company, 


Ekco Products Company would have a complete closing and, in liquidation, close 

out all of its accounts, 


Aneidcan Home Products Corporation would record all assets, including invest­

ments in Ekco subsidiaries no'''dissolved, liabilities, reserves, eamed surplus, 

capital surplus and capital stocK transferred from Ekco Products Company, 

substituting its own $2. Preferred Stock for the common stock and treasury 

stock of Ekco Products Company, 


American Home Products Corporation would tranafar the appropriate assets, 

liabilities and reserves to the newly foraad Ekco Products Company Divlaion, 

Ekco - Glaco Company Division, Ekco Housewares Company Division and Ekco 

Builders and Industrial Division, It is my understanding that each of such 

Divisions will become a direct Divlaion of American Home Producta Corporation 

even thou^ under the direct supervision of Ekco Products Company Divlaion. 

Each of such Divisions and ita Subdivisions will opan up naw seta of booka 

and records to record transactions subsequent to merger data. In affect, 

each of the former Principal Divisions vlll be recording on its nsv sets of 

books all assets, liabilities and reserves fomerly carried on ita previous 

sets of books by net -credit to American Home Producta Corporation, Each of 

the Subdivisions and Planta will record on ita reapectiva nav seta of booka 

all asseta, liabilities and reserves formerly carried on ita prevloua sets 

of books by net credit to the appropriate Principal Divlaion. 


As of merger date, Ekco shall prepara consolidated financial s-tatamenta 

(prior to liquidation of Bkco Products Company) of Ekco Products Co, and 

Domestic and Foreign Subaidiariea, As of tha ama data, va should also 

receive pre-closing trial balancea of each of the Divlaiona, Subaidiariea, 

Plants and Ekco Producta Company, 


Each month thereafter during 1965, Bkco shall prepare conaolldatad financial 

statements which shall Includs tha month and year to date operatlona of Bkco 

Products Company and each of tha Divisions and Subaidiariea, both before and 

after the merger. 


As mentioned in earlier correspondence, at Dacambar 31 a complata sat of 
comblnsd financial statamenta of Bkco Producta Company Divlaion and othar 
dcmastlc Divisions will have to ba prepared for tha period tram the data 
of merger. 

In discussions vlth Bill Mymsl regarding tha above. It w u BUI'a opinion 

that tha accounta of Ekco Producta Company as at September X)> 1965 could 

not ba finalised' in time for tha September (aad parhspa, October) closing. 

It waa therefore agreed that rather than transferring lamadlately the Bkco 

Producta Company accounta to ilnarloan Home Producta Corporation vlth tha 

knovladge that they would be aubjact to ravlalon, auoh tranafara vould ba 

effected whan Bkco Producta Company accounta vera flnallaad. In tha aaanti»a, 

Bkco Producta Company vould debit ita Common Stock-Issued aad ei-edit its 

Treaauzy Stock for the full book snounta (vlth appropriate cheurgaa to 
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Earned Surplus and Capital Surplus for premiuns paid on Treasury Stock) 

with offsetting credit to American Home Products Corporation. Tha latter 

would debit Ekco Products Company in like amount and credit its $2. Preferred 

Stock Account, thereby eliminating the Ekco Common Stock and replacing it 

with the AHPC Preferred Stock in our consolidated financial stataments. 


If you have any other thoughts on the foregoing, I'd appreciate hearing 

from ycu. 


Sincerely, 


GL/cag 


cc: M. E. Schmalzrl^d 

G. S, Mclnemy . 

R. P. Greenlaw 

S. Waldron 

C, D. Canevari 

F. W. Hunold 

D. Woolford 

D. L. Canmann 

H. Good 

W. Myrmel 
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AGREEMENT OF PURCHASE .̂JŝD SALE OF STOCK 


.AGREE.MENT dated October 1, 1987 by and among Centronics 


Corporation, a Delaware corporation ("Centronics"), Ekco 


Acquisition Corp., a Delaware corporation and a wholly owned 


subsidiary of Centronics (the "Purchaser"), The Ekco Group, 


Inc., a Delaware corporation (the "Company"), The Fulcrum 


Partnership, a New York limited partnership ("Fulcrum"), and 


t.hose persons whose names are listed on Schedule A hereto and 


who are signatories hereto (Fulcrum and such other persons 


being sometimes referred to herein individually as a "Seller" 


and collectively as the "Sellers"). 


In consideration of the mutual covenants and agreements 


hereinafter set forth, the parties hereby agree as follows: 


1. Purchase and Sale of Stock; Custody. Subject to and 


upon the terms and conditions set forth in this Agreement, each 


of the Sellers shall sell, transfer, ccixvp̂ y, assign and deliver 


to the Purchaser, and the Purchaser shall purchase, at the 


Closing (as hereinafter defined), the number of shares of 


Common Stock, par value $.01 per share ("Common Stock"), of the 


Company, set forth opposite the name of such Seller on Schedule 


A hereto. The shares of Common Stock to be sold hereunder by 


the Sellers to the Purchaser, are sometimes referced to herein 




as the "Stock'. Conte.T.ccraneously with the execution and 


delivery of this Agreement by each Seller, such Seller shall 


execute and deliver a custody agreement and power of attorr.ey 


in the form of Exhibit 1 hereto and shall deposit with the 


attorney-in-fact thereunder all certificates and related stock 


assignments required to be delivered by such Seller at the 


Closing (as hereinafter defined) as provided in Section 4(a) 


hereof. 


2. Purchase Price. In consideration of the sale, 

transfer, conveyance, assignment and delivery of the Stock by 

the Sellers to the Purchaser, the Purchaser shall at the 

Closing purchase from the Sellers the number of shares set 

forth opposite their respective names as set forth in Schedule 

A hereto at th i price of approximately Ninety and Forty-Eight 

Hundredths Dol-ars ($90.48) per share, subject to adjustment as 

hereinafter pc ..vided in this Section 2, the total purchase 

price being One Hundred Twenty-Three Million Two Hundred and 

Fifty Thousand Tollars ($123,250,000), subject to such 

adjustment, for all of the Common Stock if acquired hereunder. 

The purchase price for the Stock shall be adjusted upward at 

the rate cf 10% per aimum from and including August 31, 1987 to 

and through the Closing Date (as hereinafter defined), except 

as and to the extent expressly otherwise provided herein (the 

purchase price for the Stock as so adjusted being referred to 

herein as the "Purchase Pri(;e"). The aforesaid ,adjustment to 

- 2 ­

http:attorr.ey


the purchase price for t.'̂e Stock shall cease to be applicable 


from and after any date prior to the Closing Date (i) on which 

all of the conditions to zhe Sellers' obligations set forth ir. 

Section 11 hereof shall have been satisfied (subject only to 

the delivery on the Closing Date of documents which Centronics 

and the Purchaser are required to deliver or cause to be 

delivered to the Sellers on the Closing Date and which, on such 

date prior to the Closing Date, they are prepared to deliver cr 

cause to be delivered to the Sellers) and (ii) which is the 

third business day after Centronics and the Purchaser shall 

have given written notice to the Sellers that Centronics and 

the Purchaser are prepared to close. The Purchase Price shall 

be paid to the Sellers as follows: 

(a) One Hundred Twenty-One Million Two Hundred and Fifty 


Thousand Dollars ($121,250,000) plus the entire amount of the 


adjustment to the purchase price for the Stock as provided for 


hereinabove (the "Closing Payment") shall be paid to the 


Sellers by wire transfer to a bank account designated by 


Fulcrum in writing not less than three business days prior to 


the Closing Date; and 


(b) Two Million Dollars ($2,000,000) (the "Escrow Fund') 


shall be delivered co Mintz, Levin, Cohn, Ferris, Glovsky and 


Popeo, P.C. and Kramer, Levin, Nessen, Kamin & Frankel, as 


joint escrow agents (the "Escrow Agents"), by wire transfer to 
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a bank account designated by the Escrow .Age.its under an Escrow 


Agreement in substantially the form of Exhibit 2(b) hereto not 


less than three busi.iess days prior to the Closing Date. Such 


delivery to the Escrow Agents shall be made on behalf of a."d as 


a convenience to the Sellers, pro rata to the number of shares 


sold by each, with the same force and effect as if the portion 


of the Purchase Price so delivered had been delivered by the 


Purchaser directly to the Sellers, respectively, and 


subsequently delivered by the Sellers, respectively, to the 


Escrow Agents. The Escrow Agreement shall be executed and 


delivered, and the Escrow Fund shall be established, for the 


purpose of providing the sole and exclusive (except as 


expressly otherwise provided in the immediately succeeding 


sentence) source for effecting any indemnification of 


Centronics and the Purchaser as and to the extent provided in 


Section 13 hereof. Nothing contained herein shall be construed 


as limiting any of Centronics' or the Purchaser's rights 


hereunder or otherwise to seek and obtain reimbursement from 


any Seller or indemnification from such Seller for any breach 


by such Seller of any of such Seller's representations or 


warranties in Section 5(b) hereof or for any breach by the 


Sellers or the Company of any of such party's obligations to 


pay costs and expenses in connection wich this Agreement and 


che transactions concemplaced hereby as provided in Sections 


15(f) and 15(g) hereof to che excenc chac che Escrow Fund is 


insufficient or unavailable cherefor or afcec che Escrow 


Agreemenc has been cerminaced. 
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Payment of the Purchase Price by the Purchaser pursuant to 


this Section 2 shall represent payment in full for the Stock. 


3. Closing. The Closing shall take place at 10:00 A.M., 


local time, on che later of (a) Thursday, October 15, 1987 and 


(b) the third business day after the expiration of all 


applicable waiting period(s) resulcing from filings and 


notifications under Che Harc-Scocc-Rodino Ancicrusc 


Improvements Ace of 1976 (the "HSR Act") ac che offices of 


Mincz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C, One 


Financial Cencer, Boscon, Massachuseccs 02111, or ac such ocher 


cime and place as may be mutually agreed upon by the parcies 


hereco; provided, however, chac if on che dace scheduled for 


che Closing any condicion co a parcy's obligacion co close 


shall noc have been sacisfied (or waived by chac parcy), Chen, 


subjecc Co Seccion 12 hereof, che Closing shall be held as soon 


as praccicable afCer chac condicion is sacisfied (or waived by 


chac party). The day on which che Closing accually takes place 


is herein sometimes referred to as the "Closing Dace." 


4. Obligations ac Closing, (a) Ac che Closing, the 


Sellers shall deliver co che Purchaser: 


(i) stock certificaces represencing che SCock, 

cogecher wich a scock assignmenc duly execuced in blank 

relacing to each such cercificace, which shall cransfer to 
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the Purchaser valid legal and beneficial title to the 

Stock, free and clear of any liens, encumbrances, equities 

and claims; 


(ii) resignations of such of the directors of the 
Company as shall have beer, requested by the Purchaser r.cz 
less than three cusi.'̂ esa days prior to the Closing Date, 
which shall be effective immediately upon closing; and 

(iii) all consents, instruments and other documents 

required to be delivered on or before che Closing by che 

Sellers co che Purchaser under che provisions of chis 

Agreemenc. 


(b) Ac che Closing, che Purchaser shall deliver co 


che Sellers: 


(i) paymenc (inco che bank accouncs designaced 

pursuanc Co Section 2 hereof, by wire Cransfer) in 

immediately available funds, of che amounts co be paid by 

che Purchaser Co che Sellers and co che Escrow Agencs on 

che Sellers' behalf pursuanc co Sections 2(a) and 2(b) 

hereof; and 


(ii) all inscrumencs and ocher documencs required to 

be delivered on or before che Closing by che Purchaser to 

the Sellers under the provisions of Chis Agreemenc. 


5. Individual Repcesencations and Warrancies by che 


Sellers• Each Seller hereby represencs and warrancs wich 


respect Co icself, himself or herself co Cencronics and che 


Purchaser as follows: 


(a) Execution, Delivery and Performance of Agreemenc 


Auchoricy. The execution, delivery and performance of chis 


Agreemenc by such Seller will noc, wich or wichouc che giving 


of notice or the passage of cime, or boch, conflict wich, 


resulc in a defaulc, righc co accelerace or loss of righcs 
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under, or result in the creation of a.ny lien, charge or 


encumbrance pursuant to, any provision of any franchise, 


mortgage, deed of trust, lease, license, agreement, 


•understanding, law, rule or regulation or any order, judgmer.-: 


or decree to which such Seller is a party or by which such 


Seller may be bound or affected, except that the Sellers and 


the Purchaser are required to comply wich che applicable 


requiremencs of che HSR Act. Such Seller has che full power 


and auchoricy Co encer inco chis Agreemenc and Co carry ouc the 


transactions concemplaced hereby. This Agreemenc has been duly 


execuced and delivered by such Seller and conscicuces a valid 


and binding obligacion of such Seller, enforceable againsc 'such 


Seller in accordance wich ics cerms. 


(b) Ownership of che Scock. Such Seller is che 


lawful record and beneficial owner of che Scock idencified 


opposice che name of such Seller on Schedule A hereco and, on 


che Closing Dace, ownership of such SCock will be cransferred 


CO che Purchaser free and clear of any liens, claims, 


encumbrances or rescriccions of any kind and che Purchaser will 


acquire valid legal and beneficial cicle chereco. All of such 


scock is validly issued and oucscanding, fully paid and 


nonassessable. Except as set forth in Exhibit 5(b) hereco, 


chere are no outstanding subscriptions, options, warrancs, 


calls, concracts, demands, commicmencs, exchangeable securicies 


or ocher agreeraencs or arrangemencs of any characcer or nacure 
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whatever under which such Seller is or may become obligated "o 


assign or cransfer any shares of the capital stock of the 


Company. 


6. Representations and Warranties bv che Sellers and the 


Company. The Sellers, jointly and severally, and che Company 


hereby represenc and warran: Co Cencronics and che Purchaser as 


follows: 


(a) Organizacion, scanding and Qualificacion. Each 


of che Company, Ekco Housewares, Inc., a Delaware corporacion 


("Ekco U.S."), Ekco Canada, Inc., a Canadian corporacion ("Ekco 


Canada") and each other direcc or indirecc subsidiary of che 


Company (Ekco U.S., Ekco Canada and each such oCher direcc or 


indirecc subsidiary being hereinafcer referred Co individually 


as a 'Subsidiary" and colleccively as Che "Subsidiaries") is ? 


corporacion duly organized, validly exiscing and in good 


scanding under the laws of ics jurisdiccion of incorporacion; 


each of che Company and che Subsidiaries has all requisice 


corporace power and auchoricy and is encitled co carry on its 


business as now being conducced and co own, lease or operace 


ics properties as and in che places where such business is new 


conducted and such properties are now owned, leased or 


operated; and each is duly qualified or licensed and in good 


standing as a foreign corporacion auchorized co do business in 


che respeccive jurisdiccions lisced under ics name in 


Exhibic 6(a) hereco, which are che only jurisdiccions where the 
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nature of the activities conducted by it or the character of 


t.he properties owned, leased or operated by it require such 


q'ualification or licensing, except for those jurisdictions 


where the failure to be so qualified cr licensed would not, 


singly or in che aggregace, have a macerial adverse effect on 


the Company and che Subsidiaries caken as a whole. The Company 


has delivered Co che Purchaser a crue and correcc copy of the 


Company's and each Subsidiary's charter (Leccers Pacenc and 


Arcicles in che case of Ekco Canada) and all amendmencs chereco 


and of ics by-laws, as amended in each case chrough che date of 


chis Agreement, and has made available Co che Purchaser crue 


and correcc copies of che minuces of meecings of incorporacors, 


directors, and stockholders and sCock cransfer records, which 


conform wich all requiremencs of law excepc insofar as any 


failure so co comply would noc have a macerial adverse effect 


on che Company and che Subsidiaries Caken as a whole. The 


Company and each Subsidiary is noc in defaulc under or in 


violacion of any provision of ics charcer (Leccers Pacenc and 


Articles in che case of Ekco Canada) or by-laws. 


(b) Subsidiaries. Exhibic 6(b) hereco is a complece 


and accurate list of all Subsidiaries, indicacing che scock 


ownership and jurisdiction of organizacion of each Subsidiary. 


The Company has no direcc or indirecc subsidiaries ocher Chan 


che Subsidiaries. All of che capical stock of each Subsidiary 


is owned, directly or indireccly, by che Company, free and 
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clear of any liens, claims, encumbrances or restrictions of any 


kind; all of such capital stock is validly issued and 


outstanding, fully paid and nonassessable; and there are no 


outstanding subscriptions, options, warrants, calls, contracts, 


demands, commitments, convertible securities or ocher 


agreemencs or arrangemencs of any characcer or nacure whacever 


under which any Subsidiary is or may become obligaced co issue, 


assign or cransfer any shares, of ics capical scock. Except as 


described in Exhibic 6(b) hereco, che Company does noc have any 


invescmenc in any ocher corporacion, parcnership, joinc vencure 


or ocher encicy or business organizacion, whecher by. way of-


ownership of scock or other securicies or by loan or advance or 


ocherwise, which has a face amounc or fair markec value which 


exceeds $10,000 in any one such encicy or organizacion. 


(c) Capicalizacion. The auchorized capical scock of 


che Company consists of 1,500,000 shares of Common Scock. The 


Stock constitutes all of the issued and oucscanding shares of 


capical scock ..ff che Company and che ownership of che Scock of 


record and beneficially is as sec forch on Schedule A hereco. 


Except as set forth in Exhibic 6(c) hereco, chere are no 


oucscanding subscriptions, options, pre-emptive rights, 


warrancs, calls, contraccs, demands, commicmencs, convercible 


securicies or other agreements or arrangements of any character 


or nacure whacever under which che Company is or ,may become 


obligaced Co issue, assign or cransfer any shares of che 


capical stock of che Company. 
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(d) Execution, Delivery and Performance of Acree.T.er.t; 


Authority. Subject to the exceptions described hereinafter in 


this subsection 6(d), the execution, delivery and performa.-ice 


of this Agreement by each Seller will noc, with or without the 


giving of notice or che passage of cime, or boch, violace, 


conflicc wich, resulc in a defaulc, righc Co accelerace or loss 


of righcs under, require any consenc under, or resulc in che 


creacion of any lien, charge or encumbrance pursuanc Co, 


(i) any provision of che cercificace of incorporacion or 


by-laws of che Company or che charcer or by-laws of any 


Subsidiary, (ii) any agreemenc, inscrumenc or ocher documenc to 


which the Company or any Subsidiary is a party or by or co 


which che Company or any Subsidiary or any c: che Company's or 


any Subsidiary's propercies may be bound or iubjecc, or (iii) 


any law, rule or regulacion or any order, ju igmenc or decree to 


which che Company or any Subsidiary is a par-:y or by which any 


of chem may be bound or affecced, excepc for compliance by che 


Sellers and che Purchaser wich che applicable requiremencs of 


the HSR Act and excepc for violacions, confliccs, defaulcs, 


accelerations, losses of righcs, failures co obcain consencs, 


liens, charges or encumbrances which, singly or in che 


aggregate, would not have a material adverse effect on che 


Company and che Subsidiaries caken as a whole or which would 


noc prevenc or delay che consummation of the transactions 


contemplated hereby or cause Centronics or che Purchaser, as a 
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prerequisice to the ccns'u.Tnation of the transactions 


contemplated hereby, to bear or pay any less, liability, damage 


or expense other than payment of the Purchase Price and the 


other losses, liabilities, costs and expenses required 


hereunder to be borne or paid by Centronics or the Purchaser. 


(e) Financial SCacemencs; No Adverse Change. The 


Sellers have delivered co che Purchaser crue and complece 


copies of (i) che consolidaced balance sheecs of Che Company 


and che Subsidiaries as ac June 30, 1986 and 1985, and the 


related consolidated stacemencs of income and recained earnings 


and changes in financial posicion for che cwelve-monch periods 


ended June 30, 19i86 and 1985, in each case as audiced by Peac 


Marwick Main & Co. (such audiced consolidaced balcnce sheets 


and che relaced consolidaced scacemencs of income and recained 


earnings and changes in financial posicion being ^^reinafcer 


colleccively called the "Audiced Financial SCaceme: cs"), and 


(ii) che unaudiced consolidaced balance sheec of che Company 


and the Subsidiaries as at June 30, 1987 (the "Unauaited 


Balance Sheec") and che relaced unaudiced consolidaced 


scacemencs of income and recained earnings and changes in 


financial position for che cwelve-monch period chen ended (che 


Unaudiced Balance Sheet and che relaced unaudiced consolidaced 


statements of income and retained earnings and changes in 


financial position being hereinafcer collectively called che 


"'Unaudiced Financial Scacemencs"). The Audiced Financial 
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Statements and the Unaudited ri.nancial Statements have been 


prepared in accordance with generally accepted accounting 


principles consistently applied and maintained throughout the 


periods covered thereby (except as indicated in the notes 


thereto) and (subject only to normal yearend adjustments in the 


case of the Unaudiced Financial Scacemencs) fairly presenc the 


consolidaced financial condicion of Che Company and the 


Subsidiaries as ac June 30, 1986, June 30, 1985 and June 30, 


1987, respeccively, and che resulcs of che consolidaced 


operacions of che Company and che Subsidiaries for che periods 


Chen ended. Since June 30, 1987, chere has noC been any 


macerial adverse change in che assecs, propercies (owned or' 


leased), business, operacions or condicion (financial or ocher) 


of che Company and che Subsidiaries Caken as a whole. 


(f) Absence of Undisclosed Liabilicies. Excepc as 


and CO che excenc reflecced or disclosed in che Unaudiced 


Balance Sheet (including che noces chereco) or as disclosed in 


Exhibic 6(f) hereco and excepc for liabilicies arising in che 


ordinary course of business since June 30, 1987, the Company 


and the Subsidiaries have no liabilicies (absolute, accrued, 


concingent, direct, indirect, or ocherwise), whecher due or co 


become due, of a nature chac would be required by generally 


accepced accounting principles co be reflecced in a corporace 


consolidated balance sheec and/or che noces chereco and which 


are, singly or in che aggregace, macerial co che'Company and 


che Subsidiaries caken as a whole. 
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(g) Taxes. Each of the Company and the Subsidiaries 


has filed all federal, state, provincial, municipal, or other 


tax or information returns required to have been filed by it 


and has paid, or made adequate provision for the payment of, 


all taxes owed by it pursuant to such recurns or which ic was 


or is obligaced by any applicable legislacion, regulacion, 


rule, or order Co wichhold from amouncs owing Co any employee, 


credicor or ocher person, including, wichouc limicing che 


generalicy of che foregoing, amouncs paid Co che Company by 


Ekco Canada (and has withheld and paid over Co appropriace 


parcies all oCher required wichholdings). All cuscoms 


documencs respecting the importation of goods have been 


properly completed and all such goods have been correccly 


accounced for, excepc insofar as che failure Co complece such 


documencs or correctly account for such goods in che aggregace 


has noc had, is not having, or (insofar as can reasonably be 


ascertained) will not have a material adverse effect on the 


Company and the Subsidiaries taken as a whole. There are no 


agreemencs, waivers or ocher arrangemencs providing for an 


excension of time with respect co che filing of any cax or 


information return or any cuscoms form or documenc respeccing 


che encry of goods into Canada, che expiracion of any period 


wichin which an assessmenc may be made on che payment of any 


cax, duty, governmental charge, or deficiency againsc che 


Company or any Subsidiary. No caxes or any cuscoms, 
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anti-dumping or countervailing duties or ot.her i.mposts are 


owing by che Company or any Subsidiary excepc currenc caxes or 


duties not yet due or as properly reserved against in the 


'Jna'udited Balance Sheet. The Unaudited Balance Sheet reflects 


in accordance wich generally accepced accouncing principles 


appropriace accruals for all such caxes or ducies due or which 


may become due for any period ended on or before June 30, 


1987. Excepc as disclosed in Exhibic 6(g) hereco, no such 


recurn or cuscoms documenc is co che Sellers' knowledge 


currencly being audiced by che applicable auchoricy and chere 


are no outstanding assessments or reassessments for any caxes 


or ducies and no oucscanding issues in respect of any caxes or 


ducies raised by any proper auchoricy. No cax liens have been 


asserced and remain oucscanding againsc any of che Company's or 


any Subsidiary's assecs which have noc been discharged and che 


Sellers have no knowledge of any chac may be asserced prior Co 


che Closing. No transfer or other similar taxes are due upon 


che sale by che Sellers of che SCock co che Purchaser and no 


wichholding of any amount of the Purchase Price must be made by 


che Purchaser in respect of cax liabilicies of che Sellers. 


Ekco Canada has properly collecced and remicced any and all 


provincial retail sales ceixes required Co be collecced and 


remitted under any applicable legislation in respect of ics 


sales of cangible personal propercy or provision of taxable 


services. 
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(h) .Absence of Changes or Events. Except as set 


forth in Exhibit 6(h) hereto or as contemplated in this 


Agreement, since June 30, 1986 the Company and the Subsidiaries 


have conducted their respective businesses only in the ordir-ary 


course and, except as reflected in the Unaudited Financial 


Scacemencs (including any noces chereco), none of chem has: 


(i) creaced, incurred or assumed any liabilicy 

or obligacion for borrowed money in excess of $10,000 

in amounc or six monchs in macuricy (other than 

intercompany transactions or pursuanc co chac cercain 

Credic Ag.reemenc daced as of Augusc 31, 1984 among 

Ekco U.S., che banks lisced cherein. Wells Fargo Bank, 

Nacional Associacion (as agenc) and che Company, as 

amended); 


(ii) assumed or guaranceed any liability or • 

responsibility in excess of $10,000 (whether directly, 

concingencly oc ocherwise) for che obligacions of any 

other person, except for che endorsemenc by che 

Company or any Subsidiary of inscrumencs in che 

ordinary course of business and except for any 

guarancee by che Company of any obligacion (ocher Chan 

for borrowed money) of any Subsidiary or by any 

Subsidiary of any obligacion (ocher Chan for borrowed 

money) of che Company or any ocher Subsidiary; 


(iii) declared or made any paymenc of dividends or 

ocher discributions upon or in respect of any shares 

of ics capital stock, or purchased, retired or 

redeemed, oc obligated itself to purchase, retire or 

redeem, any of its shares of capital stock or other 

securities, or made any paymenc Co Gibbons, Green, van 

Amerongen during the fiscal year ended June 30, 1987 

except as reflected in che Unaudiced Financial 

Scatements (whether or noc in a separace line icem) or 

during the current fiscal year chrough che Closing 

Date except for a pro raca porcion of cheir 

escablished axmual fee and reimbursemenc of expenses 

as consistent with prior practice; 


(iv) sold, assigned, cransferred, surrendered, 

abandoned, licensed, morcgaged, pledged oc subjected 

CO any lien, leased co others or otherwise disposed of 
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or encumbered any of ics material assets, excepc for 

inveneory and equipmenc sold in che ordinary course of 

business; 


(v) sold, assigned, transferred, surrendered, 

abandoned, licensed, pledged or S'ubjected to any lien, 

or otherwise disposed of or encumbered any trademark, 

service mark, trade name, copyright, patent, license 

or other intangible asset; 


(vi) received any nocice of cerminacion of any 

concracc, lease or ocher agreemenc which cerminacion 

would macerially and adversely affecc che Company or 

any of che Subsidiaries, or suffered any damage, 

descruccion or loss (whecher or noc covered by 

insurance) which, in any case or in che aggregace, has 

had, is having or (insofar as can reasonably be 

ascercained) will have a macerial adverse effecc on 

che Company and che Subsidiaries caken as a whole; 


(vii) received nocice or ocherwise become aware of 

any labor union organizing accivicy or had any accual 

or chreacened employee scrikes, work-scoppages, 

slow-downs or lock-oucs; 


(viii) had any change in ics relacions wich ics 

employees, agencs or cuscomers, which change has had, 

is having or (insofar as can reasonably be 

ascercained) will have a macerial adverse effecc on 

che Company and che Subsidiaries caken as a whole; 


(ix) made any increase in che race of compensacion 

or paid, declared or commicced or promised Co pay any 

commission, bonus or ocher direcc or indirecc 

remuneracion payable co any direccor, officer, key 

employee or consulcanc other Chan increases occurring 

in che ordinary coucse of business in accocdance wich 

normal Company periodic performance reviews and 

relaced compensacion and benefic increases; 


(x) made any capical expendicures oc capical 

additions or bettermencs in excess of $50,000 foe any 

single item or $250,000 in che aggregate; 


(xi) received wriccen or oral notice from any 

supplier of any raw material or componenc used in che 

business of che Company or any Subsidiary which cannoc 

be readily obtained from anocher source on comparable 

price and othec terms chac ic will cerminate oc delay 

ics shipment of such caw macecial oc component oc chac 

ic is chceacening co cerminace or- delay any ?uch 

shipment of such raw macerial or componenc Co che 
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Company or any Subsidiary, which termination or delay 

has'had, is having or (insofar as can reasonably be 

ascertained) will have a material adverse effect on 

the Company and the Subsidiaries taken as a whole; 


(xii) entered into any transaction, contract or 

commitment which is material to the Company and the 

Subsidiaries taken as a whole except for (A) chose 

encered inco in che ordinary course of business, (B) 

capical expendicures permicced under subparagraph (x) 

above or (C) cransaccions concemplaced or permicced by 

chis Agreemenc; 


(xiii) waived or compromised any righc or 

enciclemenc in favor of che Company or any of che 

Subsidiaries which waiver or compromise has had, is 

having or (insofar as can reasonably be ascercained) 

will have a macerial adverse effecc on che Company and 

che Subsidiaries caken as a whole; 


(xiv) made any commicmenc or promise Co any 

governmencal agency or auchoricy, collective 

bargaining unit oc othec chicd paccy wich cespect to 

non-closuce of any facility, lay-offs, levels of• 

employee benefits (including.buc noc limiced Co 

sevecance benefics), capical expendicuces, paymenc of 

caxes oc amounts in lieu of taxes, repayment of 

governmental loans, advances or grancs, changes in 

manufaccuring processes or ocher operacional 

praccices, or che furnishing of informacion Co such 

governmencal agency or auchoricy, colleccive 

bargaining unic or other third parcy which commicmenc 

or promise has had, is having, or (insofar as can 

reasonably be ascercained) will have a macerial 

adverse effect on che Company and che Subsidiaries 

caken as a whole; or 


(xv) suffered any ochec change oc evenc which, in 

any case oc in che aggcegace, has had, is having or 

(insofar as can ceasonably be asceccained) will have a 

macecial advecse effect on the Company and the 

Subsidiacies taken as a whole. 


(i) Litigation. Excepc foe (i) claims set focth in 


Exhibic 6(i) heceto, (ii) claims acising in the ocdinacy coucse 


of business seeking money damages not exceeding $10,000 foe any 


single claim oc $50,000 in che aggcegace, (iii) claims foe 


"«.«».' 
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relief other than or in addition to recovery of TiCney da.mages 


vhich, in any case or in the aggregate, have not had, are net 


ha-/ing or (insofar as can reasonably be ascertained) will net 


have a material adverse effect en the Company and the 


Subsidiaries taken as a whole, and (iv) claims as to which a.ny 


loss would be covered by insurance, chere is no claim, legal 


action, suit, arbicracion, invescigacion, adminiscracive action 


or other proceeding pending, or to the knowledge of the Company 


or any of the Sellers chreacened, againsc or relacing co the 


Company or any of che Subsidiaries or t.heir propercies, assets 


or business and neither the Company nor any Subsidiary is 


subject CO any oucscanding orders, wrics, injunccions or 


decrees which, in any case or in che aggregace, have had, are 


having or (insofar as can reasonably be ascercained) will have 


a macerial adverse effecc on che Company and che Subsidiaries 


caken as a whole. Wichouc limicing che generalicy of che 


foregoing, subjecc Co che aforesaid excepcions, che Sellers and 


che Company are noc aware of any pending or chreacened labor or 


employmenc claims, liabilicies and obligacions, including 


claims, liabilicies and obligacions relacing Co salaries, wage 


paymencs, overtime pay, holiday pay, vacacion cime and pay, 


sevecance pay, caises, bonuses, sickness and accidenc benefics, 


leaves of absence, gcievances undec che union contcacts, unfair 


labor practice charges before che Nacional Labor Relacions 


Board, worker's compensacion, disabilicy, unemplpymenc 


insurance, breach of employmenc concraccs (whecher sounding in 
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contract or tort), wrongful discharge, FICA, safety and health, 


employment discrimination, including, without limitation, 


clai.ms before the Equal Employment Opportunity Commission, 


Office of Federal Contract Compliance Precram.s, the Depart.T.en": 


of Labor er any state, local or other agencies or authorities. 


(j) Compliance with Laws, Agreements and Other 


Inscrumencs. Each of che Company and che Subsidiaries is in 


compliance wich all exiscing laws, rules, regulacions, 


ordinances, orders, judgmencs and decrees applicable to it, 


non-compliance wich which has had, is having or (insofar as can 


reasonably be ascercained) will have a macerial adverse effecc 


on che Company and che Subsidiaries caken as a whole. The 


Company and each of che Subsidiaries has performed all 


obligacions required Co be performed by ic under, is noc in 


defaulc under, or in violacion of, or aware of any defaulc or 


violacion by any ocher parcy Co, any lease, license, morcgage, 


noce, bond, indenture, loan, oc ochec inscrumenc, documenc, 


undercaking or agreemenc, ocal oc weiccen, co which ic is a 


party or by which it is bound, except insofar as such 


non-performance, default or violation has not had, is not 


having and (insofar as can ceasonably be asceccained) will noc 


have a macecial advecse effecc on che Company and che 


Subsidiacies caken as a whole. All of such insccumencs, 


documencs, undectakings and agceements ace valid, binding and 


enfocceable in accocdance with cheic pcovisions ^nd ace in full 
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force and effect, except insofar as any failure to be valid, 


binding and enforceable has net had, is not having and (insofar 


as can reasonably be ascertained) will not have a material 


adverse effect on the Company and the Subsidiaries taken as a 


whole. The Company and each Subsidiary's respective 


properties, including their real estate, che buildings chereon 


and che machinery and equipmenc concained cherein, conform with 


applicable scacuces, ordinances, by-laws, and regulacions, 


including buc noc limiced co zoning laws and building codes, 


and are in compliance with the Occupational Safety and Healch 


Ace of 1970 and any applicable occupacional safecy and healch 


legislacion of Canada and ics provinces, excepc insofar as 


nonconformicy or noncompliance has noc had, is noc having and 


(insofar as can reasonably be ascertained) will noC have a 


macerial adverse effecc on che Company and che Subsidiaries 


caken as a whole. All licenses, permics, and ocher 


goverrjnental authorizations that are required in conneccion 


wich che businesses of che Company and che Subsidiaries and che 


ownership or leasing of propercies owned or leased by chem have 


been obcained and are valid, in full force and effecc, excepc 


insofar as any failure Co obcain, invalidicy or lack of force 


and effect has not had, is noc having and (insofar as can 


reasonably be asceccained) will not have a macecial adverse 


effecc on che Company and che Subsidiaries caken as a whole. 


Excepc for che HSR Act, che sale and cransfer of che SCock co 


che Purchasec does noc eequite che consent oc ap^coval of any 


- 21 ­



governmental agency or aut.hcrity or any other third party, and 


will not resulc in che expiration or termination of any 


franchise, right, certificate er permit now held by the Company 


or any Subsidiary, except in any case in which failure to 


obtain a consent or approval or in which any such expiration or 


termination has noc had, is noc having and (insofar as can 


reasonably be ascercained) will noc have a macerial adverse 


effecc on che Company and che Subsidiaries caken as a whole. 


(k) Title CO and Condition of Assecs. The Company 


and each Subsidiary has as of che dace hereof, and will have as 


of che Closing, good and markecable cicle co each of ics assecs 


reflecced on che Unaudiced Balance Sheec (ocher chan.any 


changes resulcing from conduce of business ii che ordinary 


course or disclosed in wricing co che Purchaiar prior co che 


dace hereof) and, excepc as described in Exhroic 6(k) hereco, 


has as of che date hereof, and will have as o.' che Closing, che 


absoluce power and righc Co sell, assign, erar:sfer and deliver 


ics assecs free and clear of any morcgage, pledge, lien, 


condieional sa.le agreemenc, securicy cicle, encumbrance or 


ocher charge. All of Che planes, buildings, m.achinery and 


equipment of che Company and ics Subsidiaries necessary Co 


conduce che business of che Company and ics Subsidiaries as now 


being conducted ace in good opecacing condicion and ceasonable 


seace of cepaic, nocmal weac and ceac and nocmal maineenance 


requiremencs excepced, and are sufficiene co conduce che 
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business of che Company and its Subsidiaries as now bei.ng 


conducted. Accounts receivable known to be uncollectible or 


believed doubtful of collection have been written off or 


properly reserved against in the Unaudited Balance Sheet. .-.11 


finished inventory of the Company and the Subsidiaries consists 


of items of sufficient quality to be saleable in che ordinary 


course of cheir respeccive businesses afcer che Closing (if 


conducced afcer che Closing in subscancially che same manner as 


conducced prior Co che Closing), excepc for damaged or 


otherwise unsaleable items which are reflecced and 


appropriacely valued on che Unaudiced Balance Sheec in 


accordance wich generally accepced accouncing principles 


applied on a basis consiseenc wich che Audiced Financial 


scacemencs and icems which, if chey became damaged or ocherwise 


unsaleable afcer June 30, 1987, did noc become so ae a race of 


incidence greacer chan experienced by che Company and che 


Subsidiaries in prior years. All work in process of che 


Company and che Subsidiacies is such chac ic may be compleced 


by che Company and che Subsidiacies by cheic cespeccive 


seandard produccion inechods wichouc incurring any abnormal 


cose, except for work in peocess which has become damaged oe 


ochecwise unsaleable (in due coucse) co che same excenc as 


excepced in che case of finished invencoey as peovided in che 


immediaeely pceceding seneence. 
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(1) Schedules of Information. Exhibit 6(1) hereto 


contains a list (accurate a.nd complete in all material 


resteers) of: 


(i) All real and other tangible propercy 

direcely or indireccly owned by che Company or any 

Subsidiary oc in which che Company oe any Subsidiary 

direcely or indireccly has a leasehold incerese ocher 

Chan che real and other cangible propercy a list or 

lises of which have been previously furnished Co che 

Purchaser by che Company; 


(ii) All pacencs, pacenc applicacions, copyrighes, 

crademarks, erademark regiscracions, service marks, 

service names and crade names which are owned or 

licensed direcely or indireccly by or co che Company 

or any Subsidiary (and che ownership or license scacus 

of each such incangible assec); 


(iii) All loan agreemencs, indeneures, moregages, 

noces, inscallmenc obligacions, capical leases or 

ocher inser'omencs relacing Co che borrowing of money 

(or guaraneees chereof) in excess of $50,000 by che 

Company or any Subsidiary; 


(iv) All concraccs for che purchase, sale or lease 

of assets or services, co which che Company or any 

Subsidiary is a parcy or by which ic, any Subsidiary 

or any of che propercy of any of chem is bound, buc 

excluding (A) contracts involving payments, cost of 

performance or receipts by che Company or any 

Subsidiary following che dace hereof of less Chan 

$50,000 in che case of any single concracc, and 

(B) concraccs which are cerminable by che Company or 

any Subsidiary on noc more Chan six monchs' nocice 

wichouc any penalcy or addicional consideraeion; 


(v) All collective bargaining agreemencs and 

eelated side agceemenes and side lettecs, weiccen 

employment, consulting, noncompeeicion and cecainee 

agceements, executive compensation plans, bonus plans, 

defeeeed compensacion agceemenes, employee pension 

plans oc cecicemene plans, employee scock opeions oc 

stock pucchase plans, peofic-shacing plans, and geoup 

life, healch and accidenc insueance and ochec employee 

benefic plans, agceemenes oc acrangemenes, cd which 

che Compsmy or any Subsidiary is a parcy or bound and 
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which will be a continuing obligation of che Company 

or any Subsidiary subsequent co che Closi.ig; and 


(vi) The names of all of the Company's and each 

Subsidiary's directors and officers; the name of each 

bank in which the Company and any Subsidiary has an 

account or safe deposit box and the account .numbers 

for all such accounts; and the names of all persons, 

if any, holding tax or other powers of accorney from 

che Company and each Subsidiary and a summary of the 

terms chereof. 


(m) Pacencs, ecc. The Company and che Subsidiaries 


own or possess licenses or ocher righcs Co use all crademarks, 


service marks, service names, crade names, copyrighes and 


pacencs which are macerial cc the conduct of che Company's or 


che Subsidiaries'"respeccive businesses as curcencly 


conducced. No claims have been ?sseeced by any peesqn 


challenging che use by che Company or any Subsidiary of any 


erademark, service mark, service name, crade name, copyrighe or 


pacenc (issued or applied f ̂ r), .nd none of che Sellers or che 


Company knows of any claim r ac ion by any such ocher person 


chreacened wich respecc chereco er of a valid basis for any 


such claim oc action. Neichec eh? Company noc any Subsidiacy 


is, Co che Sellecs' oc the Company's bese knowledge, infeinging 


upon, oe ochecwise violating che righcs of any chird parcy wie.h 


respect to, any trademark, seevice mack, seevice name, ceade 


name, copyright oe patene. 


- 25 ­

http:Closi.ig


(n) Em.plovee Benefit Plans. 


(1) Disclosure. The Company or one or more of its 


Subsidiaries has sponsored, maintained, participated in or 


contributed co, ac any cime during che period Sepeember 7, 1984 


CO che Closing, che employee benefic plans or arrangemencs 


lisced in che exhibics called for by chis subseccion 6(n)(l). 


Each such exhibic indicaces any such plan which is no longer 


sponsored, maineained, pareicipaced in or concribueed Co by the 


Company or one or more of its Subsidiaries. 


(i) Exhibit 6(n)(i). Each "employee welfare benefit 

plan" as defined in Section 3(1) of che Employee .Recirement 

Income Security Ace of 1974 ("ERISA") chac is noC a 

"mulciemployer plan" as defined in ERISA Seccion 3(37) and 

any analogous plan maineained in Canada (a "Welfare Benefit 

Plan"). 


(ii) Exhibit 6(n)(ii). Each "employee pension 

benefic plan" as defined in ERISA Seccion 3(2) chac is noc 

a mulciemployer plan and any analogous plan maineained in 

Canada (a "Pension Plan"). 


(iii) Exhibic 6(n)(iii). Each Welfare Benefic Plan 

chac is a multiemployer plan and any analogous plan 

maineained in Canada. 


(iv) Exhibic 6(n)(iv). Each Pension Plan chac is a 

mulciemployer plan and any analogous plan maineained in 

Canada (a "'Mulciemployer Pension Plan'). 


(v) Exhibit 6(n)(v). Excepc foe che plans lisced in 

che focegoing exhibics, each aecangemene oc peaceice, 

wheehec covecing one oe moce individuals, and which 

involves che following: defeeeed compensacion, bonuses, 

scock appceciaeion cighes oc phancom scock, scock pucchase 

eighes, scock opeions, incencive compensacion, insueance, 

peofic shacing, disabilicy, cheife, dependene, cace, legal 

secvices, educacional assiscance, voluncaey employee 

benefic associacion, supplemencal oc excess benefics, 

welface, cecicemene, sevecance, vacacion oc ochec execucive 

compensacion. 
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(2) Documencation. True, complete and current copies of 


the following, including for each plan all documents or 


instruments establishing or constituting such plan, any related 


trust agreements, insurance contracts or other funding 


instruments, all amendments, and summary plan descriptions, 


have heretofore been delivered by the Company co che Purchaser: 


(i) che Welfare Benefic Plans; 


(ii) che Pension Plans; 


(iii) che .-nose recenc determination letter issued by 

the Internal Revenue Service for each Pension Plan covered 

by United Staces law and such similar documencs relacing co 

Che approval of che Canadian Pension Plans as regiseered 

pension funds or plans issued by che Canadian authoricies 

wich respecc Co che Canadian Pension Plans; 


(iv) The accuarial valuacion reporcs as of January 1, 

1986 for each Pension Plan which is a defined benefic plan 

(and che Company will use ics bese effores Co provide che 

Purchaser wich che accuarial valuacion reporcs as of 

January 1, 1987 prior Co che Closing Dace for each such 

plan); and 


(v) Copies of che mose recenc Form 5500 series annual 

repore filed for each Pension Plan and each Welfare Benefic 

Plan covered by Uniced Scaees law and copies of such 

similar reporcs required by any Canadian federal or 

provincial regulatory agency with respecc co Canadian 

pension plans. 


(3) Compliance. 


(i) The Welface Benefic Plans and che Pension Plans 

govecned by Uniced Scaees law have been adminisceeed ae all 

cimes in matecial compliance wich all applicable 

requiremencs of che Ineecnal Revenue Code of 1954, as 

amended, che Ineecnal Revenue Code of 1986, as amended, 

(colleccively eefeceed co as che ""Code"), wich ERISA, wich 

any applicable laws of any seace, and accocding co cheir 

respeccive ceems and pcovisions. 
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(ii) All reports required co be filed ac any time 

with any United States governmental agency, with respect to 

each Welfare Benefit Plan and each Pension Plan covered by 

United States law have been timely filed, and all 

disclosures required to be .made at any time -under ERIS.̂ . 

with respect to each Welfare Benefit Plan and each Pension 

Plan (including without limitation distribution of S'ur.T.dry 

plan descriptions and summary annual reports meeting tne 

requirements of applicable regulacions) have been made or, 

if noc made, will be made prior co che Closing. 


(iii) The Sellers and che Company are noC aware of 

any claim of loss of cax-qualified scacus of any of che 

Welfare Benefic Plans or Pension Plans or cheir relaced 

cruse inscrumencs by che Ineernal Revenue Service, or of 

any faces or circumseances chac could resulc in a claim of 

loss of cax-qualified scacus. 


(iv) The Welfare Benefic Plans and che Pension Plans 

subjecc CO Canadian federal and/or provincial law have been 

adminiseered ae all cimes in macerial compliance wieh all 

applicable requiremencs of such Canadian federal and/or 

provincial law and according co cheir respeccive cerms 4nd 

provisions. • , 


(v) All reporcs required Co be filed ac any cime wich 

any Canadian governmencal agency have been cimely made, and 

all disclosures required co be made ae any Cime under 

Canadian federal or provincial law wich respect Co each 

Welfare Benefic Plan and each Pension Plan have been made. 


(vi) The Sellers, che Company and che Subsidiaries 

are noc aware of any claim of loss of cax-qualified scacus 

of any of Che Welfare Benefic Plans or Pension Plans or 

cheir relaced cruse insccumencs by che applicable Canadian 

auchoeicy, oc of any faces oe ciccumsCances chac could 

eesulc in a claim of loss of cax-qualified scacus. 


(vii) Neichee che Sellecs, che Company, any of che 

Subsidiacies, noc any fiduciaey of a Welfare Benefic Plan 

or of a Pension Plan has engaged in any cransaceion in 

violacion of Section 406 (a) or (b) of ERISA or any 

prohibited tcansaction (as defined in Section 4975(c)(1) of 

che Code) oc taken oe failed co cake any ochec aceion in 

violacion of che pcovisions and scandaeds concained in Part 

4 of Tide I of ERISA wich respecc Co any Welfare Benefit 

Plan or Pension Plan governed by Uniced Scaees law. 


(viii) All premiums (and incerese charges and 

penalcies foe lace paymenc, if applicable) due che Pension 

Benefic Guacaney Cocpocation ( "PBGC") wieh cespect co any 

Pension Plan which is a defined benefic plan have been paid 
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(ix) There has been no 'reportable event" (as defined 

in Seccion 4043(b) of ERISA and the PBGC regulations under 

such Section) with respect to any Pension Plan governed by 

United Staces law as to which the PBGC has not by 

regulation waived the 30-day notice req'uirem.ent under 

Section 4043(a) of ERISA and which would have a material 

adverse effect on the Company and the Subsidiaries taken as 

a whole. 


(x) The Company, its Subsidiaries, and the Pension 

Plans and related funds are not currencly liable for any 

macerial cax, excise cax or penalcy relacing Co che Welfare 

Benefic Plans oc Pension Plans oe aceangemencs. The 

Sellecs, che Company and che Subsidiacies ace noc aware of 

any exiscing faces or circumseances which could give rise 

Co such a liabilicy. 


(xi) The Welfare Benefic Plans covered by Uniced 

Scaees law have been operaced in a good faich efforc Co 

comply wieh all requiremencs of che Consolidaced Omnibus 

Budgee Reconciliacion Ace (""COBRA") as ie relaees co che 

coneinuaeion of coverage under group healch benefic plans. 

Neichee che Sellecs, che Company noc any of che , 

Subsidiacies is awace of any claim againsc Che Company or 

any of che Subsidiaries relacing co a failure Co comply 

wich che COBRA coneinuaeion requiremencs. 


(4) Funding. 


(i) No premium paymencs oc ochec conceibucions 

eequieed Co be made Co oc wieh eespece co any Welface 

Benefic Plan ace pase due. 


(ii) All conceibucions eequieed co be made Co each 

Pension Plan foe all peioc plan yeacs (including 1986) in 

oedec foe each of che Pension Plans which ace defined 

benefic plans co comply wich che minimum funding scandaeds 

imposed by ERISA or by Canadian law have been made. 


All employee coneribueions co che Pension Plans for 

all prior plan yeacs (including 1986) have been peopeely 

wichheld by the Company and its Subsidiacies and have been 

fully paid into the funding aceangemencs foe che Pension 

Plans. 


(iii) The funding mechod used Co fund each Pension 

Plan which is a defined benefic plan is accepeable undec 

ERISA and Canadian law (whichevec is applicable), and che 

aceuacial assumptions used in conneccion wich che fundi.ng 

of each Pension Plan in ,che aggcegace ace ceasonable and 
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such actuarial assumptions have not been changed from those 

stated in the actuarial valuacion reports provided under 

Subseccion A. 2(iv) above. 


(iv) There are sufficient assets in each Pension Plan 

•i/hich is a defined benefit plan and which is governed by 

United States law to fund any benefit commitments (as 

defined in Section 4001(a) (16) of ERISA), if such Pension 

Plan were terminated in a standard cerminacion under ERISA 

Seccion 4041(b) as of January 1, 1986, excepc for the 

following: che Pension Plan for Plane Employees of Ekco 

Housewares, Inc. Cancon Plane and che Ekco Housewares, Inc. 

Reeiremene Plan. The Company will use ics bese efforcs to 

provide che Purchaser, prior co che Closing Dace, wich 

informacion abouc che sufficiency of che assecs of each 

Pension Plan, which is a defined benefic pension plan, as 

of January 1, 1987. 


(v) No coneribueions required co be-made co any of 

che .Mulciemployer Pension Plans are pase due. 


(vi) There has been no wichdrawal by Che Company or 

any of ics Subsidiacies of assecs feom che Pension Plans 

subjecc Co Canadian fedeeal and/oc peovincial law and no 

applicaeion foe appeoval of a wiehdeawal of assecs has been 

made co any eegulaeoey auchoeicy. 


(5) Teeminacions. 


(i) No liabilicy co che PBGC has been incucred by che 

Company or ics Subsidiaries because of any cerminacion of a 

Pension Plan subjecc Co Tide IV of ERISA and no filing has 

been made by che Company or any of che Subsidiaries co 

Cerminace any Pension Plan subjecc co Tide IV of ERISA. 


(ii) Neichee che Company noc any Subsidiacy has (a) 

ceased opeeacions ac a facilicy so as co become subjecc Co 

the pcovisions of Seccion 4062(f) of ERISA; (b) wichdeawn 

as a subseaneial employee so as co become subjecc co che 

pcovisions of Section 4063 of ERISA; oc (c) ceased making 

contcibutions to any Pension Plan subjecc co Seccion 

4064(a) of ERISA to which Che Company oe any Subsidiacy 

made contcibutions dueing the immediaeely pceceding five 

yeacs. 


(6) Mulciemployec Pension Plans. 


(i) Neichee che Company noc any Subsidiacy has made a 

complece oc paceial wiehdeawal (as defined in Sections 4203 

and 4205 of ERISA) feom a Mulciemployec Pension Plan. 

Neichee che Sellecs, chevCompany noc any Subsidiacy is 

awace of any claim oe poeeneial claim foe wiehdeawal 
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liability against the Company or any Subsidiary by any 

.Multiemployer Pension Plan or ef any facts or circumstances 

which give rise to such a clai.m. 


(ii) There has been no sale of assets of the Company 
or one of its Subsidiaries vhich complied with cr was 
intended to cem.ply -with Section 4204 of ERISA. Neither a.r:y 
of the Sellers, the Company nor any of t.he Subsidiaries is 
aware of any contingenc or secondary liabilicy of che 
Company or one of ics Subsidiaries arising ouC of such a 
sale of assecs. 

(o) Insurance. The amouncs of insurance maineained 


by che Company and che Subsidiaries, che risks generally 


insured againsc by such insurance and che insurance companies 


with which such insurance is maintained are as sec forch in 


Exhibic 6(0) hereco. Such insueance policies ace valid, 


binding and enfocceable in accocdance wich Cheic ceems.' 


(p) No Labor Accivicy. Excepc as sec forch in 

Exhibic 6(1) hereco, none of che Company's or any Subsidiary s 

employees are represenced as of che dace hereof by any unic or 

group as cheir represencacive for colleccive bargaining or 

ocher labor purposes. Excepc as desceibed in Exhibic 6(p) 

heeeco, since Sepcembec 7, 1984, (i) no eepeesentational 

campaign has been conducced by any union oc ochec ocganizacion 

oe geoup seeking Co become che bargaining represencacive for 

any of iCs employees, hereco and (ii) neichee che Company noc 

any Subsidiacy has been che subjecc of any seeike oe ochec 

laboc accivicy. None of che pecsons lisced on Schedule A who 

is an employee of che Company qr any of che Subsidijacies as of 
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che date of this Agreem.ent has notified the Compa.ny cr such 


Subsidiary Chat such person will leave the Com.pany's cr such 


Subsidiary's employ either prior to or after the Closing Date. 


(q) No Interest- in Customers, Competitors or Suppliers. 


All commercial Cransaccions and conCraccual relacions becween 


C-he Company or any Subsidiary, on che one hand, and any Seller 


or any encicy in which any of che Sellers or any of che 


officers, direceors or scockholders of che Company has a direct 


or indirecc incerese, on che ocher hand, are lisced and 


described in Exhibic 6(q) or anocher exhibic hereco or are 


described in che noces co che Audiced Financial Scacemencs or 


che Unaudiced Financial Scacemencs, excepcing only che 


following: (i) insurance cransaccions becween che Company or 


any Subsidiary and any encicy which is a partner in Fulcrum; 


and (ii) consulcing and managemene arrangemencs wich Gibbons, 


Green, van Amerongen. All such lisced cransaccions have been 


upon cerms and condicions no less favorable co che Company or 


such Subsidiary, as Che case may be, chan could have been 


obcained from an independene chird parcy dealing ac '"arms' 


length"'. 


(r) Non-Competition Contracts. Excepc as idencified and 


described in Exhibic 6(r) hereco, neieher che Company nor any 


Subsidiary is a parcy (in ics own name or as successor in 


incereses co any predecessor) co or bound by any concracc 
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containing covenants limiting the freedom of the Company or any 


Subsidiary to compece in any line of business or with any 


person or 'entity or to use the name 'Ekco ' or any other 


trade.mark, service .mark, service name or trade name alone or in 


conjunction with any other word or words. 


(s) Materiality and Completeness. The representations and 


warranties by the Company or the Sellers in this Agreement 


(including che exhibics hereco and ocher agreemencs, 


cercificaces and inscrumencs provided for or concemplaced 


hereby) do noc concain any uncrue seacemene of a macerial fact 


or omie Co seace a macerial face necessary co make che 


scacemencs made, in lighe of che circumseances in which chey 


were made, noc misleading. 


(c) Environmencal Liabilicy. No evenc has occurred or 


condicion exises or operaeing praceice is being employed chac 


could give rise Co liabilicy on che pare of che Company or any 


Subsidiary oc (aftec the Closing) Cencronics or che Purchaser, 


eicher ae che presenc cime or ae any fueure cime, for any 


losses, liabilities, damages (whecher consequeneial or 


ocherwise), penalties, expenses on accoune of che righc of any 


governmental oe pcivate entity oe peeson, oe closuce expenses, 


oc coses of assessmenc, concainmene, cemoval (ochec chan 


Ccanspoctaeion oc disposal of macecials eequieed Co be 


ecanspocced oc disposed of in che ordinary course of business). 
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remedial work, or monitoring arising under any presently 


enacted United States or Canadian, as the case may be, federal, 


state, provincial, or local statute, or any regulation that has 


been promulgated pursuant thereto, or common law, as a result 


of or in connection with, er alleged to be as a result of or in 


connection wich, che following: 


(i)	 che handling, scorage, use, eransporCaeion or 


disposal prior Co che Closing Dace of any 


Subseances (as hereinafcer defined) in or near or 


from facilieies or planes, by or on behalf of che 


Company or any Subsidiary or cheir predecessors 


or any ocher person (whecher auchorized or 


unauehorized), or 


(ii)	 che handling, scorage, use, eransporCaeion or 


disposal prior Co che Closing Dace of any 


Subseances by or on behalf of che Company or any 


Subsidiary or cheir predecessors or any ocher 


person (whecher auchorized or unauehorized) which 


Substances were a product, by-product or 


otherwise eesulted feom che operacions conducced 


by or on behalf of che Company oe any Subsidiacy 


oe cheic peedecessocs. 
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As used in this subsection 6(t), the term "Substances' 


shall mean any pollutant or contaminant, hazardous substance, 


hazardous .material, hazardous waste cr toxic waste. 


7. Represencacions and Warrancies bv Cencronics and the 


Purchaser. Cencronics and che Purchaser, joincly and 


severally, hereby represenc and warranc Co each Seller as 


follows: 


(a) Organizacion and Scanding; Ownership. Each of 


Cencronics and che Purchasec is a coepocaeion duly ocganized, 


validly exiscing and in good scanding undec che laws of ics 


jueisdiceion of incocpocacion and has all cequisiee corporace 


power and auchoricy Co encer inco chis Agreemenc and Co carry 


ouc che cransaccions concemplaced hereby Co be carried cue by 


ie and Co carry on its business as now being conducced and co 


own, lease or operace ics propercies as such propercies are now 


owned, leased or operaced, excepc where failure by eicher of 


chem in any of che foregoing respeces would noC prevenc or 


delay che consummation of che cransaccions concemplaced hereby 


or cause any of che Sellecs, as a pceeequisiee co che 


consximmacion of che teansaceions concemplaced heceby, co beae 


oe pay any loss, liabilicy, damage oc expense ochec Chan 


losses, liabilicies, damages and expenses eequieed heceundee co 


be bocne oe paid by such Sellee oe che Sellecs. 'All of che 
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outstanding shares of capital stock of the Purchaser are owned 


by Centronics. 


(b) E.xecuticn, Delivery and Performance of .Agreement; 


Authority. The execution, delivery and performance of this 


Agreemenc by Cencronics and che Purchaser will noc, wich or 


wichouc che giving of nocice or che passage of cime, or both, 


violace, conflicc wich, resulc in a defaulc, righc co 


accelerace or loss of righcs under, or resulc in che creacion 


of any lien, charge or encumbrance pursuanc Co, any provision 


of Cencronics" or che Purchaser's cercificace of incorporacion 


or by-laws or any franchise, .morcgage, deed of cruse, lease, 


license, agreemenc, undeescanding, law, oedinance, eule oc 


regulacion oe any oedec, jucgm.enc oe deceee Co which Cencronics 


or che Purchaser is a parcy or by which eicher of chem may be 


bound or affecced, excepc chac che Sellers and che Purchaser 


are required Co comply wich he applicable requiremencs of che 


HSR Ace and excepc chac che Purchaser is required co comply 


wich che applicable requiremeiiCs of che Invescmenc Canada Ace 


(che '"ICA'"). Each of Cencronics and che Purchaser has full 


corporace power and auchoricy Co encer inco chis Agreemenc and 


Co carry out the teansaceions concemplaced heceby. All 


peoceedings oc cocpocace action eequieed to be taken by 


Cencconics and che Pucchaser relacing Co che execucion and 


delivery of chis Agceemene and che consummacion of che 


cransaccions concemplaced hereby have been or will be prior co 
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the Closing properly taken. This Agreem.ent has been duly 


executed and delivered by Centronics and the Purchaser and 


constitutes a valid and binding obligation of each of them 


enforceable against the.m i.n accordance with its terms. 


8. Obligacions of Parties Prior to Closing. 


(a) Conduce of Company Business. During che period 


from che execucion and delivery of chis Agreemenc chrough che 


Closing, che Company shall, and shall cause each Subsidiary to, 


conduce ics business and affairs only in che ordinary course 


and consiseenc in all macerial respeces wich peioc peaccice. 


The Company shall, and shall cause each Subsidiacy, co use ics 


bese effoeCs co maineain and pcesecve ineace ics business 


organizacion wieh ics presenc managemene and employees such 


chac che Company"s and each Subsidiary's relacionships wich 


cuscomers and oChecs and goodwill will be maineained. The 


Sellecs and the Company shall give che Puechasee pcompc weiccen 


notice of any fact, event or circumstance which occurs prior to 


the Closing and which ac che cime of occurrence renders uncrue, 


incomplete oc misleading in any material respect any of the 


representations and waceaneies made in Section 5 oc Seccion 6 


heceof. Without limiting che genecalicy of che focegoing, 


peioc CO che Closing, wichouc Cencconics' peioc weiccen 


appeoval, che Company shall noc, and shall noc peemic any 


Subsidiacy, to: 
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(a) change its certificate of incorporation or 

by-laws or merge or consolidate or obligate itself to 

do so with or into any other entity; 


(b) enter into a.ny contract, agreement, 

commit.T.ent or other understanding or arrangem.ent of a 

type which would have to be listed in any Exhibic 

hereco (ocher chan as described in such Exhibic); or 


(c) perform, cake any acCion or incur or permic 

CO exise any of che aces, cransaccions, evencs or 

occurrences of che cype described in Seccion 6(h) 

hereco. 


During che peeiod from che execucion and delivery of chis 


Agreemenc chrough che Closing, none of che Sellers shall cake 


any aceion co prevenc or delay che Company's performance or 


observance of any of che Company's obligacions under chis 


Seccion 8(a). 


(b) iSR Ace. The Purchaser and che Sellers shall use 


cheir respecei.-'e bese efforcs co comply as prompdy as 


praccicable wi«.h che requiremencs of che HSR Ace wieh respecc 


Co che scock co be purchased hereunder, including buc noc 


limiced co che j?rovision of informacion properly requeseed by 


che Uniced SCaces Federal Trade Commission or Deparcmene of 


Juseice. 


(c) Publiciey. Neieher che Purchasec noc any of che 


Sellecs noc che Company shall make any public announcemene or 


statement wieh respect co chis Agceemene oc any of che 


ecansaccions concemplaced hereby prior co che Closing, unless 
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and until the Purchaser and the Sellers shall have agreed as to 


the wording, timing and means of release of such announcement 


or statement or except as required by law. 


(d) Cooperation. Each of che parties hereto shall 


use such party's bese efforcs Co cake, or cause co be caken, 


all aceion, and Co do, or cause co be done, all chings 


necessary, proper or advisable co consummace and make effeccive 


Che cransaccions concemplaced by chis Agreemenc as soon as 


praccicable. The Sellers shall use cheir bese efforts to cause 


Che Company and Che Subsidiaries Co obcain consencs of all 


Chird parcies necessary for che consummacion of che 


Cransaccions concemplaced by chis Agreemenc. In case ac any 


cime afcer the Closing any further aceion is necessary or 


desirable :o carry ouc che purposes and incene of chis 


Agreemenc, che Sellers shall use cheir bese efforcs co cake or 


cause CO be caken all such necessary aceion. 


9. Access Co Informacion and Documencs. The tellers 


shall, and shall cause che Company and each Subsidiary co, give 


Cencronics and che Puechasee and Cencconics' and che 


Puechasee's attocneys, accountanes and ochec cepeesencacives 


ducing nocmal business houcs ceasonable access co che Company's 


and each Subsidiacy's managemene and opecacing pecsonnel, as 


well as ceasonable access co^ Lewis van Amecongen.i The Company 


shall, and shall cause each Subsidiacy Co, give Cencconics and 
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the Purchaser and Centronics and the Purchaser's attorneys, 


accountants and ot.her representatives during normal business 


hours reasonable access to the Com.pany's and each Subsidiary s 


respective properties, documents, contracts, books and records, 


and shall furnish Centronics and the Purchaser with copies of 


such documencs and wieh such informacion wieh respecc to the 


affairs of the Company and each Subsidiary as Cencronics or the 


Purchaser, as che case may be, may from cime Co cime reasonably 


requesc. Prior Co che Closing, each of Cencronics and che 


Purchaser shall, and shall require ics represencacives Co, 


maineain che confideneialicy of all informacion and documencs 


so obcained and noC use che same for any purpose ocher Chan 


evaluacing che Company and che Subsidiaries for che purposes of 


chis Agreemenc. 


10. Condicions Pcecedene co Cencronics' and che 


Purchaser"s Obligacions. The obligacions of Cencronics and the 


Purchaser Co consummace che Cransaccions concemplaced co be 


consummaced respeccively by chem hereunder are subjecc, ac che 


opcion of Cencronics and che Purchaser as Co each condicion, to 


che fulfillment of each of che following condicions ae or prior 


CO che Closing, and che Sellers shall use cheir respeccive bese 


efforcs Co cause each such condicion Co be so fulfilled: 


(a) Teue and Coceece Repeeseneacions and Waceaneies. 


All cepeesencations and waceaneies of che Sellecs and che 
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Company concained herein shall be crue and correct in all 


material respects when made, and shall be true and correct in 


all material respects as of the Closing (as if then made), 


except for changes in the ordinary course of business after the 


date hereof in conformity with che covenancs and agree.ments 


contained herein (it being understood and agreed chac che 


phrase "in all macerial respeces" shall noc be deemed co 


fureher qualify any represencacion or warrancy herein which 


icself is expressly qualified as co macerialicy). 


(b) Pecfocmance of Obligacions. All obligacions 


eequieed by che ceems of chis Agceemene Co be pecfocmed by che 


Sellers and che Company ac or before che Closing shall have 


been duly and peopeely performed in all macerial respeces (it 


being understood and agreed chac che phrase "in all macerial 


respeces" shall noc be deemed co fureher qualify any covenanc 


herein which is icself expressly qualified as co macerialicy). 


(c> Being-Down Ceccificaces. The Sellecs emd che 


Company shall have execuced and deliveced co Cencconics and the 


Puechasee cectificates daced as of che Closing Dace in che 


foems of Exhibits 10(c)-l and 10(c)-2 heceto. 


(d) No Matecial Advecse Change. Since che dace of 


chis Agceemene, chece shall noc have occucced any matecial 


advecse change in the business, assecs, condicions (financial 
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or other), prospects, net worth or results of operations of the 


Company and the Subsidiaries taken as a whole. 


(e) Opinion of Counsel. The Purchaser shall have 


received an opinion of the Sellers' counsel, daced che Closing 


Dace, subscancially in che form of Exhibic 10(e) hereco. 


(f) HSR Ace. The prescribed waicing period under che 


HSR Ace wich respecc co che cransaccions concemplaced by chis 


.Agreemenc shall have expired; and there shall be no pending 


governmencal action or proceeding co, and no injunceion which_ 


does, rescrain or prohibic any of che ecansaccions concemplaced 


by chis Agreemenc. 


(g) No Lieigacion. There shall be no claim(s), legal 


aceion(s), suie(s), acbiccaeion(s), investigation(s), 


ar?ministcative action(s) oe othec pcoceeding(s), pending or 


chreacened against any one or more of Cencronics, che 


Purchaser, che Sellecs, che Company and the Subsidiacies 


seeking co cesecain oc enjoin any of che cransaccions herein 


concemplaced which, if successful, would prevenc or delay che 


purchase by the Purchasec of ac lease ninecy peecenc of che 


Common Scock oucscanding as of che Closing. 


(h) Esccow Agceemene. The Esceow Agceemene shall 


have been duly amd fully execuced and deliveced and shall be in 


full focce and effecc. 
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(i) AHP Indemnity. Centronics and the Purchasec 


shall have ceceived a restatement and conficmation, in che form 


of Exhibit I0(i)-1 hereto, of the indemnificacion letter daced 


February 8, 1985, feom American Home Produces Coepocaeion 


("AHP"), a copy of which indemnificacion leccee is accached 


heeeco as Exhibic l0(i)-2. 


(j) AHP Noce Financing. AHP shall have ageeed in 


weiting wich Cencconics and che Puechasee chat its note 


financing of che Company will cemain in full focce and effecc 


on the same ceems and condicions as ace set focth in the 


documentation wieh eespece cheeeco deliveced to Centconics 


peioc to the date heceof (execution and delivecy of the 


eestatement and conficmation in the foem of Exhibit 10(i)-l 


shall be deemed to saeisfy chis condition). 


(k) AHP Multiemplovec Assucance. The Puechasee 


shall have ceceived a memocandum oc othec documentation feom 


AHP demonsccacing Co Che Puechasee's ceasonable sacisfaceion 


that no mulciemployec wiehdeawal liability has been oc will be 


in'cueeed by AHP oc che Company as a cesult of the teansactions 


between AHP and the Company consummated on Septembee 7, 1984 or 


any eelated tcansaction (execution and delivecy of the 


eestatement and conficmation in the foem of Exhibit 10(i)-l 


shall be deemed to satisfy this condition). 


(1) Consents. All consents of thied pacties, 


including but not limited to goveenmental agencies oe 


authocities, eequieed to be ceceived foe the execution and 
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delivery of this Agreement and the consummation of the 


transactions co'ntemplated hereby shall have been obtained. 


(m) Delivery of Certificates. Certificates 


representing all of the Stock shall have been delivered to the 


Purchaser, together with scock assignmencs duly execuced in 


blank relacing Co each such cercificace, againsc paymenc of che 


Purchase Price in accordance wich che cerms and' condicions of 


chis Agreemenc, and che Scock shall represenc noc less chan 


ninety percene of Che Common Scock oucscanding as of che 


Closing. 


(n) Fiscal 1987 Financial Scacemencs. Cencronics 


shall have received crue and complece copies of che 


consolidaced balance sheec of che Company and Che Subsidiaries 


as ac June 30, 1987 and che relaced consolidaced scacemencs of 


income and recained earnings and changes in financial posicion 


for che cwelve-monch peeiod ended June 30, 1987, audiced by 


Peac Macwick Main & Co., which financial statements (i) shall 


be pcepaced in accocdance with genecally accepced accouncing 


peinciples applied on a basis consiseenc wich che Audiced 


Financial Statements and the Unaudiced Financial Statemenes; 


(ii) shall be accompanied by che repore of Peac Marwick Main & 


Co. expressing cheir unqualified opinion co che effecc chac 


such financial scacemencs fairly presenc che consolidaced 


financial condicion of che Company and che Subsidiaries as ac 
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June 30, 1987 and the results of the consolidated operations of 


che Company and che Subsidiacies foe che Cwelve-monCh peeiod 


Chen ended; (iii) shall show consolidaced nee woech of noc less 


Chan $33,200,000, income feom conCinuing opeeacions befoee 


income caxes of noc less chan $9,500,000, and nec cevenues of 


noc less Chan $109,000,000; (iv) shall noC disclose (including 


in any noce oc noces Cheeeco) concingenc liabilicies Chac in 


Che aggcegace exceed by $100,000 oc moce Che aggcegace of 


contingent liabilities disclosed in the Unaudited Financial 


Statements (including in any note oe notes theceto) and 


(v) shall be accompanied by a wcitten statement feom Peat 


Macwick Main & Co. addeessed to the Company, Centconics and the 


Puechasee to the effect that, in the coucse of conducting theic 


audit of such financial statements, nothing has come to theic 


attention to cause them to believe that any of the 


cepcesentations, waceaneies oc covenancs of the Company oc of 


the Sellecs with cespect to the Company listed on Exhibit 10(n) 


heceto has been bceached undec this Ageeement. 


(o) SLB Acknowledgment. The Puechasee shall have 


ceceived feom Sheacson Lehman Beothecs Inc. ("SLB") a wcitten 


acknowledgment in foem satisfactocy to the Puechasee that, upon 


ceceipt by SLB of the amount peovided in Section 15(f) heceof 


as payable by Centconics, the Puechasee, and the Company to 


SLB, all obligations of Centconics, the Puechasee and the 


Company to SLB in connection with the teansactions contemplaced 


heceby have been fully sacisfied. 
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(p) Non-Solicitation ef Employees. Centronics and 


the Purchaser shall have received an agreement from Fulcru.m and 


Gibbons, Green, van Amerongen, in form satisfactory to 


Centronics and the Purchaser, to the effecc chac, for a period 


of cwo years afcer che Closing Dace, neieher Fulcrum nor 


Gibbons, Green, van Amerongen will solicic, or permic any 


encicy concrolled by Fulcrum or Gibbons, Green, van Amerongen 


(as che case may be) Co solicic, any employee of che Company or 


any Subsidiary or any affiliaee of che Company (including buC 


noc limiced co Cencronics or Che Purchaser) co leave che employ 


of such employer Co become an employee of oe a consulcanc co 


Fulccum oc Gibbons, Geeen, van Ameeongen oc of oe co any encicy 


in which eichec of chem is an inveseor, seockholder or partner, 


or CO or of which eicher of chem is a consulcanc or ocher 


agenc. No person shall be deemed co be employed by che Company 


or any Subsidiary or ocher affiliaee of che Company afcer such 


person has ceased providing services Co che Company or such 


Subsidiary or ocher affiliate of Che Company (as che case may 


be), noewichscanding che face chac such person may scill be 


receiving salary continuation, sevecance oe othec similac 


payments feom the Company oc such Subsidiacy oc ochec affiliaee 


of che Company. In addicion. Gibbons, Geeen, van Ameeongen 


shall noc be deemed co have solicieed Jack J. Culbeeg in 


violacion of ics undeccaking in accocdance wich chis Seccion 


10(p) if ie soliciCs him (i) co peovide secvices on an ad hoc 
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basis to Gibbons, Green, van .Amerongen or any affiliate of 


Gibbons, Green, van Amerongen the performance of which will not 


be inconsistent with his duties to the Company and the 


S'ubsidiar ies, (ii) to continue to provide services after the 


Closing to any entity in which Gibbons, Green, van Amerongen or 


any affiliate of Gibbons, Green, van Amerongen is an investor, 


stockholder or partner or co or for which Gibbons, Green, van 


Amerongen or such affiliate is a consultant or other agent, or 


(iii) to become an employee of or otherwise co provide services 


CO Gibbons, Green, van .Amerongen or any affiliaee of Gibbons, 


Green, van Amerongen or any encicy in which Gibbons, Green., van 


Amerongen or such affiliaee is noc now buc will become an 


inveseor, seockholder or parcner or Co or of which Gibbons, 


Green, van Amerongen or such affiliaee is noc now buc will 


become a consulcanc or ocher agenc; provided chac Gibbons, 


Green, van Amerongen or such affiliaee gives Cencronics nocice 


of such solicieacion prompdy afcer such solicicacion; 


provided, fueehec, chac, once Cencconics is so nocified. 


Gibbons, Geeen, van Ameeongen shall be obligaced co respond 


prompdy and "openly Co inquiries by Cencronics wich respecc 


chereco if Centronics, acting reasonably and in good faich, 


believes chat such proposed employmenc oc ochec secvices may 


noc be consiseenc wieh che performance by che said Mr. Culberg 


of his obligacions co che Company and che Subsidiaries as such 


obligacions Chen exise. 


(q) Ocher Cercificaces, Sec. Cencronics and che 


Purchaser shall have received such fureher cercificaces and 
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other documents as they or either of them may reasonably and in 


good faith request, and all certificates, letters, opinions and 


ether documents furnished to Centronics and/or the Purchaser 


under' this .̂ igreement shall have been in form and substance 


reasonably satisfactory to Centronics' and the Purchaser's 


counsel. 


11. Condicions Precedenc Co che Sellers' Obligacions. The 


obligacions of che Sellers co consummace che cransaccions 


contemplaced hereby co be consummated by them ac che Closing 


are subjecc, ae Che opcion of che Sellers as Co each condicion, 


Co Che fulfillmenc of each of che following condicions ac o'r 


prior CO che Closing, and che Purchaser shall use iCs bese 


efforcs CO "cause each such condicion Co be so fulfilled: 


(a) True and Correcc Represencacions and Warrancies. 


All represencacions and warrancies of Cencronics and che 


Purchaser concained herein shall be crue and correcc in all 


macerial respeces when made, and shall be crue and correct in 


all macerial respeces as of che Closing (as if then made except 


for changes in che ocdinacy coucse of business afcec che dace 


heceof in confocmiey wieh che covenancs and agceemenes 


concained hecein)(ie being undecscood and ageeed chac che 


phease "in all macecial respeces" shall noc be deemed co 


further qualify any represencacion or warrancy herein which 


icself is expeessly qualified as co macecialicy)*. 
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(b) Performance ef Obligations. All obligations 


required by the terras of this Agreement to be performed by 


Centronics and the Purchaser at or before the Closing shall 


have been duly and properly performed in all material respects 


(it being underscood and agreed chac che phrase 'in all 


macerial respeces" shall noc be deemed Co fureher qualify any 


covenanc herein which is icself expressly qualified as co 


macerialicy). 


(c) Bring-Down Cercificaces. Cencronics and che 


Purchaser shall have execuced and delivered Co che Sellers 


cercificaces daced as of che Closing Dace in che forrtts of 


Exhibics ll(c)-l and ll(c)-2 hereco. 


(d) Opinion of Counsel. The Sellers sha 1 have 


received an opinion of Cencronics' and che Purchaser's counsel, 


daced che Closing Dace, subscancially in Che form of Exhibit 


11(d) hereto. 


(e) HSR Ace. The prescribed waiting period under the 


HSR Act with cespect to che ecansaccions concemplaced by chis 


Agceemene shall have expiced; and chece shall be no pending 


governmencal aceion or proceeding co, and no injunceion which 


does, rescrain or prohibic any of che ecansaccions concemplaced 


by chis Agceemene. 
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(f) Escrow Agreement. The Escrow Agreement sha11 


have been duly and fully executed and delivered and shall be in 


full force and effect. 


(g) No Litigation. There shall be no claims(s), 


legal aceion(s), suic(s), arbicration(s), investigacion(s), 


adminiscracive aceion(s) or ocher proceeding(s), pending or 


chreacened againsc any one or more of Cencronics, che 


Purchaser, che Sellers, the Company and che Subsidiaries 


seeking Co rescrain or enjoin any of che cransaccions 


concemplaced hereby which, if successful, would prevenc or • 


delay che purchase by che Purchaser of ac lease a majoricy of 


che Common Scock oucscanding as of che Closing. 


12. Terminacion. 


(a) Righc Co Terminace. This Agreemenc may be 


cerminaced aC any cime prior co che Closing: 


(i) by mutual consenc of Fulcrum and che Purchaser; 


(ii) at any time afcer November 30, 1987 by che 

Puechasee oc Fulccum, unless che Puechasee oc Cencconics 

(in che case of cecminacion by che Puechasee) oe any of che 

Sellecs oc che Company (in che case of a cecminacion by 

Fulccum) is noc in compliance wieh che Puechasee's, 

Cencconics', che Sellecs' oe che Company's (as che case may 

be) obligacions undec chis Agceemene in all macecial 

cespeces (ic being undecscood and ageeed chac che phease 

"in all macecial cespeces" shall noc be deemed co fuccher 

qualify any obligacion herein which is expressly qualified 

as Co macerialicy); 
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(iii) by Cencronics or the Purchaser upon ten days 
prior written notice to Fulcrum, if there has been a 
material violation or breach by any of the Sellers of any 
agreement, representation or warranty contained in this 
Agreement and such violation or breach has not been waived 
'cy Centronics and the Purchaser or cured by the Sellers 
within such ten-day period; or 

(iv) by Fulcrum upon ten days' prior written notice to 

Centronics and the Purchaser, if there has been a material 

violation or breach by Centronics or the Purchaser of any 

agreement, represencacion or warrancy concained in chis 

Agreemenc and such violacion or breach has noc been waived 

by Fulcrum or cured by Cencronics or che Purchaser within 

such ten-day period. 


(b) Consequences of Terminacion. In che event ef 


termination of this Agreement and abandonment of the­

cransaccions concemplaced hereby pursuanc Co Seccion 12(a) 


hereof, wriccen nocice chereof shall forchwich be giyen co all 


parcies, and Chis Agreemenc shall cerminace and che 


cransacciofa concemplaced hereby shall be abandoned, wichouc 


fureher act ..on by any of the parties hereco. If chis Agreement 


is eerminat-d pursuanc co Seccion 12(a) hereof, excepc as 


provided in che immediaeely following seneence, such 


cerminacion .=hall be che sole remedy of che parcies hereco wich 


respecc Co breaches of any agreemenc, represencacion or 


warrancy concained in this Agreemenc and none of che parcies 


hereco noc any of Cheir cespeccive ceuscees, dieeceocs, 


officecs oe affiliaees, as che case may be, shall have any 


liabilicy oe fueehec obligacion co any of che ochec paccies or 


any of cheir respeccive eruseees, direceors, officers or 


affiliaees, as the case may be, pursuanc co chis Agceemene. If 
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this .Agreement is ter.minated pursuant to any of subsections 


12(a)(ii), (iii) or (iv) hereof, the party terminating this 


Agreement shall be entitled to seek and obtain appropriate 


relief at law or in equity from any ether party hereto, if and 


to the extent that such other party shall have been in breach 


of any represencacion, warrancy, or covenanc of such other 


party under chis Agreemenc at the time of such termination, 


which breach such other party, aceing in good faith and with 


diligence, could have avoided. 


13. Indemnification. 


(a) Indemnificacion Obligacions of che Sellers. All 


represencacions and warrancies of che Sellers under chis 


Agreemenc, excepc for che represencacions and warrancies in 


Seccion 6(n) (which shall expire and be of no fureher force and 


effecc from and afcer che Closing Dace), shall survive che 


Closing, and shall remain effective regardless of any 


investigation at any cime made by or on behalf of Cencronics or 


che Purchaser or of any informacion Centrcnics or the Purchaser 


may have wich respect thereto; such represencacions and 


warrancies shall expire and be of no fureher force and effecc 


afcec Maech 31, 1989 (che "Sucvival Dace"), unless a claim or 


claims shall have been asserced in good faich by Cencronics or 


che Purchasec wich eespece chereco on or before che Sucvival 


Dace, in which evenc chose eepeeseneaeions and waceaneies co 
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which such claim or claims relace shall survive beyond che 


Survival Dace solely for purposes of such claim or claims. 


Centronics and the Purchaser agree that they will not be 


entitled to indemnification after the Closing based on a breach 


of any of the Sellers' representations or warranties in Section 


6(e), Section 6(f) or any ocher seccion hereof if such breach 


would also have conscicuced a breach by che Sellers of any ef 


cheir represencacions or warrancies in Seccion 6(n) hereof if 


such represencacions and warrancies in Seccion 6(n) hereof were 


to have survived the Closing. The Sellers, joincly and 


severally, hereby indemnify and agree co defend, save and hold 


harmless Cencronics and che Purchaser from and againsc any and 


all claims, demands, aceions and causes of acCion, of any kind 


or nacure (hereinafcer a "Claim" or "Claims"), which may be 


made or broughe againsc Cencronics and/or che Purchaser and/or 


che Company and/or any Subsidiary, and from and againsc any and 


all damages, losses, coses, liabilicies, expenses and 


obligacions (including buc noc limiced Co accorneys' fees), of 


any kind or nacure (hereinafcer a "Loss" or "Losses"), which 


Cencronics and/or che Purchaser and/or che Company and/or any 


Subsidiary may suffer oc incue, as a resulc of, in conneccion 


wich, in respect of, or arising out of (i) any 


misrepresentation oe false seacemene, oc omission in eespece of 


any maceee see foech, in chis Agceemene, including buc noc 


limiced co Seccion 5 oe Seccion 6 heceof, unless waived as 


peovided in Section 15(c) heceof; (ii) any and all asseceed 
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claims for any and all accual or alleged tax or duty 


liabilities of the Company or any Subsidiary, including, for 


greater certainty only, any sales tax collected which m.ust be 


remitted to the appropriate authority by the Company or any 


Subsidiary, related to periods ended or ending on or prior to 


Che Closing Dace ocher chan chose properly reserved against in 


che Financial SCacemencs and, for periods ended or ending after 


June 30, 1987 buc prior Co che Closing Dace, ocher chan chose 


incurred on a basis consiseenc wieh experience chrough June 30, 


1987 as such prior experience is reflecced in che Financial 


Scacemencs; (iii) che failure of che Sellers or che Company to 


perform any covenant prior co or afcer che Closing, unless • 


waived as provided in Seccion 15(c) hereof; or (iv) the defense 


of any pending, chreacened or reasonably ancicipaced aceion, 


suie, proceeding, claim, demand or assessmenc by any chird 


parcy incidene Co any accual or alleged maecer which if 


escablished would encide Cencronics and/or che Purchaser co 


indemnificacion hereunder; provided chac, eicher (x) in che 


case of any Claim in which chere is a final judicial 


decermination that the third party bringing such Claim Is noc 


encided co recovery againsc che Indemnicee and che courc in so 


decermining finds facts escablishing chac no breach of a 


represencacion, waceancy, oc covenanc by che Sellecs, oc any of 


Chem, alleged co have been che basis of such Claim occurred, or 


(y) in che case of a Claim chac is resolved ocher chan by a 


final judicial deeerminacion in such a manner chac che 


Indemnicee has no liabilicy co the third party bringing such 
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Claim under circumstances establishing that no breach of a 


representation, warranty or covenant by the Sellers, or any of 


them, alleged to have been the basis ef such Clai.Ti occurred, ne 


part ef the costs of defending against such Claim shall be paid 


out ef t.he Escrow Fund. Centronics and the Purchaser further 


agree that, in the absence of actual fraud, after the Closing 


Date none of the Sellers (in their capacities as sellers of 


Stock hereunder) shall have any liabilicy for indemnificacion, 


coneribucion or reimbursement to Centronics and/or che 


Purchaser in conneccion wich che cransaccions concemplaced by 


chis Agreemenc or che conduce of che business of che Company or 


any Subsidiary prior Co che Closing Dace excepc as provided.in 


chis Agreemenc. • 


(b) Limicacions on Indemnificacion bv Sellers. 


Cencronics or che Purchaser shall be encided co 


indemnificacion from che Sellers under chis Seccion 13 only Co 


che extent chac che aggregace of all Claims and Losses exceeds 


$500,000 (i.e., che ficse $500,000 of claims and Losses shall 


be treated as a deductible and not paid out of che Escrow 


Fund); provided, however, chac no such limieacion shall apply 


Co a breach by any Sellee of any of che eepeeseneaeions oe 


waceaneies set focth in Seccion 5(b) heceof oe co a beeach by 


che Sellecs of any of Cheic obligacions co pay coses and 


expenses as peovided in Seccions 15(f) and 15(g) heceof; and 


peovided, fueehec, chac, noewichscanding any ochec peovision of 


Chis Agceemene co che conerary, in compueing che aggregace 
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am.ount of Claims and Losses for purposes of such $500,000 


limitation, the determination as to -whether or net a breach of 


a.ny representation, warranty er covenant shall have occurred 


shall be made without regard to any qualification in this 


Agreement of such representation, warranty or covenant as to 


materiality; provided, scill fureher, chac no Claim or Loss 


shall be aggregaced for che purpose of such $500,000 limitation 


unless such Claim or Loss individually exceeds $1,000 or is one 


of cwo or more Claims or Losses having a common basis in face 


which cogecher exceed $1,000. The righcs of Cencronics and the 


Purchaser Co indemnificacion under chis Seccion 13 shall be 


fureher limiced Co recovery (i) for indemnificacion claims 


asserced, in good faich, by Cencronics and/or che -Putchaser on 


or before che Survival Dace, in accordance wich Seccion 13(c) 


below, whecher or noc Che amouncs of any such indemnificacion 


claim or claims shall have been decermined prior Co che 


Survival Dace; (ii) ouc of che Escrow Fund, which shall be Che 


sole recourse for Cencronics and che Purchaser for 


indemnificacion under chis Seccion 13; and (iii) ouC of Che 


Escrow Fund on a dollar-for-dollar basis such chac all Claims 


and Losses in excess of che firse $500,000 of aggregace Claims 


and Losses shall be bocne equally by Cencconics oe Che 


Puechasee, on che one hand, and che Esceow Fund, on che ochec 


hand, uncil che Esccow Fund shall have been exhausced; 


peovided, however, chac none of such limicacions shall apply to 


a beeach by any Sellee of any of che eepeeseneaeions oc 


waceaneies of such Sellee sec forch in Seccion 5(b) hereof or 
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tc a breach by the Sellers of their obligations to pay costs 


and expenses as provided in Sections 15(f) and 15(g) hereof. 


(c) Notice. Within 30 days after receipt by either 


Centronics or the Purchaser of notice of any Claim or 


reasonably promptly after discovery of any Loss that will or 


may resulc in a claim for indemnificacion hereunder, whichever 


of chem deeermines chac ic will or may seek indemnificacion 


under chis Seccion 13 (che "Indemnicee") shall give nocice 


chereof (che "Indemnificacion Nocice") Co che Sellers. The 


Indemnificacion Nocice shall describe che Claim or Loss in 


reasonable decail and shall indicace che amounc (escimaced,- if 


necessary, co che excenc reasonably suscepcible of elseimaeion) 


of che indemnificacion claim chac is being or may be asserced 


by che Indemnicee. Failure co give an Indemnificacion Nocice 


as sec forch above shall noc relieve che Sellers of cheir 


obligacions under chis Seccion 13, excepc if and Co che excenc 


of any accual decrimene suffered as a resulc of such failure. 


Togecher wich che firse Indemnificacion Nocice, che Indemnicee 


shall provide the Sellers with a reasonably detailed list 


setcing forch che paceiculae Claims oc Losses which, peior co 


or cogecher wich che Claim oc Loss which is che subjecc of such 


Indemnificacion Notice, ace alleged to aggcegace Co oe exceed 


such $500,000 limieacion. 


(d) Defense and Compeomise. Peompdy ,afcec giving an 


Indemnification Nocice wich eespece Co a Claim, che Indemnicee 


- 57 ­



shall proceed joincly with the Sellers in good faich co defend 


or compromise che Claim, employing counsel saeisfaccory to both 


parties. If che Indemnitee a.nd the Sellers cannot mutually 


agree cn an acceptable course ef action, each party shall have 


the right to participate separately in any defense or 


compromise of a Claim, including through counsel of its own 


selection; provided, however, that in the case of any Claim in 


which che amounc required Co be paid Co che Indemnicee by way 


of indemnificacion ouc of che Escrow Fund (wichouc regard co 


the costs and expenses of defense), if there were to be a 


deeerminacion adverse to the Indemnitee, would, in the 


reasonable judgment of che Sellers, noc exceed che sum of 


$250,000, Che Indemnicee shall be encided co concro], che 


defense of such Claim, employing counsel of che Indemnicee's 


seleceion. The Indemnicee and che Sellers shall keep one 


anocher informed as Co che scacus and progress of che defense 


or compromise of any Claim for which che Indemnicee is or may 


be encided co indemnificacion under chis Seccion 13. No such 


Claim may be compromised oc seeded wichouc che consenc of boch 


the Indemnicee and Che Sellecs, excepc chac che Indemnicee 


shall be encided, wichouc che consenc of che Sellecs, co 


compeomise oc seetle any Claim if che ceems of such compeomise 


oe seedemene call foe che Sellecs co. pay an amounc which is 


boch (x) less chan one-half of che amounc required co 


compromise or seede such Claim and (y) $100,000 oc less. All 


paccies shall make available Co one anochec any and all books, 


cecoeds oc ochec documencs wichin ics oc cheir concrol which 
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are necessary or appropriate for such defense, compromise or 


settlem.ent, and the parties shall in all events cooperate fully 


with one another in the defense, comipromise or settle.ment of 


all Claims, 


(e) Payment of Claims. Upon che final decermination, 


compromise or seedemene of a Claim, one-half of che coses and 


expenses of che joinc defense, compromise or seedemene chereof 


(or of che Indemnicee's defense, compromise or seedemene 


thereof, if the Indemnicee shall have been encided under chis 


Seccion 13 co concrol che defense of such Claim or co 


compromise or seccle such Claim, as che case may be) shall be 


paid or reimbursed ouc of che Escrow Fund and one-half of such 


coses and expenses shall be paid or reimbursed by che 


Indemnicee; provided, however, chac, if che Escrow Fund is 


insufficiene Co pay one-half of such coses and expenses, che 


Indemnicee shall pay or reimburse che difference, 


noewichscanding any ocher provision of chis Seccion 13 co che 


conerary, (i) if eicher che Indemnicee, on che one hand, or che 


Jellers, on che ochec hand, is oe ace willing co compromise or 


seede a Claim by the payment of a parcicular amounc Co che 


chird parcy bringing such Claim and che ochec of chem cefuses 


so Co compeomise oc seede such Claim, (ii) if che chird parcy 


bringing such Claim is willing co accepe such amounc in 


compromise or seedemene of such Claim, and (iii) if ic is 


laeer decermined chac che liabilicy of che Indemnicee co such 


chird parcy wich respecc co such Claim is gceacee chan che 
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amount at which such Claim could have been so compromised or 


settled, or if such Claim is later compromised or settled at 


such a greater amount, the liability of the party -vhich was so 


willing earlier to compromise cr settle such Claim shall only 


be such as would have been the case if such Claim had been so 


compromised or settled as so earlier proposed; provided, 


however, chac, subjecc co che proviso in che lasc seneence of 


Seccion 13(b) hereof, che Sellers shall noc be required co make 


any paymenc ocher chan ouc of che Escrow Fund. The Sellers 


shall pay, ouc of che Escrow Fund, any amounc for which che 


Indemnicee is encided to indemnification hereunder within 30 


days of receipe of nocice of che same, unless che Sellers in 


good faich nocify che Indemnicee in wricing wichin smch 30-day 


period of cheir inceneion co concese cheir liabilicy for 


indemnificacion under chis Seccion 13 or che amounc chereof, 


and any amounc for which indemnificacion shall have been 


demanded and which is agreed or ocherwise finally decermined co 


qualify for indemnificacion buc which is noc paid wichin such 


30-day period shall bear incerese from che dace of nocice ae 


che maximum race permicced by law; provided, however, chac che 


Indemnicee shall in/€hy evenc be encided Co paymenc forchwich 


ouc of che Escrow Fund of any undispuced claim for 


indemnificacion, or any undispuced porcion of any such claim, 


in any case in which che Sellers' liabilicy for indemnificacion 


oc che amounc cheeeof is being concesced by che Sellecs in good 


faich. 
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14. Notices • Any a.nd all notices or other communications 


required or permitted to be given under any of t.he provisions 


of this .̂ igreem.ent shall be in writing and shall be deemed to 


have been duly given when actually received at the addresses 


prescribed below (or at such other address as any party may 


specify by nocice co che ocher parcy given as aforesaid): 


Cencronics or 
Che Purchaser 

Ekco Acquisicion Corp. 
c/o Cencronics Corporacion 
10 Tara Boulevard, Suice 202 
Nashua, New Hampshice 03062 
ATTN: Presidenc 

wieh a copy Co Mincz, Levin, Cohn, Ferris, 
Glovsky and Popeo, P.C 
One Financial Cencer 
Boscon, Massachuseccs 02111 
ATTN: Richard R. Keliy, Esq. 

The Sellers Gibbons, Green, van Amerongen 
600 Madison Avenue 
New York, New York 10022 
ATTN: Lewis W, van Amerongen 

wich a copy Co 	 Kramer, Levin, Nessen, Kamin ii 

Frankel 

919 Third Avenue 

New York, New York 10022 

ATTN: Michael S. Nelson, Esq. 


15. Miscellaneous. 


(a) Agency of Fulcrum. Each of che Sellers hereby 


acknowledges and agrees chac (i) Cencconics and che Pucchaser 


shall be encided Co dicece exclusively co Fulccum all 


communicaeions eequieed oc peemicced Co be dicecced co che 


Sellecs heceundee, and (ii) Cencconics and che Puechasee shall 
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be entitled to rely upon all actions taken and to be taken by 


Fulcrum in connection wit.h the transactions contemplated hereby 


as having been authorized by and as being binding upon such 


Seller. Without limiting the generality of the foregoing, the 


Purchaser shall be entitled to pay the Purchase Price to the 


Sellers by delivery of the Closing Payment Co Fulcrum as agent 


for che Sellers and by delivery of Che Escrow Fund Co the 


Escrow Agencs, and it shall be che responsibilicy of Fulcrum 


and che ocher Sellers (and noc Cencronics or che Purchaser) to 


provide for the disbursement of the Purchase Price among them. 


(b) Eneire Agreemenc. This Agreemenc and che ocher 


agreemencs and documencs referred co expressly herein 


conseicuce che eneire agreemenc c f the parties wich respecc to 


the subjecc maecer hereof and supersede all prior agreemencs 


and underscandings becween che p?rcies relacing chereco. This 


Agreemenc may noC be modified, an.-̂ nded or cerminaced excepc by 


a wriccen inscrumenc signed by che parcies hereco. 


(c) Waivers No waiver of any breach or defaulc 


hereunder shall be considered valid unless in wricing and 


signed by the party giving such waiver, and no such waiver 


shall be deemed a waiver of any subsequent breach or defaulc of 


che same oe similac nacuce. 


(d) Successoes and Assigns. This Agceemene shall be 


binding upon and inuce co che benefic of each paccy hereco, and 
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such party's heirs, executors, administrators, successors and 


assigns. 


(e) Headings. The section and paragraph headings 


contained herein are for the purposes of convenience only and 


are not intended to define or limie che concencs of such 


seccions or paragraphs. 


(f) Brokers, ECc. Cencronics and che Purchaser, on 


che one hand, and che Sellers, on che ocher hand, hereby 


represenc and warranc Co che ocher chac no broker, finder, 


invescmenc banker or ocher financial consulcanc has acced On 


cheir behalf (or, in che case of che Sellers, on behalf of che 


Company) in conneccion wich chis Agreemenc or che cransaccions 


concemplaced hereby ocher chan, in che case of che Sellers and 


che Company, SLB seeing exclusively as agenc for che Sellers 


and che Company. Excepc as ocherwise provided herein wich 


respecc co che paymenc by che Purchaser of one-half of che fees 


and expenses of SLB, each parcy (Cencronics and che Purchaser, 


on che one hand, and Che Sell&rs.- on che other hand) hereby 


indemnifies and agrees to defend, save and hold hacmless che 


ochec feom any claim, seedemene cose oe demand foe. commission 


oe ochec compensation by any beokee, findee, investmenc banker, 


financial consulcanc or similar agenc claiming Co have been 


employed by or on behalf of such parcy and Co bear che cose of 


legal expenses incucced in defending againsc amy such claim. 
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Cencronics, the Purchaser, and the Company hereby agree with 


the Sellers chac Cencronics, the Purchaser, or the Company will 


pay to SLB by check, at the Closing and on the condition that 


the transactions contemplated hereby shall have been 


consummated, one-half (but not more than $700,000) of SLB's 


fees and actual and accountable expenses as financial adviser 


to and agent of che Sellers and che Company in conneccion with 


che sale of che Company or concrol chereof and che cransaccions 


concemplaced hereby; provided chac SLB shall have delivered to 


Centronics a crue and complete copy of its invoice for such 


fees and expenses noc less chan one business day prior co che 


Closing Dace. 


(g) Expenses. All legal, accouncing and ocher coses 


and expenses incurred by a parcy in conneccion wich chis 


Agreemenc and Che Cransaccions concemplaced hereby shall be 


paid by che parcy incuccing che same; peovided, chac che 


Sellecs heceby acknowledge and agcee chac all legal, accouncing 


and ochec coses and expenses billed co oc incucced by che 


Company cheough che Closing in connection wich this Agreemenc 


and che cransaccions contemplated hereby (but excluding only 


che costs of photocopying, delivery of documencs by mail or 


courier oc any eelecommunicaeions medium, ecavel by Ekco 


employees, auid celephone) shall be bocne by che Sellecs (and 


noc by che Company), including buc noc limiced Co che fees and 


expenses of Keamec, Levin, Nessen, Kamin & Fcankel and Peac 


- 64 ­



Marwick Main i Co. (ocher than the fees and e.xpenses of Peat 


.Marwick Main i Co. incurred in the ordinary course in 


connection with the audit of the Com.pany's financial state.menrs 


for its fiscal year ended June 30, 1987 and in connection with 


federal and state income tax returns for such year). 


(h) Liabilicy of Conerolling Parcies. In any case in 


which Che Purchaser is liable hereunder Co che Sellers, or-any 


of chem, Cencronics shall be joincly and severally liable with 


the Purchaser. Furthermore, in any case of a breach by the 


Company of any represencacion warrancy or covenanc of che 


Company hereunder, che Sellers shall be liable Co Cencronics 


and che Purchaser cherefor as fully as if such represencacion, 


warrancy or covenanc were che Sellers' represencacion, warrancy 


or covenanc and che Sellers were in breach chereof, 


noewichscanding chac che Company will be owned by Che Purchaser 


upon consummacion of che cransaccions concemplaced hereby. 


(i) Counterparts. This Agreement may be execuced in 


one or more counterparts, all of which taken together shall be 


deemed one original. 


(j) Applicable Law. This Ageeement and all 


amendmencs cheeeof shall be govecned by and consccued in 
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accocdance wich che law of che SCace of Delawace applicable co 


conceaccs made and Co be pecfocmed cheeein. 


IN WITNESS WHEREOF, Che paceies hereco have caused Chis 


Ageeement Co be duly execuced and deliveced as an agceemene 


made undec seal as of che day and yeae ficsc above weiccen. 


Cencconics 	 CENTRONICS CORPORATION 


By K6^^-e^i^,y^^:^^-e^s^ 

The Puechasee 	 EKCO ACQUISITION CORP 

By LftrC^-*^ ^^^^ * »..•< 

The Company: 	 THE ECKO GROUP, INC, 


By. 


The Sellecs: THE FULCRUM PARTNERSHIP 


By GIBBONS, GREEN, VAN AMERONGEN, 

genecal pactnec 


By. 

a genecal pactnec, 

duly authocized 


AMERICAN HOME PRODUCTS CORPORATION 


By. 
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accordance wich che law of che SCace of Delaware applicable to 


contracts made and to be performed therein. 


IN WITNESS WHEREOF, Che parties hereto have caused this 


Agreement to be duly executed and delivered as an agreement 


made under seal as of the day and year firse above written. 


Cencronics CENTRONICS CORPORATION 


By. 


The Purchasec EKCO ACQUISITION CORP, 


By. 


The Company; THE ECKO GROUP, INC 


The Sellecs THE EU4CRUM PARTNERSHIP 


By GIBBONS, GREEN, VAN AMERONGEN, 

general parcner 


By. 

a general parcner, 

duly auchorized 


AMERICAN HOME PRODUCTS CORPORATION 


By. 
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accordance wieh Che law of che State of Delaware applicable Co 


concraccs made and Co be performed cherein. 


IN WITNESS WHEREOF, the parties hereto have caused this 


Agreement to be duly executed and delivered as an agreement 


made under seal as of the day and year first above wriccen. 


Cencronics 	 CENTRONICS CORPORATION 


By. 


The Purchaser 	 EKCO ACQUISITION CORP, 


By. 


The Company; 	 THE ECKO GROUP, INC, 


By. 


The Sellers: 	 THE FULCRUM PARTNERSHIP 


By GIBBONS, GREEN, VAN AMERONGEN, 

general parcner 


a generari^arcner,^^ . _. .̂^̂  ~4Z. 
•/v-„-^ —  — 


duly auchorized 


AMERICAN HOME PRODUCTS CORPORATION 


By. 
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accordance wich Che law of the State of Delaware applicable to 


contracts made and to be performed therein. 


IN WITNESS WHEREOF, the parties hereto have caused this 


Agreement to be duly executed and delivered as an agreement 


made under seal as of the day and year first above wriccen. 


Cencronics 	 CENTRONICS CORPORATION 


By. 


The Purchaser 	 EKCO ACQUISITION CORP 


By. 


The Company; 	 THE ECKO GROUP, INC, 


By. 


The Sellers THE FULCRUM PARTNERSHIP 


By GIBBONS, GREEN, VAN AMERONGEN, 

general partner 


By. 

a general partner, 

duly authorized 


AMERICAH-HOME PRODUCTS CORPORATION 
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Dennis P. Barczak 


Leon N. Blair, Jr. 


John J. Clark 


John D. Conlon 


Jack J. Culberg . 


Joseph R. Dunbeck 


Margaret Mary Fagan 


Raymond Gillis 


Elizabeth A. W. Gillis 


Joseph V. Guido, Sr. 


Efraim Hadassy 


Donald J. Halbe 
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William D. Hiscott 


Harry E. Hough 


Olin L. Jolly 


Thomas Landy 


Norman A. Leeofsky 


Larry N. Libauee 


Nello Lucchesi 


Alphonse H. Maezec 


James Meiklejohn 


w. Pecee Millec 


Haevey S. Oclov 


James M. Osebold 


James V. Owen 
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Thomas Parenteau 


Peter A. Pervenecki 


Kenneth J. Pecrine, as Cuseodian for 

Marc B. Pecrine under Che Illinois 

Uniform Transfers co Minors Ace 


Chriscopher Pope 


Pacricia A. Farley--Pope 


Alan S. Rabin 


Peeer Reeves 


James Roe 


Kennech L. Ruick 


Finn Erik Schjocci: ag 


Icwin Schulwolf 


Devindca Shaema 
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Thomas J. Shinglecon 


Doreen Sieburg 


Frank i scepanek 


Gary A-. Suda 


David L. Telfer 


Jaeinder Wadhwa 


Bruce F. Williams 
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PURCHASE AGREEMENT 


THIS PURCHASE AGREEMENT, dated this 7th day of 


September, 1984, by and between AMERICAN HOME PRODUCTS 


CORPORATION, a Delaware corporation ("AHP"), and THE EKCO 


GROUP, INC., a Delaware corporation ("Buyer"). 


WiI5iI.§.§.E_Tfi : 


WHEREAS, subject to the terms and conditions set 


forth herein, Buyer desires to acquire (i) substantially all 


of the business and assets of AHP's Ekco Housewares Division, 


including, without limitation, all of AHP's interest, direct 


or indirect, in the capital stock of Ekco Canada, Inc., Ekco 


Special Sales Corporation, Adams Plastics Co., Inc., The 


Slaymaker Lock Company, Inc, and Ekco Wood Products Co., but 


excluding the capital stock -}£ Ekco S,A. de C.V. (Mexico) 


and Industrias Kolana, CA, (Venezuela), and (ii) all of the 


capital stock of E-Z Per Corporation, a Delaware corporation 


("E-Z Por") (all of the above-mentioned subsidiaries of AHP 


(other than Ekco S.A. de C.V. (Mexico) and Industrias Kolana, 


CA. (Venezuela)), together with Bake-Rite Co., Inc., a 


wholly owned subsidiary of E-Z Por, being hereinafter collec 


tively eefeceed to as the Subject Companies and all of the 


Subject Companies together with the above-mentioned business 




and assets to be acquired by Buyer being hereinafter sometimes 


collectively referred to as the "Housewares Group"); and AHP 


desires to sell the Housewares Group to Buyer; 


NOW, THEREFORE, in consideration of the premises 


and the mutual agreements, covenants and provisions herein­


after set forth, the parties hereto agree as follows: 


1, Purchase and Sale and Related Transactions, 


1.1 Purchase and Sale. Subject to the fulfill­


ment of the conditions precedent specified in Sections 6, 7 


and 8 hereof, at the Closing as hereinafter defined (a) AHP 


shall sell, convey, transfer and deliver to Buyer and Buyer 


shall acquire and accept from AHP, all of the assets owned 


directly by AHP pertaining primarily to or used primarily 


in the business of the Housewares Group as more fully 


described in Schedule 1.1(a) hereto (the "Subject Assets"), 


and (b) AHP shall sell, convey, transfer and deliver to 


Buyer and Buyer shall acquire and accept from AHP all of the 


shares of capital stock of the Subject Companies directly or 


indirectly held by AHP, beneficially or of record, as more 


fully described in Schedule 1.1(b) hereto (the "Subject 


Shares"). The businesses conducted with the Subject Assets 


together with the businesses of the Subject Companies are 


hereinafter sometimes collectively referred to as the "Acquired 
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Business" and collectively constitute all of the business of 


AHP and its subsidiaries pertaining to (i) the design, 


manufacture and/or sale of durable housewares items in the 


United States, (ii) the sale and distribution into retail 


markets of disposable aluminum, plastic and paper containers, 


and (iii) the design, manufacture and sale of packaging, 


housewares and commercial bakeware items in Canada, 


1.2 Closing. The Closing of the transactions 


contemplated herein (the "Closing") shall take place at the 


offices of Messrs. Donovan Leisure Newton & Irvine, 30 


Rockefeller Plaza, New York, New York, at 10:00 a.m., on the 


later of September 7, 1984, or the first business day following 


the expiration of the waiting periods provided by the Hart-Scott 


Act (as hereinafter defined), or at such other time, date or 


place as the parties may mutually agree upoi. in writing (the 


"Closing Date"). 


1.3 Purchase Price. In consideration of the trans­


fer of the Subject Assets and Subject Shares as contemplated 


hereby, at the Closing Buyer shall (a) pay to AHP in immediately 


available funds the sum of $93,000,000 (the "Cash Purchase 


Price"), (b) deliver to AHP two subordinated promissory notes 


of Buyer (the "Subordinated Notes") dated the Closing Date in 


the principal amount of $10,000,000 and $7,000,000, respectively, 


substantially in the form of Exhibits A-1 and A-2 hereto, 
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and (c) deliver to AHP a duly executed certificate or certif­


icates representing 100,000 shares of Buyer's Convertible 


Preferred Stock, par value $100.00 per share, with an aggregate 


liquidation preference of $10,000,000 (the "Preferred Stock") 


registered in the name of AHP, having the rights and preferences 


set forth in Exhibit B hereto, representing the aggregate pur­


chase price (the "Purchase Price") for the Subject Assets and 


Subject Shares. 


1.4 Assumption of Certain Liabilities and 


Obligations. In further consideration of the transfer of the 


Subject Assets and Subject Shares as contemplated hereby, at 


the Closing, Buyer shall assume, and agree to pay or discharge 


as and when due, all liabilities and obligations of AHP, 


whether known, unknown, fixed or contingent, relating to or 


arising out of the Acquired Business and: 


(i) reflected on the consolidated (com­


bined) balance sheet of the Housewares Geoup 


as of December 31, 1983 delivered pursuant to 


Section 2.5 hereof; or 


(ii) incurred in the ordinary course of 


business after December 31, 1983 and prior 


to the Closing Date (other than liabilities 
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the incurrence of which would have constituted 


a material breach of the representations and 


warranties of AHP set forth herein, including 


but not limited to liabilities arising out 


of instruments that were required to be listed 


in Schedule 2.13 but that were not so listed); 


or 


(iii) arising out of contracts and commit­


ments listed in Schedule 2.13 hereto or not 


required to be disclosed in such Schedule 


pursuant to the terms of Section 2.13 hereof, 


or entered into in the ordinary course of 


business prior to the Closing Date to the ex­


tent such contracts and commitments are trans­


ferred to or held for the benefit of Buyer 


pursuant to the terms hereof; or 


(iv) set forth in Schedule 1.4 hereto; or 


(v) arising out of the actions, suits 


or proceedings referred to in Schedule 2.15 


hereto. 


1.5 Delaved Closing. In the event that, prior to 


the Closing Date, the requisite approval for the consummation 


of certain of the transactions contemplated hereby shall not 
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have been obtained pursuant to FIRA (as hereinafter defined), 


then (i) Subject Assets and Subject Shares the transfer of 


which may be subject to FIRA, which Subject Assets and Subject 


Shares are identified in Schedule 1.5 hereto (the "Canadian 


Business"), shall be excluded from those sold, conveyed, 


transferred and delivered to Buyer at the Closing; (ii) the 


amount of the aggregate Cash Purchase Price payable at the 


Closing as provided in Section 1.3 hereof shall be reduced by 


$16,000,000; (iii) at the Closing Buyer shall deliver to AHP 


an undertaking of Wells Fargo Bank, National Association, in 


substantially the form of Exhibit C-1 hereto (the "Canadian 


Bank Undertaking"); (iv) at the Closing Buyer and AHP shall 


execute an operating Agreement in substantially the form of 


Exhibit C-2 hereto (the "Canadian Operating Agreement") with 


respect to the operation of the Canadian Business from the 


Closing Date until the Closing with respect to the Canadian 


Business (the "Canadian Closing"); and (v) the Canadian 


Closing shall be held within five business days after the 


receipt of notice by AHP and Buyer that approval pursuant to 


FIRA had been granted with regard to the transfer of the 


Canadian Business. At the Canadian Closing AHP shall transfer 


to Buyer all of the issued and outstanding capital stock of 


Ekco Canada, Inc. and the trademarks, trade names and patents 
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owned by AHP relating to the Canadian Business, upon satisfac­


tion of the conditions specified in the Canadian Bank 


Undertaking for payment to AHP of the amount specified in 


the Canadian Bank Undertaking and Buyer shall deliver to 


AHP in immediately available funds payment to AHP of the 


amount specified in the Canadian Bank Undertaking. 


1.6 Audit by Independent Public Accountants. 


(a) As soon as practicable after the Closing Date 


and as hereinafter in this Section 1.6 provided, AHP and Buyer 


shall cause an audit of the financial condition of the Acquired 


Business to be conducted by Peat, Marwick, Mitchell & Co, 


("Peat Marwick"), independent public accountants, as of the 


Closing Date, with the fees and expenses of such accountants 


to be shared equally by AHP and Buyer. 


(b) (i) Buyer shall use its best efforts to prepare 


and submit to Peat Marwick and AHP within ten days after the 


Closing Date, and shall in any event prepare and submit to 


Peat Marwick and AHP within 30 days after the Closing Date, a 


balance sheet (on a going concern basis, as if this transaction 


had not taken place) of the Acquired Business as at the close 


of business on the Closing Date. The parties shall request 


that such balance sheet, as audited by Peat Marwick and 


accompanied by Peat Marwick's report thereon (the "Closing 
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Balance Sheet"), shall be delivered to AHP and Buyer by Peat 


Marwick within 90 days after the Closing Date. The Closing 


Balance Sheet (a) shall be in accordance with the books and 


records of the Acquired Business, (b) shall be prepared in 


accordance with generally accepted accounting principles on 


a basis consistent with the principles, assumptions, and pro­


cedures used in the preparation of the combined balance sheet 


of the Housewares Group as of December 31, 1983 delivered pur­


suant to Section 2.5 hereof, and (c) shall contain and reflect 


all necessary adjustments for a fair presentation of the finan­


cial condition of the Acquired Business as of the Closing Date, 


(ii) Simultaneously with the delivery of the Closing 


Balance Sheet as provided in (i) above, Peat Macwick shall 


deliver to AHP and Buyer its calculation of the net worth of 


the Acquired Business (which shall mean the total assets of 


the Acquired Business less its total liabilities) as of the 


Closing Date, determined on the basis of the Closing Balance 


Sheet on the basis set forth in Schedule 1.6(a) hereto 


("Closing Net Worth"). 


(ill) As soon as practicable after the Closing Date 


(but in no event later than 30 days thereafter), AHP and 


Buyer shall cause the settlement, as of the Closing Date, 


of all intercompany accounts listed on Schedule 1.6(b) 


hereto between the Acquired Business and AHP or any of its 


subsidiaries. 
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(c) Within 20 days after the delivery of the 


Closing Balance Sheet and related calculation of Closing Nec 


Worth by Peat Marwick, as provided in (b) above, each of the 


parties hereto shall notify the other whether or not it 


concurs as to the amount of Closing Net Worth as so determined. 


If either party does not concur with the calculation of 


Closing Net Worth as prepared by Peat Marwick, and such 


differences shall not have been resolved by the parties 


within a period of 10 days after the non-concurring party 


has given the notice referred to above, then such differences 


shall, at the instance of either party, be promptly submitted 


to an arbitrator, who shall be a partner in the New York 


City office of Touche Ross & Co. (it being understood that 


such partner shall be selected by such firm). Such arbitrator 


shall, as promptly as practicable after the mattee is submitted 


to him, consider the respective positions of the pacties and 


render an opinion as to the valuation of the disputed items, 


whiich, as appropriate, shall be added to or subtracted from 


the calculation of Closing Net Worth. Such calculation shall 


constitute the conclusive computation of Closing Net Worth 


for all purposes hereof. The fees of such arbitrator shall 


be shared equally by AHP and Buyer. 
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(d) The Closing Balance Sheet and related calcula­


tion of Closing Net Worth determined as provided in (c) 


above shall be final and binding on Buyer and AHP. 


1.7 Post-Closing Adjustment. Within 30 days after 


determination of Closing Net Worth pursuant to Section 1.6 


hereof, 


(i) if $86,727,000 ("Year-End Net Worth") exceeds 


Closing Net Worth, AHP shall pay to Buyer, in immediately 


available funds, the amount by which Year-End Net Worth 


exceeds Closing Net Worth, together with interest on 


such difference from the Closing Date to the date of 


payment at the prime rate of Manufacturers Hanover 


Trust Company of New York (the "Prime Rate") in effect 


from time to time during such period; and 


(ii) if Closing Net Worth exceeds Year-End Net 


Worth, Buyer shall pay to AHP, in immediately available 


funds, the amount by which Closing Net Worth exceeds 


Year~!:nd Net Worth, together with interest on such 


difference from the Closing Date to the date of payment 


at the Prime Rate in effect from time to time during 


such period. 


2.	 Representations and Warranties of AHP. 


AHP represents and warrants to Buyer as follows: 
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2.1 organization and Qualification, AHP and 


each of the Subject Companies is a corporation duly organized, 


validly existing and in good standing under the laws of its 


respective jurisdiction of incorporation, with corporate 


power to own and lease its properties and carry on its busi­


ness as presently conducted (to the extent, in the case of 


AHP, material to the Acquired Business), Each of the Subject 


Companies is duly qualified to do business and is in good 


standing as a foreign corporation in each jurisdiction set 


forth opposite its name in Schedule 2.1, which are the only 


jurisdictions in which the location of its properties or the 


conduct of its activities requires such qualification, except 


where the failure to so qualify would not have a material 


adverse effect on the Acquired Business taken as a whole. 


In additi-:>n, AHP is qualified to do business as a 


foreign corporation in each jurisdiction set forth opposite 


its name in Schedule 2,1, which are the only jurisdictions in 


which the conduct of the Acquired Business by AHP requires 


such qualification, except where the failure to so qualify 


would not have a material adverse effect on the Acquired 


Business taken as a whole. 


2.2 Authority Relative to Agreement. AHP has 


the corporate power to enter into this Agreement and to 
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carry out its obligations hereunder. The execution and 


delivery of this Agreement and the consummation of the 


transactions contemplated herein have been duly authorized 


by the Board of Directors of AHP and, to the extent required, 


by the boards of directors and stockholders of subsidiaries 


of AHP and no other corporate proceedings on the part of AH? 


or any such subsidiary are necessary to authorize this Agree­


ment and the transactions contemplated hereby. This Agreement 


constitutes a valid and binding obligation of AHP, enforceable 


in accordance with its terms. Neither the execution and 


delivery of this Agreement by AHP, the consummation by AHP 


or any subsidiary of AHP of the transactions contemplated 


herein, nor compliance by AHP or any such subsidiary with 


the terms and provisions hereof will conflict with or result 


in a breach, default or violation of any of the terms, pro­


visions, or conditions of the Certificate of Incorporation 


or by-laws of AHP or any such subsidiary, any agreement, 


document, instrument, governmental permit or license to which 


AHP or any such subsidiary is subject which is material to 


the Acquired Business taken as a whole or any judgment, decree 


or order entered against AHP or any such subsidiary that 


expressly names AHP or any such subsidiary. No authorization, 


consent or approval of, or filing with, any public body or 
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authority is necessary for the consummation by AHP or any 


such subsidiary of the transactions contemplated by this 


Agreement, except that such transactions may require ap­


propriate filings and/or approval under (a) the Hart-Scott-


Rodino Antitrust Improvements Act of 1976 (the "Hart-Scott 


Act") and (b) the Canadian Foreign Investment Review Act 


("FIRA"). 


Except as set forth in Schedule 2,2, no authoriza­


tion, consent or approval of any other third party is neces­


sary for the consummation by AHP or any subsidiary of AHP of 


the transactions contemplated by this Agreement; provided, 


however, that to the extent that the assignment or transfer 


of any contract, license, lease, or other agreement to be 


assigned to Buyer as peovided herein shall require the con­


sent of any other party theceto or any other third party, 


and such consent is not obtained prior to the Closing, this 


Agreement shall not constitute an agreement to assign the 


same in the absence of such consent, but, in order that the 


beneficial interest in and to the same shall pass to Buyer, 


AHP and its subsidiaries shall thereafter hold the same in 


trust for, and for the benefit of. Buyer, its successors and 


assigns, and shall use all reasonable efforts to obtain and 


secure a valid transfer thereof, subject to the proviso set 


forth in Section 4.1.hereof. 
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2,3 Capitalization, The authorized capital stock 


of each of the Subject Companies is as listed on Schedule 


2,3, All of such shares which are shown on Schedule 2,3 to 


be issued and outstanding are validly issued and outstanding, 


fully paid and nonassessable and constitute all of the out­


standing capital stock of the Subject Companies and all of 


the Subject Shares shown to be owned by AHP or its subsidiaries 


are owned by the parties indicated on Schedule 2,3 free and 


clear of any lien, charge or encumbrance (except as otherwise 


stated on such Schedule). Theee are no outstanding subscrip­


tions, options, warrants, rights or other agreements or 


commitments obligating any Subject Company to issue shares 


of its capital stock or securities convertible into such 


stock. 


2.4 Officers and Directors. Schedule 2.4 hereto 


lists the officers and directors of each of the Subject 


Companies, 


2.5 Financial Statements. The unaudited combined 


balance sheet of the Housewares Group at December 31, 1983 


(all of the component balance sheets of which have been 


audited by Arthur Andersen 6 Co. ("Arthur Andersen"), indepen­


dent public accountants, other than the balance sheet of E-Z 


Por), and the related unaudited combined statements of 
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income for each of the five years ended December 31, 1979 


through 1983 (the component income statements of which, other 


than the income statement for E-Z Por, have been audited by 


Arthur Andersen for the year ended December 31, 1983), as 


prepared under the direction of the Senior Vice President-


Finance of AHP and heretofore delivered (together with copies 


of the underlying combining financial statements) by AHP to 


Buyer, were derived from the books and records of AHP and 


its subsidiaries on the basis set forth in the notes thereto 


and present fairly the financial condition of the Housewares 


Group as of such date and the results of operations foe 


such periods. There are no material liabilities oe commitments 


of the Housewares Group of a type which would normally be 


reflected on a balance sheet prepared in accordance with 


generally accepted accounting principles other than (i) 


those reflected or disclosed in such financial stateiuents or 


incurred in the ordinary course of business between December 


31, 1983 and the date hereof and (ii) those otherwise disclosed 


to Buyer in the Schedules attached hereto. 


2.6 Tax Matters. AHP and the subsidiaries thereof 


have filed all required United States federal income tax 


returns, all required Canadian federal income tax returns 


and all required foreign tax returns for all other foreign 
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countries in which the Subject Companies are required to 


file such returns, and have paid, or made provision for the 


payment of, all taxes (including all federal, state, foreign, 


provincial or local income, property, sales, use, excise, 


franchise, withholding, employment or similar taxes) which 


have become due pursuant to said returns with respect to the 


Subject Conpanies or pursuant to any assessment received by 


them, except such taxes, if any, as are being contested in 


good faith and as to which adequate reserves have been pro­


vided. The United States income tax returns of AHP have 


been examined by the Internal Revenue Service and any 


outstanding tax obligations satisfied, or the statute of 


limitations has expired, for all taxable years up to and 


including the taxable year ending December 31, 1977, United 


States tax returns for AHP's taxable years ending December 


31, 1978 and 1979 have been audited and audit changes have 


been agreed to, 


2.7 Borrowings; Investments. Except as reflected 


on the financial statements referred to in Section 2.5 hereof, 


there are no notes, mortgages, indentures and other agreements 


or instruments for or relating to any borrowing (including 


assumed debt) effected by any of the Subject Companies or to 


which any of their properties or assets, or any of the Subject 
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Assets, will be subject after the Closing Date, or effected 


by AHP or any of its subsidiaries and to be assumed hereunder, 


nor does there exist any material default or event which, 


with the passage of time or giving of notice or both, would 


constitute a material default under any of the foregoing. 


Except as set forth in Schedule 2.7, none of the 


Subject Companies holds any stock, bond, note or other 


evidence of indebtedness or any other security of, or has 


made any loan, advance, capital contribution or extension 


of credit (except for current trade and customer accounts 


receivable for merchandise, products, materials and supplies 


sold) to any individual, corporation, partnership, joint 


venture, trust, estate, unincorporated organization. 


Government or Governmental body. 


2,8 Title to Real and Personal Property, Schedule 


2,8 lists and briefly describes all real property owned by 


the Subject Companies or included in the Subject Assets and 


all plants and structures located thereon. AHP, or one of 


the Subject Companies, has good and marketable title to all 


such real property and to all material personal property 


owned by the Subject Companies or included in the Subject 


Assets, free and clear of all mortgages, liens or other 


encumbrances whatsoever, except as otherwise disclosed on 


Schedule 2.8. There is no violation, material to the Acquired 
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Business taken as a whole, of any local ordinance regarding 


such real or personal property. 


2.9 Leaseholds. Schedule 2.9 lists and briefly 


describes all leases of real property, and material leases 


of personal property, to which any of the Subject Companies 


is a party or under which AHP holds, occupies or utilizes 


any property used primarily in the Acquired Business. There 


is no violation, material to the Acquired Business taken as 


a whole, of any local ordinance regarding such leases. 


Except as disclosed in Schedule 2.9, each of such leases is 


in full force and effect and there exists no material breach 


or default thereunder on the part of any of the Subject 


Companies or AHP which would cause or permit a termination 


thereof. 


2.10 Condition of Equipment, etc. Substantially 


all of the equipment and machinery owned by the Subject 


Companies or included in the Subject Assets at each manu­


facturing facility is in reasonable repair, ordinary wear 


and tear excepted, and is available for service as required 


for the conduct of the Acquired Business as currently conducted 


2.11 Insurance. Schedule 2.11 lists all poli­


cies of insurance (except for those relating to employee 


benefit plans, which policies are referred to in Sections 


2.14 and 10 of this Agreement) covering the Acquired Business 
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specifying the insurer, amount of coverage, type of insur­


ance, policy number and any pending claims thereunder, which 


policies will continue in effect until the Closing Date. 


Such policies shall not be transferred pursuant to this 


Agreement and, together with any prepaid expense or other 


item related thereto, are not included in the Subject Assets. 


Coverage under such policies in respect of the Acquired 


Business shall be terminated as of the Closing Date, except 


that if there shall be a delayed closing pursuant to Section 


1.5 with regard to the Canadian Business, coverage under 


such policies in respect of the Canadian Business shall be 


continued until the time of such delayed closing, at which 


time coverage under such policies in respect of the Canadian 


Business shall be terminated. 


2,12 Patents, Trademarks, etc. Schedule 2.12 lists 


(i) all material patents and patent applications owned or filed 


by or for the Subject Companies or in respect of the Acquired 


Business, (ii) all material trademarks and trade names for 


which registrations have been obtained or applications for 


registration have been filed by or for the Subject Companies 


or in respect of the Acquired Business, (iii) all other 


material trademarks and trade names currently in use by the 


Subject Companies or in the Acquired Business, and (iv) all 


other material agreements granting any rights or interests 
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under any patents, trademarks, trade names, know-how, 


inventions or other intangible property either by or to the 


Subject Companies or by or to AHP or its subsidiaries in 


connection with the Acquired Business, Except as set forth 


in Schedule 2,12, AHP has no knowledge that any person other 


than the Subject Companies and AHP and its subsidiaries has 


the right to use any of such intangible property, and the 


Subject Companies and/or AHP or its subsidiaries have the 


right to all intangible property which is material to the 


continuance of the Acquired Business without any known material 


conflict with the rights of others. 


Except as set forth on Schedule 2,12, AHP has no 


knowledge of and has not received any notice to the effect 


that (a) any operation of the Acquired Business infringes on 


the asserted rights of others or requires payment for the 


use of or infringes or otherwise interferes with any patent, 


trade name or trademark of another, or any such right which 


might be so infringed has been applied for by another, or 


(b) any of the patents, licenses, trade names or trademarks 


described in Schedule 2.12 has been legally declared invalid 


or is the subject of a pending or threatened action for 


cancellation or a declaration of invalidity, or is materially 


infringed by the activities of another. 
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2.13 Material Contracts. Schedule 2.13 lists 


and briefly describes all contracts, agreements and other 


instruments material to the Acquired Business, taken as a 


whole, to which any of the Subject Companies is a party or 


which relate primarily to the Acquired Business and to which 


AHP is a party, other than (a) such contracts, agreements 


and other instruments as are disclosed pursuant to other 


Sections of this Agreement, (b) consulting agreements which 


individually require total payments of less than $10,000 


per annum, (c) agreements which individually require total 


payments of less than $50,000 for the construction of plants 


or facilities or associated architectural, engineering or 


other services, (d) distributor, dealer, manufacturer's 


representative, sales agency, advertising, and similar 


contracts terminable without premium or penalty on 180 days' 


notice or less, (e) contracts for the purchase or sale of 


materials, supplies, merchandise or other assets or services 


purchased or rendered in the ordinary course of business 


involving, individually, an obligation of less than $100,000 


per annum, and (f) other contracts entered into in the 


ordinary course of business involving, individually, an 


obligation of less than $50,000. Except as disclosed in 


Schedule 2,13, all such contracts, agreements and other 


instruments are in full force and effect on the date hereof 
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and there exists no material breach or default thereunder on 


the part of any of the Subject Companies or AHP which would 


cause or permit a termination thereof, 


2,14 Employee Benefit Plans 

and Compensation Plans, 


(a) Employee Pension and Group Insurance Plans, 


All employee pension benefit plans, as defined in Section 


3(2) of the Employee Retirement Income Security Act of 1974, 


as amended ("ERISA"), and all foreign pension plans, under 


which AHP or any of the Subject Companies have any obligation 


or liability in respect of the employees of the Acquired 


Business or such employees' dependents or beneficiaries 


(except for certain inactive plans with respect to which 


benefits no longer accrue or contributions are no longer 


mad3 and with respect to which liabilities will be retained 


by A.̂ P) are listed in Schedule 2.14A. All employee welfare 


benefit plans, as defined in Section 3(1) of ERISA, which are 


maintained in the United States, and all foreign employee 


health, life, disability and severance plans (insured or 


uninsured), under which AHP or any of the Subject Companies 


provide coverage to active employees or retirees of the Acquired 


Business, or such employees' dependents or beneficiaries, are 


listed in Schedule 2,14B. 
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(b) Other Plans, Other plans which provide 


deferred cash or stock compensation, or which provide extra­


ordinary compensation, to the employees of the Acquired 


Business are the Management Incentive Plan ("MIP Plan") 


and the 1972, 1978 and 1980 Stock Option Plans, complete 


and correct copies of which have been delivered to Buyer, 


and the incentive sales plans set forth in Schedule 2,14C, 


(c)	 Delivery of Company Benefit Plan Documentation, 


AHP has delivered to the Buyer complete and correct copies of: 


(i)	 The following employee pension benefit 

plans (collectively, the "Company Pension 

Plans"): 


(1)	 The Slaymaker Lock Company, Inc, 

Pension Plan; 


(2)	 Pension Plan for Bargaining Unit 

Employees of Adams Plastics Co,, 

Inc,; 


(3)	 Pension Plan for Plant Employees 

of the Massillon Plant Ekco Housewares 

Company Division of American Home 

Products Corporation; 


(4)	 Pension Plan for Plant Employees 

of the Canton Plant Ekco Housewares 

Company Division of American Home 

Products Corporation; and 


(5)	 American Hcxne Products Corporation 

Retirement Plan - United States. 


(ii)	 The following multiemployer plans, as 

defined in Section 3(37) of ERISA, (col­

lectively, the "Multiemployer Plans"): 
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(1)	 Central States Southeast and 

Southwest Areas Pension Fund; and 


(2)	 United Furniture Workers Pension Fund A. 


(iii)	 The following Canadian pension plans (col­

lectively, the "Canadian Pension Plans"): 


(1)	 Pension Plan for Bargaining Unit 

Employees of Ekco Canada Limited; 


(2)	 Pension Plan of Ekco Products Company 

(Canada) Limited; and 


(3)	 American Home Products Corporation 

Retirement Plan - Canada. 


(iv)	 The following Canadian multiemployer pension 

plan (the "Canadian Multiemployer Plan"): 


(1)	 Bakery and Confectionery Union and 

Industry International Health Benefits 

and Pension Funds. 


(v)	 The Supplemental Executive Retirement Plan. 


The Company Pension Plans, Multiemployer Plans, Canadian 


Pension Plans and Canadian Multiemployer Plan collectively 


are referred to as the "Company Benefit Plans." 


(d)	 Delivery of Related Documentation. 


AHP has delivered to Buyer complete and correct 


copies of the following documents: 


(i) Metropolitan's Group Annuity Contract 

Number 313, which is the material funding 

arrangement for the Ccxnpany Pension Plans 

and the American Home Products Corporation 

Retirement Plan-Canada; and Mutual Life's 

Group Annuity Policies Nos. GA 1569 and 

GA 614, which are the material funding 

arrangements for the Pensin Plan for 

Bargaining Unit Employees of Ekco Canada 

Limited and the Pension Plan of Ekco Products 

Company (Canada) Limited, respectively; 
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(ii)	 the most recent determination letter, 

if any, received from the Internal 

Revenue Service (the "IRS") as to 

qualification of each Company Pension 

Plan, under section 401(a) or section 

403(a) of the Internal Revenue Code 

of 1954, as amended (the "Code"); 


(iii)	 the latest actuarial valuation, if any, 

prepared with respect to each Company 

Pension Plan, except the American 

Home Products Corporation Retirement 

Plan - United States and the American 

Home Products Corporation Retirement Plan 

- Canada. 


(iv)	 the current summary plan description and 

summary annual report, if any, for each 

Company Pension Plan and Canadian Pension 

Plan, and the plan document as it cur­

rently exists and the current summary plan 

description for each plan listed in Schedule 

2.14B (other than the apprenticeship plans 

described in Schedule 2,14B); and AHP will 

deliver to Buyer, within a reasonable time 

after the Closing Date, a plan document, 

current as of the Closing Date, for each 

such plan; 


(v)	 the latest annual return/report on Form 5500, 

5500-C or 5500-R, if any, for each Company 

Pension Plan and for each plan listed in 

Schedule 2,14B. 


(e)	 Additional Representations. 


(1)	 To the best knowledge of AHP, all Company 

Pension Plans are qualified under section 

401(a) or section 403(a) of the Code and 

have been maintained and administered in all 

material respects in substantial compliance 

with the applicable requirements of the Code 

and ERISA, Unless otherwise indicated on 

Schedule 2.14B, all plans listed on Schedule 

2.14B have been maintained and administered 

in all material respects in accordance with 

the applicable requirements of the Code and 

ERISA. 
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(ii)	 No accumulated funding deficiency (within the 

meaning of section 412(a) of the Code) for 

which an excise tax has been assessed exists 

with respect to any Company Pension Plan. 


(iii)	 To the best knowledge of AHP, there is 

not now any transaction involving any 

Company Pension Plan which is a "pro­

hibited transaction" under Section 406 

or 407 of ERISA or section 4975 of the 

Code in connection with which AHP or any 

of the Subject Companies could be subject 

to any liability under Title I of ERISA 

or any excise tax imposed by section 4975 

of the Code. 


(iv)	 To the best knowledge of AHP, all pre­

miums due the Pension Benefit Guaranty 

Corporation (the "PBGC") with respect to 

the Company Pension Plans have been paid 

and, since September 2, 1974, there has 

been no reportable event, as that term is 

defined in Section 4043(b) of ERISA and the 

regulations issued thereunder, with respect 

to any Company Pension Plan that has not 

been properly reported to the PBGC in ac­

cordance with ERISA. 


(v)	 Except as has been disclosed in Schedule 

2,14E hereto, no Company Pension Plan 

which is subject to Title IV of ERISA has 

been terminated, no proceeding to terminate 

any such plan has been instituted, and there 

has been no complete cr partial withdrawal, 

cessation of facility operations or other 

event that would trigger present liability, 

or liability which could mature solely by 

lapse of time, under Title IV of ERISA, 

whether to the PBGC, to any such plan or to 

another person or entity. 


(vi)	 Except as disclosed in Schedule 2.14F hereto, 

neither AHP nor any corporation or other trade 

or business under common control with AHP (as 

determined under section 414(b) or (c) of the 

Code) ("Common Control Entity") has, with 

respect to the Acquired Business, (A) ceased 
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operations at any facility so as to become 

subject to the provisions of Section 4062(e) 

of ERISA; (B) withdrawn as a substantial 

employer so as to become subject to Section 

4063 of ERISA; (C) ceased making contributions 

to any Company Pension Plan subject to Section 

4064(a) of ERISA to which AHP or any Common 

Control Entity made contributions during the 

five years prior to the Closing Date; or (D) 

made a complete or partial withdrawal from 

any Multiemployer Plan so as to cause Buyer 

to incur withdrawal liability as defined in 

Section 4201 of ERISA, 


(vii) AHP represents and warrants that: 


(A)	 the Canadian Pension Plans and 

the Canadian Multiemployer Plan 

are duly registered with the 

appropriate Canadian federal 

and provincial regulatory 

authorities and have been 

maintained, administered and 

invested in all material 

respects in substantial com­

pliance with all applicable 

Canadian federal and provincial 

laws, regulations and guide­

lines of such regulatory 

authorities; 


(B)	 all material reports and dis­

closures relating to the 

Canadian Pension Plans required 

by applicable Canadian federal 

and provincial laws, regulations 

and guidelines, or by applicable 

agreement, to be filed or dis­

tributed have been filed or 

distributed; 


(C)	 All premiums required to be paid 

with respect to the Canadian 

Pension Plans under the Pension 

Benefits Act of Ontario or the 

regulations thereunder to the 

Pension Benefits Guarantee Fund 

of Ontario have been paid; and 
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(D)	 there are no material actions, 

suits or claims pending (other 

than routine claims for benefits) 

with respect to the Canadian 

Pension Plans or the assets 

thereof, 


2.15 Litigation. Schedule 2.15 lists and briefly 


describes all actions, suits and proceedings pending in which 


AHP or a Subject Company has been served with process prior 


to two (2) full business days prior to the date hereof or, to 


the best knowledge of AHP, threatened against or affecting 


the Subject Companies or the Subject Assets which, if ad­


versely determined, would have a material adverse effect on 


the Acquired Business taken as a whole. 


Except as referred to in Schedule 2.15, to the best 


knowledge of AHP neither any of the Subject Companies nor AHP 


is subject to or in default with respect to any order, writ, 


injunction or decree of any court or of any foreign, federal, 


state, or other governmental body, that has been entered 


against any of the Subject Companies or AHP and thriL expressly 


names any of the Subject Companies or AHP. 


2.16 Compliance with Laws. Except as set forth 


in Schedule 2.16 hereto, each of the Subject Companies and 


AHP has complied in all material respects with all laws, 


ordinances, regulations and orders (including, without limit­


ation, the Federal Food, Drug and Cosmetic Act and regulations 
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thereunder) applicable to the Acquired Business, the violation 


of which, individually or in the aggregate, would have a 


material adverse effect on the operations of the Acquired 


Business taken as a whole, and possesses all governmental 


licenses and permits relating to the conduct of its business, 


the absence of which would have a material adverse effect on 


the operations of the Acquired Business taken as a whole 


(provided, however, that no representation is made with 


respect to compliance with the Occupational Safety and Health 


Act of 1970, as amended, and the regulations thereunder 


other than that, except as set forth in Schedule 2.16 hereto, 


no written notice of any violation thereof relating to the 


Acquired Business has been received by any of the Subject 


Companies or AHP). All such licenses and permits are in 


full force and effect and to the best of AHP's knowledge no 


current violations have been recorded in respect of any such 


license or permit and no proceeding is pending or threatened 


to revoke or limit any such license or permit. 


2.17 Conduct of Business; No Adverse Change. 


Except as contemplated by this Agreement, as disclosed in 


Schedule 2.17 or the other Schedules hereto, since December 


31, 1983, (a) the Subject Companies and AHP have not done or 


agreed to do any of the following: (i) issued any stock. 
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notes, or other corporate securities with regard to the 


Acquired Business; (ii) incurred, or become subject to, any 


indebtedness, obligation, or liability relating primarily 


to the Acquired Business, except current liabilities and 


obligations incurred in the ordinary course of business; 


(iii) mortgaged, pledged or subjected to any other material 


lien or encumbrance any of the Subject Assets or any assets 


of the Subject Companies other than liens on property acquired 


after December 31, 1983 existing at the time of such acquisi­


tion oe liens on such property incurred in connection with 


financing the acquisition thereof; (iv) disposed of any 


tangible or intangible asset reflected on the balance 


sheet delivered puesuant to Section 2.5 hereof except in the 


ordinary course of business; (v) entered into any material 


transaction relating primarily to the Acquired Business 


other than in the ordinary course of business; (vi) granted 


any general salary increase or material increase in benefits 


to its employees employed in the Acquired Business, other 


than normal merit or cost-of-living increases; or (vii) intro­


duced any new or significantly changed method of management, 


operation or accounting in respect of the Acquired Business, 


or operated such business other than substantially as 


previously operated and in the ordinary course; (b) theee 
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has been no m a t e r i a l a d v e r s e change i n t h e b u s i n e s s o r a s s e t s 

of t h e Acqu i red B u s i n e s s t a k e n a s a who le ; and (c ) t h e r e has 

been no c a s u a l t y l o s s m a t e r i a l t o Acqui red B u s i n e s s t a k e n as 

a who le . For p u r p o s e s of t h i s Agreemen t , t h e p a r t i e s h e r e t o 

a g r e e t h a t t h e u n a u d i t e d combined f i n a n c i a l s t a t e m e n t s of t h e 

Acqu i red B u s i n e s s a t J u l y 3 1 , 1984 and f o r t h e s even -mon th 

p e r i o d t h e n ended a s p r e v i o u s l y d e l i v e r e d t o Buyer do no t 

r e f l e c t , and t h e f o l l o w i n g u n a u d i t e d f i n a n c i a l d a t a f o r t h e 

Acqu i red B u s i n e s s f o r t h e month of Augus t 1984 , a s compared 

w i t h August 1983 ( rounded t o t h e t h e n e a r e s t $ 1 0 0 , 0 0 0 ) , 

1984 1983 
(Estimated) 

Inocsne Incane 
Net Sales Before Taxes Net Sales Before Taxes 

Housewares Division $10,500,000 $ 700,000 $12,300,000 $ 2,200,000 
(excluding Ekco 

Canada, Inc.) 

Ekco Canada, Inc . 2,000,000 200,000 1,800,000 200,000 

E-Z Por 2,900,000 300,000 2,900,000 500,000 

does no t r e p r e s e n t , a m a t e r i a l a d v e r s e change i n t h e b u s i n e s s 

o r a s s e t s of t h e Acqu i r ed B u s i n e s s t a k e n a s a w h o l e . 

2.18 Bank Accounts. Schedule 2.18 l i s t s a l l bank 

accounts spec i f i c a l l y maintained by or for any of the Subject 

Companies or t h e i r subs id ia r ies or otherwise re la t ing p r i ­

marily to the Acquired Business. 

2.19 Employee Rela t ions . Neither any of the 

Subject Companies nor AHP i s cur ren t ly negotiat ing any co l l ec ­

t ive bargaining agreement with respect to the Acquired Business 
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or has experienced any work stoppage with respect thereto 


during the last two years. 


2.20 Purchase for Own Account. AHP is acquiring 


the Preferred Stock for its own account and not with a view 


to a sale or distribution thereof in violation of any securities 


laws and it will not sell or distribute any thereof in violation 


of any securities laws. 


3.	 Representations and Warranties of Buyer. 


Buyer represents and warrants to AHP as follows: 


3.1 Organization and Qualification. Buyer is a 


corporation duly organized, validly existing and in good 


standing under the laws of the State of Delaware, with corporate 


power to own and lease its properties and carry on its business 


as presently conducted. 


3.2 Purchase for Investment. Buyer is acquiring 


the Subject Shares for its own account and not with a view to 


a sale or distribution thereof in violation of any securities 


laws and it will not sell or distribute any thereof in violation 


of any securities laws. 


3.3 Financing. Buyer has received written conunit­

ments pursuant to which, subject to the conditions stated 


therein, it is to have available on the Closing Date suf­


ficient funds to enable it to consummate the transactions 


contemplated by this Agreement, and evidence thereof 


satisfactory to AHP has heretofore been delivered to AHP. 
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The terras of such financing are substantially as set forth 


in the draft dated August 31, 1984, of the Credit Agreement 


among Ekco Housewares, Inc., the Banks listed therein. 


Wells Fargo Bank, National Association, as Agent, and Buyer, 


previously delivered to AHP. 


3,4 Authority Relative to Agreement. Buyer has the 


corporate power to enter into this Agreement and to carry out 


its obligations hereunder. The execution and delivery of this 


Agreement and the consummation of the transactions contemplated 


herein have been duly authorized by the Board of Directors of 


Buyer and no other corporate proceedings on the part of Buyer 


are necessary to authorize this Agreement and the transactions 


contemplated hereby. This Agreement constitutes a valid and 


binding obligation of Buyer, enforceable in accordance with 


its terms. Neither the execution and delivery of this Agree­


ment by Buyer, the consummation by Buyer of the transactions 


contemplated herein, nor compliance by Buyer with the terms 


and provisions hereof will conflict with or result in a breach, 


default or violation of any of the terms, provisions or condi­


tions of the Certificate of Incorporation or by-laws of Buyer 


or any material agreement, document, instrument, judgment, 


decree, order, governmental permit or license to which Buyer 


is subject including, without limitation, agreements and instru­


ments to which Buyer is a party relating to the financing 


referred to in Section 3.3 hereof. No authorization, consent 


or approval of, or filing with, any public body or authority 


-33­



is necessary for the consummation by Buyer of the transactions 


contemplated by this Agreement, except that such transactions 


may require appropriate filings and/or approval under (a) the 


Hart-Scott Act and (b) FIRA. No authorization, consent or ap­


proval of any other third party is necessary for the consumma­


tion by Buyer of the transactions contemplated by this Agreement. 


4. Additional Agreements by AHP. 


4.1 Consents. AHP will use reasonable efforts in 


good faith to obtain, prior to the Closing Date, any consents 


to the consummation of the transactions contemplated by this 


Agreement, in form and substance reasonably satisfactory to 


Buyer and its counsel, from any third parties whose consent 


may be required therefor as set forth in Schedule 2.2 hereto; 


provided, however, that AHP shall not be obligated to make any 


payment to any person or forgo any right or incur any penalty 


or liability as consideration for the granting of such consent. 


4.2 Maintain Acquired Business as a Going Concern, 


etc. Prior to the Closing Date, AHP shall use reasonable 


efforts in good faith to maintain, and to cause the Subject 


Companies to maintain, the Acquired Business in accordance 


with past practices and to preserve the goodwill of the 


suppliers, employees, customers and others having business 


relations with the Acquired Business. AHP shall not take, 


and shall cause the Subject Companies not to take, any of 


the actions referred to in Section 2.17(a) hereof. 
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4.3 Hart-Scott Act. AHP will use reasonable 


efforts in good faith to make all the premerger notification 


filings it is required to make in connection with the trans­


actions contemplated hereby with the United States Department 


of Justice and the Federal Trade Commission under the Hart-


Scott Act, and will promptly respond to any governmental 


requests or inquiries relating to such filings to the extent 


it is required to do so in the opinion of its counsel. 


4.4 Other Governmental Filings and Submissions. AHP 


will, and will cause the Subject Companies to, use reasonable 


efforts in good faith to make all other filings required to be 


made in connection with the transactions contemplated hereby 


under any other applicable law or regulation, including FIRA, 


and will, and will cause the Subject Companies to, promptly 


respond to any governmental requests or inquiries relating to 


such filings to the extent required in the opinion of its counsel. 


4.5 Non-Competition. AHP agrees that, if the 


transactions contemplated by this Agreement are consummated, 


for a peri'̂ d of five years after the Closing Date neither 


AHP nor its successors or assigns will, nor will they permit 


any other company while a subsidiary of theirs to: 


(a) whether as employer, partner, owner 


of more than 20% (twenty percent) of the stock 


of a corporation or otherwise, engage in any activ­


ities in competition with the Acquired Business 


as it exists on the Closing Date in the geo­
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graphical areas where such Acquired Business is 


being conducted at the time; provided, however, 


that this clause (a) shall not prevent AHP or its 


subsidiaries or affiliates from (i) continuing to 


engage in operations presently conducted by AHP 


and its subsidiaries and not included in the Acquired 


Business, as conducted on the date hereof, or (ii) 


acquiring one or more existing businesses engaged in 


such activities and continuing such activities in the 


manner and at the locations operated by such existing 


business at the time of such acquisition, so long as 


such activities do not account for more than 20% 


of the total revenues of any business so acquired, 


taken as a whole, during the most recently ccxnpleted 


fiscal year of such business; 


(b) divulge or make use of (except in connection 


with the operation of the business of Ekco S.A. de C.V. 


(Mexico) and Industrias Kolana, CA. (Venezuela) sub­


stantially as presently operated) any trade secrets or 


other confidential information relating primarily to 


the Acquired Business except as required by court order 


or applicable law, other than to disclose such secrets 


and information to Buyer or its subsidiaries or affil­


iates, and other than to the extent used on the date 
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hereof in other operations of AHP and its subsidiaries 


not included in the Acquired Business; or 


(c) induce or attempt to persuade any employee 


or agent of any of the Subject Companies or other 


person presently employed in the Acquired Business 


and employed by Buyer immediately following the con­


summation of the transactions contemplated by this 


Agreement to terminate such employment or agency 


relationship in order to enter in any such relation­


ship with AHP, its subsidiaries or affiliates, or 


their successors, excepting only employees or agents 


who are covered by existing contracts or agreements 


which have been disclosed to Buyer requiring that 


they be employed by AHP or any of its subsidiaries 


and affiliates (other than in the Acquired Business) 


after the Closing Date. 


4.6 Corporate Names; Trademarks and Trade Names. 


Following the Closing, AHP shall cause any of its 


subsidiaries not included in the Acquired Business which has 


the name "Ekco" in its corporate name, other than Ekco S.A, 


de C.V. (Mexico), to change its name so as to remove the name 


"Ekco" therefrom; provided, however, that Ekco Products, 


Inc. and its subsidiaries may continue to use the word "Ekco" 


in theic respective corporate names provided either the word 


J 
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"products" or the word "packaging" is also included therein. 


Buyer agrees that Buyer and its subsidiaries will use the 


name "Ekco" in their respective corporate names only if the 


word "housewares" is also included therein; provided that 


the name "Ekco" may be used without the word "housewares" (i) 


in Buyer's own corporate name so long as Buyer remains a 


holding company, until such time, if any, as Buyer shall 


first offer any of its debt or equity securities to the 


public in a transaction which is subject to registration 


under the Securities Act of 1933, as amended, or exempt from 


registration pursuant to Regulation A or any future similar 


regulation promulgated thereunder and (ii) in the existing 


corporate name of Ekco Canada, Inc. 


At the Closing, AHP shall deliver to Buyer, or 


cause to be delivered to Buyer, instruments in substantially 


the form attached as Exhibit D hereto, assigning to Buyer, 


to the extent provided therein, title to any and all trademarks 


and trade names currently in use by the Subject Companies or 


their subsidiaries or otherwise in the Acquired Business 


(except that if a delayed closing is required pursuant to 


Section 1.5, instruments assigning title to any and all 


trademarks, trade names and patents used in the Canadian 


Business shall be delivered subject to and in accordance 


with Section 1.5 hereof). 
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If, at any time prior to the third anniversary of 


the Closing Date, Buyer shall bring any action against Ekco 


Products, Inc., or any subsidiary, affiliate or assignee 


thereof, for infringement of any of the trademarks and trade 


names containing the name "Ekco" assigned to Buyer pursuant 


to the terms hereof, AHP shall pay the reasonable costs and 


expenses of Buyer (Including reasonable attorneys' fees) 


incurred in the prosecution of such action (i) up to $250,000 


if Buyer prevails in such action or (ii) up to the lesser of 


$250,000 or an amount equal to the amount received by Buyer 


in settlement of such action, if such action is settled; 


provided that the aggregate amount payable by AHP in respect 


of all such actions shall in no event exceed $250,000. 


4.7 Right to Investigate. After the date hereof, 


AHP shall afford to representatives of Buyer reasonable access, 


during normal working hours, to the offices, plants, pro­


perties, books and records of the Subject Companies or other­


wise relating primarily to the Acquired Business to the 


extent such access is available to AHP, in order that Buyer 


may have an opportunity to make such investigations as it 


may reasonably desire of the affairs of the Acquired Business. 


In the event of termination of this Agreement, Buyer shall 


deliver to AHP all documents, work papers and other material 
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obtained by Buyer, or on its behalf, from the Subject Companies, 


AHP or its subsidiaries, together with any and all copies 


thereof so obtained or made by or on behalf of Buyer, whether 


so obtained or made before or after the execution of this 


Agreement, and shall not disclose to any third party or 


itself use, directly or indirectly, or through any affiliate 


or subsidiary, any information so obtained or otherwise 


obtained in connection herewith, and shall keep all such 


information confidential. 


5. Additional Agreements by Buyer. 


5.1 Consents. Buyer will use reasonable efforts 


in good faith to cooperate with AHP in obtaining the consent 


of any third party required for the consuimnation of the 


transactions contemplated hereby, 


5.2 Hart-Scott Act. Buyer will use reasonable 


efforts in good faith to make all the premerger notification 


filings it is required to make in connection with ti.e trans­


actions contemplated hereby with the United States Department 


of Justice and the Federal Trade Commission under the Hart-


Scott Act, and will promptly respond to any governmental 


requests or inquiries relating to such filings to the extent 


it is required do so so in the opinion of its counsel. 


-40­



5.3 Other Governmental Filings and Submissions, 


Buyer will use reasonable efforts in good faith to make all 


other filings it is required to make in connection with the 


transactions contemplated hereby under any other applicable 


law or regulation, including FIRA, and will promptly respond 


to any governmental requests or inquiries relating to such 


filings to the extent it is required to do so in the opinion 


of its counsel, 


5.4 Title Insurance. Buyer will use reasonable 


efforts in good faith to secure the policies of title insurance 


contemplated by Section 7.8 hereof or will cause any other 


entity that is to obtain the policies of title insurance 


contemplated by Section 7.8 hereof to use reasonable efforts 


to secure such policies. 


5.5 Financing. Buyer will use its best efforts 


to ensure that the financing referred to in Section 3,3 is 


available on the Closing Date and that sufficient funds for 


consummation of the transactions contemplated hereby are 


advanced pursuant thereto. 


6. Conditions to the Obligations of Both Parties, 


The obligations of each of the parties hereto are 


subject to the fulfillment or waiver by each party in writing, 


prior to or at the Closing, of each of the following conditions: 
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6.1 Legal Proceedings. No suit, action or other 


proceeding shall have been initiated and be pending or be 


threatened by any governmental agency or other third party 


not affiliated with the parties hereto in which it is sought 


to restrain, prohibit, invalidate, modify or condition, or 


set aside, the transactions contemplated by this Agreement, 


6.2 Hart-Scott Act Compliance. Any and all neces­


sary premerger notification filings required under the 


Hart-Scott Act shall have been made with the Federal Trade 


Commission and the United States Department of Justice and 


the prescribed waiting periods under the Hart-Scott Act 


shall have expired. 


6.3 Consents. The consents of all thied parties 


required for the transfer of any material ageeement or contract 


that must be transferred to consummate the transactions 


contemplated hereby shall have been obtained. 


6.4 Glaco Lease. Ekco Products, Inc. and Buyer 


shall have entered into a lease regarding premises currently 


occupied by the Ekco Glaco Division of Ekco Products, Inc, 


in substantially the form of Exhibit E hereto. 


6.5 Supply Agreement. Ekco Products, Inc. and 


E-Z Por shall have entered into a Supply Agreement in sub­


stantially the form of Exhibit F hereto. 
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6,6 Ekco Canada Agreement, Ekco Products, Inc, 


and Ekco Canada, Inc, shall have entered into an Agreement 


in substantially the form of Exhibit G hereto, 


7, Conditions to the Obligations of Buyer, 


The obligations of Buyer hereunder are subject to 


the fulfillment or waiver by it in writing, prior to or at 


the Closing, of each of the following conditions: 


7.1 Representations, The representations and 


warranties of AHP contained in Section 2 of this Agreement 


shall be true and correct in all material respects at and as 


of the Closing (other than the representations and warranties 


contained in Section 2,15 of this Agreement, which shall be 


true and correct in all material respects at and as of two (2) 


full business days prior to the Closing), except for changes 


contemplated hereby or resulting from actions permitted 


hereunder, 


7.2 Performance, AHP shall have performed and 


complied in all material respects with all agreements and 


conditions required by this Agreement to be performed or 


complied with by it prior to or at the Closing. 


7.3 Officer's Certificate. AHP shall have 


delivered to Buyer a certificate, dated the Closing Date 


and signed by an authorized officer of AHP, certifying, to 
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the best of such officer's knowledge, to the fulfillment of 


the conditions specified in Sections 7,1 and 7.2. 


7.4 Share Certificates. AHP shall have delivered 


to Buyer, or caused to be delivered to Buyer, certificates 


representing the Subject Shares duly endorsed in blank or 


with stock powers attached, together with such other instru­


ments or documents as Buyer may reasonably request to transfer 


to Buyer such Subject Shares free and clear of any lien, 


charge or encumbrance. 


7.5 Deeds, etc. AHP shall have delivered to 


Buyer, oe caused to be deliveced to Buyer, such deeds, bills 


of sale, assignments and othec documents of transfer relating 


to the Subject Assets as Buyer may reasonably request. 


7.6 Legal Opinion. AHP shall have delivered to 


Buyer an opinion of Donovan Leisure Newton & Irvine, counsel 


for AHP, to the effect set forth in Schedule 7.6 hereto. 


7.7 Resignations. AHP shall have caused to be 


delivered to Buyer the signed resignation of each of the 


officers and directors of the Subject Companies whose 


resignation has been requested by Buyer prior to the Closing 


Date. 


7.8 Title Insurance. Either (a) Buyer shall have 


obtained, at its own expense, policies of title insurance 
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issued by a reputable title insurance company insuring fee 


simple title in and to each material item of real property 


owned by any of the Subject Companies or included in the 


Subject Assets, or (b) any entity financing Buyer's acquisi­


tion of the Subject Assets and the Subject Shares shall have 


obtained, at its or Buyer's expense, policies of mortgagee's 


title insurance issued by a reputable title insurance company 


insuring the interest of such entity in each material item 


of real property owned by any of the Subject Companies or 


included in the Subject Assets, in each case subject only to 


the encumbrances disclosed in Schedule 2.8 hereto, in an 


amount not less than the book value of each such item of 


property. 


7.9 Supporting Closing Documents. AHP shall have 


delivered to Buyer, or caused to be delivered to Buyer, the 


documents specified in Schedule 7.9, in form reasonably 


satisfactory to Buyer's counsel. 


8. Conditions to the Obligations of AHP. 


The obligations of AHP hereunder are subject to 


the fulfillment or waiver by AHP in writing, prior to or 


at the Closing, of each of the following conditions: 


8.1 Representations. The representations and 


warranties of Buyer contained in Section 3 of this Agreement 


shall be true and correct in all material respects at and as 


of the Closing. 
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8.2 Performance. Buyer shall have performed and 


complied in all material respects with all agreements and 


conditions required by this Agreement to be performed or 


complied with prior to or at the Closing. 


8.3 Officer's Certificates. Buyer shall have 


delivered to AHP a certificate, dated the Closing Date 


and signed by an authorized officer of Buyer, certifying, 


to the best of such officer's knowledge, to the fulfillment 


of the conditions specified in Sections 8.1 and 8,2, 


8.4 Purchase Price, Buyer shall have delivered 


to AHP the Purchase Price requited by Section 1.3 heceof 


(including, subject to the provisions of Section 1.5 hereof, 


$93,000,000 in immediately available funds in such manner 


as AHP shall have specified by notice given to Buyer at 


least 48 hours prior to the Closing). 


8.5 Assumption. Buyer shall have delivered to 


AHP an instrument satisfactory in form and substance to AHP 


and its counsel evidencing Buyer's assumption of those 


liabilities and obligations of AHP to be assumed by Buyer 


pursuant to this Agreement. 


8.6 Legal Opinion. Buyer shall have delivered to 

AHP an opinion of Kramer, Levin, Nessen, Kamin k Frankel, 
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counsel for Buyer, to the effect set forth in Schedule 8,6 


hereto. 


8.7 Supporting Closing Documents. Buyer shall 


have delivered to AHP, or caused to be delivered to AHP, the 


documents specified in Schedule 8.7, in form reasonably 


satisfactory to AHP's counsel. 


8.8 Registration Rights Agreement. AHP and Buyer 


shall have entered into a Registration Rights Agreement in 


substantially the form of Exhibit H hereto. 


9. Indemnification. 


9,1 Indemnification by AHP. AHP agrees to in­


demnify and hold harmless Buyer, its subsidiaries and af­


filiates and the Subject Companies from and against any and 


all liabilities, losses, costs or damages ("Loss") and reason­


able attorneys' fees and expenses, including court costs, 


("Expense"), all as determined in accordance with Section 9.3, 


incurred by Buyer, its subsidiaries or affiliates or the 


Subject Ccxnpanles in connection with or arising from (a) any 


material breach by AHP of any of its covenants contained in 


this Agreement, (other than the covenants contained in Section 


4.5), (b) any breach by AHP of any of its covenants contained 


in Section 4.5 or (c) any breach of any representation or 
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warranty of AHP contained in this Agreement or in any certifi­


cate delivered by or on behalf of AHP pursuant hereto; pro­


vided, however, that AHP shall not be required to indemnify 


Buyer under this Section 9.1, and shall have no liability 


under this Agreement, unless the total amount of Loss and 


Expense incurred by Buyer, its subsidiaries and affiliates 


and the Subject Companies, all as determined in accordance 


with Section 9.3, exceeds $1,000,000 in the aggregate. All 


Loss and Expense, regardless of individual amount, may be 


aggregated for purposes of satisfying the eequieement of 


the preceding sentence that indemnification hereunder is 


available only if the total amount of Loss and Expense exceeds 


$1,000,000, If the total amount of Loss and Expense does 


exceed $1,000,000, then recovery shall be had for the full 


amount of such LOSJ and Expense and thereafter, for each 


claim hereunder for aggregate Loss and Expense in excess of 


$100,000. The indemnification provided for in this Section 


9,1 shall terminate one year after the Closing Date (except 


with regard to breaches of representations and warranties 


contained in Sections 2,2 and 2.3, which indemnification 


shall terminate six years after the Closing Date) or, in the 


case of indemnification with respect to any covenant to be 
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performed after the Closing Date, one year after the date 


on which the breach of such covenant is discovered, or through 


the exercise of reasonable care should have been discovered, 


by the indemnified person, and no claims shall be made by 


or on behalf of Buyer, its subsidiaries or affiliates or the 


Subject Companies under this Section 9,1 thereafter, 


9,2 Indemnification by Buyer. Buyer agrees to 


indemnify and hold harmless AHP and its subsidiaries and 


affiliates from and against any and all Loss and Expense, all 


as determined in accordance with Section 9.3, incurred by AHP 


or its subsidiaries or affiliates in connection with or arising 


from (a) any material breach by Buyer of any of its covenants 


contained in this Agreement, (b) any breach of any representa­


tion or warranty of Buyer contained in this Agreement or in 


any certificate delivered by or on behalf of Buyer pursuant 


hereto, and (c) any liability or obligation of any of the 


Subject Companies or any liability assumed pursuant to Section 


1,4 hereof, whether arising before or after the Closing Date; 


provided, however, that Buyer shall have no liability under 


the foregoing clauses (a) and (b) of this Section 9,2 unless 


the total amount of LOSS and Expense incurred by AHP and its 


subsidiaries and affiliates, all as determined in accordance 


with Section 9.3, exceeds $1,000,000 in the aggregate, and the 


amount of such Loss and Expense in any single instance exceeds 
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$100,000. All Loss and Expense, regardless of individual 


amount, may be aggregated for purposes of satisfying the 


requirement of the preceding sentence that indemnification 


hereunder is available only if the total amount of Loss 


and Expense exceeds $1,000,000. If the total amount of Loss 


and Expense does exceed $1,000,000, then recovery shall be 


had for each Loss or Expense greater than $100,000, 


9.3 Determination of Loss and Expense. In deter­


mining the amount of any Loss and Expense incurred by a 


person seeking indemnification under this Section 9, (i) 


amounts recovered from or paid by insurance carriers or any 


other third party by way of subrogation or otherwise shall 


be deducted, and (ii) the tax effect of and any tax benefits 


arising from the facts or circumstances giving rise to such 


claim shall be given full consideration. In this connection, 


there shall be taken into account (a) the present value 


(based upon a discount rate equal to the Prime Rate as defined 


in Section 1.7 hereof) as of the txme any indemnity payment 


is made, of any off-setting tax benefit which, in the reason­


able opinion (based upon good-faith business projections by 


the Company's management determined at the time of payment) 


of a firm of independent public accountants of national 


standing selected by mutual agreement of the Indemnified 


and the indemnifying persons, the indemnified person (or 
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the federal consolidated tax group of which such person 


is a member) may reasonably be expected to receive as a 


result of such Loss and Expense, and (b) to the extent that 


the aggregate amount of all Loss and Expense (after taking 


into account any amounts recovered from third parties or 


off-setting tax benefit computed hereunder) exceeds the 


minimum dollar amounts respectively provided in Section 9.1 


or Section 9.2, as the case may be, the present value (deter­


mined as provided above) of any offsetting tax detriment 


which, in the reasonable opinion of such accountants, the 


indemnified person (or the federal consolidated tax group 


of which such person is a member) may reasonably be expected 


to suffer as a result of the receipt of such indemnity payment, 


9.4 Notice of Claims, If Buyer or AHP believes 


that any of the persons to be indemnified by the other under 


this Section 9 has suffered or incurred any L-sss or incurred 


any Expense, whether or not the applicable minimum amount has 


been exceeded. Buyer or AHP, as the case may be, shall so 


notify the other promptly in writing describing such Loss or 


Expense, the amount thereof, if known, and the method of com­


putation of such Loss or Expense, all with reasonable particu­


larity and containing a reference to the provisions of this 


Agreement or any certificate delivered pursuant hereto in 


respect of which indemnification for such Loss or Expense 
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may be claimed. If any action at law or suit in equity is 


instituted or any claim or obligation asserted by or against 


a third party with respect to which any of the indemnified 


persons intends to claim indemnification for any liability 


or expense as Loss or Expense under this Section 9, such 


indemnified person shall promptly notify the indemnifying 


person, in writing, of the institution or assertion thereof. 


If the indemnified person fails to give such notice as soon 


as practicable and in no event more than fifteen (15) business 


days after receiving notice of the institution of such action 


or suit or the assertion of such claim or obligation, the 


indemnifying person shall be discharged from liability with 


respect to the subject matter thereof, and no amount in 


respect thereof shall be claimed or payable as Loss or Expense 


under this Section 9, unless the indemnified person proves 


that the interests of the indemnifying person shall net have 


been prejudiced by the failure of the indemnified person to 


have given notice to the indemnifying person within t^e time 


specified above. 


9.5 Third-Party Claims. 


(a) Subject to paragraph (b) of this Section 9.5, 


the persons indemnified under this Section 9 shall have the 


right to conduct and control, through counsel of their choos­


ing, the defense of any third party claim, action or suit, and 
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the persons indemnified may compromise or settle the same, pro­


vided that any of the indemnified persons shall give the indem­


nifying person at least fifteen (15) business days' advance 


notice of any proposed compromise or settlement. The indemni­


fied person shall permit the indemnifying person to partici­


pate in the defense of any such action or suit through counsel 


chosen by the indemnifying person, provided that the fees 


and expenses of such counsel shall be borne by the indemnify­


ing person. Any compromise or settlement effected after the 


indemnifying person by notice to the indemnified person 


shall have disapproved such compromise or settlement shall 


discharge the indemnifying person from liability with respect 


to the subject matter thereof, and no amount In respect 


thereof shall be claimed or payable as Loss or Expense under 


this Section 9; provided, however, that prior to approving 


or disapproving any settlement or compromise the indemnifying 


person shall give due consideration to any recommendation by 


the indemnified person with respect thereto. 


(b) The indemnifying person shall have fifteen (15) 


business days after receipt of the notice of an action, suit, 


claim or obligation referred to in Section 9,4 to notify the 


indemnified person that it elects to conduct and control 


such action, suit, claim or obligation (which notice shall 


constitute an admission by such indemnifying person of its 
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indemnification obligation with respect thereto). If the 


indemnifying person gives the foregoing notice, the indem­


nifying person shall have the right to undertake and control, 


through counsel of its own choosing and at the expense of 


the indemnifying person, the conduct and settlement of 


such action, suit, claim or obligation, and the indemnified 


person shall cooperate with the indemnifying person in 


connection therewith; provided, however, that the indemnifying 


person shall promptly reimburse the indemnified person to 


the extent required under this Section 9 for any Loss resulting 


from such action or suit and all related Expense incurred by 


the indemnified person, except fees and expenses of counsel 


for the indemnified person incurred after the assumption of 


the conduct and control of such action, suit, claim or 


obligation by the indemnifying person. The indemnifying 


person shall not agree to any settlement of any such action, 


suit, claim or obligation that requires the indemnified 


person to take any material action or refrain from taking 


any material action without the consent of the indemnified 


person, which consent shall not be unreasonably withheld. 


So long as the indemnifying person is contesting any such 


action or suit in good faith, the indemnified person shall 


not pay or settle any such action or suit. 
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9.6 Property As Is, Where Is. Buyer hereby ac­


knowledges that except as expressly set forth herein neither 


AHP nor anyone on its behalf has made any representation or 


warranty, express or implied, to Buyer with respect to the 


physical condition of the real property owned by the Subject 


Companies or included in the Subject Assets, including, without 


limitation, the improvements which are a part thereof, the 


water, sewer and utility systems servicing such properties, 


and the fixtures, equipment and personal property situated 


thereon, or, except as expressly set forth herein, as to any 


personal property included in the Subject Assets or owned 


by the Subject Companies or other matter or thing in connec­


tion with the subject matter on this Agreement. AHP has given 


Buyer full opportunity to inspect the physical aspects of 


such real and personal property and it has made such examina­


tion as it deemed appropriate thereof and of the structures 


constituting a portion thereof, including the electrical, 


heating and plumbing systems, the foundation, and all other 


physical aspects thereof, all applicable laws, ordinances, 


regulations and rules applicable thereto, and the personal 


property situated thereon, and Buyer agrees to accept same 


"AS IS, WHERE IS" on the date hereof, subject as to the 


physical condition of such properties to subsequent reasonable 


use, wear, tear and natural deterioration; and Buyer hereby 
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waives all rights against AHP in respect of the physical 


aspects of such properties and the fixtures, equipment and 


personal property situated thereon. 


9.7 Investigation. Buyer acknowledges that it has 


had an opportunity to make such investigation of the Acquired 


Business as it deems necessary, and that in entering into this 


Agreement and transactions contemplated hereby it is relying 


solely on the results of such investigation and on the 


representations and warranties of AHP specifically set 


forth in Section 2 hereof, and further acknowledges that 


AHP has made no representation or warranty with respect to 


the accuracy of the descriptive memoranda with respect to 


the Acquired Business prepared by its financial advisors or 


any other written or oral communication not specifically 


referred to in said Section 2. All representations and 


warranties by AHP or by Buyer made herein or in any Exhibit 


or Schedule attached hereto shall be considered to have been 


relied on by the party to which they are made regardless of 


any investigation made by or on behalf of Buyer or AHP, 


9,8 Certain Exceptions, indemnification with 


respect to agreements set forth in Sections 10, 11 and 15 


hereof shall not be subject to the minimum dollar amounts 


provided for in Sections 9.1 and 9.2. Under no circumstances 


-56­



shall any right of indemnification be available against AHP 


hereunder with respect to consequential damages or otherwise 


by reason of any breach of, or default under, the contemplated 


Credit Agreement among Ekco Housewares, Inc, the Banks listed 


therein, Wells Fargo Bank, National Association, as Agent, and 


Buyer, 


10.	 Agreements by AHP and Buyer Relat­

ing to Employee Benefit Plans. 


(a) Plans to be Maintained Until Closing, AHP 


will maintain all employee benefit plans listed on Schedule 


2.14A and Schedule 2.14B (except the apprenticeship plans 


described in Schedule 2,14B) in full force and effect until 


the Closing Date. 


(b) Group Insurance Plans. Except as otherwise 


required by law, AHP will, as of the Closing Date, discontinue 


payments to Metropolitan Life Insurance Company ("Metropolitan") 


to pay benefits accrued after the Closing Date under the 


plans set forth in Schedule 2,14B to the extent such payments 


relate to the employees of the Acquired Business, AHP will, 


however, continue to provide the retiree coverage set forth 


in such plans for employees of the Acquired Business who 


retired on or prior to the Closing Date. With respect to 


the prescription drug program for non-union United States 


employees, AHP will, until December 31, 1984, pay benefits 
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to employees of the Acquired Business under such program and 


charge the cost of such benefits and any reasonable admin­


istrative costs to the Buyer. 


(c) Spin-off of Portions of AHPC Retirement Plan ­

U.S. and AHPC Retirement Plan - Canada. AHP and Buyer agree 


that the assets (in the form of a group annuity contract(s) 


provided by Metropolitan) and liabilities of the American 


Home Products Corporation Retirement Plan - United States 


("AHPC Retirement Plan - U.S.") and the American Home Products 


Corporation Retirement Plan - Canada ("AHPC Retirement Plan 


- Canada") that are attributable to active employees of the 


Acquired Business as of the Closing Date who are employees 


of the Buyer immediately after the Closing Date ("Transferred 


Employees") will be transferred, as soon as practicable, to 


separate qualified pension plans (the "Spin-off Plan" and 


the "Canadian Spin-off Plan," respectively) which Buyer 


agrees to establish for such employees after the Closing 


Dat«d provided that Buyer will first furnish reasonably satis­


factory evidence to AHP (i) that the Spin-off Plan and the 


Canadian Spin-off Plan have been duly established, (ii) 


that Buyer has obtained a determination that the Spin-off 


Plan is a qualified plan under Section 401(a) or 403(a) of 


the Code, and (iii) that Buyer has obtained all required 


governmental approvals that the Canadian Spin-off Plan complies 


with Canadian federal and provincial governmental requirements. 
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The foregoing, insofar as it applies to the AHPC Retirement 


Plan-Canada, shall be effective from and as of the Closing 


with respect to the Canadian Business in the event Section 


1.5 of this Agreement shall apply. Prior to such transfers, 


AHP will file any and all notices required to be filed with 


governmental agencies in connection with such transfers. 


For purposes of the foregoing, the value of the 


assets to be transferred from the AHPC Retirement Plan-U.S, 


to the Spin-off Plan will be equal to the Pension Reserve 


Account under Metropolitan's Group Annuity Contract Number 


313 attributable to United States Transferred Employees. 


The value of the assets to be transferred feom the AHPC 


Retirement Plan-Canada to the Canadian Spin-off Plan will be 


equal to the Pension Reserve Account under Metropolitan's 


Group Annuity Contract Number 313 attributable to Canadian 


Transferred Employees. The value of such assets to be trans­


ferred shall, in each case, be increased by interest and 


other earnings accumulated under Group Annuity Contract 


Number 313 with respect to such assets, and shall be reduced 


by benefits paid to Transferred Employees, between the Closing 


Date and the actual date of transfer. 


In accordance with Exhibit I hereto. Metropolitan 


will represent, in a foem legally binding, that, upon peesenta­

tion of evidence that Buyec or a subsidiary thereof has 
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established the Spin-off Plan and the Canadian Spin-off Plan 


and has acted in accordance with this paragraph (c), and 


upon proper execution by AHP and Buyer or a subsidiary thereof 


of new group annuity contract(s) and transfer agreement(s) 


as required by Metropolitan, Metropolitan will Issue new 


group annuity contract(s) to Buyer or a subsidiary thereof 


for the Spin-off Plan and the Canadian Spin-off Plan, respect­


ively. 


Buyer will be responsible for maintaining the 


tax-qualified status of the Spin-off Plan and the Canadian 


Spin-off Plan. Buyer also will be responsible for filing 


any required notices with respect to such plans concerning 


this transaction with the Department of Labor, the IRS and 


all appropriate Canadian federal and provincial authorities 


and distributing any such notices with respect to such plans, 


as required by law, to the employees involved. 


Anything in this Purchase Agreement to the contrary 


notwithstanding, fron the Closing Date to the date that assets 


are transferred to the Spin-off Plan (or, with respect to the 


AHPC Retirement Plan-Canada, the date that assets are trans­


ferred to the Canadian Spin-off Plan), AHP shall continue to 


administer the AHPC Retirement Plan - U.S. and the AHPC 


Retirement Plan - Canada with respect to employees of the 
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Acquired Business (active as of the Closing Date) in accordance 


with the provisions of ERISA and the Code (and applicable Canadian 


law) and shall make payments under those plans to such employees 


eligible therefor (based on benefits they have accrued up to 


the Closing Date). 


(d) Assumption of Massillon and Canton Plans by 


Buyer or a Subsidiary. AHP and Buyer agree that Buyer or a 


subsidiary thereof will assume as of the Closing Date, in a 


form acceptable to AHP, the assets and liabilities of the 


pension Plan for Plant Employees of the Massillon Plant Ekco 


Housewares Company Division of American Home Products Cor­


poration ("Massillon Plan") and the Pension Plan for Plant 


Employees of the Canton Plant Ekco Housewares Company Division 


of American Home Products Corporation ("Canton Plan"). 


For purposes of the foregoing, the value of the 


assets of the Massillon Plan to be assumed will be equal 


to the Pension Reserve Account under Metropolitan's Group 


Annuity Contract Number 313 attributable to the Massillon Plan, 


and the value of the assets of the Canton Plan to be assumed 


will be equal to the Pension Reserve Account under Metropolitan's 


Group Annuity Contract Number 313 attributable to the Canton 


Plan. AHP will file any and all notices required to be 


filed with governmental agencies in connection with such 


assumption. 
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There have been no extraordinary transfers of 


assets from the Massillon and Canton Plans between January 1, 


1983 and the date hereof, and there shall be no such transfers 


prior to the Closing Date. 


In accordance with Exhibit I hereto. Metropolitan 


has represented, in form legally binding upon it, that, upon 


presentation of evidence that Buyer or a subsidiary thereof 


has duly assumed the Massillon Plan and the Canton Plan, and 


upon proper execution by AHP and Buyer of new group annuity 


contract(s) and transfer agreement(s) as required by 


Metropolitan, Metropolitan will issue new group annuity 


contract(s) to the Buyer or a subsidiary thereof, 


(e) Adams and Slaymaker, The value of the assets 


of the Pension Plan for Bargaining Unit Employees of Adams 


Plastics Co., Inc. ("Adams Plan"), will be equal to the Pension 


Reserve Account under Metropolitan's Group Annuity Contract 


Number 313 attributable to the Adams Plan, and the value of the 


assets of The Slaymaker Lock Company, Inc. Pension Plan 


("Slaymaker Plan") will be equal to the Pension Reserve Account 


under Metropolitan's Group Annuity Contract Number 313 attribut­


able to the Slaymaker Plan. 


There have been no extraordinary transfers of 


assets from the Adams and Slaymaker Plans between January 1, 


1983 and the date heceof, and theee shall be no such teansfecs 


peioc to the Closing Date. 
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In accordance with Exhibit I hereto, Metropolitan 


will represent, in form legally binding upon it, that, upon 


proper execution by AHP and Buyer of new group annuity con-


tract(s) and transfer agreement(s) as required by Metropolitan, 


Metropolitan will issue new group annuity contract(s) to the 


Buyer or a subsidiary thereof. 


(f) Funding of Company Pension Plans and Canadian 


Pension Plans. As of the Closing Date, the present value of 


all accrued benefits (as determined by Metropolitan) attribu­


table to the Acquired Business under the Company Pension 


Plans and the AHPC Retirement Plan - Canada will not exceed 


the value of the assets of such plans as are attributable to 


the Acquired Business. AHP has made required contributions, 


under the terms of Metropolitan's Group Annuity Contract No. 


313, with respect to the Company Pension Plans and the AHPC 


Retirement Plan - Canada for the year ended December 31, 


1983. AHP will make provision for any amounts which are 


required to be paid, under the terms of Metropolitan's Group 


Annuity Contract No, 313, as a contribution with respect to 


the Company Pension Plans and the AHPC Retirement Plan - Canada 


for the period frcxn January 1, 1984 to the Closing Date, and 


in accordance with Exhibit I hereto, Metropolitan will repre­


sent, in a foem binding upon it, that, upon payment of such 
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contributions, the payment of all accrued benefits attributable 


to the Acquired Business under the Company Pension Plans and 


the AHPC Retirement Plan - Canada will be fully funded and 


insured under Group Annuity Contract 313 as of the Closing 


Date. 


As of the Closing Date, the present value of all 


accrued benefits (as determined by Mutual Life Assurance 


Company of Canada ("Mutual Life")) under the Pension Plan for 


Bargaining Unit Employees of Ekco Canada Limited (the "Ekco 


Canada Bargaining Plan") will not exceed the value of the 


assets of the Ekco Canada Bargaining Plan. Ekco Canada Inc. 


has made required contributions, under the terms of Mutual 


Life's Group Annuity Policy No. GA 1569 for the year ended 


December 31, 1983, Ekco Canada Inc. will make provision for 


any amounts (to be determined by Mutual Life as of the Closing 


Date) which are required to be paid under the terms cf Mutual 


Life's Group Annuity Policy No, GA 1569 as a contribution 


with respect to the Ekco Canada Bargaining Plan for the period 


from January 1, 1984 to the Closing Date, and in accordance 


with Exhibit II hereto, Mutual Life has represented that, upon 


payment of such contributions, the payment of all accrued 


benefits under the Ekco Canada Bargaining Plan will be fully 


funded and insured under Group Annuity Policy No. GA 1569 as 


of the Closing Date, 
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As of the Closing Date, the present value of all 


accrued benefits (as determined by Mutual Life) under the 


Pension Plan of Ekco Products Company (Canada) Limited (the 


"Ekco Canada Plan"), will not exceed the value of the assets 


of the Ekco Canada Plan. Contributions under the Ekco Canada 


Plan were funded under Mutual Life's Universal Group Annuity 


Policy No, GA 614 and were discontinued as of December 31, 


1975, No pension benefits have accrued under the Ekco Canada 


Plan since December 31, 1975. In accordance with Exhibit II 


hereto. Mutual Life has represented that payment of all accrued 


benefits up to December 31, 1975 under the Ekco Canada Plan 


will be fully funded and insured under Universal Group Annuity 


Policy No. GA 614 as of the Closing Date. 


(g) Additional Agreements. Except as provided in 


paragraph (b) (with respect to the prescription drug program) 


and paragraph (c) (with respect to administration and the 


payment of benefits between the Closing Date and the date of 


transfer of assets to the Spin-off Plan and the Canadian Spin­


off Plan), after the Closing Date, AHP will have no further 


responsibilities or liabilities with respect to any employee 


pension plan set forth in Schedule 2.14A (except with respect 


to the Supplemental Executive Retirement Plan of AHP, with 


respect to which all liabilities for benefits accrued as of 
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the Closing Date shall be retained by AHP) to the extent 


such plan relates to the Acquired Business, or any group 


insurance plan set forth in Schedule 2,14B to the extent 


such plan relates to the Acquired Business, Buyer agrees to 


indemnify AHP, and its officers, directors and employee 


benefit plan trustees and fiduciaries, the AHPC Retirement 


Plan - U,S, and the AHPC Retirement Plan - Canada, in accordance 


with Section 9 hereof, for any liability, cost or expense 


that AHP or any of them may incur after the Closing Date 


(regardless of the period of employee service to which it 


relates) in respect of any plan set forth in Schedule 2.14A 


or 2,14B (other than the Supplemental Executive Retirement 


Plan) to the extent such plan relates to the Acquired Business 


arising from Buyer's acts or omissions. Such liability, cost 


or expense shall include, without limitation, any statutory 


severance pay liability resulting from Buyer's failure to 


offer employment to, or continue employment of, all employees of 


the Acquired Business, other than a liability, cost or expense 


arising under a plan maintained by AHP. 


(h) No Third Party Rights. No person (other than 


parties to this Purchase Agreement), including without 


limitation the employees of the Acquired Business and their 


dependents and beneficiaries, shall be entitled to assert any 
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claim based on any of the provisions of this Purchase Agreement 


with respect to employee benefit plans against any party to 


the Purchase Agreement (or any of their subsidiaries or 


affiliates). 


11. Tax Matters. 


ll.l Allocation of Tax Liability. AHP and Buyer 


agree that, for each taxable period before and including the 


Closing Date for which a consolidated federal or combined 


state or local return was, or is to be, filed including AHP 


and any of the Subject Companies in the consolidated or 


combined return, AHP shall pay (to the extent not previously 


paid by the Subject Companies) as federal income and state or 


local income, corporation or franchise taxes based on or 


measured by income the amount of federal and state or local 


income, corporation or franchise taxes based on or measured by 


income and interest, additions to tax, and penalties attribu­


table to income of the Subject Companies for such periods. 


Unless AHP makes an election under section 338(h)(10) of the 


Internal Revenue Code, AHP assumes no liability for any tax, 


penalty, interest, or addition to tax that may arise as a 


result of any election by Buyer that results in any step-up 


of basis in the assets held by the Subject Companies. AHP 


and Buyer also agree that for each taxable period before and 
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including the Closing Date for which any Subject Company 


filed, or will file, a separate state, local, or foreign 


income tax return, AHP shall pay (to the extent not already 


paid by such Subject Company) as state and local income, 


corporation or franchise taxes based on or measured by 


income and foreign income taxes the amount of such taxes and 


interest, additions to tax and penalties. If the taxable 


year of any Subject Company for which it files a separate 


state, local, or foreign income tax return commences on or 


before the Closing Date and ends thereafter, then the amount 


of any state, local or foreign income tax liability, defi­


ciency, refund, credit, or other benefit for such year shall 


be apportioned between AHP and Buyer based on the actual 


results of operations of that Subject Company in the respect­


ive periods before and after the Closing Date. 


AHP shall be liable for any stock transfer taxes 


arising from the sale of the Subject Shares and any transfer 


and sales taxes resulting from the sale of the Subject Assets 


(excluding filing or recording fees, which shall be shared 


equally by Buyer and AHP). Buyer shall furnish to AHP all 


resale and exemption certificates and other documents which 


may be required to establish a "sale for resale" or similar 


exemption with respect to inventory and exempt use with 
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respect to certain depreciable tangible personal property in 


any relevant taxing jurisdiction. 


11.2 Tax Allocation Agreement. Subject to Section 


1.6(b)(iii) hereof, any tax allocation agreement or arrange­


ment that, prior to the Closing Date, may have been entered 


into by AHP on the one hand and the Subject Companies or any 


of them on the other hand shall be terminated as of the date 


hereof and no payments which are owed by or to the Subject 


Companies pursuant to such agreements shall be made. 


11.3 Refunds and Credits. AHP shall be entitled 


to recover from Buyer any refunds, credits or other tax 


benefits attributable to taxes for periods up to and including 


the Closing Date. AHP shall also be entitled to recover from 


Buyer the amount of any tax benefits attributable to tax 


audit changes with respect to taxes for which it is respon­


sible under Section 11.1 above. Buyer agrees, promptly 


after receipt of any refunds, credits or other tax benefits 


attributable to any such taxes, to pay AHP amounts equal 


thereto promptly after receipt thereof by Buyer or the Subject 


Companies. 


11.4 Assistance and Cooperation. AHP shall include 


the federal taxable income or loss of the Subject Companies 


for taxable periods ending on oe before the Closing Date in 
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its consolidated federal income tax returns for such periods. 


Buyer shall (i) assist (or shall cause the Subject Companies 


to assist) AHP in preparing the schedules relating to the 


Subject Companies for taxable periods up to and including 


the Closing Date with respect to which AHP shall request 


such assistance and (ii) cooperate with AHP in preparing for 


audit of any tax return for a period ending on or before the 


Closing Date or that includes operations of the Subject 


Companies or of AHP or other subsidiaries of AHP in respect 


of the Subject Assets. After the Closing Date, AHP may 


require Buyer to cause the Subject Ccanpanies to join with 


AHP in combined state or local income tax returns (or amended 


returns if AHP and the Subject Companies have previously 


filed separate returns) in any jurisdictions in which AHp 


and che Subject Companies are eligible to join in a combined 


return with AHP if AHP in its discretion desires them to 


join or is required to cause them to join. AHP shall 


determine what decisions to make and what positions to take 


on all returns which affect its tax liability. 


11.5 Access and Cooperation. After the Closing 


Date, each of AHP and Buyer shall cooperate fully with the 


other as to tax liabilities of each before or including the 


Closing Date, shall make available to the other and to any 
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taxing authority as reasonably requested all information, 


records, and documents relating to the tax liabilities or 


potential tax liabilities of either for such periods and 


shall preserve all such information, records, and documents 


until the expiration of any applicable statute of limitations 


or extensions thereof and as otherwise required by law. Each 


of AHP and Buyer shall also make available to the other as 


reasonably requested personnel responsible for preparing or 


maintaining information, records, and documents, both in 


connection with tax matters as well as litigation. In the 


event of a contest with a taxing authority, AHP shall have 


the right to control the contesting of the issue involved, 


including the selection of a forum for contest. 


11.6 Notice of Proposed Adjustments. AHP and Buyer 


shall each give prompt written notice to the other of any 


proposed adjustment (x) to the allocation of the Purchase 


price among the Subject Assets and Subject Shares or (y) 


with respcL to the Subject Companies. AHP and Buyer shall 


each (i) advise the other with respect to the position or 


positions to be taken in connection with any such proposed 


adjustment, (ii) advise the other of the status of any con­


ferences, meetings or proceedings with tax authorities or 


-71­



appearances before any court pertaining to any such adjust­


ment and (iii) advise the other of the outcome of such pro­


ceedings. However, nothing herein shall entitle either AHP 


or Buyer to interfere with the other's right to make any 


judgments or to take any actions it deems appropriate in 


connection with the disposition of any such proposed ad­


justments. 


12. Business Records. 


On the Closing Date, AHP shall deliver or cause to 


be delivered to Buyer possession of all business records 


necessary for the operation of the Acquired Business after 


the Closing Date, including, but not limited to, price lists, 


customer lists, credit records, purchase orders, sales orders 


and data respecting product returns, failures and defects and 


quality control, but excluding all files, records or 


correspondence relating to transactions completed prior to 


the Closing Date or with respect to which AHP may have 


continuing obligations or potential liability or which are 


required by AHP in connection with the filing of tax returns, 


it being understood that all of the foregoing materials, 


regardless of whether transferred to Buyer or retained by 


AHP, shall be retained by the party having possession of same 


for not less than five years from the date hereof and during 
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that time shall be made available to the other party or 


parties hereto for inspection or copying as reasonably 


requested during nonnal working hours, 


13, Survival of Obligations, 


Except as may be otherwise provided in this Agree­


ment, all representations, warranties and covenants to be 


performed on or prior to the Closing Date contained in this 


Agreement (other than those representations and warranties 


contained in Sections 2,2 and 2.3 hereof) or in any 


certificate delivered pursuant hereto shall terminate on the 


first anniversary of the Closing Date, and those representa­


tions and warranties contained in Sections 2.2 and 2.3 hereof 


shall terminate on the sixth anniversary of the Closing Date. 


In case of any breach of any representation, warranty or 


covenant, or any breach of any covenant to be performed after 


the Closing Date, the exclusive remedy therefor shall be 


indemnification pursuant to Section 9 hereof. 


14. Termination and Amendment. 


14.1 Termination. This Agreement may be terminated 


at any time prior to the Closing Date: 


(a) by mutual consent of AHP and 


of Buyer; and 
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(b) by either AHP or Buyer if the 


Closing contemplated by Section 1,2 hereof 


shall not have been consummated on or before 


October 15, 1984. 


14.2 Effect of Termination, In the event of any 


permitted termination of this Agreement, no party to this 


Agreement will have any liability to the other except for 


any willful breach of any of the provisions of this Agreement 


or breach of Section 4.7 hereof. 


14.3 Amendment. This Agreement, including the 


Exhibits and Schedules hereto, contains the entire agreement 


of the parties hereto with respect to the matters referred 


to herein and supersedes all prior agreements, writings and 


negotiations with respect thereto. This Agreement may not 


be amended except by an instrument ir writing signed on 


behalf of each of the parties hereto. 


15, Commissions, etc, 


AHP represents and warrants that no broker or finder 


is entitled to any brokerage or finder's fee or other 


commission or fee from AHP based upon arrangements made by 


or on behalf of AHP with respect to the transactions contemp­


lated by this Agreement except for fees payable to Merrill 


Lynch, Pierce, Fenner & Smith Incorporated and/or Goldman, 
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Sachs & Co., whose fees, to the extent payable, shall be 


paid by AHP. Buyer represents and warrants that no 


broker or finder is entitled to any brokerage or finder's 


fee or other commission or fee from Buyer or AHP based upon 


arrangements made by or on behalf of Buyer with respect to 


the transactions contemplated by this Agreement. Indemni­


fications for breach of warranties and representations pro­


vided for in this Section 15 shall not be subject to the 


minimum dollar amounts provided for in Sections 9.1 and 9.2 


or to any other deductible amounts. 


16. Expenses. 


Unless otherwise explicitly provided in this 


Agreement, each party shall bear its own expenses for counsel 


fees and other expenses .incurred in connection with this 


Agreement and the transactions contemplated hereby. 


17, Bulk Sales Law. 


Buyer hereby waives ccmpliance by AHP and its sub­


sidiaries with the terms and conditions of any applicable 


bulk sales laws, and AHP hereby agrees to indemnify Buyer 


and hold it harmless against any claims or demands asserted 


by any creditor of AHP or its subsidiaries against Buyer, in 


connection with liabilities and obligations not assumed by 
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Buyer under this Agreement, for noncompliance by AHP and its 


subsidiaries with bulk sales laws or similar laws which may 


be applicable to the sale or transfer of the assets and 


properties hereunder. 


18.	 Notices. 


All notices, requests, waivers, demands and other 


communications hereunder shall be in writing and shall be 


deemed to have been duly given if delivered or mailed, first-


class postage prepaid: 


(a)	 If to AHP, 


American Home Products Corporation 

685 Third Avenue 

New York, New York 10017 


Attn: Charles F. Hagan, Esq. 

Vice President and General Counsel 


and (b) if to Buyer, 


The Ekco Group, Inc. 

9234 West Belmont Avenue 

Franklin Park, Illinois 


Attn: President 


with copies to: 


Kramer, Levin, Nessen, Kamin & Frankel 

919 Third Avenue 

New York, New York 10022 


Attn: Michael S. Nelson, Esq. 
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19. Interpretation, etc. 


The section and paragraph headings contained herein 


are for reference purposes only and shall not in any way 


affect the meaning or interpretation of this Agreement. 


This Agreement may be executed in two or more counterparts, 


each of which shall be deemed an original, but all of which 


together shall constitute one and the same instrument. 


20. Successors. 


Except as provided in Section 22, all terms and 


conditions of this Agreement shall be binding upon and inure 


to the benefit of and be enforceable by the successors and 


assigns of the respective parties. 


21. Further Assurances. 


Following the Closing, upon the request of Buyer, 


AHP will execute, or cause to be executed, and will deliver to 


Buyer, such other and further documents of transfer, conveyance, 


assignment and consent as may be necessary or advisable, in 


the reasonable opinion of counsel for Buyer, to effectively 


assign, transfer and convey to Buyer all the properties, 


assets and business being transferred hereunder. Each party 


shall take all further action as may be reasonably required 


in order to consummate the transactions contemplated by 
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this Agreement, including, without limitation, cooperating 


in the substitution of Buyer or a subsidiary thereof for AHP 


or any of its subsidiaries as a party in any litigation as 


to which liability is to be assumed by Buyer pursuant to 


this Agreement. 


22. Intercompany Agreements. 


AHP shall terminate as of the Closing each contract, 


listed on Schedule 1.6(b), between it and any of the Subject 


Companies and shall cause any subsidiary of AHP to terminate 


as of the Closing each contract, listed on such Schedule, 


between any subsidiary of AHP and any of the Subject Companies, 


23, Assignment. 


Neither party shall be permitted to assign its 


rights or obligations under this Agreement, except that 


Buyer shall have the right to assign to one or more wholly 


owned subsidiaries of Buyer all or any portion of its right 


to receive the Subject Assets and Subject Shares. 
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24. Governing Law. 


The terms of this Agreement shall be governed by, 


and interpreted in accordance with the provisions of, the 


substantive laws of the State of New York. 


IN WITNESS WHEREOF, the parties have duly executed 


this Agreement, and made delivery thereof, at New York, New 


York as of the date first written above. 


THE EKCO GRQUrT^NC 


By _ 

Lewis W. van Amerongen, 


President 


AMERI HOME PRODUCTS CORPORATION 
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. 19 (strike out subpaxacraph ( I ) ifipeeUIfi date is desired] y 

* &. Qtuer proTUoos deemed oo«eaaw/ B? » « cotponaion tor ue 4u>wiuUwu. 

L ,L' . ' . -"Ji -•'r.u'.y: i:•.L•« 'TtiWri iiVv, .:. ; » U  M • ; o : c  . -j-,|(_{ ;.•;• ,i­

jlN WITNESS WHEREOF AND UNDER THE PENALTIES OF PERJURY, we baw hereto signed oui Dames 

|thu  x O 30th^- r day of September 1988 . 

Suf^...........«.M,..<.M..~-«—>—-~-—.—.-~—.....~«...~..-Jte«ideBl/VMWtik)fl«Ji 


4^^:zkT..Ki(lf;Cdir:,	 Qe tk / iWata i tXJ** 

* If ehei* aie ao such provisions, state "NONE". ProTyeiia tor which the space provided above is not 
lufficieot aheuld be s*c out aa eoatinuatian sheets to be ouabered 2A, 2B, ete. CflBtinuatian ahceca shoQ \ 
be oa 8 ^ " wide X 1 1 " high pipet aad must hare a left-hand maxgja of 1 inch tor bisdinc Oaly one side 
should he uaed. 
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'  " H t v c l v t D 
MASSACHUSETTS DEPARTMENT OF REVENUE 

COMPLIANCE BUREAU SEP 261988 
216 First Street, Th i rd Floor 

R. D, TEICHERT Cambridge. MA 0 2 U 2 

IXATE: 9/19/83 

Marns Plastics Co., .inc. 

9234 H. Beliront Avenue 

Frjjiklln Park, ir, 60131 


CERTIFICATE OF GOOD STANDING 

K \» hereby eaiti'ied by cne Commissioner of Revenue ot the Cominonwaaith o< MaiuachusetU. M of KM 
ate. that the above-named corporatiun 

-JL 13 a oomaetic corporation, orgnniz^d In Massachusetts en Tfi/7/A^ 

le 0 fflroian eorperation, ofganlynd in .on .and 

regikiered to do business in Maeeacnusens on _; anA tnat 

taid eerporatJon is In good standing with respect to any and aH ret'jrrs due and ta.xes payable to the 

CommonvMalth under Gsnwal Laws. Chapter 62C, and tne statutes referred to in Section 2 thereof. 


THIS CERTIFICATE DOES NOT CERTIFY THE COi^POHATION'S STANDING AS TO UNEMPLOYMENT 

INSURANCE TAXES UNDER G.L. CH. 151A OR TAXES UNOl-R ANY OTHGR PflOVlSiOMS OP LAW. 


STEPHEN W. KIOOER 
COMMiSSlONEK Qf REVENUE IFOR OI'^SOLUIsaN 


I PURPOSES ONLY . y  ? 

INa. CCSSbb 

THIS IS NOT A WAIV6B Q f LIEN ISSUED UNDER GSiNSRAL LAW.?. CHAPTER 62C. gftCTlON 52, AND 
'^'^INOT BE USED rOR SUCH PURPOSE. 



•y ^' ' ^ . • * i i i i r.- .̂'w'iii tn. 'vU J I ' , . - ' J 1 . — i i * — T T " " " ' " . i . . i i i , , . ~ - -' , , , , , : ,,.i 

r 

THE COMMONWEALTH OF MASSACHUSETTS 

ARTICLES OF DISSOLUTION 


(G«aetal Laws, Chapter 156B, Section 100) 


I henby appxova tht within ireeies of di»> 

solutioa and, tha Giing TM In the aaouot of 9 y ^ .  * 

haiinc bean paid, said articles are daamed to havt 

beta nied with me this J^yuuk 

<lay£ ^ j ^ ^ J y C ^ , \ ^ ^ S 


MICHAEL J o k p H C 0 N N 6 L L Y 

Stcttcary of Start 

TO BE FILLED IN BY CORPORATION 

Pboco copy of areicies of dissolution eo be stnt to: 

Mr. Donald J. Halbe 

Ekco Housewares, Inc. 

923* W. Belmont Avenue 

Franklin Park. Illinois 60131 


Taltphont: (312) 678-8600 Ext. 30» 

C ^ 

Copy Mailtd 




