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Chairman DeKrey: We will open the hearing on HB 1430. 

Rep. Blair Thoreson: Sponsor, support. It deals with successor corporation asbestos related 

liability. This bill came about due to a situation with a corporation who had purchased, many 

years earlier, a company that had worked in the area of asbestos briefly and as such had 

- suffered penalties which had suffered penalties that shouldn't have been assessed. 

Rep. Griffin: Would this bill benefit anyone in ND. 

Rep. Thoreson: I believe it would. In the situation we will be discussing here, that company 

has people who are in the state and are retired workers from that company, who are relying on 

that company for their pensions and benefits. It would also benefit our state in case some 

other company, of which I'm not aware of anyone at this time, who has this problem arise. 

believe we should have a protection in place for this situation. 

Chairman DeKrey: Thank you. Further testimony in support. 

Rep. Larry Klemin: Sponsor, support. For about the past twenty years our law firm has been 

representing clients who have been sued in asbestos litigation in ND and SD. Over the course 

of this 20 years, clients have come and gone. We used to represent a client that had made 

- brake shoes, and in the past, asbestos was used in these brakes because of the heat. That 
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company was subsequently purchased by another company, who then took over, that had its 

own liability because it was another brake company. It also assumed the previous liabilities of 

the company I was representing. Well, the successor company is no longer in business; they 

filed bankruptcy due primarily, maybe exclusively to the fact that they were sued all over the 

company over asbestos in their brakes. Neither one of those companies now exist at all, and 

there are many, many examples like that that have had that happened in this industry, with 

companies being sued relating to asbestos-related injuries that are alleged in these lawsuits. 

Typically, a lawsuit in ND will have either a 40 defendants in one lawsuit, all of which are 

alleged to have caused the injury to the plaintiff for exposure to asbestos, no matter how 

remote. Asbestos litigation can be in the area of brake shoes or insulation that was used in 

many buildings in ND; around pipes, in the ceilings, etc. which is perfectly safe as long as it's 

- not disturbed. Because it's disturbed, then it gets into the air and could affect somebody. This 

bill addresses the successor liability issue; how far should successors be liable and to what 

extent. There are more people who are going to testify to that more fully. All of the companies 

that I represented in the past 20 years, sold products in ND, that may or may not have 

contained asbestos in the past. Some of them are still, one of the very large companies that 

sold a lot of business in ND, as well as throughout the world, all of those companies are 

affected. They don't have to be domiciled here to be affected. 

Rep. Delmore: Aren't asbestos lawsuits different because ii can take 10, 15 or even 40 years 

from now before I realize that health liability is brought on me. It's not an immediate thing that 

I've been exposed to asbestos, so that I know right away where it came from and what 

happened. Isn't there a long life span with this? 

Rep. Klemin: That's true to the extent that the diseases associated with asbestos are long-

- term in developing; typically having problems with the lungs. So these things do take a long 
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time to develop. This bill doesn't affect that as far as I understand it. It's just the fact the 

extent to which a successor company is liable for the exposure of the previous company. 

Rep. Delmore: So if I buy your company and you are subject to liability, now because I 

bought you out, I have no liability to someone who may have been damaged. 

Rep. Klemin: I don't think that is the intent of this bill. The intent of the bill is to limit the dollar 

amount that the total exposure to what you paid for that company. 

Rep. Dahl: Does this bill essentially limit the right of a plaintiff to be made whole, to some 

extent. 

Rep. Klemin: It could, it's a question of how long should a new company be held liable for the 

conduct of the company it bought. 

Chairman DeKrey: Thank you. Further testimony in support . 

• Jeb Oehlke, ND Chamber of Commerce: Support (attachment). 

Rep. Delmore: You've listed the Chambers that are supporting this. I don't see Fargo or 

Grand Forks listed there, is there a reason for that. 

Jeb Oehlke: The Fargo Chamber is listed. The Grand Forks chamber didn't respond. 

Rep. Delmore: Are you aware of any large cases in ND where this bill would have an effect. 

Jeb Oehlke: I do not believe, at this time, there are any. It also wouldn't apply to any lawsuits 

that have already been started. 

Rep. Griffin: Are you aware of any companies currently in ND that this legislation would 

affect. 

Jeb Oehlke: I can't. There is only one company that I know of that it applies to. You will 

hear of the situation shortly. There is nothing that I know of, but that doesn't mean there isn't 

something. 

- Rep. Griffin: Are there any employees from these companies living in ND. 
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Jeb Oehlke: I don't believe that there are any current employees of this company living in ND. 

Rep. Wolf: On the second page you list all these different chambers, can you just explain to 

me the procedure that the ND Chamber went through to look into this matter. How did you find 

out how the chambers felt about this issue. How did Minot support this bill. 

Jeb Oehlke: The organization puts out a sheet called the ND Chamber of Commerce Policy 

Statements. We have several policy statements. 

Rep. Wolf: Do you notify all the chambers and tell them that these are the bills we're looking 

at, or will be testifying in support of or against. Do you get that specific in telling your 

chambers. Does my chamber of commerce that you're down here testifying in favor of this 

specific bill. 

Jeb Oehlke: They might. We have a website where we list what we're in support of, testifying 

.on. 

Rep. Zaiser: I am assuming that you don't poll each and every member of each individual 

chamber about the legislation. 

Jeb Oehlke: Yes. 

Rep. Zaiser: If you polled each member of that 6500, would you get unanimous support. 

Jeb Oehlke: I don't know if we would get 100% support. 

Rep. Zaiser: My point is that it is implied that the entire chamber is for this legislation. 

Jeb Oehlke: The overwhelming majority of our members are businesses. The board of 

directors of the local chambers of commerce speak for their members. 

Rep. Klemin: One thing I forgot to mention is that these asbestos lawsuits are all brought in 

state court. The defendants aren't able to remove it to federal court like they can in some 

A other cases because every one of those cases in state court, there are between four to six ND 

W companies that are joined as defendants, who are alleged to have been directly responsible. 
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My point is that there are ND companies who are sued in court now in ND, who are alleged to 

have some liability for asbestos exposure. They would be affected if they were purchased by 

some other company; if the successor were purchased by a ND company, they would be 

enjoined by the parties. 

Chairman DeKrey: Thank you. Further testimony in support of HB 1430. 

Mark Behrens, American Legislative Exchange Council: Support (2 attachments). 

Rep. Zaiser: In the states where you have passed legislation, do any of these states have 

injured workers that were affected by asbestos or asbestos-related companies. 

Mark Behrens: There are substantial number in Texas, Mississippi, and Ohio; they were the 

first state to have cases which are over 90% or more that are related to asbestos. We worked 

with trial lawyers in other states to recognize this problem. We've never seen anybody in a 

- trial come forward in any of these states, and testify that it's fair to a company that never made 

this product should have to pay $600 million dollars. It's preposterous. We want to make sure 

that in this bill, it is limited in scope, so it provides fairness to the company that is in this unique 

situation; without removing the responsibility of the company that made or sold that asbestos 

product. They are still fully liable. Those are the companies that trial lawyer should focus on. 

We want to make sure that the bill only does what it is intending it to do and doesn't apply to 

the people who made the product. 

Rep. Zaiser: Do you know of any victims or any asbestos-related company that are here in 

North Dakota now. 

Mark Behrens: There are companies in ND which will be affected by the bill. I don't know 

about victims, it's possible. It is certainly critically important to the dozen or so families of 

A retirees in the state, because this company is in a real precarious financial condition. Looking 

• at where we worked on this, most of the states that have passed it have not been states 
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where Crown has operations. The people look to this and say that this is an unfair situation. 

This company has paid more than its fair share for something that they never did anything 

wrong, and it's really a fairness issue that is incurred today in the states where they don't have 

operations. 

Rep. Zaiser: You listed those states which were heavily involved in industrial products. Are 

there some states that have passed this legislation that are not presently and never looked into 

asbestos-related products. 

Mark Behrens: Yes, we've gotten laws passed in TX, FL, and MS and there were plants in 

those states. After we got this bill passed in MS, they built manufacturing plants in MS and 

started creating jobs because of the bill's passage. Georgia, PA and OH they don't have 

much. 

- Rep. Zaiser: I'm interested in those states that had no asbestos-related industries. 

there any victims or any past workers in those states. 

Were 

Mark Behrens: There is almost no company in America that is more than 25 years old that is 

not involved in asbestos-related litigation, in one way or another. If you have a premise, for 

instance, that is more than 25 years old, you'd probably have asbestos. There are now around 

8500 companies that are involved in the asbestos-related litigation. I can almost guarantee 

that there are probably dozens of ND companies involved in the litigation generally. 

Rep. Zaiser: You don't know of any though; why do we need this legislation if we're not aware 

of any asbestos-related companies that are in ND. 

Mark Behrens: The retirees would be affected if this company goes under. I'm guessing that 

those people probably live in Fargo or Grand Forks, if they come from the clients in MN. If this 

- company goes under, and they are in very serious financial difficulty, the pensions will be 
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wiped out, their health care benefits will be wiped out, etc. We try to do the best we can to 

help the companies, to provide fairness to the companies that really deserves it. 

Rep. Wolf: When you're saying that Crown Cork paid $600 million dollars, did they actually 

pay that money, or did their insurance company pay that money. 

Mark Behrens: I believe that is their money. I think their company stopped its insurance 

coverage to this company over a decade ago. Everything being paid today, I believe is their 

money. If they had to refinance their debt today, they would be either unable to do it or it 

would not be competitive. If the company goes bankrupt, they would probably be bought by 

their competitors, a foreign company. Because of the way tax deductions are accelerated with 

an acquisition, many of the people might lose their pensions. 

Rep. Wolf: Could you provide us with a breakdown of how much of the $600 million was paid 

• out of Crown's profits and how much of it came from their insurance company. 

Mark Behrens: I can try to find that information. My understanding is that they settled their 

coverage issue. 

Rep. Wolf: I would like some numbers. Do the Crown people who live in the state of ND, I 

don't want to know their names but I would like to know where they reside in our state, 

specifically. You mentioned that the stock prices have fallen. I would like specifics from you 

when they were at $86 and when they plummeted to the 86 cents. If it fell last year, so did 

everybody else's. I need specifics on the history of the stock prices. 

Mark Behrens: The company didn't start potential litigation until the 1990's when 85% of 

other companies were forced into bankruptcy because of the litigation. Then they looked 

around to see who else had money and then that's when the 8500 lawsuits came about during 

the 2002-2004 time period. The company was spending about $120 million dollars a year on 

- the costs, they would not be around today if this legislation had not passed in their state. 
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Rep. Wolf: You talked about 8500 companies, of those 8500 companies, I would like to know 

which ones are in North Dakota. 

Mark Behrens: That I don't have. The 8500 lawsuit information comes from the Rand 

Institute for Civil Justice, which is a mainstream Think Tank. 

Rep. Delmore: This law has passed in several states, as I understand it; have there been any 

challenges in courts. 

Mark Behrens: There have been, not with the section of legislation generally, but with respect 

to the fact of retroactivity. That has been the only issue that has been contentious in other 

states. The issue being, that we've had the law applied to cases that they filed after the 

effective date, or by a pending date. I'm not certain here that it makes much difference, 

because I don't think Crown has any litigation; but that issue of retroactivity has been litigated 

- in other states. It was the PA Supreme Court ruled under their constitution that the law did not 

apply to retroactivity. In TX, there are two appellate court decisions and I think they got voted 

down in each one. That certainly would be something for the committee to consider. That 

would be important to get your support on. That could have reform too. 

Rep. Delmore: I think that this committee needs to be aware that if something is 

unconstitutional, we don't want to pass bills that don't meet that. 

Mark Behrens: It really depends on how the state looked at, it gets a little complicated, and it 

depends on how somebody has a vested right. Some states say you don't have a vested right 

until you get a judgment. Some states say the right vests when you have an injury and a right 

to bring suit. That, frankly, is the only issue that has been contentious; I think it's in the last 

line of the bill about whether it should apply to cases filed after an effective date or those are 

• currently pending, and we have a safety valve in there that says, depending on how the court 
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interprets it to say that can't file it retroactively, then it says the bill would apply only going 

forward. We basically said that however the court decides that issue, we will abide by that law. 

Rep. Dahl: You said the company had financial difficulty. Would you say that the asbestos 

litigation is the primary or sole reason for that difficulty, or are there other things that are going 

on. 

Mark Behrens: It is the sole reason; if a company bankrupts, it will be because of this 

litigation. There are a lot of companies that have very serious financial problems right now. 

The proof of that would be to look at before the performance; how the market has corrected; 

when they had unlimited potential liability they were basically saying "you can jump on and 

jump fast". When we obtained reform in TX and MS, we saw it climb back up. This is a 

company that makes, fundamentally, a good product, but they've been pulled into this litigation 

• that they have been unable to get themselves out of it, for something they never did. It 

certainly does cost. 

• 

Rep. Dahl: On page 4 of the bill, under scope of chapter, it requires a liberal construction by 

courts. I was curious about the language. I think we generally apply that to consumer or 

remedial legislation, which this is not. We typically apply that to those in an inferior position, so 

I'm not convinced as to why that should be applied here. 

Mark Behrens: I guess the answer is that was in the bill, probably not necessary here, but I 

think it was included in the law that was adopted in TX and MS, where there was more concern 

that the judges would just ignore what the legislative intent was. This was a concern about 

how the judges may interpret this and try to go around what the legislature's intent was. But if 

that's not the thing that is needed in this legislation here, we can certainly look at that. 
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Rep. Griffin: You talked about the retirees in North Dakota, if something did happen to Crown 

Corp. and they went bankrupt, wouldn't their pension probably be taken over by the federal 

government and still be in place. 

Mark Behrens: It depends. From what I understand of the Federal Pension Guarantee, it 

guarantees pensions up to $40,000 a year. So if you were a worker and you're pension would 

be less than that, you would get paid. If you were making $48,000/yr. you'd only get $40,000, 

etc. The taxpayers end up paying for that federal fund. 

Rep. Griffin: How will this bill benefit the constituents. 

Mark Behrens: It would be a direct benefit for the retirees. It might also affect other people 

indirectly. This may affect other pensions, such as the school teachers, their pension fund, if 

you have a mutual fund. These funds are the types that can have investors and they not even 

• know that they are a part of this matter. 

Rep. Griffin: You made a statement saying that a company that made or sold asbestos 

should be ones that are liable. How many of those companies are still in business, without 

being bought out or merged with another company. 

Mark Behrens: There are some, I don't have the numbers. Many companies have gone on 

to merged or acquired by other companies. The Rand Think Tank's report, said that 85% of 

the industries, industrial sectors of America have been touched by this litigation, so in terms of 

who is still around, you're literally looking at 8500 defendants that are still solvent companies. 

Every time a company goes insolvent, their liability gets pushed over to the next company. 

There is a snowball effect with these things. 

Rep. Zaiser: Let's get back to liberal construction. In the states that have liberal construction 

A as we interpret, we don't even have liberal construction for injured workers and their concerns 

W' against the state, which I think should be the case. Wouldn't it seem rather difficult here to 
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support liberal construction for a corporation rather than for the injured workers, in the workers 

comp claims. 

Mark Behrens: We would be open to look at that if you wanted to put something in the 

Century Code. I guess the only parallel that I can draw between the two is that the injured 

worker is generally somebody who is hurt through no fault of their own. They are given the 

benefit of the doubt, because they didn't do something wrong and they are harmed by it. Here 

too, the other company has paid out $600 million dollars for a product it never made. It also 

never did anything wrong. This is looking at an individual vs. the company, but the parallels' 

are the same. In both cases, you have two parties who were injured through no fault of their 

own. 

Rep. Zaiser: We don't grant liberal construction here in ND or even refer to it. 

• 

Mark Behrens: That would be something that the committee could take a look at. 

Rep. Koppelman: You talked about how specific this is. Rep. Klemin talked about how there 

are other ND businesses that may be affected by this legislation or at least this issue. I'm 

curious, in your experience, in looking at this in other states, whether there has been venue 

shopping, where people look at the state and think their legal climate is popular for bringing 

actions. Is that a concern at all. 

Mark Behrens: It is. We've seen two types of reform shopping; 1) is a company trying to 

decide where to expand or relocate their business. We've seen this happen in MS and TX, 

who were the first two states to do this. The governor from Texas went to a conference in 

Sweden and when I met with him, he told me that in the past 10 years, 0 jobs have been 

created. Texas has created 250,000 jobs, why, because he's made it clear and President 

• 

Bush, when he was governor, made it very clear that they are going to work on this to make 

their state an attractive job growth state. They've been very successful in that regard. 
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Absolutely, this is something that companies are looking at where to go to create jobs. They 

look at the law and the environment of the state. Texas is probably the best example of a state 

that works because of lots of reforms like this. On the plaintiff side, yes, they also look to go 

reform shopping if the states are favorable. Because of the different reforms that have 

occurred in Texas, both by the legislature and their Supreme Court, their Supreme Court 

actually much harder. Texas is now drying up as a state for asbestos litigation. When a 

plaintiff comes there, they are opening offices in LA and in San Francisco. There is a saying 

that there is a new gold rush going on in California and it's not for gold. 

Rep. Kretschmar: Are you aware of any case where the defendant was found far enough 

away from asbestos so that the court ruled it wouldn't be liable. 

Mark Behrens: In individual cases, there are cases where people who installed automotive 

- brake pads; there have been lawsuits against the auto companies, where somebody changed 

the brakes at home and then sued the automaker. In those cases, the court passed down that 

because the plaintiffs exposure was insufficient, it found the defendant not liable. So there are 

individual cases where they've proven that the defendant didn't make the product or the 

exposure was so little that it couldn't have caused the harm and the company has gotten off. 

The way successor liability works, there is nothing that I'm aware of that prevents the company 

from being sued and potentially becoming liable, no matter how far the company is removed 

from the previous company that made the product. 

Chairman DeKrey: Thank you. Further testimony in support. Testimony in opposition. 

David Thompson, Attorney, Grand Forks: Opposed (attachments 1,2,3,4,5, etc.). I have 

been working on these asbestos cases where people have been injured or killed by asbestos 

A caused diseases for the past 25 years. I've also represented surviving family members in ND 

W who have been injured or killed by asbestos causing diseases. Rep. Klemin has represented 



Page 13 
House Judiciary Committee 
Bill/Resolution No. HB 1430 
Hearing Date: 1/27/09 

- the asbestos product manufacturers, including General Electric, as defendants for 20 years. 

have one of my clients here today, Ms. Dorothy Hoffman, who lives in Mandan. Her husband, 

Tim, died 10/19/08 because he had been exposed to asbestos disease many years ago. 

Many asbestos-causing diseases do not manifest themselves for many years, after the time of 

the injurious exposure. They don't become diagnosable for many years, time is usually around 

36.7 years after the first exposure. I had dealt personally with Tim, and by phone with 

Dorothy. The tragedy of asbestos disease, there aren't 8500 defendants, by the way, there is 

no premises liability in ND and there never has been. We have good courts and good judges 

who exercise common sense and this is not an easy place to represent victims of asbestos 

diseases. On August 1, 1987, this legislative assembly enacted a bill that created several 

liability. They said in 1987, that they were going to abolish joint and several liability and that 

• means that if a defendant is held to be 10% responsible, they pay 10%. They don't pay for 

somebody else's liability. So for that reason in ND, you have to name in good faith, every 

particular defendant that you believe in going into the case, you have to establish was 

responsible for the exposure that caused the disease or death. That is absolutely true. The 

average latency period from the first exposure to the time the disease is diagnosed after this is 

36.7 years. The victim has a time bomb inside their body. This legislature said one particular 

defendant is not going to pay for somebody else's liability and then go after them for 

contribution, its several liability. We're one of the few states that have a pure several liability. 

So you need to enjoin these companies in the case. You get a list from discovery shows that 

they weren't responsible. I don't believe that our entire presentation is pending against Crown. 

I say that because we have a very good relationship with Crown's regional counsel in 

- Minneapolis, when we start out a case; either Bob Bennett calls me or I call him and we talk 

about it. We're not talking about king's ransoms here. Crown is in a unique position, not 
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because it wasn't responsible, not because it's not innocent, but because the company that it 

merged with, it merged consciously knowing and now wants to be bailed out now from that 

decision after the fact. Manufacturers start up these products, up until the year 1960 -1963 or 

so. We, at times, know where that product was, because there was a distributor that sold that 

product. There is a lot of asbestos at the Minot Air Force Base, in schools throughout the 

state. We have letterhead from the Fargo distributor with the Mundey Corp. Mundet Corp. is 

the company that was merged with Crown Cork and Seal in 1966, after Crown had made two 

different stock purchases, the first in late 1963 and the second in 1964. I have a document 

proving that. So we talk about the latency period of mesothelioma, we talked about Crown. 

There are different versions of this bill in the other states. It was defeated in MD and DE. The 

people in Delaware felt that this was going to create confusion in corporation law, it was a 

- piece of special legislation, which was for one particular company to avoid responsibility after it 

had merged with another one. The corporation law of this country, and it is true in ND, as well 

as in any other state, its uniform. If one corporation merges with another, it takes all of its 

liability. There are ways around that. The company can purchase assets, known as a mere 

asset purchase, where the company does not want to incur or take on all that other company's 

liability, they simply make a conscious decision to purchase the particular parts of the 

company. The acquiring company, under those circumstances does not, apply here to the 

liability of the company from which it purchased those assets. Those options were available to 

Crown in 1963 and 1964 for the stock purchases, and the merger in 1966. That was an option, 

not taken for whatever reason by Crown Cork. We have this bill, HB 1430, has taken the two 

parts of the chapter right now which are very important, when looking at this bill. The first is 

A "innocent purchaser" in the first section of the bill. ~here is no definition of what _"in no.cent 

W successor" is. There are no North Dakota companies that would benefit from this leg1slat1on. 
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Theoretically this doesn't a create an incentive for someone to try, but there is no ND 

corporation that would benefit from this. The second part of this bill is to take January 1, 1972. 

Mr. Behrens, in his testimony this morning, supports the bill and talking about fairness and 

places where this bill has been enacted. Fairness in Texas is June 1968. Here fairness is 

January 1, 1972. To know why that date was selected, you can look at the materials 

distributed, part of my trial brief: "while come claim Crown should have exercised greater due 

diligence before it became involved with Mundet, it was not until 1972 that OSHA established 

its first regulations covering asbestos, a material that up to that time was widely used as the 

world's best insulation material. In addition, it was not until the mid-1970's that personal injury 

lawsuits began to be filed in connection with asbestos." This document was distributed by 

Crown in Indiana, it should be SB 469 in Indiana. In there, it does have the January 1, 1972 

• date. So if you look at that paragraph, that's the only paragraph where there's any kind of 

explanation as to what this apparently, Crown says it's innocent because clearly we should 

have known before January 1, 1972. The Occupational Safety and Health Act, it should be 

noted, was not enacted until 1970 and asbestos was one of the reasons the agency was 

created in April 1971. Asbestos was one of the very first things that was raised. Beyond that, 

a suggestion that Mundel is innocent because it had no reason to know about asbestos liability 

before the first transaction in 1963, 1964 and 1966 is false. The case of John D. Swartout vs. 

Mundet Corp., was settled on June 22, 1956. The Swartout case ended in a death award as a 

result of this asbestos disease. Mundel had this case pending in 1955. The case of Robert 

Jones was settled in 1964; the case of Mary Dean vs. Mundet Corp, 1959; case of Weiss vs. 

Mundet Corp. and others. This is just an exemplar presentation of existing asbestos disease 

• 

claims that were pending against Mundel Corp in the 1950's and 1960's, known prior to the 

time that this corporate transaction occurred. So whatever January 1, 1972, means, it doesn't 
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mean that Crown Cork & Seal is innocent prior to that date. If this bill is passed, the Crown 

Cork & Seal has never been licensed to do business in ND, it is not licensed to do business in 

ND today. Crown Cork & Seal withdrew its authority to do business in ND in 1997, and it has 

filed a withdrawal with the Secretary of State's office, it says among other things that its 

certificate in the presentation that it is no longer doing business in ND, has no intention of 

doing any business in ND and withdraws any authority and rescinds any authority to do 

business in the state completely. So Crown, Cork & Seal hasn't been licensed to do business 

in ND since 1997. Crown Holdings were licensed to do business in ND. Crown does not 

employ anyone here, but that there are 12 pensioners in the state. The bottom line is this bill 

doesn't really have a lot to do with ND at all, in fact, I submit it has nothing to do with anything 

in North Dakota. When I look at this bill, I ask myself, why are we seeing it. Rep. Klemin is on 

• the bill, General Electric purchased wire companies back in the 1960's. We haven't heard that 

there is a potential benefit. So the people that requested this bill, on the bill's surface, the 

week of January 12-16, 2009 Cory Schaecher, from the law firm of Shook, Hardy & Bacon, 

PLLP based in Kansas City, from a huge lobbying operation in Washington, DC distributed his 

business card to legislators in the back hallways of this building. He's not registered as a 

lobbyist. He registered as a lobbyist on Friday after some of us were discussing this bill 

openly, that we were concerned that there was a violation of law here. Not registering as a 

lobbyist is a serious matter in our jurisprudence. NDCC Chapter 54-05.1-01 said the intent 

here is back in 1975, to require lobbyists to register as such before making any lobbying 

activity and to require certain reporting procedures. (See informational brief, exhibit 2). In the 

NDCC 54-05.1-02 defines that any person who in any manner, whatsoever, directly or 

• indirectly performs any of the following activities: a) attempts to secure the passage, 
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- amendment or defeat of any legislation by the legislative assembly, with approval or veto over 

any legislation by the governor of the state ... 

Chairman DeKrey: Excuse me, sir, we need to get back on track here, we're running late and 

we need to talk about this bill specifically. We get it, you don't like their law firm. We need to 

get back to the facts. 

David Thompson: I am specifically stating that Mr. Schaecher, in my legal opinion, 

committed a criminal offense. 

Ch. DeKrey: Okay, but this isn't a court, this is a committee hearing, and we're hearing this 

bill. 

David Thompson: We have a copy of Mr. Schaecher's business card and it should be noted 

that NDCC 54-05.1-06 makes those activities unregistered an infraction. Mr. Oehlke, of the 

• ND Chamber of Commerce, going through the halls of this legislature, we believe that was 

assistance provided under NDCC 12.1-03-01 and that makes his also responsible for having 

committed a criminal offense. 

Ch. DeKrey: If you feel a crime has been committed, please report it to the proper authorities. 

David Thompson: I am. 

Chairman DeKrey: We just want to hear this bill. 

David Thompson : I have discussed the matter with the AG's office and hope that action will 

be taken. Further, he promoted this bill without identifying specifically who he had been 

representing. There was a final section which says that NDCC 54-05.1-06, if you attempt to 

influence any member of the legislative assembly without first making known to such members 

the real true interest that the person has in this measure, either personally or as an attorney, 

• that is a class A misdemeanor. We're going to be sending letters regarding this to Schaecher 

and his conduct, Mr. Oehlke and his conduct in connection with promoting this bill, and I don't 
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• know if Rep. Klemin or others were involved and knowingly promoted this bill in this manner 

with an unregistered lobbyist. I will be informing the Secretary of State of all facts that we have 

in our possession. We are also going to be copying the AG, and the Burleigh County State's 

attorney with this information. Now we heard about Crown, Cork & Seal, and why it's 

supposed to be in sad shape. We discuss this in our written material that at the time, they had 

junk bond status in 1999, they made a number of purchases and acquisitions, they informed 

the SEC in 2007 that they were operating 141 plants in 41 countries, most of their revenue 

coming from other countries, net sales of $7.7 billion in 2007; not the figures given to you by 

Mr. Behrens. This bill has failed in other jurisdictions. This company is in the shape it is 

because it overextended itself. Not because of asbestos litigation and certainly not because of 

asbestos litigation in ND, none of which it is now. While you consider whether there are 12 

• pensioners, who might have pensions over $40,000 that might be impacted somehow. This is 

a fact situation, there is a teacher, who worked at a school in which Mundel Corp. asbestos 

products were installed and there are a number of them in ND; or perhaps someone who 

worked at the Minot Air Force Base, where there are a lot of Mundel Corp. product that was 

put in 1959. The average latency term for mesothelioma is 36.7 years. That's just the 

average. If that exposure occurred 9 years later, and many of the materials were still in place, 

there were some abatement efforts, there are places in which a single exposure has shown to 

cause mesothelioma. Now, if this person exposed Mundel Corp. asbestos, they get 

mesothelioma 36.7 years later, and you would have enacted this bill, people like Dorothy 

Hoffman have no rights; all because you wanted to give a PA company that comes in here with 

legislation pushed by Shook, Hardy & Bacon, with 61,000 tobacco litigation cases are ongoing, 

• this kind of carpetbagger activity is bad for the state. You do not want to promote a favorable 

business climate by administrating and disadvantaging your own citizens and taking their rights 
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• away. This is a bad bill, a bill that's going to go down in DE and other states. I submit and 

request that you take a look at the materials that I filed today. I believe that this bill should be 

withdrawn, and if for some reason it is not withdrawn, I ask every member of this committee to 

vote Do Not Pass. 

Rep. Zaiser: You mentioned that Delaware as one of the states where this bill has been 

rejected. 

David Thompson: I didn't say Delaware because it has in other states. We haven't had a lot 

of time to get around this. This bill started on the 15th after Mr. Schaecher and Mr. Oehlke 

circulated it through the back rooms of this building, and that's how it was introduced by Mr. 

Schaecher, they slipped it through on the 15th
. It was very expeditious and so we are currently 

looking into that. We understand that there are other sections that Mr. Schaecher was trying to 

• get in, in addition. 

Chairman DeKrey: Thank you. Further testimony in opposition. 

• 

Renee Pfennig, ND Building & Construction Trades Council and the ND Electrical 

Workers Council: We are opposed to this bill. We have had members that have passed 

away from asbestos-related diseases. We ask for a Do Not Pass recommendation. 

Chairman DeKrey: Just what we like, short and succinct. Thank you. Further testimony in 

opposition. We will close the hearing . 
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Ch. DeKrey: We will take a look at HB 1430. 

Rep. Klemin: The amendment on page 4 it takes out lines 24 and 25, about the liberal 

construction. 

Rep. Griffin: Second. 

- Chairman DeKrey: Any further discussion on the amendment. Voice vote. Motion carried. 

We now have the bill before us as amended. What are the committee's wishes. 

Rep. Klemin: I move a Do Pass as amended. 

Rep. Kingsbury: Second. 

Rep. Klemin: I handed out a sheet with the names of ND companies on it, who are affected 

by this bill. It was stated that only one company, Crown, Cork & Seal was affected by this, 

that's actually not the case. As I mentioned to the committee when this bill was first discussed, 

there are a number of ND companies that are also affected by it. This would apply to them as 

well, in the event that this would have a number of possible effects. For example, Hedahl's, 

which is headquartered here in Bismarck, has quite a few different outlets in ND and some 

other states, but they are a ND company, and if they wanted to sell that business, this would 

-certainly have an effect on the purchase price. Hedahl's has been involved in 80-100 lawsuits 



• 

Page 2 
House Judiciary Committee 
Bill/Resolution No. HB 1430 
Hearing Date: 2/4/09 

over this because they handled some products in the past that have contained asbestos as a 

retailer. They show up in virtually all of the asbestos lawsuits involving friction-type products. 

All of these other companies have similar situations from different aspects, like insulation, etc. 

and so the whole scope of this bill would apply not only to a company like Crown, Cork & Seal, 

but also to these specific ND companies. They also have employees that could be potentially 

affected. If one of these companies wanted to sell their business to somebody else, this bill 

would be a method by which the potential future liability of Hedahl's or somebody could be 

determined so that their liability would be limited to the price that was paid to buy Hedahl's, 

adjusted for inflation in the future, depending on when that sale actually occurred, so that a 

company buying it wouldn't be liable for more than they paid for the company to start with plus 

inflation adjustment. These companies all have employees, some are retirees, the whole point 

- of this is to show that we do have a number of ND companies and these are just ones that I 

know of. There might be others too. 

Rep. Griffin: My question regarding this would be to define "innocent successor" in the bill as 

a company that was before 1972. So I don't see companies that were bought now, this bill 

would have no impact, the way I interpret it. 

Rep. Klemin: You know, I think you may be right. We may have to amend this further. 

Rep. Koppelman: I move that we strike the language beginning at the end of line 21 "and 

became a" through "successor before January 1, 1972" on line 22. 

Rep. Klemin: Second. 

Rep. Dahl: That really changes the intent of this bill. When we heard this bill it was for one 

particular company, and to totally limit this prospectively and after 1972 blows the whole thing 

A wide open and that's not what we had a hearing on. I imagine there would be interested 

W parties that would have much more to comment. 
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Rep. Koppelman: What I heard during the hearing, was mostly discussion on one company 

as the example, and even if the bill was crafted for that one company, I heard testimony from 

Rep. Klemin talking about cases he's been involved with in ND, I heard testimony opposing the 

bill about cases in ND, none of which I related to that particular company. I think what we 

heard testimony on was the question of whether a company buying another company should 

be liable for the activity of that company, above and beyond the cost that it paid for that 

company. 

Rep. Dahl: The whole point of this 1972 date, is because that's when OSHA came out with 

their regulations regarding asbestos. That was the whole point. The argument was, we held 

this company for 90 days and nobody really needed to know that asbestos was extremely 

dangerous and very hazardous to your health. So that's why this date was chosen. So if we 

• totally take that off, that sort of negates part of the rationale for a good chunk of this bill. 

Rep. Koppelman: That may be, I don't know the OSHA dates, and I just remember testimony 

about things happening in the 1960's. I don't know what the magic of the 1972 date is. 

Rep. Dahl: It's when everyone was put on notice that this was dangerous. 

Rep. Klemin: It may be that, OSHA wasn't even created until after the 1970's, asbestos 

containing products were sold well beyond that into the 1980's and 1990's. 

Rep. Dahl: I just remember speaking with the ALEC people, and that was their rationale to 

take a date in 1972, I thought it was OSHA but maybe it was a different body, but came out 

with basically a statement putting people on notice that this was extremely hazardous and 

dangerous and everyone was on notice from there on forward that you're dealing with a very 

hazardous materials. 
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Rep. Klemin: It may be true that OSHA came out with some regulations on that date, but if 

that was the case, a lot of these lawsuits relate to activities that took place well before 1972, 

way back into the '50s and '60s and even the '40s. 

Rep. Dahl: And by keeping that 1972 language is in there that wouldn't affect... 

Rep. Klemin: No it doesn't, because they are all in these lawsuits. Every one of these cases 

I've seen, people talk about how they were involved in construction of the Garrison Dam, for 

instance. That's one of the projects that comes up, that was back in the early '50s. So I think 

that by taking that out it takes out a question that has been raised, and it wouldn't include any 

of these other companies. 

Chairman DeKrey: Voice vote on the amendment. Voice vote, motion carried. We now have 

the bill before us as amended . 

• Rep. Klemin: I move a Do Pass as amended. 

Rep. Kingsbury: Seconded. 

Chairman DeKrey: Further discussion. 

Rep. Wolf: I asked the testifier from ALEC to provide me with additional information about the 

specific people living in ND, has anybody gotten information. 

Chairman DeKrey: No. Further discussion. 

Rep. Griffin: I would hope that we would oppose the bill. I do think that by releasing the 

liability of the companies, we are hurting the plaintiffs in the state that have potential claims, as 

was brought up in the testimony, some of these claims take 36.7 years. If you look at page 3, 

it talks about the fair market value on that page. It doesn't talk about inflation or an inflationary 

clause in there . 

• 

Rep. Klem in: There is. Page 4. 

Rep. Wolf: I think we should defeat this bill. 
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Rep. Dahl: I was going to vote yes on this bill, because it was my understanding that people 

from ALEC, what they wanted was to show progress in the states, so they could go and 

refinance their debt on Wall Street. I don't think that they ever intended for this to have a real 

effect on ND's asbestos problems. I think what we just did with this amendment has really far 

reaching implications and I'm going to vote no. 

Chairman DeKrey: Clerk will call the roll on HB 1430. 

6 YES 7 NO O ABSENT DO PASS MOTION FAILED 

Chairman DeKrey: We need another motion. 

Rep. Zaiser: I move a Do Not Pass as amended. 

Rep. Wolf: Seconded. 

7 YES 6 NO O ABSENT DO NOT PASS AS AMENDED CARRIER: Rep. Griffin 

• (FURTHER ACTION WAS TAKEN) 

Rep. Dahl: I contacted Mark Behrens, the attorney for ALEC, it was never their intention or 

their wish to have the 1972 date taken out, and they don't want it out. The purpose of this bill 

is to protect the innocent successor. After this 1972 date, we would then be protecting 

corporations who are not innocent, so that doesn't make a lot of sense. It's a function of the 

law, I move that we reconsider our action. 

Rep. Koppelman: Second. 

Chairman DeKrey: Further discussion. 

Rep. Koppelman: It's your intention then to get the bill back before us to remove that 

amendment and with that go back to the original wording. 

Rep. Dahl: Yes, we're talking about just the 1972 amendment. 

• 

Chairman DeKrey: Further discussion. Voice vote, chair is in doubt. Clerk will call the roll. 

8 YES 5 NO O ABSENT MOTION TO RECONSIDER ACTION IS PASSED 
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Chairman DeKrey: We now have the bill before us. What are the committee's wishes. 

Rep. Dahl: I make a motion that we reconsider our amendment to strike the language on lines 

21 and 22 and leave the language on line 21 and 22 in the bill. 

Rep. Kingsbury: Second. 

Chairman DeKrey: Voice vote, motion passes. We now have the bill before as amended. 

What are the committee's wishes. 

Rep. Koppelman: If we were to pass this bill now, with that language back in, you talked 

about innocent successor companies. What you're saying that on or about that date is when 

people understood that asbestos was bad stuff, and as it relates to this bill, what it would do if 

someone decided in 1975, to sell their company to someone else because of litigation 

problems, both the buyer and the seller at that point should have been aware and therefore, 

• they are off the hook. If it were before that, when we didn't know this was so dangerous, then 

this would apply. 

Rep. Dahl: Yes, although I'm not sure that a company could get off the hook. 

Rep. Klemin: What most likely would happen is that it would be strictly an asset purchase, not 

a purchase of the whole company, they wouldn't purchase the liabilities. 

Rep. Dahl: I move a Do Pass as amended. 

Rep. Koppelman: Seconded. 

7 YES 6 NO O ABSENT DO PASS AS AMENDED CARRIER: Rep. Klemin 
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Joint Hearing: IBL with Judiciary on House Bill 1430. 

Chairman Klein: Opened the hearing. 

Jeb Oehlke, North Dakota Chamber of Commerce: This bill is to address the fairness in the 

- legal system. Crown Cork & Seal are being held liable for the predecessor's product. This bill 

intends to fix that. A company that produced or installed asbestos is liable up to the fair market 

value of the corporation that caused the harm. The protection offered here is to an innocent 

corporation that has been brought into litigation. 

Discussion and comments made on the benefit of this bill to North Dakota businesses and the 

people of North Dakota. 

Mark Behrens, Advisor to ALEC: Registered lobbyist for Crown Cork & Seal: Written testimony 

in favor of the bill. 

Senator Potter: You reference the Washington statute as being similar how is it different? 

Mark: It is not identical that is being pushed by the plaintiffs bar in Washington State. 

Continued testimony on examples of companies that have unfairly sued . 

• 

Senator Potter: I understand the fine line you are walking. We write legislation that is carefully 

crafted. How does ALEC feel about special crafting of legislation? 
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• Mark: They don't feel it's special. At this point forward if a company decided to merge after 

1972. ALEC doesn't do special legislation it does targeted legislation. 

Michael Rowley, Counsel for Crown Cork and Seal: Mark did a great job. Crown is a can and 

bottle cap company. Never made or sold asbestos. Being sold purely on the basis of a 

successor. I started for crown in 1996 and we didn't have a lot of litigations. But as other 

companies started going out of business we started having more suits. We have about 3.4 

billion dollars in debt. Continues discussing what has happened to the company as result of 

the law suits. They discussed about it not impacting clients within the state. This will not affect 

their ability to collect. 

Discussion continued and questions asked about Mundel. 

Senator Schneider: If you could just tell me the straight up sequence of events here. So 

- Mundet was sold off to Baldwin, is that right? 

Mike: It's Baldwin- Eric- Hill, in February 1964. 

Senator Schneider: I assume there was some sort of contract for that sale correct? 

Mike: Yes. 

Senator Schneider: And in that contract Mundet agreed not to enter the insulation business 

again. 

Mike: That's correct all the assets related to the insulation business were sold with a non­

compete agreement and the right to use the name Mundel. 

Senator Schneider: So there was a contract developed at arm's length between Mundet and 

Baldwin? 

Mike: Mundet and Baldwin- Eric- Hill. 

- Senator Schneider: And I would assume because we are here today that Mundet agreed to 

maintain the pre 1964 liabilities? 
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• Mike: No there was no agreement one way or the other. 

Senator Schneider: That wasn't a very good decision. 

Mike: At that time I don't think anyone realized there were asbestos liabilities. 

Senator Schneider: But that's the purpose of having general liability insurance is it not as a 

guard against of unknown risk. 

Mike: When you have six hundred million dollars worth of claims there's not too many 

insurance policies that would cover. 

Senator Schneider: You had insurance to begin with and either you or the insurer new about 

these outstanding claims, you would be covered? 

Mike: Crown and Mundet had insurance which has long been exhausted. 

Senator Wanzek: I see the issue we are addressing whether they are rightful claims but the 

• fairness of who pays the claim. 

Mike: We've paid our fair share. 

Senator Horne: Why don't you just go to Congress and take care of it nationally? 

Mike: That's a big thing to do. 

Senator Fiebiger: How has Crown done the last couple of years? 

Mike: We've begun to make money again. Last year we made two hundred and eighty million. 

Senator Nelson: Mr. Raleigh if it's too hard to go to the Federal Government why, are you 

coming to North Dakota? We are not an industrial state. 

Mike: It is a different rationale we are trying to let Wall Street see we can survive. 

Discussion and questions of Mike Raleigh continued. 

Allen Austad, ND Association for Justice: Testified against the bill. Talked about the fact that 

- asbestos was known to cause cancer in 1940. Stated that they could not have been an 

innocent successor and that they had to know. 
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• Senator Nething: Talked about the fairness issue. Mundel had shut down the operation of 

producing asbestos and how can you make Crown responsible for something they did not 

produce. 

Discussion continued about if Crown is responsible and how this would keep claims from going 

forward in the courts. 

David Thompson, Lawyer, P.C., Written testimony in opposition of the bill. 

Dave Kemnitz, President of AFL-CIO: Written testimony. In opposition of the bill. 

Discussion and questions continued and Mark from ALEC spoke again. Both sides debated 

back and forth with each other. Senators asked questions of both sides. 

Steve Allard, International Association of Machinist and Aerospace Workers: Written 

Testimony in opposition to the bill. 

- Renee Pfenning, North Dakota Building and Construction Trades Council: Written testimony in 

opposition of the bill and attachment. 

Bruce Bergstrom: Testified in opposition. He was an asbestos worker and has watched many 

of his friends pass away from being exposed to the asbestos. He also has the disease. 

John Risch, United Transportation Union: Representing railroad workers across the state. 

Asbestosis is common with railroad workers. Testifies against the bill. He believes it's a 

tangled web that will lead to more companies not having to be responsible. 

Warren Larson, ND Counsel of Education Leaders: He spoke against the bill and says passing 

the bill shifts the burden back to those who became in from the asbestos. The latency period is 

fifteen to twenty years from exposure. In reality it would not allow the potential victims from 

receiving compensation. He also felt the school districts would end up being the ones that are 

-sued. 
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• Discussion followed on who should be responsible and if Crown has paid enough. Are they 

going after Crown just because they have money? 

Chairman Klein: Closed the hearing . 

• 
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Chairman Klein; 1430 is the bill we heard last week dealing with the asbestos liability. 

Senator Andris!: Moved a do pass. 

Senator Wanzek: Seconded . 

• Discussion followed. 

Senator Potter: I think the key factor is this. The sponsors were told that Crown Corp were 

innocent successors. I believe it was brought out that this is not so. He did not say they did not 

continue to market it but they did sell it for three months. When they purchased the corporation 

they decide to purchase all the liability but did not sell it with the liabilities. Not only did they sell 

products made by Mundel in North Dakota but to St. Alexis and the Civic Center. I urge you to 

look out for North Dakota. 

Chairman Klein: They have paid out six hundred and eighty million dollars. It's not that they 

haven't done their share. 

Senator Andris!: I heard the only matter of the dispute was whether they sold inventory. I've 

talked to two people. One said you can't prove that it was sold in North Dakota. Another was 

- fairly certain they type of product wasn't responsible for their condition. 
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• Senator Wanzek: I don't think anyone disagrees that people have a right to compensation. But 

they only owned it for three months in 1963. At some point in time it has to end as a matter of 

principle. 

Senator Potter: I've noticed that fairness is used a lot at the point of view of the speaker. 

Fairness is for the people of North Dakota. We're helping them move along to having 

protection. There selling it in North Dakota because they think we will protect them. 

Senator Nodland: I agree with Senator Wanzek and Senator Andris!. We shouldn't take it out 

on a company that is out of state. To me it's a deep pocket scheme. 

Senator Andris!: I don't see this bill inhibiting a claimant from pursuing a claim from anyone 

who sold asbestos. 

Senator Horne: Seems to me they are shopping around. If this is such a strong case whe not 

• get release from the congress. I am going to oppose. 

Row Call Vote: 4-3. 

Senator Andris!: To Carry. 
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++ Date 3 / / 0 / 0 'I 
Roll Call Vote #: _._ __ _ 

2009 SENATE STANDING COMMITTEE ROLL CALL VOTES 
BILURESOLUTION NO. 1450 

Senate 

Industry, Business and Labor 

D Check here for Conference Committee 

Legislative Council Amendment Number 

Action Taken 
la-Pass D Do Not Pass D Amended 

Committee 

Motion Made By Sg.no.±or At\dris:+ Seconded By S (. n a.:tc r Wa.,i z e. k. 

Senator Yes No Senator Yes No 
Senator Jerrv Klein - Chairman V Senator Arthur H. Behm V 

Senator Terrv Wanzek - V.Chair v Senator Robert M. Horne V 

Senator John M. Andris! v' Senator Tracv Potter v' 
Senator Geor□e Nodland V 

Total (Yes) __ '-/'---------- No _3 ___________ _ 
Absent 0 --=----------------------------
FI o or Assignment 

If the vote is on an amendment, briefly indicate intent: 
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REPORT OF STANDING COMMITTEE (410) 
March 11, 2009 8:25 a.m. 

REPORT OF STANDING COMMITTEE 

Module No: SR-44-4528 
Carrier: Andrlst 

Insert LC: . Tltle: . 

HB 1430, as engrossed: Industry, Business and Labor Committee (Sen. Kleln, 
Chairman) recommends DO PASS (4 YEAS, 3 NAYS, 0 ABSENT AND NOT 
VOTING). Engrossed HB 1430 was placed on the Fourteenth order on the calendar . 

(2) DESK, (3) COMM Page No. 1 SR-44-4528 
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HB 1430 

North Dakota companies sued in asbestos litigation in state court 

Berg Fargo Motor Supply 

Building sprinkler Corporation 

Farnam's Genuine Parts, Inc. 

H.E. Everson Company 

Hedahl's, Inc. 

Universal Parts Company, Inc. 

Fargo-Moorhead Insulation Company 

F & C Supply, Inc. 

Miller Insulation Co., Inc. 

Victor H. Leeby Company 

Northern Plumbing Supply, Inc. 

Western Steel & Plumbing 
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Testimony of Jeb Oehlke 
North Dakota Chamber of Commerce 

House Bill 1430 
January 27, 2009 

NORTH DAKOTA 
CHAMBER f/ COMMERCF. 

Mr. Chairman and committee members my name is Jch Oehlke. and I am here today representing 

the ND Chamber or Commerce, the principle business advocacy group in North Dakota. Our 

organization is· an economic and geographical cross section of North Dakota's private sccior and 

also includes state associations, local chambers of commerce, development organizations, 

convention and visitors bureaus and public sector organizations. For purposes of this hearing we 

are also representing fifteen local chambers with total membership over 6,500 members. A list 

of those associations is attached. As a group we stand in support of HB 1430 . 

The sole aim or this bill is to bring a certain amount or fairness to an area of the law, which 

because of the rules which currently govern, is inherently unfair, and for this reason it has the 

business community's support. We agree that companies must be held accountable for their own 

wrongful actions. However the situation this bill covers is when a company who did nothing 

wrong is held liable lor the actions or another entity. 

The successor company is still liable for the predecessor's wrongful actions. However, the 

amount of liability is limited to the fair market value of the predecessor at the time of the merger. 

We see this as equitable. The injured party has recourse available, but the innocent successor 

company will not be forced into bankruptcy for actions it never took part in. We urge a Do Pass 

on this bill. 1 am happy to answer any questions at this time. 

THE VoicE of NORTH DAkorA BusiNEss 
1'0 Bo, 2659 BisMARC~. NI) ~8~02 loll-lRIE: 800-582-140~ Lornl: 701-222-0929 i'Ax: 101-222-1611 

www.Nclcl-1AMbrn.coM ,dd1AMbrn@Ndcl1AMbrn.cciM 
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NORlH DAKOTA 
CMAMBER f/ COMMf:RCE 

The following chambers are members of a coalition that support our 2009 Legislative 
Policy Statements: 

Beulah Chamber of Commerce - 130 members 

Bismarck-Mandan Chamber of Commerce - 1,200 members 

Chamber of Commerce of Farg Moorhead - 1,800 members 

Devils Lake Area Chamber of Commerce 

Grafion Arca Chamber of Commerce 

Greater Bottineau Arca Chamber of Commerce - 155 members 

Harvey Arca Chamber of Commerce 

Hettinger Arca Chamber of Commerce- 145 members 

Jamestown Area Chamber of Commerce - 360 members 

Kenmare Association of Commerce 

Minot Chamber of Commerce - 700 members 

North Dakota Chamber of Commerce - 1100 members 

Oakes Area Chamber of Commerce - 170 members 

Wahpeton Breckenridge Chamber of Commerce - 290 members 

Williston Chamber of Commerce - 450 members 

Total Businesses Represented= 6,500 members 

THE VoicE of NORTH DAkorA BusiNEss 
l3isM,\Rck, ND ~8502 loll-lRH: 800-,82-140~ loc,11: 701-222-0929 F,,x: 701-222-1611 

www.,dcliAMhrn.coM ,dd1AMhrn@,dcl1AMbrn.coM 
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TESTIMONY OF MARK BEHRENS, ESQ., 
SHOOK, HARDY & BACON L.L.P. 

ON BEHALF OF THE 
AMERICAN LEGISLATIVE EXCHANGE COUNCIL 

IN SUPPORT OF HOUSE BILL 1430, 
AN ACT CONCERNING SUCCESSOR ASBESTOS-RELATED LIABILITY 

BEFORE THE NORTH DAKOTA 
HOUSE .JUDICIARY COMMITTEE 

,JANUARY 27, 2009 



• 

• 

TESTIMONY OF MARK BEHRENS, ESQ. 
SHOOK, HARDY & BACON L.L.P . 

ON BEHALF OF THE 
AMERICAN LEGISLATIVE EXCHANGE COUNCIL 

Thank you for allowing me to testily on behalf of the American Legislative Exchange 

Council (ALEC) in support of H.B. 1430. I am an attorney in Shook, Hardy & Bacon L.L.P.'s 

Washington, D.C.-based Public Policy Group. Most of our firm's practice involves representing 

corporate defendants in complex civil litigation. I have written extensively on liability issues, 

including asbestos litigation, and serve as advisor to ALEC's Civil Justice Task Force. 

BACKGROUND 

ALEC is the nation's largest nonpartisan membership association of state legislators. The 

goal of ALEC's Civil Justice Task Force is to restore fairness, predictability, and consistency to the 

civil justice system. ALEC's National Task Forces provide a forum for legislators and the private 

sector to discuss issues, develop policies, and drali model legislation. H.B. 1430 is based on ALEC's 

model Successor Asbestos-Related Liability Fairness Act, laws enacted in a growing number of 

states, and Suggested State Legislation approved by the Council of State Governments in December 

2006. As advisor to ALEC's Civil Justice Task Force, I had input into the development of the ALEC 

model bill. 

SUCCESSOR ASBESTOS-RELATED LIABILITY FAIRNESS 

I. Successor Liability 

By statute or case law, it has become the general rule that when a predecessor merges with 

another corporation, the successor can be held liable for the torts of the dissolved predecessor-even 

if the successor did nothing wrong and the activity of the predecessor that created the liability was 

terminated before the merger. In such circumstances, even if the predecessor is a small company and 

the successor a large company, an overwhelming injustice can strike employees, shareholders, 

lenders and other stakeholders of the larger successor. 
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For example, consider a corporation that has engaged in some kind of business activity that 

may give rise to liability. If the total gross asset value of that corporation were $IO million, the 

maximum amount plaintiffs could collect from that company (even if the plaintiffs could take 

priority over all the creditors of the company) would be the total asset value of the company. But 

assume the same corporation merges into a successor corporation worth $1 billion. Even though that 

successor itself did nothing wrong, it could be liable for up to its entire $1 billion solely because the 

predecessor was merged into it. In mass torts situations like asbestos, when there are many claimants 

and scores of defendants are already bankrupt, an innocent successor corporation that is solvent can 

be unjustly singled out and threatened with bankruptcy for wrongs it did not do. 

In some circumstances, the rule of successor liability can cause a tremendous injustice, as in 

the case of Crown Cork & Seal, the inventor of the bottle cap and one ofthc companies that has been 

swept into asbestos litigation by plaintiffs' lawyers searching for solvent defendants. Crown never 

manufactured, sold, or installed a single asbestos-containing product in the company's I 00-year 

history. Yet, the company has been named in over 300,000 asbestos-related lawsuits because of its 

brief association with a dormant division of a competing bottle cap manufacturer over forty years 

ago. 

In November 1963, Crown purchased a majority of the stock of Mundel Cork Co., a small 

family-owned manufacturer which made bottle caps, just as Crown did. Before the acquisition, 

Mundel had a small side business making, selling, and installing asbestos and other insulation. By 

the time of Crown's stock purchase, however, Mundel had shut down its insulation operations. 

Crown never operated the insulation manufacturing operation. Within ninety-three days after Crown 

obtained its stock ownership interest in Mundel, what was lell of the Mundel insulation division -

idle machinery, leftover inventory, and customer lists - was sold off by Mundel. Mundel also 

agreed not to enter that business again. Thereafter, Crown acquired all of Mundet's stock and 

2 
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Mundel, now having only bottle-cap operations, was merged into Crown in January 1966. The cost 

of the Mundet stock was approximately $7 million . 

As a result of this brief passive ownership, the merger or Mundel into Crown has cost Crown 

over $600 million in asbestos-related expenses. Crown's credit rating has been reduced and the 

company has been forced to pay higher than prevailing interest rates on its borrowing. 

Crown's story illustrates the unfairness of asbestos litigation, particularly with regard lo the 

application of outdated successor liability laws. As U.S. Senator Orrin Hatch said on the Senate floor 

in April 2004: "The trial lawyers have made Crown Cork & Seal pay dearly for the ninety days it 

owned the insulation division or Mundel. ... They should never have had to pay a dime to begin 

with." 

Highly regarded scholars such as Professor Richard Epstein, the James Parker Hall 

Distinguished Service Professor or Law and Director or the Law and Economics Program at the 

University of Chicago Law School, have argued that a failure to limit liability to the value of the 

predecessor makes no sense either as legal or economic policy. As Professor Epstein has explained 

in his torts textbook about successor liability arising from a merger or consolidation: 

The black letter rule holds the surviving entity responsible for the torts of all of its 
predecessor entities. To see the business pitfalls that this rule holds for the unwary, 
assume that corporation A with assets of $10 million is merged into corporation B 
with assets of $1 billion. Let corporation A make some dangerous product that poses 
risk of future harms, and all assets of corporation 13 may be seized to pay for any 
wrongs that A committed before the merger. Y cl by operating A as a separate 
subsidiary, 13 could continue lo insulate its assets from pre-merger liabilities, and 
perhaps its post-merger liabilities as well. Keeping an acquired corporation alive as a 
separate subsidiary instead of liquidating it into the acquiring firm typically turns on 
tax or corporate law considerations unrelated lo issues of products liability law. Yet 
the current regime of successor liability exacts a high price for corporate 
consolidations that may well make sense for other business or lax reasons. A bet/er 
rule would hold B liable as a successor only fi,r the assets descended _ji-om the 
acquired.firm (augmented by a suitable rate of return over time), without exposing its 
separate assets to A's pre-merger liabilities. (The consolidation should be treated as 
an assumption of the post-merger liabilities.) (Emphasis added). 

3 



• 

• 

II. Successor Asbestos-Related Liability Fairness Act 

H.B. 1430, would restore fairness lo successor liability by providing that plaintiffs allegedly 

harmed by the predecessor would be able to collect from the successor no less than the same amount 

they could have collected ifno merger had occurred: the total gross asset value of that predecessor at 

the time of the merger. The successor would get credit for all the settlements or judgments it has 

paid or committed to pay since the merger. The successor's liability would cease when it has paid or 

committed to pay as much as the predecessor's gross assets would now be worth (adjusted upward 

for the passage of time). Any successor that independently commits a tort-whether before or after a 

merger-could still be held liable to the full extent of its own assets for any harm it causes. 

Ill. Strong Support Exist for this Fair Approach 

Since 2001, laws providing litigation fairness to successor companies like Crown have been 

enacted in Pennsylvania, Texas, Mississippi, Ohio, Florida, South Carolina, and Georgia. In 

December 2006, the Council of State Governments approved the Florida and South Carolina laws as 

Suggested State Legislation. North Dakota H.B. 1430 follows the ALEC/CSG model and would 

restore fairness to innocent successor defendants in asbestos cases, such as Crown. 

IV. Conclusion 

Enactment of H.B. 1430 is essential as a matter of li.mdamental fairness, would benefit 

roughly a dozen North Dakota families that rely on Crown for pensions and health care benefits, and 

would help preserve the savings of ordinary citizens in North Dakota that are Crown shareholders 

including through mutual funds and pension funds. 

4 
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NORTH DAKOTA SHOULD ENACT SUCCESSOR LIABILITY 

REFORM (H.B. 1430) FOR INNOCENT ASBESTOS DEFENDANTS 

The rule of successor liability provides that when a predecessor merges with another 
corporation, the successor can be held liable for the torts of the dissolved predecessor, even if the 
successor did nothing wrong and the activity of the predecessor that created the liability was 
terminated before the merger. In some circumstances, the rule can cause a tremendous injustice, as 
in the case of Crown Cork & Seal, the inventor of the bottle cap. Crown has been named in more 
than 300,000 asbestos-related claims even though the company never manufactured, sold, or installed 
any asbestos-containing products. Crown has been swept into the litigation because of its brief 
association with a dormant division of a former competitor more than forty years ago. 

In November I 963, Crown purchased a majority of the stock of Mundet Cork Co., a small 
family-owned manufacturer which made bottle caps, just as Crown did. Before the acquisition, 
Mundel had a small side business making, selling, and installing asbestos and other insulation. By 
the time of Crown's stock purchase, however, Mundel had shut down its insulation operations. 
Crown never operated the insulation manufacturing operation. Within ninety-three days after Crown 
obtained its stock ownership interest in Mundel, what was left of the Mundet insulation division -
idle machinery, leftover inventory, and customer lists - was sold off by Mundet. Mundet also 
agreed not to enter that business again. Thereafter, Crown acquired all of Mundet's stock and 
Mundel, now having only bottle-cap operations, was merged into Crown in January 1966. The cost 
of the Mundet stock was approximately $7 million. 

As a result of this brief passive ownership, the merger of Mundet into Crown has cost Crown 
over $600 million in asbestos-related expenses. Crown's credit rating has been reduced and the 
company has been forced to pay higher than prevailing interest rates on its borrowing. According to 
U.S. Senator Orrin Hatch, "The trial lawyers have made Crown Cork & Seal pay dearly for the 
ninety days it owned the insulation division of Mundel. ... They should never have had to pay a 
dime to begin with." 

In recent years, Texas, Mississippi, Ohio, Pennsylvania, Florida, South Carolina, and Georgia 
have enacted laws to address the injustice caused by the application of outdated successor liability 
laws to innocent asbestos defendants. Similar legislation has been introduced in many other states. 
This legislation specifically limits payments that a company as a successor by merger must pay as a 
result of asbestos claims, reducing the jeopardy of innocent corporations by fairly altering (but not 
extinguishing) remedies available to asbestos plaintiffs. The laws are based on model legislation 
developed by the American Legislative Exchange Council. In December 2006, the Council of State 
Governments voted to approve the Florida and South Carolina laws as Suggested State Legislation. 

North Dakota should follow the ALEC/CSG model and adopt H.B. 1430 to restore fairness to 
successor liability by providing that plaintiffs allegedly harmed by a predecessor can collect from the 
successor no less than the same amount they could have collected if no merger had occurred: the 
total gross asset value of that predecessor at the time of the merger. The successor would receive 
credit for settlements or judgments it has paid or committed to pay since the merger. The successor's 
liability would cease when it has paid or committed to pay as much as the predecessor's gross assets 
would now be worth (adjusted upward for the passage of time). Any successor that independently 
commits a tort, whether before or after a merger, could still be held liable to the full extent of its own 
assets for any harm it causes. 

Enactment of H.B. 1430 is essential as a matter of fundamental fairness, would benefit 
roughly a dozen North Dakota families that rely on Crown for pensions and health care benefits, and 
would help preserve the savings of ordinary citizens in North Dakota that are Crown shareholders 
including through mutual funds and pension funds. 
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@. CROWN CORK & SEAL 

Asbestos Liability Background -Indiana 
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Crown Cork & Seal was founded in 1892 by the inventor of the bottle cap and is the world's leading 
manufucturer of collSUillerpackagingproducts. Crown and its affiliated companies employ over 20,000 
people and make one out of every five beverage cans in the world and one out ofevezythree food cans 
used in Nortl] America and Europe. Crown also has over 15,000 retirees in the USA who rely on Crown 
for their pension checks and health care coverage. 

Crown Cm:k & Seal -- although it never manufuctured, sold, or installed a single asbestos-containing 
prodru:t -- iul!! been named to an increasing number of asbestos related lawsuits in Indiana and other 
sta~, duo to its very brief association with Mundet Cork Company. 

i 
These clllllUS against Crown Cork & Seal arise from a stock interest the company obtained in 1963 in the 
Mundet Cork Company, • small family-owned mamifaeturer of cork-lined bottle caps. Booore the 
acquisition. Mundet also had a small side business as a manufacturer of asbestos and other insulation 

·products. By the time of Crown's stock purchase, however, Mundet had completely shut down its 
insulation manufacturing operations. 

Within 93 days of Crown's obtaining its interest in Mundet, what was left of the Mundet insulation 
division - idle machinery, leftover inventory, and customer lists -- was sold to a Ne~ Jersey insulation 
company. Two years later, in 1966, Mundet, now having only the bottle-cap operation that Crown sought 
tci acquire, was merged into Crown . 

Although Crown never manufiactured, sold or installed a single asbestos product, claimants have enjoyed 
an enormous windfall, with more than 300,000 claims against Crown; costing the company hundreds of 
millions of dollars. In met, Crown's initial invcsbnent of $7 millio11 in Munilet nearly 40 years ago has 
·resulted in more than $600 million in asbestos-related payments by Crown through tho end oflast year. 

While some claim Crown should have exercised greater due diligence before it became involved with 
Mundet, it was not until 1972 that OSHA established its .first regulations covering asbestos, a material that 
up to that time was widely used as the world's best insulation. material. In addition, it was not until the 
mid-l970s that personal injury 111.wsuits began to be filed in connection with asbestos. 

Because many companies that actually were involved with asbestos bave been forced into baukruptcy 
under tho weight of asbestos litigation, Crown has found itself a uu-get and sued in an increasing number 
of joint-and several-liability claims. 

With Crown at great risk of bankruptcy under the weight of these lawsuits, the legislatures of 
Pennsylvania, Texas, Mississippi, Ohio, Florida, Georgia and Smtih Carolina have responded to enact 
biplll"tisan legislation limiting successor's asbestos liabilities under circumstances like these. In so doing, 
a cap on such liability equal to tb.e inflation adjusted gross asset value of the predecessor asbestos-tainted 
company rutS been established. 

On a stale level, Crown operates a )arge mamefacturing facility in Crawfordsville, Indiana. It employs 
approximately I 00 people. There are almost 650 retirees in the State who rely on Crown pension checks 
and its health and. dental benefits. Crown and its employees pay several million dollam in various taxes in 
the state. 

Enactment of tbe proposed legislation in Jndiana wi.11 help Crown to obtaining refinancing, avoid 
bankruptcy and. thus, assure tho preservation of jobs in the USA and in the state of Indiana. 
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Informational Brief of 
David C. Thompson, P.C. 1 

Re: North Dakota House Bill No. 1430 
The so-called "Innocent Successor Liability Act" 

ORIGINAL 

During the week of January 12-16, 2009, lawyers from the Washington, D.C., office of 

the Kansas City-based law firm Shook, Hardy & Bacon, P.L.L.P.2
, visited Bismarck -- and 

discussed with North Dakota legislators draft legislation which became introduced on January 

15, 2009, as House Bill 1430. 

One Washington-based lawyer from this Shook, Hardy & Bacon firm -- Corey 

Schaecher - spoke with North Dakota legislators, legislative staff, and took other actions at the 

State Capitol during the week of January 12-16, 2009 -- for the purpose of securing passage of 

the proposed legislation which on January 15th became filed and designated as House Bill 1430. 

Throughout the time that he undertook these activities, Shook Hardy lawyer Corey Schaecher 

was never registered as a lobbyist with the office of the North Dakota Secretary of State. See, 

North Dakota Century Code Chapter 54-05.1, specifically North Dakota Century Code Sections 

54-05.1-01 through 54-05.1-07, which latter section states that "(a)ny person who violates any 

provisions of this chapter is guilty of [a criminal offense - either a Class B Misdemeanor or an 

infraction, depending upon the particular section violated]. " 

To be clear North Dakota House Bill 1430 does not benefit anv North Dakota 

business - and House Bill 1430 does not benefit anv North Dakota employer. 

1 David C. Thompson, P.C., a North Dakota Professional Corporation, is a one-lawyer law firm, based in Grand 
Forks, North Dakota. The principal in this firm - attorney David C. Thompson - has represented victims of 
asbestos-caused diseases in personal injury and wrongful death actions venued in North Dakota state and federal 
courts since June of 1984. 

2 Shook, Hardy & Bacon, P.L.L.P., is a law firm headquartered in Kansas City, Missouri, has for many years 
represented companies which manufactured asbestos products. Shook Hardy is probably best known, however, 
for its long-time role as national defense counsel for cigarette manufacturers in the so-called "tobacco litigation." 
In fact, on the tobacco document website - tobaccodocuments.org - Shook, Hardy & Bacon figures in some 

61,000 separate documents. See, the following web link: 
http://tobaccodocuments.org/all/documents.php?pattem-shook+hardy+bacon 
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Rather, North Dakota House Bill 1430 is a piece of proposed legislation which is 

essentially identical to at least two others which were introduced in other state legislatures 

during that same week. Virginia House Bill 1762 -- and Indiana Senate Bill 469 - were both 

introduced in those state legislatures on the preceding day, January 14, 2009. See, and compare 

to North Dakota House Bill 1430 - Virginia House Bill 1762, and Indiana Senate Bill 469, 

copies of which being attached hereto as Exhibits JO and 11, respectively. 

The efforts in Virginia were begun last year -- when lobbyists associated primarily with 

company known as Crown Holdings, Inc. -- the parent of a corporation known as Crown Cork 

& Seal -- sought to introduce a bill virtually identical in language to North Dakota House Bill 

1430. That earlier Virginia bill met with substantial opposition -- and was never offered. Crown 

Holdings continued working in the shadows, and on January 14, 2009, offered in Virginia a 

substantially identical bill - known as House Bill No. 1762 -- which is being touted as a "reform 

for innocent asbestos defendants." flt should be noted that neither Crown Holdings, Inc., nor 

Crown Cork & Seal Company, Inc. -- both Pennsylvania corporations - are registered or 

licensed by the North Dakota Secretary of State to do business here in North Dakota]. 

Like its identical Virginia twin - North Dakota House Bill 1430 is unconstitutional 

special legislation, which benefits a single corporation, and retroactively deprives victims of 

asbestos disease of substantive property rights, and it will ultimately have ripple effects which 

will throw settled contract and corporate law expectations into a condition of unpredictable flux. 

Crown Cork and Seal and its lobbyists have claimed that this bill will help the 

Company's corporate bond rating. But the truth is - passing this bill in North Dakota -- or in 

Virginia -- or in Indiana -- will do nothing for Crown's bond rating -- so as long as the other 

forty-five (45) or so other jurisdictions in this country do not have such legislation. 

2 



• 
Crown's lobbyists in Virginia also have threatened that continuing to allow litigation 

against Crown in that state will supposedly throw Crown into dire economic straights -- and will 

result in lost Virginia jobs. Even that is apparently a false claim. The truth is that Crown 

certified to the federal Securities Exchange Commission (SEC) in 2007 that it made $7. 7 billion 

in net sales for that year, 75% of which came from overseas markets. It also certified that its 

total forecast for pending and future asbestos costs for the entire company was $100 million less 

than the interest/or a single year on its corporate debt instruments. 

Either way, it is beyond dispute that Crown Cork & Seal - and its parent company 

Crown Holdings. Inc. are Pennsylvania corporations which are not licensed to do business 

in North Dakota - and which do not have any manufacturing, distribution or sales business 

operations in this state. 

As the Virginia legislature has recently been informed -- the bottom line is that this bill is 

unconstitutionally retroactive, is unconstitutional special legislation, has enormous potential for 

adverse unintended consequences, will not improve Crown's bond rating, and it will not even 

save Virginia jobs - a state where - unlike North Dakota - Crown does have manufacturing 

operations. 

BACKGROUND 

Crown Holdings, the leading proponent of this bill, is the parent of Crown Cork & Seal. 

Crown Cork & Seal was founded in 1892.3 See Crown's Website, http://www.crowncork.com 

/about/about_history.php (last accessed January 13, 2009). By 1927, Crown operated 

manufacturing plants in Germany, France, the United Kingdom, South America and in the 

Orient, and its net sales reached $11 million. Id. Crown's website boasts that it prospered 

In connection with a major restructuring of corporate debt in 2003, Crown Cork & Seal reorganized itself 
and made itself a wholly owned subsidiary of Crown Holdings, lnc. 

3 
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during the 1930s, the decade of the depression, "selling half of the world's supply of bottle 

caps." Id. By 1949 - the year that the Journal of the American Medical Association 

recognized asbestos as a cause of cancer, and seven years after the Virginia Workers 

Compensation Act recognized asbestosis as a compensable occupational disease - Crown was 

already a sophisticated multinational corporation capable of availing itself of the finest medical, 

scientific, market and legal research and advise. 

Twenty years later, in November 1963, Crown's board of directors determined that it 

would be beneficial to the company to purchase 16,689 shares of the stock of Mundel Cork 

Corporation, which amounted to 70% of the total outstanding shares. See Exhibit 1, attached 

hereto, Purchase Agreement at 1. Mundet had two divisions. One of Mundet's divisions 

competed with Crown in the cork and seal market. Mundet's other division had been involved in 

the asbestos insulation business for decades, contracting to install other companies' asbestos 

insulation products in commercial and industrial properties, including schools and other 

government-owned premises. By the time Crown purchased its controlling share in Mundet, 

Mundet was manufacturing its own line of asbestos insulation products including 85% magnesia 

asbestos board, block and pipe insulation and an asbestos-containing calcium silicate insulation 

line. See Exhibit 2, attached hereto, Excerpt of Deposition of E.J Stansbury, Dec. 16, 1983, at 

8-14. Crown knew about Mundet's asbestos insulation business, but it purchased both divisions 

ofMundet without any attempt to limit the transfer of Mundet's preexisting asbestos insulation 

liabilities. 

Three months later, Mundet - now a division of Crown - sold its thermal insulation 

division to another corporation, Baldwin Ehret Hill (BEH). See Exhibit 3, attached hereto, Sale 

Agreement dated Feb. 8, 1964. But while BEH purchased the insulation branch of Crown's 

4 
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Mundet division, it expressly agreed to absorb only Mundet's post-1964 liabilities. See id. at 

sixth page, Titled "Assumption;" see also Satterfield v. Crown Cork & Seal Co., 268 S.W.2d 

190, 2008 Tex. App. LEXIS 7473, at *6 (Tex. App. Austin 2008). Thus Crown's Mundel 

division still owned all of Mundet's asbestos pre-1964 asbestos liabilities after the BEH sale. 

In 1966 - two years after the BEH sale and two years after Se/ikofrs 1964 New York 

conference establishing asbestos as the sole known cause of mesothelioma - Crown 

purchased the remainder of Mundet's stock and formally merged Mundet, along with its 

preexisting asbestos liabilities, into itself. See Exhibit 4, attached hereto, Merger Agreement. 

Even though Crown knew or should have know of the dangers of asbestos, knew that 

BEH refused to acquire the Mundet's pre-I 964 liabilities, and knew that Mundet therefore 

retained those liabilities, Crown again chose not to take any steps to limit its assumption of 

liability. Id. 

In 1976, Crown began to be named as Mundet's successor-in-interest in an increasing 

number of asbestos lawsuits. Crown filed a petition for declaratory judgment in its home state of 

Pennsylvania against four of its own insurance providers and Aetna Casualty & Surety Company 

"the primary liability insurance carrier for Mundet for the years 1950 through July I, 1960" 

seeking to require them to defend it in the litigation and to pay any settlements or verdicts. 

Crown Cork Seal, Inc. v. Aetna Casualty & Surety Co., 16 Pa. D. & C.3d 525, 527, 1980 Pa. 

Dist. & Cnty. Dec. LEXIS 248, 2 (Comm. Pleas Ct., Philadelphia Cty 1980) (attached hereto as 

Exhibit 5). In the petition, Crown "claim[ ed] that all of these cases arise because of its 

ownership of Mundet Corporation and its Thermal Insulation Division." Id. It further averred 

that each of the insurance companies had insured either Crown or Mundet during various periods 

until Crown became self-insured in 1976. Id. 
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In 1985, Crown and its insurers reached a settlement under which the insurers agreed to 

compensate Crown "for settlement or judgment costs ("indemnity costs") and defense and other 

administrative costs." Crown Cork & Seal, Inc. v. Emp. Ins. Of Wausau, Civ. Action No. 99-

4904, Memorandum Order (E.D. Pa. 1999) (attached hereto as Exhibit 6). This arrangement 

lasted through 1998 when Crown's insurance was depleted. See Exhibit 7, attached hereto, 

2007 Annual Report, at 53, available at the web link: 

http://investors.crowncork.com/phoenix.zhtml?c=85 l21 &p=irol-reports (last visited January 13, 

2009) ("Prior to 1998, the amounts paid to asbestos claimants were covered by a fund made 

available to Crown Cork under a 1985 settlement with carriers insuring Crown Cork through 

1976, when Crown Cork became self-insured. The fund was depleted in 1998 and the Company 

has no remaining coverage for asbestos-related costs."). Apparently, for twenty years Crown 

and its insurers (including Mundet's insurer from 1950 to 1960) felt that the claims against 

Crown were sufficiently valid to warrant a significant outlay of capital. During that entire 

twenty-year period, moreover, Crown did not seek the kind of legislation it seeks today. 

Though Crown's insurance fund is now depleted, Crown is still liable for Mundet's 

asbestos liabilities. Even so, Crown admits in its latest annual report that "resolution of' 

Crown's asbestos liabilities "is not expected to have a material adverse effect on the Company's 

financial position." Exhibit 7, attached hereto, 2007 Annual Report, at 55. 

Indeed, Crown still is a prosperous multinational corporation. Currently headquartered in 

Pennsylvania, as of December 31, 2007 Crown "operated 141 plants along with sales and service 

facilities throughout 41 countries and had approximately 21,800 employees." Id. at 1. Crown's 

most recent annual report boasts net sales of $7.7 billion in 2007. Id (emphasis added). And 

73% of these sales were "derived from operations outside the United States, of which 74% of 
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these non-U.S. revenues were derived from operations in the Company's European Division." 

Id (emphasis added). To be sure, Crown's domestic sales are a fraction of its overall business; 

its Virginia operations are even smaller. 

Crown's "products are sold in highly competitive markets" and Crown is a master in 

marketing and sales. Id at 4. Applying that experience to legislation, Crown now attempts to 

peddle bills to State legislatures in an attempt to obtain special legislation to immunize itself 

against its own misjudgments. 

Falsely characterizing itself as a naive and innocent successor to Mundet, Crown has 

succeeded in having similar versions of North Dakota House Bill 1430 passed in Texas, Florida, 

Georgia, South Carolina, Ohio, Mississippi and Pennsylvania. But the Supreme Court of 

Crown's own home state, Pennsylvania, has already declared this legislation to be an 

unconstitutional deprivation of the vested or inchoate rights of the innocent asbestos victims 

against whom the act operates. See leropoli v. AC&S Corp., 842 A.2d 919 (Pa. 2004). 

Similarly, Georgia invalidated a larger act that contained a similar successor provision as being 

unconstitutionally retroactive. Daimler Chrysler Corp. v. Ferrante, 637 S.E.2d 659 (Ga. 2006). 

And the Texas Supreme Court is currently considering a similar challenge. See Robinson v. 

Crown Cork & Seal, Inc., 2008 Tex. Lexis 5 (Jan. 11, 2008); and see also Braley-Satterfield v. 

Crown Cork & Seal, Inc., 268 S.W.3d 190 (Tex. App. 3'd Dist 2008) (holding the Texas statute 

unconstitutional). 

In addition, bills such as North Dakota House Bill 1430 have been voted down in other 

states - including Delaware - the statutory home of a majority of the largest of America's 

corporations. 
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Virginia legislators have been recently informed that Virginia House Bill No. 1762 -

North Dakota House Bill 1430's identical twin - likewise, is unconstitutional special 

legislation which would deprive residents of the Commonwealth of Virginia of substantive 

vested or inchoate rights without due process oflaw in violation of Article I, § 11 of the Virginia 

Constitution and that may have far reaching consequences to Virginians. Virginia legislators 

have been told that Crown is the only entity that will benefit from this bill - and that 

accordingly, that accordingly, Virginia should reject it. 

I. NORTH DAKOTA HOUSE BILL 1430 - LIKE ITS TWIN. VIRGINIA 
HOUSE BILL NO. 1762 - IS UNCONSTITUTIONAL AND WILL 
DEPRIVE NORTH DAKOT ANS OF SUBSTANTIVE PROPERTY 
RIGHTS WITHOUT DUE PROCESS OF LAW. 

Article I, section 11 of the Virginia Constitution states "no person shall be deprived of 

his life, liberty, or property without due process of law .... " Va. Const. Art. I, § 11.4 The 

Virginia Supreme Court "has consistently held" that this clause "protects not only rights that 

have vested, but also substantive property interests which may ripen into vested rights." Norfolk 

Sch. Bd. v. U.S. Gypsum Co., 234 Va. 32, 38,360 S.E.2d 325, 328 (1987). "Although a typical 

common-law plaintiffs right to sue does not accrue until he has sustained injury, and the statute 

of limitations only then begins to run as to him, certain rights and obligations may have become 

fixed at an earlier time when the wrongful act was done - when the cause of action arose. 

Those rights may be vested rights, entitled to constitutional protection Even where not vested, 

they may be substantive rights which the legislature may not constitutionally abridge." Roller v. 

Basic Constr. Co., 238 Va. 321, 328, 384 S.E.2d 323, 326 (1989) (emphasis added); see also 

4 As the North Dakota Supreme Court noted in City of Belfield v. Kilkenny, 2007 ND 44, P 7, 729 N. W.2d 120, 
123 (N.D. 2007), the almost identically-worded Due Process Clause of the North Dakota Constitution is Article 
I, Section 12, which provides that, "No person shall ... be deprived of life, liberty or property without due 
process of law." 
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Norfolk Sch. Bd., 234 Va. at 38,360 S.E.2d at 328 ("It is immaterial to our decision whether this 

right is characterized as 'vested' or as 'substantive."'). In short, even though "[s]ubstantive 

rights" are "not necessarily synonymous with vested rights," both are accorded constitutional 

protection. Shiflet v. Eller, 228 Va. 115,120,319 S.E.2d 750, 754 (1984). 5 

In reviewing this bill, it is important to keep in mind the longstanding distinction between 

rights of action and causes of action and the interplay between these two concepts and asbestos-

related diseases. See, e.g., Caudill v. Wise Rambler, Inc., 210 Va. 11, 13, 168 S.E.2d 257, 260 

(1969); Locke v. Johns-Manville Corporation, 221 Va. 951,957,275 S.E.2d 900, 904 (1981); 

First Va. Bank-Colonial v. Baker, 225 Va. 72, 301 S.E.2d 8 (1983) (noting that the distinction 

between a right of action and a cause of action is "a distinction with a difference" ( emphasis in 

original)). Correctly defined, a "right of action is the right to presently enforce a cause of action 

- a remedial right affording redress for the infringement of a legal right to some definite person; 

a cause of action is the operative facts which give rise to such right of action." First Va. Bank, 

225 Va. at 81,301 S.E.2d at 13. 

In Caudill, the Court noted that "[t]here may be several rights of action and one cause of 

action and rights may accrue at different times from the same cause." Caudill, 210 Va. at 13, 

168 S.E.2d at 260. A potential or inchoate cause of action arises at the time of the negligent act. 

See Caudill, 210 Va. at 14, 168 S.E.2d at 259-60 (noting the plaintiff had "a potential cause of 

action for personal injuries" at the time of the breach of the implied warranty although she had 

not yet been harmed by the breach); Shiflet, 228 Va. at 121,319 S.E.2d at 754 (noting that the 

plaintiffs inchoate cause of action for contribution arose "at the time of the jointly negligent 

Additionally, the Supreme Court has further noted that a "statute premised upon the police power 'is 
subject to the constitutional guarantee that no property shall be taken without due process oflaw and where the 
police power conflicts with the Constitution the latter is supreme."' Norfolk Sch. Bd., 234 Va. at 39,360 S.E.2d at 
329. If this were not so, the Court continued, '"no property right, indeed no personal right, could co-exist with it." 
Id 
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acts" but that his right of action did not accrue until he pays a claim for which others tortfeasors 

are liable); Norfolk Sch. Bd., 234 Va. at 38, 360 S.E.2d at 328 ("We concluded that the right,, 

although inchoate, is substantive, and we held that 'substantive' rights, as well as 'vested' rights, 

are included within those interests protected from retroactive application of statutes."). The 

cause of action vests at the time the plaintiff is harmed or injured by the negligent act. See 

Locke, 221 Va. at 957,275 S.E.2d at 904 (noting that a "cause of action does not evolve," or vest 

unless there is a duty, breach of the duty, and a harm or damage to the plaintiff). Once a cause 

of action vests, a right of action may accrue. But "[t]here is no right of action until there is a 

cause of action." Id. 

Normally a right of action and a cause of action accrue at the same time. But in 

occupational disease cases, this is not necessarily so. Asbestos-related diseases, in particular, 

have latency periods of 10 to 50 years from exposure to diagnosis. And an asbestos-induced 

tumor may begin to develop in a victim as long as 10 years before it is diagnosed. See Exhibit 

8, attached hereto, Excerpt of Trial Testimony of Dr. John Maddox, March 28, 2007, at 764-65, 

769-70. According to Locke, once "the tumor - the hurt - the harm - the injury" occurs, the 

victim has a vested cause of action. Locke, 221 Va. at 958,275 S.E.2d at 905. 

Yet, by operation of North Dakota Century Code Section 28-01.3-08(4) - a statute 

directly analogous to its similar Virginia Code counterpart, § 8. 01-249 (4) - a right of action 

for an asbestos-related disease does not accrue until "the injured person has been informed of 

discovery of the injury by competent medical authority and that the injury was caused by 

exposure to asbestos as described in this section ... " (emphasis added). So, asbestos disease 

cases are particularly emblematic of the distinction between rights of action and causes of action. 
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Therefore - under either North Dakota law - or Virginia law - if a person was exposed 

to insulation manufactured or installed by Mundel, that person may own a substantive inchoate 

cause of action against Crown - Mundet's legal successor-in-interest - from the time he was 

exposed in the 1950s or early 1960s. See, e.g., this principle as implicit in the holding of the 

North Dakota Supreme Court in Biesterfield v. Asbestos Corporation of America, 467 

N.W.2d 730, 736-739 (N.D. 1991). 

For example, if the asbestos-caused tumor began to grow in the year 2000 (after a typical 

40 to 50 year latency period from the time of exposure) - then the plaintiffs cause of action 

technically would have vested in 2000 - the time when the plaintiff was harmed. But if the 

cancer is not diagnosed for another nine years, until July 30, 2009, then the plaintiffs right of 

action would not accrue until that time. 

Given this hypothetical, and assuming North Dakota House Bill 1430 or Virginia House 

bill 1762 is enacted and becomes effective on August 1, 2009 (July I, 2009 for the Virginia 

statute), Crown's statute would retroactively extinguish the following substantive rights: (I) the 

plaintiffs inchoate cause of action, a "substantive property interests which may ripen into [a] 

vested right," Norfolk Sch. Bd., 234 Va. at 38, 360 S.E.2d at 328, which had existed for 40 to 60 

years from the time of exposure, and (2) the plaintiffs vested cause of action which matured in 

2000 and has existed for 9 years, and (3) assuming the Plaintiff had filed, but not tried, his case 

prior to July I, 2009, the plaintiffs accrued right of action on that cause of action. See the final 

section of North Dakota House Bill 1430, which provides that, "(t)his chapter applies to all 

asbestos claims filed against an innocent successor on or after the effective date of this Act 

[August I, 2009]. This chapter also applies to any pending asbestos claims against an innocent 

successor in which trial has not commenced as of the effective date .... " . 
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The fact is that because of this interplay between inchoate substantive rights, vested 

causes of action, rights of action, and asbestos disease latency, Crown's bill is fatally and 

unworkably unconstitutional. Any claim filed even prospectively would necessarily involve a 

longstanding inchoate substantive rights dating back 40 to 50 years and likely a vested cause of 

action based on a tumor or fibrotic condition that has been developing in the victim, but was 

undiagnosed, for as many as ten years before the claim is filed. Crown's statute will 

unavoidably retroactively destroy "substantive property interests which may ripen into vested 

rights," Norfolk Sch. Bd., 234 Va. at 38, 360 S.E.2d at 328, and ongoing vested rights, and "the 

retroactive application of a statute impairing a 'substantive' right violates due process and is 

therefore unconstitutional." Potomac Hospital Corp. v. Dillon, 229 Va. 355,360,329 S.E.2d 41, 

45 (I 985) . 

II. CROWN'S BILL IS VIOLATIVE ARTICLE I, SECTION 21 --THE 
EQUAL PROTECTION CLAUSE OF THE NORTH DAKOTA 
CONSTITUTION. 

Article I, Section 21 of the North Dakota Constitution, described by the North Dakota 

Supreme Court in Dickie v. Farmer Union Oil Company, 2000 ND 111, 61 I N.W.2d 168 (N.D. 

2000), as the "Equal Protection Clause of the North Dakota Constitution" provides as follows: 

N.D. Const. Art. I,§§ 21 (2008) 

Section 21. [Privileges or immunities] 

No special privileges or immunities shall ever be granted which 
may not be altered, revoked or repealed by the legislative 
assembly; nor shall any citizen or class of citizens be granted 
privileges or immunities which upon the same terms shall not be 
granted to all citizens. Const. 1889, Art. I, § § 20. 

In Dickie, supra, 2000 ND 111, ,i,i 4-5 & 9,611 N.W.2d at 169-170, & 171-172 

decisional precedent which would likely provide the foundation for invalidating any law 
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established by an enactment of House Bill 1430 - the North Dakota Supreme Court declared 

unconstitutional - on Equal Protection grounds - the Product Liability Statute of Repose of 

N.D.C.C. Section 28-01.3-08, explaining as follows, in language particularly applicable to the 

current circumstances of House Bill 1430: 

Section 28-01.3-08, N.D.C.C., as enacted by the legislature m 
1995, provides in relevant part: 

28-01.3-08. Statute of/imitation and repose. 

1. Except as provided in subsections 4 and 5, there may be no recovery of 
damages in a products liability action unless the injury, death, or property damage 
occurs within ten years of the date of initial purchase for use or consumption, or 
within eleven years of the date of manufacture of a product. 

This Court, in Hanson v. Williams County, 389 N.W.2d 319, 328 (N.D. 1986), 
declared unconstitutional a substantively identical statute of repose, enacted by 
the 1979 legislature and codified at N.D.C.C. §§ 28-01.1-02.(1) 

In Hanson we applied an equal protection analysis to the 1979 statute of repose 
and determined it involved important substantive rights requiring an intermediate 
standard of review: 

A statute of repose period begins to run from the occurrence of some event other 
than the event of an injury that gives rise to a cause of action and, therefore, bars 
a cause of action before the injury occurs. A person injured after the statutory 
period of repose is left without a remedy for the injury. 

Id. at 321. 

While there are economic consequences for manufacturers and their insurers 
underlying the legislation in question. we believe our focus must be on the 
individuals affected. We are unwilling to view human life and safetv as simplv a 
matter of economics. . . . The right to recover for personal iniuries is an 
important substantive right. We conclude that the appropriate standard of 
review to be applied in the present case is the intermediate standard or the close 
correspondence test. 

Id. at 325 ( citation omitted). 

The question, therefore, is whether or not there is such a close correspondence 
between this statutory classification and the legislative goals as would iustifv 
this classification. 
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• Id. at 327. In performing the equal protection analysis in Hanson, this Court 
expressed its concern about statutes "which arbitrarily deny one class of persons 
important substantive rights to life and safety which are available to other 
persons." Id. at 328. This Court stated the legislature had failed to advance a basis 
for selecting the period of years for bar or repose other than the economic 
interests of the manufacturers and suppliers and concluded there was no close 
correspondence between the legislative goals and the classification created by the 
statute to withstand the equal protection challenge. Id. ....... We have carefully 
reviewed the legislative history of the 1995 enactment ofN.D.C.C. §§ 28-01.3-08 
and we find no more supportive evidence demonstrating a close correspondence 
between the stated legislative objectives and the classification created by the 1995 
statute of repose than existed in the 1979 enactment of its predecessor. There is 
simply no showing within the testimony or data submitted in consideration of the 
1995 legislation that litigation brought by victims injured more than 10 years 
from the initial date of purchase of a product or 11 years from its manufacture, as 
compared to persons injured within those time periods, has caused inequity, 
unfairness, or unreasonable exposure and unpredictability for manufacturers or 
suppliers in civil litigation. There is simply no demonstration by the testimony or 
evidence submitted to the legislature which shows harm or prejudice to sellers 
and manufacturers resulting from damage awards against them for injuries 
incurred more than 10 years from initial purchase or 11 years from manufacture 
of defective products. We, therefore, hold there is not a close correspondence 
between the legislative obiectives under N.D.C.C. §§ 28-01.3-08 and the 
classification created thereunder to withstand an equal protection challenge 
under N.D. Const. art. 1, §§ 21. (emphasis added) 

Therefore, under this compelling authority of Dickie v. Farmers Union Oil Company, 

supra, where the "ten-year/eleven-year" Product Liability Statute of Repose of N.D.C.C. 28-

01.3-08 could not survive the heightened level of scrutiny which the North Dakota Supreme 

Court applied in its "close correspondence" test under the North Dakota Constitution's Article I, 

Section 21, the "special legislation"proposed by House Bill 1430 would not even have a chance 

of being sustained in the face of an Equal Protection challenge. 
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III.. Crown's Bill Has The Potential To Release Or Diminish Crown's Liability 
To The State of North Dakota Or Its Political Subdivisions. 

Throughout the 1950s and early 1960s, Crown Cork & Seal's predecessor Mundet 

provided and/or installed asbestos insulation products to commercial buildings throughout the 

United States. See, e.g., Exhibit 2 attached hereto, Excerpt of Deposition of E.J Stansbury, 

Dec. 16, 1983, at 17 (testifying that Mundet provided asbestos thermal insulation "[o]n all the 

pipe and/or equipment like schools, hospitals, just commercial buildings."). 

As an insulation contractor that may have provided or installed asbestos insulation to 

commercial buildings owned by the State of North Dakota or its subdivisions, Crown, as 

Mundet's successor-in-interest may be liable to the State of North Dakota in tort or for 

remediation or abatement costs. 

IV. Crown's Bill Is Drawn To Grant Crown a Special immunity Intended To 
Benefit A Single Private Corporation. 

House Bill 1762 has been crafted and tailored to grant a special immunity to one 

particular corporation - Crown. As was stated earlier, similar statutes have been passed with 

varying success in Pennsylvania, South Carolina, Florida, Georgia, Ohio and Texas. And as 

was discussed in Section I, this bill and other statutes like it provide a complete affirmative 

defense to successor liability for virtually all pending and all future claims. 

But though such as defense is arguably available, we have been unable to discover any 

corporation other than Crown that has actually taken advantage of one of the already enacted 

statutes as a defense in any of these seven states. In Texas litigation, Crown itself did not 

dispute that the Texas statute creates a class of one, and it was unable to identify even one other 

possible member of the putative "class" defined by the statute. And Kevin Collins, Crown's 

expert who prepared a report on the fair market value of Crown's predecessor during the Texas 
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litigation, testified that despite performing over 750 valuations a year, he did not know of a 

single company other than Crown to which this statute would apply.6 

This likely is because the Crown's bill was plainly tailored to fit Crown's specific 

corporate history, and was not to be a general law designed to effectuate public policy. First, the 

details defining the class fit Crown perfectly. House Bill 1430 applies only to corporations (not 

any other form of business entity) that incurred successor asbestos liability in connection with a 

merger or consolidation, or based on the exercise of control or the ownership of stock of the 

predecessor before the merger or consolidation. Crown first acquired its successor liability by 

exercising control of Mundel after purchasing a majority of its stock, before later merging with 

it. See Exhibits 1 & 4, attached hereto. The bill applies only to corporations that did not 

continue in the asbestos business, which Crown claims it has not. House Bill 1430. And the bill 

contains a curious paragraph excluding from the effect of the bill "rights and obligations of an 

insurer, transferor, or successor under an insurance contract or any related agreements, including 

preenactment settlements resolving coverage-related disputes, and the rights of an insurer to seek 

payment for applicable deductibles, respective premiums, or self-insured retentions or to seek 

contribution for uninsured or self-insured periods or periods .... " House Bill 1430, Section 4, 

Subsection 3. This provision describes Crown's liability insurance history, as set forth above 

under the Background section, to a tee. See infra, Background; see also Exhibits 5, 6; Exhibit 

7, at 53, said exhibits being attached hereto. 

Similarly telling are two details tied specifically to Crown's corporate history. First, 

Crown's formal merger with Mundel did not occur until 1966. See, Exhibit 4, attached hereto. 

The bill protects only those corporations whose first relevant successorship transaction occurred 

6 We were told of this testimony by plaintiff's counsel in the Texas successor liability litigation. We are attempting 
to obtain a copy of the transcript and will forward it when it is available. 
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before January I, 1972. Subsection 3 a/Section 1 a/House Bill 1430. Crown has argued before 

the Indiana Senate in support of Indiana Senate Bill 469, that this date is timed to correspond to 

the promulgation of OSHA and that "innocent" successor corporations would have been less 

likely to know of the dangers of asbestos before this time. 

In a fact which blatantly exposes the proponents' arguments with respect to the 

January I, 1972 "backwards immunitv"date in House Bill 1430 to be particularly without 

merit Crown's specific predecessor Mundel Cork had been named as a defendant and 

had been found legally liable and/or had voluntarily entered into monetary settlements in 

asbestos disease workers compensation cases dating as far back as the year 1954! See, the 

treatise, Asbestos: Medical and Legal Aspects, Dr. Barry I. Castleman, Fifth Edition, Aspen 

Publishers, New York, (2005), ISBN 0-7355-5260-6, at pages 175 & 180-182, a copy of which 

excerpt being attached hereto as Exhibit 12. 7 

As an additional example - the Virginia Workers Compensation Act recognized the 

deadly disease of asbestosis as a compensable occupational disease in 1942, and Crown, as the 

owner of two plants in Virginia, is presumed to have actual knowledge of the Commonwealth's 

statutes. Moreover, the Journal of the American Medical Association reported the link between 

asbestos and cancer in 1949. But, of course, if either Virginia House Bill 1762 - or North 

Dakota House bill 1430-had used these dates, it would not benefit Crown. 

Second, Crown changed its state of incorporation from New York to Pennsylvania via a 

merger and consolidation in 1989. To accommodate this further transfer of successor liability, 

the bill provides that as long as the original transaction yielding successor liability took place 

7 It should be noted that earlier editions of Dr. Castleman's treatise, "Asbestos: Medical and Legal Aspects", 
have been accorded "learned treatise" status - under court evidence rules, by the United States District Court 
for the District of North Dakota in In re: North Dakota Asbestos Personal Injury Litigation No. I, 737 F.Supp. 
1087, 1091 (D. N. D. 1990), and by the Delaware Supreme Court in Nutt v. Nicolet, 525 A.2d 146, 148 (Del. 
1987), and both of these cases, and Dr. Castleman specifically, were discussed by the North Dakota Supreme 
Court in Anderson v. A.P.I. Company, 1997 ND 6, PP 6-19, 559 N.W.2d 204, 206-209 (N.D. 1999). 
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before January 1, 1972, the bill's original limitation ofliability survives intact through an infinite 

number of subsequent transactions, no matter when they took place. House Bill 1430, at Section 

1, Subsection 4 thereof.. 

Because the current Crown corporation inherited its asbestos liability by virtue of the 

1989 merger, the bill includes this successor to a successor extension of the January 1, 1972 

cutoff date, another provision tailored to fit Crown's corporate history. 

The bill itself does not contain any justification or explanation for the narrowly defined 

class that it protects. Crown has stated in Virginia and Indiana that a major purpose for the bill is 

to remove the junk or near junk status of Crown's corporate bonds. But, once again, this goal 

benefits only Crown, nobody else. Moreover, it is more likely that the junk status of Crown's 

bonds is due to the "highly leveraged" state of the company, apart from any asbestos liabilities. 

See Exhibit 7, attached hereto, Crown 2007 Annual Report, at page 8. 

Additionally, Crown's bonds have traded at or near junk level for years; long before it 

began peddling bills of this sort. See, e.g., Exhibit 9, attached hereto, Los Angeles Times 

article, "Now 's a Good Time to Buy Corporate Bonds Pros Say", C-4 (Aug. 26, 1999) (reporting 

in 1999 that "Crown Cork & Seal, the largest food and beverage can maker. sold $350 million of 

three-year notes at a yield of 7.21 %. The notes are rated --131313" by Standard & Poor·s, one letter 

grade above junk status.''). 

Finally, even assuming that the state of Crown's bond rating is due to asbestos litigation, 

passing North Dakota Hosue 13ill 1430 - or Virginia House l3ill 1762 - or Indiana Senate Bill 

469 -- when forty other states with more active Crown asbestos litigation dockets have no such 

legislation - will do nothing to ameliorate Crown's bond rating. 
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Another supposed purpose for House Bill 1430 - and its Virginia and Indiana twins -

albeit another one which appears to benefit Crown alone - is the alleged specter of an impending 

Chapter 11 bankruptcy. But while Crown's annual reports bemoan its corporate debt, the fact 

remains that Crown Holdings' 2007 Annual Report announces net sales of $7.7 billion (up from 

$6.9 Billion in 2006), with more than 70% of those sales derived from operations outside of the 

United States. Exhibit 7, attached hereto, 2007 Annual Report, at I. Crown's annual interest 

expense on its corporate debt, net of interest income, was $274 million in 2006 and $304 million 

in 2007. Id. at 21. Crown itself estimates that "its probable and estimable liability for pending 

and future asbestos claims and related legal costs is $201 [million] at the end of2007." Id. 2007 

Annual Report at 54. Thus, Crown's estimate of its current and future asbestos liability is $100 

million less than just one year of interest on its corporate debt instruments. Further, these 

estimates have been incorporated into the company's business through a pre-tax accounting 

charge, which is not an amount actually paid out in cash in a particular year, but a charge taken 

to incorporate all payments for current and future cases. See id. That is why Crown can declare 

to the SEC and its shareholders that "resolution [ of asbestos-related claims and settlements) is 

not expected to have a material adverse effect on the Company's financial position." Id. at 55. 

As Crown's public filings demonstrate, a class that by definition includes only Crown is not 

rationally related to the objective of saving "hard-pressed successors" from bankruptcy. Crown 

is not on the verge of bankruptcy, and its protests that it is in dire need of rescue by the North 

Dakota Legislative Assembly are belied by its own public filings. 

Ultimately, both the supposed bond rating issue - and the supposed bankruptcy issue -

are just proxies for Crown's veiled threat that if the bill is not passed, its two Virginia plants will 
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shut down, and the workers at those plants will lose their jobs.8 But, again, North Dakota House 

Bill 1430 will have no impact on Crown's bond rating - where litigation is still ongoing in at 

least forty other jurisdictions, and Crown is not going to go bankrupt due its North Dakota 

asbestos liability, with Crown's threats to the contrary being nothing more than an attempt to 

coerce unconstitutional special legislation. 

V. THE BILL RETROACTIVELY IMPAIRS CONTRACTS AND HAS 
ENORMOUS POTENTIAL FOR UNINTENDED CONSEQUENCES. 

Finally, Crown asks the North Dakota Legislative Assembly to enact House Bill 1430 -

and thereby to impair - more than fortv (40) vears aOer-the-fact - the original arms-length 

contractual arrangement negotiated between Mundel and Crown - and to erase the corporate 

liabilities which Crown knowingly took on - through its purchase of Mundel stock - and its later 

merger with Mundel,, even while Crown continues, even today, to reap the benefits of that 

purchase. 

Under these bizarre circumstances, it is respectfully submitted that the undisclosed and 

unforeseen consequences of passing House Bill I 430 will be far reaching, and would likely 

involve Crown and its insurers, Mundel and its insurers, and Crown's and Mundet's successors, 

including the successors to Mundet's Thermal Insulation Division. 

Corporate liabilities do not simply disappear with a change in corporate form; that is why 

the purported "innocence" of a particular corporation does not matter. Specific kinds of 

transactions have certain consequences. The general rule is that when a company buys the 

shares of another company, or merges or consolidates with another company, the predecessor 

ceases to exist and is merged into the successor or both cease to exist and are consolidated into a 

8 In contrast to these circumstances in Virginia - and that in Indiana - states where Crown does have manufacturing 
plants - Crown has absolutely no manufacturing. sales or distribution operations anywhere within the State of 
North Dakota - and as stated above - neither Crown Holdings, Inc., nor Crown Cork & Seal. are registered or 
licensed with the Office ofthe North Dakota Secretary of State to even do business here In North Dakota. 
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new corporation. Under these circumstances, the successor corporation retains the liabilities of 

the predecessor. See, e.g., Va. Code Ann. § 13.1-897(4) ("All liabilities of each domestic or 

foreign corporation or eligible entity that is merged into the survivor are vested in the survivor"); 

15 FLETCHER CYCLOPEDIA CORPORATIONS §§ 7121-22 (1999). 

All corporations and their attorneys know this. Crown knew this in 1963 - and Crown 

knoew this again in 1966 - when Crown deliberately entered into these contractual 

arrangements. This is well settled, predictable corporate legal doctrine. And because it is so 

well-settled and predictable, corporations are able to rely on this law when they decide which 

course of action to take in an acquisition. 

A corporation may choose to buy only the assets of another corporation, and not the 

liabilities, but that is not what happened here. Crown - a multi-million dollar, multi-national 

corporation - structured the transaction in which it acquired Mundel - a family owned 

business sold by the executors of the estate of Joseph Mundet. Crown decided to opt for a stock 

purchase and merger (instead of another form such as a limited asset purchase) in which it 

acquired Mundet's assets and liabilities. When Crown sold Mundet's thermal-insulation assets, 

by contrast, the buyer expressly assumed only the liabilities arising on or after the date of sale, 

see Exhibit 3, and therefore upon merger, Crown retained those Mundet liabilities that arose 

before the sale. This is consistent with corporation law of virtually all states - including North 

Dakota, Virginia, New York, and Pennsylvania that liabilities stay with the surviving company 

following a merger. See, N.D.C.C. § 10-19.l-102(2)(e)(l); and The Downtowner, Inc. v. 

Acrometal Products, Inc., 347 N.W.2d 118, 121 (N.D. 1984); Va. Code Ann. § 13.2-897 (4); 

N.Y. Bus. CORP. LAW§ 906; 15 PA. CONS. STAT.§ 1929. This is why Crown historically has 
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not challenged its successor liability for compensatory damages - here in North Dakota - or in 

any other American jurisdiction. 

Moreover, as it pushes for the enactment of state legislation such as North Dakota House 

Bill 1430 - and Virginia House Bill 1762 and Indiana Senate Bill 469 - Crown avoids the fact 

that it has benefitted for over 40 years from its stock purchase and subsequent merger with 

Mundel. It purchased the majority of stock of Mundet, a strong competitor in a desired market, 

and obtained sought-after operations that reduced its costs. There can be no doubt that Crown 

benefitted all these years from that transaction. Yet Crown seeks to use changing corporate 

forms and special legislation to keep the benefits while jettisoning the liabilities at the expense 

of claimants. The law does not permit that kind of manipulation of the corporate form through 

special legislation. 

The especially troubling thing about this bill is that it is likely to cause confusion and to 

radically change settled expectations regarding mergers, acquisitions, and assumptions of 

liability in corporate dealings. 

The assumption of liability rules noted above are longstanding, well known rules. This 

bill will inject a huge exception into those rules that courts and commentators will have to parse. 

Not only will the constitutionality of this bill be questioned but - but in the unfortunate event 

that it should be passed - the North Dakota business community will have to determine what 

implications this bill will have on their future operations and acquisitions. 

For example, if one company decides to acquire another company, could it possibly have 

successor purchased company status under the act? What does this mean in terms of the type of 

acquisition that the purchasing company should be undertake? What effect will that choice have 

on the purchasing company's liabilities, form, structure, assets, taxes, etc.? Will this act open the 
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doors for other similar acts of special legislation that other companies may lobby for to obtain 

special privileges or immunities? And, if so, will the exceptions ultimately swallow the general 

rules and completely destroy the current well settled and predictable nature of North 

Dakota Virginia corporate law? 

CONCLUSION 

House Bill 1430 is unwise, damaging in far-reaching respects, and it is unconstitutional -

for all of the foregoing reasons. This bill has been drafted to benefit only one entity, Crown. If 

the Legislative Assembly should go so far as to pass House Bill 1430 into law- it shall serve to 

imnpair the substantive rights of North Dakota's hard-working citizens - and it assuredly will 

upset the settled expectations of North Dakota businesses. House Bill 1430 is neither good for 

North Dakota business - and its effects, if enacted into law, would be seriously injurious to 

North Dakota's citizens. 

As such, it is respectfully submitted that House Bill 1430 should either be withdrawn -or 

it should be given a "do not pass" recommendation by the North Dakota House Judiciary 

Committee . 
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IN TBB UNITED STATES DISTRICT COURT 

FOR TBB WESTERN DISTRICT OP.TEXAS 

SAN ANTONIO AND AOSTIN DIVISIONS 

AR'rl A. RAWXINS, ET. UX. l 
I 

vs. I 
I 

FIBREBOARD CORPORATION, I 
E'?. AL. I 

<- i$'"3 
JAN l O 1984 

' 

DBPOSITt,ON 02' 

E.J. STANSBURY 

<g;_:)[p)'t7' 

J 

taken on tha 16th day of December, 1983, in the offices 

o·f Mr. Richard Mithoff, 3450 One Allen Canter, 

Houston, Barria County, Texas, between the hours of 

1:40 p.m. and 3,40 p,m., puranant to the Federal 

Rules of Civil Procedure. 
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0. 

A. 

0. 

A. 

g. 

A. 

0. 

0. 

A. 

i,. 

A. 

0. 

A. 

I went to work for Kun4et cork·corporation in' 

1945 •· 

ffhat was your first position with Mundet 

corporation? 

Estimator and sales engineer. 

Where did you go to work for them?. 

Houst.on,. Tezas" 

Where is Mundet or was Mundet Corporation baaed 

at that ti.me? 

Baaed at North· Berge'?;: •New ··Je'rsey;. -

And what was the primary business of Mundet 

Cork Corporation? 

-~t that time, they sold corks of all types~ 

pipe covering, boards for coal storage, bottle 

caps, gaskets, and that was the primary or the 

sole manufacturing of that company. 

Alld that waa a manufacturing operation you '.re 

discussing? 

That's right, a~d that was a contracting 

organization, too. 

Where were the different contracting divisions 

New York, Atlanta, Jsc>1..;:-~ .. .:.:::..:. 

Jacksonville, Florida? 

Florida. Houston, Loa Angalee- San Francisco, 

COASTAL REPORTING SERVICE 
224-1659 Page6 



• 

• 

2 

3 

s 

6 

7 

8 

9 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

24 

25 

A. Yes, sir. 

could you describe for us briefly what insulation 

products were, in fact, manufactured by 

Kundet Cork Company? 

MR. HARMON, I object unless you 

point out in what time at 

this point you are talking 

about. 

BY Hll. BIJDDr 

JI. 

a. 

A. 

a. 

When you first started working for the company 

all the way through until you atopped wor~in~ 

for the company, and if you could, just deacribe 

.for ma what insulation products ware manufactured 

pY Mundet Cork Company1 

After I had been with the company quite a few 

years, 1 t st,ar.ted managing magne.11:ia.. 

You say magneaiat 

Pipe covering board and cement; 

can you --

85 percent magnesia. 

Now, you described 85 percent magnesia as a 

pipe covering. Whan wa·a that first produced? 

Early 60'a, right in '60. It's hard to remember 

datea. You realize I bave no information to 

deal with here with me, and I am trying to speak 

COASTAL REPORTING SERVICE 
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12 
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14 

15 

a. 

16 A. 

17 

18 0. 

19 

20 

21 A. 

22 

23 0, 

24 A. 

25 a. 

from memory; and ve are talking twenty-something 

years, thirty years ago. 

I'm talking about 85 percent magnesia• and 

not the calcium silicate product or anything of 

that.nature. 

Let's talk about that. ~he 85 percent m~gnesia 

insulation, do you know when that was first 

produced? 

I'd say in the early &O's.' 

Wh~t about the 85 percent magnesia cement .. 
products? 

About the sllllle time because it was waste product 

of the base material, 

And what about the BS percent magnesia board that 

you described? 

!'hat was all in the sane area. That's all made 

to1rether. 

Were there any other insulation products that ware 

manufactured by Mundat Cork Company at any other 

time? 

Not other·than the ones I mentioned a while ago, 

no, air. 

·HhA!: about the calcium silicate? 

At that date, 

And what date would that have been? 

COASTAL REPORTIHC SERVICE 
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A. Later &O's, I'.111 talking about aftmi'f.'65~ some-

"!.!!!!.£!Lin there1 • 64, somewhere in there, 

O And that is Mundet Cork Company? 

A. Mundet Cork, 

0 Okay. 

A. 'l'bermosel·. 

O You said, 'l'hermosel? 

MR. BARMON1 Is 'l'hermosel 

your product you described? 

TBE WITNESS: When the cal.-ail:' a 

came out, magnesia went out.: 

They use the same c:, ... ,, , , the 

_same kiln. 'l'hr, had one 

,..: ;.,., ~"'-' ltilns, at the moat. 

BY MIL BUDD: 

O I' 11 as., fOU to describe this. I' 11· hand you 

what's going to be marked as Plaintiffs' Exhibit 

No. 1. 

MR. BUDD• We will give the 

court reporter a minute for 

that. 

(The instrument referred.to was 

marked Plaintiffs' Exhibit No. 1 

for, 'identific.ation and is 

attached hereto.) 
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BY MR. BUDD• 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

A. 

0. 

A. 

0. 

17 A. 

18 Q. 

19 A. 

20 

21 

22 

23 

0. 

24 A. 

25 

X'll hand you what's been marked as Plaintiff1• 

Exhibit land ask if you can identify what's 

numbered there in the picture, n11111bered KN-8? 

That's magnesia cement. 

And is that the Mundet Cork magnesia pro.duct 

that you described earlier? 

It could be, yes. I was in the contracting end, 

in the manufacturing end, and with private 

label deals, you couldn't tell what it was you .. 
were getting. This was our bag that we used, 

yea, air. 

··And by, •we,• you mean Mundet coz.k2. 

Mundet :Co.rk~ 

And inside that bag was es percent magnesia 

cement? 

correct, 

Wben do you remember aeaing that packaging? 

It was either early 60 1 11 ar late SO's. It·.waa 

early &O's, I'm sure it was; 

Now, I'll ask you to describe what's numbered on 

there as KN-9 in the right-hand corner of 

Plaintiffs' Exbih.it ,1 or Stansbury 1. 

That looks like -- I can't tell by looking at 

tbe corner, but that looks like magnesia pipe 
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23 

24 

A. 

0. 

A 

0, 

A 

0, 

A. 

0. 

A. 

0. 

25 A. 

here, those two mineral wools are private labela, 

these two cements, six and seven. 

Those are from the products picture• on 

Stansbury l? 

Because we have mineral wool plants. 

Wee there any private labeling done of a~beatos­

containing products? 

I couldn't tell you. I vaa not in the manufactur­

ing,· and to give you an answer, r couldn't tell 

you. r waa not -- I was in the contract basis,· .. 
and all of that was done at North Bergen and at 

the home office. 

And how much of it was done, r know there 

was some, but I don't know how much and what 

extent it was. 

Was there any asbestos in any other products, 

insulation products that you described? 

Thaee? 

Yes. 

Yea. 

Which products contained ••beatos'1 

as peroant mag •. 

And would that include the as percent magnesia 

pipe covering? 

Yes, sir. 
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A. 

A. 

A. 

A. 

-----------------· ·-···· 

And the cement? 

Yes. 

And the block? 

Yea. 

Would this also be true, would there also be 

aabestos in the calcium silicate products that 

you described? 

It would be lees.· 

Nov, did the employees of Mandet Cork Company, 

employees of the contracting division that you .. 
described, work with Mundet cork products? 

Didn't quite -- did what? 

.Did the employees of Mundet cork Company for the 

MR. IIARMO!fl I object ~-c i::be 

form of the question because 

it didn't say he was making 

a product out of cork. 

~bat was what I waa getting at. Yas, wa use 

BY MR. BUDD 1 

g. 

A. 

g. 

ll. 

I will rephrase it, 

Okay. 

Did employees of the Mundet Cork contracting 

division use Mundet Cork insulation products? 

Yaa. 

C04ST AL R EPORTltlG SERVICE 
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0. 

A. 

0. 

A. 

0. 

A. 

0. 

A. 

0. 

A. 

0. 

A. 

0 

A. 

0. 

you applied the two pieces onto the pipe and 

wired it. 

Would these products ever need to be cut? 

Yea. 

Bow would they be cut? 

With a saw. 

Circular saw, eJ;ectric saw? 

Depend on the aise of the job, and, you know, 

whether it would warrant ha~;ng a circular saw 

on the job. Moat of the time we were mostly .. 
small contractors in the coJDJllercial end. We 

usually used band eave. 

~hat about the calcium silicate products, would' 

that also 

same way. 

Would that require cutting? · 

When we aay, •hot insulation work,• what type 

of job aites are you talking about with that? 

What type of job aitea, can_you give ua aome 

examples? 

Buildings like this one .here. 

Office buildings? 

Office buildings. 

Where would it be a~lied in offic.e buildings? 

COASTAL REPORTING SERVICE 
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A. 

g. 

A. 

g. 

A. 

I.? g. 

18 

19 A. 

20 

21 

22 

23 

24 A. 

25 g. 

On all the pipe and/or equipment like schools, 

hospitals, j~at coJIIIQercial buildings. 
'-----------'-----------'----·---·-----' 

Did contracting divisions ever handle any 

industrial ·jobs?. 

Yee, sir. 

Can you describe some of those for us, what 

type of induatri.al jobs would that be? 

We handled Monsanto, mostly, That was the one 

we handled longer. 

And through the years, however, we used .. 
not too much Monsanto materials becauae they had 

some kind of ruat particles. We did use some, 

but moat of the tiJfte we bought Corning mat:eriale 

for bigger joba. And many tb1ea, we used some 

of oura and we worked out of their warehouaa a 

lot. 

Now, when waa the· San Antonio contracting division 

opened? 

In the 50 1 &, somewhere in the early 50'a, 

somewhere in there. 

Were there 85 percent magnesia product■ made by 

Mundat ~aing used when the San Antonio ope~at:ion 

opened np? 

Vary little. 

Were there some? 
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MR. B~RM0N1 I will sustain that. 

Ma. WBBER, You don't want to 

ask him the real crucial issue 

then we have objections. 

BY MR. BU0D1 

g. Mr. Stansbury, how long --

JI. Are you-all through? 

g. Bow long did you continue working for Mundet 

Cork Company? 

JI. 

g. 

JI. 

g. 

JI. 

0. 

JI. 

JI. 

0. 

I worked with Mundet from 1945 until they sold 

their compan~. 

Who did they sell the company to? 

.crown Cork and Saal. 

Now, when Mundat sold to Crown Cork and Seal, 

did Mundet employees, that you know of, go to 

work for·crown Cork and Seal? 

Yea. 

And did Crown Cork and Seal continue to sell 

Mundet Cork inventory? 

Inventory? 

Yes, for a period of abbut three months. They· 

only owned it for about three months. 

And would thia inventory inolude 85 per~ent 

magnesia products? 
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A. 
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10 Q. 

11 
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13 JI. 

14 Q. 

15 

16 

17 A. 

18 Q. 

19 

20 
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2 

Yes. 

And did Crown cork and seal continue contractin~ ~ 

insulation after the purchaee of Mundet Cork 

Company? 

Yes. 

And did Crown Cork and Seal continue with the 

eame warehouaea and same offices that were 

previously occupied by Mundet Cork ~ompany? 

Yes. 
. 

Did Crown cork and Seal continue using products· .. 
' and filling orders of products with the Mundet 

name on thein? 

res. 

And did you, as an employee, continue with the 

same employee benefits that you had with the 

Mundet Cork Company? 

Yea. 

Did the 85 percent magnesia products that you 

have described for ue·today that were manufactur~d 

and distributed by Mundet Cork Company contain 

asbestos during the entire period, that you know 

of, th~t you worked for·Mundet Cork? 

Yes. 

MR. BUDD, I think that's all 

I have. 

CO.lSTAL REPORTING SERVICE 
224-1659 Page24 



• 

! 

Bn.t OP §Au: AND ABSIGNMENI 

·1 

For value received and Intending to be legally bound, MUNPET '. 

j) coru: OOllPORAl'ION, a New York ~oration, loaated at 7101 Tonnelle 11 
' -~ 

Avenue, North Bergen; ,New Jersey (hereinafter referred to ae •sELLBll), a 
·.i 
/1! . ' 
.l . 

Plvlalon of Ol'own Coric & Seal O~ony, Jnc,, a New Yod< corporation, 
j{' 

looated ,at 9300 Ashton Road, Philadelphia 35, Pennsylvania, hereby sells, :1,,! 
. . 'y' . . ' 

aa1l9na, ;rant., 001Wey1 1 trana!am and alltl over to BALDWIN•BHRET-BILL,I! 

!NO,, a Pel\lleylvanla oorporatlon, l0011ted at 500 Breunig Avenue, :rrenton, '1f 
New reruy (her.elnafter referred to ao ~BUYBR"), the foll~ng aaaeta, goads:! 

. ahateela and r!ghu of Solle,:'• '.thermal J:nsulation contmot D1~1sion: .J 
- ~ ;i;' 

l) Seller's lnvantQIY of finished goods and work lii prooeu at ~: 
·• . ~ ':i 

Ballet's manu!actur!ng oast or contract ooat, le11 15%, whlohwer ts lower, .':'-, 
~~ 

all In the q11antltlas end al tha locations epaolfied 1n Sohedule 1,· attaohed · '' i1~ 
"1 J. hereto and iru,de a part hereof by raferanoe1 
'~ 
:l 

2) Seller's oontreots !n.pro9t.a1, based upon coats tram :! 
~ 

HI'!· 
February l, 1Q64 to hbnmy 8, 19H, aa apea!!led in Schedule a, nttaohod ·: 

-~ I: heteto ahd made a part hereof by teferenceJ . •·; 
I ;ij 

, •. ' 1~ 

3) Seller's connota in prc91eas upon which no.progress bUll•1~ 

have been made, based on oosta from lnoeptton to fanuary 31, 1964, aa sp&,t 
olfl.ed In Sohedule 3, e.ttnohed hereto and mad• a pa~ hereof by refetenoei ] 

':i ,. 
4) Seller's lnventoty of raw 111atedala and uaeable purohued ,I 

·i mate1lala o.t Sellor'a purohaae prtoe, all In tbe quantltlea and at the looati~J· 
1f~ 

'~ 
apeolfled In Schodul~ -4, attaohod hereto and made ~ J!<,rt hereof by referanc;~E 

"' ,. 
.. 

l!XlilBIT r .. c.,,, 

' . ---- -

.t 
:~ 
•~l 

t . " 

' ..., 



• 

• 

.. 
;~ 
f, 
' 51 All a•C!Ollnts raoeivable apooified in Schedule S, attached ::' 

hereto and m"de a pert heraof by refereno.,,E_ .. ., !Jf.811 9f l/1:).t of w.pa4~ 

-] I ~Ian~ .y 
~ 1 

6) All of tha otlict furniture, fixtuJea, equipment and s11111U 

tools located in the branch offices of Seller, idebtlfied In Sahedule 8, . , 
attach~ hereto and made a put hereof by raference1 

7) My and all renta and/or depoalta on 1.aaa&s as ldantlfled in 
. . 

Scheduie 7, attaohed b8ttlto and made a part hereof by refa1'81loa1 

•'-

::t t,i -.t 
t !rr.; ., 

~i 
·J 
,j, 
"fl ::c: 

!~ 
8) Th• .ltsma of maohinery and equipment located at ll&ller'a ,-; 

• '!j 

North Bergen, N•w Jeraey P,lent, as apecllfled In Bohedule e, attached herato:i 

and ffl!ldG a pert hera!)f by nferenoe1 · [I 
' . :~ 

9} All of Beller'• light, title and interest ln all Thermal Inaula- ,·i ,. 
lion Contmcts and 6 Pelfmmanoe Benda, Identified and apaolfled In Schedule .l 

:~ 

9, attached hereto and made a part herac! by reference; ,:;--~ ., 
~· 

7he p~• have executed " matter oontiaot and bend assign-, 7i 
'·•f 

ment fonn and agree thet raprod~otione ot ~uoh form with lndlv!dual contnidt 1 i 
i•:i 
",!1 

numbera and names lnaerted shall be attached to each tndlvlduel contract 

and ahllll be o0111idared as an original exeoutecl asalgn111ent, 
{ 
;_1-

~ 
1 '?be ocmtraot files ahall be l;'hydca~y dellvered to Buyer at • , 

w a time and plaoe dealgnated by mutual o.;reement of till> parties, 

'·' . 
008 



,. I t 

• 

• 

• 

71,e tltne and place of phyaloal dellvetY of eaid contracts 

shall be agreed to by the _parties. 

11) All of Beller'• nv~t, title and Interest In tho Branah Offices 

and Warehousea leased by Saller and assigned to Buyer under aepal'Dte and 

Individual Asall'/ntnente; Identified and •peoified In Bahedule 11, attaahed ,, ' 

hereto and made II part hsraof. by referenct11 

12) All of eenei•s tight, title and Interest In throe (3) Vehlole 

teases, ldentlfied and apeolfisd In Sabedule 12, aWt.ohed h&re.to and made 
' . 

a palt hereof by reference. 

To have and to hold the assets and rloht1 hereby transferred and 

assigned or Intended to be tranafemid and aasl.gned llllto the Buyer, lotever, 

Upoft receipt of written notioe from Buye•, within one year lrom 

February 28, 1964, Sellar will execute and ilellv•r· to Buyer suoli dooumonta 

as ahall be necessary to 9™'t to Buyer a 'perpetual, royalty-free, axol118lva 

wcrlcl-wtde license for the use, In aonneottcn with tlie manufaotute, dletrt~ 

bution ond Installation of thermal lnoulatlon, of a~ah af Seller's present 
• 

trade namea and trademark.I as are apeclfled In that notlae, 

Seller appoints Buyor its true and lawful attorney ,'with full pawel' 

cf aubelillltion, to demlllld, reoelve and oolleot all moneys, ola!rna or rights 

due ot to become due from the easets and rivhta hereby sold, 11.aai9ned and 

trensfel'lad, and to give receipts and relaaaea.wilh reape~ thereto, and to 

Institute any necessary praaeading~ to oolleot er enforce any auoh monaya, 

olaims o: rights, 

,. 
' Seller aoreea to a,_.aoute and dal!.Je,· to Buyer all •uoh further In-, 

-3- 009 

' 

,, ~ 

.f 
/ .. 



• 

• 

• 

I 

··• " 

atnimonts cf aulgnment at other documents, and lo take all such ether aot1011 :' 

•• may be necessary or, in Buyet'a opln.lon, desirable to fully convey and 

aaalgn to Buyer title to aU the assets. and rights hereby sold, asalgned and 

transfarrecj or !nt1nded ao to ba, 

l 

Saller rapr,aenta and wane.nu that Beller baa and hereby com,eye 

tc Buyer good and marketable utla to the aaaats and right• reaitad harem and 
• ~ ' f 

on the ao'hedulea attached harato, free and <1lear of all liens, chetgaa, clal.ma ·I• 

and enou111branaas of "Ill' nature whatsoever, 

Seller represents and w~rranta to Buyer that tho amounts Uated on 

Schedule & hereto are due and owing In full to the Seller an tho data hereol, 

j ,. 

and are not subjeot to any deduction, defanH, set-off, or countetelalm of any : ,. 
• . I• 

nature whllteoaver, . , 

Pursuant to Pmagraph 6, pa9e 2 hara!n and 8c,bad11la 5, a11ma of 

money aolleoted through Februuy 24, 1964 a.re her&by deducted fram the total 

reoeivablai referred to in Paragraph S , page 2 and Schedule 6, Oolleot1ona 

applloable to these raoalvabla, and other monies cq!leoted, owlnv to Buyer 

after February 24, 1964, wUl be remitted daily by Se'llar to Buyer, 

tn the event of anv aales, transfer or similar taxu inaum>d with ... _ ~· 
1e1pect to thls Bill of Bale or any Asslvn111enta there1111der, or any future Aulgn, .. 

menta neoeaeory to be made to Buyer by Beller, •uch taxes a hall be divided 

equally between Buyer and Sellar, 
' 

Ballet cova1111nts
0

that fat five (S) yaara after February 2B, 1964, 1t 

wm r.ot enguge in tho pt'OduoUon of aaloium ailioate or ma9nesla at lta North • 

Borgen, New Jersey plant, or aell ouoh pl'lnt to anoth111· ocmpao.y fot' the pro-
, ~ ii,.· ... . , . ' iludtlo'r. ol au~b 

0
prod11oto, And Baller wW.-not envav• !n the Th&m11ll lnsulatlon , ,(< 

) 
:~ 

Contract bualneu for suoh period of time, 

if 
t 
'.t 010 

' 



• 

I 

• 

• 

Thia Blll of Sale, aonvayanc• and A111lvnmont and tha covenant• . . 
herein oontained s,hall 1nUtB to the benefit of, and ehall bind, the raspeatl.ve 

parties hereto and their respeotlve le11al representatives, auacess0t11 and 

assigns, 

tN WlTNB88 WHBRBOF, the Seller has aauaed this IJlatrumant to 

be exacu~ed by Its dilly auth~ad IIJl!ICUtlva offJcara and Its omparate seal 

affixed by l~ Asal.etut Seorataly 118 of the 8th day of Fabruaiy 1 1984, 

STA1'B OF PENNSYLVANIA 

OOUNT:( OF PHllJll)ELPH!A I 
es. 

; 

.if 
On this, 1:M~ of Februal'f, 1964, before me the underaloned, : ~-

11 Notary Publio, personally eppe~d ?er') i, ~:·· who aoknow- ' 

)edged him~alf to be d -I~ ~ of Munda:~~ Oarporetlcn, ~ 
a N&w Yark' aorp01atlan1 and that he aa such c:/. /~ ,r,,/.. 1 bolng 

authorbed to do so, oeauted the foregoing BtLL OF SALJI AND ASSIGNMENT . ' 

I 

! 

i 
J 

I 
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• 

• 

ASSUMPTION 

i 
For value taoelvad and Intending to be legally bound, Buyer for J 

,: 
ltaalf, lta auooaaaora and aaatgna, hereby 11aaumes 1111 l!llblllUaa and obll• 4 

' ~-
gallons of the Seller arialn9 hem and after February e, 1984, under tha l,aUe~ 

,., 
r>i 

Oontnu:ite and Perfmmance Bonds, Identified arid "'ac.lfied on Bohedules 9, ;~ 

10, 11 lllld 12, attaDhad to lha'fore110ln; Bill of Bale and Assignment, 
' ' 

S1ATEOF (Pa 
OOUN'J.Y Of'. ~ • 

P-
Oil this, Iha,_.., day of February, 1984, bafora me, the undeJ'o 

atgned, a Neta.tr P~bllo, personally appeared :s:-.lf.~-z, who 

~-

e.oknowledged hlmseli to be .~ of Baldwin--Ehret-Hill, In" , ;, 

(.r~ , being 

euthorll!ed to do so, axeoutad the fore90lnb Asswnption for the 'purposes 

a Pennsylvania ootpot1tion, and that he as auah 

therein contained by signing the nMle of the corpomtton by hlmteli ea 
' ' ' 

W1tnea a my hand and notarial aeal, 

' ' 

f 

' I 
I 
I 



• 01.0SING 8'1'A'1'£M£NT 
(Cut•Otr Date - li'abl'uary a, 1911<1) 

!BLLERr Mundel Oork Corporation, A 
Dlvlslon of Orown Ootk & 
Seal Oompany, Ina, 
8300 Ashton Road 
Philadelphia 36, Penna, 

1/\SIO PUROIUSE PIUOE 
nd equipment, : 1nol11dln9 plant rnaohlnary a 

·trado Mim~e, tnidam~rl:•, e nd negi!.tlve 
covenantaJ • 

lll~Ql!!ll.fu. 

Sohqdule 1 . 
1'lnl1h6d 11ooda • work in 
8aller'a manufaoturlngo 
cost, leu 16%, whloha 

prooeaa -
oat oroontraot 
var Is lower 

Sch6dule 2 
Ooat• on oonl1'aot11 In progre 

rro1n 2/1 to 2/8/.64 

Sohedule 3. , 

.. 
!'09reaa Oosta on aontraot,s In p 

Prom lnoeptlon to 1/3 
(no progress b!lllllq m 

1/B4 
ade) 

S'ohedµle ..! • 
Raw materlala and uoea 
ma terlnls al B&ller' a pu 

blo purchased 
1-ohua price 

ACOOUN'r8 fil:Clllll/lBLEJ 
8fil\Odul9.,_! 

Lau payments 2/9 to 2 /24/84 

. sohednlo ..! 
T, BRANCH OFFICI! EQtnPMBN 

flllJNITUR§, l'lXTUMS & 8M ALL TOOLS, 

, Sohed11la Z 
NT PRORATION OF FEBRUARY RE 

.WP.PllfOSl'rB ON LBA§ll§1 .. -

TOTALS 
'l.Osnr 1\1110\lnt due A\lyer 

l . 
EXHIBIT 

"'.D II 

. 

' BUYER, Baldwln•2hret•Hlll, lno, 
s oo areun!q Avenue 
Trenton, New Jeraay 

DOB SBLLBR DOE BuYER 

S 600,000,00 

··--· -

317,198,0 : 

t_ 206,724,78 ... 

61,409 ,sa 
-·- . . 

S22,6U,08 
-·-----, -·- ---

.. 
1,924,667.21 -.. $ 395,1S3,•4 

·----· -

[--~------· 35,600.00 

---

8,160.0~ 

- .. 

':' 

- ... 
$3 ,&16,972,43 $ US,163,64 

; 
295,153,6-4 

• ! 

' 
$3,281,81,B,19 n1,i 
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Crown Cork and Seal, Inc. v. Aetna Cas11Blty and Snrety Company 

September term, 1978, no. ll92 

COMMON PLEAS COURT OF PHILADELPIDA COUNTY, PENNSYL­
VANIA 

1980 Pa. DlsL & Cnty. Dec. LEXIS :UB; 16 Pa. D. & C.3d 525 

October 9, 1980, Decided 

COUNSEL: (*I] Robert R. Reeder, for plaintiff. 

Dean F. Murtagh, Richard M. Shusterman, Richard 
K. Masterson and Robert M Brillon, for defendant. 

JUDGES: PRA ms, J. 

OPINION BY: PRATTIS, J, 

OPINION 

(**525] Preliminary objections to complaint. 

PRATTIS, J., October 9, 1980 -- Crown Cork 
and Seal, a New York corporation with major of­
fices in Philadelphia and plants in diverse sections 
of the (0 *526] United States, brought the instant 
petition for declaratory judgment in this court to 
seek a ruling on its rights under certain contracts of 
insurance entered into at diverse times with defen­
dants Aetna Casualty and Surety Company, Insur­
ance Company of North America, Employer's Mu­
tual Liability Insurance Company, Continental In­
surance Company and Lumbermen's Mutual Casu­
alty Company. 

During part of its corporate history, Crown 
Cork and Seal owned the Mundel Cork Corpora­
tion, which included the -Thermal Insulation-Con­
tract Division, a manufacturer of products contain­
ing asbestos. 

Beginning in' thctfallViif: 1976 i,'i~titi<iner twas 
n~~~t~:~fy1~~:fr_i:SIPf~~~Qnalfi~~ 
actions• in courts;cif diverse locations throughout the 
United States. These actions sought compensation 

for personal [*2) injuries to the claimants therein 
arising from their work with asbestos products. It is 
uncontradicted that the claimants in question came 
in contact with products manufactured by petitioner 
or subsidiary corporations of petitioner, which 
products contained asbestos. Claimants claimed the 
asbestos caused their injuries. 

At the time this petition was filed, 91 such 
cases had been filed against petitioner throughout 
the United States. At the time this case was argued 
in July, 1980, 650 cases had been filed against peti­
tioner. Petitiliil"ei-;~lah'i)P, tllai':!i!f.'of:!!,i'?sf cases ''.arise 
~~~tts~i:OJe; its. ~~_rlCl'Ship[qt}.~t~n'ij~f!GofPOr&tion 
ahd;its\f.h'€iil\*insfilli'ti"i:i\0lvim'~ 

Ketii'li1 .-~t~i~&lfsifr1!5:i;ell'ni'i!alWlwii'.H1he 
~~mrYY, ,,lla~~~iirance C¥1"~"ffr:Juff.iJttlri'r 
t[eJ?eais~!9S0!tlif§J!glj ~.!!IY1Hlf!'9.ii]l Aetna Casu­
alty & Surety Company was the primary liability 
[ .. 527) insurance company for Crown Cork and 
Seal for the years July 1, 1960 through May I , 
1966. The Insurance Company of North America 
was the primary liability and excess carrier for 
Crown Cork and Seal for the period of May 1, 1966 
to May I, 1970. Employer's Mutual Liability Insur­
ance was the primary liability excess carrier for 
Crown Cork [*3] and Seal for the period of May 1, 
1970 through May I, 1974. Continental Insurance 
Company was the primary carrier for Crown Cork 
and Seal from May I, 1974 to July I, 1976, with 
excess insurance being carried by Lumbermen's 

~utual Casual~ ComP.anY:~-~Th;i_~Afo 
!h~eiii_t~p"~Jitffilre'rfhtf;~fil!i~~!f::i.Pt.11!1'!!-
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Crown Cork and Seal alleges that prior to the 
tiling of the petition for declaratory judgment, it 
had spent $ 75,000 in the settlement of claims, as 
hereinbefore discussed, and $ I 5,000 in the defense 
of such claims. Crown Cork and Seal had sought to 
have defendants defend the claims and pay the set• 
tlement or verdict, if any, but in each case, where 
such defense and indemnity was sought, it was de­
nied. 

The crux of the present case, as in almost all of 
the other "asbestos cases" turns on the resolution of 
the question of whether the thousands of sufferers 
who have endured physical deterioration and death 
from exposure to asbestos were individuals who 
had suffered "accidents" within the meanings of the 
insurance policies carried by various manufacturers 
and distributors of asbestos products. Whether there 
had been an "accident" has been construed to de­
pend on whether [•4] claimant manifested symp­
toms of the physical deterioration during the policy 
period or whether the claimant had been exposed to 
the injury causing substance during [ .. 528] the 
policy period. In the fonner instance, carriers on the 
risk during the frequently many years that it takes 
for the physical deterioration to manifest itself can 
successfully avoid defending and paying. In the 
latter instance, the various insurance companies on 
the risk throughout the period of exposure to the 
endangering substance can each be said to have a 
proponionate share of responsibility for the defense 
and indemnification. Thus, insurance companies 
invariably argue for the "manifestation theory," and 
the claimants invariably argue for the "exposure 
theory." It is unnecessary at the state of th is litiga­
tion to elect one theory or the other since the only 
issue before the court is whether the preliminary 
objections filed by Aetna Casualty and Surety 
Company can prevail. 

In the preliminary objections, Aetna Casualty 
and Surety Company argues that the petition for 
declaratory judgment fails to attach the complaints 
that claimant has filed against petitioner and conse­
quently determination of coverage [*SJ cannot be 
made absent such complaint, that the petition does 
not set fonh sufficient facts to enable Aetna to de­
fend coverage as to each claimant's claim and fi. 
nally that this court is without jurisdiction to decide 
the declaratory judgment petition absent the joinder 

of the individual claimant's actions against peti­
tioner. 

DISCUSSION 

The Declaratory Judgments Act, 42 Pa.C.S.A. § 
7532, provides: "Courts of record within their re­
spective jurisdictions, shall have power to declare 
rights, status, and other legal relations .... " 

Section 7533 of that act provides further: 

"Any person interested under a deed, will, writ­
ten [••s29] contract, or other writings constituting 
a contract ... may have detennined any question of 
construction or validity arising under the instrument 
... contract ... and obtain a declaration of rights, 
status or ... legal relations thereunder." 

The Supreme Coun of Pennsylvania has held 
that the declaratory judgment device is an appropri­
ate means for resolving controversies relating to the 
extent of coverage under a policy of insurance. This 
is so whether the petition is brought by the insured 
after a denial of coverage by the insurer, Fries/adv. 
Travelers Indemnity Co., 452 Pa. 417, 306 A. 2d 
295 (1973), [•6] or by the insurer seeking to de­
termine the extent of his obligation to the insured: 
Liberty Mutual Insurance Co. v. S.G.S. Co., 456 Pa. 
94, 318 A. 2d 906 (1974). The coun clearly en­
dorsed the declaratory judgment as a viable means 
of resolving such controversies even when alterna­
tive fonns of action are available and even when a 
dispute as to the facts exists, making the declaratory 
judgment something more than the mere construc­
tion of a written document. 

What is essential for determination and what 
the petitioner seeks in a declaratory judgment are 
answers to the questions relative to specific written 
policies. Was there a contract of insurance? What 
risk is insured against? Are the claimants individu­
als who have been subjected to that risk? All these 
are questions which can be answered in a declara­
tory judgment proceeding. 

In the present case, the extent of the underlying 
litigation is undisputed. The resources of defendant 
and plaintiff are more than ample to collect and dis­
seminate whatever information is required for the 
adjudication of specific claims. If dates, medical 
repons, identity of parties, identity of companies, 
( .. 530) beneficiaries and the like [•7] are signifi­
cant issues, discovery is available. 
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The more difficult queslion is whether, having 
resolved lhese questions, an action for declaratory 
judgment can subsist where, as here, the injured 
persons whose claims have been asserted against 
the insured, have not been joined in a declaratory 
judgment proceeding between the insured and his 
putative insurers. The leading Pennsylvania cases 
seem lo suggesl a negative answer. Thus, in Key­
stone Insurance Co. v. Warehousing and Equipment 
Corporation, 402 Pa. 318, 165 A. 2d 608 (1960), 
the court held that an injured party who had secured 
a default judgment against an insured was a neces­
sary party in a declaratory judgment action brought 
by the insurer to deny coverage to the insured. 
Similarly, in Ins. Co. of Stale of Po. v. Lumhermens 
Mu1ual Casualty Co., 405 Pa. 613, 177 A. 2d 94 
(1962), the court held the insured and the claimant 
were necessary parties to a declaratory judgment 
action brought by one insurer for concurrent cover­
age from another. Both plaintiff and defendant in 
that declaratory judgment action had issued policies 
to the insured covering the time of the accident. As 
Mr. Chief Justice Jones pointed [•8] out in his con­
curring opinion in Keystone Ins. Co. v. Warehous­
ing and Equipment Corpora/ion, supra, what was 
sought in these cases was the specific termination of 
the rights of a third party beneficiary of the insur­
ance contract. In both Keystone and INA v. Lum­
bermens, supra, the insurance company was seeking 
a declaration with reference to coverage of a single 
incident. 

Clearly these principles are reflected in the re­
cently enacted Declaratory Judgments Act, 42 
Pa.C.S.A. § 7531 el seq., with the proviso in section 
7540(a) that: "When declaratory relief is sought, all 
[

0 •531] persons shall be made parties who have or 
claim any interest which would be affected by the 
declaration, and no declaration shall prejudice the 
rights of persons not parties to the proceeding. , .. " 
However, none of the prior Pennsylvania cases, 
now codified in section 7540(a), dealt with the use 
of the declaratory judgment process as applied to a 
real controversy between the insured and the insurer 
where the class of claimants is indefinite and to 
some extent even unknown. Thus, in Reifsnyder v. 
Pillsburgh Outdoor Advertising Co., 396 Pa. 320, 
I 52 A. 2d 894 (1959), cited with [*9] approval in 
!NA v. Lumbermens, supra, the court held that fail­
ure to join known minority shareholders prevented 
jurisdiction in equity because their "rights are so 

connected with the claims of the litigants that no 
decree can be made between them without impair­
ing those rights." Similarly, in Gardner v. Alle­
gheny County, 382 Pa. 88, 114 A. 2d 491 (1955), 
the parties alleged to be indispensable were the sev­
eral Federal agencies that minutely regulated the 
defendant county airport and in Gavigan v. Book­
binders, Machine Operators and Auxiliary Workers 
Local Union Na. 97, 394 Pa. 400, 147 A. 2d 147 
(1959), a seniority dispute involved construction of 
an employment contract to which the employer was 
indispensable in litigation as in fact. · 

• Significantly, in Friestad v. Travelers, su­
pra, the failure to join a known claimant -­
which had in fact asked leave to intervene -­
was not considered as an impediment to the 
exercise of jurisdiction. 

In view of the court's holding in [• I OJ Friestad 
and Liberty Mutual Insurance Co. v, S.G.S., to deny 
the use of the declaratory judgment in the present 
case would be to deny its applicability in the cir­
cumstance [**532]. where it is most useful. If an 
insured has a real controversy for adjudication 
when there is one claim outstanding, how much 
more does he have a real controversy when faced 
with 600 claims. When the controversy is framed 
by the litigants as: Does "X" have rights under the 
contract of insurance between insured "A" and in­
surer "B," obviously there is a case and a contro­
versy [and "X" is an indispensable party]. But when 
insured "A" sues insurer 11B" to determine whether 
"A" or "B" must bear the cost of defending against 
600 X's and to detennine whether a single contract 
of insurance was written to cover the risk of loss to 
600, or 700 or 1,000 X's that too presents a distinct 
case and controversy -- between "A" and 118." The 
fact that every ux" is not present or, more likely, 
not known does not divest the court of jurisdiction. 

A comparable problem is presented to the 
courts in class actions. There, the fact that all poten­
tial members of the class do not opt in does not pre­
vent a binding adjudication [• I IJ as to those who 
do. Both class actions and declaratory judgment 
actions are designed to facilitate the resolution of 
numerous controversies through the litigation of 
one basic controversy. There is obvious merit in 
such a process even though all potential litigants are 
not present or bound. Hence, in the present case, an 



• 

• 

• 

Page 4 
1980 Pa. Dist. &Cnty. Dec. LEXIS 248, '; 16 Pa. D. & C.3d 525, •• 

adjudication of the coverage controversy should at 
least prevent the present parties from relitigating 
that issue 650 times . 

Accordingly, the preliminary objections of de­
fendant Aetna Casualty and Surety Company 
should be overruled. 
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IN THE UNITED STATES DISTRICT COURT 
FOR THE EASTERN DISTRICT OF PENNSYLVANIA 

CROWN, CORK & SEAL COMPANY, 
INC. 

v. 

EMPLOYERS INSURANCE OF WAUSAU 

CIVIL ACTION 

: NO. 99-4904 

MEMORANDUM ORDER 

This case arises from a March 1985 settlement agreement 

{the "Agreement") between plaintiff and its insurers, including 

defendant, regarding each insurer's primary and excess coverage 

of plaintiff's asbestos claim liabilities. The Agreement sets up 

a two-tiered structure for disbursement of funds to plaintiff, 

under which each insurer compensates plaintiff for settlement or 

judgment costs ("indemnity costs") and defense and other 

administrative costs. After each primary insurer's contributions 

has reached a certain level (the "aggregate limit"}, that insurer 

is discharged from further responsibility. Each of plaintiff's 

excess liability insurers then contribute funds for similar costs 

until its aggregate limit is met. Defendant is both a primary 

and excess liability insurer of plaintiff. 

The Agreement also names a third-party administrator 

(the "Administrator") to process and maintain records of the 

asbestos claims. It further provides that the insurers would pay 

a pro rata share of a specific per file service fee to the 

Administrator in return for these processing tasks. The original 

service fee was $75 . 



• The Agreement contains a Pennsylvania choice of law 

provision. The Agreement contains an integration clause and 

provides that no amendment or modification will be effective 

unless set forth in writing. In a subsequent written amendment 

to the Agreement in October 19B6 (the "First Amendment"), the 

parties named plaintiff as the Administrator and provided for a 

service fee of $95 which could be renegotiated after two years. 

In a written amendment in October 19B8 {the •second Amendment"), 

the parties increased the service fee to $104.50 for the 

following two years with a right thereafter to renegotiate the 

fee "to provide for such adjustment as may be required to reflect 

the increases in the Consumer Price Index." 

In October 1996, defendant notified plaintiff by letter 

that it had obtained a bid of $40.00 per file from an outside 

party to perform the Administrator duties and asked that 

plaintiff renegotiate its service fee. Plaintiff did not 

respond. On December 1, 1996, defendant notified plaintiff by 

letter that it would consider plaintiff to be in breach of the 

Agreement because plaintiff had not replied to the earlier 

letter. Defendant further stated that thereafter it would 

reimburse plaintiff according to a $40 service fee and did so for 

several billing statements beginning December 1, 1996. 

Plaintiff and defendant then engaged in negotiations 

about the serv.ice fee in December 1997, but did not agree on a 

2 
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new fee. In February 1998, defendant began to reimburse 

plaintiff with its share of a $60 fee, rather than $104.50. 

Plaintiff has asserted claims against defendant for 

breach of contract for its failure to pay its pro rata share of 

the $104.50 service fee and for defendant's inclusion of service 

fees paid in its calculation of its total contribution towards 

its aggregate limit. In a counterclaim, defendant seeks a 

declaration that it satisfied the full $20 million aggregate 

limit of excess insurance coverage required under the Agreement 

because it has paid that amount in defense and indemnity costs 

and service fees, that it had a right to reduce the service fee 

and that it has complied with its obligations under the Agreement 

and the Amendments. Effectively, the counterclaim simply asserts 

an affirmative defense that defendant has not breached the 

contract. 

Presently before the court is plaintiff's Motion for 

Judgment on the Pleadings on defendant's counterclaim. 

Defendant suggests that plaintiff's motion is really 

one for summary judgment because whet.her service fees count 

against the aggregate limit can be resolved only by resort to 

extrinsic evidence and because the counterclaim regarding the fee 

reduction is predicated on a course of dealing which defendant 

presumes can be shown only with evidence beyond the pleadings. 

Defendant suggests that both parties be allowed to muster and 



• present additional evidence. The short answer is that if 

judgment requires resort to matters beyond the pleadings, the 

motion will be denied. Plaintiff has characterized its motion as 

one for judgment on the pleadings and has based it solely on the 

pleadings and appended contract. The court will treat the motion 

as styled. 

A motion for judgment on the pleadings pursuant to Fed. 

R. Civ. P. 12(c) is governed by the same standard as a motion to 

dismiss under Rule 12{b) (6). See Turbe v. Gov't. of the Virgin 

Islands, 938 F.2d 427, 428 (3d Cir. 1999). The court thus views 

the factual allegations in the pleadings and the inferences 

reasonably drawn therefrom in a light most favorable to the non­

movant, and grants the motion only if it is clear from those 

allegations and inferences that the non-movant can prove no set 

of facts in support of his claim which would entitle him to 

relief. See Jablonski v. Pan American World Airways, 863 F.2de 

289 290-91 {3d Cir. 1988). The court may also consider a 

document explicitly relied upon in or appended to the pleadings 

without converting the motion to one for summary judgment. See 

Shaw v. Digital Equipment Corp., 82 F.3d 1194, 1220 (3d cir. 

1996); Pension Benefit Guar. corp. v. White Consol. Indus., 998 

F.2d 1192, 1196 (3d Cir. 1993). 

Li.ke other agreements, settlement agreements are 

construed according to general contract principles. ~ New York 
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State Electric & Gas Corp. v. FERC, 875 F.2d 43, 45 (3d Cir. 

1989). A court examines a contract to ascertain the intent of 

the parties as manifested by the language of their written 

agreement. See Duquesne Light Co. v. Westinghouse Elec. Corp., 

66 F.3d 604, 613 (3d Cir. 1995); Bethlehem Steel Corp. v. MATX, 

Inc., 703 A.2d 39, 42 (Pa. Super. 1997). When the express 

language of the agreement is clear and unambiguous, the parties' 

intent is determined only from the writing. ~ Pacitti v. 

Macy's, 193 F.3d 766, 773 (3d Cir. 1999); Sunbeam Corp. v. 

Liberty Mutual Ins. Co., 740 A.2d 1179, 1184 (Pa. Super. 1999). 

In determining whether an ambiguity exists, however, the court 

may consider alternative meanings suggested by the parties and 

any supporting objective indicia, as well as the context in which 

the agreement was made. Id.; Hullett y. Towers, Perrin, Forster 

& Corsby. Inc., 38 F.3d 107 111 (3d Cir. 1994). 

If a contract is ambiguous, that is reasonably 

susceptible of alternative interpretations, then interpretation 

of the contract must be left to the factfinder in view of 

extrinsic evidence. stendardo v. Federal Nat'l. Mortgage Ass'n., 

991 F.2d 1089, 1094 (3d Cir. 1993); Hutchison v. Sunbeam Coal 

Corp. 519 A.2d 385, 390 (Pa. 1986). A contract may be ambiguous 

if it is silent or indefinite on a pertinent matter. See 

carpenter Technology corp. y. Armeo, Inc., 800 F. supp. 215, 219 

(E.D. Pa. 1992), aff'd, 993 F.2d 876 (3d Cir. 1993); Edward E. 

5 
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Goldberg & sons. Inc. v. Jersey central Power & Light co., 1990 

WL 764476, *2 (E.D. Pa. June 6, 1990). A contract term is not 

ambiguous, however, merely because the parties disagree about the 

proper interpretation. See Samuel Raopooort Family Partnership 

v. Meridian Bank:, 657 A.2d 17, 21-22 (Pa. Super. 1995). 

When a contract is unambiguous, the court construes and 

enforces it in accord with its clear terms. See Allegheny Int'l. 

v. Allegheny Ludburn Steel Corp., 40 F.3d 1416, 1424 (3d Cir. 

1994); Mellon Bank, N.A. v. Aetna business credit, Inc., 619 F.2d 

1001, 1011 n. 10 (3d Cir. 1980). 

The Agreement is silent on the question of whether 

service fees count toward exhaustion of the aggregate limits. 

That the Agreement is also silent regarding treatment of future 

indemnity costs, which both parties agree may exhaust the 

aggregate limits, does not make the matter of service fees any 

less indefinite. It is a matter which can be resolved only by 

resort to pertinent extrinsic evidence. 

The language of the Second Amendment, however, is clear 

regarding the amount of the service fee and the possibility of an 

upward adjustment 'to reflect increases in the Consumer Price 

Index." Defendant suggests that the prospect of a downward 

adjustment is inherent in the duty of good faith and fair dealing 

of parties to a contract. While the duty of good faith and fair 

dealing can be an interpretive tool to determine the parties' 

6 
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justifiable expectations, it cannot be used to override an 

express contractual term. See Duquesne Light, 66 F.3d at 617; 

usx corp. v. Prime Leasing. rnc., 988 F.2d 433, 439 (3d cir. 

1993). 

Defendant also contends that plaintiff's willingness to 

negotiate in December 1997 about a reduced fee is tantamount to 

an acknowledgment by plaintiff that the Agreement contemplated a 

downward adjustment. It is not. The most which can reasonably 

be said is that this shows both parties recognized virtually any 

contract term may be modified by negotiation resulting in mutual 

assent. See Empire Properties, Inc. v. Equireal, Inc., 674 A.2d 

297, 302-03 (Pa. Super. 1996) {consideration implied from mutual 

assent of parties to contract modification). 

A party to a contract, of course, may not disregard or 

alter a material term simply because the other party has 

consented to negotiate about a proposed change. There is no 

suggestion that the negotiations in question regarding the 

service fee ever culminated in a written modification. 

Nevertheless, it is not clear from the face of the pleadings and 

appended documents that there was no modification. 

A written contract may be modified by subsequent 

agreement through words or conduct of the parties. See Cedrone 

v. Unity Sav. Ass'n .. 609 F. Supp. 250, 254 (E.D. Pa. 1985); Dora 

v. Dora, 141 A.2d 587, 590-91 (Pa. 1958). A written contract may 

7 
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be so modified even where there is a provision expressly 

prohibiting non-written modifications, although such a 

modification must be proved by clear and convincing evidence. 

See First Nat. Bank of Pa. v. Lincoln Nat. Life Ins. Co., 824 

F.2d 177, 180 (3d Cir. 1987); Nicolella v. Palmer, 248 A.2d 20, 

23 (Pa. 1968); Empire Properties, 674 A.2d at 303-04. Depending 

upon all of the surrounding facts, plaintiff's acceptance without 

protest of the lesser sum for more than a year under the 

circumstances may support a finding of a modification. See, 

e.g., Bonczek v. Pascoe EguiPment co., 450 A.2d 75, 78 (Pa. 

Super. 1982) . 

ACCORDINGLY, this day of January, 2001, upon 

consideration of plaintiff's Motion for Judgment on the Pleadings 

(Doc. #8) and defendant's response thereto, IT IS HEREBY ORDERED 

that said Motion is DENIED. 

BY THE COURT: 

JAY C. WALDMAN, J, 
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(!n "millioiu, ci~~~ pct'~'!!'?, einf?!D;~'W. ~ml sta_tiilical datn} 

[~8!"~~::::::: : : : : : : : :,: : : : : 
hi come lroin continuing operation&. , . ·. , . . . 

Perawt' ' ··common sJuu-w. 
. liioom~·ccmtinubig . lions · diluted . . . 
Matk'!t pncii (i:loalng), , ~- . . . . . . . . . . . . 

2007 
$ 7,727 

1,027 
318 
528 

$ 3.19 
25.65 

2006 
$ 6,982 

892 
286 
342 

$ 2.01 
20.92 

% Chan e 
10.7 
15.l 
11.2 
54.4 

68.7 
22.6 

-·------··•~·------------------------------------·------
Tc,tal1118eta.·,12) ·.· .... ,, ..... : .... ,. .. , 

'Totllldebt'. .. . , ..... • ........... . 
Shari>holclen' ~ity/(deficit). :. (2) . : :, . : , .. . 

$ 6,979 
3,437 

15 

--,-,-~------------------·-----·------Depreciation and amortization 
Free cash no .. ·::.,-;;,,:·.- .. : : ... 

l'lin,;betof~ployees .. ; ... ' .... ,,, : . '. ' .. ' "' 
. Sha,...; outstanding at December 31 . 
Ave.,,. shares ou~ndlng' dUuted 
-----------•···-·------------

41) Source-. N"w York Stock Exchanee \· Composite 'Irans.1ction&. 

$ 229 
353 

21,819 
159,777,628 
165,464,273 

12) Amounts nd.iusted retrospectively for the change in accounlina; fOt"" U.S. inventories from the LIFO method to the- f'JFO mdhod. 

Reconciliation of a Non-CAAP Financial Measure: 

$ 6,409 
3,541 

494) 

$ 227 
164 

21,749 
162,711,471 
169,750,763 

8.9 
2.9) 

0.9 
115.2 

0.3 
1.81 
2.5) 

Free cash flow is not defined under U.S. generally accepted accounting principles (GAAP). Free cash flow should not be considered 
in isolation or es a substitute for cash Oow data prepared in accordance with GAAP and may not be comparable to calculations of a 
similarly titled measure by other companies . 

• 

The Company utilizes free cash flow for planning and evaluating investment opportunities and as a measure of its ability lo incur and 
service debt. Free cash now is derived from the Company's cash flow statements and a reconciliation to free cash flow is provided 
below. 

• 

Reconciliation to Free Cash Flow 

Net cash provided by operating activities . 
Less: Capital expenditures . 

Free cash flow , 

2007 

$ 509 

~) 

$ 363 

= 

2006 

$ 355 
( 191) 

$ 164 
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Dear Fellow Shareholders: 

We are p)eased to report that 2007 was another year of continued success and improvement. Net sa]es, 73% 

of which came from outside the United States, rose to $7.7 billion, up 11% over last year. Gross profit for the 

year grew to $1,027 million which was a 15% increase over 2006 gross profit. In addition, we generated in 

excess of $500 million in cash from operations which was used to fund new capit.al projects, buy back 

common shares and further deleverage our balance sheeL 

We believe the positive performance in 2007 validates the strategy we have been pursuing for several years. 

For the benefit of those newer to the Crown story, let me provide some perspective. 

Approximately seven years ago we decided to focus on sustainable rigid metal packaging across a diversified 

base of end users of beverage, food, personal care and household products around the world. Therefore, we 

divested our plastic container and plastic closure businesses as well as our health and beauty care packaging 

businesses. In addition, we exited certain geographic markets which were underperfonning. 

We also committed ourselves to improving income performance. In the mature markets of North America, 

we focused on carefully managing our pricing policy and costs, streamlining operations and frugally 

investing our capital in targeted growth and increased efficiency projects. We have continued to increase the 

Company's sa)es and profits in fast growing emerging markets using our outstanding g]oba] footp~nt and 

extensive market knowledge and experience. Additionally, we dedicated ourselves to be the best in each of 

our core businesses by a11 objective measures and to support our worldwide operations with an outstanding 

research and development capability, helping us to reduce product and prooess costs and develop new 

products to build customers' brands. 

We are very pleased that in 2007, the results turned out as we had generally expected at the outset of the 

year. Importantly, we achieved these excellent results through solid volumes across our product lines and in 

certain cases, such as international beverage cans, we benefited from significant organic volume growth. 

Equally important, productivity also improved throughout the Company. Additionally, we maintained 

pricing discipline and, where necessary, we raised prices in response to rising commodity costs. At the same 

time, our use of capital to achieve these results continued to be carefully and efficiently managed. 

In the Americas, our beveJ'l\ge can group had a tremendous year. With solid volumes and productivity gains, 

this business delivered a 14% increase in segment income. 

Our North America Food Can business produced another outstanding year. It benefited from productivity 

gains and an improved product mix driven by the contribution from a major expansion of our Idea)TM 

vacuum closure business which was completed in the fourth quarter of 2006. These factors, together with an 

increase in volume, translated into year-over.year growth in segment income. To meet the growing demand 

for the Idearn.1 closure, we invested in additional capacity for this marketing and performance enhancing 

product . 
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The European Beverage segment grew revenues 22% in 2007 over 2006 reflecting an 11% volume 

increase and the pass through of higher costs. lm.JX)rt&ntly, the new capacity that we have been adding in 

the Midd]e East and Europe made accelerating contributions during the year. The result was a very 

healthy increase in this business' segment income for 2007 which reflects our longstanding effort to invest 

in the growing markets of that region. 

In 2007, our European Food Can business was negatively affected by the coldest, rainiest growing season 

in quite a while. Despite the poor weather, volume declined by only 3% for the year compared to 2006. 

Nevertheless. we were able to manage through this unusual event and deliver 2007 segment income that 

was in line with the prior year. 

Our operations in the Asia-Pacific region had a very good 2007 with increased volumes and segment 

income. Early in the year, commercial production began on the second beverage can line we installed in 

our Ho Chi Minh City plant in Vietnam. Additionally, in the fourth quarter, we began shipping cans to 

customers from our new beverage can facility in Cambodia. 

The Company's industry leading research and technology team once again delivered award winning 

designs for our customers, including fourteen "Best in Metal" Awards from the Metal Packaging 

Manufacturers' Asscciation. We received the Supreme Gold Award, the competition's highest honor, for 

our Easylift,-111 easy•open end technology which the Association named a "step change in consumer 

openability for food cans." These awards demonstrate Crown's continued leadership in innovation, design 

and functionality for rigid metal packaging as well as our ability to commercialize new products and 

processes. 

The metal packaging industry and Crown continued to make progress across all dimensions of 

sustainability. Metal packaging is by its very nature a sustainable container. It prevents spoilage and 

waste because it provides product protection against light, oxygen and harmful microbes while delivering 

longer shelf life to retailers. Cans are the most economical container within a manufacturer's supply 

chain. They have the fastest filling rates and they require minimal transport packaging due to their 

inherent rigidity. Equally important, aluminum and steel packaging can be recycled almost infinitely 

without loss of quality while the recycling itself saves significant amounts of energy. The metal 

packaging community is working hard to enhance sustainability even further and Crown is committed to 

be part of that program. 

Recently, Frank Mechura retired as the President of the Americas Division. We are grateful to Frank for 

his long and dedicated service to the Company. He left the division, now under the leadership of Ray 

McGowan, in excellent shape. With Frank's retirement, each of our operating divisions -Americas, Asia; 

Pacific and Europe - had respective presidents retire over the prior ftft.een months and be replaced with 

highly qualified and experienced operating managers. The 2007 results are a testament to the strength 

and depth of our global management team as well as the dedication and hard work of our 22,000 

associates around the world. 
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Looking to 2008, we see continuing momentum. Demand in the markets we serve is strong. Our beverage 

can capacity is essentially sold out in Europe so we are investing to add new capacity in Spain. In addition, 

increased capacity utilization in Southeast Asia and the Middle East are expected to make further 

meaningful contributions in 2008. We have also begun construction of a new beverage can plant in the fast 

growing Braiilian market, which is expected to come on line later in the year. All in all, 2008 is unfolding as 

another good year for Crown Holdings. 

Best regards, 

J~w-~ 
John W. Conway 
Chainnan of the Board, President 
and Chief Executive Officer 

March 14, 2008 
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PART! 

!IfM.1, BUSINESS 

Crown Holdings, Inc. (the "Company" or the "Registrant") (where the context requires, the "Company" 
shall Include reference to the Company and its consolidated subsidiary companies) is a Pennsylvania 
corporation. 

The Company is a worldwide leader in the design, manufacture and sale of packaging products for 
consumer goods. The Company's primary products include steel and aluminum cans for food, beverage, 
household and other consumer products and metal caps and closures. These products are manufactured 
in the Company's plants both within and outside the United States and are sold through the Company's 
sales organization to the soft drink, food, citrus, brewing, household products, personal care and various 
other industries. At December 31, 2007, the Company operated 141 plants along with sales and service 
facilmes throughout 41 countries and had approximately 21,800 employees. Consolidated net sales for 
the Company in 2007 were $7. 7 billion wtth 73% of 2007 net sales derived from operations outside the 
United States, of which 74% of these non-U.S. revenues were derived from operations in the Company's 
European Division. 

During 2005 and 2006, the Company sold its plastic closure business, its remaining European plastics 
businesses and its Americas health and beauty care business. The sales and segment income amounts 
presented herein have been recast to exclude those of the divested businesses. Further information 
about the results of operations of the divested businesses is contained under Note B to the consolidated 
financial statements. 

DIVISIONS AND OPERATING SEGMENTS 

The Company's business is organized geographically within three divisions, Americas, European and 
Asia-Pacific. Within the Americas and European Divisions the Company is generally organized along 
product lines. The Company's reportable segments within the Americas Division are Americas Beverage 
and North America Food. The Company's reportable segments within the European Division are 
European Beverage, European Food and European Specialty Packaging. Americas Beverage includes 
beverage can operations In the U.S., Canada, Mexico and South America. North America Food includes 
food can and metal vacuum closure operations in the U.S. and Canada. European Beverage includes 
beverage can operations in Europe, the Middle East and North Africa. European Food includes food can 
and metal vacuum closure operations in Europe and Africa. European Specially Packaging includes 
specially packaging operations in Europe. No operating segments within the Asia-Pacific Division are 
included as reportable segments. 

Financial information coriceming the Company's operating segments, and within selected geographic 
areas, is set forth within "Management's Discussion and Analysis of Financial Condition and Results of 
Operations" of this Report and under Note Y to the consolidated financial statements. 

AMERICAS DIVISION 

The Americas Division includes operations in the United States, Canada, Mexico, South America and the 
Caribbean. These operations manufacture beverage, food and aerosol cans and ends, specialty 
packaging and metal caps and closures. At December 31, 2007, the division operated 53 plants in 8 
countries and had approximately 6,200 employees. In 2007, the Americas Division had net sales of $2.9 
billion. Approximately 70% of the division's 2007 net sales were derived from within the Untted States. 
Within the Americas Division the Company has determined that there are two reportable segments: 
Americas Beverage and North America Food. Other operating segments consist of North America 
Aerosol, and plastic packaging and food can operations In Mexico, South America and the Caribbean. 
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Americas Beverage 

The Americas Beverage segment manufactures aluminum beverage cans and ends and steel crowns, 
commonly referred to as "bottle caps." Americas Beverage had net sales in 2007 of $1.8 billion (22.7% of 
consolidated net sales) and segment income (as defined under Note Y to the consolidated financial 
statements) of $182 million. 

North America Food 

The North America Food segment manufactUies steel and aluminum food cans and ends and metal 
vacuum closures. North America Food had net sales in 2007 of $849 million (11.0% of consolidated net 
sales) and segment income (as defined under Note Y to the consolidated financial statements) of $76 
million. 

EUROPEAN DIVISION 

The European Division includes operations in Europe, the Middle East and Africa. These operations 
manufacture beverage, food and aerosol cans and ends, specialty packaging, metal vacuum closures 
and caps, and canmaking equipment. At December 31, 2007 the division operated 75 plants in 27 
countries and had approximately 13,200 employees. Net sales in 2007 were $4.2 billion. Net sales in the 
United Kingdom of $855 million and in France of $679 million represented 20% and t 6% of division net 
sales in 2007. 

Within the European Division the Company has determined that there are three reportable segments: 
European Beverage, European Food and European Specialty Packaging. European Aerosol does not 
meet the criteria of a reportable segment. 

European Beverage 

The European Beverage segment manufactures steel and aluminum beverage cans and ends and steel 
crowns. European Beverage had net sales in 2007 of $1.4 billion (18.6% of consolidated net sales) and 
segment income (as defined under Note Y to the consolidated financial statements) of $185 million. 

European Food 

The European Food segment manufactures steel and aluminum food cans and ends, and metal vacuum 
closures. European Food had net sales in 2007 of $2.0 billion (25.8% of consolidated net sales) and 
segment income (as defined under Note Y to the consolidated financial statements) of $173 million. 

European Specialty Packaging 

The European Specialty Packaging segment manufactures a wide variety of specialty containers, with 
nuri-;2rf"l 11c lid and closure variations. In the consumer market, the Company manufactures a wide variety 
of steel coma.in~--::: ~:::- :~-:'Lrioc P ... j ,.;akes, lea,.,,,:.--:! ... ..,ffCA confectior,..,fr-:· nitl•••,-re_ l"'l.,.-:~:ia1 c,.ua, tobacco, 
wine and spirits, as well as non-processed food products. 10 the industrial market, ,, .~ Company 
manufactures steel containers for paints, inks, chemical, automotive and household products. 

European Specialty Packaging had net sales in 2007 of $460 million (6.0% of consolidated net sales) and 
segment income (as defined under Note Y to the consolidated financial statements) of $14 million. 

ASIA-PACIFIC DIVISION 

The Asia-Pacific Division manufactures aluminum beverage cans and ends, steel food and aerosol cans 
and ends, and metal caps. At December 31, 2007, the division operated 13 plants in 6 countries and had 
approximately 2,200 employees. Net sales in 2007 were $578 million (7.5% of consolidated net sales) 
and beverage can and end sales were approximately 80% of division sales. No operating segments 
within the Asia-Pacific division are included as reportable segments. 
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PRODUCTS 

Beverage Cans 

The Company supplies beverage cans and ends and other packaging products to a variety of beverage 
and beer companies, including Anheuser-Busch, Cadbury Schweppes, Coca-Cola, Cott Beverages, 
Heineken. InBev, Kroger, National Beverage, Pepsi-Cola and Scottish & NewcasUe, among others. The 
Company's beverage business is built around local, regional and global markets, which has served to 
develop the Company's understanding of global consumer expectations. 

The beverage market Is dynamic and highly competitive, with each packaging manufacturer striving to 
satisfy consumers' ever-Changing needs. The Company competes by offering its customers broad market 
knowledge, resources at all levels of its wo~dwide organization and extensive research and development 
capabl6ties that have enabled the Company to provide its customers with innovative products. The 
Company meets its customers' beverage packaging needs with an array of two-piece beverage cans and 
ends and metal bottle caps. Recent Innovations include the SuperEnd"' beverage can end and shaped 
beverage cans. The Company expects to continue to add capacity in many of the growth markets around 
the world. 

Beverage can manufacturing is capital intensive, requiring signfficant investment In tools and machinery. 
The Company seeks to effectively manage its invested capital and is continuing its efforts to reduce can 
and end diameter, lighten its cans, reduce non-metal costs and restructure production processes. 

Food Cans and Closures 

The Company manufactures a variety ot food cans and ends, including two-and three-piece cans in 
numerous shapes and sizes. and sells food cans to food marketers such as Bonduelle, ConAgra, 
Continentale, H.J. Heinz, Mars, Menu Foods, Nestle, Premier Foods and Stockmeyer. among others. 
The Company offers a wide variety of metal closures and sealing equipment solutions to leading 
marketers such as Abbott Laboratories, Anheuser-Busch, H.J. Heinz. Kraft, Nestle, and Unilever. among 
others, from a network of metal closure plants around the world. The Company supplies total packaging 
solutions, including metal and composite closures, capping systems and services while working closely 
with customers, retailers and glass and plastic container manufacturers to develop innovative closure 
solutions and meet customer requirements. 

Technologies used to produce food cans Include three-piece welded, two-piece drawn and wal~ironed 
anil two-piece drawn and redrawn. The Company also offers its LIFTOFF™ series of food ends, including 
its EOLE™ (easy-open low energy) full pull-out steel food can ends, and PeelSeam™, a flexible 
aluminum foU laminated end. The Company offers expertise in closure design and decoration, ranging 
from quality printing of the closure In up to nine colors, to inside-the-cap printing, which offers customers 
new promotional possibilities, to better product protection through Ideal Closures"' and Superplus™. 
The Company's commitment to iMovation has led to developments in packaging materials, surface 
finishes, can shaping, lithography, fttling, retorting, sealing and opening techniques and environmental 
pertormance. 

The Company manufactures easy open, vacuum and conventional ends for a variety of heat-processed 
and dry food products including fruits and vegetables, meat and seafood, soups, ready-made meals, 
infant formula, coffee and pet toad. 

Aerosol Cans 

The Company's customers for aerosol cans and ends include manufacturers of personal care, food, 
household and industrial products, including Procter & Gamble (Gillette), S.C. Johnson and Unilever, 
among others. The aerosol can business, while highly competitive, is marked by its high value-added 
service to customers. Such value-added services include, among others, the ability to manufacture 
multiple sizes and design customer labels, multiple color schemes and shaped packaging . 
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Specialty Packaging 

The Company's specially packaging business is located primarily in Europe and serves many major 
European and multinational companies. The Company produces a wide variety of specialty containers, 
with numerous lid and dosure variations. The Company's specially packaging customers include Abbott 
Laboratories, Akzo Nobel, Cadbury Schweppes, Nestle, Sigma, Teisseire, Tikkurlla Oy, Wrigley and 
United Biscuits, among others. 

In the consumer market, the Company manufactures a wide variety of steel containers for cookies and 
cakes, tea and coffee, confectionery, giftware, personal care, tobacco, wines and spirits, as well as non­
processed food products. In the Industrial market, the Company manufactures steel containers for paints, 
coatings, inks, chemical, automotive and household products. 

SALES AND PISTR!BUTION 

Global marketers continue to demand the consolidation of their supplier base under long-term 
arrangements and qualify those suppliers on the basis of their ability to provide global service, innovative 
designs and technologies in a cost-effective manner. 

With its global reach, the Company markets and sells products to customers tlvough its own sales and 
marketing staff located within each operating segment. Regional sales personnel support the segments' 
staffs. Contracts with global suppliers may be centrally negotiated, although products are ordered through 
and distributed directly by each plant. The Company's faciltties are generally located in proximity to their 
respective major customers. The Company maintains contact with customers in order to develop new 
business and to extend the terms of its existing contracts. 

Many customers p,ovide the Company with quarte~y or annual estimates of product requirements along 
with related quantities pursuant lo which periodic commitments are given. Such estimates assist the 
Company In managing production and controlling working capital levels. The Company schedules its 
production to meet customer requirements. Because the production time for the Company's p,oducts is 
short, any backlog of customer orders in relation to overall sales is not significant. 

SEASONALITY 

The foOd packaging business is somewhat seasonal with the first quarter tending to be the slowest period 
as the autumn packing periOd in the No.rthern Hemisphere has ended and new crops are not yet planted. 
The industry enters its busiest period in the third quarter when the majority Of fruits and vegetables are 
harvested." Weather represents a substantial uncertainty in the yield of food products and is a major factor 
In determining the demand for foOd cans in any given year. 

The Company's beverage packaging business is predominately located in the Northam Hemisphere. 
Generally, beverage products are consumed in greater amounts during the warmer months of the year 
and sales and earnings have generally been higher in the second and third quarters of the calendar year. 

The Company's other businesses primarily include aerosol and specialty packaging and canmal<ing 
equipment, which tend not to be signtticantly affected by seasonal variations. 

COMPETITION 

Most of the Company's products are sold in highly competitive markets, primarily based on price, quality, 
service and pertormance. The Company competes with other packaging manufacturers as well as with 
fillers, food processors and packers, some of who manufacture containers for their own use and for sale 
10-others:-The·company's · ·rompetitors -· include;- but -are noc·umite<r--to. ea1r Corporation;- BWA v­
Corporation. Impress Holdings B.V., Metal Container Corporation, Rexam Pie and Silgan Holdings Inc. 
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CUSTOMERS 

The Company's largest customers consisl of many of the leading manufacturers and marketers of 
packaged products In the world. Consolidation trends among beverage and food marketers hes led to a 
concentrated customer base. The Company's top ten global customers represented in the aggregate 
approximately 28% of its 2007 net sales. In eaeh of the years in the period 2005 through 2007, no one 
customer of the Company accounted for more than ten percent of the Company's net sales. Each 
operating segment of the Company has major customers and the loss of one or more of these major 
customers could have a material adverse effect on an individual segment or the Company as a whole. 
Major customers Include those listed above under the Products discussion. In addttion to sales to Coca­
Cola and Pepsi-Cola, the Company also supplies independent licensees of Coca-Cola and Pepsi-Cola. 

RESEARCH AND DEVELOPMENT 

The Company's principal Research, Development & Engineering (RD&E) centers are located in Alsip, 
IDinois and Wantage, England. The Company depends on its centralized RD&E capabilities to (1) 
promote development of value-added packaging systems, (2) design cost-efficient manufacturing 
systems and materials that also provide continuous quality improvement, (3) support teehnlcal needs in 
customer and vendor rela11onships, and (4) provide engineering services for the Company's wortdwide 
packaging activities. These capabilities allow the Company to identify market opportunities by working 
directly with customers to develop new products, such as the creation of new packaging shapes and 
consumer-valued features. 

Recent innovations include: 

• The SuperEnd™ beverage can end, which requires less metal than existing ends without any 
reduction in strength. The SuperEnd™ also offers improved pourability, drinkability, ease-of-opening 
and appearance over traditional ends. This technology is now commercially available globally 
through the Company's efforts and through its licensees in South Africa, Japan and Australia. 

• Patented Easylift™ full pullout steel food can ends, launehed recently by Nestle for pet food. This 
revolutionary new end provides improved tab access and openability even compared to the 
Company's market leading EOLE'M ends. Consumer lasts indicate strong preference for this end 
over those of our competitors. 

• An expanding family of PeelSeam™ flexible lidding for cans that provides exceptional ease of 
opening and high quality graphics, and can still be applied with traditional closing technology. 

• Patented composite (metal and plastic) closures including the Company's ldealT"' product line. These 
closures offer. excellent barrier performance and improved tamper resistance while requiring less 
strength to open than standard metel vacuum closures. The Company supplies composite closures 
to a growing 11st of customers including Abbott Laboratories (Ensure), PepsiCo (Tropicana), Tree Top, 
Smuckers and Kraft (Planters). Other composite Closures include Preson™ and the Company's low• 
migration Superplus ™ closure for baby food. 

• Value-added shaped beverage, food and aerosol cans, such as Heineken's keg can, the Waistline 
soup can tor Crosse & Blackwell and shaped aerosol containers for Wera Kraftform Fluid. This 
technology has the capability of reinforcing brand image, providing differentiation on the shelf, and 
reducing counterletting. 

• New specialty metal containers suCh as for Altoids Sours, Ballantine Whisky and the new Bosch lsio 
lawn tools. In addition, the new Clipper paint can was launched that can be opened and closed 
without the need of a prying tool. 

• A double-seam monitor that Identifies seam defects on food or beverage containers in real time 
during high-speed seaming operations. In addition to reducing seam defects in its plants as well as 
those of fillers, the seamer can be monitored remotely to avoid downtime. 

Along with its licensing of SuperEnd™ technology the Company has also licensed BiCan ™ technology 
and can shaping teehnology in Australia and New Zealand. 

The Company spent $48 million in 2007, $42 million in 2006 and $47 million in 2005 on RD&E activities. 
Certain of these activities are expected to improve and expand the Company's product lines in the future . 
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These expenditures include methods to improve manufacturing efficiencies, reduce unit costs, and 
develop value-added packaging systems, but do not include product and/or process developments 
occurring in the Company's decentralized business units. 

MATERIALS AND SUPPLIERS 

The Company in its manufacturing operations uses various raw materials, primarily aluminum and steal 
for packaging. In general, these raw materials are purchased in highly competitive, price-sensitive 
markets which have historically exhibited price and demand cyclicality. These and other materials used 
in the manufacturing process have historically been available in adequate supply from multiple sources. 
Generally, the Company's principal raw materials are obtained from the major suppliers in the countries in 
which it operates plants. Some plants in less developed countries, which do not have local mills, obtain 
raw materials from nearby, more developed countries. The Company has agreements for what it 
considers adequate supplies of raw materials. However, sufficient quantities may not be available in the 
luture due to, among other things, shortages due to excessive demand, weather or other factors, 
including disruptions in supply caused by raw material transportation or production delays. From time to 
time, some of the raw materials have been in short supply, but to date, these shortages have not had a 
significant Impact on the Company's operations. 

In 2007. consumption of steel and aluminum represented approximately 27% and 34%, respectively, of 
consolidated cost of products sold, excluding depreciation and amortization. Due to the significance of 
these raw materials to overall cost of products sold, raw material efficiency is a critical cost component of 
the products manufactured. Supplier consolidations, changes in ownership, government regulations, 
political unrest and increased demand for raw materials in the packaging and other industries, among 
other risk factors, provide uncertainty as to the level of prices at which the Company might be able to 
source such raw materials In the future. Moreover, the prices of aluminum and steel have at limes been 
subject to volatility. 

During 2007, the average market price for steel used in the Company's global packaging operations 
increased approximately 4%. Suppliers indicate that the difficulty in obtaining raw materials combined 
with rising utility and distribution costs may require additional steel price increases for their customers. 

The average price of aluminum ingot on the London Metal Exchange ("LME"J increased approximately 
3% in 2007. The Company generally attempts to mitigate its aluminum ingot risk by matching its purchase 
obligations with its sales agreements; however, there can be no assurance that the Corrpany will be able 
to fully mitigate that risk. 

The Company, in agreement with customers in many cases, also uses commodity and foreign currency 
forwards in an attempt to manage the exposure to steel and aluminum price volatility, 

There can be no assurance that the Company will be able to fully recover from its customers the impact of 
aluminum and steel price Increases or that the use of derivative instruments will effectively manage the 
Company's exposure to price volatility. In addition, if the Company Is unable to purchase steel and 
aluminum for a significant period of time, its metal-consuming operations would be disrupted and H the 
Company is unable to fully recover the higher cost of steel and aluminum, its financial results may be 
adversely aflecled. The Company continues to monitor this situation and the effect on its operations. 

In response to the volatility of raw material prices, ongoing productivity and cost reduction efforts in recent 
years have focused on improving raw material cost management. 

The Company's manufacturing facilities are dependent, in varying clegraes, upon the availability of water 
and processed energy, such as, natural gas and electricity. Certain of these sources may become difficult 
or Impossible to obtain on acceptable terms due to external factors which could increase the Company's 
costs or interrupt Its business. 

Metal, by its very nature, can be recycled at high levels and can be repeatedly reused to form new 
consumer packaging with minimal or no degradation in Its performance, quality or safety. By recycling 
metal, large amounts of energy can be saved. 
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ENVIRONMENTAL MATTERS 

The Company's operations are subject to numerous laws and regulations governing the protection of the 
environment, disposal ol waste, discharges into water. emissions into the atmosphere and the protection 
ol employee health and salely. Future regulations may impose stricter environmental requirements on the 
packaging industry and may require additional capital investment. Anticipated luture restrictions in some 
jurisdictions on the use of certain coatings may require the Company to employ addttional control 
equipment or process modifications. The Company has a Corporate Environmental Protection Policy, and 
environmental considerations are among the criteria by which the Company evaluates projects, products, 
processes and purchases. There can be no assurance that current or future environmental laws or 
remediation Habitties wm not have a material effect on the Company's financial condition, liquidity or 
results ol operations. Discussion of the Company's environmental matters is contained within 
"Management's Discussion and Analysis ol Financial Condition and Results of Operations" of this Report 
under the caption "Environmental Matters." and under Note N to the consolidated financial statements. 

WORKING CAPfTAL 

The Company generally uses cash during the first nine months of the year to finance seasonal working 
capital needs. The Company's working capital requirements are funded by Its revolving credit facility, its 
receivables securitization and factoring programs, and from operations. 

Further information relating to the Company's liquidity and capital resources is set forth within 
"Management's Discussion and Analysis of Financial Condition and Results of Operations," of this Report 
under the capllon "Debt Refinancing" and under Note S and Note T to the consolidated financial 
statements. 

Collection and payment periods tend to be longer for the Company's operations located outside the U.S. 
due to local business practices. 

EMPLOYEES 

At December 31, 2007, the Company had approximately 21,800 employees. Collective bargaining 
agreements with varying terms and expiration dates cover approximately 13,900 employees. The 
Company does not expect that renegotiations of the agreements expiring in 2008 will have a material 
adverse effect on its results of operations, financial posttion or cash flow. 

AVAILABLE INFORMATION 

The Company's Internet website address is www,crowncork,com. The information on the Company's 
website is not incorporated by reference in this Annual Report on Form 10-K. The Company's Annual 
Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and alt 
amendments to those reports filed by the Company with the U.S. Securities and Exchange Commission 
pursuant to sections 13(a) and 15(d) of the Securities Exchange Act of 1934, as amended, are accessible 
free of charge through the Company's website as soon as reasonably practicable after the documents are 
filed with, or otherwise furnished to, the U. S. Securities and Exchange Commission. 

The Company's Code of Business Conduct and Ethics. its Corporate Governance Guidelines, and the 
charters of its Audit, Compensation and Nominating and Corporate Governance committees are available 
on the Company's website. These documents are also available in print to any shareholder who requests 
them. The Company intends to disclose amendments to and waivers of the Code of Business Conduct 
and Ethics on the Company's website. 

-7-



• 
Crown Holdlngs, Inc. 

ITEM 1A. RISK FACTORS 

In addition to laclors discussed elsewhere in this report and in "Management's Discussion and Analysis of 
Financial Condition and Resul1s of Operations," the following are some of the important factors that could 
materially and adversely affect the Company's business, financial condition and results of operations. 

The substanUal Indebtedness of the Company could prevent It from fulf/11/ng Its obligations. 

The Company is highly leveraged. As a result of its substantial indebtedness, a significant portion of the 
Company's cash flow will be required to pay interest and principal on its outstanding indebtedness and 
the Company may not generate sufficient cash flow from operations, or have future borrowings available 
under its credit facilities, to enable it to pay its indebtedness or to fund other liquidity needs. As of 
December 31, 2007, the Company had approximately $3.4 billion of total indebtedness and sharehOlders' 
equity of $15 million. The Company's ratio of earnings to fixed charges was 1.6 times for 2007 as 
discussed in Exhibit 12 to this Annual Report. The Company's «so million of first priority senior secured 
notes mature on September 1, 2011 and its $800 million senior secured revolving credit facilities mature 
on May 15, 2011. The Company's $358 million and €281 million senior secured term loan facilities mature 
on November 15, 2012. 

The substantial indebtedness of the Company could: 

• make ii more difficult for the Company to satisfy its obligations; 

• increase the Company's vulnerability to general adverse economic and industry conditions, 
including rising interest ra1es; 

• limit the Company's ability to obtain additional financing; 

• require the Company to dedicate a substantial portion of its cash flow from operations to service 
its indebtedness, thereby reducing the availability of i1s cash flow to fund future working capital, 
capital expenditures and other general corporate requirements: 

• require the Company to sell assets used In its business; 

• limit the Company's flexibility in planning for, or reacting to, changes in its business and the 
industry in which ii operates; and 

• place the Company at a competitive disadvantage compared to i1s compe1itors that have less 
debt. 

II its financial condition, operating results and liquidity deteriorate, the Company's creditors may restrict its 
ability to obtain future financing and its suppliers could require prepayment or cash on delivery rather than 
extend credit to ii. II the Company's creditors restrict advances, the Company's ability to generate cash 
flows from operations sufficient to service its short and long-term debt obligations will be further 
diminished. In addition, the Company's ability to make payments on and refinance i1s debt and to fund its 
operations will depend on 1he Company's ability to generate cash in the future. 

Some of the Company's Indebtedness Is subject to floating interest rares, which would result In 
Its Interest expense Increasing If Interest rates rise. 

As of December 31, 2007, approximately $0.9 billion of 1he Company's $3.4 billion of total indebtedness 
was subject to floating Interest rates. Changes in economic conditions could result in higher interest rates, 
thereby Increasing the Company's Interest expense and reducing funds available for operations or other 
purposes. The Company's annual interest expense was $318 million, $286 million and $361 million for 
2007, 2006 and 2005, respectively. Based on the amount of variable rate debt outstanding as ot 
December 31, 2007, a 1 % increase in variable interest rates would increase its annual interest expense 
by $9 million. The actual effect of a 1% increase could be more than $9 million as the Company's 
borrowings on its variable rate deb1 are higher during the year than al the end of the year. In addition, the 
cost of ihe Company's securitization facilities would also increase with an increase in floating interest 
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rates. Accordingly, the Company may experience economic losses and a negative impact on earnings as 
a result of interest rate fluctuations. Although the Company may use interest rate protection agreements 
from time to time to reduce its exposure to interest rate fluctuations in some cases, it may not elect or 
have the ability to implement hedges or, if tt does implement them, they may not achieve the desired 
effect See "Management's Discussion and Analysis of Financial Condition and Results of Operations­
Rnanclal Position-Market Risk" in this report. 

Nolwithslanding the Company's current Indebtedness levels and restrictive covenants, the 
Company may st/II be able to Incur substantial additional debt, which could exacerbate the risks 
described above. 

The Company may be able to incur additional debt in the future. Although the Company's credit facilities 
and the indentures governing its outstanding notes contain restrictions on the Company•s ability to Incur 
indebtedness, those restrictions are subject to a number of exceptions. In addition, the Company may 
consider investments in joint ventures or acquisitions, which may increase the Company's indebtedness. 
Adding new debt to current debt levels could intensify the related risks that the Company and its 
subsidiaries now face. 

Restrictive covenants In Its dabt agreements could reslrlct the Company's operating flexlbll/ty, 

The Company's credit facilities and the indentures governing Its secured and unsecured notes contain 
affirmative and negative covenants that limit the ability of the Company and its subsidiaries to take certain 
actions. These restrictions may limit the Company's ability to operate its businesses and may prohibtt or 
limit its ability to enhance its operations or take advantage of potential business opportunities as they 
arise. The credit faciltties require the Company to maintain specified financial ratios and satisfy other 
financial condttions. The credit facilities and the agreements or indentures governing the Company's 
secured and unsecured notes restrict, among other things and subject to certain exceptions, the ability of 
the Company to; 

• incur additional debt; 

• pay dividends or make other distributions, repurchase capital stock, repurchase subordinated debt 
and make certain investments or loans; 

• create liens and engage in sale and leaseback transactions; 

• create restrictions on the payment of dividends and other amounts to the Company from 
subsidiaries; · 

• change accounting treatment and reporting practices; 

• enter into agreements restricting the ability of a subsidiary to pay dividends to, make or repay 
loans to, transfer property to, or guarantee indebtedness of, the Company or any of its other 
subsidiaries; 

sell or acquire assets and merge or consolidate with or into other companies; and 

• engage in transactions with affiliates. 

In addition, the indentures and agreements governing the Company's outstanding unsecured notes limit, 
among other things, the abiltty of the Company to enter into certain transactions, such as mergers, 
consolidations, asset sales, sale and leaseback transactions and the pledging of assets. In addition, if 
the Company or certain of its subsidiaries experience specific kinds of changes of control, the Company's 
credit facilities are due and payable and the Company must otter to repurchase outstanding notes. 

The breach of any of these covenants by the Company or the failure by the Company lo meet any of 
these ratios or condilions could result in a default under any or all of such indebtedness. If a default 
occurs under any such indebtedness, all of the outstanding obligations thereunder could become 
immediately due and payable, which could result in a default under the Company's other outstanding debt 
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and could lead to an acceleration of obligations related to other outstanding debt. The ability or the 
Company to comply with the provisions of the credit facilities, the agreements or indentures governing 
other indebtedness it may incur in the future and its outstanding secured and unsecured notes can be 
affected by events beyond its control and, therefore. it may be unable to meet those ratios and conditions. 

The Company Is subject to certain restrictions that may limit Its ability to make payments out of 
the cash reserves shown In Its consolidated financial statements. 

The ability of the Company's subsidiaries and joint ventures to pay dividends, make distributions, provide 
loans or make other payments to the Company may be restricted by applicable state and foreign laws, 
potentially adverse tax consequences and their agreements, including agreements governing their debt. 
In addition, the equity interests of the Company's joint venture partners or other shareholders in its non­
wholly owned subsidiaries in any dividend or other distribution made by these entities would need to be 
satisfied on a proportionate basis with the Company. As a resutt. the Company may not be able to access 
its cash flow to service Its debt. and the amount of cash and cash flow reflected on its financial 
statements may not be fully available to the Company. 

Pending and future asbestos 111/gatlon and payments to setl/e asbestos-related claims could 
reduce the Company's cash /low and negatively Impact Its /Inane/al condition. 

Crown Cork & Seal Company, Inc., a wholly-owned subsidiary of the Company ("Crown Cork"), is one of 
many defendants in a substantial number or lawsutts filed throughout the United States by persons 
alleging bodily injury as a result of exposure to asbestos. In 1963. Crown Cork acquired a subsidiary that 
had two operating businesses, one of which is alleged to have manufactured asbestos-containing 
insulation prOducts. Crown Cork believes that the business ceased manufacturing such prOducts in 1963. 

The Company recorded pre-tax charges of $29 million, $10 million, $10 million, $35 million and $44 
million to increase its accrual for asbestos-related liabilities in 2007, 2006, 2005, 2004 and 2003. 
respectively. As of December 31, 2007, Crown Cork's accrual for pending and future asbestos-related 
claims was $201 million. Crown Cork's accrual Includes estimates ror probable costs for claims through 
the year 2017. Estimated additional claims costs of $42 million beyond 2017 have not been included in 
the Company's liability. as the Company believes cost projections beyond ten years are inherenUy 
unreliable due to potential changes in the litigation environment and other factors whose impact cannot 
be known or reasonably estimated. Assumptions underlying the accrual Include that claims for exposure 
to asbestos that occurred after the sale of the subsidiary's insulation business in 1964 would not be 
entitled to settlement payouts and that the Georgia. South Carolina, Florida, Ohio, Mississippi, Texas and 
Pennsylvania asbestos legislation described under Note M to the consolidated financial statements are 
expected to have a highly favorable impact on Crown Cork's ability to settle or defend against asbestos­
related claims in those states and other states where Pennsylvania law may apply. 

Crown Cork made cash payments of $26 million, $26 million, $29 million, $41 million and $68 million in 
2007, 2006, 2005, 2004 and 2003, respectively, for asbestos-related claims. These payments have 
reduced and any such future payments will reduce the cash ffow available to Crown Cork for its business 
operations and debt payments. 

Asbestos-related payments and defense costs may be significanHy higher than those estimated by Crown 
Cork because the outcome or this type of litigation (and, thererore, Crown Cork"s reserve) is subject to a 
number of assumptions and uncertainties, such as the number or size of asbestos-related claims or 
settlements, the number of financially viable responsible parties, the extent to which Georgia, South 
Carolina. Florida, Ohio, Mississippi and Texas statutes relating to asbestos liability are upheld and/or 
applied by Georgia. South Carolina, Florida, Ohio, Mississippi and Texas courts, respectively, the extent 
to which a Pennsylvania statute relating to asbestos liability is upheld and/or applied by courts in states 
other than Pennsylvania. Crown Cork's ability to obtain resolution without payment of asbestos-related 
claims by persons alleging first exposure to asbestos alter 1964, and the potential impact of any 
pending or future asbestos-related legislation. Accordingly, Crown Cork may be required to make 
payments for claims substantially in excess of its accrual, which could reduce the Company's cash flow 
and impair its ability to satisfy its obligations. As a result of the uncertainties regarding its asbestos-
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related liabilities and its ,educed cash flow. the ability of the Company to raise new money in the capital 
markets is more difficult and more cosUy, and the Company may not be able to access the capital 
markets in the future. Further information regarding Crown Cork's asbestos-related liabilities is presented 
within "Management's Discussion and Analysis of Financial Condition and Results of Operations" under 
the headings, "Provision for Asbestos" and "Liquidity and Capital Resources" and under Note M to the 
consolidated financial statements. 

The Company has significant pension plan obi/gallons worldwide and s/gn/f/cant unfunded 
postretlrement obligations, which could reduce Its cash flow end negatively Impact ils financial 
condition. 

The Company sponsors various pension plans worldwide, with the largest funded plans In the U.K.. U.S. 
and Canada. In 2007, 2006, 2005, 2004 and 2003, the Company contributed $65 million, $90 million, 
$401 million, $171 million and $122 million, respectively, to its pension plans and currenUy anticipates its 
2008 funding to be approximately $67 million. Pension expense in 2008 is expected to increase to 
approximately $18 million from $10 million in 2007. A 0.25% change in the expected rate of return would 
change 2008 pension expense by approximately $12 million. A 0.25"/o change in the discount rates would 
change 2008 pension expense by approximately $9 million. 

As of December 31, 2007, the Company has a credit balance of $230 million for its U.S. funded plan, 
arising from past contributions, that can be used to offset future contributions that would otherwise be 
required. Based on current assumptions, the Company has no minimum U.S. pension funding 
requirement in calendar year 2008 for its funded plan, and expects to make payments of approximately 
$15 million related to its supplemental executive retirement plan. While overfunded as calculated in 
accordance with U.S. generally accepted accounting principles. the Company's U.S. pension plan was 
underfunded on a tennination basis by approximately $61 million as of December 31. 2007. In addition. 
its retiree medical plans are unfunded. The Company's pension plan assets consist primarily of common 
stocks and fixed income securities. If the performance of investments in the plan does not meet the 
Company's assumptions, the underfunding of the pension ptan may increase and the Company may have 
to contribute additional funds to the pension plan. In addition. the Pension Protection Act of 2006 could 
require the Company to accelerate the timing of its contributions under its U.S. pension plan and also 
increase the premiums paid by the Company to the Pension Benefit Guaranty Corporation. The actual 
impact of the Pension Protection Act on the Company's U.S. pension plan funding requirements will 
depend upon the interest rates required for determining the plan's liabilities and the investment 
performance of the plan's assets. An acceleration in the timing of pension plan contributions and an 
increase in required premiums could decrease the Company's cash available to pay its outstanding 
obligations and its net income. While its U.S. pension plan continues in effect, the Company continues to 
incur additional pension obligations. 

The Company's U.S. pension plan is subject to the Employee Retirement Income Security Act of 1974, or 
ERISA. Under ERISA, the Pension Benefit Guaranty Corporation, or PBGC, has the authority to terminate 
an underfunded plan under certain circumstances. In the event its U.S. pension plan is terminated for any 
reason while the ptan is underfunded, the Company will incur a liability to the PBGC that may be equal to 
the entire amount of the underfunding. In addition, as of December 31, 2007, the unfunded accumulated 
postretirement benefit obligation. as calculated in accordance with U.S. generally accepted accounting 
principles, for retiree medical benefits was approximately $483 million, based on assumptions set forth 
under Note W to the consolidated financial statements. 

The Company has had net operating losses In lhe past and may not generate profits In the future. 

Operating losses could limit the Company"s ability to service Its debt and fund its operations. For the fiscal 
years ended December 31, 2005 and 2003. the Company had oonsolidated losses from continuing 
operations of $312 million and $56 million, respectively. The Company had income from continuing 
operations of $528 million, $342 minion and $36 million for the fiscal years ended December 31, 2007, 
2006 and 2004, respectively. However, the Company may not generate net income in the future. 
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The Company's principal markets may be subject to overcapacity and Intense competition, which 
could reduce the Company's net sales and net Income . 

Food and beverage cans are standardized products. allowing for relatively little differentiation among 
competitors. This could lead to overcapacity and price competition among food and beverage producers, 
if capacity growth outpaced the growth in demand for food and beverage cans and overall manufacturing 
capacity exceeded demand. These market conditions could reduce product prices and contribute to 
declining revenue and net income and increasing debt balances. As a result of industry overcapacity and 
price competition. the Company may not be able to increase prices sufficienUy to offset higher costs or to 
generate sufficient cash flow. The North American food and beverage can market, in particular, is 
considered to be a mature market, characterized by slow growth and a sophisticated distribution system. 

Compe~tive pricing pressures, overcapacity, the failure to develop new product designs and technologies 
for products, as well as other factors could cause the Company to lose existing business or opportunities 
to generate new business and could result in decreased cash flow and net Income. 

The Company Is subject to competition from substitute products, which could result In lower 
profits and reduced cash flows. 

The Company is subject to substantial competition from producers of alternative packaging made from 
glass. cardboard, and plastic, particularly from producers of plastic food and beverage containers, whose 
market has grown over the past several years. The Company's sales depend heavily on the volumes of 
sales by the Company's customers In the food and beverage markets. Changes in preferences for 
products and packaging by consumers of prepackaged food and beverage cans significanijy influence the 
Company's sales. Changes in packaging by the Coll'l>Bny's customers may require the Company to re­
tool manufacturing operations, which could require material expenditures. In addition. a decrease in the 
costs of, or a further increase in consumer demand for, alternative packaging could result in lower profits 
and reduced cash flows for the Company. 

The Company is subject to the effects of fluctuations in foreign exchange rates, which may reduce 
Its net sales and cash flow. 

The Company is exposed to fluctuations in foreign currencies as a significant portion of its consolidated 
net sales, its costs. assets and llabllltles, are denominated In currencies other than the U.S. dollar. For the 
fiscal years ended December 31, 2007, 2006 and 2005, the Company derived approximately 73%, 72% 
and 70%, respectively, of its consolidated net sales from sales in foreign currencies. In its consolidated 
financial statements, the Company translates local currency financial ~esults into U.S. dollars based on 
average exchange rates prevailing during a reporting period. During times of a strengthening U.S. dollar. 
its reported international revenue and earnings will be reduced because the local currency will translate 
into fewer U.S. dollars. Conversely, a weakening U.S. dollar will effectively increase lhe dollar-equivalent 
of the Company's expenses and liabilities denominated in foreign currencies. The Company's translation 
and exchange adjustments reduced reported income before tax by $6 million in 2006 and $94 million in 
2005, and increased reported income before tax by $12 million In 2007, $98 million in 2004 and $207 
million in 2003. See "Management's Discussion and Analysis of Financial Condition and Results of 
Operations-Financial Position-Market Risk." AlthOugh the Company may use financial instruments 
such as foreign currency forwards from time to time to reduce its exposure to currency exchange rate 
Huctuations in some cases. it may not elect or have the ability to implement hedges or. if it does 
implemenl them. they may not achieve the desired effect 

The Company's International operations are subject to various risks that may lead 10 decreases In 
Its flnanc/af results, 

The risks associated with operating In foreign countries may have a negative impact on the Company's 
liquidity and net income. The Company's international operations generated approximately 73%, 72% and 
70% of Hs consolidated net sales in 2007, 2006 and 2005. respectively. The business strategy of the 
Company includes continued expansion of international activities. However, the Company's international 
operations are subject to various risks associated with operating in foreign countries, including: 

• restrictive trade policies; 
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• inconsistent product regulation or policy changes by foreign agencies or governments: 

• duties, taxes or government royalties, including the imposition or increase of withholding and other 
taxes on remittances and other payments by non-U.S. subsidiaries; 

• customs, import/export and other ttade compliance regulations; 

• foreign exchange rate risks; 

• difficulty in collecting international accounts receivable and potentially longer payment cycles; 

• increased costs in maintaining international manufacturing and marketing efforts; 

• non-tariff barriers and higher duty rates; 

• difficutties in enforcement of contractual obligations and intellectual property rights; 

• exchange controls; 

• national and regional labor strikes; 

• language and cultural barriers; 

• high social benefit costs for labor, Including costs associated with restructurings; 

• political, social, legal and economic inslability; 

• taking of property by natlonalizatlon or expropriation without fair compensation; 

imposition of limitations on conversions ol foreign currencies into dollars or payment of dividends 
and other payments by non-U.S. subsidiaries; 

• hyperinflation and currency devaluation in certain foreign countries where such currency 
devaluation could affect the amount of cash generated by operations in those countries and 
thereby affect· the Company's ability to satisfy Its obligations; and 

• war, civil disturbance and acts of terrorism. 

There can be no guarantee that a deterioration of economic conditions in countries in which the Company 
operates would not have a material impact. 

The Company's prof/ls wlll decllne If the price of rsw mater/sis or energy rises and It csnnol 
Increase the price or Its products. 

The Company uses various raw materials, such as aluminum and steel for packaging. in Its 
manufacturing operations. Sufficient quantltios of those raw materials may not be available in the future. 
In particular, steel suppliers have indicated that a shortage of raw materials to produce steel and 
increased global demand, primarily in China, have combined to create the need for steel price increases 
to their customers and have resulted in a tighter supply of steel which could require allocation among their 
steel purchasing customers. Moreover, the prices of certain ol these raw materials. such as aluminum 
and steel, have historically been subject to volatility. In 2007, consumption of steel and aluminum 
represented approximately 27% and 34%, respectively, of the Company's consolidated cost of products 
sold, excluding depreciation and amortization. The average market price for steel used in packaging 
increased approximately 4% and the average price of aluminum ingot on the London Metal Exchange 
increased approximately 3% during 2007. Supplier consolidations and recent government regulations 
provide additional uncertainty as to the level of prices at which the Company might be able to source raw 
materials in the future. 

-13-



• 
Crown Holdings, Inc. 

As a result of raw malarial price increases, in 2007 the Company implemented price increases in most of 
its steel and aluminum product categories. There can be no assurance that the Company will be able to 
fully recover from tts customers the impact of steel surcharges or steel and aluminum price increases. In 
addition, if the Company is unable to purchase steel or aluminum for a significant period of time, the 
Company's steel or aluminum-consuming operations would be disrupted. The Company is continuing to 
monitor steel and aluminum prices and the effect on its operations. 

The Company may be subject to adverse price fluctuations and surcharges, including recent steel price 
increases discussed above, when purchasing raw materials. While certain, but not all, of the Company's 
contracts pass through raw material costs to customers, the Company may be unable to increase its 
prices to offset unexpected increases in raw material costs without suffering reductions in unit volume, 
revenue and operating income. In addition, any price increases may take effect after related cost 
increases, reducing operating income in the near term. It any of the Company's principal suppliers were 
to increase their prices significantly, impose substantial surcharges or were unable to meet Its 
requirements for raw materials, either or both of tts revenues or profits would decline. 

In addition, the manufacturing facilities of the Company are dependent, in varying degrees, upon the 
availability of water and processed energy, such as natural gas and electricity. Certain of these energy 
sources may become diff1CUh or impossible to obtain on acceptable terms due to external factors or may 
only be available at substantially Increased costs, which could increase the Company's costs or Interrupt 
its business. 

The toss of a major customer and/or customer consolidation could reduce the Company's net 
sales and profitability. 

Many of the Company's largest customers have acquired companies with similar or complementary 
product lines. This consolidation has increased the concentration of the Company's business with its 
largest customers. In many cases, such consolidation has been accompanied by pressure from 
customers for lower prices, reflecting the increase in the total volume of product purchased or the 
elimination of a price differential between the acquiring customer and the company acquired. Increased 
pricing pressures from the Company's customers may reduce the Company's net sales and net income. 

The majority of the Company's sales are to companies that have leading market positions in the sale of 
packaged food, beverages and aerosol products to consumers. Altllough no one customer accounted tor 
more than 10% of its net sales in 2007, 2006 or 2005, the loss of any of its major customers, a reduction 
in the purchasing levels of these customers or an adverse change in the terms of supply agreements with 
these customers could reduce the Company's net sales and net income. A continued consolidation of the 
Company's customers could exacerbate any such loss. ' 

The Company's business is seasonal and weather conditions could reduce the Company's net 
sales. 

The Company manufactures packaging primarily for the food and beverage can market. Its sales can be 
affected by weather conditions. Due principally to the seasonal nature of the soft drink, brewing, iced tea 
and other beverage industries, in which demand is stronger during the summer months, sales of the 
Company's products have varied and are expected to vary by quarter. Shipments in the U.S. and Europe 
are typically greater in the second and third quarters of the year. Unseasonably cool weather can reduce 
consumer demand for certain beverages packaged In Its containers. In addition. poor weather conditions 
that reduce crop yields of packaged foods can decrease customer demand tor its food containers. 

The Company is subject to costs and l/ablt/1/es related to stringent environmental and heallh and 
safety standards. 

Laws and regulations relating to environmental protection and health and safety may increase the 
Company's costs of operating and reduce Its profitability. The Company's operations are subject to 
numerous U.S. federal and state and non-U.S. laws and regulations governing the protection of the 
environment, including those relating to treatment, storage and disposal of waste, discharges into water, 
emissions into the atmosphere, remediation of soil and groundwater contamination and protection of 
employee health and safety. Future regulations may impose stricter environmental requirements affecting 
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the Company's operations. For example, future restrictions in some jurisdictions on air emissions of 
volatile organic compounds and the use of cer1ain paint and lacquering ingredients may require the 
Company to employ addttional control equipment or process modifications. The Company's operations 
and properties, both in the U.S. and abroad, musl comply with these laws and regulations. 

A number of governmental authortties both in the U.S. and abroad have enacted, or are considering, legal 
requirements that would mandate certain rates of recycling, the use of recycled materials and/or 
limitations on certain kinds of packaging materials such as plastics. In addition, some companies with 
packaging needs have responded to such developments, and/or to perceived environmental concerns of 
consumers, by using containers made in whole or in part of recycled materials. Such developments may 
reduce the demand for some of the Company's products, and/or increase its costs. See "Management's 
Discussion and Analysis of Financial Condttion and Results of Operations-Financial Posilion­
Environmental Matters." 

TIie Company has written down a slgnmcant amount of goodwill, and a further wrltadown of 
goodwill would result in lower reported net income and a reduction of Its net worth. 

During 2007. the Company recorded a charge of $103 million to writedown the value of goodwill in its 
European metal vacuum closures business due to a decrease in projected operating results. Further 
impairment of the Company's goodwill would require additional write-offs of goodwill, which would reduce 
the Company's net income in the period of any such write-off. At December 31, 2007, the carrying value 
of the Company's goodwill was approximately $2.2 b~lion. Under Statement of Financial Accounting 
Standards No. 142, "Goodwill and Other Intangible Assets," the Company is required to evaluate goodwill 
,enacted on its balance sheet at least annually, or when circumstances indicate a potential impairment. II 
it determines that the goOdwill is impaired, lhe Company would be required to write-off a portion or all of 
the goodwill. 

If the Company falls to retain key management end personnel the Company may be unable to 
implement Its business plan. 

Members of the Company's senior management have extensive industry experience, and ii would be 
difficult to find new personnel with comparable experience. Because the Company"s business is highly 
specialized, we believe that it would also be difficult to replace the Company's key technical personnel. 
The Company believes that its future success depends, in large part, on its experienced senior 
management team. Losing the services of key members of its management team could limit the 
Company's ability to Implement its business plan. 

A slgnmcant portion of the Company's workforce Is unionized and labor disruptions could 
Increase the Company's costs and prevent the Company from supplying Its customers. 

A signif,cant portion of the Company's workforce is unionized and a prolonged work stoppage or strike at 
any facility with unionized employees could increase Its costs and prevent the Company from supplying 
its customers. In addition, upon the expiration of existing collective bargaining agreements, the Company 
may not reach new agreements without union action and any such new agreements may not be on terms 
satisfactory to the Company. 

If the Company falls to maintain an effective syatem of Internal contro/a, the Company may not be 
able to accurately report financial results or prevent fraud. 

Effective internal controls are necessary to provide reliable financial reports and to assist in the effective 
prevention of fraud. Any inability to provide reliable financial reports or prevent fraud could harm the 
Company's business. The Company must annually evaluate its Internal procedures to satisfy the 
requirements of Section 404 of the Sarbanes-Oxley Act of 2002, which requires management and 
auditors to assess the effectiveness of internal controls. II the Company fails to remedy or maintain the 
adequacy of its internal controls, as such standards are modttied, supplemented or amended from time to 
time, the Company could be subject to regulatory scrutiny, civil or criminal penames or shareholder 
litigation. 
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In addition, failure to maintain adequate internal controls could result in financial statements that do not 
accurately reflect the Company's financial condition. There can be no assurance that the Company will be 
able to complete the work necessary to fuUy comply with the requirements of the Sarbanes-Oxley Act or 
that the Company's management and external auditors will continue to conclude that the Company's 
internal controls are effective. 

The Company is subject to Iii/gallon risks which could negatively impact its operations and nel 
Income. 

The Company is subject to various lawsuits and claims with respect to matters such as governmental, 
environmental and employee benefits laws and regulations, S8CtJrities, labor, and actions alising out of 
the normal course of business, in addition to asbestos-related litigation described in "Pending and future 
asbestos litigation and payments to settle asbestos-related claims could reduce the Company's cash flow 
and negatively impact its financial condition." The Company is currenUy unable to determine the total 
expense or possible loss, If any, that may ultimately be incurred in the resolution of such legal 
proceedings. Regardless of the ultimate outcome of such legal proceedings, they could result in 
signWicant diversion of time by the Company's management. The results of the Company's pending legal 
proceedings, including any potential settlements, are uncertain and the ootcome of these disputes may 
decrease Its cash available for operations and investment, restrict its operations or otherwise negatively 
impact its business, operating results, financial condition and cash flow. 

ITEM 1 B. UNRESOLVED STAFF COMMENTS 

There are no unresolved written comments that were received from the SEC staff 180 days or more 
before the end of the Company's fiscal year relating to its periodic or current reports under the Securities 
Exchange Act of 1934. 

JTl;M.2. PROPERTIES 

As of December 31, 2007, the Company operated 141 manufacturing facilities of which 25 were leased. 
The Company has three divisions, defined geographically, within which it manufactures and markets its 
products. The Americas Division has 53 operating facilities of which 11 are leased. Within the Americas 
Division, 33 facilities operate in the United States of which 8 are leased. The European Division has 75 
operating facililies of which 11 are leased and the Asia-Pacific Division has 13 operating facilities of which 
3 are leased. Some leases provide renewal options as well as various purchase options. The principal 
manufacturing facilities at December 31, 2007 are listed below and are grouped by product and by 
division. 

Excluded from the list below are operating facililies in unconsolidated subsidiaries as well as service or 
support facllltles. The service or support facilities include machine shop operations, plant operations 
dedicated to printing for cans and closures, coil shearing, coil coating and RD&E operations. Some 
operating facililies produce more than one product but have been presented below under the producl with 
the largest contribution to sales. 

. 16-



• Metal 
Pac-aging 

Beverage 
and 
Closures 

Crown Holdings, Inc. 

Americas Euro Asia-Pacific 
Lawrence, MA La Crosse. WI Custines, France Sevilla. Spain Phnom Penh, Cambodia 
Kankakee, IL Worland, Wf Korinthos, Greece El Agba, Tunisia Beijing. China 
Crawfordsville. IN Cabreuva, Brazil Patras, Greece lzmlt, Turkey Foshan., China 
Mankato, MN Manaus, Brazil Amman, Jordan Dubai. UAE Hulzhou, China 
Batesville, MS Calgary, Canada Oammam, Saudi Arabia Bolcherby, UK Shanghai, China 
Oayion, OH Montreal, Canada Jeddah, Saudi Arabia Bfaunslooe, UK Setangor, Mal!!lysia 
Cheraw, SC Weston, Canada Agoncillo, Spain Singapore 
Conroe. TX Sanlafe de Bogota, Colombia Bangkacll, Thaiand 
Fort Bend, TX Guadalajara, Mexico Hanoi, Vietnam 
Winchester, VA Carofina, Puerto Alco satoon, Vietnam 

~~~~>n'~~~.c:.i...,.A.:...~·~,.-;.:,,:t<1,,.~'i.'..1ie: w:t=~ :.a.:::.:w.......:~a~-,c:·o:·:itrr----r:::r-;tl""~ ~-'II-
Food Winter Garden, FL Seattle, WA Btive, France Abidjan. lvo,y Coasl Bangpoo, Thailand 
and Pulaski Park, MD Oshkosh, WI carpentras, France Toamasina, Madagascar Haadyai. Thailand 
Closures Owatonna. MN Botton, Canada Concarneau, France (2) Casablanca, Morocco Samrong. Thailand 

Aerosol 

Omaha, NE Chatham, Canada Laon, France Goleniow, Poland 
Lancaster, OH Concord, Canada Nantea. France Pruszcz, POiand 
Massillon, OH Dorval, Cemada Outreau, France Alcochete, Ponuga! 
Min Parll., OH Winnipeg, Canada Perigueux, France Hmashe~. Russia 
Portland. OR Kfngslon. Jamaica Lubeck, Germany Dakar, Senegal 
Connellsville, PA La Villa, Mexico MUhldorf. Germany Dunajska, Slovakia 
Hanover, PA BarbadOs, West lndkts Seescn, Germany (2) BeltviDe, South Atrica 
Suffolk, VA Trinidad, West lndtes Tama, Ghana Logrono, Spain 

. ,~,: ··~.. ,. ' ;,;. 
Alsip, IL 
Decatur, IL 
Farlbaull, MN 

Spartanburg. SC 
Toronto, Canada 

Thessalonlki. Greece Molina de Segura, Spain 
Nagykoros, Hungary Sevilla, Spain 
Alhy, lretand Vigo, Spain 
AprHla. Italy {2) Neath, UK 
Battipaglia, Italy Poole, UK 
Calemo S. Ilario d'Enza, Italy WiSbeeh, UK 
Nocera Superiore, Italy (2) Worcester. UK 
Parma, haly 

...r,"\0>·."'1 ,-.-·1;.::;:::tir~ .. ~- . 

Oeume, Belgium 
Spilamberto, llaly 

'i,,\:>.".:...::...,:,~"-' ~ ~ .... ..,.~ -,::»-;.r.::- .«r0,:,.;;:-;s;~,,:.-..,-,,p,,t·ii. 
Mljdrechl, Netherlands 
Sullon. UK 

•',l"l;~~ ;::.,- . .:.ll!l•"t•><1•1;,,~_.:,;•·.1"''.;:!-,t~,;;:-t,.~ "·"'\•~~'e~,r,·,j,•,'.:i.,~~ •• <il:.''C'.•t:.:..-·:~v-:--.r_.~,..,:,•1~"!:JI(.-..": ~<A:•::,;:,:;:·"...-... .,,,~~~-:·.: 
Specialty Belcamp. MD 

- Packaging St. Laurent. Canada 

Hoboken, Belgium 

Helsinki, Finland 
Hoom, Netherlands 
Miravafles, Spain 

ChatinoiKur·Seine, France Montmelo, Spain 
Rouen, France Aesch, Swilzerland 

.:e..~•...:.-c.~,;i .u.1.t1,;;._· ._a..~ ' •.• 

Plastic Venancio Aires, Brazil 
Packaging Manaus, Brazil 
<-'\.~~..,t',1".,'.',.~,J.~s1,.."?b::_. 

Canmaklng Norwalk, CT 
& Spares 

Vourles, France Aintree, UK 
Hilden, Germany Carlisle, UK 
Mechemich. Germany Mansfield, UK 
Chignolo Po, Italy NewcasUe. UK . 

• 1•1. ·- •·1"'1".--,,bi;.~..,.._.~,._,U\,.-.,...-,:- ¥' ..... ·.J,"--.,';,T"1'~...,:a-:.=t,,,.,-_;;,.,1.>V.._.e:1,,..-L,....r.::-o'!>..~,$>!t-•~"V'.'!lf:..,., 

'"·"""J'°""""""'""=••nc,, ·' ., • ,.,. '"', ,,.,_..,,.,,,,,,,, *" ;~"""'"J='='"'-,_,_ .· I Shipley. UK I 
The Company's manufacturing and support facilities are designed according to the requirements of the 
products to be manufactured. Therefore, the type of construction varies from plant to plant. Warehouse 
and delivery facilities are generally provided at each of the manufacturing locations. although the 
Company does lease outside warehouses. 

Ongoing productivity improvements and cost reduction efforts in recent years have focused on upgrading 
and modernizing facilities to reduce costs, improve efficiency and productivity and phase out 
uncompetitive facilities. The Company has also opened new facilities to meet increases in market 
demand for its products. These actions reflect the Company's continued commitment to realign 
.m,mu.la9(.uring la~iliti9S.JQ.1!.'ai_n!ain_its __ competitiv:e_position. in_its. markets. __ The_Company. ,continually_-·· ___ _ 
reviews tts operations and evaluates strategic opportunities. Further diScussion of the Company's recent 
restructuring actions and divestitures Is contained wtthin "Managemerit's Discussion and Analysis of 
Financial Condition and Results of Operations" under the captions "Provision for Restructuring." and 
"Provision for Asset Impairments and Loss/Gain on Sale of Assets." and under Note B, Note O and Note 
P to the consolidated financial statements. 
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Utilization of any particular facility varies based upon demand for Iha product. While it is not possible to 
measure with any degree of certainty or uniformity the productive capacity of these facilities, management 
believes that, if necessary, production can be increased at several existing facilities through the addition 
of personnel, capital equipment and, in some facilities, square footage available for production. In 
addition, the Company may from time to time acquire additional facilities and/or dispose of existing 
facUities. 

The Company's Americas and Corporate headquarters are in Philadelphia, Pennsylvania, its European 
headquarters is in Paris, France and its Asia-Pacific headquarters is in Singapore. The Company 
maintains research facilities in Alsip, Illinois and in Wantage, England. The Company's North American 
and European facilities, with certain exceptions, are subject to liens in favor of the lenders under its senior 
secured credit facility and under the Company's first priority senior secured notes. 

ITEM 3. LEGAL PROCEEDINGS 

Crown Cork & Seal Company, Inc., a wholly-owned subsidiary of the Company ("Crown Cork''), is one of 
many defendants in a substantial number of lawsuits flied throughout the Untted States by persons 
alleging bodily Injury as a result of exposure to asbestos. These claims arose from the Insulation 
operations of a U.S. company, the majority of whose stock Crown Cork purchased in 1963. Approximately 
ninety days after the stock purchase, this U.S. company sold its insulation assets and was later merged 
into Crown Coll<. At December 31, 2007, the accrual for pending and future asbestos claims that are 
probable and estimable was $201 million. 

In 2003, Crown Cork amended the retiree medical benefits that tt had been providing to approximately 
10,000 retirees pursuant to a series of collective bargaining agreements between Crown Cork and certain 
unions. Crown Cork has been a party to litigation in which the USWA and 1AM unions and retirees 
claimed that the retiree medical benefits were vested and that the amendments breached the applicable 
collective bargaining agreements in violation of ERISA and the labor Management Relations Act. In 
binding arbitration regarding the USWA matter, the arbitrator ruled in favor al the USWA parties with 
respect to employe<!>S who retired prior to the 1993 collective bargaining agreement and in favor of Crown 
Cork with respect to employees who retired under the 1993 and 1998 collective bargaining agreaments . 
The parties are in the remedy stage of the arbitration with respect to employees who retired prior to the 
1993 agreement. The Company believes the remedy is not expected to have a material adverse effect 
on tts financial position. With respect to litigation involving Crown Cork and the 1AM parties, a federal 
district court in Nebraska ruled that, pursuant to the collective bargaining agreement, the matter should be 
resolved through arbitration. Crown Cork appealed that decision to the Eighth Circuit Court of Appeals. 
The Eighth Circuit determined that Iha ratir88 medical beneftts were not vested and that the Company 
has the unilateral right to modify or discontinue these benefits. The period for requesting review of the 
decision to the U.S. Supreme Court expired in December 2007 and the litigation with the 1AM parties 
formally concluded in January 2008. 

The Company has b88n identified by the Environmental Protection Agency as a polentially responsible 
party (along with others, in most cases) at a number of sttes. 

Further information on these matters and other legal proceedings is presented within "Management's 
Discussion and Analysis ol Financial Condition and Results of Operations• under the captions "Provision 
1or Asbestos" and "Environmental Matters" and under Note M and Note N to the consolidated financial 
statements. 

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS 

Nona. 

EXECUTIVE OFFICERS OF THE REGISTRANT 

Information concerning the principai executive officers of the Company, including their ages and 
posilions, is set forth in Part 111, Item 10, "Directors, Executive Officers and Corporate Governance· of this 
Report. 
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PARTII 

.!IfM...S_. MARKET FOR REGISTRANT'S COMMON STOCK AND RELATED STOCKHOLDER MATTERS 

The Registrant's common stock is listed on the New York Stock Exchange. On February 22, 2008, there 
were 5,713 registered shareholders of the Registrant's common stock, including 1,636 participants in the 
Company's Employee Stock Purchase Plan. The market price of the Registrant's common stock at 
December 31, 2007 is set forth in Part II of lhis Report under Quarterly Data (unaudited). The foregoing 
information regarding the number of registered shareholders of common stock does not include persons 
hol<fing stock through clearinghouse systems. Details regarding the Company's policy as to payment of 
cash dividends and repurchase of shares are set forth within Part II, Item 7, "Management's Discussion 
and Analysis of Financial Condition and Aesulls of Operations" under the caption "Common Stock and 
Other Shareholders' Equity/(Deficit)" and under Note Q to the consoiidated financial statements. 
Information with respect lo shares of common stock lhat may be issued under the Company's equity 
compensation plans is set forth in Part 111, Item 12, "Security Ownership of Certain Beneficial Owners and 
Management and Related Stockholder Matters," of this Report. 

Issuer Purchases of Equity Securities 

The following table provides information about the Company's purchase of equity securities during the 
year ended December 31, 2007. 

Approximate Dollar Value of 
T Olal Number of Shares Shares that May Yet Be 

Purchased as Part o1 Purchased under the Programs 
Total Number Average Price Publicly Announced As ol the end of the Period 

ol Shares Purchased Per Share Pronrams (milions) 

ZllilZ 
-

July 740,BtS $24.42 740,815 $209 
August 4,234,077 $23.62 4,234,077 $109 

Total 4,974,892 $23.74 4,974,892 $109 

In August 2007, lhe Company entered into an accelerated share repurchase program w~h BNP Paribas 
for approximately $100 million. Pursuant to the agreement, the Company purchased 4,088,068 shares in 
the third quarter with the potential for receipt of additional shares upon completion of the transaction. The 
transaction was completed in November and resulted in the receipt of an additional 146,009 shares. The 
price lor the shares was based on the Company's volume-weighted average stock price during the term 
of the transaction. 

On February 28, 2008, the Company's Board of Directors authorized the repurchase of up to $500 million 
of the Company's outstanding stock from lime to time through December 31, 2010, in the open market or 
through privately negotiated transactions, subject to the terms of the Company's debt agreements, market 
conditions, the Company's ability to generate operating cash flow, alternative uses of operating cash flow 
(including the reduction of Indebtedness), and other factors. This authorization replaces and supersedes 
au previous outstanding authorizations to repurchase shares. The Company is not obligated to acquire 
any shares of common stock and the share repurchase plan may be suspended or terminated at any time 
at Iha Company's discretion. The repurchased shares are expected to be used for the Company's stock· 
based benefit plans, as required, and for other general corporate purposes. 
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(a) 

(b) 

Crown Holdings, Inc . 

COMPARATIVE STOCK PERFORMANCE 
Comparison of Five-Year Cumulative Total Return (a) 

Crown Holdings, Inc., S&P 500 Index, Dow Jones •u.s. Containers & Packaging' Index (b) 

$400 r· ___________________ .;,_ ____ --; 

323 

'$100 114 

2003 2004 2005 1006 2()()7 

Fiscal Year Ended December 31 
~Crown Holdings - · ·•· · • S&P 500 Index -Dow Jones '1J.S. Containers & Packaging• 1ndex 

Assumes that lhe value of the investment in Crown Holdings, Inc. common stock and each index was 
$100 on December 31, 2002 and that all dividends were reinvested. 
Industry index is weighted by market capitalization and is comprised of Crown Holdings, Inc., 
AptarGroup, Ball, Bemis, MeadWestvaco, Owens-Illinois, Packaging Corp. of America, Pactiv, Sealed 
Air, Smurfit-Stone Container, Sonoco, Temple-Inland and West Pharmaceutical Services. 
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IIJ;;t,Ul. SELECTED FINANCIAL DATA 

(In millions, except per share, ratios 
and other statistics) 

Summary of Operations (1) 

Net sales .................................................................. .. 
Cost of products sold, excluding depreciation 

and amortization .................................................... . 
Depreciation and amor1ization ................................. .. 
Selling and administrative expense ......................... .. 
Provision for asbestos .............................................. .. 
Provision for restructuring ......................................... . 
Provision for asset irnpainnents and loss/gain 

on sale of assets .................................................. . 
Loss from early extinguishments of debt ................. .. 
Interest expense, net or interest income ................... . 
Translation and exchange adjustments 
lncome/(loss) from continuing operations 

before income taxes, minority interests 
and equity earnings ............................................... . 

Provision/(benefit) for income taxes ......................... .. 
Minority interests and equity earnings ...................... . 
tncome/(loss) from continuing operations ... 

Financial Position at December 31 (2) 

Working capltaV(deficit) ............................................. . 
Total assets ............................................................... . 
Total cash and cash equivalents ............................... . 
Total debt .................................................................. . 

Total debt, less cash and cash equivalents, 
. to tot~t capitalization (3) ...................................... .. 

Minonty interests ....................................................... . 
Shareholders' equity/(deficit) ..................................... . 

Common Share Data (dollars per share) 
Eamings/(loss) from continuing operations: 

Basic ..................................................................... . 
Diluted ................................................................... . 

Market price on December 31 .................................. . 
Book value based on year-end outstanding shares .. 
Number of shares outstanding at year-end ............. .. 
Average shares outstanding 

Basic .................................................................... .. 
Diluted ................................................................... . 

Other 
Capital expendttures ................................................ . 
Number of employees ............................................. . 

2007 

$ 7,727 

6,471 
229 
385 

29 
20 

100 

304 
12) 

201 
( 400) 

! 73) 
$ 528 

$ 151 
6,979 

457 
3,437 

89.8% 
323 

15 

$ 327 
3.19 

25.65 
0.09 

159.8 

161.3 
165.5 

$ 156 
21,819 

2006 

$ 6,982 

5,863 
227 
316 

10 
15 

64) 

274 
6 

335 
( 62) 

! 55) 
$ 342 

$ 157 
6,409 

407 
3,541 

107.4% 
279 
494) 

$ 2.07 
2.01 

20.92 
3.04) 

162.7 

165.5 
169.8 

$ 191 
21,749 

2005 2004 2003 

$ 6,675 $ 6,285 $ 5,767 

5,527 5,235 4,856 
237 247 265 
339 307 280 

10 35 44 
13 6 12 

18) 31 65 
383 39 12 
352 353 368 
94 98) 207) 

262) 130 72 
11 67 72 

! 39) ( 27) . {: 56) 
($ 312! $ 36 ($ 56) 

($ 47) $ 306 $ 120 
6,596 8,168 7,807 

294 471 401 
3,403 3,872 3,939 

98.1% 86.7% 90.5% 
246 201 197 

( 185) 320 174 

($ 1.88) $ 0.22 {$ 0.34) 
( 1.88) 0.21 ( 0.34) 

19.53 13.74 9.06 
1.11 ) 1.93 1.05 

166.7 165.6 165.0 

165.9 165.3 164.7 
165.9 168.8 164.7 

$ 192 $ 138 $ 120 
24,055 27,645 27,444 
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SELECTED FINANCIAL DATA (Continued) 

Notes: 

(1) The summary of operations data has been recast to exclude those businesses that were divested in 
2005 and 2006 as discussed under Nole B to the consolidated financial statements, and to reflect the 
change in method of accounting for U.S. inventories as discussed under Nole G to Iha consolidated 
financial statements. 

As discussed under Note C to the consolidated financial statements, the Company began 
consolidating its Middle East beverage can operations as of September 1. 2005. The summary of 
operations data, therefore, includes a full year of consolidated results for these operations In 2007 
and 2006 and a partial year for 2005. 

(2) Working capilat, total assets, total debt, less cash and cash equivalents, to total capitalization, 
shareholders' equity/{deficil), and book value per share have been recast lo reflect the change in 
method of accounting for U.S. invenlories as discussed under Note G lo the consolidated financial 
statemenls. 

(3) Total capitalization consists of total debt, minority interests and shareholders' equity/(defictt), less 
cash and cash equivalents . 



• 

• 

Crown Holdings, Inc. 

!l™.Z, MANAGEMENTS DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND 
RESULTS Of OPERATIONS 
(in millions. except per share, employee, shareholder and statistical data; per share earnings 
are quoted as diluled) 

INTRODUCTION 

This discussion summarizes the significant factors affecting the results of operations and financial 
condition of Crown Holdings, Inc. (the "'Company'") as of and during the three-year period ended 
December 31, 2007. This discussion should be read in conjunction with the consolidaled financial 
statements included in this annual report. 

As discussed in Note B to the consolidated financial statements, the Company sold Its plastic closures 
business in 2005 and its European plastics and Americas health and beauty care businesses in 2006. 
The results of operations for prior periods used in the following discussion have been recast to report 
these businesses as discontinued operations. 

During the fourth quarter of 2007, the Cor1l)81ly Changed lls method of accounting for the cost of 
inventories in ils United States operations from the lasl-in, first-out ("LIFO") method to the first-In, first-out 
("FIFO") method. All results have been presented on a FIFO basis as if lhe accounting change had 
occurred as of January 1, 2005. See Note G to the consolidaled financial statements for further 
information regarding the impacl of the Company's change to the FIFO method.· 

EXECUTIVE OVERVIEW 

The Company's principal areas of focus include improving segment income and cash flow from 
operations, and reducing debt. Segment income is defined by the Company as gross profit less selling 
and administrative expenses. See Note Y to the consolidated financial statements for a reconclliatlon of 
segment income from reportable segments to income/(loss) from continuing operations before income 
taxes, minority interests and equity earnings. 

Improving segment income is primarily dependent on the Company's ability to increase revenues and 
manage costs. Key strategies for expanding sales include targeting geographic markets with strong 
growth potential, such as !he Middle East, Asia, Latin America and southern and central Europe, 
improving selling prices in certain product lines and developing innovative packaging products using 
proprietary technology. The Company's cost control efforts focus on improving operating efficiencies and 
managing material and labor costs, including pension and other benefll costs. 

The reduction of deb! remains a principal strategic goal of the Company and is primarily dependent upon 
the Company's ability to generate cash flow from operations. In addition, the Company may consider 
divestitures from time to time, the proceeds of which may be used to reduce debt. The Company's total 
debt decreased by $104 to $3,437 at December 31, 2007 from $3,541 at December 31, 2006. The 
decrease of $104 was net of $120 of increase due to the currency translation effect of debt denominated 
in foreign currencies. Cash balances increased by $50 to $457 at December 31, 2007 from $407 at 
December 31, 2006, including $31 of increase due to currency translation. 

The Company may also from time to time consider transactions such as acquisitions (which may increase 
the Company's indebtedness or involve the issuance of Company securities), dispositions, refinancings or 
the repurchase of Company common stock pursuant to Board approved repurchase authorizations (under 
which $109 was available at December 31, 2007, and $500 was available as of February 28, 2008). 
Such transactions, including the repurchase of Company common stock, would be subject to compliance 
with the Company's debt agreements. 

The cost of aluminum and steel, !he primary raw materials used to manufacture the Company's products, 
has increased significantly in recent years. The Company attempts to pass-through these increased 
costs to its customers through p(OVisions that adjust !he selling prices to certain customers based on 
Changes in the market price of the applicable raw material, or through surcharges where no such 
provision exists. However, there can be no assurance that the Company will be able to fully recover from 
its customers the impact of !he increased aluminum and steel costs. 
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RESULTS OF OPERATIONS 

The foreign currency translation impacts referred to below are primarily due to changes in the euro and 
pound sterling in the European Division operating segments and the Canadian dollar in the Americas 
Division operating segments. 

NET SALES 

Net sales during 2007 were $7,727, an increase of $745 0< 10.7% versus 2006 net sales of $6,982. The 
Increase In net sales during 2007 reflects higher sales unit volumes, the pass-through of material cost 
increases to customers and $376 from the favorable impact of foreign currency translation. 

Net sales from U.S. operations accounted for 27.2% of consolidated net sales in 2007, 28.3% in 2006 
and 30.1 % in 2005. Sales of beverage cans and ends accounted for 46.5% of net sales in 2007 
compared to 44.5% of net sales in 2006 and 43.8% of net sales in 2005. Sales of food cans and ends 
accounted for 33.5% of net sales in 2007, 35.0"/o in 2006 and 35.3% in 2005. 

Net sales in the Americas Beverage segment increased 9.4% from $1,600 in 2006 to $1,751 In 2007, 
primarily due to the pass-through of higher material costs to customers and recovery of sales unit 
volumes. Net sales during 2006 decreased 4.4% from $1,674 in 2005, primarily due to lower sales unit 
volumes. 

Net sales in the North America Food segment increased 3.4% from $821 in 2006 to $849 in 2007, and 
net sales during 2006 Increased 6.3% from $772 in 2005. primarily due to the pass-through of higher 
material costs to customers. 

Net sales in the European Beverage segment increased 22.3% from $1,174 in 2006 to $1,436 in 2007, 
primarily due to increased sales unit volumes and the pass-through of higher material costs to customers, 
and also included $69 of foreign currency translation. Net sales in 2006 increased 21.9% from $963 in 
2005, primarily due to $117 from the full year consolidation of certain Middle East operations as 
discussed in Note C to the consolidated financial statements, and increased sales unit volumes . 

Net sales in the European Food segment increaSed 5.6% from $1,885 in 2006 to $1,991 in 2007 primarily 
due to $176 from the favorable impact of foreign currency translation, partially offset by a decline in sales 
unit volumes due to weather conditions and the resulting poor harvest. Net sales in 2006 increased 2.3% 
from $1,842 in 2005, primarily due to the pass-through of higher material costs lo customers, and also 
included $17 from foreign currency translation. 

Net sales in the European Specialty Packaging segment increased 7.7% from $427 in 2006 to $460 in 
2007, primarily due to the favorable impact of foreign currency translation. Net sales in 2006 increased 
5.2% from $406 in 2005, primarily due to the pass-through of higher material costs to customers. 

COST OF PRODUCTS SOLD {EXCLUDING DEPRECIATION AND AMORTIZATION) 

Cost of products sold, excluding depreciation and amortization, was $6,471 in 2007, an increase of 10.4% 
from $5,863 in 2006. The increase in 2007 was primarily due to the impact of currency translation of 
$316 and higher material costs, primarily aluminum and steel. Cost of products sold, excluding 
depreciation and amortization, of $5,863 in 2006 increased 6.1 % from $5,527 in 2005. The increase In 
2006 was primarily due to the impact of foreign currency translation of $55 and higher material costs. As 
a percentage of net sales, cost of products sold, exeluding depreciation and amortization, was 83.7% in 
2007 compared to 84.0% in 2006 and 82.8% in 2005. 

Steel suppliers have indicated that a shortage of raw materials to produce steel and increased global 
demand, primarily in China, have combined to create the need for steel price increases to their customers 
and have resutted in a tighter supply of steel which could require allocation among their steel purchasing 
customers. 
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As a resutt of the steel and aluminum price increases, the Company has implemented price increases to 
many of its customers. However, there can be no assurance that the Company will be able to fully 
recover lrom its customers the impact of price increases. In addilion, ii the Company is unable to 
purchase steel or aluminum for a significant period of time, its operations would be disrupted. 

DEPRECIATION AND AMORTIZATION 

Depreciation and amortization during 2007 was $229, an increase of $2 from $227 in 2006, alter a 
decrease of $10 from expense of $237 in 2005. The increase in 2007 was primarily due to $11 of foreign 
currency translation, offset by $9 of decreases due to decreased capital spending in recent years. The 
decrease in 2006 was primarily due to decreased capital spending in recent years. 

SELLING AND ADMINISTRATIVE EXPENSE 

Selling and administrative expense for 2007 was $385. an increase of 21.8% from the 2006 expense of 
$316, following a decrease of 6.8% from $339 in 2005. The increase in 2007 was primarily due to higher 
Incentive compensation costs and $16 from the impact of foreign currency translation. The decrease in 
2006 was primarily due to decreased incentive compensation costs. 

SEGMENT INCOME 

Segment income in the Americas Beverage segment increased $22 or 13.8% from $160 in 2006 to $182 
in 2007, primarily due to higher sates unil volumes. Segment income in 2006 decreased $37 or 18.8% 
from $197 in 2005, primarily due to higher costs tor lreight, coatings and utmties, and also included $13 
due to lower sales unit volumes. 

Segment income in the North America Food segment increased $6 or 8.6% from $70 In 2006 to $76 in 
2007, primarily due to cost reductions, including from prior year capital spending programs. Segment 
income in 2006 increased $28 or 66.7% from $42 in 2005, also primarily due to cost reductions, and 
included $9 from increased sales unit volumes. 

Segment income in the European Beverage segment Increased $63 or 51.6% from $122 in 2006 to $185 
in 2007, primarily due to increased sales unit volumes. Segment income in 2006 decreased $18 or 
12.9% from $140 in 2005, primarily due to higher material costs. 

Segment income in the European Food segment decreased from $174 in 2006 to $173 In 2007, primarily 
due to lower sales unit volumes offset by Iha favorable Impact of foreign currency translation. Segment 
income in 2006 decreased $24 or 12.1% from $198 in 2005, primarily due to higher material costs, 
partially offset by a reduction of $11 in depreciation expense. 

Segment income in the European Specialty Packaging segment decreased $9 or 39. 1 % from $23 in 2006 
to $14 in 2007, primarily due to lower sales unit volumes. Segment Income In 2006 increased $3 or 
15.0% from $20 in 2005, primarily due lo improved selling prices. 

PROVISION FOR ASBESTOS 

Crown Cork & Seal Company, Inc. Is one of many defendants in a substantial number of lawsuils filed 
throughout the United States by persons alleging bodily Injury as a result of exposure to asbestos. During 
2007, 2006 and 2005 the Company recorded charges of $29, $10 and $10, respectively, to increase Its 
accrual for asbestos-related costs. See Nole M to the consolidated financial statements for additional 
information regarding the provision lor asbestos-related costs. 

PROVISION FOR RESTRUCTURING 

During 2007, the Company provided a pre-tax charge of $20 for restructuring costs, including $7 for 
severance and other exit costs in the European Food segment. $6 for the reclassilication of cumulative 
translation adjustments to earnings from the closure of Its operations in Indonesia, $3 of corporate costs 
for the settlement of a labor dispute related to prior restlUC!urings, and $4 for other severance and exit 
costs. The actions are expected to save $7 pre-tax on an annual basis when fully implemented. 
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During 2006, the Company provided a net pre-tax charge of $15 for restructuring costs, including $6 for 
severance costs in the European Food segment to close a plant, $4 of corporate charges for the 
estimated settlement costs of a labor dispute related to prior restructurings, $3 for severance costs in the 
European Specialty Packaging segment to reduce headcount, and $4 for other severance and exit costs, 
partially offset by a reversal of $2 of severance costs provided during 2005. 

During 2005, the Company provided a pre-tax charge of $13 for restructuring costs, including $3 in the 
Americas Beverage segment for severance costs to reduce headcount at a plant. $5 for severance costs 
to reduce headcount In a European aerosot can plant. $2 for severance costs to reduce headcount in the 
U.S. research and development group, and $3 for other severance and exit costs. 

See Note O to the consolidated financial statements for additional inlorTnation on these charges. 

PRQYISION FOR ASSET IMPAIRMENTS AND LOSS/GAIN ON SALE OF ASSETS 

During 2007. the Company recorded net pre-tax charges of $100 for asset sales and asset impairments. 
primarily including a non-cash goodwill impairment charge of $103 in the European metal vacuum 
closures business. partially offset by $3 of other net gains from asset sales and Impairment charges. The 
Company had net pre-tax gains of $64 in 2006 and $18 in 2005. See Note P to the consolidated financial 
statements for additional inforTnation. 

LOSS FROM EARLY EXTINGUISHMENTS OF DEBT 

During 2005, the Company repaid its prior revolving credit facility and the majority of its second and third 
priority senior secured notes and recognized a loss of $379 in connection with the transactions, oonsiS1ing 
of $278 of premiums and lees and Iha write-off of $101 of unamortized fees and unamortized interest rate 
swap termination costs related to the refinanced facilities and notes. The Company recognized an 
additional loss of $4 from earty extingulshments of debt for premiums paid to purchase certain unsecured 
notes prior to their malurity. 

See Nole T to the oonsolidaled financial statements for additional information on the early 
extinguishments of debt. 

INTEREST EXPENSE 

Interest expense of $318 in 2007 increased $32 or 11.2"/4 from 2006 interest expense of $286 due to 
higher average short-term borrowing rates and foreign currency translation. lnlereS1 expense of $286 in 
2006 decreased $75 or 20.8% from 2005 Interest expense of $361 primarily due to decreased borrowing 
rates from the Company's November 2005 refinancing. 

lnforTnation about the Company's 2005 refinancing activities is summarized in the Liquidity and Capttal 
Resources section of this discussion and in Notes Sand T to the censor.dated financial statements. 

TRANSLATION AND EXCHANGE ADJUSTMENTS 

During 2007, 2006 and 2005, the Company recorded pre-lax foreign exchange gains of $12, and losses 
of $6 and $94 respectively. primarily for certain subsidiaries that had unhedged currency exposure arising 
from lntercompany debt obligations. The gains and losses are included in translalion and exchange 
adjustments In the Consofidated Statements of Operations. 

TAXES ON INCOME 

Taxes on income for 2007, 2006 and 2005 were benefits of $400 and $62, and a provision of $11, 
respectively. against pre-tax income of $201 in 2007, $335 in 2006 and a pre-tax loss of $262 in 2005. 

The primary items causing the 2007 effective rate to differ from the 35.0% U.S. S1atutory rate were 
benefits of $485 for valuation allowance adjustments and $35 due lo foreign income taxed at lower rates. 
and a cost of $36 for the effect of a non-deductible goodwill impairment charge. 
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The primary items causing lhe 2006 effective rate to differ from the 35.0% U.S. staMory rate were 
benefits of $121 related to a minimum pension liabilily adjustment, $30 due to foreign income taxed at 
lower rates and $13 for a reinvestment lax credit. 

The primary items causing the 2005 effective rate to differ from the 35.0% U.S. statutory rate were an 
increase of $108 due to valuation allowance adjustments and a decrease of $20 due to foreign income 
taxed at lower rates. 

See Note X to the consolidated financial statements for additional information regarding income taxes, 
including information regarding lhe Company's release of a portion of ijs U.S. deferred tax valuation 
allowances in the fourth quarter of 2007. 

MINORITY INTERESTS AND EQUITY EARNINGS 

Mlnorily interests' share of net income was $73, $55 and $51 in 2007, 2006 and 2005, respectively. The 
increase in 2006 was primarily due to the consolidation of certain Middle East operations beginning in 
September 2005 as discussed in Note C to the consolidated financial statements, and the increase in 
2007 was primarily due to higher profits in those operations. 

Equity in earnings was less than $1 in 2007 and 2006, and $12 In 2005. The decrease in 2007 and 2006 
compared to 2005 was primarily due to the consolida1ion of certain Middle East operations beginning in 
September 2005 as discussed in Note C to the consolidated financial statements. 

DISCONTINUED OPERATIONS 

During 2006, the Company sold its remaining European plastics businesses and its Americas heanh and 
beauly care business for total proceeds of $6, and recognized a loss of $27 on lhese transactions. In 
2005, the Company sold ils plastic closures business for total proceeds of $690, and recognized a loss of 
$44 related to the transaction. The plastic closures assets that were sold included $50 of cash and the 
Company paid $13 In fees related to the sale, resulting in net proceeds of $627. See Note B to the 
consolidated financial statements for further information on these divestitures . 

FINANCIAL POSITION 

LIQUIDITY AND CAPITAL RESOURCES 

Gash and cash equivalents were $457 at December 31, 2007 compared to $407 and $294 at December 
31, 2006 and 2005, respectively. Cash provided by operating activities was $509 in 2007 compared to 
$355 in 2006 and cash used of $122 in 2005. The significant change in cash from operations in 2007 
compared to 2006 Included improved operating results and an increase of $118 from working capital 
reductions, partially offset by decreases of $37 and $19 for higher interest and tax payments, 
respectively. 

Cash provided by operating activities increased by $4TT in 2006 compared to 2005, including increases 
of $278 due to lower paymenls for debt refinancing premiums and fees, $311 due to lower pension 
con1rlbutions, and $133 due to lower net interest payments; partially offset by a decrease of $165 in cash 
provided by working capital. 

Payments for asbestos were $26 in 2007, $26 in 2006 and $29 in 2005, and the Company expects to pay 
approximately $26 in 2008. The Company contributed $65 to its pension plans in 2007 and expects to 
contribute approximately $67 in 2008. 

- .... ~ .... ·• 

Cash flow used by Investing activities in 2007 was $94 and included $156 of capital expenditures offset 
by $66 of proceeds from sales of property, plant and equipment. Capital expendnures were lower than 
the two previous years due to the completion in 2006 of an expansion of the Middle East operations. The 
proceeds of $66 included $16 from the 2007 sale of a properly in Spain, and $39 from the collection of a 
note due from the 2006 sale of a separate property in Spain. 
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Cash flow from investing activities in 2006 was a use of $111 compared to a source of $464 in 2005 as 
2005 included $627 of net proceeds from the sale of the plastic closures business as discussed in Note B 
to the consolidated financial slatements. Capital expendttures of $191 in 2006 and $192 in 2005 were 
higher than recent years due to an expansion of the Middle East operations and. in 2005, addttional 
spending in the plastic closures business prior to tts divestiture. 

Cash flow used for financing activities in 2007 increased from $158 in 2006 to $396 In 2007 as increased 
cash from operaling aclivilies in 2007 was used to repay debt. 

Cash flow used for financing activities decreased from $497 in 2005 to $158 in 2006 as cash and 
business sale proceeds were used to repay debt in 2005, partially offset by an increase in stock 
repurchases from $38 in 2005 to $135 in 2006. 

Cash flow from financing activities included dividends paid to minority Interests of $38, $29 and $45 in 
2007, 2006 and 2005, respectively. These dividends were paid to the Company's joint venture partners 
or other shareholders primarily in the Company's consolidated non-wholly owned subsidiaries in South 
America, the Middle East and Asia. 

The Company is highly leveraged. The ratio of total debt, less cash and cash equivalents, to total 
capitalization was 89.8%, 107.4% and 98.1% at December 31, 2007, 2006 and 2005, respeclively. Total 
capitalization is defined by the Company as total debt, minority interests and shareholders' equity/(deficit), 
less cash and cash equivalents. 

The Company funds its operations, debt services and other obligations primarily with cash flow from 
operations (including the accelerated receipt of cash under its receivables securitization and factoring 
faciltties) and borrowings under its revolving credit facility. The Company may also consider divestitures 
from time to time, the proceeds of which may be used to reduce debt. The Company had no outstanding 
borrowings under Its $800 revolving credit facility at December 31, 2007 and had $272 of securitized 
receivables. The Company also had $78 of outstanding letters of credit under its revolving credi1 facility 
as of December 31, 2007, which reduced the amount of borrowings otherwise available under the credit 
facili1y to $722 . 

The Company's debt agreements contain covenants that provide limits on the ability of the Company and 
its subsidiaries to, among other things, incur additional debt, pay dividends or repurchase capttal stock, 
create liens, and engage in sale and leaseback transactions. 

DEBT REFINANCING$ 

In August 2006, the Company entered into an amendment to its first priority credit facility providing for an 
additional $200 first priority term loan facility due 2012. In December 2006, the Company paid $15 to the 
holders of tts first priority senior secured notes to amend the indenture to confonn certain provisions to 
comparable provisions in the senior secured facility. Among other things, the amendments allow the 
Company to incur an additional $200 of indebtedness coflateralized by the same liens as the notes 
and to make $100 of additional restricted payments of any type. including restricted payments for 
the repurchase or other acquisition or retirement for value of shares of Company common stock. 

In 2005, the Company sold $500 of 7.625% senior notes due 2013 and $600 of 7.75% senior notes due 
2015, and entered into an $800 first priority revolving credtt faciltty due 2011, and a first priority term loan 
faciltty due 2012 comprised of $165 and €287 tenn loans. The proceeds from the refinancing were used 
to repay the Company's 2004 revolving credtt faciltty and all but $36 of its second and third priority senior 
secured notes, and to pay premiums, fees and expenses associated with the refinancing. 

See Noles F, S and T to the consolidated financial statements for further inlormation relating to the 
Company's reflnancings and liquidity and capital resources. 
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Contractual obligations as of December 31, 2007 are summarized in the lable below. 

Pa~ments Due bl Period 
2013 & 

2008 2009 2010 2011 2012 after Total ---
Long-term debt $ 38 $ 33 $ 36 $ 739 $ 747 $1,804 $3,397 
Interest on long-term debt 242 240 238 235 188 138 1,281 
Operating leases 65 52 42 32 27 65 283 
Projected pension contributions 67 67 
Postretirement obligations 45 35 35 36 36 189 376 
Purchase obligations 2,567 559 343 3 2 3,475 
Total contractual cash ---

obligations $3,024 $919 $694 $1,045 $1,000 $2,197 $8,879 
--- --- --- --- ---

Interest on long-term debt is presented through 2013 only, represents the interest that will accrue by year, 
and is calculated based on interest rates in effect as of December 31, 2007. lnlerest on the credit facility 
borrowings is based on the outstanding balances as of December 31, 2007. 

The projected pension contributions caption includes the minimum required contributions lhe Company 
expects to make in 2008 lo fund its plans. The postretirement obligations caption includes the expected 
payments through 2017 to retirees for medical and life insurance coverage. The pension and 
poslretirement projections require the use of numerous estimates and assumptions such as discount 
rates, rates of return on plan assets, compensation increases, health care cost increases, mortality and 
employee turnover. Accordingly, these amounts have been provided for one year only in the case of 
pensions and through 2017 in the case of postrelirement costs. 

Purchase obligations include commitments for raw materials and utililies at December 31, 2007. These 
commitments specify significant terms, Including fixed or minimum quantities to be purchased: fixed, 
minimum or variable pricing provisions; and the approximate timing of transactions. 

The obligations above exclude $41 of unrecognized tax benefits for which the Company has recorded 
liabilities in accordance with FIN 48. These amounts have been excluded because the Company is 
unable to estimate when these amounts may be paid, If at all. See Note X to the consolidated financial 
statements for additional information on the Company's unrecognized tax benefits. 

In order to further reduce leverage and future cash interest payments, the Company may from time to 
time repurchase outstanding notes and debentures with cash or exchange shares of Its common stock for 
the Company's outstanding notes and debentures. The Company will evaluale any such transactions in 
light of then existing market conditions and may determine not to pursue such transactions. 

MARKET RISK 

In the normal course of business the Company is subject to risk from adverse fluctuations in foreign 
exchange and interest rates and commodity prices. The Company manages these risks through a 
program that includes the use of derivative financial instruments, primarily swaps and forwards. 
Counterparties to these contracts are major financial institutions. These instruments are not used for 
trading or speculative purposes. The extent to which the Company uses such instruments is dependent 
upon Its aocess to them In the financial markets and Its use of other methods, such as netting exposures 
for foreign exchange risk and establishing sales arrangements that permit the pass-through to customers 
of changes in commodity prices and foreign exchange rates, to effectively achieve its goal of risk 
reduction. The Company's objective in managing its exposure to market risk is to limit the impact on 
earnings and cash flow. 
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The Company manages foreign currency exposures at the operating unit level. Exposures that cannot be 
naturally offset within an operating unH are hedged with derivative financial instruments where possible 
and cost effective in the Company's judgment. Foreign exchange contracts which hedge defined 
exposures generaQy mature within twelve months. The Company does not generally hedge Hs exposure 
to translation gains or losses on its non-U.S. net assets. The Company, lrom time to time, enters into 
cross-currency swaps to hedge foreign currency exchange and interest rate risk for subsidiary debt which 
is denominated in currencies other than the functional currency of the subsidiary. 

The table below provides information in U.S. dollars as of December 31, 2007 about the Company's 
forward currency exchange contracts. The majority of the contracts expire in 2008 and primarily hedge 
anticipated transactions, unrecognized firm commHments and intercompany debt and are recorded at fair 
value. The contracts with no amounts in the fair value column have a fair value of less than $1. 

Buy/Sell 
U.S. dollars/Euro 
Euro/Sterling 
Euro/Canadian dollars 
Sterling/Euro 
U.S. dollars/Canadian dollars 
U.S. dollars/Thai Bahl 
Euro/Polish Zloty 
Euro/Swiss Francs 
U.S. dollars/Sterling 
Singapore dollars/U.S. dollars 

Contract 
Amount 
$252 

193 
116 
72 
68 
36 
23 
14 
6 
5 

$785 

Contract 
Fair Value 
gain/floss) 

($ 2) 
14 

1) 
2) 

4) 
1) 

$ 4 

Average Contractual 
Exchange Rate 

1.45 
1.47 
0.68 
0.72 
1.00 

34.10 
3.72 
0.60 
2.08 
1.48 

At December 31, 2007, the Company had additional contracts with a notional value of $3 to purchase or 
sell other currencies, principally Asian. The aggregate fair value of these contracts was not material . 

As of December 31, 2007, Crown European Holdings ("CEH"), a euro functional currency subsidiary, had 
U.S. doUar exposure on intercompany debt of $580 owed to a U.S. subsidiary of the Company. As 
discussed in Note U to the consolidated financial statements, CEH has entered into cmss-currency swaps 
as a hedge against $460 of !hat exposure. The remaining exposure of $120 is hedged by a forward 
currency exchange contract that is included in the table above. 

The Company, from time to time, may manage its interest rate risk, primarily from fluctuations in variable 
interest rates, through interesl rate swaps in order to balance its exposure between fixed and variable 
rates while attempting to minimize its interest costs. Interest rate swaps and other methods of mmgating 
interest rate risk may increase overall interest expense. 

The table below presents principal cash flows and related interest rates by year of maturity for 111e 
Company's debt obligations. Variable interest rates disclosed represent the weighted average rates at 
December 31, 2007. 

Year of Maturi~ 
Debt 2008 2009 2010 .2011 2012 Thereafter. 
Fixed rate .............................. $ 7 $ 6 $ 9 $716 $ 1 $1,804 
Average interest rate ............. 6.0% 5.7% 6.5% 6.4% 5.4% 7.7% 

Variable rate .......................... $ 76 $ 27 $ 27 $ 23 $746 
Average in1erest rate ............. 6.3% 6.4% 6.3% 6.4% 6.6% 

The total future payments of $3,442 at December 31, 2007 include $2,220 of U.S. dollar-denominated 
debt, $1, t 33 of euro-denominated debt and $89 of debt denominated in other currencies . 
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Aluminum, a basic raw material of the Company, is subject to significant price fluctuations which may be 
hedged by the Company through forward commodity contracts. Current contracts involve aluminum 
forwards with a notional value of $265 and a fair value loss of $18. Any gains or losses realized from the 
use of these contracts are included in inventory to the ex1ent that they are designated and effective as 
hedges of the anticipated purchases. The maturities of the commodity contracts closely correlate to the 
anticipated purchases of those commodities. These contracts are used in combination with commercial 
supply contracts with customers to manage exposure to price volatility. 

CAPITAL EXPENDITURES 

Consolidated capital expenditures were $156 in 2007 compared to $191 in 2006. The decrease in 2007 
was due to the completion in 2006 of an expansion of the Middle East operations. 

Expenditures in the Americas Division were $57 in 2007 and Included spending of $40 In Americas 
Beverage and $9 in North America Food. Spending was primarily for cost reduction and equipment 
modernization. 

Expenditures in the European Division were $64 and included spending of $13 in European Beverage, 
$37 In European Food and $9 In European Specialty Packaging. Spending was primarily for cost 
reduction and equipment modernization. 

At December 31, 2007, the Company had approximately $42 of capital commitments. 

OFF-BALANCE SHEET ARRANGEMENTS 

The Company has certain guarantees and indemnification agreements that could require the payment of 
cash upon the occurrence of certain events. The guarantees and agreements are further discussed in 
Note N to the consolidated financial statements. 

The Company also utilizes receivables securitization facilities and derivative financial instruments as 
further discussed in Nole F and Note U, respectively, to the consolidated financial statements. 

ENVIRONMENTAL MATTERS 

Compliance with the Company's Environmental Protection Policy is mandatory and the responsibility of 
each employee of the Company. The Company is committed to the protection of human heaith and the 
environment and is operating within the increasingly complex laws and regulations of national, state, and 
local environmental agencies or is laking action to achieve compliance with such laws and regulations. 
Environmental considerations are among the criteria by which the Company evaluates projects, products, 
processes and purchases. 

The Company is dedicated to a long-term environmental protection program and has initiated and 
implemented many pollution prevention programs with an emphasis on source reduction. The CCJITl)any 
continues to reduce the amount of metal used in the manufacture of steel and aluminum containers 
through "lightweighting" programs. The Company recycles nearly 100% of scrap aluminum, steel and 
copper used in its manufacturing processes. Many of the Company's programs for pollution prevention 
reduce operating costs and improve operating efficiencies. 

The Company has been identified by the EPA as a potentially responsible party (along with others, in 
most cases} al a number of sites. The Company also has environmental issues at certain of its plants in 
the Americas and Europe. Actual expenditures for remediation were $1 in each of the last three years. 
The Company's balance sheet reflects estimated discounted remediation liabilities of $25 at December 
31, 2007, including $3 as a current liability. The Company records an environmental liability when it is 
probable that a Hability has been incurred and the amount of the liability is reasonably estimable. 
The reserves at December 31, 2007 are primarily for asserted claims and are based on internal and 
ex1ernal environmental studies. The Company expects that the liabilities will be paid out over the period of 
remediation for the applicable sites, which in some cases may exceed ten years. 
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Although the Company believes its reserves are adequate, there can be no assurance that the ultimate 
payments will not exceed the amount of the Company·s reserves and will not have a material effect on 
the Company's consolidated results of operations, financial position and cash ftow. Any possible loss or 
range of potential loss that may be incurred in excess of the recorded reserves cannot be estimated. 

COMMON STOCK AND OTHER SHAREHOLDERS' EQUITY/IDEFICITl 

Shareholders' equity/(deficit) was $15 at December 31, 2007 compared to ($494) and ($185) at 
December 31, 2006 and 2005, respectively. The increase in 2007 was primarily due to net income of 
$528. partially offset by $118 of common share repurchases. The decrease in 2006 was primarily due to 
the adoption of FAS 158, as discussed in Note A to the consolidated financial statements, partially offset 
by net income of $309 and minimum pension liability adjustments. 

The Company's first priority revolving credit and term loan facilities and its first priority senior secured 
notes contain provisions that limit the repurchase of common stock and the payment of dividends subject 
to certain permitted payments or repurchases and exceptions. The Company acquired 4.974.892 shares, 
7,046,378 shares and_ 2,101,809 shares of Its common stock in 2007, 2006 and 2005, respectively. 

Total common shares outstanding were 159,777,628 at December 31, 2007 and 162,711,471 at 
December 31, 2006. 

On February 28, 2008, the Company's Board of Directors authorized the repurchase of up to $500 of the 
Company's outstanding common stock from time to time through December 31, 2010, in the open market 
or through privately negotiated transactions, subject to the terms of the Company's debt agreements, 
market conditions, the Company's ability to generate operating cash flow, alternative uses of operating 
cash flow (including the reduction of indebtedness) and other factors. This authorization replaces and 
supersedes all previous outstanding authorizations to repurchase shares. The Company is not obligated 
to acquire any shares of common stock and the share repurchase plan may be suspended or terminated 
at any time at the Company's discretion. 

The repurchased shares, if any, are expected to be used for the Company's stock-based benefit plans 
and to offset dilution resulting from the issuance of shares thereunder, and lor other general corporate 
purposes. 

The Board of Directors adopted a Shareholders' Rights Plan in 1995 and declared a dividend of one right 
for each outstanding share of common stock. In connection with the formation of Crown Holdings, Inc., 
the existing Shareholders' Rights Plan was terminated and a new Rights Agreement was entered into 
with terms substantially identical to the terminated plan, as amended in 2004. See Note Q to the 
consolidated financial statements for a description of the Shareholders' Rights Plan. 

INFLATION 

Inflation has not had a significant impact on the Company over the past three years and the Company 
does not expect it to have a significant impact on the results of operations or financial condition in the 
foreseeable future. 

CRITICAL ACCOUNTING POLICIES 

The accompanying consolidated financial statements have been prepared in accordance with accounting 
prtnciples generally accepted in the United States of America which require that management make 
numerous estimates and assumptions. Actual resulls could differ from those estimates and assumptions, 
impacting the reported results of operations and financial position of the Company. The Company's 
significant accounting policies are more fully described In Note A to the consolidated financial statements. 
Certain accounting policies, however. are considered to be critical in that (i) they are most important to 
the depiction of the Company's financial condttion and results of operations and (iQ their application 
requires management's most sub;ective judgment in making estimates about the effect of matters that are 
Inherently uncertain. · 
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The Company's potential liability lot asbestos cases is highly uncertain due to the difficulty of forecasting 
many factors, including the level of future claims, the rate of receipt of claims. the jurisdiction in which 
claims are filed, the terms of settlements of other defendants with asbestos-related liabilities, the 
bankruptcy filings of other defendants (which may result in additional claims and higher settlement 
demands for non-bankrupt defendants), the effect of the Georgia, South Carolina, Florida, Ohio, 
Mississippi, Texas and Pennsylvania asbestos legislation (including the validity and applicability of the 
Pennsylvania legislation to non-Pennsylvania jurisdictions, where the substantial majority of the 
Company's asbestos cases are filed). The Company reviews the adequacy of its accrual in the fourth 
quarter of each year, unless new information or circumstances indicate the review should be done prior to 
that time. See Note M to the consolidated financial statements for additional information on the 
Company's asbestos-related liabilities and assumptions. 

The Company performs a goodwill impairment review in the fourth quarter of each year or when facts and 
circumstances indicate goodwill may be impaired. The impairment review invotves a number of 
assumptions and judgments, including the calculation of fair value of the Company's identttied reporting 
units. The Company uses a combination of market values for comparable businesses and discounted 
cash flow projections to calculate fair value. The Company's estimates of future cash flows include 
assumptions concerning future operating performance, economic conditions, and technological changes 
and may differ from actual future cash flows. 

The Company performs an impairment review of its long-lived assets, primarUy property, plant and 
equipment, when facts and circumstances indicate the carrying value may not be recoverable from its 
undiscounted cash flows. Any impairment loss is measured by comparing the carrying amount of the 
asset to its fair value. The Company's estimates of future cash flows involve assumptions concerning 
future operating performance, economic conditions and technological changes that may affect the Mure 
useful lives of the assets. These estimates may differ from actual cash flows or useful lives. 

The Company records a valuation allowance to reduce its deferred tax assets when it is more likely than 
not that a portion of the tax assets will not be realized. The estimate of the amount that will not be 
realized requires the use of assumptions concerning the Company's future taxable income. The Company 
considers all sources of taxable income in estimating tts valuation allowances, including taxable income in 
any available carry back period; the reversal of taxable temporary differences; tax-planning strategies; 
and taxable income expected to be generated in the future other than reversing temporary differences. 
Should the Company change its estimate of the amount of its deferred tax assets that it would be able to 
realize, an adjustmenl to the valuation allowance would result in an increase or decrease in tax expense 
in the period such a change In estimate was made. See Note X to the consolidated financial statements 
for additional information on the Company's assumptions and valuation allowances. 

Yi,.; ':'.0 moany recognizes the impact of a tax position if, in the Company's opinion, it is mote r.kely than 
not that the ... ~~:;,; -..::: :_, -::-·.:~ .. u,1·::..:.u vi I aU1.J1,, :.,.:;.:'"'.-i nn the technical merits nf that position. T'"'~ ... -·· 
position Is measured at the largest amount of benem that is gIeate1 tna., .oc . ; ... ,., "' ""' '" , """zed upon 
ultimate settlement. The determination of whether the impact should be recognized, and the 
measurement of the impact, can require signtticant judgment and the Company's estimate may differ from 
the actual settlement amounts. See Note X to the consolidated financial statements for additional 
information on the Company's tax positions. 

Accounting for pensions and postretirement benefit plans requires the use of estimates and assumptions 
regarding numerous factors, including discount rates, rates of return on plan assets, compensation 
increases, health care cost increases, mortality and employee turnover. Actual resuHs may differ from the 
Company's actuarial assumptions, which may have an impact on the amounl of reported eXJ>9nse ot 
liability for pensions or postretirement beneltts. The rate of return assumption is reviewed at each 
measurement date based on the pension plan's investment policies and an analysis of the historical 
returns of the capital markets, adjusted for current interest rates as appropriate. The U.S. plan's current 
asset allocation targets are 70% U.S. and international equities, 12"/4 debt securities, 15% alternate 
investments and 3% real estate. The U.K. plan, which is the primary non-U.S. plan, has a current asset 
allocation policy of 2t% U.K. and non-U.K. equities, 52% liability-matching debt securities, 19% alternate 
investments and 8% real estate. The discount rate tor the U.S. plan was selected using a method that 
matches projected payouts from the plan with a zero-coupon double A bond yield cuNe. This yield curve 
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was constructed from the underlying bond price and yield data collected as of the plan's measurement 
date and is represented by a series of annualized, individual discount rates with durations ranging lrom 
six months to thirty years. Each discount rate in the curve was derived lrom an equal weighting ol the 
double A or higher bond universe, apportioned into distinct maturity groups. These individual discount 
rates were then converted into a single equivalent discount rate. To assure that the resulting rates can be 
achieved by the plan, only bonds that satisfy certain criteria and are expected to remain available through 
the period of maturity of the plan benefits were used to develop the discount rate. The discount rate for 
the U.K. plan was determined based on the yields available on high quality sterling-denominated bonds 
whose proceeds are expected to match the projected pension benefit payments. The U.K. plan benefit 
payments are largely linked to future price inflation, and to select the discount rate the Company 
considers the yields available on index-linked gilts together with allowance for double A credit' risk 
spreads and expectations for future inflation consistent with the benefit payment projections. A 0.25% 
change in the expected rates of return would change 2008 pension expense by approximately $12. A 
0.25% change in the discount rates lrom those used at December 31, 2007 would change 2008 pension 
expense by approximately $9 and postretirement expense by approximately $1. See Note W to the 
consolidated financial statements for additional information on pension and postretirement benefit 
obligations and assumptions. 

Calculation of the estimated fair value of stock option awards requires the use of assumptions regarding a 
number of complex and subjective variables, including the expected term of the options, the annual risk­
free interest rate over the options' expected term, -the expected annual dividend yield on the underlying 
stock over the options' expected term, and the expected stock price volatility over the options' expected 
term. The Company generally bases its assumptions ol option term and expected price volatility on 
historical data, but also considers other factors, such as vesting or expiration provisions in new awards 
that are inconsistent with past awards, that would make the historical data unreliable as a basis for future 
assumptions. Estimates of the fair value of stock options are not intended to predict actual future events 
or the value ultimately realized by employees who receive stock option awards, and subsequent events 
are not indicative of the reasonableness of the original estimates of fair value made by the Company 
under FAS 123(R}. See Note A and Note R to the consolidated financial statements for additional 
disclosure of the Company's assumptions related to stock-based compensation. 

RECENT ACCOUNTING PRONOUNCEMENTS 

In September 2006, the FASB issued SFAS No. 157 ("FAS 157"), "Fair Value Measurements.• FAS 157 
defines fair value, establishes a framework for measuring fair value in generally accepted accounting 
principles and expands disclosures about fair value measurements. Expanded disclosures include a 
tabular presentation of the fair value of a company's outstanding financial instruments according to a fair 
value hierarchy (i.e., levels 1, 2, 3 and 4, as defined) as well as enhanced disclosures regarding 
instruments in the level 3 category, including a reconciliation of the beginning and ending balances for 
each major category of assets and liabilities. FAS 157 emphasizes that fair value is a market-based 
measurement, not an entity-specific measurement, and states that a fair value measurement should be 
determined based on assumptions that market participants would use·in pricing the asset or liability. FAS 
157 is effective for the Company for financial assets and financial liabilities as of January 1, 2008 and the 
Company does not expect its adoption will have a material impact on the Company. FAS 157 is effective 
for the Company for nonfinancial assets and nonfinancial liabilities as of January 1, 2009. 

In February 2007, the FASB issued SFAS No. 159 ("FAS 159"), "The Fair Value Option for Rnancial 
Assets and Financial Liabilities - Including an Amendment of FASB Statement No. 115." FAS 159 
permits entities to choose to measure many financial instruments and certain other items at fair value, 
and establishes presentation and disclosure requirements designed to facilitate comparisons between 
entities that choose different measurement attributes for similar types of assets and liabilities. FAS 159 is 
effective for the Company as of January 1, 2008, and the Company does not expect its adoption wrn have 
a material impact on the Company's financial statements. 

In December 2007, the FASB issued SFAS No. 141 (revised 2007) ("FAS 141(R)") "Business 
Combinations", which replaces FAS 141. FAS 141(R) retains the requirement of FAS 141 that business 
combinations be accounted for at fair value using the acquisition method, but changes the accounting for 
acquisitions in certain areas. Under FAS 141(R) acquisition costs will be expensed as incurred; 
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noncontrolling (minority) interests will be valued at fair value at the acquisition date; in-process research 
and development will be recorded at fair value as an indefintte-lived intangible asset at the acquisition 
date; restructuring costs associated with a business combination will generally be expensed subsequent 
to the acquisition date; and changes in deferred tax asset valuation allowances and income tax 
uncertainties after the acquisition date generally will affect income tax expense. FAS 141 (R) is effective 
for the Company for all business combinations for which the acquisition date is on or after January 1, 
2009, and the Company does not expect its adoption will have a material impact on the Company's 
financial statements atthe date of adoption. 

In December 2007, the FASB issued SFAS No. 160 ("FAS 160"), "Noncontrolling Interests in 
Consolidated Financial Statements - an amendment of ARB No. 51." FAS 160 requires the recognition 
of noncontrolling (minority) interests as equity in the consolidated financial statements, but separate from 
the parent's equity. The statement also requires that the amount of net income attributable to minority 
interests be included in consolidated net income on the face of the income statement. Assuming FAS 
160 was adopted as of December 31, 2007, and using the amounts Included in the Company's financial 
statements as of that date, the adoption of FAS 160 would increase the Company's shareholders' equity 
from $15 to $338 due to the inclusion of minority interests of $323 in shareholders' equity .. The effect on 
the income statement for the year ended December 31, 2007 would be to increase the Company's 
consolidated net income from $528 to $601 with the inclusion of the $73 of net income attributable to 
minority interests, and the Company would separately disclose $73 of consolidated net income 
attributable to minority interests. 

FORWARD LOOKING STATEMENTS 

Statements in this Annual Report, including those in "Management's Discussion and Analysis of Financial 
Condition and Results of Operations," in the discussions of the provision for asbestos in Note M and other 
contingencies in Note N to the consolidated financial statements included in this Annual Report and in 
discussions incorporated by reference into this Annual Report (including, but not limited to, those in 
·compensation Discussion and Analysis" in the Company's Proxy Statement), which are not historical 
facts (including any statements concerning plans and objectives of management for future operations or 
economic performance, or assumptions related thereto), are "forward-looking statements," within the 
meaning of the federal securities laws. In addition, the Company and its representatives may from time to 
time make other oral or written statements which are also "forward-looking statements." Forward­
looking statements can be identified by words, such as "believes," "estimates," "anticipates," 
"expects" and other words of similar meaning in connection with a discussion of future operating or 
financial performance. These may include, among others, statements relating to (i) the Company's plans 
or objectives for future operations, products or financial performance, (ii) the Company's indebtedness 
and other contractual obligations, (iii) the impact of an economic downturn or growth in particular 
regions, (iv) anticipated uses of cash, (v) cost reduction efforts and expected savings, (vi) the Company's 
policies with respect to executive compensation and (vii) the expected outcome of contingencies, 
including with respect to asbestos-related litigation and pension and postretirement liabilities. 

These forward-looking statements are made based upon management's expectations and beliefs 
concerning future events impacting the Company and, therefore, involve a number of risks and 
uncertainties. Management cautions that forward-looking statements are not guarantees and that actual 
results could differ materially from those expressed or implied in the forward-looking statements. 

Important factors that could cause the actual results of operations or financial condition of the Company 
to differ include, but are not necessarily limited to, the ability of the Company to repay, refinance or 
restructure its short and long-tenm indebtedness on adequate terms and to comply with the terms of its 
agreements relating to debt; loss of customers; including the loss of any significant customers; the 
Company's ability to obtain and maintain adequate pricing for its products, including the impact on the 
Company's revenue, margins and market share and the ongoing impact of price increases; the impact of 
the Company's initiative to generate additional cash, including the reduction of working capital levels 
and capital spending; restrictions on the Company's use of available cash under its debt 
agreements; the ability of the Company to realize cost savings from its restructuring programs; changes in 
the availability and pricing of raw materials (including aluminum can shee~ steel tinplate, energy, water, 
inks and coatings) and the Company's ability to pass raw material and energy price increases and 
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surcharges through to its customers or to otherwise manage these commodity pricing risks; the financial 
condition of the Company's vendors and customers; the Company's ability to generate significant cash to 
meet its obligations and invest in its business and to maintain appropriate debt levels; the Company's 
ability to maintain adequate sources of capital and liquidity; the Company's ability to realize efficient 
capacity utilization and inventory levels and to innovate new designs and technologies for its products in 
a cost-effective manner; changes in consumer preferences for different packaging products; competitive 
pressures, including new product developments, industry overcapacity, or changes in competitors' pricing 
for products; the Company's ability to maintain and develop competitive technologies for the design and 
manufacture of products and to withstand competitive and legal challenges to the proprietary nature of 
such technology; the Company's ability to generate sufficient production capacity; the collectibility of 
receivables; changes in governmental regulations or enforcement practices, including wtth respect to 
environmental, health and safety matters and restrictions as to foreign investment or operation; weather 
conditions, including their effect on demand tor beverages and on crop yields for fruits and vegetables 
stored in food containers; changes or differences in U.S. or international economic or political conditions, 
such as inflation or fluctuations in interest or foreign exchange rates (and the effectiveness of any 
currency or interest rate hedges) and tax rates; the Company's ability to realize deferred tax benefits; war 
or acts of terrorism that may disrupt the Company's production or the supply or pricing of raw materials, 
including in the Company's Middle East operations, impact the financial condition of customers or 
adversely affect the Company's ability to refinance or restructure tts remaining indebtedness; the impact 
of existing and future legislation regarding refundable mandatory deposit laws in Europe for non-refillable 
beverage containers and the implementation of an effective return system; energy and natural resource 
costs; the cost and other effects of legal and administrative cases and proceedings. settlements and 
investigations; the outcome of asbestos-related litigation (including the number and size of future claims 
and the terms of settlements, and the impact of bankruptcy filings by other companies with asbestos­
related liabilities, any of which could increase Crown Cork's asbestos-related costs over time, the 
adequacy of reserves established for asbestos-related liabilities, Crown Cork's ability to obtain resolution 
without payment of asbestos-related claims by persons alleging first exposure to asbestos after 1964, and 
the impact of Georgia, South Carolina, Florida, Ohio, Mississippi, Texas and Pennsylvania legislation 
dealing with asbestos liabilities and any litigation challenging that legislation and any future state or 
federal legislation dealing with asbestos liabilities), labor relations and workforce and social costs, 
including the Company's pension and postretirement obligations and other employee or retiree costs; 
investment performance of the Company's pension plans; costs and payments to certain of the 
Company's executive officers in connection with any termination of such executive officers or a change in 
control of the Company; costs and difficulties related to the integration of acquired businesses; changes 
in the Company's critical or other accounting policies or the assumptions underlying those policies; 
changes in the Company's strategic areas of focus; and the impact of any potential dispositions, 
acquisitions or other strategic realignments, which may impact the Company's operations, financial profile 
or levels of indebtedness. 

Some of the factors noted above are discussed elsewhere in this Annual Report and prior Company 
filings with the Securities and Exchange Commission ("SEC"), including within Part I, Item 1A, "Risk 
Factors" in this Annual Report. In addition, other factors have been or may be discussed from time to 
time in the Company's SEC filings. 

While the Company periodically reassesses material trends and uncertainties affecting the Company's 
results of operations and financial condition in connection with the preparation of "Management's 
Discussion and Analysis of Financial Condition and Results of Operations and certain_ other sections 
contained in the Company's quarterly, annual or other reports filed with the SEC, the Company does not 
intend to review or revise any particular forward-looking statement in light of future events. 

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 

The information set forth within Part II, Item 7," Management's Discussion and Analysis of Financial 
Condition and Results of Operations" under the caption "Market Risk" is incorporated herein by reference. 
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Management"s Report on Internal Control Over Financial Reporting 

Management is responsible for establishing and maintaining adequate internal control over financial 
reporting (as defined in Rule 13a-15(f) under the Securities Exchange Act of 1934, as amended). The 
Company's system of internal control over financial reporting is designed to provide reasonable 
assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles. 

Because of the inherent limitations, a system of internal control over financial reporting may not prevent 
or detect misstatements. Also, projections of any evaluation of effectiveness to future periods are subject 
to the risk that controls may become inadequate because of changes in conditions, or that the degree of 
compliance with the policies or procedures may deteriorate. 

Management assessed the effectiveness of the Company's internal control over financial reporting as of 
December 31, 2007. In making this assessment, management used the criteria set forth by the 
Committee of Sponsoring Organizations of the Treadway Commission ("COSO") in Internal Centro/­
Integrated Framework. Based on its assessment, management has concluded that, as of December 31, 
2007, the Company's internal control over financial reporting was effective based on those criteria. 

The effectiveness of the Company's internal control over financial reporting as of December 31, 2007 has 
been audited by PricewaterhouseCoopers LLP, an independent registered public accounting firm, as 
stated in their report which appears herein. 
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Report of Independent Registered Public Accounting Firm 

To the Board of Directors and Shareholders of Crown Holdings, Inc: 

In our opinion, the accompanying consolidated financial statements listed in the index appearing under 
Item 15(a)(1) present fairly, in all material respects, the financial posijion of Crown Holdings, Inc. and its 
subsidiaries at December 31, 2007 and December 31, 2006, and the results of their operations and their 
cash flows for each of the three years in the period ended December 31, 2007 in conformity wijh 
accounting principles generally accepted in the Unijed States of America. In addition, in our opinion, Iha 
financial statement schedule listed in the index appearing under Item 15(a)(2) presents fairly, in all 
material respects, the information set forth therein when read in conjunction with the related consolidated 
financial statements. Also in our opinion, the Company maintained, in all material respects, effective 
internal control over financial reporting as of December 31, 2007, based on criteria established in Internal 
Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway 
Commission (COSO). The Company's management is responsible for these financial statements, for 
maintaining effective internal control over financial reporting and for its assessment of the effectiveness of 
internal control over financial reporting, included in the accompanying Management's Report on Internal 
Control Over Financial Reporting. Our responsibility is to express opinions on these financial statements 
and on the Company·s internal control over financial reporting based on our integrated audits. We 
conducted our audits in accordance with the standards of the Public Company Accounting Oversight 
Board (United States). Those standards require that we plan and perform the audits to obtain reasonable 
assurance about whether the financial statements are free of material misstatement and whether effective 
internal control over financial reporting was maintained in all material respects. Our audits of the financial 
statements included examining, on a test basis, evidence supporting the amounts and disclosures in the 
financial statements, assessing the accounting principles used and significant estimates made by 
management, and evaluating the overall financial statement presentation. Our audit of internal control 
over financial reporting included obtaining an understanding of internal control over financial reporting, 
assessing the risk that a material weakness exists, and testing and evaluating the design and operating 
effectiveness of internal control based on the assessed risk. Our audits also included performing such 
other procedures as we considered necessary in the circumstances. We believe that our audits provide a 
reasonable basis for our opinions. 

As discussed in Note A to the consolidated financial statements, the Company changed the manner in 
which it accounts for share-based compensation as of January 1, 2006, the manner in which it accounts 
for defined benefit pension and other postretirement plans as of December 31, 2006, the manner in which 
it accounts for uncertain tax positions as of January 1, 2007, and its method of accounting for inventory in 
the fourth quarter of 2007. 

A company's internal control over financial reporting is a process designed to provide reasonable 
assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles. A company's Internal 
control over financial reporting includes those policies and procedures that (i) pertain to the maintenance 
of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the 
assets of the company; (ii) provide reasonable assurance that transactions are recorded as necessary to 
permtt preparation of financial statements in accordance with generally accepted accounting principles, 
and that receipts and expenditures of the company are being made only in accordance with 
authorizations of management and directors of the company; and (iii) provide reasonable assurance 
regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's 
assets that could have a material effect on the financial statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect 
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the 
risk that controls may become inadequate because of changes in conditions, or that the degree of 
compliance with the policies or procedures may deteriorate. 

PricewaterhouseCoopers LLP 
Philadelphia, Pennsylvania 
February 28, 2008 
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CONSOLIDATED STATEMENTS OF OPERATIONS 
(in millions. except per share amounts) 

For the years ended December 31 

Net sales ............................................................................................ .. 

Cost of products sold, excluding depreciation and amortization ... 
Depreciation and amortization ...................................................... . 

Gross profit. ...................................................................................... .. 

Selling and administrative expense .............................................. . 
Provision for asbestos ... Note M ................................................... . 
Provision for restructuring ... Note 0. ............................................ .. 
Provision for asset impairments and loss/gain on sale 

of assets ... Note P .................................................................. . 
Loss from early extinguishments of debt... Note T ....................... . 

Interest expense ........................................................................... . 
Interest income ............................................................................. . 
Translation and exchange adjustments ... Note S ......................... . 

Jncome/(loss) from continuing operations before Income taxes, 
minority Interests and equity earnings ..................................... . 
Provision/(benefit) for income taxes ... Note X ............................. .. 

Minority interests ........................................................................... . 
Equity earnings ............................................................................. . 

lncome/(loss) from continuing operations ..................................... . 

Discontinued operations ... Note 8 .................................................. .. 
Loss before income taxes ............................................................. . 
Provision/(benefit) for income taxes ............................................ .. 

Loss from discontinued operations ............................ : ................... . 
Net lncome/(loss) 

Per common share data; Note V 

Earnings/(loss) 

Basic - Continuing operations ................................................... .. 
Discontinued operations ................................................ . 

Diluted - Continuing operations .................................................. .. 
Discontinued operations ............................................... . 

2007 

$7,727 

6,471 
229 

1,027 

385 
29 
20 

100 

318 
14) 
12) 

201 
400) 
73) 

528 

$ 528 

$ 3.27 

$ 3.27 

$ 3.19 

$ 3.19 

2006 

$6,982 ---
5,863 

227 

892 ---
316 

10 

15 

64) 

286 
12) 
6 

335 
62) 
55) 

342 

( 34) 
( 1) 
( 33) 

$ 309 

$ 2.07 
(__QlQ) 

$ 1.87 

$ 2.01 
( ____Q,_1,!1) 

$ 1.82 

The accompanying notes are an integral part of these consolidated financial statements. 
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2005 

$6,675 

5,527 
237 

911 

339 
10 

13 

18) 
383 
361 

9) 
94 

262) 
11 
51) 
12 

312). 

21) 
21 

( 42) 
($ 354) 

($ 1.88) 
( 0.25) 
($ 2.13) 

( $ 1.88) 
( 0.25) 
($ 2.13) 
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CONSOLIDATED BALANCE SHEETS 
(in millions, except share data) 

December31 

Assets 
Current assets 

Crown Holdings, Inc. 

Cash and cash equivalents ........................................................... 

Receivables, net ... Note F ...................................................••.....•... 

Inventories ... Note G ...................................................................... 

Prepaid expenses and other current assets .................................. 

Total current assets ................................................ _ ........... 

Goodwill ... Note 0 .....................................................................•..•........ 

Property, plant and equipment, net. .. Note H ....................................... 

Other non-current assets ... Note 1 ......•................................................. 

Total .................................................................................... 

Llabllltles and shareholders' equlty/(deflcit) 
Current liabilities 

Short-term debt. .. Note S ............................................................... 

Current maturities of long-tenn debt... Note S ............................... 
Accounts payable and accrued liabilities ... Note J ......................... 

Total current liabilities ...................................................... 

Long-tenn debt, excluding current maturities ... Note $ ........................ 

Postretirement and pension liabilities ... Note W ... ................................ 

Other non-current liabilities ... Note K ................................................... 
Minority interests .................................................................................. 

Commitments and contingent liabilities ... Notes L and N ..................... 

Shareholders' equity/(deficit) 

Preferred stock, authorized: 30,000,000; none issued .. . Note Q ......... 

Common stock, par value: $5.00; authorized: 500,000,000 shares; 

issued 185,744,072 shares ... Note Q ...................................•........ 

Additional paid-in capital ...................................................................... 

Accumulated deficit .............................................................................. 

Accumulated other comprehensive loss ... Note E ............................... 

Treasury stock at par value (2007 - 25,966,444 shares; 

2006 - 23,032,601 shares) ......•........................................•........•... 

Total shareholders' equity/(deticit) ............................................ 
Total .................................................................................... 

2007 

$ 457 
673 

1,030 
74 

2,234 

2,199 
1,604 

942, 
$ 6,979 

$ 45 
38 

2,000 
2,083 

3,354 
625 
579 
323 

929 
1,516 

654) 
1,646) 

130) 
15 

$ 6,979 

The accompanying notes are an integral part of these consolidated financial statements. 
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2006 

$ 407 
689 
957 

60 
2,113 

2,185 
1,608 

503 
$ 6,409 

$ 78 
43 

1,835 
1,956 

3,420 
749 
499 
279 

929 
1,589 
1,166) 
1,731) 

( 115) 
( 494) 
$ 6,409 
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CONSOLIDATED STATEMENTS OF CASH FLOWS 
in millions 

For the years ended December 31 

Cash flows from operating activities 
Net income/{loss) ................................................................................. . 
Adjustments to reconcile net income/(loss) to net cash 

provided by/{used for) operating activities: 
Depreciation and amortization ....................................................... . 
(Gain)Aoss from translation and foreign exchange ....................... . 
Provision for asset impairments and loss/gain on sale of assets .. . 
Write-off of deferred financing fees . .. Note T.. ............................... . 
Pension expense ................................................. _____ ..................... . 
Pension contributions .................................................................... . 
Stock-based compensation ........................................................... . 
Deferred income taxes .................................................................. . 
Minority interests and equity earnings ........................................... . 

Changes in assets and liabilities, net of effect of divested businesses: 
Receivables ................................................................................... . 
Inventories ........................................................................ _ ..... _ ...... . 
Accounts payable and accrued liabilities ...................................... . 
Asbestos liabilities .......•...................................•.............................. 
Other .............................................................................................. . 

Net cash provided by/(used for) operating activities ........ . 

Cash flows from investing activities 
Capttal expenditures ....•.......•............................................................. 
Proceeds from sale of businesses, net of cash sold ... Note a ......... . 
Proceeds from sale of property, plant and equipment... ................... . 
Other ...........................•...........................................................•.......... 

Net cash provided by/(used for) investing activities ........ . 

Cash flows from financing activities 
Proceeds from long-term debt ............................•.............................. 
Payments of long-term debt ............................................................. . 
Net change in revolving credit facility and short-term debt .............. . 
Debt issue costs ................................................................................ · 
Common stock issued ...................................................................... . 
Common stock repurchased ............................................................. . 
Dividends paid to minority interests ...........•....................................... 
\.IUJCI ••.••.. 

Effect of exchange rate changes on cash and cash equivalents ............ . 

Net change in cash and cash equivalents .............................................. . 

Cash and cash equivalents at January 1 ................................................ . 

Cash and cash equivalents at December 31 ...................................... . 

{ 
{ 
{ 

2007 

$ 528 

229 
12) 

100 

10 
65) 
14 

486) 
73 

68 
19) 
61 

3 
5 

509 

156) 
7 

66 
11) 
94) 

48 
55) 

217) 

14 
118) 
38) 
30) 

')('I,..\ 

31 

50 

407 

$ 457 

2006 

$ 309 

230 
6 

64) 

37 
90) 
11 

110) 
55 

39 
66) 
19 

{ 16) 
( __ 5) 

355 ---

191) 
7 

81 
{ 8) 
{ __ 11_1) 

232 
143) 
81) 
4) 

18 
{ 135) 
{ 29) 
( 16\ 

:~J 
27 

113 

294 

$ 407 

The accompanying notes are an integral part of these consolidated financial statements. 
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2005 

{$ 354) 

282 
94 
10 

101 
85 

401) 
3 

35) 
39 

72 
36) 

121 
19) 
84) 

122) 

192) 
627 

40 
11 ) 

464 

1,616 
2,268) 

248 
26) 
16 
38) 
45) 

497) 

22) 

177) 

471 

$ 294 
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• 
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY/(DEFICID AND COMPREHENSIVE INCOME/(LOSS) 

(in millions, except share data) 
Accumulaled 

O~ec 
Comprehensive Common Paid-in Accumulated Comprehensive TreasUI)' 
tncome/(loss) S!Dck r~•1a1 Oeficll loss Stock Total 

Balance J3:nuary 1, 2005. ······- ········· ................................ $929 $1,699 ($1,121) ($1,087) ($100) $ 320 

Net loss ................. ............................. ········--········--···········----- ($ 354) ( 354) ( 354) 
Derivatives qualifying as hedges ... ·•··· ·························-···--·· .. ( 10) ( 10) ( 10) 
Translation adjustments .............................................................. ( 187) ( 187) ( 187) 
Transtaoon adjustments - disposilion of foreign investments .... ( 5) ( 5) ( 5) 
Minimum pension liabitity adjustments, net of tax of $19 .......... 76 76 76 
Available for sate securities .......................................... ..... ...... ! 6) ( 6) ( 6) 
Comprehensive loss .................. ·········· ····•··· ·····•· ................. ($ 486) 

Restr~ted stock awarded: 604, 196 common shares .... ........... ( 3) 3 
Stock-based compensation .................................. ····•··· ···-······· 3 3 
Stock issued- benefit plans: 2,650, 136 commcn shares ·•··· 3 13 16 
Stock repurchased: 2,101,809 common shares ... •···•···--··········· ~ __Lt.QI ~) 

Balance December 31, 2005 ...................... ......... ... ......... 929 ~ ! 1,475) ! 1,219 I ~) ~) 

Net income ................................................... ................ ............. $ 309 309 309 
Derivatives qualifying as hedges .............. ........ ········----········ 2 2 2 
Translation adjustmenls .............................................................. 133 133 133 
Minimum pension liability adjustments, net of tax of $2 ...... ······ 710 710 710 
Minimum pension tax adjustment - Note X ·····-· ····-·······-·· ....... ( 121) ( 121) ( 121) 
Available for sale securities ............... ··········· ·······-····· ..... ..... 5 5 5 
Comprehensive income ................. .......................... ············•··• $1,038 

• 
Adoptiono1FAS 158-NoleA ...... ·········--···· ( 1,241) ( 1,241) 
Restricted stock awarded: 422,584 corrmon shares ·······"···· ( 2) 2 
Stock-based compensation ................. ........... 11 11 
Stoel< issued-benefit plans: 

2,623,184 common shares ............................... ......... . .... 5 13 18 
Stock repurchased: 7,046,378 common shares ..................... ~) ~) ~) 

Balance December 31, 2006 ... ····•··· ············· .......................... 929 ~ ( 1,166) ! 1,731) _L!1_1i) ~) 

Net income ........................................ ......................................... $ 528 528 528 
Derivatives qualifying as hedges ... _. ............................................ ( 7) ( 7 I ( 7) 
Tra~ation adjustments .... .............................................. , ......... 25 25 25 
Translation adjustments - disposition of foreign investments .... 6 6 6 
Amortization of net loss and prior service cost included in net 

periodic pension and p,stretirement cost, net of tax of $19 ... 47 47 47 
Net loss end prior service cost adjustments, net of tax of $62 .. 18 18 18 
Available for sale S8C\Jrities ..... ········-···-· ------·-··········-· ····-··· ( 4) ( 4 I ( 4) 
Comprehensive income .............................................................. $ 613 

Adoption of FIN 48-Nole A ....................................................... ( 16) ( 16) 
Restricted stock awarded: 394,221 common shares ......... ( 2) 2 
Stocl<-besed compensation .......................... .... ···············-··· 16 16 
Stock issued - benefit plans: 1,646,828 common shares .......... 6 8 14 
Stock repurchased: 4,974,892 common shares ........................ ~) ~) Llli) 

Balance December31, 2007 ..................................................... $929 $1,516 ($ 654) ($1,646) ($130) $ 15 

The accompanying notes are an integral part of these consolidated financial statements. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(in millions, except share, per share, employee and statistical data) 

A. Summary of Significant Accounting Policies 

Business and Principles of Consolidation. The consolidated financial statements include the accounts 
of Crown Holdings, Inc. (the ''Company") and its consolidated subsidiary companies (where the context 
requires, the "Company'' shall include reference to the Company and its consolidated subsidiary 
companies). 

The Company manulactures and sells metal containers, metal closures, and canmaking equipment. 
These products are manufactured in the Company's plants both within and outside the United States and 
are sold through the Company's sales organization to the soft drink, food, citrus, brewing, household 
products, personal care and various other industries. The financial statements were prepared in 
conformity with accounting principles generally accepted in- the United States of America and reflect 
management's estimates and assumptions. Actual results could differ from those estimates, impacting 
reported results of operations and financial position. All intercompany accounts and transactions are 
eliminated in consolidation. In deciding which entities should be reported on a consolidated basis, the 
Company first detennines whether the entity is a variable interest entity ("VIE") as defined in FASB 
Interpretation No. 46 ("FIN 46"). If an entity meets the criteria for VIE status, the Company consolidates 
that entity if the Company has the obligation to absorb more than 50% of the entity's expected losses or 
receive more than 50% of the entity's expected residual returns. If an entity does not meet the criteria for 
VIE status, the Company consolidates those in which it has effective control, which includes certain 
subsidiaries that are not majority-owned. Certain of the Company's joint venture agreements, including 
those discussed in Note C, contain provisions in which the Company would surrender certain decision­
making rights upon a change in control of the Company. Accordingly, consolidation of these operations 
may no longer be appropriate subsequent to a change in control of the Company, as defined in the joint 
venture agreements. Investments in companies in which the Company does not have effective control, 
but has the ability to exercise significant influence over operating and financial policies, are accounted for 
by the equity method. Investments in securities where the Company does not have the abillty to exercise 
signtticant influence over operating and financial policies, and whose fair value is readily determinable 
such as those listed on a securities exchange, are referred to as "available for sale securities' and 
reported at their fair value with unrealized gains and losses reported in accumulated other comprehensive 
income in shareholders' equity. Other investments are carried at cost. 

Foreign Currency Translation. For non-U.S. subsidiaries which operate in a local currency environment, 
assets and liabilities are translated into U.S. dollars at year-end exchange rates. Income, expense and 
cash flow Items are translated at average exchange rates prevailing during the year. Translation 
adjustments for these subsidiaries are accumulated as a separate component of accumulated other 
comprehensive income in shareholders' equity. For non-U.S. subsidiaries that use a U.S. dollar functional 
currency, local currency inventories and property, plant and equipment are translated into U.S. dollars at 
approximate rates prevailing when acquired; all other assets and liabilities are translated at year-end 
exchange rates. Inventories charged to cost of sales and depreciation are remeasured at historical rates; 
all other income and expense items are translated at average exchange rates prevailing during the year. 
Gains and losses which result from remeasurement are included in earnings. 

Revenue Recognition. Revenue Is recognized from product sales when the goods are shipped and the 
tiUe and risk of loss pass to the customer. Provisions for discounts and rebates to customers, returns, and 
other adjustments are estimated and provided for in the period that the related sales are recorded. Taxes 
collected from customers and remitted to governmental authorities are excluded from net sales. Shipping 
and handling fees and costs are reported as cost of products sold. 

Stock-Based Compensation. The Company has stock-based employee compensation plans that are 
currenUy comprised of fixed stock options and restricted stock awards. Effective January 1, 2006, the 
Company adopted Statement of Financial Accounting Standards ("SFAS") No. 123 (revised 2004) ("FAS 
123(R)'1, "Share Based Payment." The Company is using the modified prospective transition method of 
FAS 123(R) whereby compensation expense for all nonvested stock awards, measured by the grant-date 
fair value of the awards, will be charged to earnings prospectively over the remaining vesting period 
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based on the estimated number of awards that are expected to vest. Similarly, compensation expense 
for all future awards will be recognized over the vesting period based on the grant-date fair value and the 
estimated number of awards that are expected to vest. Compensation expense is recognized over the 
vesting period on a straight-line basis. Valuation ol awards granted prior to the adoption of the standard 
were calculated using the Black-Scholes option pricing model and the Company expects to use the same 
model for valuing future awards. 

The following table illustrates the effect on net income and earnings per share as if the Company had· 
applied the fair value recognition provisions of FAS 123(R) to stock options in 2005. 

Net loss, as reported 
Add: Stock-based compensation expense for restricted stock 

already included in net loss as reported, net of tax 
Deduct: Proforma stock-based compensation expense 

for stock options and restricted stock, net of tax 
Proforma net loss 

Loss per share: 

Basic - as reported 

Diluted - as reported 

Basic - proforma 

Diluted - proforma 

2005 

($354) 

3 

( 13) 
($364) 

($2.13) 

($2.13) 

($2.19) 

($2.19) 

Stock-based compensation expense was $14 ($12 net of tax) and $11 ($11 net of tax) in 2007 and 2006, 
respectively. 

Cash and Cash Equivalents. Cash equivalents represent investments with maturities of three months or 
less from the time of purchase and are carried at cost which approximates fair value because of the short 
maturity of those instruments. Outstanding checks In excess of funds on deposit are included in accounts 
payable. 

Accounts Receivable and Allowance for Doubtful Accounts. Trade accounts receivable are recorded 
at the invoiced amount and do not bear interest. The allowance for doubtful accounts is the best estimate 
of the amount of probable credit losses in the existing accounts receivable. The allowance is determined 
based on a review of individual accounts for collectibility, generally focusing on those accounts that are 
past due. The current year expense to adjust the allowance for doubtful accounts is recorded within cost 
of products sold in the consolidated statements of operations. Account balances are charged against the 
allowance when It is probable the receivable will not be recovered. 

Inventory Valuation. Inventories are stated at the lower of cost or market, with cost for U.S. inventories 
principally determined under the first-in, first-out ("FIFO") method. Non-U.S. inventories are principally 
determined under the average cost method. As discussed in Note G, during the fourth quarter of 2007 
the Company changed the method of accounting for its U.S. inventories from the last-in, first-out ("LIFO") 
method to the FIFO method_ 

Property, Plant and Equipment. Property, plant and equipment ("PP&E") is carried at cost less 
accumulated depreciation and includes expenditures for new facilities and equipment and those costs 
which substantially increase the useful lives or capacity of existing PP&E. Cost of constructed assets 
includes capitalized interest incurred during the construction and development period. Maintenance and 
repairs, including labor and material costs for planned major maintenance such as annual production line 
overhauls, are expensed as incurred. When PP&E is retired or otherwise disposed, the net carrying 
amount is eliminated with any gain or loss on disposition recognized in earnings at that time. 
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Depreciation and amortization are provided on a straight-line basis over the estimated useful lives of the 
assets. The range of estimated economic lives in years assigned to each significant fixed asset category 
is as follows: Land lmprovements-25; Buildings and Building lmprovements-25 to 40; Machinery and 
Equipment-3 to 14. 

Intangibles. Goodwill, representing the excess of the cost over the net tangible and identifiable intangible 
assets of acquired businesses, and other intangible assets are stated at cost. Potential impairment of 
goodwill is identified by comparing the fair value of a reporting unit, using a combination of market values 
for comparable businesses and discounted cash flow projections, to its carrying value including goodwill. 
Goodwill was allocated to the reporting units at the time of the acquisition based on the relative fair value 
of the reporting units. If the carrying value of the reporting unit exceeds its fair value, any impairment loss 
is measured by comparing the carrying value of the reporting unit's goodwill to its implied fair value. 
Goodwill is tested for impairment in the fourth quarter of each year or when facts and circumstances 
indicate goodwill may be impaired. 

Impairment or Disposal of Long-Lived Assets. In the event that facts and circumstances indicate that 
the carrying value of long-lived assets, primarily PP&E and certain identifiable intangible assets with finite 
lives, may be impaired, the Company performs a recoverability evaluation. If the evaluation indicates that 
the carrying value of an asset is not recoverable from its undiscounted cash flows, an impairment loss is 
measured by comparing the carrying value of the asset to its fair value, based on discounted cash flows. 
Long-lived assets classHied as held for sale are presented in the balance sheet at the lower of their 
carrying value or fair value less cost to sell. 

Taxes on Income. The provision for income taxes is determined using the asset and liability approach. 
Deferred taxes represent the future expected tax consequences of differences between the financial 
reporting and tax bases of assets and liabilities based upon enacted tax rates and laws. Valuation 
allowances are recorded to reduce deferred tax assets when it is more likely than not that a tax benefit 
will not be realized. 

The with-and-without approach is used to account for utilization of windfall tax benefits arising from the 
Company's stock-based compensation plans and only the direct impact of awards is considered when 
calculating the amount of windfalls or shortfalls. Investment tax credits earned in connection with capital 
expenditures are recorded as a reduction in income taxes in the year the credit arises. Income tax-related 
interest is reported as interest expense and penalties are reported as income tax expense. 

Derivatives and Hedging. All outstanding derivative financial instruments are recognized in the balance 
sheet at their fair values. The impact on earnings from recognizing the fair values of these instruments 
depends on their intended use, their hedge designation and their effectiveness in offsetting changes in 
the fair values of the exposures they are hedging. Changes in the fair values of instruments designated 
to reduce or eliminate adverse fluctuations in the fair values of recognized assets and liabilities 
and unrecognized firm commitments are reported currently in earnings along with changes in the fair 
values of the hedged items. Changes in the effective portions of the fair values of instruments used to 
reduce or eliminate adverse fluctuations in cash flows of anticipated or lorecasted transactions are 
reported in shareholders' equity as a component of accumulated other comprehensive income. Amounts 
in accumulated other comprehensive income are reclassified to earnings when the related hedged items 
impact earnings or the anticipated transactions are no longer probable. Changes in the fair values of 
derivative instruments that are not designated as hedges or do not qualify for hedge accounting treabnent 
are reported currently in earnings. Amounts reported in earnings are classified consistent with the item 
being hedged. 

The effectiveness of derivative instruments in reducing risks associated with the hedged exposures is 
assessed at inception and on an ongoing basis. Any amounts excluded from the assessment of hedge 
effectiveness, and any ineffective portion of designated hedges, are reported currently in earnings. Time 
value, a component of an instrument's lair value, is excluded in assessing effectiveness for fair value 
hedges, except hedges of firm commitments, and included for cash flow hedges. 
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Hedge accounting is discontinued prospectively when (i) the derivative instrument is no longer effective in 
offsetting changes in lair value or cash flows of the underlying hedged item, (ii) the derivative instrument 
expires. is sold, terminated or exercised, or (iii) designating the derivative instrument as a hedge is no 
longer appropriate. 

The Company formally documents all relationships between its hedging instruments and hedged items at 
inception, including its risk management objective and strategy for establishing various hedge 
relationships. Cash flows from hedging instruments are classified in the Consolidated Statements of Cash 
Flows consistent with the items being hedged. 

Treasury Stock. Treasury stock is reported at par value. The excess of fair value over par value is first 
charged to paid-in capital, if any, and then to retained earnings. 

Research and Development. Net research, development and engineering costs of $48, $42 and $47 in 
2007, 2006 and 2005, respectively, were expensed as incurred and reported in selling and administrative 
expense in the Consolidated Statements of Operations. Substantially all engineering and development 
costs are related to developing new products or designing significant improvements to existing products 
or processes. Costs primarily include employee salaries and benefits and facility costs. 

Reclassifications. Certain reclassifications of prior years' data have been made to conform to the current 
year presentation. 

Recent Accounting and Reporting Standards. Effective January 1, 2007, the Company adopted the 
following accounting and reporting standards: 

FASB Interpretation No. 48 ("FIN 48"), "Accounting for Uncertainty in Income Taxes - an Interpretation of 
FASB Statement No. 109," which requires that the impact of a tax position be recognized if it is more 
likely than not that the position will be sustained on audit, based on the technical merits of the position. 
The tax position is measured at the largest amount of benefit that is greater than 50% likely of being 
realized upon ultimate settlement. The adoption of FIN 48 resulted in a charge of $16 to accumulated 
deficit as of January 1, 2007. See Note X for additional information. 

FASB Staff Position No. AUG AIR-1 ("FSP AUG AIR-1 "), which prohibits the use of the accrue-in-advance 
method of accounting for planned major maintenance activities in annual and interim financial statements, 
and permits the use of the direct expensing and deferral methods. Effective January 1, 2007, the 
Company is using the direct expensing method in its annual and interim financial statements. The 
Company expensed annual planned major maintenance costs on a straight-line basis over the course of 
the year under its previous policy. The adoption of FSP AUG AIR-1 had no impact on the Company's 
annual financial statements. 

SFAS 155 ("FAS 155"), "Accounting for Certain Hybrid Financial Instruments," which amends the 
guidance in FAS 133, "Accounting for Derivative Instruments and Hedging Activities• and FAS 140, 
"Accounting for Transfers and Servicing of Financial Assets and Extinguishmants of Liabilities." The 
standard allows financial instruments that have embedded derivatives to be accounted for as a whole 
(eliminating the need to bifurcate the derivative from its host) if the holder elects to account for the whole 
instrument on a fair value basis. The adoption of FAS 155 had no effect on the results of operations or 
financial position of the Company. 

SFAS No. 156 ("FAS 156':J, "Accounting for Servicing of Financial Assets - An Amendment of FASB 
Statement No. 140," which among other things, requires a company to recognize a servicing asset or 
servicing liability when it undertakes an obligation to service a financial asset by entering into a servicing 
contract under certain situations. The adoption of FAS 156 did not have a material impact on the results 
of operations or financial position of the Company. 
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In December 2007, the FASB issued SFAS No. 160 ("FAS 160"), "Noncontrolling Interests in 
Consolidated Financial Statements - an amendment of ARB No. 51." FAS 160 requires the recognition 
of noncontrolling (minority) interests as equity in the consolidated financial statements, but separate from 
the parent's equity. The statement also requires that the amount of net income attributable to minority 
interests be included in consolidated net income on the face of the income statement. Assuming FAS 
160 was adopted as of December 31, 2007, and using the amounts included in the Company's financial 
statements as of that date, the adoption of FAS 160 would increase the Company's shareholders' equity 
from $15 to $338 due to the inclusion of minority interests of $323 in shareholders' equity. The effect on 
the income statement for the year ended December 31, 2007, would be to increase the Company's 
consolidated net income from $528 to $601 with the inclusion of the $73 of net income attributable to 
minority interests, and the Company would separately disclose $73 of consolidated net · income 
attributable to minority interests. 

B. Discontinued Operations 

During the second and third quarters of 2006, the Company sold its rema,mng European plastics 
businesses for $2, net of cash divested. These operations primarily make plastic bottles as well as other 
products for cosmetics and beauty care companies. In November 2006, the Company sold its Americas 
health and beauty care business for $4, net of cash divested. In October 2005, the Company sold its 
plastic closures business for total proceeds of $690. The assets sold included $50 of cash and the 
Company paid $13 in fees related to the sale, resulting in net proceeds of $627. 

The divested businesses were previously included as non-reportable segments in the Company's 
segment reporting and had combined net sales of $158 and $931 for the years ended December 31, 
2006 and 2005, respectively. 

The results of operations for the divested businesses are reported within discontinued operations in the 
accompanying statements of operations, and prior period statements of operations have been recast. The 
segment results in Note Y and the Condensed Combining Statements of Operations in Note Z have also 
been recast for the divested businesses. The Consolidated Statements of Cash Flows do not separately 
report the cash flows of the discontinued operations. Interest expense was not allocated to the divested 
businesses and, therefore, all of the Company's interest expense is included within continuing operations. 

The components of the loss from discontinued operations are presented below. 

lncome/(loss) before tax 
Income tax on operations 
Loss on disposal 
Income tax on disposal 
Loss from discontinued operations 

C. Change in Consolidation 

2006 
($ 6) 

( 28) 
1 

($33) 

2005 
$ 6 

( 4) 
( 27) 
( 17) 
($42) 

In connection with the Company's plans to expand its beverage can operations in the Middle East, the 
Company obtained effective control of certain of these operations as of September 1, 2005 through 
amendments to existing shareholders' agreements. The Company owns from 40% to 50% of these 
operations and its ownership percentages did not change as a result of the amendments. W~h the 
amendments, the Company now has the unilateral right to establish the operating, cap~al and financing 
activities of these operations and, accordingly, has changed its method of accounting to the consolidation 
method from the equity method. 

The change in accounting had no effect on the Company's net income or earnings per share. The 
Company's proforma net sales for 2005 would have been $6,792 if the operations were consolida1ed as 
of January 1, 2005. 
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D. Goodwill and Intangible Assets 

The changes in the carrying amount of goodwill by reportable segment for the years ended December 31, 
2007 and 2006 were as follows: 

Americas North America European European Non-reportable 
Beverage Food Beverage Food segments 

Balance at January 1, 2006 $420 $151 $673 $629 $140 

Total 

$2,013 
Foreign currency translation 77 74 21 ____m 
Balance at December 31, 2006 420 151 750 703 161 
Impairment charge ( 103) ( 
Foreign currency translation 8 13 30 49 17 
Balance at December 31, 2007 $428 $164 $780 $649 $178 

During lhe fourth quarter of 2007, the Company recognized an impairment charge of $103 to write down 
the value of goodwill in its European metal vacuum closures reporting unit due to a decrease in projected 
operating results. Estimated fair value for the reporting untt was calculated using a combination of market 
values for comparable businesses and discounted cash flow projections. 

Identifiable intangible assets other than goodwill are recorded within other non-current assets in the 
Consolidated Balance Sheets and are not material. 

E. Accumulated Other Comprehensive Loss 

As of December 31, accumulated other comprehensive loss consists of the following: 

Pension and postretirement adjustments ...................................... . 
Cumulative translation adjustments .............................................. . 
Derivatives qualifying as hedges .................................................. . 
Available for sale securities ........................................................... . 

F. Receivables 

Accounts and notes receivable ...................................................... · 
Less: allowance for doubtful accounts .......................................... . 
Net trade receivables .................................................................... . 
Miscellaneous receivables ............................................................ . 

2007 
($1,239) 
( 402) 
( 5) 

($1,646) 

2007 
$525 

( 28) 
497 
176 

$673 

2006 
($1,304) 
( 433) 

2 
4 

($1,731) 

2006 
$584 

( 38) 
546 
143 

$689 

Following are the changes in the allowance for doubtful accounts for the years ended December 31, 
2007. 2006 and 2005. Charges or credits to the allowance that affect the consolidated statements of 
operations are reported within cost of products sold, excluding depreciation and amortization. 

2005 
2006 
2007 

Balance at 
beginning of year 

$42 
33 
38 

Expense 

$3 
3 
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Write-offs 
($ 5) 
( 1) 
( 15) 

Translation 
($4) 

3 
2 

Balance at 
end of year 

$33 
38 
28 

2,185 
103) 
117 

$2,199 
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The Company utilizes receivable securitization facilities in the normal course of business as part of its 
management of cash flow activities. Under its committed $225 North American facility, the Company sells 
receivables, on a revolving basis, to a wholly-owned, bankruptcy-remote subsidiary. The subsidiary was 
formed for the sole purpose of buying and selling receivables generated by the Company and, in turn, sells 
undivided percentage ownership interests in the pool of purchased receivables to a syndicate of financial 
institutions. 

The Company continues to service these receivables for a fee but does not retain any interest in the 
receivables sold. The Company has relinquished control of the receivables and the sales are reflected as a 
reduciion in receivables within the Consolidated Balance Sheets. At both December 31, 2007 and 2006, 
$130 of receivables were securitized under the North American facility. 

Under the Company's committed €120 European securitization facility, certain subsidiaries in the U.K. and 
France sell receivables to an entity formed in France for the sole purpose of buying receivables from the 
selling subsidiaries. The buying entity finances the purchase of receivables through the issuance of senior 
units to a company in which the Company does not retain any interest. The selling subsidiaries continue to 
service the receivables for a fee, but do not retain any interest in the receivables sold and the sales are 
reflected as a reduction in receivables within the Consolidated Balance Sheets. At December 31, 2007 
and 2006, €97 and €83, respectively, of receivables were securitized under this facility. 

During 2007, 2006 and 2005, the Company recorded expenses related to the securitization facilities of 
$17, $15 and $9, respectively, as interest expense, including commitment fees of 0.25% on the unused 
portion of the facilities. 

G. Inventories 

Finished goods ............................................................................. . 
Work in process ............................................................................ . 
Raw materials and supplies .......................................................... . 

2007 
$ 380 

125 
525 

$1,030 

2006 
$338 

126 
493 

$957 

During the fqurth quarter of 2007, the Company changed the method of accounting for its U.S. inventories 
from the LIFO method to the FIFO method. The Company believes the FIFO method better matches 
revenues and expenses, yields an inventory balance that more closely approximates current costs, and 
improves the comparability of its financial statements with peer companies. Prior periods presented in 
this report have been recast to report as if the FIFO method of accounting had been used for all periods 
presented and the effect of those changes are presented below. 
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2006 2005 
As adjusted As adjusted 

Consolidated statements of operations As originally for accounting As originally for accounting 
tor the years ended December 31 reported change reported change 

Cost of products sold $5.863 $5,863 $5,535 $5.527 
Gross profit 892 892 903 911 
lncome/(loss) from continuing operations 

before income taxes, minority interests 
and equity earnings 335 335 270) 262) 

lncome/(loss) from continuing operations 342 342 320) 312) 
Net income/(loss) 309 
Basic earnings/(loss) per share -

309 362) 354) 

continuing operations 2.07 2.07 1.93) 1.88) 
Diluted earnings/(loss) per share -

continuing operations 2.01 2.01 1.93) 1.88) 
Basic earnings/(loss) per share 1.87 1.87 2.18) 2.13) 
Diluted eamings/(loss) per share 1.82 1.82 2.18) 2.13) 

Consolidated balance sheets 
as of December 31 

Inventories 906 957 810 861 
Accumulated deficit at December 31 ( 1,217) ( 1,166) ( 1 .526) ( 1,475) 
Accumulated deficit at January 1 ( 1,526) ( 1,475) ( 1.164) ( 1,121] 

Consolidated statements of cash flows 
for the years ended December 31 

Inventory working capital change 66) 66) 28) 36) 

II the Company had not changed its method of accounting for inventory from LIFO to FIFO. cost of 
products sold. excluding depreciation and amortization for the year ended December 31. 2007 would 
have been $6 higher than reported in the consolidated statement of earnings. and net income would have 
been $4 lower. On a per share basis, basic and diluted earnings per share would have been lower by 
$0.02. The change had no effect on net income for the year ended December 31. 2006. 

H. Property, Plant and Equipment 

Buildings and improvements ......................................................... . 
Machinery and equipment ............................................................. . 

Less: accumulated depreciation and amortization ........................ . 

Land and improvements ................................................................ . 
Construction in progress ............................................................... . 
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2007 
$ 792 
4.075 
4,867 

( 3,494) 
1.373 

148 
83 

$1,604 

2006 
$ 732 

3 817 
4,549 

( 3,179) 
1,370 

141 
97 

$1,608 
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I. Other Non-Current Assets 

Deferred taxes ............................................................................... . 
Pension assets .............................................................................. . 
Debt issue costs ............................................................................ . 
Investments ................................................................................... . 
Long-term notes and receivables .................................................. . 
Other ............................................................................................. . 

2007 
$419 
390 

51 
34 
3 

45 
$942 

2006 
$ 30 
295 

61 
39 
40 
38 

$503 

The increase in delerred taxes is primarily due to the reversal of the U.S. valuation allowance as 
discussed in Note X. 

The investments caption primarily includes the Company's investments accounted for by the equity 
method and the cost method. The caption also includes balances of $9 as of December 31, 2007 and 
2006 for investments accounted for as available-for-sale securities. The decrease in long-term notes and 
receivables is due to the collection in 2007 of a note from the sale of a property in 2006. 

J. Accounts Payable and Accrued Liabilities 

Trade accounts payable ............................................................... . 
Salaries, wages and other employee benefits, 

including pension and postretirement ........................................ . 
Accrued taxes, other than on income ........................................... . 
Accrued interest ............................................................................ . 
Income taxes payable .................................................................. . 
Asbestos liabilities ........................................ , ................................ . 
Deferred taxes ............................................................................... . 
Restructuring ................................................................................. . 
Other ............................................................................................. . 

K. Other Non-Current Llabllltles 

Asbestos liabiltties ......................................................................... . 
Fair value of derivatives ................................................................ . 
Deferred taxes ............................................................................ . 
Postemployment benefits .............................................................. . 
Income taxes payable ................................................................... . 
Environmental ............................................................................... . 
Other ............................................................................................. . 

2007 
$1,328 

206 
121 

44 
30 
26 
26 
15 

204 
$2,000 

2007 
$175 

100 
81 
48 
41 
22 

112 
$579 

2006 
$1,224 

167 
120 
42 
39 
25 
20 
11 

187 
$1,835 

2006 
$173 

55 
106 
44 

23 
98 

$499 

Income taxes payable in 2007 includes liabilities recorded in accordance with FIN 48 as discussed in 
Note A and Note X. 
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L. Lease Commitments 

The Company leases manufacturing, warehouse and office facilities and certain equipment. Certain non­
cancelable leases are classified as capital leases, and the leased assets are included in property, plant 
and equipment. Other long-term non-cancelable leases are classified as operating leases and are not 
capitalized. Certain of the leases contain renewal or purchase options, but the leases do not contain 
significant contingent rental payments, escalation clauses, rent holidays, rent concessions or leasehold 
improvement incentives. The amount of capital leases reported as capital assets, net of accumulated 
amortization, was $7 and $4 at December 31, 2007 and 2006, respectively. 

Under long-tenm operating leases, minimum annual rentals are $65 in 2008, $52 in 2009, $42 in 2010, 
$32 in 2011, $27 in 2012, and $65 thereafter. Such rental commitments have been reduced by minimum 
sublease rentals of $6 due under non-cancelable subleases. The present value of future minimum 
payments on capital leases was $7 as of December 31, 2007. Rental expense (net of sublease rental 
income) was $69, $57 and $52 in 2007, 2006 and 2005, respectively. 

M. Provision for Asbestos 

Crown Cork & Seal Company, Inc. ("Crown Cork") is one of many defendants in a substantial number of 
lawsuits filed throughout the United States by persons alleging bodily injury as -a result of exposure to 
asbestos. These claims arose from the insulation operations of a U.S. company, the majority of whose 
stock Crown Cork purchased in 1963. Approximately ninety days after the stock purchase, this U.S. 
company sold its insulation assets and was later merged into Crown Cork. 

Prior to 1998, the amounts paid to asbestos claimants were covered by a fund made available to Crown 
Cork under a 1985 settlement with carriers insuring Crown Cork through 1976, when Crown Cork became 
self-insured. The fund was depleted in 1998 and the Company has no remaining coverage for asbestos­
related costs . 

In April 2007, May 2006, May 2005, January 2005 and April 2004, the States of Georgia, South Carolina, 
Florida, Ohio and Mississippi, respectively, enacted legislation that limits the asbestos-related liabilities 
under state law of companies such as Crown Cork that allegedly incurred these liabilities because they 
are successors by corporate merger to companies that had been involved with asbestos. The new 
legislation, which applies to future and, with the exception of Georgia and South Carolina, pending claims, 
caps asbestos-related liabilities at the fair market value of the predecessor's total gross assets adjusted 
for inflation. Crown Cork has paid significantly more for asbestos-related claims than the total value of its 
predecessor's assets adjusted for inflation. Crown Cork has integrated the legislation Into its claims 
defense strategy. The Company cautions, however, that the legislation may be challenged and there can 
be no assurance regarding the ultimate effect of the legislation on Crown Cork. 

In June 2003, the State of Texas enacted legislation that limits the asbestos-related liabilities in Texas 
courts of companies such as Crown Cork that allegedly incurred these liabilities because they are 
successors by corporate merger to companies that had been involved with asbestos. The Texas 
legislation, which applies to future claims and pending claims, caps asbestos-related liabilities at the total 
gross value of the predecessor's assets adjusted for inflation. Crown Cork has paid significantly more for 
asbestos-related claims than the total adjusted value of its predecessor's assets. On October 31, 2003, 
Crown Cork received a favorable ruling on its motion for summary judgment in two asbestos- related 
cases pending against it in the district court of Harris County, Texas (in Re Asbestos Litigation No. 90-
23333, District Court, Harris County, Texas), which were appealed. On May 4, 2006, the Texas 
Fourteenth Court of Appeals upheld the favorable ruling on one of the two cases (Barbara Robinson v_ 
Crown Cork & Seal Company, Inc., No. 14-04-00658-CV, Fourteenth Court of Appeals, Texas). The 
Appeals court decision has been appealed by the plaintiff to the Texas Supreme Court where oral 
argument was held on February 7, 2008. The Texas Supreme Court has not ruled on the appeal. In 
addition, a favorable ruling for summary judgment in an asbestos case pending against it in the district 
court of Travis County, Texas (in Re Rosemarie Satterfield as Representative of the Estate of Jerrold 
Braley Deceased v. Crown Cork & Seal Company, Inc. District Court Travis County, 98"' Judicial District 
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Cause No. GN-203572) has been appealed. Although the Company believes that the rulings of the 
District Court and Appeals Court are correct, there can be no assurance that the legislation will be upheld 
by the Texas courts on appeal or in other cases that may challenge the legislation. 

In December 2001, the Commonwealth of Pennsylvania enacted legislation that limits the asbestos­
related liabilities of Pennsylvania corporations that are successors by corporate merger to companies 
involved with asbestos. The legislation limits the successor's liability for asbestos to the acquired 
company's asset value adjusted for inflation. Crown Cork has already paid significantly more for 
asbestos-related claims than the acquired company's adjusted asset value. On February 20, 2004, the 
Supreme Court of Pennsylvania reversed the June 11, 2002 order of the Philadelphia Court of Common 
Pleas, in which the Court of Common Pleas ruled favorably on a motion by Crown Cork for summary 
judgment regarding 376 pending asbestos-related cases against Crown Cork in Philadelphia and 
remanded the cases to the Philadelphia Court of Common Pleas (leropoli v. AC&S Corporation, et. al., 
No. 117 EM 2002). The Court ruled that the new statute, as applied, violated the Pennsylvania 
Constitution because it retroactively extinguished the plaintiffs' pre-existing and accrued causes of action. 
The Company believes that the ruling by the court was limited only to cases which were pending at the 
time the legislation was enacted. In November 2004, the Commonwealth of Pennsylvania enacted 
legislation amending the 2001 successor liability statute providing that the 2001 statute applies only to 
asbestos-related claims with respect to which the two-year statute of limitations for asbestos-related 
claims had not yet commenced at the time the statute was enacted on December 17, 2001. On July 28, 
2005, the Philadelphia Court of Common Pleas granted Crown Cork's global motion for summary 
judgment to dismiss all pending asbestos-related cases filed in the court after December 17, 2003 (In re: 
Asbestos-Litigation October term 1986, No. 001 ). Additional cases have been dismissed subsequent to 
July 28, 2005 by the Philadelphia Court of Common Pleas. These decisions remain subject to potential 
appeal by the plaintiffs and, in some cases, appeals to the Supeoior Court of Pennsylvania have been 
filed by the plaintiffs in connection with these decisions and oral argument was held before the Superior 
Court. The Superior Court has not ruled on these appeals. The Company cautions that the limitation of 
the statute may not be upheld. 

During 2007, 2006 and 2005, respectively, Crown Cork (i) received 4,000, 5,000 and 9,000 new claims, 
(ii) settled or dismissed 4,000, 5,000 and 4,000 claims, and (iii) had 79,000 claims outstanding at the end 
of each of the last three years. The outstanding claims at December 31, 2007 exclude 33,000 pending 
claims involving plaintiffs who allege that they are, or were, maritime workers subject to exposure to 
asbestos, but whose claims the Company believes will not have a mateoial effect on the Company's 
consolidated results of operations, financial position or cash flow. 

During 2007, 2006 and 2005, respectively, the Company (i) recorded pre-tax charges of $29, $10 and 
$1 Oto increase its accrual, (ii) made asbestos-related payments of $26, $26 and $29, (iii) settled claims 
totaling $15, $20 and $15, including amounts committed to be paid in future periods and (iv) had 
outstanding accruals of $201, $198 and $214 at the end of the year. 

The Company estimates that its probable and estimable asbestos liability for pending and future asbestos 
claims and related legal costs is $201 at the end of 2007, including $72 for unasserted claims and $5 for 
committed setllements that will be paid in 2008. 

Historically (1977-2007), Crown Cork estimates that approximately one-quarter of all asbestos-related 
clalms made against it have been asserted by claimants who claim first exposure to asbestos after 1964. 
However, because of Crown Cork's setllement expeoience to date and the increased difficulty of 
establishing identification of the subsidiary's insulation products as the cause of injury by persons alleging 
first exposure to asbestos after 1964, the Company has not included in its accrual any amounts for 
settfements by persons alleging first exposure to asbestos after 1964. 

Underlying the accrual are assumptions that claims for exposure to asbestos that occurred after the sale 
of the U.S. company's insulation business in 1964 would not be entitled to settlement payouts and that 
the Georgia, South Carolina, Flooida, Ohio, Mississippi, Texas and Pennsylvania asbestos legislation 
descoibed above are expected to have a highly favorable impact on Crown Cork's ability to settle or 
defend against asbestos-related claims in those slates, and other states where Pennsylvania law may 
apply. The Company's accrual of $201 includes estimates for probable-costs for claims through the 
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year 2017. Estimated additional claims costs of $42 beyond 2017 have not been included in the 
Company's liability, as the Company believes cost projections beyond ten years are inherently unreliable 
due to potential changes in the lttigation environment and other factors whose impact cannot be known or 
reasonably estimated. 

While it is not possible to predict the ultimate outcome of the asbestos-related claims and settlements, the 
Company believes that resolution of these matters is 'not expected to have a material adverse effect on 
the Company's financial position. The Company cautions, however, that estimates for asbestos cases 
and settlements are difficult to predict and may be influenced by many factors. In addition, there can be 
no assurance regarding the validity or correctness of the Company's assumptions or beliefs underlying its 
accrual. Unfavorable court decisions or other adverse developments may require the Company to 
substantially increase its accrual or change its estimate. Accordingly, these matters, tt resolved in a 
manner different from the estimate, could have a material effect on the Company's results of operations, 
financial position or cash flow. 

N. Commitments and Contingent Liabilities 

The Company has been identified by the EPA as a potentially responsible party (along with others, in 
most cases) at a number of sites. The Company also has environmental issues at certain of its plants in 
the Americas and Europe. Actual expenditures for remediation were $1 in each of the last three years. 
The Company's balance sheet reflects estimated discounted remediation liabilities of $25 and $24 at 
December 31, 2007 and 2006, respectively, including $3 and $1 as current liabil~ies, respectively. The 
Company records an environmental liability when it is probable that a liability has been incurred and the 
amount of the liability is reasonably estimable. The reserves at December 31, 2007 are primarily lor 
asserted claims and are based on internal and external environmental studies. The Company expects 
that the liabilities will be paid out over the period of remediation for the applicable sites, which in some 
cases may exceed ten years. Although the Company believes its reserves are adequate, there can be no 
assurance that the ultimate payments will not exceed the amount of the Company's reserves and will 
not have a material effect on the Company's consolidated results of operations, financial position or cash 
flow. Any possible loss or range of potential loss that may be incurred in excess of the recorded reserves 
cannot be estimated. 

In 2003, Crown Cork amended the retiree medical benefits that it had been providing to approximately 
10,000 retirees pursuant to a series of collective bargaining agreements between Crown Cork and 
certain unions. The amendments increased maximum coverage, required additional retiree 
contributions for medical and prescription drug costs and reduced other coverage benems. Crown 
Cork has been a party to litigation in which the USWA and JAM unions and retirees claim that the 
retiree medical benefits were vested and that the amendments breached the applicable collective 
bargaining agreements in violation of ERISA and the Labor Management Relations Act. In binding 
arbitration regarding the USWA matter the arbitrator ruled in favor of the USWA parties with respect to 
employees who retired prior to the 1993 collective bargaining agreement and in favor of Crown Cork 
with respect to employees who retired under the 1993 and 1998 collective bargaining agreements. The 
parties are in the remedy stage of the arbitration with respect to employees who retired prior to the 
1993 agreement. The Company recorded a charge of $4 in the fourth quarter of 2007 for the estimated 
settlement costs. 

With respect to litigation involving Crown Cork and the JAM parties, a federal district court in Nebraska 
ruled that, pursuant to the collective bargaining agreement, the matter should be resolved through 
arbitration. Crown Cork appealed that decision to the Eighth Circuit Court of Appeals. The Eighth 
Circuit determined that the retiree medical benefits were not vested and that the Company has the 
unilateral right to modify or discontinue these benefits. The period for requesting review of the decision 
to the U.S. Supreme Court expired in 2007 and the litigation with the 1AM parties formally concluded in 
January 2008. 
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The Company and its subsidiaries are also subject to various other lawsuits and claims with respect to 
labor, environmental, securities, vendor and other matters arising out of the normal course of business. 
While the impact on future financial results is not subject to reasonable estimation because considerable 
uncertainty exists, management believes that the ultimate liabilities resulting from such lawsuits and 
claims will not materially affect the Company's consolidated results of operations, financial position or 
cash flow. 

Th·e Company has various commitments to purchase materials, supplies and utilities totaling 
approximately $3.5 billion as of December 31, 2007 as part of the ordinary conduct of business. The 
Company's basic raw materials for its products are steel and aluminum, both of which are purchased from 
multiple sources. The Company is subject to fluctuations in the cost of these raw materials and has 
periodically adjusted its selling prices to reflect these movements. There can be no assurance, however, 
that the Company will be able to fully recover any increases or fluctuations in raw material costs from its 
customers. 

At December 31, 2007 the Company had certain indemnification agreements covering environmental 
remediation, lease payments, and other potential costs associated with properties sold or businesses 
divested. For agreements with defined liability limits the maximum potential amount of future liability was 
$36. Several agreements outstanding at December 31, 2007 did not provide liability limits: At December 
31, 2007, the Company had recorded liabilities of $4 for these indemnification agreements. The 
Company also has guarantees of $29 related to the residual value of leased assets at December 31, 
2007. 

0. Restructuring 

During 2007, the Company provided a pre-tax charge of $20 for restructuring costs, including $7 for 
severance and other exit costs in the European Food segment, $6 for the reclassification of cumulative 
translation adjustments to earnings from the closure of its operations in Indonesia, $3 of corporate costs 
for the settlement of a labor dispute related to prior restructurings, and $4 for other severance and exit 
costs . 

During 2006, the Company provided a net pre-tax charge of $15 for restructuring costs, including $6 for 
severance costs in the European Food segment to close a plant, $4 of corporate charges for the 
estimated settlement costs of a labor dispute related to prior restructurings, $3 for severance costs in the 
European Specialty Packaging segment to reduce headcount, and $4 for other severance and exit costs, 
partially offset by a reversal of $2 of severance costs provided during 2005. 

During 2005, the Company provided a pre-tax charge of $13 for restructuring costs, including $3 in the 
Americas Beverage segment for severance costs to reduce headcount at a plant, $5 for severance costs 
to reduce headcount In a European aerosol can plant, $2 for severance costs to reduce headcount in the 
U.S. research and development group, and $3 for other severance and exit costs. · 

The charges above represent the total amount expected to be incurred in connection wtth each activity. 
Balances remaining in the reserves at December 31, 2007 included provisions of $10 for current year 
actions and $5 for prior restructuring actions. The baJance of the restructuring reserves was included in 
the Consolidated Balance Sheets within accounts payable and accrued liabilities. 
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The components of the restructuring reserve and movements within these components during 2007 and 
2006 were as follows: 

Other 
Termination exit 

benefits costs Total 

Balance at January 1, 2006 $12 $ 1 $13 
Provisions 8 7 15 
Payments made 14) 3) ( 17) 
Foreign currency translation and other 1 1) 
Balance as of December 31. 2006 7 4 11 
Provisions 8 12 20 
Payments made 9) ( 4) ( 13) 
Foreign currency translation and other 2 ( 5) ( 3) 
Balance at December 31, 2007 $ 8 $ 7 $15 

P. Asset Impairments and Loss/Gain on Sale of Assets 

During 2007. the Company recorded net pre-tax charges of $100 for asset sales and asset impairments. 
including a non-cash goodwill impairment charge of $103 in the European metal vacuum closures 
business, partially offset by $3 of other net gains from asset sales and impairment charges. 

During 2006, the Company recorded net pre-tax gains of $64 for asset sales and asset impairments, 
including a gain of $62 from the sale of a building in the European Food segment. The net building sale 
proceeds of $71 included a note of $37. The Company is leasing back the facility for a period of up to 
eighteen months and will have no other continuing involvement with the facility. The Company also sold 
real estate and equipment in the U.S. for $29, some of which it is leasing back including equipment under 
a capital lease with a net present value of $4. Deferred gains of $5 on these sales are being recognized 
over the lives of the leases. 

During 2005, the Company recorded net pre-tax gains of $18 for asset sales and asset impairments, 
including a gain of $7 for the reversal of a provision for an expected loss on divestiture in Asia, and other 
net gains of $11 for asset sales. In Asia, the Company received a waiver of a local requirement to divest 
a portion of one of ils subsidiaries and, accordingly, reversed its provision for the expected loss on 
divestiture at a price below fair value. 

Q, Capital Stock 

As of December 31, 2007 and 2006, there were 159,777,628 and 162,711,471 common shares 
outstanding, respectively. 

Shares of common stock issued as compensation to non-employee directors were 22,268 in 2007, 
34,480 in 2006, and 35,308 in 2005. 

The Company's first priority revolving credit and term loan facilities and its first priority senior secured 
notes limit the payment of dividends and the repurchase of common stock, subject to certain permitted 
payments or repurchases and exceptions. 

The Board of Directors has the authority to issue, at any time or from time to time, up to 30 million shares 
of addltional preferred stock in one or more classes or series of classes. Such shares of additional 
preferred stock would not be entiUed to more than one vote per share when voting as a class with holders 
of the Company's common stock. The voting rights and such designations, preferences, limitations and 
special rights are subject to the terms of the Company's Articles of Incorporation, determined by the 
Board of Directors. 
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In February 2008, the Board of Directors authorized the repurchase of up to $500 of common stock from 
time to time through December 31, 2010. This authorization replaces and supersedes all previous 
outstanding authorizations to repurchase shares. In August 2006, the Company entered into an 
amendment to its first priority credit facility providing for an additional $200 first priority term loan facility 
due 2012 to be utilized to, among other things, repurchase, redeem or otherwise acquire or retire for 
value outstanding common stock of the Company, subject to certain limitations. In December 2006, the 
Company paid $15 to the holders of the first priority senior secured notes to amend the indenture to, 
among other things, allow the Company to make $100 of addltional restricted payments of any type, 
including restricted payments for the repurchase or other acquisition or retirement for value of shares of 
Company common stock. 

Each repurchase may be made in the open market, through privately negotiated transactions, through 
accelerated share repurchase programs, which may be entered into at any time, or otherwise, subject to 
the tenns of the Company's debt agreements, market conditions and other factors. The Company is not 
obligated to acquire any shares of common stock and the share repurchase program may be suspended 
or tenninated at any time at the Company's discretion. The repurchased shares, if any, are expected to 
be used for the Company's stock-based benefit plans, as required, and to offset dilution resulting from the 
issuance of shares thereunder, and for other general corporate purposes. During 2007, the Company 
repurchased 4,974,892 common shares at a total cost of $118. The $118 of 2007 repurchases included 
4,234,077 common shares for $100 under an accelerated share repurchase program. During 2006, the 
Company repurchased 7,046,378 common shares at a total cost of $135, including 5,262,878 common 
shares for $100 under an accelerated share repurchase program. 

In 2003, the Board of Directors adopted a Shareholders' Rights Plan, as amended in 2004, and declared 
a dividend of one right for each outstanding share of common stock. Such rights only become 
exercisable, or transferable apart from the common stock, after a person or group acquires beneficial 
ownership of, or commences a tender or exchange offer for, 15% or more of the Company's common 
stock. Each right then may be exercised to acquire one share of common stock at an exercise price of 
$200, subject to adjustment. Alternatively, under certain circumstances involving the acquisition by a 
person or group of 15% or more of the Company's common stock, each right will entitle Its holder to 
purchase a number of shares of the Company's common stock having a market value of two times the 
exercise price of the right. In the event the Company is acquired in a merger or other business 
combination transaction after a person or group has acquired 15% or more of the Company's common 
stock, each right will entiHe its holder to purchase a number of the acquiring company's common shares 
having a market value of two times the exercise price of the right. The rights may be redeemed by the 
Company at $.01 per right at any time until the tenth day following public announcement that a 15% 
position has been acquired. The rights expire on August 10, 2015. 

R. Stock-Based Compensation 

As of December 31, 2007, the Company had six active stock-based incentive compensation plans - the 
1990, 1994, 1997, 2001, 2004 and 2006 plans, all of which have been approved by the Company's 
shareholders. The plans provide for the granting of awards in the form of stock options, deferred stock, 
restricted stock or stock appreciation rights ("SARs") and may be subject to the achievement of certain 
performance goals as determined by the Plan Committee designated by the Board of Directors. There 
have been no issuances of deferred stock or SA Rs under any of the plans as of December 31, 2007. As 
of December 31, 2007, there were approximately 4.1 million shares available for awards under the 2004 
and 2006 plans, and no shares were available under the other four plans. The 2004 and 2006 plans 
expire in April 2009 and 2016, iespectively. Shares awarded are generally issued from the Company's 
treasury shares. 
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Stock Options 

A summary of stock option activity follows: 

Options outstanding at January 1 ....................... . 
Granted ............................................................... . 
Exercised ............................................................ . 
Forfeited .............................................................. . 
Expired ................................................................ . 
Options outstanding at December 31 ................. . 

Options fully vested or expected to vest 
at December 31 ............................................. . 

Shares 
8,191,170 
3,722,000 

(1,651,903) 
( 107,500) 
( 294,250) 

9,540,185 

2007 
Weighted Average 

Exercise Price 
$13.42 
23.47 

8.36 
23.45 
48.09 
16.92 

$16.70 

The following table summarizes outstanding and exercisable options at December 31, 2007: 

Range of 
Exercise 
Prices 

$4.25 to $5.30 
$5.49 to $8.38 

$8.60 
$8.75 

$19.81 to $22.60 
$23.45 

$23.88 to $53.44 

Options Outstanding 

Number 
Outstanding 

1,031,280 
562,187 

2,179,400 
774,750 
875,650 

3,568,500 
867,750 

9,859,517 

Weighted 
Average 

Remaining 
Contractual 

Life 
3.6 
3.1 
6.1 
5.7 
2.3 
9.1 
1.2 
6.0 

Weighted 
Average 
Exercise 

Price 
$ 4.83 

7.46 
8.60 
8.75 

20.49 
23.45 
31.88 
16.63 

Options Exercisable 

Number 
Exercisable 

1,031,280 
562,187 

2,179,400 
774,750 
852,900 

0 
827,750 

6,228,267 

Weighted 
Average 
Exercise 

Price 
$ 4.83 

7.46 
8.60 
8.75 

20.58 

35.60 
13.12 

Outstanding stock options have a contractual term of ten years, are fixed-price ancl non-qualified, and 
vest either semi-annually or annually between six months and six years from the date of grant. 

Options outstanding at December 31, 2007 had an aggregate intrinsic value (which is the amount by 
which the stock price exceeded the exercise price of the options as of December 31, 2007) of $94. The 
aggregate intrinsic value of options exercised cluring the years ended December 31, 2007, 2006 and 
2005 was $26, $33 and $29, respectively. Cash received from exercise of stock options during 2007 
was $14. A tax benefit of $2 was realized from stock options exercised during 2007. 

At December 31, 2007, shares that were fully vested or expected to vest had an aggregate intrinsic value 
of $94 and a weighted-average remaining contractual term of 5.9 years, and shares exercisable had an 
aggregate intrinsic value of $86 and a weighted-average remaining contractual term of 4.1 years. Also at 
December 31, 2007, there was $28 of unrecognized compensation expense related to outstanding 
nonvested stock options with a weighted-average recognition period of 5.1 years. 

Stock options are valued at their grant-date fair value using the Black-Scholes option pricing model. 
Valuations incorporate several variables, including expected term, expected volatility, and a risk-free 
interest rate. The expected term (which is the timeframe under which an award is exercised alter grant) is 
derived from historical data about participant exercise and post-vesting employment termination patterns. 
Volatility is the expected fluctuation of the Company's stock price in the market and is derived from a 
combination of historical data about the Company's stock price and implied volatilities based on market 
data. The risk-free interest rate is the U.S. Treasury yield curve rate in effect at the date of the grant 
which has a contractual ltte similar to the option's expected term . 
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During 2007, the Company granted approximately 3.7 million stock options to employees under its 2006 
stock-based incentive compensation plan. The options have a ten-year contractual life and vest over six 
years at 20% per year with the initial vesting scheduled on the second anniversary of the grant. The 
grants were valued using the Black-Scholes option pricing model. 

The fair value of each stock option on the date of the grant was estimated using the Black-Scholes option 
pricing model with the following weighted average assumptions: 

Risk-free interest rate 
Expected life of option (years} 
Expected stock price volatility 
Expected dividend yield 

2007 
4.7% 
6.0 

32.2% 
0.0% 

2005 
4.2% 
4.0 

29.9% 
0.0% 

The weighted average grant-date fair values for options granted during 2007 and 2005 were $9.50 and 
$4.83, respectively. There were no options granted during 2006. 

Compensation expense for stock options was $5 in both 2007 and 2006, using an annual forfeiture rate of 
approximately two percent. The forfeiture rate is based on historical data of the forfeiture of nonvested 
share-based awards through the termination of service by plan participants. 

Restricted Stock 

Restricted stock was issued in each of the last three years, under the 2004 and 2006 stock-based 
incentive compensation plans to certain senior executive officers. A portion of the restricted stock vests 
ratably over three years on the anniversary of the date of grant and a portion is subject to performance­
based vesting. The 2007 and 2006 awards included 258,218 shares and 277,440 shares, respectively, 
that are lime-vested. The lime-vested awards permit the accelerated vesting of nonvested shares upon 
termination of a participant due to retirement, disability or death. The fair value of the lime-vested awards 
was based on the Company's closing stock price at the grant date. The 2007 and 2006 awards included 
136,003 shares and 145,144 shares. respectively, that contain a market performance feature. The market 
performance criterion applied to these shares is the median Total Shareholder Return ("TSR"}, which 
includes share price appreciation and dividends paid, of the Company during the three-year term of the 
grant measured against a peer group of companies. The level of shares which vest Is based on the level 
of performance achieved, ranges between 0% and 200% of the shares awarded and are settled in stock. 
The fair value of each performance share was calculated as $25.36 and $21.17 for 2007 and 2006, 
respectively, using a Monte Carlo valuation model. The variables used in this model included stock price 
volatility of 28.4% in 2007 and 36.9% in 2006, an expected term of three years, and a risk-free interest 
rate of 4.8% in 2007 and 4.7% in 2006, along with other factors associated with the relative performance 
of the Company's stock price and shareholder returns when compared to the companies in the peer 
group. 

A summary of restricted stock transactions during the year ended December 31, 2007 follows: 

Beginning outstanding 
Awarded 
Released 
Ending outstanding 

Shares 
825,383 
394,221 

(360,746) 
858,858 

Weighted-Average 
Grant Date 
Fair Value 

$16.33 
22.92 
15.00 

$18.89 

Compensation expense for restricted stock was $9, $6 and $3 in 2007, 2006 and 2005, respectively. As 
of December 31, 2007, there was $7 of unrecognized compensation cost related to outstanding 
nonvested restricted stock awards. This cost is expected to be recognized over the remaining weighted­
average vesting period of 1.3 years. The total fair value of shares that vested during the years ended 
December 31, 2007 and 2006 was $8 and $3, respectively. No awards vested during 2005. 
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Short-term debt (1) 
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U.S. dollar bank loans/overdrafts ................................................. . 
Other currency bank loans/overdrafts ........................................... . 

Total short-term debt... ..................................................... . 

Long-term debt 
Credit facility borrowings: (2) 

U.S. dollar ............................................................................... . 
Other currencies ..................................................................... . 

Senior secured notes: 
Euro (€460) 6.25% first priority due 2011 ............................... . 

First priority term loans: 
U.S. dollar at LIBOR plus 1.75% due 2012 ............................ . 
Euro (€281 in 2007) at EURIBOR plus 1.75% due 2012 ....... . 

Senior notes and debentures: 
U.S. dollar7.625% due 2013 .................................................. . 
U.S. dollar7.75% due 2015 .................................................... . 
U.S. dollar 8.00% due 2023 .................................................... . 
U.S. dollar 7.375% due 2026 .................................................. . 
U.S. dollar 7 .50% due 2096 .................................................... . 

Other indebtedness in various currencies: 
Fixed rate with rates in 2007 from 1.0% to 14.6% 

due 2008 through 2015 ................................................. . 
Variable rate with average rates in 2007 from 6.0% 

to 9.8% due 2008 through 2014 ....... : ........................... . 
Unamortized discounts .................................................................. . 

Total long-term debt ............................................ . 
Less: current maturities ................................................................. . 

Total long-term debt, less current maturities ...... . 
( 

2007 

$ 10 
35 

$ 45 

$ 672 

358 
410 

500 
600 
200 
350 
150 

71 

86 
5) 

3,392 
38) ( 

$3,354 

2006 

$ 20 
58 

$ 78 

$ 60 
119 

606 

361 
374 

500 
600 
200 
350 
150 

51 

97 
5) 

3,463 
43) 

$3,420 

(1) The weighted average interest rates for bank loans and overdrafts outstanding during 2007, 2006 and 
2005 were 5. 7%, 6.2% and 4.3%, respectively. 

(2) The $800 revolving credit facility is due 2011 and currently bears interest at EURIBOR or LIBOR plus 
1.25%. The weighted average interest rates for the credit facil~ies during 2007, 2006 and 2005 were 
7.0%, 6.7% and 5.0%, respectively. 

Aggregate maturities of long-term debt for the five years subsequent to 2007, excluding unamortized 
discounts, were $38, $33, $36, $739 and $747, respectively. Cash payments for interest during 2007, 
2006 and 2005 were $293, $256 and $389, respectively, including amounts capitalized of $1 in both 2006 
and 2005. 

The estimated fair value of the Company's long-term borrowings, based on quoted market prices for the 
same or similar issues, was $3,339 at December 31, 2007. 

During 2007, 2006 and 2005, the Company recorded pre-tax foreign exchange gains of $12 and losses of 
$6 and $94, respectively, primarily for certain subsidiaries that had unhedged currency exposure arising 
from intercompany debt obligations. The losses are included in translation and exchange adjustments in 
the Consolidated Statements of Operations . 
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T. Debt Relinancings and Early Extinguishments 

In 2005, the Company sold $500 of 7.625% senior notes due 2013 and $600 of 7.75% senior notes due 
2015, and entered into an $800 first priority revolving credit facility due 2011 and a first priority term loan 
facility due 2012 comprised of $165 and €287 term loans. In August 2006, the Company entered into an 
amendment to its first priority credit facility providing for an addttional $200 first priority term loan facility 
due 2012. The revolving credit facillty is subject to a pricing grid and has current pricing of 1.25% above 
LIBOR and EURIBOR, respectively. The revolving credit faciltty also includes commitment fees of 
0.375% on the unused portion of the facility. The proceeds from the refinancing were used to repay the 
Company's prior revolving credit facility and all but $36 of the second and third priority senior secured 
notes issued by Crown European Holdings ("CEH"), an indirect wholly-owned subsidiary, and to pay 
premiums, fees and expenses associated with the refinancing. The Company recognized a loss of $379 
in connection with the refinancing, consisting of $278 of premiums and fees and the write-off of $101 of 
unamortized fees and unamortized interest rate swap termination costs related to the refinanced facilities 
and notes. During 2005, the Company also recognized an addltional loss of $4 from early 
extinguishments of debt for premiums paid to purchase certain unsecured notes. 

The notes due 2013 and 2015 are senior obligations of Crown Americas, LLC and Crown Americas 
Capital Corporation, indirect, wholly-owned subsidiaries of the Company, and are guaranteed by 
substantially all U.S. subsidiaries. The revolving credit and term loan facilities contain financial covenants 
including an interest coverage ratio, a total net leverage ratio and a senior secured net leverage ratio. 

The $800 revolving credit facility includes provisions for letters of credit up to $150 and €50. Outstanding 
letters of credit accrue interest at 1.25% as of December 31, 2007 and reduce the amount of borrowing 
capacity otherwise available. As of December 31, 2007, there were $78 of outstanding letters of credit 
under the facility. 

In connection with the November 2005 refinancing and repurchase of the significant majority of the then 
outstanding second and third priority senior secured notes, the $38 of remaining notes outstanding as of 
December 31, 2007 no longer have any secured interest. CEH may redeem the $35 of 2011 notes at any 
time and the $3 of 2013 notes at any time prior to March 2008, by paying a make-whole premium. 
Thereafter, CEH may redeem some or all of the 2011 and 2013 notes at redemption prices initially 
representing a premium to principal equal to one-half of the applicable interest rate on the notes, 
declining annually thereafter. 

In September 2004, the Company issued €460 of 6.25% first priority senior secured notes due 2011. The 
€460 of 6.25% notes issued in 2004, along with the $38 of remaining principal on notes issued in 2003, 
are senior obligations of CEH and are guaranteed on a senior basis by Crown Holdings, Crown Cork, 
substantially all other U.S. subsidiaries, and certain subsidiaries in the U.K., Canada, France, Germany, 
Mexico, Switze~and and Belgium. The holders of the first priority senior secured notes have first priority 
liens on assets of certain of the guarantor subsidiaries and the stock of Crown Cork. CEH may redeem all 
or some of the first priority secured notes at any time by paying a make-whole premium. CEH is also 
required to make an offer to purchase the first priority secured notes upon the occurrence of certain 
change of control transactions or asset safes. The first priority note indentures contain covenants that limit 
the ability of the Company and its subsidiaries to, among other things, incur additional debt, pay dividends 
or repurchase capital stock, create liens, and engage in sale and leaseback transactions. In December 
2006, the Company paid $15 to the holders of the first priority senior secured notes to amend the 
Indenture to conform certain provisions to comparable provisions in the senior secured facility. Among 
other things, the amendments allow the Company to incur an additional $200 of indebtedness 
collateralized by the same liens as the notes and to make $100 of additional restricted payments of 
any type, including restricted payments for the repurchase or other acquisition or retirement for value 
of shares of Company common stock. 
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U. Derivative Financial Instruments 

In the normal course of business the Company is subject to risk from adverse fluctuations in foreign 
exchange and interest rates and commodity prices. The Company manages these risks through a 
program that includes the use of derivative financial instruments, primarily swaps and forwards. 
Counterparties to these contracts are major financial institutions. These instruments are not used for 
trading or speculative purposes. The extent to which the Company uses such instruments is dependent 
upon its access to them in the financial markets and its use of other methods, such as netting exposures 
for foreign exchange risk and establishing sales arrangements that permit the pass-through to customers 
of changes in commodity prices and foreign exchange rates, to effectively achieve its goal of risk 
reduction. The Company's objective in managing its exposure to market risk is to limit the impact on 
earnings and cash flow. 

Cash Flow Hedges_ The Company designates certain derivative instruments as cash flow hedges of 
anticipated purchases or sales, including certain foreign currency denominated intercompany 

·transactions. The ineffective portion of these hedges was not material and no components of the hedge 
instruments were excluded from the measurement of hedge effectiveness. 

During 2005, the Company entered into four cross-currency swaps with a notional value of $700. These 
swaps effectively convert fixed rate U.S. dollar intercompany debt into fixed rate euro intercompany debt. 
Since the terms of the swaps and the related debt are the same, the Company expects the swaps to be 
highly effective in reducing the related risk. In November 2006, the first of the four swaps matured and 
the Company paid $11 at settlement. In November 2007, the second swap matured and the Company 
paid $30 at settlement. At December 31, 2007, the two remaining swaps with an aggregate notional 
value of $460 and maturing in November 2009 and 2010, had an aggregate fair value loss of $100 and 
were reported in other non-current liabilities. 

The Company has designated foreign exchange swaps and forwards and commodity forwards as cash 
flow hedges of anticipated foreign exchange and commodity transactions. Contracts outstanding at 
December 31, 2007 mature between one and twenty-seven months. At December 31, 2007 and 2006, 
the aggregate fair values of the commodity contracts were losses of $19 and gains of $1, respectively, 
and were reported in current liabilities and current assets consistent with the classification of the hedged 
items. The aggregate fair values of the foreign exchange contracts were losses of $6 ih 2007, and less 
than $1 in 2006 and were reported in other current liabilities. 

The changes in accumulated other comprehensive income/(loss) associated 
activities during 2007 and 2006 were as follows: 

Balance at Janua,y 1 .............................................................. . 
Current period changes in fair value, net of tax ...................... . 
Reclassifications to earnings, net of tax .................................. . 
Balance at December 31 ......................................................... . 

2007 

$ 2 
( 120) 

113 
($ 5) 

with cash flow hedging 

2006 

$ 0 
( 70) 

72 
$ 2 

The current period changes in fair value and reclassification to earnings are primarily due to the foreign 
exchange component of the cross·currency swaps discussed above. 

During the twelve months ending December 31, 2008, a loss of $19 is expected to be reclassified to 
earnings with respect to commodity forwards. The actual amount that will be reclassified to earnings over 
the next twelve months may differ from this amount due to changing market conditions. No amounts 
were reclassified to earnings during 2007 in connection with forecasted transactions that were no longer 
considered probable. 

Fair Value Hedges. The Company designates certain derivative financial instruments as fair value 
hedges of recognized assets, liabilities, and unrecognized firm commitments. Amounts excluded from the 
assessment and measurement of hedge effectiveness were reported in earnings and amounted to less 
than $1 before income taxes in each of the last three years. 
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The Company designates certain foreign currency forward exchange contracts as fair value hedges of 
recognized foreign-denominated assets and liabil~ies, generally trade accounts receivable and payable 
and intercompany debt, and unrecognized foreign-denominated firm commitments. Al December 31, 
2007, the aggregate fair value of these contracts was a loss of $3 and was reported in current liabilities. 
The aggregate lair value at December 31, 2006 was less than $1. There was no impact on earnings in 
any of the last three years from a hedged firm commitment that no longer qualified as a fair value hedge. 

Undeslgnated Contracts. At December 31, 2007, the Company had outstanding foreign currency 
forward exchange contracts that have not been designated as hedges. Changes in their fair value are 
reported currently in earnings as translation and exchange adjustments and offset the foreign currency 
gains or losses reported from the re-measurement of related intercompany balanoes. The aggregate fair 
value of these contracts at both December 31. 2007 and 2006 was a gain of $13 and was reported in 
current assets. 

V. Earnings Per Share ("EPS") 

The following table summarizes the basic and diluted earnings per share computations. Basic EPS 
excludes all potentially dilutive securities and is computed by dividing the net incomeAoss from continuing 
operations by the weighted average number of common shares outstanding during the period. Diluted 
EPS includes the effect of stock options and restricted stock as calculated under the treasury stock 
method. 

2007 2006 2005 
lncome/(loss} from continuing operations $528 $342 ($ 312} 

Weighted average shares outstanding: 
Basic 161.3 165.5 165.9 
Dilutive effect of stock options and restricted stock 4.2 4.3 
Diluted 165.5 169.8 165.9 ---
Earnings/(loss) per share from continuing operations: 

Basic $3.27 $2.07 ($1.88} 

Diluted $3.19 $2.01 ($1.88} 

Potentially dilutive common stock equivalents resulting from stock options and restricted stock of 6.0 
million in 2005 were excluded from diluted shares outstanding because they would have been anti-dilutive 
due to the net loss. In addition, common shares contingently issuable upon the exercise of outstanding 
stock options of 4.1 million in 2007, 2.4 million in 2006 and 3.6 million in 2005 had exercise prices above 
the average market price for the related periods and were also excluded. 

For purposes of calculating assumed proceeds under the treasury stock method when determining the 
diluted weighted average shares outstanding, the Company excludes the impact of proforma deferred tax 
assets arising in connection with stock-based compensation. 

W. Pensions and Other Retirement Benefits 

Pensions. The Company sponsors various pension plans covering certain U.S. and non-U.S. employees, 
and participates in certain multi-employer pension plans. The benefits under the Company plans are 
based primarily on years of service and either the employees' remuneration near retirement or a fixed 
dollar multiple. Contributions to multi-employer plans in which the Company and its subsidiaries 
participate are detenmined in accordance wtth the provisions of negotiated labor contracts or applicable 
local regulations. 
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A measurement date of December 31 was used for all plans presented below . 

The components of pension expense were as follows: 

U.S. 2007 

Service cost.. ................................................................................. . $ 8 
Interest cost ................................................................................... . 77 
Expected return on plan assets .................................................... . ( 112) 
Amortization of actuarial loss ........................................................ . 46 
Amortization of prior service cost.. ................................................ . 2 
Cost attributable to settlements and curtailments ......................... . 3 
Total pension expense .................................................................. . $ 24 

Non-U.S. 2007 

Service cost. ................................................................................. . $ 36 
Interest cost. .................................................................................. . 171 
Expected return on plan assets .................................................... . ( 245) 
Amortization of actuarial loss ........................................................ . 29 
Amortization of prior service credit.. .............................................. . 6) 
Cost attributable to settlements and curtailments ......................... . 1 
Total pension expense/(credit) ...................................................... . ($ 14) 

2006 2005 

$ 9 $ 9 
77 78 

( 108) 89) 
56 62 
2 2 

$ 36 $ 62 

2006 2005 

$ 35 $ 34 
152 163 

( 215) ( 216) 
33 46 

6) 7) 
2 3 

$ $ 23 

Additional pension expense of $4 was recognized in each of the last three years for multi-employer plans. 

The projected benefit obligations, accumulated benefit obligations and fair value of plan assets for U.S. 
pension plans with accumulated benefit obligations in excess of plan assets were $71, $70 and $0, 
respectively, as of December 31, 2007 and $69, $64 and $0, respectively, as of December 31, 2006 . 

The projected benefit obligations, accumulated benefit obligations and fair value of plan assets for non­
U.S. pension plans with accumulated benefit obligations in excess of plan assets were $219, $197 and 
$92, respectively, as of December 31, 2007 and $204, $182 and $81, respectively, as of December 31, 
2006. 

Projected Benefit Obligations 

Benefit obligations at January 1 .......................... . 
SeNice cost. ........................................................ . 
Interest cost.. ....................................................... . 
Plan participants' contributions ........................... . 
Amendments ....................................................... . 
Curtailments and settlements .............................. . 
Actuarial (gain)/loss ............................................. . 
Benefits paid ....................................................... . 
Foreign currency exchange rate changes ........... . 
Benefit obligations at December 31 .................... . 

Accumulated benefit obligations at December 31 

U.S. Plans 
2007 2006 

$1,391 
8 

77 

2 

61) 
116) 

$1,301 

$1,279 
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$1,434 
9 

77 

14) 
115) 

$1,391 

$1,365 

Non-U.S. Plans 
2007 2006 

$3,244 
36 

171 
7 

60 
185) 
92 

$3,425 

$3,261 

$2,926 
35 

152 
7 

6) 
75) 

163) 
368 

$3,244 

$3,086 
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U.S. Plans 
Plan Assets 2007 2006 

Fair value of plan assets at January 1 $1,338 $1,291 
Actual return on plan assets ................................ . 165 161 
Employer contributions ........................................ . 7 1 
Plan participants' contributions ........................... . 
Benefits paid ....................................................... . 116) 115) 
Foreign currency exchange rate changes .......... . 
Fair value of plan assets at December 31 .......... . $1,394 $1,338 

Pension assets/(liabilities) included in the Consolidated Balance Sheets are: 

Non-current asset. ............................................... . 
Current liability .................................................... . 
Non-current liability ............................................. . 

2007 2006 

$390 
( 21) 
( 177) 

$295 
( 14) 
( 178) 

··-· 

Non-U.S. Plans 
2007 2006 

$3,400 
158 

58 
7 

185) 
86 

$3,524 

$2,881 
210 
89 

7 
163) 
376 

$3,400 

The Company's current liability of $21 as of December 31, 2007, represents the expected required 
payments to be made for unfunded plans over the next twelve months. Estimated required 2008 employer 
contributions are $46 for the Company's funded plans. 

Changes in the net loss and prior service credit for the Company's pension plans were: 

2007 2006 2005 
Prior Prior Prior 

Net service Net service Net seNice 
loss credit loss credit loss credit 

Balance at January 1 $1,497 ($16) $1,625 ($15) $1,527 ($30) 
Reclassification to net 

period benefit cost 78) 5 89) 4 108) 5 
Current year (galn)Aoss 33 137) 287 5 
Amendments 2 
Foreign currency translation 28 1 98 ( 5) ( 81) 5 
Balance at December 31 $1,480 ($ 8) $1,497 ($16) $1,625 ($15) 

As of December 31, 2007, accumulated other comprehensive loss included a charge of $1,480 for 
unrecognized net losses and a credit of $8 for prior service credits. The estimated portions of the net 
losses and prior service credits that are expected to be recognized as components of net periodic benefit 
cost/(credit) in 2008 are $74 and ($4), respectively. 

The expected future benefit payments as of December 31, 2007 are: 

2008 ................................................................... .. 
2009 .................................................................... . 
2010 .................................................................... . 
2011 .................................................................... . 
2012 ···············································--·•···········--····· 
2013-2018 ........................................................ . 
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128 
125 
134 
109 
108 
502 

Non-U.S. 
Plans 
181 
190 
197 
203 
209 
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Additional information concerning the plan assets is presented below. 

U.S. Plan Assets Non-U.S. Plan Assets 
Wl!igbll!!J Average Waigbteg A~erage 

2008 December 31, 2008 December 31, 
Plan assets Target Allocation 2007 .2006 Target Allocation 2007 2006 
Equity securities 70% 71% 73% 21% 21% 25% 
Fixed income 12% 9% 9% 52% 54% 53% 
Real estate 3% 2% 2% 8% 8% 9% 
Other 15% 18% 16% 19% 17% 13% 

100% 100% 100% 100% 100% 100% 

Plan assets included $138 and $128 of the Company's common stock at December 31, 2007 and 2006, 
respectively. 

The non-U.S. plan asset percentages are those of the U.K. plan, which is the primary non-U.S. plan with 
assets. The "other'' caption of plan assets primarily includes alternate investments such as private 
equities and hedge funds, but in the U.S. also included $60 and $30 of cash as of December 31, 2007 
and 2006, respectively. 

The Company's Investment strategy in the U.S. plan is to provide the fund with an· ability to earn attractive 
long-term rates of return on its assets at an acceptable level of risk. The equity portions of the program 
are diversified within the U.S. and international markets based on capitalization, valuations and other 
factors. Debt securities include all sectors of the marketable bond markets. 

The Company's investment strategy in the U.K. plan is to invest 52% of its assets in investment grade 
bonds that match the liability profile. The remaining assets are invested in U.K. and global equities, real 
estate, high-yield bonds and alternate investments. The allocation of assets is determined after 
considering the plan's financial position, liability profile and funding requirements. 

The weighted average actuarial assumptions used to calculate the benefit obligations at December 31 
were: 

U.S. 2007 2006 2005 

Discount rate ................................................................................ . 6.5% 5.9% 5.7% 
Compensation increase ............................................................... . 3.0% 3.0% 3.0% 

Non-U,S. 2007 2006 2005 

Discount rate ................................................................................. . 5.2% 5.2% 5.0% 
Compensation Increase ............................................................... .. 3.5% 3.5% 3.5% 

The weighted average actuarial assumptions used to calculate pension expense for each year were: 

u.s, 2007 2006 2005 

Discount rate ................................................................................. . 5.9% 5.7% 5.8% 
Compensation increase ................................................................ . 3.0% 3.0% 3.0% 
Long-term rate of return ................................................................ . 8.75% 8.75% 9.0% 

Non-U.S. 2007 2006 2005 

Discount rate ............................................. .. 5.2% 5.0% 6.3% 
Compensation increase ................................................................ . 3.5% 3.5% 4.3% 
Long-term rate of return ................................................................ . 7.1% 7.1% 8.1% 
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The expected long-term rates of return are determined at each measurement date based on a review of 
the actual plan assets, the target allocation, and the historical returns of the capital markets, adjusted for 
current interest rates as appropriate. 

Other Postretlrement Benefit Plans. The Company sponsors unfunded plans to provide health care and 
life insurance benefits to pensioners and survivors. Generally, the medical plans pay a stated percentage 
of medical .expenses reduced by deductibles and other coverages. Life insurance benefits are generally 
provided by insurance contracts. The Company reserves the right. subject to existing agreements, to 
change, modify or discontinue the plans. A measurement date of December 31 was used for the plans 
presented below. 

The components of the net postretirement benefits cost were as follows: 

Service cost ................................................................................... . 
Interest cost. .................................................................................. . 
Amortization of prior service credit.. .............................................. . 
Amortization of actuarial loss ....................................................... .. 
Total postretirement benefits cost ................................................. . 

2007 

$ 5 
33 

( 17) 
10 

$31 

The following provides the components of the changes in the benefit obligations: 

Benem obligations at January 1 ................................................... .. 
Service cost. .................................................................................. . 
Interest cost... ................................................................................ . 
Amendments ................................................................................ .. 
Actuarial gain .............................................................................. .. 
Benefits paid ................................................................................. . 
Foreign currency exchange rate changes ..................................... . 
Benefit obligations at December 31 .............................................. . 

2007 

$614 
5 

33 
( 102) 
( 42) 
( 35) 

10 
$483 

2006 

$ 4 
33 

( 16) 
13 

$34 

2006 

$639 
4 

33 
3 

24) 
43) 

2 
$614 

2005 

$ 4 
38 

( 13) 
15 

$44 

Changes in the net loss and prior service credit for the Company's postretirement benefit plans were: 

2007 2006 2005 
Prior Prior Prior 

Net service Net service Net service 
loss credit loss credit loss credit 

Balance at January 1 $183 ($119) $219 ($136) $224 ($ 99) 
Reclassification to net 

periodic benefit cost ( 10) 17 ( 13) 16 15) 13 
Current year (galn)noss ( 42) ( 24) 11 
Amendments ( 102) 3 52) 
Foreign currency translation 1 ( 2) ( 1) 2 
Balance at December 31 $131 ($204) $183 ($119) $219 ($136) 

As of December 31, 2007, accumulated comprehensive loss included a charge of $131 for unrecognized 
losses and a credit of $204 for prior service credits. The estimated portions of the net losses and prior 
service credits that are expected to be recognized as components of net periodic benefit cosV(credit) in 
2008 are $9 and ($23), respectively. 

The U.S. plans were amended in 2007 and 2005 to, among other things, require additional retiree 
contributions for medical and prescription drug costs. 
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The expected future benefit payments are $45 in 2008, $35 in 2009, $35 in 2010, $36 in 2011, $36 in 
2012 and $189 in aggregate for 2013 through 2017. These payments are net of expected Medicare Part 
D subsidies of $3 in 2008, $4 in each of the years 2009 to 2012 and $21 in aggregate for 2013 through 
2017. Benefits paid of $35 in 2007 are net of $4 of subsidies. 

The health care accumulated postretirement benefit obligations were determined at December 31, 2007 
using health care trends of 9.4% decreasing to 5.1% over nine years. Increasing the assumed health 
care cost trend rate by one percentage point in each year would increase the accumulated 
postretirement benefit obligations by $42 and the total of service and interest cost by $4. Decreasing the 
assumed health care cost trend rate by one percentage point in each year would decrease the 
accumulated pcstretirement benefit obligations by $35 and the total of service and interest cost by $3. 

The weighted average discount rates used to calculate the benefit obligations at the end of each year and 
the cost for each year are presented below. 

Benefit obligations ........................................................................ .. 
Cost .............................................................................................. .. 

2007 

6.5% 
5.8% 

2006 

5.8% 
5.6% 

2005 

5.6°/4 
6.3% 

Employee Savings Plan. The Company sponsors the Savings Investment Plan which covers 
substantially all domestic salaried employees who are at least 21 years of age. The Company matches up 
to 3.0% of a participant's compensation and the total Company contributions weie $2 in each of the last 
three years. 

Employee Stock Purchase Plan. The Company sponsors an Employee Stock Purchase Plan which 
covers all domestic employees with one or more years of service who are non-officers and non-highly 
compensated as defined by the Internal Revenue Code. Eligible participants contribute 85% of the 
quarter-ending market price towards the purchase of each common share. The Company's contribution 
is equivalent to 15% of the quarter-ending market price. Total shares purchased under the plan in 2007 
and 2006 were 37,091 and 52,149, respectively, and the Company's contributions were less 1han $1 in 
both years . 

X. Income Taxes 

As discussed in Note B, the Company adopted FIN 48 effective January 1, 2007, and recorded a charge 
of $16 to its accumulated deficit. A reconciliation of unrecognized tax benefit follows. 

Balance at January 1, 2007 prior to the adoption of FIN 48 
Adoption of FIN 48 on January 1, 2007 
Additions for current year tax positions 
Settlements 
Foreign currency translation 
Balance at December 31, 2007 

Tax 
$47 

17 
15 

( 5) 
3 

$TT 

The settlements of $5 include $2 due to expirations of statutes of limitation. 

Interest 

$1 

$1 

Total 
$47 

18 
15 

( 5) 
3 

$78 

The $77 of unrecognized benefits as of December 31, 2007 includes $36 related to a claim filed by the 
Company in the United States Court of Federal Claims to recover U.S. federal taxes paid in prior years. 
The Company's claim relates to the timing of the deductibility of certain payments made in 1993 to 1995. 
In addition to the $36, the $77 also includes reserves of $41 for potential liabiltties related to transfer 
pricing, withholding taxes and non-deductibility of expenses. The reserves of $41 are reported In other 
non-current liabilities and Include $3 of penalties. 

Interest and penalties are recorded in the statement of operations as interest expense and provision for 
income taxes, respectively. The total interest and penalties recorded in the statement of operations was 
$1 for the year ended December 31, 2007, and less than $1 for both 2006 and 2005 . 
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The unrecognized benefits of $77 as of December 31. 2007 include $70 that. if recognized, would affect 
the effective tax rate. Of the $7 of remaining unrecognized benefits, $5 would have no effect due to 
valuation allowances in certain jurisdictions. and $2 would reduce goodwill if recognized. The Company's 
unrecognized tax benefits are expected to increase in the next twelve months as it continues its current 
transfer pricing policies, and are expected to decrease as open tax years or claims are settled. The 
Company is unable to estimate a range of reasonably possible changes in its unrecognized tax benefits in 
the next twelve months as it is unable to predict when, or if, the tax authorities will commence their audits, 
the time needed for the audits, and the audit findings that will require settlement with the applicable tax 
authorities, if any. In addition, the Company is unable to estimate the timing of the resolution of its U.S. 
tax claim. 

The tax years that remained subject to examination by major tax jurisdiction as of December 31, 2007 
were 2002 and beyond for Canada; 2003 and beyond for Spain and Italy; 2004 and bey.and for the United 
States, France and Germany; and 2005 and beyond for the United Kingdom. 

Pre-tax income/(loss) for the years ended December 31 was taxed under the following jurisdictions: 

U.S ................................................................................................ . 
Foreign .......................................................................................... . 

The provision/(benefit) for income taxes consisted of the following: 

Current tax: 

U.S. federal .................... . 
State and foreign .......................................................................... . 

Deferred tax: 

U.S. federal ................................................................................. .. 
State and foreign ........................................................................... . 

Total ............................................................................................. .. 

2007 

$ 4 
197 

$201 

$ 86 
$ 86 

($390) 
( 96) 
( 486) 
($400) 

2006 

$ 39 
296 

$335 

$ 48 
$ 48 

($121) 
11 

( 110) 
($ 62) 

2005 

($ 60) 

....LllB.l 
($262) 

$ 55 
$ 55 

($ 12) 
j_g) 
.1___1i) 
_!_!_!_ 

The provision for income taxes differs from the amount of income tax determined by applying the U.S. 
statutory federal income tax rate to pre-tax income/(loss) as a result of the following items: 

2007 2006 2005 

U.S. statutory rate at 35% ............................................................. . 
Minimum pension liability adjustment ........................................... . 
Valuation allowance ..................................................................... .. 
Impairment losses ......................................................................... . 
Tax on foreign Income ................................................................... . 
Tax rate changes .......................................................................... . 
Withholding taxes .......................................................................... . 

$ 70 $117 ($ 92) 
( 121) 

( 485) ( 11 ) 108 
36 
35) 30) ( 20) 
8) 
9 11 9 

Other items, net.. ........................................................................... . 
Income tax provision/(benefit) ...................................................... .. 

13 ( 28) 6 
($400) ($ 62) $ 11 
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The valuation allowance caption for 2007 includes, among other items, the reversal of the U.S. valuation 
allowance discussed below. The impairment losses caption for 2007 is the effect of the non-deductible 
goodwill impairment charge discussed in Note D. The tax rate changes caption includes the effect of 
European tax rate changes in 2007, primarily in the U.K. 

The minimum pension liability adjustment caption for 2006 includes a credit of $121 due to the reversal of 
the Company's U.S. minimum pension liability adjustment under FAS No. 87. During 2001, the Company 
recorded a charge to establish a valuation allowance against its U.S. deferred tax assets, including $121 
of deferred tax assets related to its defined benefit pension plan that were originally recorded through 
other comprehensive income. Upon the elimination of the minimum pension liability at December 31, 
2006 under FAS No. 87, the Company reclassified the credit of $121 in accumulated other 
comprehensive income to the statement of operations. The valuation allowance caption for 2006 includes 
a credit of $25 in the U.S. operations, partially offset by charges of $14 in non-U.S. operations, including 
Canada and France. The other items caption for 2006 includes a benefit of $13 for a reinvestment tax 
credrt related to the investment of proceeds from the sale of a building in the European Food segment as 
discussed in Note P. The caption also includes, among other items, $10 for the reversal of U.S. state tax 
contingencies upon completion of audits and $5 for the partial reversal of a U.K. tax contingency, as 
discussed below, based on a settlement covering the remaining period under examination. 

The other items caption for 2005 includes, among other things, a benefit of $5 for the partial reversal of a 
U.K. tax contingency of $16 that was provided during 2004. The reversal of $5 was based on a 
settlement covering a portion of the period under examination. 

The Company paid taxes, net of refunds, of $90, $71 and $70 in 2007, 2006 and 2005, respectively. 

The components of deferred taxes at December 31 are: 

2007 

Assets 
Tax loss and credit carryforwards .. ... .. . ... .. . . . . . . . .. $769 
Postretirement and postemployment benefits.... 200 
Depreciation .. . .. . ... . . . .. . . 12 
Pensions...................... ...................................... 54 
Asbestos............................................................. 70 
Inventories.......................................................... 1 
Accruals and other............................................. 85 
Valuation allowances ......................................... _,("""50,,,8,,)_ 
Total ................................................................... =$=6=83=== 

Liabilities 

$145 
118 

27 
63 

$353 

Assets 
$688 

261 
6 

33 
69 
2 

78 
( 925) 
$212 

2006 

Liabilities 

$143 
76 

17 
62 

$298 

Prepaid expenses and other current assets includes $18 and $10 of deferred tax assets at December 31, 
2007 and 2006, respectively. 

Tax loss and credit carryforwards expire as follows: 2008 • $4; 2009 • $8; 2010 • $1; 2011 • $2; 2012 • 
$24; thereafter• $456; unlimited · $274. The majority of those expiring alter 2012 relate to $208 of U.S. 
federal tax loss carryforwards that expire through 2025, and $200 of state tax loss carryforwards. The 
unlimited carryforwards primarily include tax losses and credits in Europe. The tax loss carryforwards 
presented above exclude $22 of windfall tax benefits that will be recorded in addrtional paid-in capital 
when realized. 

Realization of any portion of the Company's deferred tax assets is dependent upon the availability of 
taxable income in the relevant jurisdictions. The Company considers all sources of taxable income, 
including (i) taxable income in any available carry back period, (ii) the reversal of taxable temporary 
differences, (iii) tax-planning strategies, and (iv) taxable income expected to be generated in the future 
other than from reversing temporary differences. The Company also considers whether there have been 
cumulative losses in recent years. The Company records a valuation allowance when rt is more likely 
than not that some portion or all of the deferred tax assets will not be realized. 
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The Company's valuation allowances of $508 as of December 31, 2007 include $244 in the U.S., $185 in 
France, $31 in Canada and $48 in other non-U.S. operations. 

In the fourth quarter of 2007, the Company released a portion of its U.S. deferred tax valuation 
allowances based on management's determination that it was more likely than not that the related 
deferred tax benefits would be realized. Management's determination was based on cumulative earnings 
in recent years and its projections of future income. The valuation allowance release included a tax 
benefit of $462 recorded in continuing operations. The Company still maintains a valuation allowance of 
$244 against U.S. deferred tax assets that management believes will not be realized, primarily U.S. 
federal tax credits and state loss carryforwards that are expected to expire. Prior to the release in 2007, 
the Company had a full valuation allowance against its U.S. deferred tax assets since December 31, 
2001. In France, the Company has a full valuation allowance against tts net deferred tax assets of $185, 
consisting of $220 of deferred tax assets and $35 of deferred tax liabilities. The deferred tax assets of 
$220 include, among other items, $188 of tax loss carryforwards. The Company's operations in France 
have had losses in recent years due to significant interest expense, foreign exchange losses and, in 
2005, the payment of premiums to repay a portion of the Company's second and third priority senior 
secured notes as discussed in Note T. The Company determined that a full valuation ai'lowance was 
appropriate for its French net deferred tax assets as of December 31, 2007 due to the recent losses and 
uncertainty regarding the amount and timing of future taxable income. Although the French deferred tax 
assets include $188 of benefits for tax loss carryforwards that do not expire, the Company's underlying 
assumption is that there is not sufficient positive evidence of future taxable income, after considering all 
sources, to overcome the negative evidence of losses in recent years. Accordingly, the Company 
concluded that it was more likely than not that no portion of the net deferred tax assets will be realized. In 
Canada, the Company has a full valuation allowance against Its net deferred tax assets of $31, consisting 
of $48 of deferred tax assets and $17 of deferred tax liabilities. The deferred tax assets include, among 
other things, $29 of tax loss carryforwards. The Company's operations in Canada have had losses in 
recent years due to decreased operating profits and increased interest expense from a corporate 
restructuring. The Company determined that a full valuation allowance was appropriate for its Canadian 
net deferred tax assets as of December 31, 2007 due to the recent losses and uncertainty regarding the 
amount and timing of future taxable income. The Company's underlying assumption is that there is not 
sufficient positive evidence of future taxable income, after considering all sources, to overcome the 
negative evidence of losses in recent years. Accordingly, the Company concluded that it was more likely 
than not that no portion of the net deferred tax assets will be realized. The valuation allowances of $48 in 
other non-U.S. operations includes $14 for tax loss carryforwards in an inactive entity in Europe where 
there are no current tax-planning strategies to utilize the losses, $29 in other European entities, and $5 in 
Asia. 

Management's estimates of the appropriate valuation allowance in any jurisdiction involves a number of 
assumptions and judgments, including the amount and timing of future taxable income. Should future 
results differ from management's estimates at December 31, 2007, it is possible there could be future 
adjustments to the valuation allowances that would result in an increase or decrease in tax expense in the 
period such changes in estimates were made. 

The cumulative amount of the Company's share of undistributed earnings of non-U.S. subsidiaries for 
which no deferred taxes have been provided was $207 at December 31, 2007. Management has no plans 
to distribute such earnings in the foreseeable future. 

V. Segment lnfonmation 

The Company's business is organized geographically within three divisions, Americas, European and 
Asia-Pacific. Within the Americas and European divisions, the Company has determined that it has the 
following reportable segments organized along a combination of product lines and geographic areas: 
Americas Beverage and North America Food within the Americas, and European Beverage, European 
Food and European Specialty Packaging within Europe. . Prior periods shown below have been 
conformed to the current presentation. 
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The Company evaluates performance and allocates resources based on segment income. Segment 
income is defined by the Company as gross profit less selling and administrative expenses. Transactions 
between operating segments are not material. 

The tables below present information about operating segments for the years ended December 31, 2007, 
2006 and 2005: 

2QQZ External Segment Depreciation Capital Segment 
sales assets and amortization expenditures income 

Americas Beverage ................................ $1,751 $1,082 $ 47 $ 40 $182 
North America Food ............................... 849 538 21 9 76 
European Beverage ............................... 1,436 1,542 46 13 185 
European Food ...................................... 1,991 1,838 53 37 173 
European Specialty Packaging .............. 460 231 10 9 14 
Total reportable segments ..................... 6,487 5,231 177 108 $630 

Non-reportable segments ....................... 1,240 895 37 42 
Corporate and unallocated items ........... 875 15 6 
Total ....................................................... $7727 $7 001 $229 $156 

2006 External Segment Depreciation Capilal Segment 
sales assets and amortization expenditures income 

Americas Beverage ................................ $1,600 $1,028 $ 48 $ 32 $160 
North America Food ............................... 821 529 22 13 70 
European Beverage ............................... 1,174 1,511 45 58 122 
European Food ...................................... 1,885 1,831 51 24 174 
European Speclalty Packaging .............. 427 230 9 9 23 
Total reportable segments ..................... 5,907 5,129 175 136 $549 

Non-reportable segments ...................... 1,075 872 36 46 
Corporate and unallocated items ........... 408 16 9 
Total ....................................................... $6,982 $6,409 $227 $191 

20!lli External Segment Depreciation Capital Segment 
sales assets and amortization expenditures income 

Americas Beverage ................................ $1,674 $ 983 $ 49 $ 25 $197 
North America Food ............................... 772 523 21 13 42 
European Beverage; .............................. 963 1,363 38 81 140 
European Food ...................................... 1,842 1,626 62 20 198 
European Specialty Packaging .............. 406 188 9 5 20 
Total reportable segments ..................... 5,657 4,683 179 144 $597 

Non-reportable segments ....................... 1,018 782 39 46 
Corporate and unallocated items ........... 1123 19 2 
Total ....................................................... $6,675 $6588 $237 $192 

"Corporate and unallocated Items" includes corporate and division administrative costs, technology 
costs, and unallocated items such as the U.S. and U.K. pension plan costs. 
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A reconciliation of segment income to consolidated income/(loss) from continuing operations before 
income taxes, minority interests and equity earnings for the years ended December 31. 2007, 2006 and 
2005 follows: 

2007 2006 2005 

Segment income of reportable segments ....................................... . $630 $549 $597 
Segment income of non-reportable segments ................................ . 133 119 121 
Corporate and other unallocated items ........................................... . 
Provision for asbestos ..................................................................... . 
Provision for restructuring ................................................................ . 
Provision for asset impairments and loss/gain on sale of assets ... . 

( 121) ( 92) ( 146) 
( 29) ( 10) ( 10) 
( 20) ( 15) ( 13) 
( 100) 64 18 

Loss from early extinguishments of debt ........................................ . 
Interest expense .............................................................................. . 
Interest income ................................................................................ . 

( 383) 
( 318) ( 286) ( 361) 

14 12 9 
Translation and exchange adjustments .......................................... . 12 
lncome/(loss) from continuing operations before income taxes, 

6) ( 94) 

minority interest and equity earnings ........................................... . $201 $335 ($262) 

For the years ended December 31, 2007, 2006 and 2005, no one customer accounted for more than 10% 
of the Company's consolidated net sales. 

Sales by major product were: 

2007 2006 2005 

Metal beverage cans and ends ..................................................... . $3,596 $3,104 $2,925 
Metal food cans and ends ............................................................. . 2,591 2,447 2,355 
Other metal packaging......................... . ................... . 1,389 1,312 1,280 
Plastic packaging .......................................................................... . 61 54 53 
Other products .............................................................................. . 90 65 62 
Consolidated net sales .................................................................. . $7,727 $6,982 $6,675 

Sales and long-lived assets for the major countries in which the Company operates were: 

Net Sales Long-lived Assets 
2007 2006 2005 2007 2006 2005 

United States ....................•. $2,098 $t,974 $2,008 $ 333 $ 362 $ 422 
United Kingdom .................. 855 778 799 196 217 222 
France ................................ 679 629 612 112 114 126 
Other .............................. 4095 3,601 3,256 963 915 837 
Consc::d~ted total .. ., -, .... ,.,7 

4)1 ,, ,._, $6.9,;l_~ $6,675 $1,604 $1,608 $1,607 
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Z. Condensed Combining Financial Information 

Crown European Holdings (Issuer), a 100% owned subsidiary of the Company, has outstanding senior 
secured notes that are fully and unconditionally guaranteed by Crown and certain subsidiaries. The 
guarantor information that follows includes substantially all subsidiaries in the United States, the United 
Kingdom, France, Germany, Belgium, Canada, Mexico and Switzerland. The guarantors are 100% owned 
by"the Company and the guarantees are made on a joint and several basis. The following condensed 
combining financial statements: 

• statements of operations and cash flows for the years ended December 31, 2007, 2006 
and 2005, and 

• balance sheets as of December 31, 2007 and 2006 

are presented on the following pages to comply with the Company's requirements under Rule 3-10 of 
Regulation S-X. 

CONDENSED COMBINING STATEMENT OF OPERATIONS 

For the year ended December 31, 2007 
(in mllllons) 

Non Total 
Parent Issuer Guarantors Guarantors Eliminations Comeant 

Net sales ........................................................... $4,602 $3,125 $7,727 
Cost of products sold, excluding 

depreciation and amortization ............... ($ 23) 3,864 2,630 6,471 
Depreciation and amortization .................... 138 91 229 

Gross profit ...................................................... 23 600 404 1,027 

Selling and administrative expense ............ 1 ) 287 99 385 
Provision for asbestos ................................ 29 29 
Provision for restructuring ........................... 5 15 20 
Provision for asset impairments and 

loss/gain on sale of assets .................... 37 63 100 
Net interest expense ................................... 100 196 8 304 
Technology royalty ...................................... 37) 37 
Translation and exchange adjustments ...... ... L.JJ 8) 3) 12) 

lncome/(loss) before income taices, 
minority Interests and equity earnings .. ( 75) 91 185 201 
Provislon/(benefit) for income taxes ........... 458) 58 400) 
Equity earnings/(loss) ................................. $528 95 21) ($602) 

Income before minority interests and 
equity earnings .......................................... 528 20 528 127 ( 602) 601 
Minority interests and equity earnings ....... ( 73) ! 73) 

Net income ....................................................... $528 $ 20 $ 528 $ 54 ($602) $ 528 
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Crown Holdings, Inc. 

i. CONDENSED COMBINING STATEMENT OF OPERATIONS 

For the year ended December 31, 2006 
(in millions) 

Non Total 
Parent Issuer Guarantors Guarantors Ellminalions Com~n~ 

Net sales ........................................................... $4,277 $2,705 $6,982 
Cost of products sold, excluding 

depreciation and amortization ............... ($ 21) 3,608 · 2,276 5,863 
Depreciation and amortization .................... 143 84 227 

Gross profit ...................................................... 21 526 345 892 

Selling and administrative expense ............ 2 239 75 316 
Provision for asbestos ................................ 10 10 
Provision for restructuring ........................... 6 9 15 
Provision for asset impairments and 

loss/gain on sale of assets .................... 3) 61) 64) 
Net interest expense ................................... 71 200 3 274 
Technology royalty ...................................... 29) 29 
Translation and exchange adjustments ...... 14 10) 2 6 

lncome/(loss) from continuing operations 
before Income taxes, minority interests 
and equity earnings .................................. ( 66) 113 288 335 
Provision/(benefit) for income taxes ........... 113) 51 62) 
Equity earnings ........................................... $309 177 115 ($601) 

• Income from continuing operations before 
minority Interests and equity earnings ... 309 111 341 237 ( 601) 397 
Minority interests and equity earnings ........ 55) 55) 

Income from continuing operations .............. 309 111 341 182 ( 601) 342 

Discontinued operations 
Loss before income taxes ........................ ( 34) ( 34) 
Provision/(benefit) for income taxes ........... { 2) 1 { 1 ) 

Net income ....................................................... $309 $111 $ 309 $ 181 ($601) $ 309 
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Crown Holdings, Inc . 

• CONDENSED COMBINING STATEMENT OF OPERATIONS 

For the year ended December 31, 2005 
(in millions) 

Non Total 
Parent Issuer Guarantors Guarantors Eliminations Com~nt 

Net sales ........................................................... $4,295 $2,380 $6,675 
Cost of products sold, excluding 

depreciation and amortization ............... ($ 19) 3,607 1,939 5,527 
Depreciation and amortization .............•...... 154 83 237 

Gross profit ...................................................... 19 534 358 911 

Selling and administrative expense ............ 255 84 339 
Provision for asbestos ................................ 10 10 
Provision for restructuring ........•.................. 11 2 13 
Provision for asset impairments and 

loss/gain on sale of assets .................... 11) 7) 18) 
Loss from early extinguishments of debt.... 301 78 4 383 
Net interest expense ................................... 109 235 8 352 
Technology royalty ...................................... 30) 30 
T ranslalion and exchange adjustments ...... 11 51 32 94 

lncome/(loss) from continuing operations 
before income taxes, minority interests 
and equity earnings .................................. ( 402) 65) 205 262) 
Provision/(benefit) for income taxes ........... 45) 56 11 
Equity earnings/(loss) .... ($354)~ 339) $538 

• lncome/(loss) from continuing operations 
before minority Interests and equity 
earnings·····················--··-----·-········-···--···-·-· ( 354) ( 247) 359) 149 538 273) 
Minority interests and equity earnings ........ 11 50) 39) 

lncome/(loss) from continuing operations ... ( 354) ( 247) 348) 99 538 ·312) 

Discontinued operations 
lncome/(loss) before income taxes ............. ( 34) 16 ( 3) 21) 
Provision/(benefit) for income taxes ........... 22 { 1) 21 

Net income/(loss) ............................................ ($354) ($281) ($ 354) $ 97 $538 {$ 354) 
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Crown Holdings, Inc. 

CONDENSED COMBINING BALANCE SHEET 

As of December 31, 2007 
(in millions) 

Assets 
Current assets 

Cash and cash equivalents ............................... . 
Receivables. net ........................•........................ 
lntercompany receivables .................................. . 
Inventories ......................................................... . 
Prepaid expenses and other current assets ...... . 

Total current assets .......................... .. 

lntercompany debt receivables ................................ . 
Investments .............................................................. . 
Goodwill ................................................................... . 
Property, plant and equipment, net... ....................... . 
Olher non-current assets ......................................... . 

Total ...................................... . 

Liabilities and shareholders' equity 
Current llabllltles 

Short-term debt. .................................................. 
Current maturities of long-term debt... ................ 
Accounts payable and accrued liabilities ............ 
lntercompany payables ...................................... 

Total current llabil itles ........................ 

Long-lerm debt, excluding current maturities ........... 
Long-term intercompany debt ................................... 
Postretirement and pension liabilities ....................... 
Other non-current liabilities ....................................... 
Minority interests ....................................................... 
Commitments and contingent liabiltties ..............•..... 

Shareholders' equity .................•............................... 
Total .................................................... 

Parent Issuer 

$ 13 
75 
2 

..l..._g_ __ 1_5 
2 105 ---

1,624 
225 2,724 

9 ---
$227 $4,462 

---

$ 14 
4 

$ 23 22 
1 

23 41 ---

1,116 
189 2,480 

100 

15 725 
$227 $4,462 
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Guarantors 

$ 81 
78 
70 

590 
52 

871 

1,924 
554) 

1,582 
842 
886 

$5,551 

$ 2 
5 

1,161 
46 

1,214 

2,157 
1,026 

606 
323 

225 
$5,551 

Non 
Guarantors 

$ 363 
520 

47 
440 

5 
1,375 

381 

617 
762 

47 
$3,182 

$ 29 
29 

794 
72 

924 

81 
234 

19 
156 
323 

1,445 
$3,182 

Total 
Elimlnatfons Company 

$ 457 
673 

($ 119) 
1,030 

74 
119) 2,234 

( 3,929) 
( 2,395) 

2,199 
1,604 

942 
($6,443) $6,979 

$ 45 
38 

2,000 
($ 119) 
( 119) 2,083 

3,354 
( 3,929) 

625 
579 
323 

( 2,395) 15 
($6,443) $6,979 
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Crown Holdings, Inc. 

CONDENSED COMBINING BALANCE SHEET 

As of December 31, 2006 
(in millions) 

Non Total 
Parent Issuer Guarantors Guarantors Eliminations Company 

Assets 
Current assets 

Cash and cash equivalents ............................... . 
Receivables, net ............................................... .. 
lntercompany receivables ................................. .. 
Inventories ......................................................... . 
Prepaid expenses and other current assets ..... .. 

Total current assets ........................... . 

lntercompany debt receivables ................................ . 
Investments .............................................................. . 
Goodwill .................................................................. .. 
Property, plant and equipment, net... ....................... . 
Other non-current assets ......................................... . 

Total ..................................................... . 

Liabilities and shareholders' eqully/(delicit) 
Current liabilities 

Short-term debt... ................................................ 
Current maturities of long-term debt... ................ 
Accounts payable and accrued liabilities ............ 
lntercompany payables ...................................... 

Total current liabilities ........................ 

Long-term debt, excluding current maturities ........... 
Long-term intercompany debt.. ................................. 
Postretirement and pension liabilities ....................... 
Other non-current liabilities ....................................... 
Minority interests ....................................................... 
Commitments and contingent liabilities .................... 

Shareholders' equity/(deficit) .................................... 
Total .................................................... 

$ 98 
1 

....Ll --=2c:c3 
1 122 

1,308 
( 374) 2,696 

$ 12 
4 

$ 4 42 
2 

4 ___§Q 

1,096 
117 2,107 

55 

( 494) 833 
($373) $4,151 
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$ 97 
109 
55 

540 
34 

835 

1,468 
425) 

1,547 
888 
398 

$4,711 

$ 5 
5 

1,095 
29 

1,134 

2,256 
631 
735 
329 

( 374) 
$4,711 

$ 310 $ 407 
482 689 

31 ($ 87) 
417 957 

2 60 
1,242 87) 2,113 

257 ( 3,033) 
( 1,897) 

638 2,185 
720 1,608 

80 503 
$2,937 ($5,017) $6,409 

$ 61 $ 78 
34 43 

694 1,835 
56 ($ 87) 

845 ( 87) 1,956 

68 3,420 
178 ( 3,033) 

14 749 
115 499 
279 279 

1,438 ( 1,897) ( 494) 
$2,937 ($5,017) $6,409. 



Crown Holdings, Inc • 

• CONDENSED COMBINING STATEMENT OF CASH FLOWS 

For the year ended December 31, 2007 
(In mllllons) 

Non Total 
Parent Issuer Guaranto,s Guarantors EllmlnatJons Com~any: 

Net cash provided by/(used for) operating activities .... $ 32 ($53) $204 $326 $509 

Cash flows from Investing activities 
Capital expenditures ........................................................ 66) 90) ( 156) 
Proceeds from sale of business ...................................... 7 7 
Proceeds from sale of property, plant and equipment .... 5 61 66 
lntercompany investing activities .................................... 92 83 41 ($216) 
Other ................................•............................................... 11 ) 11 ) 

Net cash provided by/(used for) 
investing activities ....... ···················•-········ 92 29 ( 216) 94) 

Cash flows from financing activities 
Proceeds from long-term debt... ...................................... 48 48 
Payments of long-term debt ........................................... ( 4) 5) 46) 55) 
Net change in revolving credit facility and 

short-term debt ............................................................ ( BB) ( 122) 7) ( 217) 
Net change in long-term intercompany balances ............ 72 96 ( 126) ( 42) 
Dividends paid ............•.................................................... ( 216) 216 
Common stock issued ..................................................... 14 14 

-
Common stock repurchased ........................................... ( 118) ( 118) 
Dividends paid to minority interests ................................ ( 38) ( 38) 
Other ................................................................................ ( 30) ( 30) 

Net cash used for financing activities ......... ~) ( 26) ( 253) ( 301) 216 ( 396) 

Effect of exchange rate changes on cash and cash 
equivalents ......................................................•.....•. 4 27 31 

Net change in cash and cash equivalents .......................... 13 16) 53 50 

Cash and cash equivalents at January 1 ........................... 97 310 407 

Cash and cash equivalents at December 31 .................. $ 0 $13 $ 81 $363 $ 0 $457 
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Crown Holdings, Inc . 

• CONDENSED COMBINING STATEMENT OF CASH FLOWS 

For the year ended December 31, 2006 
(in millions) 

Non Total 
Parent Issuer Guarantors Guarantors Eliminations Com~nl 

Net cash provided by/(used for) operating activities ... ($ 3) ($ 50) $100 $308 $355 

Cash flows from investing activities 
Capital expenditures ....................................................... ( 76) ( 115) ( 191 ) 
Proceeds from sale of business ...................................... 6 1 7 
Proceeds from sale of property, plant and equipment.. .. 39 42 81 
lntercompany investing activities .................................... 51) 470 ( 251) ($168) 
Other ........................................................ 11 ) 3 8) 

Net cash provided by/(used for) 
Investing activities ....................... 62) 439 ( 320) 168) ( 111 ) 

Cash flows from financing activities 
Proceeds from long-term debt ................................ 200 32 232 
Payments of long-term debt... ......................................... 4) ( 111) 28) ( 143) 
Net change in revolving credit facility and 

short-tenn debt ............................................................ 66 ( 160) 13 81 ) 
Net change In long-term intercompany balances ........... 120 65 ( 335) 150 
Debt issue costs .............................................................. ( 4) 4) 
Dividends paid ....................... ( 99) ( 69) 168 
Common stock issued ...... 18 18 

- Common stock repurchased ........................................... ( 135) ( 135) 
Dividends paid to minority interests ................................ ( 29) ( 29) 
Other ............................................................................... ( 15) 1 ) ! 16) 

Net cash provided by/(used for) 
financing activities ................. 3 112 ( 510) 69 168 ( 158) 

Effect of exchange rate changes on cash and cash 
equivalents ...................................................................... 26 · 27 

Net change in cash and cash equivalents .......................... 30 83 113 

Cash and cash equivalents at January 1 ........................... 67 227 294 

Cash and cash equivalents at December 31 ................. ...!.......Q. $ 0 $ 97 $310 $ 0 $407 
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Crown Holdings, Inc. 

:e CONDENSED COMBINING STATEMENT OF CASH FLOWS 

For the year ended December 31, 2005 
(in millions) 

Non Total 
Parent Issuer Guarantors Guarantors Eliminations Comeen:t 

Net cash provided by/(used for) operating activities ... ~ ($ 406) ($ 1 ) $282 ($ 122) 

Cash flows from investing activities 
Capital expenditures ....................................................... 100) 92) 192) 
Proceeds from sale of business ...................................... 72 483 72 627 
Proceeds from sale of property, plant and equipment .... 31 9 40 
lntercompany investing activities .................................... 189 34 ($223) 
Other ............................................................................... 2) 9) 11 ) 

Net cash provided by/(used for) 
investing activities ................. ······················ 261 446 20) ( 223) 464 

Cash flows from financing activities 
Proceeds from long-term debt ........................................ 335 1,265 16 1,616 
Payments of long-term debt ............................................ ( 2,109) 129) 30) ( 2,268) 
Net change in short-term debt ........................................ 13 257 22) 248 
Net change in long-term intercompany balances ........... 19 1,905 ( 1,886) 38) 
Debt issue costs .............................................................. ( 26) 26) 
Dividends paid ................................................................. ( 23) ( 200) 223 
Common stock issued ..................................................... 16 16 
Common stock repurchased ........................................... ( 38) ( 38) 

• Dividends paid to minority interests ................................ l 45) ( 45) 

Net cash provided by/(used for) 
financing activities ....................................... ~) 144 542) ( 319) 223 497) 

Effect of exchange rate changes on cash and cash 
equivalents ...................................................................... 4) 18) 22) 

Net change in cash and cash equivalents .......................... 1 ) 101) 75) 177) 

Cash and cash equivalen1s at January 1 ........................... 168 302 471 

Cash and cash equivalents at December 31 ................. ~ $ 0 $ 67 $227 $ 0 $ 294 
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Crown Holdings, Inc. 

Crown Cork & Seal Company, Inc. (Issuer), a 100% owned subsidiary has outstanding registered 
debt that is fully and unconditionally guaranteed by Crown Holdings, Inc. (Parent). No other 
subsidiary guarantees the debt. The following condensed combining financial statements: 

• statements of operations and cash flows for the years ended December 31, 2007, 2006 and 
2005,and 

• balance sheets as of December 31, 2007 and 2006 

are presented on the following pages to comply with the Company's requirements under Rule 3-
10 of Regulation S-X. 

CONDENSED COMBINING STATEMENT OF OPERATIONS 

For the year ended December 31, 2007 
(In millions) 

Non 
Parent Issuer Guarantors 

Net sales .............................................................................. $7,727 
Cost of products sold, excluding depreciation 

and amortization-----·······-··-··-···································· 6,471 
Depreciation and amortization ....................................... 229 

Gross profit ......................................................................... 1,027 

Selling and administrative expense ............................... $ 13 372 
Provision for asbestos .................................................... 29 
Provision for restructuring .............................................. 20 
Provision for asset impairments and loss/gain 

on sale of assets ...................................................... 100 
Net Interest expense ...................................................... 68 236 
Translation and exchange adjustments ......................... 12) 

lncome/(loss) before income taxes, minority interests 
and equity earnings ..................................................... ( 110) 311 
Provision/(benefit) for income taxes .............................. ( 505) 105 
Equity earnings .............................................................. $528 133 

Income before minority interests and equity earnings .. 528 528 206 
Minority interests and equity earnings ........................... ( 73) 

Net income .......................................................................... $528 $528 $ 133 
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Eliminations 

($661 ) 

( 661) 

($661 ) 

Total 
comeany: 

$7,727 

6,471 
229 

1,027 

385 
29 
20 

100 
304 

12) 

201 
400) 

601 
( 73) 
$ 528 
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Crown Holdings, Inc. 

CONDENSED COMBINING STATEMENT OF OPERATIONS 

For the year ended December 31, 2006 
(in millions) 

Non Total 
Parent Issuer Guarantors Ellmlnallons Com~any: 

Net sales ............................................................................. . 
Cost of products sold, excluding depreciation 

and amortization ...................................................... . 
Depreciation and amortization ...................................... . 

Gross profit ........................................................................ . 

Selling and administrative expense .............................. . 
Provision for asbestos ................................................... . 
Provision for restructuring ............................................. . 
Provision for asset impairments and loss/gain 

on sale of assets ..................................................... . 
Net interest expense ..................................................... . 
Translation and exchange adjustments ........................ . 

lncome/(loss) from continuing operations before 
Income taxes, minority interests 
and equity earnings ...................................... . 
Income tax benefit.. ......................................... . 
Equity earnings ............................................................. . 

Income from continuing operations before 
minority interests and equity earnings .................... . 
Minority interests and equity earnings .......................... . 

Income from continuing operations .................... . 

Discontinued operations 
Loss before income taxes ............... . 
Income tax benefit. ........................................................ . 

$309 

309 

309 

Net income ... ... .. .... .. . .. ..... ... ... .. ... . ... . ...... .... .......... ....... ... .. . .. . $309 
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( 
( 

$ 9 
10 

64 

83) 
43) 

346 

306 
3 

309 

$309 

$6,982 

5,863 
227 

892 

307 

15 

64) 
210 

6 

418 
19) 

437 
58) 

379 

($655) 

( 655) 

( 655) 

$6,982 

5,863 
227 

892 

316 
10 
15 

64) 
274 

6 

335 
62) 

397 
55) 

342 

( 34) ( 34) 
( 1) ---ccc= ( 1) 
$ 346 ($655) $ 309 
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Crown Holdings, Inc . 

CONDENSED COMBINING STATEMENT OF OPERATIONS 

For the year ended December 31, 2005 
(in millions) 

Net sales ............................................................................ . 
Cost of products sold, excluding depreciation 

and amortization ...................................................... . 
Depreciation and amortization ..................................... . 

Gross profit ....................................................................... . 

Selling and administrative expense .............................. . 
Provision for asbestos .................................................. . 
Provision for restructuring ............................................ . 
Provision for asset impairments and loss/gain 

on sale of assets .................................................... . 
Loss/(gain) from early extinguishments of debt ........... . 
Net interest expense .................................................... . 
Translation and exchange adjustments ........... . 

lncome/(loss) from continuing operations before 
income taxes, minority Interests 
and equity earnings ................................................... . 
Provision for income taxes ............ . 
Equity loss .................................................................... . 

Loss from continuing operations before 
minority interests and equity earnings .................... . 
Minority interests and equity earnings .......................... . 

Loss from continuing operations .................................... . 

Discontinued operations 
Loss before income taxes ............................................ . 
Provision for income taxes ........................................... . 

Parent 

($354) 

( 354) 

( 354) 

Issuer 

$ 6 
10 

( 505) 
269 

220 

( 585) 

( 365) 
11 

( 354) 

Non 
Guarantors 

$6,675 

5,527 
237 

911 

333 

13 

18) 
888 
83 
94 

482) 
11 

493) 
50) 

543) 

21) 
21 

Net loss .............................................................................. . ($354) ($354) ($ 585) 

. -85-

Elimlnations 

$939 

939 

939 

$939 

Total 
Comf!!ni 

$6,675 

5,527 
237 

911 

339 
10 
13 

18) 
383 
352 

94 

262) 
11 

273) 
39) 

312) 

21) 
21 

($ 354) 
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Crown Holdings, Inc. 

CONDENSED COMBINING BALANCE SHEET 

As of December 31, 2007 
(in millions) 

Non 

.......... 

Total 
Parent ~ Guarantors Ellmlnations Company 

Assets 
Current assets 

Cash and cash equivalenls ............................... . 
Receivables, net ................................................ . 
Inventories ......................................................... . 
Prepaid expenses and other current assets ...... . 

Total current assets .......................... . 

lntercompany debt receivables ................................ . 
lnvestmenls .............................................................. . 
Goodwill ................................................................... . 
Property, plant and equipment, net .......................... . 
Other non-current assets ......................................... . 

Total ..................................................... . 

Liabilities and shareholders· equity 
Current liabilities 

Short-term debt. ................................................ . 
Current maturities of long-term debt... ............... . 
Accounts payable and accrued liabilities ........... . 

Total current liabilities ...................... . 

Long-term debt, excluding current maturities .......... . 
Long-term intercompany debt ................•.................. 
Postretirement and pension liabilities ...... ·-·- ·--- ...... _ .. 
Other non-current liabilities················-······-····-
Minority interests .•................................... : ................ . 
Commitments and contingent liabilities ................... . 

Shareholders' equity ................................................ . 
Total ................................................... . 

i__g_ 
2 

225 $ 968 

416 
$227 $1,384 
-----

~ .L.§Q_ 
23 69 

698 
189 186 

206 

15 225 
$227 $1,384 

-86-

$ 457 $ 457 
673 673 

1,030 1,030 
72 74 

2,232 2,234 

375 ($ 375) 
( 1,193) 

2,199 2,199 
1,604 1,604 

526 942 
$6,936 ($1,568) $6,979 

$ 45 $ 45 
38 38 

1 908 2,000 
1,991 2,083 

2,656 3,354 
($ 375) 

625 625 
373 579 
323 323 

968 ( 1,193) 15 
$6,936 ($1,568) $6,979 
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Crown Holdings, Inc. 

CONDENSED COMBINING BALANCE SHEET 

As of December 31, 2006 
(In millions) 

Non Total 
Parent Issuer Guarantors Eliminations Company 

Assets 
Current assets 

Cash and cash equivalents ............................... . 
Receivables, net ..........................•...................... 
Inventories ......................................................... . 
Prepaid expenses and other current assets ...... . 

Total current assets ........................... . 

lntercompany debt receivables ................................ . 
Investments .............................................................. . 
Goodwill ................................................................... . 
Property, plant and equipment, net ...•....................... 
Other non-current assets ...............................•.......... 

Total ..................................................... . 

Liabilities and shareholders' equity/(deficit) 
Current liabilities 

Short-term debt... ............................•................... 
· Current maturities of long-term debt... •............... 

Accounts payable and accrued liabilities ........... . 
Total current llabilit!es ....................... . 

Long-term debt, excluding current maturities .......... . 
Long-term intercompany debt .................................. . 
Postretirement and pension liabilities ...................... . 
Other non-current liabilities ...................................... . 
Minority interests ...................................................... . 
Commitments and contingent liabilities ................... . 

Shareholders' equity/(deficit) ................................... . 
Total ................................................... . 

_$_1 
1 

( 374) $669 

34 
($373) $703 -----

$ 1 
~ ~ 

4 37 

698 
117 145 

197 

( 494)~) 
($373) $703 
-----

-87-

$ 407 $ 407 
689 689 
957 957 

59 60 
2,112 2,113 

262 ($262) 
( 295) 

2,185 2,185 
1,608. 1,608 

469 503 
$6,636 ($557) $6,409 

$ 78 $ 78 
42 43 

1,795 1,835 
1,915 1,956 

2,722 3,420 
($262) 

749 749 
302 499 
279 279 

669 ( 295) ( 494) 
$6,636 ($557) $6,409 



Crown Holdings, Inc. 

CONDENSED COMBINING STATEMENT OF CASH FLOWS 

For the year ended December 31, 2007 
(In millions) 

Non 
Parent Issuer Guarantors 

Net cash provided by/(used for) operating activities.......... $ 32 ($65) __ $~54_2 

Cash flows from Investing activities 
Capital expenditures ............................................................. . ( 156) 
Proceeds. from sale of business ........................................... . 7 
Proceeds from sale of property, plant and equipment. ........ . 66 
lntercompany investing activities ......................................... .. 24 
Other .................................................................................... .. 11 ) 

Net cash provided by/(used for) 
investing activities ............................................... . 24 94) 

Cash flows from financing activities 
Proceeds from long-term debt .............................................. . 48 
Payments of long-term debt ................................................ .. ( 55) 
Net change in revolving credit facility and short-term debt.. ( 217) 
Net change in long-term inlercompany balances ................. . 72 41 ( 113) 
Dividends paid ..................................................................... . ( 24) 
Common stock issued .......................................................... . 14 
Common stock repurchased ................................................. . ( 118) 
Dividends paid to minority interests ..................................... .. 38) 
Other ..................................................................................... . 30) 

Net cash provided by/(used tor) 
financing activities ................................................ . ( 429) 

Effect of exchange rate changes on cash 
and cash equivalents ............................................................ . 31 

Net change in cash and cash equivalents ............................... . 50 

Cash and cash equivalents at January 1 ............................... .. 407 

Cash and cash equivalents at December 31........................ _j___Q_ ____l__Q_ $457 
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Total 
Elimlnatlons Company 

$509 

( 156) 
7 

66 
($24) 

11 ) 

( 24) 94) 

48 
( 55) 
( 217) 

24 
14 

( 118) 
( 38) 
( 30) 

24 ( 396) 

31 

50 

407 

$ 0 $457 



Crown Holdings, Inc. 

CONDENSED COMBINING STATEMENT OF CASH FLOWS 

For the year ended December 31, 2006 
(In mllllons) 

Non 
~ Issuer Guarantors 

Net cash provided by/(used for) operating activities.......... ~) ~) __ $,_4c.=0.cc2 

Cash flows from investing activities 
Capital expendttures ............................................................ .. ( 191 ) 
Proceeds from sale of business ........................................... . 7 
Proceeds from sale of property, plant and equipment... ...... .. 81 
lntercompany investing activities ......................................... .. 19 
Other ..................................................................................... . 8) 

Net cash provided by/(used for) 
Investing activities ............................................... . 19 ( 111 ) 

Cash flows from financing activities 
Proceeds from long-term debt .............................................. . 232 
Payments of long-term debt ................................................. . ( 143) 
Nat change in revolving credit faciltty and short-term debt.. .. ( 81) 
Net change in long-term intercompany balances ................ .. 120 25 ( 145) 
Debt issue costs ............................................................ .. ( 4) 
Dividends paid ...................................................................... . ( 19) 
Common stock issued ......................................................... .. 18 
Common stock repurchased ........................................... . ( 135) 
Dividends paid to minority interests ..................................... .. 29) 
Other ............................................................................. . 16) 

Net cash provided by/(used for) 
financing activities ................................................ . 3 25 ( 205) 

Effect of exchange rate changes on cash 
and cash equivalents ............................................................ . 27 

Net change in cash and cash equivalents .............................. .. 113 

Cash and cash equivalents at January 1 ................................ . 294 

Eliminations 

($19) 

( 19) 

19 

19 

Total 
Company 

$355 

( 191 ) 
7 

81 

8) 

( 111 ) 

232 
( 143) 
( 81 ) 

4) 

18 
( 135) 
( 29) 
I 16) 

( 158) 

27 

113 

294 

$407 $ 0 $407 Cash and cash equivalents at December 31.................. ...... ...!...._Q_ iQ_ ==== ==== ===~ 
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CONDENSED COMBINING STATEMENT OF CASH FLOWS 

For the year ended December 31, 2005 
(in millions) 

Net cash provided by/(used for) operating activities ..... . 

Cash flows from Investing activities 
Capital expenditures ......................................................... . 
Proceeds from sale of business ....................................... . 
Proceeds from sale of property, plant and equipment... ... . 
lntercompany investing activities ...................................... . 
Other ................................................................................. . 

Net cash provided by Investing activities .......... . 

Cash flows from financing activities 
Proceeds from long-term debt .................................... . 
Payments of long-term debt ............................................. . 
Net change in short-term debt .......................................... . 
Debt issue costs ............................................................... . 
Net change in long-term intercompany balances ............. . 
Dividends paid .................................................................. . 
Common stock issued ...................................................... . 
Common stock repurchased ............................................. . 

?arent Issuer 

~ ($ 303) 

2,903 

--
2,903 

19 ( 2,600) 

16 
( 38) 

Non 
Guarantors 

$ 178 

192) 
627 
40 

11 ) 

464 

1,616 
( 2,268) 

248 
( 26) 

2,581 
( 2,903) 

Eliminations 

($2,903) 

( 2,903) 

2,903 

Dividends paid to minority interests .................................. . 

Net cash used for financing activities ................ . 

-~-4_5~) ---­

J_l) ( 2,soo> _~_79_7) __ 2~,9~o_s 

Effect of exchange rate changes on cash 
and cash equivalents ........................................................ . 

Net change in cash and cash equivalents ........................... . 

Cash and cash equivalents at January 1 ............................ . 

Cash and cash equivalents at December 31.................... -1...Q_ $ 0 

-~-2=2~) ----

177) 

471 

$ 294 $ 0 

Total 
Company 
($ 122) 

192) 
627 
40 

11 ) 

464 

1,616 
( 2,268) 

248 
26) 

16 
38) 
45) 

497) 

22) 

177) 

471 

$ 294 
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Crown Holdings, Inc. 

Crown Americas, LLC and Crown Americas Capital Corp., 100% owned subsidiaries of the Company, 
have outstanding senior unsecured notes that are fully and unconditionally guaranteed by substantially all 
subsidiaries in the United States. The guarantors are 100% owned by the Company and the guarantees 
are made on a joint and several basis. The following condensed combining financial statements: 

• statements of operations and cash flows for the years ended December 31, 2007, 2006 
and 2005, and 

• balance sheets as of December 31, 2007 and 2006 

are presented on the following pages to comply with the Company's requirements under Rule 3-10 of 
Regulation S-X. 

CONDENSED COMBINING STATEMENT OF OPERATIONS 

For the year ended December 31, 2007 
(in millions) 

Non 
Parent lssuer Guarantors Guarantors 

Net sales ............................................................ $2,098 $5,629 
Cost of products sold, excluding 

depreciation and amortization ................. 1,767 4,704 
Depreciation and amortization ..................... 60 169 

Gross profit ....................................................... 271 756 

Selling and administrative expense .............. $ 7 131 247 
Provision for asbestos .................................. 29 
Provision for restructuring ............................ 3 17 
Provision for asset impainnents and 

loss/gain on sale of assets ....................... 5 5 90 
Net interest expense .................................... 60 77 167 
Technology royalty ....................................... 39) 39 
Translation and exchange adjustments ....... 12) 

lncome/(loss) before income taxes, 
minority Interests and equity earnings .... 
and equity earnings ................................... ( 72) 65 208 
Provision/(benefit) for income taxes ............. ( 27) 437) 64 
Equity earnings ............................................. $528 116 26 

Income before minority Interests and 
equity earnings ........................................... 528 71 528 144 
Minority interests and equity earnings .......... ( 73) 

Net income ......................................................... $528 $ 71 $ 528 $ 71 

-91· 

Total 
EHmlnatlons Com~ny 

$7,727 

6,471 
229 

1,027 

385 
29 
20 

100 
304 

12) 

201 
400) 

($670) 

( 670) 601 
( 73) 

($670) - $ 528 
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CONDENSED COMBINING STATEMENT OF OPERATIONS 

For the year ended December 31, 2006 
(in millions) 

Non 
Parent Issuer Guarantors Guarantors 

Net sales ............................................................ $1,907 $5,075 
Cost of products sold, excluding 

depreciation and amortization ................. 1,613 4,250 
Depreciation and amortization ......... 64 163 

Gross profit ........................................... 230 662 

Selling and administrative expense .............. $ 8 101 207 
Provision for asbestos ..................... 10 
Provision for restructuring ............................ 4 11 
Provision for asset impairments and 

loss/gain on sale of assets ....................... 8) 56) 
Net interest expense .................................... 57 73 144 
Technology royalty ....................................... 36) 36 
Translation and exchange adjustments ....... 1 ) 7 

lncome/(loss) from continuing operations 
before income taxes, minority interests 
and equity earnings ................................... ( 65) 87 313 
Provision/(benefit) for income taxes ............. ( 23) 109) 70 
Equity earnings ............................................. $309 238 116 

Income from continuing operations before 
minority Interests and equity earnings .... 309 196 312 243 
Minority interests and equity earnings .......... .L.2_) 52) 

Income from continuing operations ............... 309 193 312 191 

Discontinued operations 
Loss before income tIDCes ............................ ( 15) 3) ( 16) 
Benefit for income taxes ............................... ( 1 ) 

Net Income ......................................................... $309 $178 $ 309 $ 176 

-92-

Eliminations 

($663) 

( 663) 

( 663) 

($663) 

Total 
COmJ:!Bn~ 

$6,982 

5,863 
227 

892 

316 
10 
15 

64) 
274 

6 

335 
62) 

397 
55) 

342 

( 34) 
( 1 ) 
$ 309 
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CONDENSED COMBINING STATEMENT OF OPERATIONS 

For the year ended December 31, 2005 
(in millions) 

Non 
Parent ~ Guarantors Guarantors 

Net sales ........................................................... $1,933 $4,742 
Cost of products sold, excluding 

depreciation and amortization ............... 1,653 3,874 
Depreciation and amortization .................... 73 164 

Gross profit.. .................................................... 207 704 

Selling and administrative expense ............ $ 8 109 222 
Provision for asbestos ................................ 10 
Provision for restructuring ........................... 3 10 
Provision for asset impairments and 

loss/gain on sale of assets .................... 5) 5 18) 
Loss/(gain) from early extinguishments 

of debt ................................................... 558 505) 330 
Net interest expense ................................... 21 116 215 
Technology royalty .......... ..................... 44) 44 
Translation and exchange adjustments ...... 94 

lncome/(loss) from continuing operations 
before income taxes, minority Interests 
and equity earnings .................................. ( 582) 513 193) 
Provision/(benefit) for income taxes ........... 9) 20 
Equity earnings/(loss) ................................. ($354) ~ 860) 

Loss from continuing operations before 
minority interests and equity earnings . . ( 354) ( 294) 338) 213) 
Minority interests and equity earnings ........ 1 1 41) 

Loss from continuing operations .................. ( 354) ( 293) 337) 254) 

Discontinued operations 
lncome/(loss) before income taxes ............. 94 10) 105) 
Provision for income truces ......................... 7 14 

Net loss ............................................................ ($354) ($199) ($ 354) ($ 373) 

-93-

Total 
Eliminatlons Comeany: 

$6,675 

5,527 
237 

911 

339 
10 
13 

18) 

383 
352 

94 

262) 
11 

$926 

926 273) 
39) 

926 312) 

21) 
21 

$926 ($ 354) 
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CONDENSED COMBINING BALANCE SHEET 

As of December 31, 2007 
(in millions) 

Non rotal 

Assets 
Current assets 

Cash and cash equivalents ............................... . 
Receivables, net .•.............................................•. 
lntercompany receivables .................................. . 
Inventories ........••................................................ 
Prepaid expenses and other current assets ...... . 

Total current assets ........................... . 

lntercompany debt receivables ................................ . 
Investments ........................................................•...... 
Goodwill ................................................................... . 
Property, plant and equipment, net .......................... . 
Other non-current assets ........................................ . 

Total .................................... . 

Llabllltles and shareholders' equity 
Current llabllltles 

Short-term debt... ................................................ 
Current maturities of long-term debt... ................ 
Accounts payable and accrued liabiliUes ............ 
lntercompany payables ...................................... 

Total current liabilities ........................ 

Long-term debt, excluding current maturities ........... 
Long-term intercompany debt ................................... 
Postretirement and pension liabilities ....................... 
Other non-current liabiltties ....................................... 
Minority interests ............. ········································· 
Commitments and contingent liabilities .................... 

Shareholders' equity ....................................•............ 
Total .................................................... 

Parent ~ Guarantors Guarantors Eliminations Company 

$ 42 $ 5 $ 410 $ 457 
10 663 673 
70 12 ($ 82) 

-.L.£ 1 
239 791 1,030 

4 67 74 
2 43 328 --- 1,943 82) 2,234 

1,073 623 53 ( 1,749) 
225 780 48 ( 1,053) 

453 1,746 2,199 
2 331 1,271 1,604 

43 580 319 942 
$227 $1,941 $2,363 $5,332 ($2,884) $6,979 

$ 45 $ 45 
$ 4 $ 1 33 38 

$ 23 21 337 1,619 2,000 
12 70 ($ 82) 

23 25 350 --- 1,767 ( 82) 2,083 

1,454 701 1,199 3,354 
189 416 396 748 ( 1,749) 

429 196 625 
262 317 579 

323 323 

15 46 225 782 ( 1,053) 15 
$227 $1,941 $2,363 $5,332 ($2,884) $6,979 
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CONDENSED COMBINING BALANCE SHEET 

As of December 31, 2006 
{in millions) 

Non Total 

Assets 
Current assets 

Cash and cash equivalents ............................... . 
Receivables, net ................................................ . 
lntercompany receivables .................................. . 
Inventories ......................................................... . 
Prepaid expenses and other current assets ...... . 

Total current assets ........................... . 

lntercompany debt receivables ................................ . 
Investments .............................................................. . 
Goodwill ....... :: ..........................................•................ 
Property, plant and equipment, net... ....................... . 
Other non-current assets ...................•...................... 

Total ..................................................... . 

Liabilities and shareholders· equity/{delfcit) 
Current llabflittes 

Short-term debt. ...................................•......... 
Current maturities of long-term debt... ............... . 
Accounts payable and accrued liabilities ........... . 
lntercompany payables ..................................... . 

Total current llabllities ....................... . 

Long-term debt, excluding current maturities .......... . 
Long-term intercompany debt .................................. . 
Postretirement and pension liabilities ...................... . 
Other non-current liabillties ...................................... . 
Minority interests ...................................................... . 
Commitments and contingent liabilities ................... . 

Shareholders' equtty/(defictt) ................................... . 
Total ................................................... . 

Parent Issuer Guarantors Guarantors Ellmlnatlons Company 

..L1. 
1 

$ 60 

2 
62 ---

1,090 
( 374) 324 

3 
38 

($373) $1,517 
-----

$ 4 

.1.....J& 
4 16 ---

117 

-95-

1,522 
352 

$ 4 
8 

72 
223 

3 
310 

528 
169 
445 
360 

63 
$1,875 

$ 5 
365 

370 

697 
396 
553 
233 

$ 343 
681 

8 
734 

54 
1,820 

34 

1,740 
1,245 

402 
$5,241 

$ 78 
38 

1,466 
64 

1,646 

1,201 
787 
196 
266 
279 

( 37 4) -~Bc:6.=.6 
$1,875 $5,241 

$ 407 
689 

{$ 80) 
957 

60 
80) 2. 113 

{ 1,652) 
( 119) 

2,185 
1,608 

503 
($1,851) $6,409 

$ 78 
43 

1,835 
($ 80) 
( 80) 1,956 

3.420 
( 1,652) 

749 
499 
279 

( 119) ( 494) 
($1,851) $6,409 
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CONDENSED COMBINING STATEMENT OF CASH FLOWS 

For the year ended December 31, 2007 
(In millions) 

Non 
Parent lseuer Guarantors Guarantors 

Net cash provided by/(used for) operating activities .... $ 32 ($47) $109 $415 

Cash flows from investing activities 
Capital expenditures ........................................................ 31) ( 125) 
Proceeds from sale of business ...................................... 7 
Proceeds from sale of property, plant and equipment .... 1 65 
lntercompany investing activities .................................... 14 18 
Other ....................................................................... 11 ) 

Net cash provided by/(used for) 
investing activities ......................................... 21 12) 71) 

Cash flows from financing activities 
Proceeds from long-term debt ......................................... 48 
Payments of long-term debt .......................................... 
Net change in revolving credit facility 

( 4) 1 ) 50) 

and short-term debt ................................................... ( 60) ( 157) 
Net change In long-term intercompany balances ............ 72 72 95) ( 49) 
Dividends paid ................................................................. ( 32) 
Common stock issued ..................................................... 14 
Common stock repurchased ........................................... 118) 
Dividends paid to minority interests ................................ 38) 
Other ............................................................................... 30) 

Net cash provided by/( used for) 
financing activities ............................................ ~) 8 ( 96) ( 308) 

Effect of exchange rate changes on cash and cash 
equivalents ...................................................................... 31 

Net change in cash and cash equivalents ......................... ( 18) 67 

Cash and cash equivalents at January 1 ........................... 60 4 343 

Cash and cash equivalents at December 31 .................. __L_Q $42 $ 5 $410 

-96-

Total 
Blminations Come!!!):'. 

$509 

( 156) 
7 

66 
($32) 

11 ) 

( 32) 94) 

48 
55) 

( 217) 

32 
14 

( 118) 
( 38) 
( 30) 

32 ( 396) 

31 

50 

407 

$ 0 $457 
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CONDENSED COMBINING STATEMENT OF CASH FLOWS 

For the year ended December 31, 2006 
(in mllllons) 

Non 
Parent 

Net cash provided by/(used for) operating activities ... J!___1) 
Issuer Guarantor& Guarantors Ellmlnatlons 

Cash flows from investing activities 
Capital expenditures ...................................................... .. 
Proceeds from sale of business ..................................... . 
Proceeds from sale of property, plant and equipment .. .. 
lntercompany investing activities .................................. .. 
Other .............................................................................. .. 

Net cash provided by/(used for) 
Investing activities ........................................... . 

Cash flows from financing activities 
Proceeds from long-term debt.. ...................................... . 
Payments of long-term debt ........................................... . 
Net change in revolving credit facility 

and short-term debt ................................................. .. 
Net change in long-term intercompany balances .......... .. 120 
Debt issue costs ............................................................ .. 
Dividends paid ............................................................... .. 

($ 40) $ 96 

1) 
4 

11 

14 

200 
3) 

( 151) 
26 
4) 

36) 

31 
22 

17 

( 110) 

$302 

( 154) 
3 

50 
($33) 

(8) 

( 109) ( 33) 

32 
( 140) 

70 
36) 

33) 33 

•

••,, - Common stock issued .................................................... . 
Common stock repurchased ......................................... .. 
Dividends paid to minority interests ............................... . 
Other ........................................................ .. 

18 
( 135) 

29) 

Net cash provided by/(used for) 
financing activities .......................................... . 3 68 

Effect of exchange rate changes on cash and cash 
equivalents ..................................................................... . 

Net cl•· -~d 1n cash and cash equ;;8lents ........................ .. 42 

Cash and cash equivalents at Janua,y 1 .......................... . 18 

Cash and cash equivalents at December 31.................. ...!.._Q $ 60 

-97-

( 110) 

3 

1 

$ 4 

16) 

33 ( 152) __ _c:..c 

27 

68 

275 

$343 $ 0 

Total 
Company 

$355 

( 191) 
7 

81 

8) 

111) 

232 
( 143) 

81) 

4) 

18 
( 135) 
( 29) 
( 16) 

( 158) 

27 

113 

294 

$407 



Crown Holdings, Inc. 

CONDENSED COMBINING STATEMENT OF CASH FLOWS 

For the year ended December 31, 2005 
(in mllllons) 

Non 
Parent Issuer Guarantors Guarantors 

Net cash provided by/(used for) operating activities ... $ 3 {$ 31) ($ 188) $ 94 

Cash flows from investing activities 
Capital expenditures ....................................................... . 
Proceeds from sale of business ..................................... . 

26) 166) 
156 96 375 

Proceeds from sale of property, plant and equipment ... . 4 17 19 
lntercompany investing activities ................................... . 
Other. ........................................................... : .................. . 

18 2,899 
( 5) 6) 

Net cash provided by Investing activities ........ . 178 2,981 222 

Cash flows from financing activities 
Proceeds from long-term debt... ..................................... . 1,265 351 
Payments of long-term debt ........................................... . 
Net change In short-term debt... ..................................... . 

1 ) ( 2,267) 
210 38 

Net change In long-term intercompany balances ........... . 
Debt issue costs ............................................................ . 
Dividends paid ................................................................ . 
Common stock issued .................................................... . 

19 1,310 ( 2,828) 1,499 
( 26) 
( 2,897) 20) 

16 
Common stock repurchased .......................................... . ( 38) A Dividends paid to minority interests ............................... . 

.., Net cash used for financing activities .......... . 

45) 

~)( 138) ( 2,829) 444) 

Effect of exchange rate changes on cash and cash 

Eliminations 

($2,917) 

( 2,917) 

2,917 

2,917 

Total 
Company 
($ 122) 

192) 
627 

40 

11 ) 

464 

1,616 
( 2,268) 

248 

26) 

16 
38) 
45) 

497) 

equivalents ..................................................................... . -'---=2=2) ---- --'--=22:.,) 

Net change in cash and cash equivalents .............. : .......... . 

Cash and cash equivalents at January 1 .......................... . 

9 

9 

Cash and cash equivalents at December 31.................. _!...Q $ 18 

• -98-

$ 

36) 

37 

1 

150) 177) 

425 471 

$ 275 ==$==0 $ 294 
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Quarterly Data (unaudited) 

fin millions) 2007 2006 
First Second''' Third "' Fourth, .. , First 1"J Second v,, Third 1~' 

Net sales ............................... $1,713 $1,990 $2,153 $1,871 $1,524 $1,781 $2,001 
Gross profit' .......................... 215 286 312 214 188 245 260 
Income - continuing 

operations ......................... 18 91 93 326 14 74 86 
Loss - discontinued 

operations ......................... 2) 24) 1) 
Net income ........................... 18 91 93 326 12 so 85 

Earnings/(loss) per average 
common share: 
Basic 
- continuing operati~ns ...... $0.11 $0.56 $0.58 $2.05 $ 0.08 $ 0.44 $ 0.52 
- discontinued operations ... ( 0.01) ( 0.14) ( 0.01) 
Net income ........................ $0.11 $0.56 $0.58 $2.05 $ 0.07 $ 0.30 $ 0.51 
Diluted 
- continuing operations ...... $0.11 $0.54 $0.56 $2.00 $ 0.08 $ 0.43 $ 0.51 
- discontinued operations ... ( 0.01) ( 0.14) ( 0.01) 
Net income ........................ $0.11 $0.54 $0.56 $2.00 $ 0.07 $ 0.29 $ 0.50 

Average common shares 
outstanding: 
Basic .......................... 162.3 162.9 161.2 158.9 167.1 167.1 165.7 
Diluted ......................... 166.7 167.2 165.2 162.7 171.6 170.9 169.8 

Common stock price range: ·• 
High ................................... $25.42 $25.98 $27.43 $27.13 $20.11 $18.17 $18.89 
Low ......... 20.83 23.76 21.31 22.06 17.14 14.72 14.71 
Close ................................. 24.46 24.97 22.76 25.65 17.74 15.57 18.60 

The Company defines gross profit as net sales less cost of products sold and depreciation and amortization. 
Source: New York Stock Exchange - Composite Transactions 

Notes: 

Fourth l'J 

$1,676 
199 

168 

6) 
162 

$ 1.04 
( 0.04) 
$ 1.00 

$ 1.01 
( 0.04) 
$ 0.97 

162.3 
166.7 

$21.78 
18.22 
20.92 

Amounts tor 2007 and 2006 have been retrospectively adjusted for the Company's change in accounting for U.S. inventories 
from LIFO to FIFO, as discussed in Note G to the consolidated financial statements. Gross profit and net Income, as adjusted, 
increased by $2, $3 and $1 in the first, second and third quarters of 2007, respectively. Gross profit and net income, as 
adjusted, increased by $2 in the first quarter of 2006 and decreased by $2 in the fourth quarter ot 2006. 

Amounts for 2006 have been re1rospectively adjusled for the adoption on January 1, 2007 of FSP AUG AIR-1, as discussed In 
Note A to the consolidated financial statements. Gross profit and net income, as adjusted, increased by $3 in the first quarter 
of 2006 and decreased by $3 in the fourth quarter of 2006. 

(1) Includes pre-tax charges of $5 for restructuring actions and net pre-tax gains of $1 O for asset sales. 

(2) Includes pre-tax charges of $9 for restructuring actions and net pre-tax gains of $4 for asset sales. 

(3) Includes a tax benefit of $462 from the reversal of U.S. valuation allowances, net pre-tax charges of $114 for asset sales and 
impairments, and a pre-tax charge of $29 for asbestos. 

(4) Includes pre-tax charges of $9 for restructuring actions and net pre-tax gains of $1 for asset sales. 

(5) Includes pre-tax charges of $5 for restructuring acllons. 

(6) Includes net pre-tax gains of $1 for asset sales. 

(7) Includes a pre-tax charge of $10 for asbestos, net pre-tax gains of $62 for asset sales and impairments, a tax credit of $121 
related to the reversal of a minimum pension liability adjustment, and pre-tax charges of $1 for restructuring actions. 
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SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS AND RESERVES 
(In millions) 
COLUMN A COLUMt:l§ COi IJMN C COLUMN D COLUMN E 

Additions 

Description Balance at 
beginning of Charged to costs Charged to Deductions Balance at 
oeriod and exn.cnse other accounts Write-offs end of period 

For the Ye§r Engi,d D!,i,i,mger 31 2007 
Allowances deducted from 
assets to which they apply: 

Trade accounts receivable $ 38 $ 3 $ 2 $15 $ 28 

Deferred tax assets 925 ( 485) 68 508 

For the Year Ended De2ember ;)1 2Q06 
Allowances deducted from 
assets to which they apply: 

Trade accounts receivable 33 3 3 38 

Deferred tax assets 951 3 29 925 

For the Year Endeg December 31, 2Q05 
Allowances deducted from 
assets to which they apply: 

Trade accounts receivable 42 9 33 

Deferred tax assets 881 62 8 951 

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING 
AND FINANCIAL DISCLOSURE 

None. 

ITEM 9A. CONTROLS AND PROCEDURES 

As of the end of the period covered by this Annual Report on Form 10-K, management, including the 
Company's Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of the design 
and operation of its disclosure controls and procedures. Based upon that evaluation and as of the end of the 
quarter for which this report is made, the Company's Chief Executive Officer and Chief Financial Officer 
concluded that the disclosure controls and procedures were effective to ensure that information to be disclosed 
in reports that the Company files and submits under the Exchange Act is recorded, processed, summarized 
and reported within the time periods specified in the rules and terms of the Securities and Exchange 
Commission, and to ensure that information required to be disclosed in the reports that the Company files or 
submits under the Exchange Act is accumulated and communicated to the Company's management, including 
its Chief Executive Officer and Chief Financial Officer, to allow timely decisions regarding required disclosure. 

The Company's report on internal control over financial reporting is included in Item 8 of this Report on Form 
10-K. 
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There has been no change in internal controls over financial reporting that occurred during the quarter ended 
December 31. 2007 that has materially affected, or is reasonably likely to materially affect, the Company's 
internal control over financial reporting. 

ITEM 98. OTHER INFORMATION 

None. 
PARTIII 

ITEM 10. DIRECTORS. EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE 

The information required by this Item is set forth in the Company's Proxy Statement within the sections entitled 
"Election of Directors," "Section 16(a) Beneficial Ownership Reporting Compliance" and "Corporate 
Governance" and is incorporated herein by reference. 

The following table sets forth certain information concerning the principal executive officers of the Company, 
including their ages and posrtions. 

Year Assumed 
Name Age Title Pres~nt Title 

John W. Conway 62 Chairman of the Board, President 2001 
and Chief Executive Officer 

Alan W. Rutherford 64 Vice Chairman of the Board, Executive 2001 
Vice President and Chief Financial Officer 

Frank J. Mechura 65 President - Americas Division 2001 

Raymond L. McGowan, Jr .. • 56 President - Americas Division 2008 

Christopher C. Homlray 50 President- European Division 2006 

Jozef Salaerts •• 53 President - Asia•Pacific Division 2007 

Timothy J. Donahue 45 Senior Vice President - Finance 2000 

Thomas A. Kelly 48 Vice President and Corporate Controller 2000 

As previously disclosed, Mr. Mechura will retire from the Company on February 29, 2008. Effective 
January 1, 2008, Mr. McGowan replaced Mr. Mechura as President of the Americas Division. 

•• As previously disclosed. Mr. Salaerts was appointed President of the Asia-Pacific Division, effective 
May 1. 2007. Mr. Salaerts replaced William Voss who resigned from his position as President of the 
Asia-Pacific Division in December 2006 and who retired as of July 31, 2007. 

All of the principal executive officers have been employed by the Company for the past five years. 

ITEM 11 EXECUTIVE COMPENSATION 

The information required by this Item is set forth in the Company's Proxy Statement within the sections entitled 
"Executive Compensation," "Compensation Discussion and Analysis" and "Corporate Governance" and is 
incorporated herein by reference. 
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 
AND RELATED STOCKHOLDER MATTERS 

The information required by this Item is set forth in the Company's Proxy Statement within the sections entitled 
"Proxy Statement - Meeting, April 24, 2008" and "Common Stock Ownership of Certain Beneficial Owners, 
Directors and Executive Officers" and is incorporated herein by reference. 

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE 

The information required by this Item is set forth in the Company's Proxy Statement within the sections entitled 
"Election of Directors,' "Corporate Governance" and 'Executive Compensation" and is incorporated herein by 
reference. 

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES 

The information required by this Item is set forth in the Company's Proxy Statement within the section entitled 
"Principal Accountant Fees and Servicesn and is incorporated herein by reference. 

PART IV 

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES 

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

(1) All Financial Statements: 

Crown Holdings, Inc. and Subsidiaries (see Part 11, Item 8, pages 37 through 99 of this Report). 

Management's Report on Internal Control Over Financial Reporting 

Report of Independent Registered Public Accounting Firm 

Consolidated Statements of Operations for the years ended December 31, 2007, 2006 and 2005 

Consolidated Balance Sheets as of December 31, 2007 and 2006 

Consolidated Statements of Cash Flows for the years ended December 31, 2007, 2006 and 2005 

Consolidated Statements of Shareholders' Equity/(Defictt) anc/ Comprehensive lncome/(Loss) 
for the years ended December 31, 2007, 2006 and 2005 

Notes to Consolidated Financial Statements 

Supplementary Information 

(2) Financial Statement Schedules: 

Schedule II - Valuation and Qualifying Accounts and Reserves (see page 100 of this Report). 

All other schedules have been omitted because they are not applicable or the required information is 
included in the Consolidated Financial Statements. 

(3) Exhibits 

3.a Articles of Incorporation of Crown Holdings, Inc., as amended (incorporated by reference to 
Exhibit 3.a of the Registrant's Annual Report on Form 10-K for the year ended December 31, 2004 
(File No. 0-50189)). 

3.b By-Laws of Crown Holdings, Inc., as amended (incorporated by reference to Exhibit 3.b of the 
Registrant's Annual Report on Form 10-K for the year ended December 31, 2004 (File No. 0-
50189)). 
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4.a Specimen certificate of Registrant's Common Stock (incorporated by reference to Exhibit 4.a of 
the Registrant's Annual Report on Form 10-K for the year ended December 31, 1995 (File No. 1-
2227)). 

4.b Form of the Registrant's 8% Debentures Due 2023 (incorporated by reference to Exhibit 24 of the 
Registrant's Current Report on Form 8-K dated April 12, 1993 (File No. 1-2227)). 

4.c Officers' Certificate (incorporated by reference to Exhibit 4.3 ol the Registrant's Quarterly Report 
on Form 10-0 for the quarter ended March 31, 1993 (File No. 1-2227)). 

4.d Indenture dated as of April 1, 1993 between Crown Cork & Seal Company, Inc. and Chemical 
Bank, as Trustee (incorporated by reference to Exhibit 26 of the Registrant's Current Report on 
Form 8-K dated April 12, 1993 (File No. 1-2227)). 

4.e Terms Agreement dated March 31, 1993 (incorporated by reference to Exhibtt 27 of the 
Registrant's Current Report on Form 8-K dated April 12, 1993 (File No. 1-2227)). 

4.1 Indenture, dated December 17, 1996, among Crown Cork & Seal Company, Inc., Crown Cork & 
Seal Finance PLC, Crown Cork & Seal Finance S.A. and the Bank of New York, as trustee 
(incorporated by reference to Exhibit 4.1 of the Registrant's Current Report on Form 8-K dated 
December 17, 1996 (File No. 1-2227)). 

4.g 

4.h 

4.i 

4.j 

4.k 

4.1 

Form of the Registrant's 7-3/8% Debentures Due 2026 (incorporated by reference to Exhibit 99.1 
of the Registrant's Current Report on Form 8-K dated December 17, 1996 (File No. 1-2227)). 

Officers' Certificate for 7-3/8% Debentures Due 2026 (incorporated by reference to Exhibit 99.6 of 
the Registrant's Current Report on Form 8-K dated December 17, 1996 (File No. 1-2227)). 

Form of the Registrant's 7-1/2% Debentures Due 2096 (incorporated by reference to Exhibit 99.2 
of the Registrant's Current Report on Form 8-K dated December 17, 1996 (File No. 1-2227)). 

Officers' Certificate for 7-1/2% Debentures Due 2096 (incorporated by reference to Exhibit 99.7 of 
the Registrant's Current Report on Form 8-K dated December 17, 1996 (File No. 1-2227)). 

Terms Agreement dated December 12, 1996 (incorporated by reference to Exhibit 1.1 of the 
Registrant's Current Report on Form 8-K dated December 17, 1996 (File No. 1-2227)). 

Form of Bearer Security Depositary Agreement (incorporated by reference to Exhibit 4.2 of the 
Registrant's Registration Statement on Form S-3, dated November 26, 1996, amended December 
5 and 10, 1996 (File No. 333-16869)). 

4.m Form of Underwriting Agreement (incorporated by reference to Exhibit 1.1 of the Registrant's 
Registration Statement on Form S-3, dated November 26, 1996, amended December 5 and 10. 
1996 (File No. 333-16869)). 

4.n Amended and Restated Rights Agreement, dated as of December 9, 2004, between Crown 
Holdings, Inc. and Wells Fargo Bank, N.A., as Rights Agent (incorporated by reference to Exhibit 
4.1 of the Registrant's Current Report on Form 8-K dated December 9, 2004 (File No. 0-50189)). 

4.o Supplemental Indenture to Indenture dated April 1, 1993, dated as of February 25, 2003, between 
Crown Cork & Seal Company, Inc., as Issuer, Crown Holdings, Inc., as Guarantor and Bank One 
Trust Company, N.A., as Trustee (incorporated by reference to Exhibit 4.3 of the Registrant's 
Current Report on Form 8-K dated February 26, 2003 (File No. 0-50189)). 

4.p Supplemental Indenture to Indenture dated December 17, 1996, dated as of February 25, 2003, 
between Crown Cork & Seal Company, Inc., as Issuer and Guarantor, Crown Cork & Seal Finance 
PLC, as Issuer, Crown Cork & Seal Finance S.A., as Issuer, Crown Holdings, Inc., as Additional 
Guarantor and Bank One Trust Company, N.A., as Trustee (incorporated by reference to Exhibit 
4.5 of the Registrant's Current Report on Form 8-K dated February 26, 2003 (File No. 0-50189)). 
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4.q U.S. Guarantee Agreement, dated as of September 1, 2004, among the Domestic Subsidiaries 
referred to therein and Citicorp North America Inc., as Administrative Agent (incorporated by 
reference to Exhibit 4.g of the Registrant's Current Report on Form 8-K dated September 1, 2004 
(File No. 0-50189)). 

4.r Non-U.S. Guarantee Agreement, dated as of February 26, 2003 among the Guarantors referred to 
therein and Citicorp International pie, as U.K. Administrative Agent (incorporated by reference to 
Exhibit 4.kk of the Registrant's Annual Report on Form 10-K for the year ended December 31, 
2002 (File No. 0-50189)). 

4.s Registration Rights Agreement relating to the 9.5% Second Priority Senior Secured Notes due 
2011 and the 10.25% Second Priority Senior Secured Notes due 2011, dated as of February 26, 
2003 among Crown European Holdings, Crown Holdings, Inc. and the other Guarantors named 
therein and the several purchasers named in Schedule I thereto (incorporated by reference to 
Exhibit 4.mm of the Registrant's Annual Report on Form 10-K for the year ended December 31, 
2002 (File No. 0-50189)). 

4.t Registration Rights Agreement, dated as of September 1, 2004, by and among the Company, 
Crown European Holdings S.A., Citigroup Global Markets Inc. and Lehman Brothers Inc., as 
Representatives, the Initial Purchasers (as defined therein) and the Guarantors (as defined 
therein} (incorporated by reference to Exhibit 4.i of the Registrant's Current Report on Form 8-K 
dated September 1, 2004 (File No. 0-50189)). 

4.u Indenture dated as of September 1, 2004, by and among Crown European Holdings, as Issuer, 
the Guarantors named therein and Wells Fargo Bank. as Trustee, relating to the 6.25% First 
Priority Senior Secured Notes due 2011 (incorporated by reference to Exhibit 4.j of the 
Registrant's Current Report on Form 8-K dated September 1, 2004 (File No. 0-50189)). 

4.v Form of Crown European Holdings' 9.5% Second Priority Senior Secured Notes due 2011 
(incorporated by reference to Exhibit 4.jj of the Registrant's Annual Report on Form 10-K for the 
year ended December 31, 2003 (File No. 0-50189)) . 

4.w Indenture dated as of February 26, 2003, by and among Crown European Holdings, the 
guarantors named therein and Wells Fargo Bank Minnesota, N.A., as Trustee, governing Crown 
European Holdings' 9.5% Second Priority Senior Secured Notes due 2011 and 10.25% Second 
Priority Senior Secured Notes due 2011 (incorporated by reference to Exhibit 4.oo of the 
Registrant's Annual Report on Form 10-K for the year ended December 31, 2002 (File No. 0-
50189)). 

4.x 

4.y 

4.z 

4.aa 

Form of Crown European Holdings' 10.25% Second Priority Senior Secured Notes due 2011 
(incorporated by reference to Exhibit 4.kk of the Registrant's Annual Report on Form 10-K for the 
year ended December 31, 2003 (File No. 0-50189)). 

Indenture dated as of February 26, 2003, by and among Crown European Holdings, the 
guarantors named therein and Wells Fargo Bank, N.A., as trustee, governing Crown European 
Holdings' 10.875% Third Priority Senior Secured Notes due 2013 (incorporated by reference to 
Exhibit 4.rr of the Registrant's Annual Report on Form 10-K for the year ended December 31, 
2002 (File No. 0-50189)). 

Form of Crown European Holdings' 10.875% Third Priority Senior Secured Notes due 2013 
(incorporated by reference to Exhibit 4.mm of the Registrant's Annual Report on Form 10-K for the 
year ended December 31, 2003 (File No. 0-50189)). 

Form of Crown European Holdings' 6.25% First Priority Senior Secured Notes due 2011 
(incorporated by reference to Exhibit 4.a of the Registrant's Quarterly Report on Form 10-Q for the 
quarter ended September 30, 2004 (File No. 0-50189)). 
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4.bb Registration Rights Agreement relating to the 10.875% Third Priority Senior Secured Notes due 
2013, dated as of February 26, 2003 among Crown European Holdings, Crown Holdings, Inc. and 
the other Guarantors named therein and the several purchasers named in Schedule I thereto 
(incorporated by reference to Exhibit 4.nn of the R.egistrant's Annual Report on Form 10-K for the 
year ended December 31, 2002 (File No. 0-50189)). 

4,cc Registration Rights Agreement relating to the 6.25% First Priority Senior Secured Notes due 2011, 
dated as of October 6, 2004, by and among the Company, Crown European Holdings, S.A., 
Citigroup Global Markets Inc. and Lehman Brothers Inc., as Representatives, the Initial 
Purchasers (as defined therein) and the Guarantors (as defined therein) (Incorporated by 
reference to Exhibit 4.a of the Registrant's Current Report on Form 8-K dated October 6, 2004 
(File No. 0-50189)). 

4.dd Credit Agreement, dated as of November 18, 2005, among Crown Americas LLC, as U.S. 
Borrower, Crown European Holdings, S.A., as European Borrower, CROWN Metal Packaging 
Canada LP, as Canadian Borrower, the Subsidiary Borrowers named therein, the Company, 
Crown International Holdings, Inc. and Crown Cork & Seal Company, Inc., as Parent Guarantors, 
Deutsche Bank AG New York Branch, as Administrative Agent and U.K. Administrative Agent, The 
Bank of Nova Scotia, as Canadian Administrative Agent, and various Lending Institutions 
(incorporated by reference to Exhibit 4.a of the Registrant's Current Report on Form 8-K dated 
November 18, 2005 (File No. 0-50189)). 

4.ee Euro Bank Pledge Agreement, dated as of November 18, 2005, by Crown Cork & Seal Company, 
Inc., Crown Americas LLC, Crown International Holdings, Inc., the U.S. Subsidiaries party thereto, 
as Pledgors and Deutsche Bank AG New York Branch, as Euro Collateral Agent (incorporated by 
reference to Exhibit 4.b of the Registrant's Current Report on Form 8-K dated November 18, 2005 
(File No. 0-50189)). 

4.ff Second Amended and Restated CEH Pledge Agreement, dated as of November 18, 2005, by 
Crown European Holdings S.A., as Pledger and Deutsche Bank AG New York Branch, as Euro 
Collateral Agent (incorporated by reference to Exhibit 4.c of the Registrant's Current Report on 
Form 8-K dated November 18, 2005 (File No. 0-50189)). 

4.gg Second Amended and Restated Shared Pledge Agreement, dated as of November 18, 2005, by 
the Company, Crown Cork & Seal Company, Inc., Crown Americas LLC, Crown International 
Holdings, Inc., the U.S. Subsidiaries party thereto, as Pledgors and Deutsche Bank AG New York 
Branch, as Collateral Agent (incorporated by reference to Exhibit 4.d of the Registrant's Current 
Report on Form 8-K dated November 18, 2005 (File No. 0-50189)). 

4.hh Bank Pledge Agreement, dated as of November 18, 2005, by the Company, Crown Cork & Seal 
Company, Inc., Crown Americas LLC, Crown International Holdings, Inc., the U.S. Subsidiaries 
party thereto, as Pledgors and Deutsche Bank AG New York Branch, as Co/lateral Agent 
(incorporated by reference to Exhibit 4.e of the Registrant's Current Report on Form 8-K dated 
November 18, 2005 (File No. 0-50189)). 

4.ii Second Amended and Restated U.S. Security Agreement, dated as of November 18, 2005, by the 
Company, Crown Cork & Seal Company, Inc., Crown Americas LLC, Crown International 
Holdings, Inc., the U.S. Subsidiaries party thereto, as Granters and Deutsche Bank AG New York 
Branch (incorporated by reference to Exhibit 4.f of the Registrant's Current Report on Form 8-K 
dated November 18, 2005 (File No. 0-50189)). 

4.jj U.S. Guarantee Agreement, dated as of November 18, 2005, among each of the subsidiaries 
listed therein of Crown Americas LLC and Deutsche Bank AG New York Branch, as Administrative 
Agent (incorporated by reference to Exhibtt 4.g of the Registrant's Current Report on Form 8-K 
dated November 18, 2005 (File No. 0-50189)). 
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4.kk Second Amended and Restated Global Participation and Proceeds Sharing Agreement, dated as 
of November 18, 2005, among Deutsche Bank AG New York Branch, as Administrative Agent, 
Deutsche Bank AG New York Branch, as U.K. Agent, The Bank of Nova Scotia. as Canadian 
Administrative Agent, Wells Fargo Bank, N.A., as Second Priority Notes Trustee, Wells Fargo 
Bank, N.A., as Third Priority Notes Trustee, Wells Fargo Bank, N.A., as First Priority Notes 
Trustee, Deutsche Bank AG New York Branch, as U.S. Collateral Agent, Deutsche Bank AG New 
York Branch, as Euro Collateral Agent, Deutsche Bank AG New York Branch, as Sharing Agent 
(as defined therein) and the other persons who may become party to the Agreement from time to 
time pursuant to and in accordance with Section 9 of the Agreement (incorporated by reference to 
Exhibit 4.h of the Registrant's Current Report on Form 8-K dated November 18, 2005 (File No. 0-
50189)). 

4.11 Registration Rights Agreement, dated as of November 18, 2005, by and among the Company, 
Crown Americas LLC and Crown Americas Capital Corp., Citigroup Global Markets Inc., Lehman 
Brothers Inc., Deutsche Bank Securities Inc., Banc of Americas Securities LLC, as 
Representatives of the several Initial Purchasers named therein and the Guarantors (as defined 
therein), relating to the $500 million 7 5/8% Senior Notes due 2013 (incorporated by reference to 
Exhibit 4.i of the Registrant's Current Report on Form 8-K dated November 18, 2005 (File No. 0-
50189)). 

4.mm Registration Rights Agreement, dated as of November 18, 2005, by and among the Company, 
Crown Americas LLC and Crown Americas Capital Corp., Citigroup Global Markets Inc., Lehman 
Brothers Inc., Deutsche Bank Securities Inc., Banc of Americas Securities LLC, as 
Representatives of the several Initial Purchasers named therein and the Guarantors (as defined 
therein), relating to the $600 million 7 3/4% Senior Notes due 2015 (incorporated by reference to 
Exhibit 4.j of the Registrant's Current Report on Form 8-K dated November 18, 2005 (File No. 0-
50189)). 

4.nn Indenture, dated as of November 18, 2005, by and among Crown Americas LLC and Crown 
Americas Capital Corp., as Issuers, the Guarantors named therein and Citibank, N.A., as Trustee. 
relating to the 7 5/8% Senior Notes due 2013 (incorporated by reference to Exhibit 4.k of the 
Registrant's Current Report on Form 8-K dated November 18, 2005 (File No. 0-50189)). 

4.oo Indenture, dated as of November 18, 2005, by and among Crown Americas LLC and Crown 
Americas Capital Corp., as Issuers, the Guarantors named therein and Citibank, N.A., as Trustee, 
relating to the 7 3/4% Senior Notes due 2015 (incorporated by reference to Exhibit 4.1 of the 
Registrant's Current Report on Form 8-K dated November 18, 2005 (File No. 0-50189)). 

4.pp Form of 7 5/8% Senior Notes due 2013 (incorporated by reference to Exhibit 4.m of the 
Registrant's Current Report on Form 8-K dated November 18, 2005 (File No. 0-50189)). 

4.qq Form of 7 3/4% Senior Notes due 2015 (incorporated by reference to Exhibit 4.n of the 
Registrant's Current Report on Form 8-K dated November 18, 2005 (File No. 0-50189)). 

4.rr Second Amended and Restated U.S. lntercreditor and Collateral Agency Agreement, dated as of 
November 18, 2005, among Deutsche Bank AG New York Branch, as Administrative Agent, 
Deutsche Bank AG New York Branch, as U.K. Agent, The Bank of Nova Scotia, as Canadian 
Administrative Agent, Wells Fargo Bank, N.A., as First Priority Notes Trustee, Deutsche Bank AG 
New York Branch, as U.S. Collateral Agent (as defined within), the Company, Crown Americas 
LLC, Crown Cork & Seal Company, Inc., Crown International Holdings, Inc., each of the U.S. 
subsidiaries of the Company listed therein, and the other persons who may become parties to the 
Agreement from time to time pursuant to and in accordance with Section 8 of the Agreement 
(incorporated by reference to Exhibit 4.o of the Registrant's Current Report on Form 8-K dated 
November 18, 2005 (File No. 0-50189)). 
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4.ss Second Amended and Restated Euro lntercreditor and Collateral Agency Agreement, dated as of 
November 18, 2005, among Deutsche Bank AG New York Branch, as U.K. Administrative Agent, 
The Bank of Nova Scotia, as Canadian Administrative Agent. Wells Fargo Bank, N.A., as First 
Priority Notes Trustee, Deutsche Bank AG New York Branch, as Euro Collateral Agent, Crown 
European Holdings SA, the subsidiaries of Crown European Holdings identified thereto and the 
other persons who may become parties to the Agreement from time to time pursuant to and in 
accordance with Section 6 of the Agreement, and any other obligor under any Financing 
Documents (as defined therein) (incorporated by reference to Exhibit 4.p of the Registrant's 
Current Report on Form 8-K dated November 18, 2005 (File No. 0-50189)). 

4.tt Supplemental Indenture, dated as of November 18, 2005, to Indenture, dated as of February 26, 
2003, among Crown European Holdings SA, as Issuer, the Guarantors named therein and Wells 
Fargo Bank, National Association, as Trustee, relating to the dollar denominated 9 1/2% Second 
Priority Senior Secured Notes due 2011 and euro denominated 10 1/4% Second Priority Senior 
Secured Notes due 2011 (incorporated by reference to Exhibit 4.q of the Registrant's Current 
Report on Form 8-K dated November 18, 2005 (File No. 0-50189)). 

4.uu Supplemental Indenture, dated as of November 18, 2005, to Indenture, dated as of February 26, 
2003, among Crown European Holdings SA, as Issuer, the Guarantors named therein and Wells 
Fargo Bank, National Association, as Trustee, relating to the 10 7/8% Third Priority Senior 
Secured Notes due 2013 (incorporated by reference to Exhibit 4.r of the Registrant"s Current 
Report on Form 8-K dated November 18, 2005 (File No. 0-50189)) 

4.vv First Amendment to Credit Agreement, dated as of August 4, 2006, by and among Crown 
Americas LLC, as U.S. Borrower. the other undersigned Credit Parties, the undersigned financial 
institutions, including Deutsche Bank AG New York Branch, as Lenders, and Deutsche Bank AG 
New York Branch, as Administrative Agent and as Collateral Agent for Lenders, and with 
Deutsche Bank Securities, Inc. and Lehman Commercial Paper. Inc., as Joint Lead Arrangers for 
the Additional Term B Loans and as Joint Book Managers, and Lehman Commercial Paper, Inc., 
as Syndication Agent (incorporated by reference to Exhibit 4 of the Registrant's Quarterly Report 
on Form 10-0 for the quarter ended June 30, 2006 (File No. 0-50189)). 

4.ww Supplemental Indenture, dated as of December 6, 2006, to Indenture, dated as of September 1, 
2004, among Crown European Holdings, as Issuer, the Guarantors named therein and Wells 
Fargo Bank, N.A., as Trustee, relating to the 6.25% First Priority Senior Secured Notes due 2011 
(incorporated by reference to Exhibit 4.1 of the Registrant's Current Report on Form 8-K dated 
December 6, 2006 (File No. 0-50189)). 

Other long-term agreements of the Registrant are not filed pursuant to llem 601 (b)(4)(iii)(A) of 
Regulation S-K, and the Registrant agrees to furnish copies of such agreements to the Securities 
and Exchange Commission upon its request. 

1 O.a Second Amended and Restated Receivables Purchase Agreement, dated as of December 5, 
2003, among Crown Cork & Seal Receivables (DE) Corporation, as Seller, CROWN Cork & Seal 
USA, Inc. (formerly known as Crown Cork & Seal Company (USA), Inc.), as Servicer, the banks 
and other financial institutions party thereto as Purchasers, and Citibank, N.A., as Agent 
(incorporated by reference to Exhibit 1 O.a of the Registrant's Annual Report on Form 10-K for the 
year ended December 31, 2003 (File No. 0-50189)). 

1 O.b First Amendment, dated as of September 1, 2004, to Second Amended and Restated Receivables 
Purchase Agreement among Crown Cork & Seal Receivables (DE) Corporation, as Seller, 
CROWN Cork & Seal USA, Inc. (forme~y known as Crown Cork & Seal Company (USA), Inc.), as 
Servicer, the banks and other financial institutions party thereto, as Purchasers, and Citibank, 
N.A., as Agent (incorporated by reference to Exhibit 1 O.a of the Registrant's Current Report on 
Form 8-K dated September 1, 2004 (File No. 0-50189))_ 
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1 0.c First Amendment. dated as of September 1, 2004, to Second Amended and Restated Receivables 
Contribution and Sale Agreement among CROWN Cork & Seal USA, Inc. (formerly known as 
Crown Cork & Seal Company (USA), Inc.), CROWN Risdon USA, Inc. (formerly known as Risdon­
AMS (USA), Inc.), CROWN Zeller USA, Inc. (formerly known as Zeller Plastik, Inc.), CROWN 
Metal Packaging Canada LP, and Crown Cork & Seal Receivables (DE) Corporation 
(incorporated by reference to Exhibit 10.b of the Registrant's Current Report on Form 8-K dated 
September 1, 2004 (File No. 0-50189)). 

1 O.d Second Amended and Restated Receivables Contribution and Sale Agreement, dated as of 
December 5, 2003, among CROWN Cork & Seal USA, Inc. (formerly known as Crown Cork & 
Seal Company (USA), Inc.), CROWN Risden USA, Inc. (formerly known as Risden-AMS (USA), 
Inc.), CROWN Zeller USA, Inc. (formerly known as Zeller Plastik, Inc.), Crown Canadian Holdings 
ULC, and CROWN Metal Packaging Canada LP, as Sellers, Crown Cork & Seal Receivables 
(DE) Corporation, as Buyer, and CROWN Cork & Seal USA, Inc., as the Buyer's Servicer 
(incorporated by reference to Exhibit 10.b of the Registrant's Annual Report on Form 10-K for the 
year ended December 31, 2003 (File No. 0-50189)). 

1 0.e Third Amended and Restated Parent Undertaking Agreement, dated as of September 1, 2004, 
made by Crown Holdings, Inc., Crown Cork & Seal Company, Inc. and Crown International 
Holdings, Inc, in favor of Citibank, N.A., as Agent and the Purchasers (incorporated by reference 
to Exhibit 10.c of the Registrant's Current Report on Form 8-K dated September 1, 2004 (File No. 
0-50189)). 

10.1 Second Amended and Restated tntercreditor Agreement dated as of September 1, 2004, among 
Citibank, N.A., as Agent, Crown Holdings, Inc., Crown International Holdings, Inc., Crown Cork & 
Seal Company, Inc., Crown Cork & Seal Receivables (DE) Corporation, CROWN Cork & Seal 
USA, Inc. (formerly known as Crown Cork & Seal Company (USA), Inc.), CROWN Risden USA, 
Inc. (formerly known as Risdon-AMS (USA), Inc.), CROWN Zeller USA, Inc. (formerly known as 
Zeller Plastik, Inc.), and Citicorp North America, Inc., as Administrative Agent and U.S. Collateral 
Agent (incorporated by reference to Exhibit 1 0.d of the Registrant's Current Report on Form 8-K 
dated September 1, 2004 (File No. 0-50189)). · 

10.g lntercreditor Agreement dated as of November 18, 2005, among Citibank, N.A., as Program 
Agent. the Company, Crown International Holdings, Inc., Crown Cork& Seal Company, Inc., 
Crown Cork & Seal Receivables (DE) Corporation, Crown Cork & Seal USA, Inc., Crown Risden 
USA, Inc., CROWN Metal Packaging Canada LP and Deutsche Bank AG New York Branch and 
The Bank of Nova Scotia, as Bank Agent (incorporated by reference to Exhibit 1 O.a of the 
Registrant's Current Report on Form 8-K dated November 18, 2005 (File No. 0-50189)). 

1 0.h Employment Contracts: 
(1) Employment contract between Crown Holdings, Inc. and John W. Conway, dated May 3, 

2007 (incorporated by reference to Exhibit 10.1 (a) of the Registrant's Quarterly Report on 
Form 10-Q for the quarter ended March 31, 2007 (File No. 0-50189)). 

(2) Employment contract between Crown Holdings, Inc. and Alan W. Rutherford, dated May 3, 
2007 (incorporated by reference to Exhibit 10.1 (b) of the Registrant's Quarterty Report on 
Form 10-Q for the quarter ended March 31, 2007 (File No. 0-50189)). 

(3) Employment contract between Crown Holdings, Inc. and William H. Voss, dated May 3, 2007 
(incorporated by reference to Exhibit 10.1 (c) of the Registrant's Quarterly Report on Form 10-
Q for the quarter ended March 31, 2007 (File No. 0-50189)). 

(4) Employment contract between Crown Holdings, Inc. and Frank J. Mechura, dated May 3, 
2007 (incorporated by reference to Exhibit 10.1(d) of the Registrant's Quarterly Report on 
Form 10-Q for the quarter ended March 31, 2007 (File No. 0-50189)). 

(5) Employment contract between Crown Holdings, Inc. and Timothy J. Donahue, dated May 3, 
2007 (incorporated by reference to Exhibit 10.1{e) of the Registrant's Quarterly Report on 
Form 10-Q for the quarter ended March 31, 2007 (File No. 0-50189)). 
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(6) Employment contract between Crown Packaging UK PLC and Christopher C. Homfray, dated 
July 12, 2006. 

(7) Employment contract between Crown Holdings, Inc. and Raymond L. McGowan, Jr., dated 
May 3, 2007. 

Crown Cork & Seal Company, Inc. Executive Deferred Compensation Plan (incorporated by 
reference to Exhibit 10 of the Registrant's Annual Report on Form 10-K for the year ended 
December 31, 1991 (File No. 1-2227)). 

Crown Holdings, Inc. Economic Profit Incentive Plan, dated as of January 1, 2004 (incorporated by 
reference to Exhibit 1 O.i of the Registrant's Annual Report on Form 10-K for the year ended 
December 31, 2004 (File No. 0-50189)). 

Crown Holdings, Inc. Economic Profit Incentive Plan, dated as of January 1, 2005 (incorporated by 
reference to Exhibit 10.j of the Registrant's Annual Report on Form 10-K for the year ended 
December 31, 2004 (File No. 0-50189)). 

10.1. Crown Holdings, Inc. Senior Executive Retirement Plan, as amended and restated as of January 1, 
2008. 

1 O.m. Senior Executive Retirement Agreements: 
(1) Senior Executive Retirement Agreement between Crown Holdings, Inc. and John W. 

Conway, dated May 3, 2007 (incorporated by reference to Exhibit 10.4(a) of the Registrant's 
Quarterly Report on Form 10-Q for the quarter ended March 31, 2007 (File No. 0-50189)). 

(2) Senior Executive Retirement Agreement between Crown Holdings, Inc. and Alan W. 
Rutherford, dated May 3, 2007 (incorporated by reference to Exhibit 10.4(b) of the 
Registrant's Quarterly Report on Form 10-Q tor the quarter ended March 31, 2007 (File No. 
0-50189)). 

(3) Senior Executive Retirement Agreement between Crown Holdings, Inc. and William H. Voss, 
dated May 3, 2007 (incorporated by reference to Exhibit 10.4(c) of the Registrant's Quarterly 
Report on Form 10-0 tor the quarter ended March 31, 2007 (File No. 0-50189)). 

(4) Senior Executive Retirement Agreement between Crown Holdings, Inc. and Frank J. 
Mechura, dated May 3, 2007 (incorporated by reference to Exhibit 10.4(d) of the Registrant's 
Quarterly Report on Form 10-0 tor the quarter ended March 31, 2007 (File No. 0-50189)). 

(5) Senior Executive Retirement Agreement between Crown Holdings, Inc. and Timothy J. 
Donahue, dated May 3, 2007 (incorporated by reference to Exhib~ 10.4(e) of the Registrant's 
Quarterly Report on Form 10-Q for the quarter ended March 31, 2007 (File No. 0-50189)). 

(6) Senior Executive Retirement Agreement between Crown Hoildings, Inc. and Christopher C. 
Homfray, effective January 1, 2008. 

(7) Senior Executive Retirement Agreement between Crown Holdings, Inc. and Raymond L. 
McGowan, Jr., dated May 3, 2007. 

(8) Senior Executive Retirement Agreement between Crown Holdings, Inc. and Jozef 
Salaerts, effective January 1, 2008. 

1 O.n Crown Holdings, Inc. 1990 Stock-Based Incentive Compensation Plan (incorporated by reference 
to Exhibij 10.2 of the Registrant's Annual Report on Form 10-K for the year ended December 31, 
1992 (File No. 1-2227)). 

10.o Amendment No. 1 to the Crown Holdings, Inc. 1990 Stock-Based Incentive Compensation Plan, 
dated as of September 21, 1998 (incorporated by reference to Exhibit 1 O.a of the Registrant's 
Quarterly Report on Form 10-Q for the quarter ended June 30, 1999 (File No. 1-2227)). 
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10.p Amendment No. 2 to the Crown Holdings, Inc. 1990 Stock-Based Incentive Compensation Plan. 
dated as of January 1, 2003 (incorporated by reference to Exhibit 1 O.k of the Registrant's Annual 
Report on Form 10-K for the year ended December 31, 2002 (File No. 0-50189)). 

10.q Amendment No. 3, effective December 14, 2006. to the Crown Holdings, Inc. 1990 Stock-Based 
Incentive Compensation Plan (incorporated by reference to Exhibit 1 O.q of the Registrant's Annual 
Report on Form 1 O·K for the year ended December 31, 2006 (File No. 0-50189)). 

1 O.r Crown Holdings, Inc. Stock Purchase Plan (incorporated by reference to Exhibtt 4.3 of the 
Registrant's Registration Statement on Form S--8, filed with the Securities and Exchange 
Commission on March 16, 1994 (Registration No. 33-52699)). 

1 O.s Crown Holdings, Inc. 1994 Stock-Based Incentive Compensation Plan (incorporated by reference 
to Exhibit 1 O.g of the Registrant's Annual Report on Form 10-K for the yea"r ended December 31, 
1994 (File No. 1-2227)). 

10.t Amendment No. 1 to the Crown Holdings, Inc. 1994 Stock-Based Incentive Compensation Plan, 
dated as of September 21, 1998 (incorporated by reference to Exhibit 10.b of the Registrant's 
Quarterly Report on Form 10-0 for the quarter ended June 30, 1999 (File No. 1-2227)). 

10.u Amendment No. 2 to the Crown Holdings, Inc. 1994 Stock-Based Incentive Compensation Plan, 
dated as of January 1, 2003 (incorporated by reference to Exhibit 1 O.o of the Registrant's Annual 
Report on Form 10-K for the year ended December 31, 2002 (File No. 0-50189)). 

10.v Amendment No. 3, effective December 14, 2006, to the Crown Holdings, Inc. 1994 Stock-Based Incentive 
Compensation Plan (incorporated by reference to Exhibit 10.v of the Registrant's Annual Report on 
Form 10-K for the year ended December 31, 2006 (File No. 0-50189)). 

10.w Crown Holdings, Inc. 1997 Stock-Based Incentive Compensation Plan, amended and restated 
(incorporated by reference to the Registrant's Definitive Additional Materials on Schedule 14A, 
filed with the Securities and Exchange Commission on April 13, 2000 (File No. 1-2227)) . 

10.x Amendment No. 3 to the Crown Holdings, Inc. 1997 Stock-Based Incentive Compensation Plan, 
dated as of January 1, 2003 (incorporated by reference to Exhibit 10.q of the Registrant's Annual 
Report on Form 10-K for the year ended December 31, 2002 (File No. 0-50189)). 

10.y Amendment No. 4, effective December 14, 2006, to the Crown Holdings, Inc. 1997 Stock-Based Incentive 
Compensation Plan (incorporated by reference to Exhibit 10.y of the Registrant's Annual Report on Form 10-
K for the year ended December 31, 2006 (File No. 0-50189)). 

10.z Crown Holdings, Inc. 2001 Stock-Based Incentive Compensation Plan, dated as of February 22, 
2001 (incorporated by reference to the Registrant's Definitive Proxy Statement on Schedule 14A, 
filed with the Securities and Exchange Commission on March 27, 2001 (File No. 1-2227)). 

10.aa Amendment No. 1 to the Crown Holdings, Inc. 2001 Stock-Based Incentive Compensation Plan, 
dated as of January 1, 2003 (incorporated by reference to Exhibit 10.s of the Registrant's Annual 
Report on Fonm 10-K for the year ended December 31, 2002 (File No. 0-50189)). 

10.bb Amendment No. 2, effective December 14, 2006, to the Crown Holdings, Inc. 2001 Stock-Based Incentive 
Compensation Plan (incorporated by reference to Exhibit 1 O.bb of the Registrant's Annual Report on 
Form 10-K for the year ended December 31, 2006 (File No. 0-50189)). 

10.cc Form of Agreement for Restricted Stock Awards under Crown Holdings, Inc. 2004 Stock-Based 
Incentive Compensation Plan (incorporated by reference to Exhibit 1 o.x of the Registrant's Annual 
Report on Form 10-K for the year ended December 31, 2004 (File No. 0-50189)). 

10.dd Form of Agreement for Restricted Stock Awards under Crown Holdings, Inc. 2006 Stock-Based Incentive 
Compensation Plan (incorporated by reference to Exhibit 1 O.dd of the Registrant's Annual Report on 
Form 10-K for the year ended December 31, 2006 (File No. 0-50189)). 
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1 O.ee Crown Holdings. Inc. 2004 Stock-Based Incentive Compensation Plan. dated as of April 22, 2004 
(incorporated by reference to the Registrant"s Definitive Proxy Statement on Schedule 14A, filed 
with the Securities and Exchange Commission on March 19. 2004 (File No. 0-50189)). 

1 O.ff Amendment No. 1, effective December 14, 2006, to the Crown Holdings, Inc. 2004 Stock•Based Incentive 
Compensation Plan (incorporated by reference to Exhibtt 10.ff of the Registrant's Annual Report on 
Form 10-K for the year ended December 31, 2006 (File No. 0-50189)). 

10.gg Form of Agreement for Non-Qualified Stock Option Awards under Crown Holdings, Inc. 2004 
Stock-Based Incentive Compensation Plan (incorporated by reference to Exhibit 10.6 of the 
Registrant's Quarterly Report on Form 10-Q for the quarter ended September 30, 2004 (File No. O· 
51089)). 

10.hh Crown Cork & Seal Company, Inc. Deferred Compensation Plan for Directors, dated as of October 
27, 1994 (incorporated by reference to Exhibit 10.b of the Registrant's Quarterly Report on Form 
10-0 for the quarter ended June 30, 1995 (File No. 1-2227)). 

1 O.ii Crown Holdings, Inc. Stock Compensation Plan for Non-Employee Directors, dated as of April 22, 
2004 (incorporated by reference to the Registrant's Definitive Proxy Statement on Schedule 14A, 
filed with the Securities and Exchange Commission on March 19, 2004 (File No. 0-50189)). 

10.jj Crown Cork & Seal Company, Inc. Pension Plan for Outside Directors, dated as of October 27, 
1994 (Incorporated by reference to Exhibit 1 O.c of the Registrant's Quarterly Report on Form 10-0 
for the quarter ended June 30, 1995 (File No. 1-2227)). 

1 O.kk Amendment No. 1, effective April 1, 2005, to the Crown Holdings, Inc. Stock Compensation Plan 
for Non-Employee Directors, dated as of April 22, 2004 (incorporated by reference to Exhibit 10 to 
the Registrant's Quarterly Report on Form 10-Q for the quarter ended March 31, 2005 (File No. 0-
50189)). 

10.11 Master Definitions Agreement, dated June 21, 2005, between France Titrisation, as Management 
Company, BNP Paribas, as Custodian Calculation Agent, FCC Account Bank, Liquidity Facility 
Provider and Swap Counterparty, Eliopee Limited, as Eliopee, GE Factofrance, as Back-up 
Servicer, Crown European Holdings, as Parent Company, the Entities listed in Schedule, as 
Sellers or Servicers, CROWN Emballage France SAS, as French Administrative Agent and 
CROWN Packaging UK PLC, as English Administrative Agent (incorporated by reference to 
Exhibit 10.a to !he Registrant's Quarterly Report on Form 10-Q for the quarter ended June 30, 
2005 (File No. 0-50189)). 

1 O.mmMaster Receivables Transfer and Servicing Agreement, dated June 21, 2005, between France 
Tijrisation, as Management Company, BNP Paribas, as Custodian, the Entities listed in Schedule 
1 of Appendix 1, as Sellers or Servicers, CROWN Emballage France SAS, as French 
Administrative Agent and CROWN Packaging UK PLC, as English Administrative Agent 
(incorporated by reference to Exhibit 1 O.b to the Registrant's Quarterly Report on Form 1 O·O tor 
the quarter ended June 30, 2005 (File No. 0-50189)). 

10.nn Crown Holdings, Inc. 2006 Stock-Based Incentive Compensation Plan (incorporated by reference 
to the Registrant's Definitive Proxy Statement on Schedule 14A, filed with the Securities and 
Exchange Commission on March 24, 2006 (File No. 0-50189)). 

10.oo Amendment No. 1, 'affective December 14, 2006, to the Crown Holdings, Inc. 2006 Stock-Based Incentive 
Compensation Plan (incorporated by reference to Exhibit 1 O.pp of the Registrant's Annual Report on 
Form 10-K for the year ended December 31, 2006 (File No. 0-50189)). 

1 O.pp Form of Agreement for Non-Qualified Stock Option Awards under Crown Holdings, Inc. 2006 
Stock-Based Incentive Compensation Plan (incorporated by reference to Exhibit 10.2 of the 
Registrant's Quarterly Report on Form 10-Q for the quarter ended March 31, 2007 (File No. 0-
50189)). 
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Exhibits 10.h through 10.pp inclusive, are management contracts or compensatory plans or 
arrangements required to be filed as exhibits pursuant to Item 14(c) of this Report. 

12. Computation of ratio of earnings to fixed charges. 

18.1 Letter, dated February 28, 2008, from PricewaterhouseCoopers LLP. 

21. Subsidiaries of Registrant. 

23. Consent of Independent Registered Public Accounting Firm. 

31.1 Certification of Chief Executive Officer pursuant to Rule 13a-14(a) or 15d-14(a) of the Securities 
and Exchange Act of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 
2002. 

31.2 Certification of Chief Financial Officer pursuant to Rule 13a-14(a) or 15d-14(a) of the Securities 
and Exchange Act of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 
2002. 

32. Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002, executed by John W. Conway, Chairman of the Board, President 
and Chief Executive Officer of Crown Holdings, Inc. and Alan W. Ruthertord, Vice Chairman of the 
Board, Executive Vice President and Chief Financial Officer of Crown Holdings, Inc. 

99. Separate financial statements of affiliates whose securities are pledged as collateral. 

c) The consolidated statements and notes thereto and financial statement schedule for Crown Cork & Seal 
Company, Inc., included in Exhibit 99 above, are incorporated herein by reference . 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has 
duly caused this report to be signed on its behalf by the undersigned. thereunto duly authorized. 

Date: February 28. 2008 

Crown Holdings. Inc. 
Registrant 

By: /s/ Thomas A. Kelly 
Thomas A. Kelly 
Vice President and Corporate Controller 

POWER OF ATTORNEY 

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints John 
W. Conway, Alan W. Rutherford and WIiiiam T. Gallagher, and each of them, his true and lawful attorneys-in-fact and agents, wilh lull 
power of substitution and resubstltutlon, for him and in his name, place and stead, In any and all capacities to sign any and all 
amendments to the Annual Report on Form 10-K for the Company's 2007 llscal year, and to file the same, with ell exhibits thereto, and 
other documents in connection therewith, with the Commission, granting unto said attorneys-in-fact and agents, and each of them, full 
power and authority to do and perform each and every act and thing requislle and necessary to be done, as fully lo all intents and 
purposes as he might or could do In person, hereby ratifying and confirming all that said attorneys-In-fact and agents or either of them, or 
their or hls subs1itutes, may lawfully do or cause to be done by virtue thereof. 

Pursuant to the requirements of the Securities Exchange Acl of 1934, this repor1 has been signed below by the following persons on 
behalf of the registrant and in the capacities and on the date indicated above. 

SIGNATURE 

/s/ John W. Conway 
John W. Conway 

/s/ Alan W. Rutherford 
Alan W. Rutherford 

/s/ Thomas A. Kelly 
Thomas A. Kelly 

SIGNATURE 

/s/ Jenne K. Britell 
Jenne K. Britell 

/s/ Arnold W. Donald 
Arnold W. Donald 

/s/ William G. Little 
William G. Little 

/s/ Hans J. Uiliger 
Hans J. Uiliger 

TITLE 

Chairman of the Board, President 
and Chief Executive Officer 

Vice Chairman of the Board, Executive Vice President 
and Chief Financial Officer 

Vice President and Corporate Controller 

DIRECTORS 

/s/ Thomas R. Ralph 
Thomas R. Ralph 

/s/ Hugues du Rouret 
Hugues du Rouret 

/s/ Jim L. Turner 
Jim L. Turner 

/s/ William S. Urkiel 
William S. Urkiel 
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Robert J. Truitt 
President - CROWN 
Beverage Packaging 
North America 

Joseph R. Pierce 
President - CROWN 
·Closures and Specialty 
Packaging USA 

Hock Huat Goh 

Division Officers 

Americas Division 
Raymond L McGowan, Jr. 

David R. Underwood 
President - CROWN Food 
Pack.aging North America 

William Fllotas 
President - Latin America 
and Caribbean 

Gary L. Burgess 
Senior Vice President -
Human Resources 

President 

Alfred J. Wareing 
President- CROWN Metal 
Packaging Canada 

Pab'lck D. Sz.myt 
Senior Vice President and 
Chief Financial Officer 

Edward C. Vesey 
Senior Vice President -
Sourcing 

Asia-Pacific Division 
Jozef Salaerts 

President 

Siu Keet Tse 

James D. Wilson 
President - CROWN 
Aerosol Packaging USA 

E. C. Norris Roberts 
Executive Vice President -
Information Systems, Planning 
and World-Class Performance 

Ng Seng Yap 
Senior Vice President - Finance and 
H.R. and Chief Financial Officer 

Vice President- China and 
Hong Kong 

Vice President - Beverage Cans -
South East Asia 

Patrick Lee 
Vice President - Thailand 

Peter Calder 
Senior Vice President - Human 
Resources and Communications 

Terry Cartwright 
Senior Vice President - CROWN 
Bevcan Europe and Middle East 

John Clinton 
Senior Vice President- Sourcing 

Howard Lomax 
Senior Vice President and 
ChiefFinancial Officer 

Peter Nuttall 
Senior Vice President -
CROWN Food &irope 

Nicolas Anthon 
Vice President - CROWN 
Aerosols Europe 

Michael J. A. Curtis 
Vice President -
Engineering Development 

Gary Flshlock Patrick Ng 
Vioo President- Manufacturing Director - Purchasing 

European Division 
Christopher Homfray 

President 

Olivier Aubry Ashok Kapoor 
Vice President - Commercial, Chairman and Managing Director 
CROWN Food Europe - CROWN Hellas Can and Vice 

President - Business Development, 
Paul Browett CROWN Bevcan Europe and 
Vice President and Treasurer Middle East 

Peter Collier Ralph Lambert 
Vice President - CROWN Vice President- CROWN 
Closures Europe Bevcan Eastern Europe 

Terry Dobb Peter Lockley 
Vice President and Vice President - Commerical, 
Chieflnformation Officer CROWN Bevcan Europe and 

Middle East 

Laurent Dondln Inigo d'Ornellas 
Vice President - Fish and Vice President and Controllel' 
Africa, CROWN Food Europe 

Lakon Holloway ZiyaOzay 
Vice President and Vice President - CROWN 
General Counsel Bevcan Middle East 

CROWN Packaging Technology 
Daniel A. Abramowlc::z. 

Leonard Jenkins 

Vice President -
Teclmo1ogy Development 

President 

Ian Bucldow 
Director-
Materials Development 

Guglielmo Prati 
Vice President - CROWN 
Food Italy 

Martin Reynolds 
Vice President - External 
and Regulatory Affairs 

Brian Ro(';iers 
Vice Prest ent- Operationsd 
CROWN Bevcan Europe an 
Middle East 

~ie ... re Slrbat 
Vice President- EHS and Quality 

Didier Sourlssaau 
Vice President - CROWN 
Speciality Packaging Europe 

Olivier Tanneau 
Vice President- Operations, 
CROWN Food Europe 

Nlgel Wakely 
Director - Finance 
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Investor Information 

Company Profile 

Crown Holdings, Inc. is a leading manufacturer of packaging products for consumer marketing companies 
around the world. We make a wide range of metal packaging for food, beverage, household and personal care 
and industrial products and metal caps and closures. As of December 31, 2007, the Company operated 141 
plants located in 41 countries, employing 21,819 people. 

STOCK TRADING INFORMATION 

Stock Symbol: CCK (Common) 
Stock Exchange listing: New York Stock Exchange 

Corporate Headquarters 
One Crown Way 
Philadelphia, PA 19154-4599 
Main phone: (215) 698-5100 

· Shareholder Services 
Registered shareholders needing information about stock 
holdings, transfer requirements, registration changes, account 
consolidations, lost certificates or address changes should 
contact the Company's stock transfer agent and registrar: 

Mailinc: AddreM: 
Wells Fargo Bank Minnesota, N.A. 
Shareholder Services 
161 North Concord Exchange 
South St. Paul, MN 55075 

Genera] 'I'e1enhone Number 
1-800-468-9716 

Internet website: 
http://www.wel1sfargo.com/shareownerservices 

Owners of shares held in street name (shares held by any bank 
or broker in the name of the bank or brokerage house) should 
direct communications or administrative matters to their bank 
or stockbroker. 

Form 10-K and Other Reports 
The Company will provide without charge a copy of its 2007 
Annual Report on Form 10-K, exc1uding exhibits, as filed with 
the U.S. Securities and Exchange Commission (''SEC•). To 
request a copy of the Company's annua] report, call toll free 
888-400-7?.89. Canadian callers should dial 888-757-5989. 
Copies in electronic format of the Company's annual report 
and filings with the SEC are available at the Company's 
website at http://www.crowncOrk.com in the Investor section 
under Annual Report and SEC filings. 

Internet 
Visit our website on the Internet athttp://www.crowncork.com 
for more information about the Company, induding news 
releases and investor information. 

Certifications 
The Company included as Exhibit 31 to its 2007 Annual Report 
on Form lO•K, as filed with the U.S. Securities and Exchange 
Commission, certifications of the Chief Executive Officer and 
ChiefFinanciaJ Officer of the Company. The CEO and CFO 
certify to, among other things, the information contained in the 
Company's Form 10-K. The Company has also submitted to 
the New York Stock Exchange a certification from the CEO 
certifying that he is not aware of any violation by the Company 
of New York Stock Exchange corporate governance listing 
standards. 

INCORPORATED-COMMONWEALTH OF 
PENNSYLVANIA 

@ This report is printed on recycled paper . 
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VIRGINIA: 

IN THE CIRCUIT COURT OF THE CITY OF NEWPORT NEWS 

SANDRA KAY ONEY, Executor Of 

the Escate of SHARON VAUGHN AT LAW NO. 

00301TF ONEY, Deceased, 

Plaintiff, 

V. 

JOHN CRANE, INC., 

Defendants. 

TRANSCRIPT OF PROCEEDINGS 

Newport News, Virginia 

DAY 3 

March 28, 2007 

BEFORE: 

THE HONORABLE TIMOTHY S. FISHER, Judge, and a 

Jury. 

TAYLOE ASSOCIATES, INC. 

Registered Professional Reporters 

Telephone: (757) 461-1984 

Norfolk, Virginia 

TAYLOE ASSOCIATES, INC. 
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Appearances: 

On behalf of the Plaintiff: 

PATTEN, WORNOM, HATTEN & DIAMONSTEIN, LC 

ROBERT R. HATTEN, ESQUIRE 

J. CONARD METCALF, ESQUIRE 

HUGH B. McCORMICK, III, ESQUIRE 

WILLIAM W.C. HARTY, ESQUIRE 

12350 Jefferson Avenue, Suite 300 

Newport News, Virginia 23602 

(757) 223-4544 

On behalf of the Defendant: 

WALLACE PLEDGER, LLC 

ARCHIBALD WALLACE, III, ESQUIRE 

PATRICIA J. BUGG, ESQUIRE 

STEPHEN A. BRYANT, ESQUIRE 

7100 Forest Avenue 

Richmond, Virginia 23226 

(804) 282-8300 

and 

O'CONNELL, TIVIN, MILLER & BURNS, LLC 

DANIEL J. O'CONNELL, ESQUIRE 

645 Tollgate Road, Suite 220 

Elgin, Illinois 60123 

(847) 741-4603 

TAYLOE ASSOCIATES, INC. 
bc6d8af6.1941-41d2-llff3.3763d7cfao06 
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Page 764 · 

and symptoms often include shortness of breath and 

pain in the chest, sometimes cough. Those symptoms 

are very often the result of a pleural effusion. The 

pleural effusion causes collapse of the lung; hence, 

the shortness of breath and also resulting in a cough 

in some individuals. 

Depending upon how advanced the tumor is, 

whether it's invaded the chest wall yet or not, there 

will be discomfort or pain in the chest. So, at the 

time of diagnosis those are the most common presenting 

symptoms and signs. After diagnosis, depending upon 

what's done to the patient, there may be partial 

resolution of some of those symptoms, but eventually 

there will be progression of symptoms of that same 

sort. 

Q. All right. 

c,pci::r;,,tr?-1:yhp._t, •)';~ ur h'? <:i-
5 
o,t.,.:t, IJ. ~,:'. ,9'~~,\:!J <:>gineri,ti~o f,i;;:,t,ne·::,;•ct;i,:,~'~ cl,,/?.~ , 

,_,, __ ,, .. ".,,-.,1;' .. -,,~.~~. ,,,.~ • ....,,r,. .. - .;,.;. •• '),.,,- ,_111,_,,.. ~-:r 

wl:;:Sl, ,,9''?E3 ~,;;:,; ~,R~.: ;::~.~n ¢:er,its·tat::tt;ifl:1iisi.¥c0mpa-i?e·a;tioi _ w herG;'t:t:t 4·::i . 0 

act.u~l-l,y, .. <:J..i,agn_osE!q:?1·"···· 
b.t,,l"";- .. t,,:,.:+. ;~ •.• --··-~-~t.,, , ..... ~·•-+. ....... - .. -~~-. 

A • We·J:,l'i',l''dn"'",t-fi~r§'i,ifcn·a-r:t 'Jt.fi'e?iiunio.,..r;;.,w61;1 I'd'.~s;t,"i'i..r: t ,, . ~~.-::.•.J!, __ :..,='-• ,.,,,_ •·e ' · · a• f • 

h ' . ( . --•,.J-"" •~"•..i">".V':-;;i:•·;--":)•,:1~;?".":~,d:.~1;:i;:;~-;,N..!r'WW-/4CC'-,b~''""'· a;t~'.\~f>O,..l_-!;RfJ!:~:.:J,.,~:·;P.Q~.rJ.t~,;1 ,Ji-Rulea,t1•ng• ">an o:wou'".i.u-:,.,ei:.::/; 

diagn o~ e,ci, · .~tc"•~Ot1.f:,_:ti'l11's\c•polfh''tf::;: .~-•"" 'I/ . 
,.. ••. ' .. , '" -- .... 

Now,_ thi.s,~,w.ould. ,b~,; ... ;t-11~---lPPJ!:nt; ~'wlte):;:!;!;.,:' 
~-;"}o"::',-1..~,,r- ,~>t,.- ·-·•"""'.,._,;,_ ";{ ..$.---.-- , ,,_ .. 
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s;t fl':l,:.J;e·;1,p romot j/d\fio f ,:t 1{~~•'t limo .r:; 
,;r,,.,.,., 

Q. All right. Now, has the medical and 

scientific community developed literature as to what 

types of asbestos fibers cause mesothelioma? 

A. Yes, sir, there are many medical 

articles, many physicians have spoken about that, and 

also a number of different governmental groups have 

considered that question, and the conclusion of all of 

them is that all types of asbestos can cause 

mesothelioma. 

Q. And what are the various types again that 

can cause mesothelioma? 

A. Well, there's the commercial forms of 

asbestos and the non-commercial forms. 

The commercial forms include chrysotile 

asbestos, which was used for 90 to 95 percent of the 

applications in the United States, amosite asbestos, 

which was used for somewhere around 4 or 5 percent of 

the applications in the United States, crocidolite 

asbestos, that was used for perhaps one percent of the 

applications in the United States -- it was used more 

extensively in other countries but less in the United 

States -- and then there's a variety of amphiboles 

that are not commercial forms of asbestos but are 

generally found as impurities in chrysotile asbestos. 

TAYLOE ASSOCIATES, INC. 
bc6d8al6-1941-4fd2-9fl3-3763d7 cfae06 
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Q. Can you explain what this chart shows and 

what significance, if any, it has to the opinion you 

just expressed? 

A. Well, yes, sir. This is a chart that 

takes into account a clearance half-life of 20 years 

for amphibole asbestos and a clearance half-life of 

one year for chrysotile asbestos. And this would show 

the relative proportions that would be left after 

30 years, 20 years, 10 years, and so forth. 

Looking at ten years, 20 years and 30 

years specifically, at ten years you'd have 70 percent 

of your amphibole left, but you'd only have one 

one-thousandth of the chrysotile still left. At 

20 years it would be about half of your amphibole that 

you started with but one one-millionth of the 

chrysotile. At 30 years it would be approximately 

one-third of the amphibole you started with but about 

one one-billionth of the chrysotile that you started 

with. 

And, as I said, this is using a clearance 

half-life of one year for chrysotile. If you use 

something shorter, like six weeks, it would go up by 

an extra set of powers of ten for chrysotile. 

Q . ·so,,: "''.i'r'.·iyouf'h"a\,1j-;;-,,ia"'':t1eh'"'!yi,;1--rf.~:Fi1t'elr'&a-I::\i' 
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Q. Is there a difference of the amount of 

time that chrysotile stays in the lung versus 

amphiboles? 

A. Yes, there is. 

Q. And does this illustrate that point? 

A. I believe it does, yes. 

Q. What influence, if any, does the lack of 

persistence of chrysotile in the lung have upon the 

causation of mesothelioma by chrysotile, if any? 

A. Well, I think that to understand 

clearance first of all you have to understand where is ' 

it being cleared to. Some of it is being coughed up, 

but, at the same time, a significant amount of it is 

being translocated from the lung tissue into the 

pleural space. 

Yes, amphiboles are generally regarded to 

be more potent in the causation of mesothelioma, but 

TAYLOE ASSOCIATES, INC. 
bc6d6afl!-1941-41d2•9113-3763d7cfae06 
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Now's a Good Time to Buy Corporate Bonds, Pros Say - Los Angeles Times Page I of2 

Business 
Return to your last page 

Now's a Good Time to Buy Corporate Bonds, Pros Say 
August 26, 1999 in print edition C-4 

Investors who wish they had locked in high rates on U.S. Treasury securities two weeks ago still have a shot to grab 
decent yields-if they're willing to take more risk. 

Yields on corporate bonds, including high-quality bonds and lower-rated "junk" issues, haven't fallen near1y as far 
as Treasury yields. What's more, many companies are planning to issue new bonds in the next two months, which 
could keep supply, and yields, high. 

In the junk-bond market, the yield on the KDP Investment Advisors index of 100 junk issues has eased to a.bout 
10.3% now from a peak of 10.5% on Aug. 11. 

By contrast. the yield on 10-year Treasury notes slid from 6.15% to 5.72% in that period . 

With corporate yields still at significant premiums to Treasury issues, many money managers say corporates are 
good buys. 

Yield spreads between corporates and Treasuries are ·extremely attractive• on a historical basis, said Michael 
Hansen, bond manager at First Investment Group in Omaha. 

Moreover, "September Is being set up to have a lot of [new Issues), which will probably put pressure on spreads," 
said Wayne Schmidt, a bond manager at Advantus Capital Management In St. Paul, Minn. 

Among major companies, Wells Fargo on Wednesday sold $760 million of three-year notes at a yield of 6.61 %, 
about 0.90-point above the yield on three-year Treasuries. 

Of course, buyers of corporate bonds also must be willing to accept the risk of default, however small that might be 

with most issuers. And should the economy fall into recession, the value of many corporate issues could sink even tt 
the companies have no trouble making interest payments. 

Among popular bond mutual funds. share prices have rallied in recent weeks as interest rates have come down. But 
yields on many of!he funds still are above what was available in spring. 

The net asset value of the Class A shares of the Pimco Total Return bond fund was $10.12 on Wednesday, up 2.2% 
from the recent low of $9.90 on Aug. 1 o. But the net asset value was $10.40 in mid-April. 

As bond fund share prices fall, the interest yield for a new buyer rises, barring major portfolio changes. 

ht1p://articles.latimes.com/I 999/aug/26/business/fi-3779 1/14/2009 
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Bloomberg News and Reuters were used in compiling this report. 

(BEGIN TEXT OF INFOBOX I INFOGRAPHIC) 

Far to Go 
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The net asset value of the Class A shares of the Pimco Total Return bond fund have rebounded from their recent 
low as bond yields have eased. But the shares remain far below spring levels. 

Weekly closes and latest 

Wednesday: $10.12 

Source: Bridge Information Systems 
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• Look out below if long rates go higher Feb 16, 2008 

• Safe mode nets gains for bonds Jan 08, 2008 

• YOUR MONEY: MUTUAL FUND QUARTERLY. Bonds struggle for footing. Most fund categories' total returns 
finish the quarter in negative or barely positive territory. Jul 08, 2007 

• TOM PETRUNO I MARKET BEAT· Wall Street can't cage its mortgage monster Jul 22, 2007 

• MUTUAL FUND QUARTERLY - Time to exit bond bunker? - If market turmoil keeps abating, 'safe' U.S. securities 
may end their strong performance. Oct 07. 2007 

More artlcl88 from the BuslneH section 

Caltfornia and the world. Get the Times from $1.35 a week 

Copyright 2008 Los Angelos Times 
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About Crown 

Crown History 

Crown and the Environment 

Commitment to Quality 

Careers 

Global Locations 

Contact Us 

Contact Form 

'About Crown 

Brand-Building Packaging™ 

• Helping companies build brands worldwide 

Letter from John Conway 
Let me be the first to welcome you to Crown Holdings, Inc 
Whether you're getting to know Crown for the first time, or are a 
long time friend, this site will provide the resources you need to 
increase turnover at the retail shelf, add differentiation and build 
consumer loyalty -in short, to use packaging as a powerful means 
to build stronger brands. 

Crown is proud to be the leader in metal packaging technology. 
Wrth operations in 42 countries employing over 24,000 people and 
net sales of $6.9 billion, we provide global breadth as well as 
regional expertise. We're also proud of our World-Class 
Performance standards and the innovations provided to the 
industry from our technology centers 

I All of these things add up to what we do best: helping companies build brands worldwide. Our 
: commitment to helping launch successful new brands. invigorate existing brands, and drive 
; business regionally and globally is our key to success. 

1 So I hope you'll explore our site and return often to learn how Crown's Brand-Building 
Packaging'" can help you build business today 

I 

; John W. Conway 
: Chairman of the Board, President and Chief Executive Officer 
' Crown Holdings. Inc. 

World-Class Performance 

The Journey to World-Class 
begins with Quality First. 
learn more m 

Crown and the Envlroment 

Environmentally sound 
business practices. 
learn more t!l 

Home I Products & Services I Innovation & Design I Environment I About Crown 

Press Room I For Investors I Careers I Contact Us I Legal Notice I Sitemap 

Copyrlght (t) 2006-2008 Crown Holdings. Inc. 
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Press Room 
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Upcoming Events 
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• Crown Press Room 
1 Corporate Fact File 

Crown Holdings, Inc. (NYSE• CCK). through its subsidiaries, is a leading supplier of packaging 
· products to consumer marketing companies around the world. 

I 

• Company Snapshot 

• Date Founded: 1892 

• Chairman of the Board. President & CEO: John W. Conway (since 2001) 

• World Headquarters: Philadelphia, PA 

• Americas Division Headquarters: Philadelphia, PA 

• Asia-Pacific Division Headquarters: Singapore 

European Division Headquarters: Paris. France 

Facilities: 155 manufacturing plants in 42 countries. 

Key Research and Development Centers: Alsip, IL and Wantage, United Kingdom 

Employees: 24,055 

• 2005 Net Sales: $6.9 billion 

: Business Segments 
! Crown's operations are divided into the following product lines within each of the divisions: 

i 
• Aerosol Packaging 

Beverage Packaging 

• Food Packag·ing 

• Metal Closures 

• Speciality Packaging 

f Markets Served 
' 

Drinks 

Food 

Health & Beauty 

Household/I ndustria I 

Luxury Goods 

• Promotional 

1 Market Positions 

One of the largest packaging companies in the world 

Only full-line global packaging company 

#1 producer of food cans and metal vacuum closures in the world 

#3 producer of beverage cans in the world 

• #1 or #2 producer of aerosol cans in markets where we compete 

, Contact Corporate Headquarters 

http://www.crowncork.com/press_room/press_room_facts.php 1/20/2009 
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. Crown Holdings, Inc. 
, One Crown Way 
I Philadelphia, PA 19154-4599 
1 Tel (215) 698-5100 

Horne I Products & Services / lnnova!ion & Design I Environment I About Crown 

Press Room I For Investors I Careers t Contact Us I Legal Notice I Sitemap 

Copyright@ 2006-2008 Crown Holdings. Irie. 
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2009 SESSION 

INTRODUCED 

090099588 
I HOUSE BILL NO. 1762 
2 Offered January 14, 2009 
3 Prefiled January 8, 2009 
4 A BILL to amend the Code of Virginia by adding a section numbered 13.1-721.2, relating to 
5 asbestos-related liabilities of successor corporations. 
6 

7 
Patron--Kilgore 

8 Referred to Committee on Commerce and Labor 
9 

10 Be it enacted by the General Assembly of Virginia: 
11 1. That the Code of Virginia is amended by adding a section numbered 13.1-721.2, as follows: 
12 § 13.1-721.2. Applicability of limitations on successor asbestos-related liabilities. 
13 A. As used in this section: 
14 "Asbestos claim" means any claim. wherever or whenever made, for damages, losses, 
15 indemnification, contribution, or other relief arising out of. based on, or in any way related to asbestos, 
16 to the extent such claims are recognized under the laws of the Commonwealth, including (i) any claim 
17 related to the health effects of exposure to asbestos, including any claim for personal injury or death. 
18 mental or emotional injury, risk of disease or other i,ifury, or the casts of medical monitoring or 
19 surveillance; (ii) any claim made by or an behalf of any person exposed to asbestos, or a representative. 
20 spouse, parent. child, or other relative of the person; and (iii) any claim far damage or loss caused by 
21 the installation, presence, or removal of asbestos. 
22 "Corporation" means a corporation for profit, including a domestic corporation organized under the 
23 laws of the Commonwealth, or a foreign corporation. 
24 "Successor" means a corporation that assumes or incurs, or has assumed or incurred, successor 
25 asbestos-related liabilities. 
26 "Successor asbestos-related liabilities" means any liabilities, whether known or unknown, asserted or 
27 unasserted, absolute or contingent, accrued or unaccrued, liquidated or unliquidated, or due or to 
28 become due, that are related in any way to asbestos claims, and that were assumed or incurred by a 
29 corporation as a result of or in connection with a merger or consolidation, or the plan of merger or 
30 consolidation related la the merger or consolidation, with or into another corporation or that are. 
31 related in any W'l)! to asbestos claims ba!ied on the exercise of control or the ownership of stock of the 
32 corporation before the merger or consolidation. The term includes liabilities that, after the time of the 
33 merger or consolidation for which the fair market value of total gross assets is determined under 
34 subsection F. are or were paid or otherwise discharged, or committed to be paid or otherwise 
35 discharged, by or an behalf of the corporation, or by a successor of the corporation, or by or on behalf 
36 of a transferor, in connection with settlements, judgments, or other discharges in the Commonwealth or 
3 7 another jurisdiction. 
38 "Total gross assets" includes intangible assets. 
39 "Transferor" means a corporation from which successor asbestos-related liabilities are or were 
40 assumed or incurred. 
41 B. The limitations in subsection D shall apply to a corporation that is a successor and became a 
42 successor prior to January 1, 1972, and lo any successors of that corporation. 
43 C. The limitalions in subsection D shall not apply to: 
44 1. Workers' compensation benefits paid by or on behalf of an employer to an employee under Title 
45 65. 2 or a comparable workers' compensation law of another jurisdiction; 
46 2. Any claim against a corporation that does not constitute a successor asbestos-related liability; or 
47 3. Any obligation under the National Labor Relations Act (29 US.C. § I 51 et seq.), as amended, or 
48 under any collective bargaining agreement. 
49 D. Except as provided in subsection E, the cumulative successor asbestos-related liabilities of a 
50 corporation are limited to the fair market value of the total gross assets of the transferor determined as 
51 of the time of the merger or consolidation. The corporation is not responsible for successor 
52 asbestos-related liabilities in excess of this limitation. 
53 E. If the transferor assumed or incu"ed successor asbestos-related liabilities in connection with a 
54 prior merger or consolidation with a prior transferor, then the fair market value of the total asseis of 
55 the prior transferor, determined as of the time of the earlier merg(ir or consolidation, shall. be 
56 substituted for the limitation set forth in subsection D for purposes of determining the limitation of 
S1 liability of a corporation. 
58 F A corporation m'l)! establish the fair market value of total gross assets for the purpose of the 
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limitations under subsection D through any method reasonable under the circumstances, including: 
1. By reference to the going-concern value of the assets or to the purchase price attributable to or 

paid for the assets in an ann 's-length transaction; or 
2. In the absence of other readily available information from which fair market value can be 

determined, by reference to the value of the assets recorded on a balance sheet. 
G. To the extent total gross assets include any liability insurance issued to the transferor whose 

assets are being valued for purposes of this section, the applicability, assignability, terms. conditions, 
and limits. of such insurance shall not be affected by this chapter, nor shall this chapter otherwise affect 
the rights and obligations of a transferor, successor, or insurer under any insurance contract or related 

· agreement, including, but not limited lo, rights and obligations under pre-enactment settlements between 
a transferor or successor and its insurers resolving liability insurance coverage, and the rights of an 
insurer to seek payment for applicable deductibles, retrospective premiums. or self-insured retentions or 
to seek contribution from a successor for uninsured or self insured periods or periods where insurance 
is uncollectible or otherwise unavailable. To the extent total gross assets include any such liability 
insurance, a settlement of a dispute concerning such liability insurance coverage entered into by a 
transferor or successor with the insurers of the transferor before the effective date of this chapter shall 
be detenninative of the total coverage of such liability insurance to be included in the calculation of the 
transferor's total gross assets. 

H. Except as provided in subdivisions 1, 2, and 3, the fair market value of total gross assets at the 
time of a merger or consolidation increases annually at a rate that is equal to the sum of (i) the prime 
rate as listed in the first edition of the Wall Street Journal published for each calendar year since the 
merger or consolidation, unless the prime rate is not published in that edition, in which case a 
reasonable detenninalion of the prime rate on the first day of the year may be used, and (ii} one 
percent. Notwithstanding the foregoing provisions of this subsection: 

1. The rate to be determined in accordance with in the first sentence of this subsection is not 
compounded; 

2. The acyustment of fair market value of total gross assets continues as provided in the first 
sentence of this subsection until the date the adjusted value is first exceeded by the cumulative amounts 
of successor asbestos-related liabilities paid or committed to be paid by or on behalf of the corporation 
or a predecessor, or by or on behalf of a transferor. after the time of the merger or consolidation for 
which the fair market value of total gross assets is detennined; and 

3. No acyustment of the fair market value of total gross assets shall be applied to any liability 
insurance that may be included pursuant to subsection G in the detennination of total gross assets. 

I. To the fa/lest extent pennissible, courts shall liberally apply the limitations under this section to 
the issue of successor asbestos-related liabilities. 

J. If any provision of this section or the application thereof to any person or circumstance is held 
invalid, such invalidity shall not affect the provisions or applications of this section that can be given 
effect without the invalid provision or application, and to that end the provisions of this section are 
severable. 

K. This section shall apply to all asbestos claims filed on or after July 1, 2009, and to. all pending 
asbestos claims for which trial had not commenced as of such date, except that any provisions of this 
section that would be unconstitutional if applied retroactively shall only be applied prospectively. 
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·'pJUNTINiJ:.CG)oE. Amendment,: Whenevc-r an existing statute (oi- n ,cc lion of the lndi;ana 
collstilulion) is being 11meoded.1be 1c:.xt oft.he ~:1.isting provision will appeur in 1biss1ylc type, 
additions will 1ppi:ar in lhl.s style type, and dcldlons will appcnt in tlm style type: · 

Additions: Wllenc:va a cew 5lalutory provision Ls bting enacted (or a n~ eon,titutioonl 
proviJion adop1ed), 1hc text of 1he new provision will appear in chis ,tyle· type. Also, the 
word NEW will appear in lht1C uyletyµe julhc lniroductory cla.ute of each SECTION that adds 
.11 new prov.iaion to lht lndi.:ana Code or the Indiana Consritullan. 
Coo Oki reconciliacion: T~I in a. statuft: inlhis sryle lypcor+lra ~~reconciles c_onflicls 

be1wecll' s1D1u1es en:11::1ed by the 2008 Rcgulas- Session oflhi: 9cn~I A,11cmbly_,_· · · 

SENATE BILL 

A BILL FORAN ACT to amend the Indiana Code concerning civil 
procedure._ 

Be it enO.cJed by lhe General Assembly of the State of Indiana: 

SECTION L IC34-6-2-! l .5 JSADDEDTOTHEJNDIANA CODE 
ASA NEW SECTION TO READ AS FOLLOWS [EFFECTIVE JULY 
1, 2009]: Sec. 11.S. "Asbestos ~laim", for purposes.of IC 34-31-8, 
has the meaning set forth lo·I~ 34-31-8-1. 

. SECTION2.JC34-6-2-29.51SADDEDTOTHE1NDIANACODE 
AS A NEW SECTION TO READ AS l'OLLOWS [EFFECTIVE JULY. 
l, 2909]: Sec. 29.5 11 Corporalion", fol" purposes of IC 34-31-8, has 

'. the meailing s~, forth in JC 34-31-8-2. 
SECTiON 3. IC 34-6-2-69.S JS ADDED TO THE INDIANA CODE 

AS A NEW SECTION TO READ AS FO.LLOWS [EFFECTIVE JULY . 
1 ~ 2009]: Sec. 69.S. "Innocent successor corporation", for purposes· 
oflC 34-31•8, has the meaning set forth in IC 34-31-8-3. 

S!lC110N 4. JC 34-6-2-142.5 IS ADDED TO THE JNDJANA 
CODE AS A NEW SECTJON TO READ AS FOLLOWS 

. (EFFECTIVE TULY l ,2009]:Sec.142.5. "Successor asbestos relat.cd 
Jiability'1, for purposes of IC 34-31-8, hns the mean'ing set forth in . . . 
IC 34-31-8-4. 

2009 · LS 7555ml I 07+ 
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· SECTION 5. IC 34-6-2-143.8 IS ADDED TO THE INDIANA 
CODE AS A NEW SECTION 'TO READ AS FOLLOWS 
[EFFECTTVEJULY 1,2009]:Sec.143..8. "Transferor corporation", 
for purposes of JC 34-31-8, has the meaning sc·t forth ih 

IC 34-31-8-5. 
SECTION 6. IC 34-31-8 lS ADDED TO THE INDIANA CODE AS 

A NEW CHAPTER TO READ AS FOLLOWS [EFFECTfVE JULY 
1, 2009): 

Chapter 8. Limited 'Liability Concerning Asbestos Related 
CJajrus 

.Sec. I. As tiSed in this chapter, ".nsbestos daim" means any 
claim for damo.ges, losses, indemnification, contribution, or other 
re_lief concerning asbestos, including: 

(1) a claim relating to tht health effects of exposure to 
asbestos, jncluding: 

'<,<\.) personal injury; 
(B) deatlt; 
(C) mental injury; 
(D) emotional injury; 
(E) risk of disease or other injury; or 
(F) the costs of medical moni~or:ing or surveillance; 

(2) a claim made by or 011 behalf of any person expos~d to 
. asbestos, including'. a claim of a: 

(A) representative; 
· (B) spouse; 
(C) parent; 

· (D) cllildi or 

(E) other relative; 
Of n person exposed to asbestos; and 

· {.3) a claim for damage or Joss caused by the: . 
.(A) installation; 
(B) presence; or 
{C) removal of asbestos:. 

·sec. 2. As used __ in this chapter, "corporation" means a· 

corporation for Profit, incln4ing a domestic corporation· organ_lzed 
under Indiana law or a. foreign corporation org1mized under the 
law Of a JurisdJctioo other than lndinnn. 

Sec. 3. (R) Ali 'tued in· this chapter, nl!'.1,Dl,)Cent ··successor' 
c0Fpor_etfon,, means a corporntioll that:· 

·. (1) nssumes; 
· (2) Jncurs; 
(3) has· assumed; or. 

2009 · ' LS 7555/DI l 07+ 
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I (4) has incurred; 

2 imc_cessor asbestos related liability and become a succes_sor 

3 corporation due to a merger or consoli~ation wHh anothe;r 
4 corporation before Junuary 1, 1972. 
5 (b) The term includes o · corporation into which an innocent 
6 successor corporation is at any. lime subsequently merged or 
7 cousoUdated. 

8 Sec. 4. As used in this chapter, "successor. asbestos related 
9 liability" means any liability thaHs related to an asbestos claim 

10 that was assumed or incurred by a corporation as a result of: 
11 (I) a merger or consoUdatlon with another corporation; 
12 · . (2) the plan of merger or consolidat~on related to ·the merger 
13 or consolidation; or 

14 (3) th_e exercise of control or the ownershlJ> of stock of the 
.15 coqiorntion before the mugcr Dr cunsolidatlon. 
16 Sec. 5. As used in this chapter, "transferor corpora.tlon" mean!! 
17 n corporation from which a succcssora.s:bt!stos related liability was 
18 assumed or incurr~d. 

19 Sec. 6. Tllis chapter shalJ be construed libc.rall)' regarding 
20 innocent succe_ssor corporntions. 

21 Sec. 7. This chapter applic,s t~ 11 civil action asserting an asbestos 
22 claim that is filed against au innocent sucCessor corporation: 
23 (J) nfter June 30, Z009; or 

24 (2) before July 1, 2009, if trial bas not-commenced as of July 
25 I, 2009. 
26 Sec. 8. (a) Subject to subsections (c) and (d).und 5ectio"nS 10 and 
27 12 of this chapter) the cumuletlve successor as~estos .related 

-28 liabilities of nn lunocent successor corporati_on are limited to the 
29 faJr market value of the .total gross assets of the transferor 

. 30. corporation, determined as or the time of the merger or 
31 consolidatlou throug.h which the innocfnt,Successor corporation· 
32 nssumed or incurred s-uccessor asbestos rch&,tcd liability. 

(b) An innocent successor corporation is not responsible for 
successor usbest.os related liabiJity in excess of the )lpiitntion set 

35 forth in subsection (?). 

36 (c) For purp~sea o_f this _sec~ion, if. a transferor. corporation 
37 assumed or incurred succeSsor ·asbestos rel~ted li_ability in 

· . 38 ··con~ection wit~ B merger .o.r consol,i~ation :y,,itb n prior f:ans_feror 
.39 : .corporaUon, the fair market .v~luc of the total grpiS Dssets oJ.the 
40 Prior transferor corpoi-atJoii determin~d as of the time- of the 
41 .earlier me_rg·er or ~onsolidatton. shall be sn_bstitut~d -~or the 
42 . limitaHoil set f(?rth in su_bsCC;tiou (a) to d~~ermine.tbe Umit"tlon o"f 
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4 

linhility, uf the innocent successor corporation. 
2 (d) Cumulative successor usbestos rclnted linblllties include 
·3 liabiHties that exist after the merger or consolidation of the 
.4 innocent successur c(>rporation nud the transferorcorporatioh and 
5 thnt are paid or discbarged by 9r on b_eha)f of the: 

· 6 (1) Innocent successor corpi;:,r_a(ion; or 
7 (2) transferor corporation; 
8 as ·port of a settlen1ent or j\ldgment in Jndiana or another 
9 jurisdiction. 

l O Sec. 9~ The llioitations set forth in seclion_S ofthis chapter. ap,ily 
11 io tbe successor 1tsbestos related li11bUity of on innocent successor 

. 12 corporatiou and do not npply to: 
13 (1) ,vorker's compensation benefits paid by or on behalf of an 
14 employer tq an employee under JC 22-3 or•a comparable 
15 worker's compensation Inw in another jurisdiction; 
16 (2) a claim against a corporation th.at is not 9 successor 
17 asbestos related liability; 
lR (3) any obligation under the federal National Labor Relations 
19 Act (29 U.S.C. 151, el. seq.); or 
20 · (4) a collective bargaining agreemfnt. 
21 · Sec.10. (a) An ·innocent successor corporation may estabUsh the 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 .. 
33 

". -34 

35 

36 
37 
38 

fllir · marktt vahJc of the to.tal gross 11sseh of a transferor 
corporation to llctcrinine limitations under section 8 of this chapter 
by ·nny reasonable method, including:• 

(1) by reference to the going conCtrn value of the 3.sseb; 
(2), by ri!ferenc.e to the purchase Price attributable to or paid 
for usscts in an n.rms length trnnsnction; of" 
{3) in the eb·sence of other readily avaib.ble informatton from 
wliich thC fair market value can be·determioed, by reference 
to the value of thC assets recorded on a balan~e sheet: 

Sec. 11. (a) If tbe.tolo.1 gross .ossets or a transferor corpoi:-ation 
Ju.elude liability 1nsurnnc:e issued to the transferor corporam>i:-; tb_is 
.chapt~r does no.t ~ffec~ tl1e ~pplicabllJty, terms, conditions; or. 
limits of tbe liability insurance. 

(b) This chapt•r does not affect the rights and obligations ofan 
insurer, transferor, or s~ccessor under an insurance contract ot' 
any"related agreements, including: 

.. (1) preennctment settlements t'esoJving· .covernge related 
39 disputes; or 

40 (2) contracts regardini:: the rights Or an insurer to seek 
41 payment for applicable deduCtibles. i;-etTcispccUve premiums, 
42 self insured periods, or periods. as to which insurance is 
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uncollcctiblc or unavnilablc . 

. (c) A settlem~nt of a dispute concerning liability insurance 
coverage entered into by a: 

(1) _tran~fer·or c;orporation; or 
(2) successor corpnratiou; 

with the insorers of :i transferor corporation befQrc July 1, 2009, 
is ·dcterminatJve of the total coverage of liability insurance to be 
included in the calc_ulntion of a transferor corporation's total gross 
assets under this chapter. 

Sec. 12. (a) Except•• provided in subsections (b) through (d), 
the sum determined as the_ fair market vaJue of the total gross 
assets of a trnn6feror corporation ;1& of the time of a merger or 
consolidati~n for purposes of dctennlnlug tbri limit· ·on the 
cumulative successor asbestos reJ"ated· linbiUtie& or an Jn:nocent 
successor curporatto·n under this .choPter shall be adjusted 
annually nt o rote equal to the sum of the following: 

(1) The p·rime rate liste-d in the first edition· of the Wall Sh·eet 
. Journal published for each calendar yeai-- since the merger or 
consolidntion. If the prime rate is not published in the first 
cditiou of the Wall Street Journal, then n re?sonable 
determination of.the pl"ime iat-; ~m tl1e first day of the y_ear 
m~y be used.· 
(2) One percent (1 %). 

(b) The rate described in subsection (a) may not. be 
_compounded. 

(c) Tb~ adjustment of the fair insrket value of the total gross 
assets of the transferor corporation as of tbe_ tJme Of the merger or 
consolidation shall continue os described in subsection (a) u_nti1 the 
4ate u of which the· adjusted value is Qrst ··~xceeded by the 
cumulative amounts of successor asbesto"s related UabJlitfes paid or 
co_m_~itted to be paid by or on behalf of: 

O) the innocent s~ccessor corporation; 
(2) any predecessor corporation;: and 
(3) the tr3:nsfcror corporation; 

af_ter: the time of the 1D;erger or. consolidation. 

. (d) No adjustment of the fair market value of tot.al gross assets 
of a tro.osferor corporation und~r tbis se~tion shall b~ app_licd ~o 
~ny Jiobi)ity insuraJ;le_e. 
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"'@: CROWN CORK & SEAL 

Asbestos Liobifily Background Indiana 

S B"'l7'\ 
(p Ji , L.{ °J)"f f 

'.f,+y 

Crown Cork & Seal was founded in 1892 by the inventor of the bottle cap and is the world's leading 
manufacturer of consumer packaging products. Crown and its affiliated companies employ over 20,000 
people and make one out of every five beverage cans in the world and one out of every three food cans 
used in North America and Europe. Crown also has over [5,000 retirees in the USA who rely on Crown 
for their pension checks and health care coverage. 

Crown Cork & Seal -- although it never manufactured, sold, or installed a single asbestos-containing 
product -- hlls been named to an increasing number of asbestos related lawsuits in Imliana and other 
states, due to its very brief association with Mundet Cork Company. 

These clahns against Crown Cork: & Seal arise from n stock interest the company obtained in 1963 in the 
Mundet Cork Company, a small family-owned manufacturer of cor.k-linod bottle caps. Before the 
acquisition. Mundet also had a. small side business as a manufacturer of asbestos and otber imru.latioo 

·products. By the time of Crown's stock purchase. however, Mundet had completely shut down its 
insulation manufacturing operations. 

Within 93 days of Crown·s obtaiuing [ts interest in Mundet, what was left of the Mundet insulation 
division -- idle mach.inery, leftover inventory. and customer lists -- was sold to a New Jersey ins'Ulation 
company. Two years later, in 1966, Muudet, now having only the bottle-cap operation that Crown sought 
to acquire, was merged into Crown. 

Although Crown never manu.fuctured, sold or installed a single asbestos product, claimants have onjoyed 
an enormous windfall, with more than 300,000 claims against Crown, costing the company hundreds of 
millions of dollnrs. In fuel, Crown's initial investment of$7 million.in Mundet nearly 40 years ago has 
resulted in more thaJJ $GOO million in asbestos-related payments by Crown through the end oflast year. 

While some claim Crown should have exerr:ised greater due diligence before it became involved with 
Mundet, it was not until 1972 that OSHA established its f'IISt regulations covering asbestos, a material that 
up to !hat time was widely used as the world's best insulation material. In addition, it was not until 1he 
mid-l970s that personal injury lawsuits began to be .filed in connection with asbestos. 

Because many companies that actually were involved with asbestos have been forced into bankruptcy 
under tho weight of asbestos litigation, Crown has found itself a target and sued in an increasing number 
of joint-and several-liability claims. 

With Crown at great risk of bankruptcy under the weight of these lawsuits, the legislatures of 
Pennsylvania, Texas, Mississippi, Ohio, Florida, Georgia and South Carolina have responded to enact 
bipartisan legislation limiting successor's asbestos liabilities under circumstances like these. In so doing, 
a cap on such liability equal to the inflation adjusted gross asset value of the predecessor asbestos-tainted 
company IIBs been established. 

On a state level, Crown operates a large manufacturing facility in Crawfordsville, Indiana. It employs 
approximately 100 people. There are ahnost 650 retirees in the State who rely on Crown pension ch.eeks 
and its health and dental benefits. Crown and its employees pay several million dollara in various taxes in 
the state. 

Enactment of the proposed legislation in Jndiaua will help Crown lo obtaming refinancing, avoid 
bankruptcy and, thus, assure the preservation of jobs in the USA and in the state of Indiana. 
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• • Table 3. Armstrong Cork Company Workers' Compensation Claims in Insulation Workers (cont.) 

Claimant 

Cuthbertson, 
Jack 

Campbell, 
Edward 

Swartout, John 

McCarrell, 
Ervey 

Date of 
Notice 

11-15-54 

12-16-54 

K 
12-28-55 

)¥'° 

12-10-56 

Where Filed 

California Industrial 
Accident Commission 
(5.F.) 

Other Asbestos 
Manufacturer 

Defendants 

Plant Rubber and 
Asbestos Works 
(Fibreboard) and 
Mundet Cord 
dismissed as 
defendants 

Workmen's Johns-Manville, 
Compensation '1/ Mundet Cork ~ 
Commission of 'f' 
Connecticut (Hartford) 

California I.A.C. 
(5.F) 

California I.A.C 
(L.A) 

* 
Johns-Manville, 
Mundel Cork, ~ 
Philip Carey 

Johns-Manville, 
Owens-Corning 
and Fibreboard 
joined as 
defendants 
(4-23-59) 

Outcome 

compromise ~ 
settlement . <'f' 
$6,000/ asbestosis 
(12-20-55) 

1958 award of 
compensation 
for asbestosis, 
terminating in 
fatal cor 
pulmonale 

t:-4 

compromise 
settlement 
$13,500 (1-14-60) 
asbestosis 

..• 

Comment 

4-11-60 note from 
lawyer for J-M and 
Armstrong claimed 
he had not been 
employed doing 
asbestos insulation 
in the state of 
California by either 
firm. 
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Table 3. Armstrong Cork Company Workers' Compensation Claims in Insulation Workers (cont.) ..... 
ex, 
0 

Other Asbestos 
Date of Manufacturer 

Claimant Notice Where Filed Defendants Outcome Comment 

Dean, William 9-19-6;(<'4 New York Workmen's Mundel Cork ;{<" settled )/:" 2-10-61 letter Schied! 
(widow, Mary) Compensation Board (asbestosis) to Hoff: "Our file 

indicates William 
Dean's death, 
December 6, 1959, 
was caused by 
asbestosis." 

Harding, 1-12-61 California I.A.C. Owens-Corning settled for $3,300 
Clifford (S.F.) in addition to 

sums paid 
previously 
(asbestosis) > 

"' 
State of Washington 

<:r 
Gronenthal, 8-16-61 Owens-Corning "status appellate order "' "' john Board of Industrial unknown" attributed asbestosis, -0 

Insurance Appeals asbestosis/lung lung cancer, and :'? 

cancer death for cor ~ 
"' pulmonale to p.. 
;;· 

insulation dust ~ 
exposure (11-30-62) "' ::, 

Gilivich, Steve 11-29-61 California I.A.C. Philip Carey, settled $7,968 p.. 
-

(Mundel (Oakland) Owens-Corning (asbestosis) r-' 
"' Cork, ( and Armstrong) 12-22-64 °" ~ 

Fibreboard) joined as defendants > 
8-29-62 "' .,, 

"' r, -"' 
- .. -f'.-✓- Y:::::c . .2...:..:... _ _: 

._______._:_s:-.❖_ ,,,_.,.-,,_:_, __ ,._.. -~~', :.,;;,. _,~- -.J'.~ .• _:_-,_0_·,,.·,•.c,~·--
'!'"~.cl..:.. i _s-~)~21,~~~ 
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Table 3. Armstrong Cork Company Workers' Compensation Claims in Insulation Workers (cont.) () 

C 

Date of 
Claimant Notice Where Filed 

Wyss,John 1-10-62 California I.A.C. 

>I:" (Oakland) 

Miller, Arthur 2-21-62 California J.A.C. 
(L.A.) 

Greischar, 4-24-62 California I.A.C. 
Paul (Oakland) 

Staples, John 

* 
5-17-62 * California 1.A.C. 

(Long Beach) 

Onofrio, 6-25-52 Connecticut Workers' 
Anthony Compensation 

Commission (New 
Haven) 

Brodale, 7-13-62 California I.A.C. 
Frederick (Oakland) 
(widow, Irene) 

Other Asbestos 
Manufacturer 

Defendants 

Owens-Corning, 
Mundel Cork, )/<: 
Fibreboard 

Fibreboard, .:/: 
Mundel Cork 

Fibreboard, 
Owens-Corning 
joined as 
defendants 
(8-23-63) 

~ Owens-Corning* 
Mundet Cork 

Philip Carey, 
Johns-Manville 

-

- ,c._--;.;-c -- ----.--.- ----- __ 

Outcome Comment 

$6,500 settlement >t' (asbestosis) 1966 

"dismissed" 
(asbestosis) 

settled $8,735 in 
addition to sums 
paid previously 
(asbestosis) 
4-5-66 

settlement $9,250 t>{: partial disability at 
(asbestosis) age 37 
2-1-63 

settlement or 
comp. awarded 

settled $1,500 Cremation prevented 
(lung cancer) pathological 

verification 

3 
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..., 
ffi .,, 
5· 
e. 
() 
:,­
ro ,., ,,. 
~ 

"" 

-<X> -



Table 3. Armstrong Cork Company Workers' Compensation Claims in Insulation Workers (cont.) 

Other Asbestos 
Date of Manufacturer 

Claimant Notice Where Filed Defendants Outcome Comment 

Kingston, 10-16-62 Minnesota Industrial - settled $13,500 
George Commission (asbestosis) 3-27-63 

Brokenshire, * 3-15-63 California I.A.C. Owens-Corning';:,/(' award for $13,000 >{:: 
Leonard (Los Angeles) * Mundel Cork (asbestosis) 11-6-63 

Novak, 3-27-63 California I.A.C. Fibreboard settled $5,500 
Edward (L.A.) (11-15-65) (asbestosis) 8-18-66 

Faulkner, John 4-9-63 California 1.A.C. Fibreboard settled 
(Long Beach) 

Goans, Robert ;(<8-8-63 California I.A.C. Fibreboard, >{<'- settled $6,750 -:{r 
(Oakland) ,t' Mundel Cork, (asbestosis) 

Johns-Manville, 8-3-64 
Owens-Corning 

Wines, 1963 Michigan Workmen's 
Bernard Compensation 

Department 

..... 
00 

"' 
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Barry Castleman's Insulators' Workers Comp Files 
CD-ROM Document# IWC t-{ S CLAIM DATE// _S~-

CLAIMANT: S(::a,-f c,1.A f-

Contains all documents found in the claimant's file, 
with 1 blank page between each separate document. 

Note ALL of these originals were 8.5x14" 
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\ C0IOflS•10N 0l"f'IGU1 

FOR NORTHKRN CAL.IP'ORNIA 
1 •xc•PT ••c•AMCNTO COUNTY) 
919 M1••10H BTJllll:T 
SA~ PttANCl ■CO 3 

PDR 8ACR4.MENTO COUNTY OHL.Y 
ROOM 200, U 1 J ITRHT 
8ACIIAMINTO 

STATt OP' CA.LIP'ORNIA 

DlPAATlllNT OF INDUSTRIAL AELATIONI 

INDUSTRIAL ACCIDENT COMMISSION 

I· 

DO NOT WRITE IN 
THIS SPACE 

POA SOUTHIRN CALIP'CRNIA 
( UC&" ■AN DIIIGO C.0UNT1' I 
■01 STA.TS ■UILDINCI 

APPLICATION FOR HEARING 
Lo■ ANO&Ls:a t. 

POR BAN DIIGO COUNTY ON~Y 
IDZI P'OUIITM AY&NUII 
■AN Dl&OO I 

Ca1e No.5~~l..!~9•171 
Piled 1 -i .. - 30•.;.JS 

ENTERED IN DOCKET 
ev _________ _ 

EmJloyee'• John B. Swartout Employee'• 3000 Ma"7W00d Drive Addre,,_ __________________ _ 

472-10-9890 Social Security N.,__ ________________ _ 
STHIT ANO 11\l•H■ 

Sacramento 17, C&litornia 

Name of VariOua 
Employu·-----------------

Tow• 01 CITY . SONI :ITUI 

Employer's 0al1torn1a Compa1nea Addres,._-,-________________ _ 

Name of • See attached 11st Insurance Carrie, _______________ _ Insurance Carriu', Add,..., ________________ _ 
TOWII 01 CITY IOMI 11'#.TI 

IT■IIT AND NUIIIII 

.... IONI IUTI 

Employee's namc.__::J_o..:.hn;.;.:_.::B~•:;....;S:..Nc..a:c.rt:..:....:.o..:.u..:.t _____ _ Employee's date of bir•'h september 5, 1889 I 
Dare of your fu8't ~sllre over a 

I 
PeriolimJ?loyee',. o~cup,a_tion~A~~~B~ES~'?:!:.OS~~Ins~~u!.:!l!:!a!.!t~1!:!on~--­Vt. time of snJury_ 

Place where i• I> i 
injury occurr•d ca ...., om 8 When did you leave work Jenua...,j 6 • 1955 u a result of this injury?-===:::~'-"-''--"-=--... -"-"'-'----

CITY A■D ITATI 

How did injury occur?•_...,..._.:;W:.:o:.:r:.:k:;:1ng::::,i0_;1f:.:;1::.t.;::h::=.....=•=s.::b.;:8.;:B;;:tc;:Oc;:B;._ __________________ _ 
, 

1 
What part or parts 
of your body were injured? ___ _.As=b=-e=a.::t.;:O:.:B:.:1:::11=--------------------------

Full or part time work 
When did you return to work? ___ s"'t"'i .. lul"--'o"'f=t ___ _ and at what wage? ________________ _ 

Your wages or salary (before deductions) $------~hour or a,15 per week or $·-------per mont~ 
If paid on hourly rate, how many hours did you v,·ork per werk hour weak, plua overt1CJe aornet1mes 
Did you receive any of the following: Board? Ye~ No O; Lodging? Yes O No 0; Tips? Yes D No£]; Other advantages? Yes O No [ 

State their weeltly value$------- (On].y on some jobs) 

Hne you been paid any compensarion? Yesf] No O, How much $ 9».,Qp 
Date when last payment wu made Up to Sept. 13 , it~ 

Weekly raie of payments $~-----fl 3'.0 
Hu the employer or the insurance carrier furnished you with any medical treument? Yes O No 0-
D:ate when lut trutment w:u give · , 1,_ 
List names of all doctors who have treated you and who were furni.ihcd by tho employer or insurance carrier _________ _ 

Have you obtained any medical treatment at your own expense? Ye, iJ No □· 
List names of all doctors who have trested you at your own expense Dz!, Ji'ot't1e:r w1 th Cl1n1a at Springvale 

JloapUalJ »r, We~a~e~, sacpamanto Hosp5taJJ Dr, Allan Moe, Snato, 

Arc you claiming any of the following bendiu? (Answer Y •• or No) 1 

(a) Temporary disability po)'DIODLt -~YEiel!liBB--------
(c) Further medical treatment Yea 

(b) Pumanent disability paymen•<-----Y....,a .. 10---­
(d) Cost of your medical expens,e.e------Y=e,.,11~-

(e) Lin other bendits claimed and not mentioned above_ __________________________ _ 

Have you ever before 61ed a claim with this Commission? Yes O No 0- If so, when wu it filed? __________ _ 
DI.Tl . -



• 
~N OPPIC•et 

.IIN CAL.ll"OANIA 
•ACII.\M&NTO COUNTY) 

,1■a10N ST,e&n 
,•aANCl■CO I 

4ACAAMINTO COUNTY ONLY 
,COON a.oo, 031 J ITHIIT 
8ACIUt.NSNTO 

PQR tlOUTHIERN CALIPORNIA 
(&XGa:PT •AN DISDO COUNTY• 
801 ■TAT& BUIUINCI 
LO■ ANO&L.~■ I& 

POR ■AN DIEGO COUNTY ONLY 
I ea I P'OUIITH Av&NUll 
■AN DISOO f 

Nam,;s of Applicants: 

•. 

aTATI OP' CALIP'ORNIA 

Dl,AITIIINT Of INDUIHIAL IIILATIONI 

INDUSTRIAL ACCIDENT COMMISSION 

APPLICATION FOR HEARING 
., 
' DEATH CLAIM 

Adclr ... ., of Applicants: 

CO NOT WRITE IN 
THIS SPACE 

ENTEREC IN DOCKET 
av ________ _ 

--=Mr...,s._., .il.Qbn_,'SA_Sliar~9~~t,.__ ___ _ 3000 Merrywood nr1ve 
i 
I 

' Sacramento 21. ca11rorn ... 1.a ___ _ 

Name of Employer, Listed on se11,B.rate ahee~_ Addraa of Employer:..• ____________ _ 

as filed December 28, !95~5 __ 

Nune of Insunnce Carrier:~8 at ta che~ 11s t as_ Addrcsa of Insurance Carrier: __________ _ 

- per December 281 19~"------

Name of Deceased Employee:~ut..__ __ Date of Employee'• Birth September ~1889--

Date of employee'• injury--,---,------------ Date of employee', de,tb · Ma;y: ]O, 195~6.,__ ___ _ 
Employee', occupationl- AB beetos worker Place where injury occurred,_'.llaJ!;ious....J,oba---
Whac work was employee doing at time of injuryl .AB.'bnt.o..,s.._~1 ... ns.....,u ... t...,ae1tt._.0..,n..._.,wu.o .. r.;:JII .. · _____________ _ 

Was any medical or hospital expense involvedl Y111 13 No D Amowitpaid t-----------------
W'hopaidit1--------------------------------------
Was any comperuation paid to the employee after his injuryl Yes O No ~ If so, how much $-----· 
List names of all doctors who tmted the employee after his injury...Dr, W,B, Parld.naon., Portend J le, ca J 1 t 

CJ1n1c of doctors (Spec1a11ata on Jnngs) .at Spr1ngy1JJe, Ca11f, Dr, a, He:t 
H.. burial n:pense been paidl Yes O No D If so, how much$ Dr, Robert Jldil¥li$iJ1_Dr , Allan Moe 

List all those who claim to have been dependents of the employee at time of injury 

NAME (IP~4:-~&1) ,J'fl:i~~~~t~!fEE 
Mrs. John E. Swartout ___ Wife 

ACDRESS 

3000 Merrywood DrivE 
Sacramento 21, calil 

IMPORTANT-If any applicant is under 21 yean of age, it will be necessary to file Petition for Appoinanent of Guardian ad Lite, 
Fnnm for d,ls Dur-• may be obtained at the ollices of the Industrial Accident Comqussion. 
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I 
l BEFORE THE INDUSTRIAL ACCIDENT COMMISSION OF THE STATE OF 

2 CALIFORNIA 

3 CLAIM NO. 55 SF 169-171 

4 

5 JOHN E. SWARTOUT, 

6 Applicant, 

7 vs. 

8 I MUNDET CORK CORP.; HARRY A. IUTTON, INC•; 
,IXJTTON ASBESTOS co.; DUTTON ASBESTOS & ) 

ORDER JOINING 
PARTIES 

DEFENDANT 
9 

10 

11 

12 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

SUPPLY CO•; WESTERN ASBESTOS CO.; BAY CITY ) 
ASBESTOS co., Ltd,; CORK INSULATION co., )) 
Ino. ; WESTERN FIBROUS GLASS PRODUCTS CO•; 
GENERAL INSULATION & RUBBER CORPORATION; ) 
ARMSTRONG CORK ce •. JOHNS MANVILLE SALES ) 

RPORATION; c. c. MOORE & co.; J. T. ) 
•THORPE & SON, INC,; M. R, CARPENTER, ) 
AETNA INSURANCE COMPANY; STATE COMPENSA- ) 
TION INSURANCE FUND; INDUSTRIAL INDBi!NI- })) 
TY EXCHANGE; INDUSTRIAL INDEMNITY COM-
PANY; PACIF.[C INDE2'\NITY COMPANY; LIBERTY 
MUTUAL INSURANCE COMPANY; J™PLOYERS MUTUAL 
INSURANCE CCMPANY; TRAVELERS INSURANCE COM­
PANY; STANDARD ACCIDENT INSURANCE COMPANY, ) 
and PACIFIC EMPLOYERS INSURANCE COMPANY, ) 

Defendants. ~ 
----~ 

GOOD CAUSE APPEARING THEREFQR: 

Mailad from San franctsco Office 

JUN 2 2 1956 
Industrial Accident Commission 

Sfate of Colifornla 

IT IS ORDERED that the Mundet Cork Corp,, Harry 
A. Dutton, Inc.; Dutton Asbestos co., Dutton Asbestos & Supply 
c,., Western Asbestos Co., Bay City Asbestos Co., Ltd.; Cork 
Insulation Co., Inc.; Western-Fibrous Glass Products Co., 
General Insulation & Rubber Corporation, Armstrong Cork po., 
Johns Manville Sales Corporation, C, c. Moore and Co, J;:T, 
Thorpe & Sr-n, Inc.; 14. R, Carpenter, Aetna Insu.ranc e Company, 
State Compensation Insurance Fund, Industrial Indemnity Ex­
change, Industrial Indemnity Company, Pacific Indemnity C~mpany,. 
Liberty Mutual Insurance Company, Employers Mutual. Insurance 
Company, Travelers Insurance Company, Standard Accident In­
surance Company and Pacific Employers Insurance Company, be 
and they are hereby joined as parties defendant.· 
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PHONI [Jl~lltll"H A•3728 
4-3721 

TOENSMEIER AD/USTMENT SERVICE, INC. 

CffAIILU J. Con 

ADJU■TIEII 

INSURANCE AD.JUSTER& 

1.ANCA■TUI:, ,-INNA. OP'J"IClt 

38 N. 0UKE STREET 

---»i:u vna .1111l-.1u,uuu1-.,uu.,, ----- ENT COHMISSION 
OF TIil:: STA'rE OF CALIFORNIA 

CASE NO. 169-171 

-~~E/ 
Bl!ltGIT A. SWARTOUT, 

:;,_ 

) 
) 

Applicant ) 

DECISION 

MUNDET CORK COR;~ HARRY A. DUTTON' l) 
AFTER Rii;CONSIDBHATIOH 

f:ggSJ~Tr>:u~~~; ~g: ce~T~rON 
ASB.::sros co •• BAY crrf ASBC.:STOS co., l 
~~r~a~0

~~B~sg~~J
0

~of~A&Y!NgEAERAL J 
INSULATION & RUBBER CORPORA.ION 
ARJ.1!3TRONG CORK co.' JOHNS MANVILLE 
SALii:S CORPORATION, C. c. MOORE & CO., ) 
J. T. THORPE & SON, INC., M. R. ) 
CARPENTER, AETNA INSUnANCE COMPANY, ) 
STATE COMPENSATION lNSURAl'~CE FUND, ) 
INDUSTRIAL INDEMNITY EXCHANGE, ) 
INDU::iTRIAL INDEMNITY COl'lPANY I LIBJ::RTY ) 
MUTUJ\L lNSUHANUE COI-iPANY THAVEL3RS ) 
INSURANCE cor~~ANI, STANDlRD ACCIDENT ) 
INSURANCE C01".PANY and PACIFIC EMPLOY ;:";RS) 
INSURANCE COMPANY, . J 

· Defendants ) ________________ ) 
Reconsideration having been granted herein an4tthe 

matter having buen carefully considered, including transcripts 

or the testimony, as well as the record as a wholep this Commie-
• • 

23 • • . . - sion now concludes that further proceedings are not essential 

24 

25 

• • 
• • 
• • 

tor tho disposition or the claim and makes its Decision after 

Reconsideration as follows: 
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FINDINGS OF FACT 

1. John E. Swartout, while em?loyed as an asbestos worker 

in the County of San Francisco, State of California, on January 

101 1955, by Western Asbestos Company, sustained an injury arising 

out of and occurring in the course of his employment, consisting 

of substantial and material exposure to asbestosis. At said time, 

the employee's wa~es were maximU!II. 

2. There may have been like exposure in other employments 

both within and without the State of California. 

3. Applicant has elected to proceed against the Western 

Asbestos Company and its insurance carrier, the State Compensation 

Insurance Fund, pursuant to Labor Code Section 5500.5. 

4. Said injury resulted in temporary total disability 

beginning on January 11, 1955, continuing to and including June 5, 

19561 entitling the employee to temporary total disability indem­

nity at the rate of iJ5 a week in the total sum of J2,555. 

5. The evidence establishes that said employee failed to 

give defendants notice of his need for medical treatment to cure 

or relieve hira from the effects of said injury. 

6. The employee died on June 6, 1956, and the evidence 

establishes that said death was proximately caused by the injury 

herein. 
•• 7. The application for adjustment of claim was flied· 

herein within one year from tho <late or said injury. 

8. The evidence fails to establish that defendants or any 

or them have been prejudiced by lack of notice or the claim asserted 

horein. 
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: examination and report by Dr. Allan E. Moe required to success-
• • • fully prove his case. 

• • • • • • 
• • • 

12. Applicant's counsel, Smith & Parrish, have performed 

services of the reasonable value of $600. 

AW ARD 

AWARD IS MADE in favor of Bergit-.A. Swartout and against 

the State Compensation Insuranc_e Fund or accrued temporary disa-
• : bility indemnity commencing January 11, 1955, to and including 
: 
• • : 
• • • • 
• • • • 

June 5, 1956, at the rate of $35 a week in the total sum of 

$2,555, payable· forthwith. 

AWARD IS FURTHER MADE in i'avor of Bergit A. Swartout and 

: against the State Compensation Insurance Fund of a death benefit 
• • 
• • 
• • 

• • 
• • • • 

in the amount of $7,000, payable at the rate of $35 a week begin­

ning June 6, 1956, less $600 payable to Smith & Parrish as 

attorneys• f'ee. 

AWARD IS FURTHER MADE in i'avor of Bergit A. Swartout and 

against the State Compensation Insurance Fund f'or burial expense 

in the amount of $400. 

AWARD IS FURTHER MADE in favor of Bergit A. Swartout and 

: against the State Compensation Insurance Fund of the SUDI of $35 
• • • • : 
• • • 

for medical litication costs, payable to Dr. Allan E. Mo~, 
. . 

IT IS ORDERED that all pa)'lllents herein shall bear interest 

as provided by Labor Code Section 5600. 

INDUSTRIAL ACCIDENT COMMISSION 
OF THE STATE OF CALIFORNIA 

F.A.tawrence 
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BERGIT A. SWARTOUT v. MUNDET CORK CORP., HARRY A. DUTTON, 
INC., DUTTON ASBESTOS CO., DUTTON 
ASBESTOS & SUPPLY CO., WESTERN 

June 6, 1958 

ASBESTOS CO., BAY CITY ASBESTOS CO., 
LTD., CORK INSULATION CO., INC., 
WESTERN FIBER GLASS COMPANY, GENERAL 
INSULATION & RUBBER CORPORATION, · 
ARMSTRONG CORK CO., JOHNS MANVILLE 
SALES CORPORATION, C. C. MOORE & CO., 
J. T. THORPE & SON, INC., M. R. 
CARPENTER, AETNA INSURANCE COMPANY, 
STATE CO..'.fi'ENSATION INSURANCE FUND, 
INDUSTRIAL INDEMNITY EXCHANGE, 
INDUSTRIAL INDEMNITY COMPANY, LIBERTY 
MUTUAL INSURANCE COMPANY, TRAVELERS 
INSURANCE COMPANY, STANDARD ACCIDENT 
INSURANCE COMPANY and PACIFIC EMPLOYERS 
INSURANCE COMPANY 

case No. 169-171 

REPORT OF PANEL ONE ON 
DECISION AFTER RECONSIDERATION 

The record reflects that decedent, while e.~ployed as an asbestos 
worker on January 10, 1955 by Western Asbestos Company sustained an 
injury arising out of and occurring in the course of his employment, 
consisting of substantial and material _exposure to asbestosis. The 
record further reflects that there may have been like exposures in 
other employments both within and without the State of California. 

The injury caused total temporary disability from January 11, 1955 
through June 5, 1956. Employee's death.on June 6, 1956 was proxi­
mately caused by the injury herein, entitling applicant to death 
benefits. 

It appears from the evidence that decedent failed to give notice to 
defendants of his need for medical treatment. 

Applicant is entitled to the statutory burial expense and to medico-
legal expense of $35, payable to Dr. Moe. _ 

/1,//) • • 

• 
Applicant's attorneys have rendered services herein of the reason­
able value of $600. 

It is the opinion of the Panel that the claim is not barred by the 
statute of limitations and that the evidence fails to establish that 
defendants have been prejudiced by lack of notice of the claim 
asserted herein. 

Decision after Reconsideration should issue accordingly • . , 
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Barry Castleman's Insulators' Workers Comp Files 
• CD-ROM Document# IWC /?_ CLAIM DATE 1q5q 

• 

CLAIMANT: O~~t.J --"------------

Contains all documents found in the claimant's file, 
with 1 blank page between each separate document. 
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EMPLOYER . (J ITAROfNfWY~ n 
• WORKMEN'S COMPENSATION BOAlo 

3 
05'~ ~ l>la.Ctd. 50 PARK PI.Aa, NEW YORK 7, N. Y. 

06008i ._.., Wllllaa Dieaa C 
o'98160S' ,r.:-r. 2/1/'J'J DE. ~ 1~60 .. ut 

lC ,.11"":W'S 
CAIIIIIIII COOK CAIIIIID CAN NO, 

-- NOTiaOF 
PRSJMINARY HEARING 

PLACE. 50 PARK PlAQ, NEW YORK, N. Y. 

-EMPl.oYER ••••en 1Hlno• co. 

-

ADDRESS Z'Z-16 "9tJl ,a,,. L.l.C. , •• ,. 
,._,._,_ •• ICIR.Jaa.Co. 

CARRIER l'ta Med!- •. 1,r.a, 
llpeeJa4aO..aC.... ADDRESS.....,,..,,...,.,.......,,,_...,._...,....,,.-.,,,.....,..,...,__, _____ _ 
loo WIid li2Dci fi.l.t.Ce 

TIME, lll]O A.If• -PART, 30 
Dote of Thia Notice 

A. llal'lcbotf.W1111• · aaauu1 Cork Co. 
!tOJ. Broedv•r IJ.C, a,s rtttll A~-- ,1.1.c • 
.... cl COl'll: c.s,,. Bal.loll Co 
?Jm Tcmn•1l An, "J C .1 1• 
•••• a 1.1. - • •• • • 

Conler 11 conten~g. through report filed with the loord ond copy aent to the clolmonl, either thot It 11 not required lo 
moke poymenb In 11111 ca1e, or !hot 111 abllgotion 11 le11 thon the amount being clolmed. In order to NI o date for Trtol Heor• 
Ing on ony i- thot remoln UIIIPllled, a PreUmlnary Hearing will be held ot the time and ploce above 1tated. 

loth clol-nt ond corrler ore to be pre1ent, prepored lo furnl1h In full detoil oU of the following lnformotlon, 

I. NolliN of the dl1putecl 1-, oncl of the Ndence thot will be produced ot Trlol Heorlng. 

2: Na- oncl odd, .... , or ollw ldenliflcotlon of oil witneue1 on whON lellimony the portiel will rely for p,ooh, Includ-
ing both phyalclon1 ond loy wltne1N1, ond brief 11ate _, of evidence eoch It expected to glY9. 

3. A doy ond hour wi- oil wll111tu1e1 ond the pcurtlea can ottend for Trlol Hearing. 

~- The lime each porty ...tll require to preMnt teallunony ond to cro.-xomlne wllnene1 of the oppo1ing porty. 

Al the Prellmlnory Heorlng the bferN will moke flndl11111 on oil i11ue1 not In dl1pute, or 01 lo which dl1pute 11 withdrawn, 
and will then fix o doy ond hour for Trlol Hearing ond etllmote the time to be ollowed for taking oll telllmony. 

ON THE DATE SET FOR TRIAi. HEARING, THE CASE WILL IE DEODED ON THE 
EVIDENa PRESENTED. THERE WILL IE NO FURTHER ADJOURNMENT EXCEPT 
fOR GOOD AND SUFFICIENT CAUSE STATED UNDER OATH IY THE PARTY 
WHO HAS FURTHER EVIDENa TO PRODUa • 

• 
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FILE 

J.nutrong Contracting and Suppl,7 Corporation 
Worlmen'a Co111pe111ation Claill 
W1JJ1am Dean 

September 27, 1960 

The attached lfotice ot Bearillg vaa received 111 this office late 111 the a.ttenioon 
ot September 26. The hearing wa1 scheduled tor l1100 AM on September 28 at 
the Worlmen' • Coapen1atio11 Board, SO Park Place, !few ?ork City. From the i11-
tor111&tion avail1.bl11 on the notice, it vaa ala&et illpoe11ibl11 to determine whether 
tba hearing concerned detend.ne tion ot dieabiU tr under the Workmen 111 Compeneatio 
Law or under the State DiaabiU tr Beneti te Law. The date or the accident shown w 
February 7, 1955, but our reoorde tailed to show 81J1 accident to a Will11111 Dean. 
P~ll reported the employaent of a WilUu D, Dean working out ot the Atla.nta 
Office in 1947. It eeeaed improbable that thie emplo,-ee was the one in question, 
Pqroll also reported 1. W, Dea.n employed in lew York State between June 15 and 
October 2, 1959. In rlew ot the date ot accident, it seemed improbable that tbie 
indirldual could be tbe one in question. Being unable to identity this accident 
111 ll1Q' r1111p11ct, I cll.l.ed the Workmen 111 Compeneation Board and requested infor­
mation on it. J.tter identityiJlg IIJ'Hlt at leaet 111.x tiaee, I fin•Jl;y talked to 
the iDdiTidual reaponeible tor th11 particular ca11e. I wa11 advised that William 
Dean died on Dec1111ber 61 19s,g and the date or Februapr 71 1955 wu the ~ 
otticiali;- designated by' the Board aa the date tor co11111enc1111ent ot di11abillt7. 
The deceased died ot A■be•t£11• It was 1.t the lieariag h11Ia !n !leptem'6er, 1959 
that tbe referee directed t Anaatrong Cork Company and tw others be brought 
into 8J1Y further proceedings on the case. Wh;y we,-. did not receive a copy of tb1 
directive I de not know. Tbe imdirldual I conferred with at the Board was able 
to tu:ndah • with the social 11ecurit;y number ot the deceased, and we were thue 
able to identify hill al beiDg employed by' J.C&S from June 15 to October 2, 1959, 
The eocial 11ecurit;y DUllber of the deceased ill 097-03-2801, Since tbe hearing 
to be held OD September 28 ilmllTed apportiollllel1t to prior emp].oyera, it wa■ 
e111ential that .lC&5 be represented. 

Pa;yroll turniehed ue w1 tb the date■ ot e111ployment, cro11a earnings, and total bow 
wrked by contract nimber tor Willlaa Dean, These oontract11 were then identitiec 
aa to customer, Job, and t;ype ot work pertonied. In each 1D11ta11011, the deceased 
wrked a.a en aebeeto1 worker. One ot the coDtract11, 231955 wa.a excluded from Tht 
Trflelera 1 Woricmen 1 11 Compensation Polley e111ce tbie iDaurence waa pl'V'lided by tlu 
cuatc.mer, The cueto■er, boVeTer, placed the 1.nauranoe with The Travelers 10 The 
Travelers 1• oouoe:med with llJ. f'ovr coutrecta. The uployiunt record ot WilUa.a 
Dee ia att&ched. 

Since The 'rraTeler• wa■ not U.ted aa ncoiTiq a oopJ of, the llotice ot Bearing, 
I cll.l.ed the Rew York Ottice ot 'l'be TraTeler11 to inquire ~t the7 bad received an;i 
otticial notitication. The geDtl1111&11 I talked to wa11 a Kr, R, Eckberg of' the 
Worlcllen'• Co11penaatio11 Claim Section, and although he pereo~ did DOt baye 
aoceas to their tile OD th11 claim, he knew that the 1ndividua1 reapo11aibl1 inte1 
to appear at the !:ieariq 111 our behelt, 'rh111 being tbe oaae, he 11aid it wae 
uzmoooDBU7 to eond a eopy ot the llotioe ot Hearing or tbe iD11 Tidual 1 8 uplo:,iae1 

record at thi■ ti•• 

NA -L~_;z 
Wallace B. Ho ertb 
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STATE Of CALIP0R.NI-,_ 

INDUSTRIAL ACCIDENT q>MMISSION 

Depta.t ., loastri.l Wtt;,.. 
lliiMe ti lidrwtri.r Anihru 

FI LED 
JAN l J 1962 

APPLICATION 
PIU SIGNED ORIGINAL AND SIX COPIES Oak.land Office 
(PlillE PRll(T OR TYPE IAMES A~D AODREllES) CASE NO. . ' 

-ilQHN__JIYS~S,.__ ______ _ 

San Franc1eoo ca11rom1a ----"---·····-··-··:..r .................. ·-··---·-··· 

VS. Social Security No ......... 5-5.8.:-(?_~ -:.329.?. .. ·····--· 
Mundet Cork Co. 440 Brannan Street 

and many others San Francisco California ---···- ··-•-·-··••·-·~······· .. ···•·==='--
Aetna Casualty & Suretr Co. 220 Monts_omer1 .. Street. ___ _ 

San Francisco,. Cal1fo.m1a -··---

JOB?l WYSS 
I. ------ - --- .}<?./.!~L~ .. alleges that ,..hile employed on ..... Jf<?.Y:., J...<?.L·-····· 19 .. 1 

••■ I OP l ■ PLOUI 

.. "1... asbe!\.tJla .. l"orker ·-----··•t-·--·-·· .'.'lll.r~ ... plac.es -··-···-···· ------, California 
OC'CUPATIO• AT Tl ■I o, l ■JUIT CITT, TOW .... ,uc1 WMlll IIUUIT OCCUIIIIO 

M\lildet Cork. C.o~ .... ·-··----~···.ht nuuined injury aruing out of and in the cour,c of the employnu:nt, a, foll, 
■A•I OP l ■ PlOTl'I 

E.xpo~ ... t.o .. .du.8 t .. .an.d._.!J"re 1 gn sub o to nc ea o.v.e.t' .. .manJ.J!ara.. ··········----··-·•-······ ... rrrul,in 
11,u.1■ 110• 1 ■ 1¥•T ••• 11c11v1• 

chest d1 s•bi.Jity.._ ... - .. •------------· ................ . 
IUTI WNAT PAITI OP IOOT WIii l ■JUIIO ,Ir.NI IUHl(IIIIN1 lrlULTI 

2. - .. Aetna _Qasualt:Y .. & .S1,1yet_i:_.Q.o •. ················-···•······ w" the employer's insunnce carrier on date of inj 
....... 1 ■ 1u•1.•c• CO ■ PA■ T ••• "1 ■ 1'1.0HI ..... IOT 1■111111, nu·, WIIITNII HLP•IIIUIID 01 UIIIIIUICD 

) ... H.QY!::t!IP..eJ.°_.lQ:... . W.l ... t.O.. . .P.Nl.O~.nt,._ __ ------- -······•····---•·-----
PIIIOOI .,., •••• DUI TO TIii ,.,un DATI UIIUIIO HTUUID TO WOlll OATI LAIT ■ l:OIC4L ,ut1IIIN 

~. Was compensation paid1 .. __ ._DQ. __ _ , ______ _ 
1---···· ....... ·····-··-·•···· -·--··· ..... . 

, .. , •• 110 w11:1u •ATI 

!. Earning, at time of injury $ ..• _ _.DIB-L .. ---·®---····-······· The basis of pay ., . ., ..... ... ..... . ....... . . . 

&. Wa, medical treatment needcdl._ ...•. ,:es~-­
n101 N 

■ :J■ TJI II WIii ITATl ,., ,11100 01 NOUIL'I u,r, 1101,111 l on ••• DA'l'I l 

Who furnished treatment? ...... ae.l! .... ···············-··········-········ ...... . 

■IYI 141111 OP NCTOU WNO TIU.YID TIii. l ■JUIT 1.110 ITATI WNO f'UI TNIII lllU 

7. This application is filed to determine liabilitr for: 

a. Ten1ponry disability .... .)'.e.8 b. Permanent disabilicy.-•... _y.esc. Medical tn:atment .f.e.s d. Medical com .............. . 
TU 01 N lll 01 10 Tll 01 •o TII 01 II• 

e. Litigation cxpenx.-·-········ f. ----------------·-·•···-··-· -----
, ... 01 •• IT.ITI UT OTNII IIUOI 

1. ______ 59 QAK . ...,l.._.'.3aU:.>-5------ -·-······--··-·--------------------------
LltT CUI ■ llllllt OP AH OTIIO ,l,,rLIC.lTJCUII PILU 

'IVH ER.EPORE, ii ,, rtq•r,lrd lb.I • 1;,,,, •"" plocr br fixrd fo, h,,ring ,nd lh,1 •• ,v.,rd br m,d, gr,nlmg nuh r,/i,f ., '""· 
p,oJ>n •""" th, Wo,kmrn', Co,,.penulim, uw, of C,lifcn"ill. 

O,r,d •'---~J..!!J!.\1.-"-. ···-. Califomi,. Januarv 10. 1%2 
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g:,rcilr.g tl,e various listed e;i.;,loyer•. 

C0<:n Ccc:pc.ny - r.o Record . 

J.lundet Cork Corp. • No record prior to 
;.etna Casualty & Surety Co., 

" 
" 

12-31-39 
Policy lC-110500, 12-31-39/41, 
Policy lC-l<XJOO, 12-31-40/45 
Folicy C-20200, 12-31-45/46 
Policy l-C32100, 12-31-46/47 
Policy l-C"8oo, 12-31-47/48 
Policy l-C44UOO, 12-31-43/49 
Policy l-C7o600, 12-31-49/50 
Policy 1-c6720, 12-31-52/53 
Policy l-C23413, 12-:, -60/Gl 

Plant Rubber & Asbestos Works • No Record. 

R, w. Giddings Supply Co. ~ No Record. 

Bey Ci tics Asbestos Co., Ltd. - lfo Record. 

Western Ast'eGtoz Co. 
State Co1%pense.t1on Ins. Fund, Fol:.c~~ 9.3224. 19;:;7 ::hrC'u.gh lCl-$2 /:. 

Standard A.rt-estos Co. - No Record. 

Warren & Sai:.ey Cv. - No R<:>cord . 
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r. Thorpe t.. Son, lnc. 
Pacif!c :z:ploy-crs I~s. Co., Policy C-59S86, 9-30-38/39 

" Policy C-70781, 10-1-39/l.o 
Industrial Iod.e=i ty Co., Pol.icy CC-1.00021, 1.-1-56/ 57 

Ple.nt Asb-estos Co,npe.ny - No record prior to 10-1-39, 
Pa.cif1c Euployer11 Ins, Co., Polic:y C-70782, 10-1-39/1.o 

" Policy C-71790, 10-1-4~41 
" Policy C-76945, 1-1-48 49 
" Policy wcc-51378, 1-1 9/50 

Industrial. lndemni ty Co., Policy CP-loo654, 1-1-56/57 
" Pol.icy CP-6o8o56, l·l-59/6o 

Fish-Dee-Lish Corp. • No Record. 

E. B. ~'ldcer & Sons Co. • No Record. 

Harry A. Dutton, Jr., I>utton Asbcoto3 Co. • l!o,P.ecord. 

V sn Arsdru.e Hc.rri u wmber Co. , Inc. - lfo Record. 

Ricb::ia,d Shipbuilding Corp. - Jfo Record.. 

Western Precipitation - No Rocord. 

Pen:ia..'lent l~tc.la Corp. - lio Record. 

G. R, D-.itton & C. A. L::11,bton, et e.l, Western riberglaEe SUl)ply Ltd. - No Reccrd • 

Frece.c-Lorentzen Co. - Ro Record. 

Ar.beotos Su~ly Co. of &sc.ttlc: - No Record. 

M.::te.l CJ.£d Inault,t1on Co., Inc. - No Record. 

ll'ibcri;l=G E:>ip.n.ttrins L St:Pi>1Y Co. or tm liorthi:ei:t, Inc •.• lfot Clllifornia. 

lrcrthvost Co::-lt t. J..Dbcotos, Inc. - No Record. 

Ari:o~trong Ccrl!: Co. 
Trr:.vcl.cr s Insur=ce Co., 

" 
" 
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~oast Insulatir.g Products (A Corp.) 
Argonaut Insurance Co., Policy 86736, 5-1-55/56 

" Policy 95792, 5-1-56/57 
Pacific Employers Ins. Co., Policy wc-15163, 5-1-57/58 

Insulation & Mbestos Inductry Works or North California Vacation Trust 
Fund Local No. 16 - No Record. 

Muldoon Company 
Industrial Indemnity Co., Policy CG-503oo4, 7-1-56/57 

C>.rens Corning Fi'berglnsa Corp. 
Aetna Casualty & Surety Co., 

" 
" 

Polley 31-C-822, 9-1-56/57 
Policy 31-C-879, 9-1-57 /58 
Policy 31-C-926, 9-1-58/59 

\Im. Thomas Tuck - No Record. 

llo.n Cav 
Ind.U.Gtrial Indemnity Co., Policy cn-2o8831, 4-21-57/58 

" Pol.icy CN-216623, 4-21-58/59 

Thoe. C. Doug.lass, Jr. , Doug.lass Insulation Co. 

Harold G. 

U.S.Fidelity & Guaranty Co., Policy CPJ-lo65, 6-19-57/58 

Contracting & Supply Co. 
Travelers Insurance Co., 

" 
Policy RU'B-7226992, 
Policy RUB-7768159, 

1-1-58/59 
1-1-59/60 

Lorentzen, Lorentzen Co. 
I:idustrial lndemi ty Co., Policy CC-8o0054, ],-l-59/6o 
Argonaut In,ura.-ice Co., Policy 5356~; l-l-6o/6l 

· " Polley €687,~·•1·-1-61/62 

_.._ _____ .....,...._.....,.,..._....._ ___ -...,s..,;.:,.:::..., __ ._ -

.... . ;,,_.•.· 

. '. 
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/10RKMEN'S COMPENSATION APPEALS 

/ · ) STATE OF CALIFORNIA 

//, / / ( 

BOARD 

, , ( . 

J,!KN WYS/S, · / \ CASE NO, 62 OAK 7422 

Applicant 

. vs 

IMUNDET1;oRK COMPANY, and AETNA 
CASUALTY &. SURETY COMPANY, et al 

Defendants 

OP'INION 

end 

0 RD ER 

ise 
se) 

Reconsideration was granted herein and the case re urned to 

the calendar for further hearing on the issue of proper parties 

defendant. A·hearing was held and thereafter the parties filed a 

proposed settlement agreement providing for a lump sum payment to 

applicant in the sum of $6,500.00, less attorneys' fees and costs, 

and further providing that applicant shall assUl!le unpaid and future 

medical and hospital expense. We find, from the record and the 

settlement agreement, that no part of the proposed settlement sum 

is attributable to temporary disability indemnity. 

It is the opinion of the Workmen's Compensation Appeals Board 
< 

1 that the Compromise and Release Agreement is adequate and in the 

best interests of the parties and therefore should be approved. 

Applicant's attorneys have rendered services herein of the 

I reasonable value of $650.00 and have advanced litigation costs in 

'\-.,..l,,,,,,1f' nf aPPlico.nt. 
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13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

@, r~r~ 
-v,.o'< 

/ 'I'/ 
(a) To applicant, John Wyss by Aetna Casualty & 
Surety Company, the sum of.$2,49g":°55, less the 
sum of $697.00 payable to Smith, Parrish, Paduck 
& Clancy for attorneys' fees and costs .....•.......•. $2,499.55 

{b} To applicant, John Wyss, by the following: 

State Compensation Insurance Fund •••••••••••••••• 1,429.34 

Plant Rubber & Asbestos Works, a corporation ..••... 790.09 

Pacific Employers L~surance Company .•.•••....•..... 158.0l 

Indus trial J;ndemni ty Company .•..•• · ...•.•........... 215 . 48 

Argonaut Insurance Company ••.••••.......••.•....•.• 581.80 

Fireman's Fund Insurance Company· •..•.••.•. · ..•.. / .129. 29 

Travelers Insurance Company .•..•..•.••.•••.• ✓..:-:.603.34 
Ocean Accident & Guarantee Corp., Ltd .............•. 43.lC 

United States Fidelity & Guaranty Company ........•.. 25.oc 

Employers Mutual Liability Insurance Company 
of Y11sconsin ...................................... 25.oc 

TOTAL $6,500.00 

WORKMEN'S COMPENSATION APPEALS BOARD 
·'7 

, ' 

(. . 

Dated at San Francisco, Caljornia 
'I,~~ , 

Service by mail to on Official Address Record 
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Barry Castleman's Insulators' Workers Comp Files 
CD-ROM Document# IWC ij CLAIM DATE t<\b:> 

CLAIMANT: ...1G~o°""i,iW.,!.'>.;;:,__ _________ _ 

Contains all documents found in the claimant's file, 
with 1 blank page between each separate document. 
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CASE N0. 63 CAK 11052 

) 

Applicant, 

ORDER APPROVING · 
COMPROMISE P.~D RELEASE 

LORENTZEN&: co., et al, 
and ARGONAUT IN2URANCE 
COi-:PANY, et al, 

Fl L~ !J 
AUG 12 1964 

· Defendants. 

The parties to the above entitled action having fil, 

a Co~p~omise and Release herein, on July 29, 1964, settling ti 

above case f-,r .$6750,00, in addition to all sums which may ha 

been paid previously, and requesting that it be approved; an 

this Commission having considered the en'.;ire record, includin, 

said Co~prom1se and Release, now finds that it should be ap­

proved; and, 

GOOD CAUSE APPEARING THEREFOR, 

IT IS ORDERED that said Compromise and Release be, 

it 1s hereby approved, payable as f0llows: To applicant, in 

lump sum, as follows: 

$8;,O,OO 
., 

payable by Aetna Casualty &: Surety Co.; on 
behalf of Mundet Cork Co.,· Fiberglass Eng­
ineering and Supply Co., and Owens-Illinois 
Fiberglass Co.; 

25,00 payable by Zenith National Insurance Co., 
on behalf of Jackson-Hopkins Co.; 

75,00 payable by Employers Liability Assurance Co 
Ltd., on behnlf -~f National Insulation, Inc 
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$75.00 payable by United States Fidelity & 
Guaranty ·co. , 

50.00 payable by Royal Indemnity Company; 

125.00 payable by California Casualty Indemnity 
Exchange; 

125,00 payable by Argonaut-Insurance Company; 

L 350.00 payable by Travelers Insurance Company; 

575.00 payable by Industrial Indemnity Company; 

1700.00 payable by Pacific Employers Insurance 
Company; 

2850.00 payable by State Compensation Insurance 
· ·Fund, less the sum of $750.00 payable to 

Smith, ·Parrish, Paduck & Clancy as at­
torney fee, less the·sum of $300.00 pay­
able to Smith, Parrish, Paduck & Clancy 
for living expenses advanced applicant, 
and less the sum of $309,40 payable to 
State of California, Department of Employ­
ment, in satisfaction of lien claim. 

AUG lt 1964 

=~-~~------...,....:Service upon (by A. Martin): 
All parties shown on Official Address Record. 

Q.,. 
Signature of person serving orde 

(SEAL) 
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RO:nERT O. COAl!S, NO. OAK 11052 

• Applicant., lmfJTES OP UEARD;Q 
{ Cm.'TIJWED) 

\fS. ,A!;J) 

LOREllTZER b COUP AllY p Ah"D 
ARGOl:tJJT D~-CE CO'.eil'Alr'Ijl et el. 

ORDER DISMISsma 
?ARTIES I.IEFEHDANTS 

Datendants. 

Place and ~ill:Je! Oakland - April 22» 196!~$ 9:00 n.m. 

Rereree: WIT?' 
Reporter: Jcrd.~n 

Appearanceu: Ap;,llcn.n1: p1-esent; revr-~r.en',;eC by Sr..li ths E'ar:.--lsh; Ec.c.1.~-:l 
& Clt!llny_, Attorneys (Joseph E. Sm.th appeerin.3) • 

.Alt!'r-ic:m r-li:,tori~ts Ir..s. Co., represented by P. :E. 
CU".1.~,. J\tto:r :teY. 

k.ploya:r:J 1.tabil1 ty Aaa·.1rence Co~ • ., Ltd.• and Zflni th. 
Natl. Ins. Co., rer,rese,,ted by .i·. Patrick Ooodmn., Attoi 

Assoc. J),.d!':--r--mty C01-p., a.>id Fac1f1c bployero Ine. Co.$ 
rei:,rener.. .. ed by r..-ullt!n t: l;,ilippi., Attorr.t!ys (ll'ran.l:; 3. 
Filippi at!'7'..::sr1~). 

A..'"t'X)ru'.L~lt Ii.JS. ,~., C[J.J.ii'. Cr.Dual ty In~ ty E:::ch... Roy; 
Inot.'Clit~r Co.D ·ar.:t.tiaa st:uteo 111.oolit7 a: Guaranty Cc., 
Ste.ndard A~:c11'!t:·nt I?w. Co., 'r-ravclera In:l. Co • ., and 
1'1remmn • s liund In.3. Co., Npresented bf llADri.a. &. Brophy, 
Att.0rney3 !111ll1an Broadbe-::I: appea.r:lng) • 

Aetna Cn;m.:1lty & S>.u-ety CQ., represented b;y Scdgltic:I,, 
Dst:crt, ~~~"Z.m t.· Arnold,. Attorn~ya (Thcodcre Neid-s!:t<t::;.llt­
a;:r-t>e.rln.!) • 

Incl::rntrin:. Todt.=lit~ C:t•;";",,n..-zy- reprcr;ented by R. C. Lynch 
Attorn3y. 

;war!.ct-n i<t;>t.:r.tsta lx~'llr!r.w~: Cct-,t.ny' 3 c:~.--;-~r~o of C. S. ~:.g J~·.r1ng 
been 1:l l9t'.-5.,, t:hil~· t-h.e clci.u~tl ~;lo;!:,'.!:t::.; •.1n:1 in l93op sn'1 • · 

c-OCD u;::;s:: .l',I'rr:.m1:1::! ~ O:·:; !t il:i or:!erod th.at l'.z::r1ca.'l !btor1s 
1;.:;-,1r1;.~ec c~~t:u~ b~· and :!.t hc1•:iby 1& als!lliss(;?6. as E. ~..:u-t:y- d~t«:ncia,, 

COOD l'!J:.!.1SB APr.E:.ftRI!H· T"dERI:I'OR; It 13 orti!?red that ~:.,ocia.tt<:d 
ln&:-nlity Ccr;:r>ratio:i ~nd I'1ralct:...,• s !1':.,.nd !r.aurnnce Co~ be 
sr.d they hereby :..re d18"..UB~ed as pi:.rties ®!"en&mta. 

GOOD CAUSE APfEARI!!JG TJIEREf,'OR; It 1s ~~dared that Ste.ndard Acoid!er, 
InBur:mce Compmiy be B.nd it- hareby is dismissed aa a party def'endaD 
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JmININ s. WI'!-'l's Refet'$'e 
ODkle.nd - 4,/22/64 

GOA!~ OAK 11052 

REl'OR'l' OF RE!'EREE 

'l'be pa.-t1es :irrivod s.t a Cou.;iroidse and Release llg'Ne::n.e:it 
in the: sun ot $6750.00. 

DLSPOSI't'ION& 'fuirty clays to 1"ile Coe~roll.1.se and Release 
agrca~r: t; • 
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January 14, 1964 

Industrial Accident Commission 
Room 3000, State Building 
1111 Jackson Street 
Oakland 7, California 

FIFTY YEARS OF SERVICE 

STATE 
COM PEN SAT ION 
INSURANCE 

FUND 

IN REPLY R£Pe:R TO 

A04183 
Robert O. Goans 

Re: Robert O. Goans vs. Western Asbestos Company (and others) 
and State Compensation Insurance, et al 
I.A,C. 63 OAK 1105~ 

Gentlemen: 

We are enclosing report of H. Corwin Hinshaw, M.D., dated 
Octooer 14, 1963, 

A copy of this report has been mailed to the parties listed 
below. 

Very truly yours, 

Charles M. McMillan 
Attorney 

Jr 
Enc 

cc: 

Robert O. Goans, 4232 - 25th Street, San Francisco, California 
Smith, Parrish, Paduck and Clancy, 315 Financial Center 

3~ilding, Oakland 12, California •t . 
Lorentzen and Company, 1155 Fifth Street, Oakland, California 
Warren Manley, c/o National Insulation Company, 503 Polk Street, 

San Francisco, California 
Argonaut Insurance Company, 550 California Street, San Francisco, 

California 
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Re: Robert A. Goans 
A04183 

Page 2 

Hanna and Brophy, 1540 San Pablo Avenue, Oakland 12, California 
J, Patrick Goodwin, 41 Sutter, San Francisco 4, California 
F, E, Carignan, c/o American Motorists Insurance Company, 

417 Montgomery Street, San Francisco 4, California 
Western Asbestos, P. 0, Box 3784, Rincon Annex, San Francisco, 

California 
Mundet Cork Company, 410 Talbert Street, San Francisco, California 
Plant Rubber and Asbestos Works, 1300 - 64th Street, Oakland, ' 

California 
Plant Asbestos Company, 1300 - 64th Street, Emeryville 8, 

California 
Army Port Contractors, 1501 Maritime Street, Oakland, California 
Van Aredale Harris Lumber Company, Fifth and Brannan Streets, 

San Francisco, California 
Bay Cities Asbestos Company, Ltd,, Sixth and East 12th Streets, 

Oakland, California 
Harry A, Dutton, Jr., Dutton Asbestos Company, 532 Natoma Street, 

San Francisco, California 
C. F. Braun and Company, 1000 South Fremont Avenue, Alhambra, 

California 
•;Asbestos Company of California, 941 - 16th Street, San Francisco 7 

California 
Johns Mansville Sales .Corporation, P. O. Box 3784, Rincon Annex, 

San Francisco, California 
Marine Engineering and Supply Company, 941 East 12th Street, 

Los Angeles, California 
~mstrong Cork, 304 Shaw Road, South San Francfsco, California 

M. R. Carpenter, 907 Front Street, Sacramento, California 
Caw Insulations, 3600 - 20th Avenue, Sacramento 17, California 
Fiberglass Engineering and Supply, 1200 - 17th Street, San Francis 

/ California J Owens Corning Fiberglass Corporation, 1200 - 17th Street, 
San Francisco, California 

Charles Ayres Company, 698 Minnesota Street, San Francisco, 
Cali.fornia 

Department of Employment, P.O. Box 3534, San Francisco, Californi 
Coast Insulation Products, 2316 San Fernando Road, Los Angeles, 

California 
Thomas c. Douglas, Jr., Douglas Insulating Company, 2233 Ingalls, 

San Francisco, California 
·J. T. Thorpe and Sons, 1351 Ocean Avenue, Emeryville, California 
Armstrong Contracting and Supply, c/o Armstrong Cork, 304 Shaw 

Road, South San Francisco, California 
National Insulation, Inc., 503 Polk Street, San Francisco, 

California . •: 
Jackson Hopkins Company, Inc., P. O. Box 490, ··Bakersfield, 

California 
Kelly Asbestos, Inc., 2030 Grand Avenue, Kansas City 8, Missouri 
Asbestos Products, Inc., 710 Raymond Avenue, St. Paul 4, 

Minnesota 
Asbestos Products and Fabricators Corporation, 2316 San Fernando 

Road, Los Angeles, California 
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Re: Robert A. Goans 
A04183 

Page 3 

Aetna Casualty and Surety Company, 926 J Building, Room 1308, 
Sacramento 14, California 

Employers Mutual Liab:1.l:1.ty Insurance Company of' W:1.sconsin, 
114 Sansome Street, San Francisco 4 California 

Standard Accident Insurance Company, 433 California Street, 
San Francisco, California 

Industrial Indemnity Company, 350 Sansome, San Francisco, 
California 

Un:ited States Fidelity and Guarantee Company, 444 Calif'ornia 
Street, San Francisco, California 

Employers Liability Assurance ··corporation, Ltd., 1050 Russ 
Building, San Francisco 4, California 

Fireman's Fund Insurance Company, 330 ·- 19th Street, Oakland 12, 
California 

Travelers Insurance Company, 1956 Webster Street, Oakland 12, 
California 

American Motorists Insurance Company, 417 Montgomery Street, 
San Francisco 4, California 

American Employers' Insurance Company, Russ Bldg., San Francisco, 
Zurich General Accident, 417 Montgomery Street, San Francisco, 

California 1 

Industrial Indemnity Exchange, 350 Sansome, San Francisco, 
California 

Associated Indemnity Corporation, 332 Pine, San Francisco, 
Calif'ornia 

California Casualty Indemnity Exchange, 550 Kearny Street, 
San Francisco 8, California 

Pacific Employers Insurance Company, 244 Pine Street, 
San Francisco 4, California 

Zenith National Insurance Company, 582 Market Street, 
San Francisco, California 

Argonaut Insurance Exchange, 550 California Street, San Francisco, 
California 

• 



From: 

To: 

Subject: 

H. CORWIN HINBHAW, M. C. 
HORTON C. HINSHAW, JR,. M. 0. 

◄ 150 SUTTKIIII ST,.&rT 

&AN P"IIIIANCl■CO 8, CALl,..ORNIA 

· October 14, 1963 

H, Corwin. Hinshaw, M. D, 

- state Compensation Insurance Fund 
625. Golden Gate Avenue 
·San Francisco l,_ California 

Robert O. Goana 
A04183 
REPOR.T OF SPECIAL MEDICAL. EXAMINATION 

I' 1 
_. 

Purpose. of th.e Examination: 

• 

'ro determine Mr, Qoans•. present physical condition with special reference to his 
_ reported pneumoconiosis attributed to exposure while doing insulation work over a.:i: 
of 43. or 44 years, 

The patient states that he has worked as an inBulator since a young man, less than l 
of age, during the period of World War I. He says that over these years he has use 
many different kinds of insulating materials particular asbestos and corrugated pap 
·during early years and during the last four years or so has been concerned mainly v 
fiberglass- insulation. He says that he has worked in.all kinds of construction incluc 
'ships and public buildings. Usually the work has involved the insulation of pipes anc 
boilers rather·than walls, Frequently the work involved insulation of both hot and c 
air duct lines. He says that frequently there was dust and sometimes he was requi:I 

_ wo1:_k in relatively closed poorly ventilated spaces, 

He considered himself to be·well and had no complaints until recently, He says tha1 
three or four years ago his union made arrangements to have members take x-rays 
a year at the Kaiser Hospital in Oakland, California, He believes that his first x-ri 
made about three years ago and that he had never had an x-ray of the chest made be 
He was told at that time that there was evidence of some dust in. his lungs, at first c 
11 on the bottom of the lungs" but in. more recent years that this was worsening and tll 
involved not only "the bottom" but also "the top of the lungs". When informed that t 
was progressive disease he went to see a physician in San Franoisoo, •• 

' . ' 

Doctor Walter Kolman (3490 - 20th Street). Doctor·Kolman confirmed the diagnosis 
advised Mr, Goans to discontinue his work and to apply for disability benefits. The 
patient states that he has been eager to continue working if possible until the usual 
retirement age of 66 years but, of course, he is not willing to run an;y r.isk of seriol 
pulmonary difficulty, He says that it is not possible to escape all exposure to dust, 
occupation. and. that he would not be able to find a job in. this industry that does not ill 
..J •• -J. ;..:,..,..,.., ... J ......,. exposure, _ 

flC'/ 6 1963 
""'l I C~I\I 
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October 14, 1963 
H. Corwin Hinshaw, M,D, 
state Compensation Insurance Fund 
Robert O. Goans Subject: 

He says that he had had no significant symptoms during previous years and he recite 
· an mstance of excessive physical activity about 1936 in connection with a deer huntit 
expedition he was forced to run for a distance of about one and one-half miles and th 
was done without serious difficulty. He says that he worked at an altitude of about 6 
feet in the vicinity of Re11..0 about two or three years ago and he does not recall any 
difficulty breathing at that altitude. Since learning of his x-ray changes he has note, 
cough and expectoration, especially during the last year or two, shortness of breatb 
mostly during the past year or two, He says that if he walks slowly for a moderate 
distance he would not have any shortness of breath but if he attempted to walk rapidl 
did some other unusual effort that he would become short of breath and stop, He ha 
chest pain 011 such occasions, He says that he also has developed a cough in the las 
years .or so. He coughs up some sputum which. is never bloody and apparently is ne 
•green or yellow pus. He has not done any work at all the last nine months or so, 

. Present Symptoms: 
He says that his general health and strength would be satisfactory except for his lun 
difficulty. He does not believe he has lost any weight in. the last year although his p 

A weight is about 10 or 15 pounds below his usual weight. 
W Respiratory Symptoms - He says that he has a mild cough in the morning with expec 

of clear sputum. He has never expectorated blood. He has never had asthmatic syi 

such as wheezing, no chest pain. He has moderately severe shortness of breath on 
unusual activity as described previously. He is not particularly prone to develop 
respiratory infections. 
cardiac Symptoma - He has never had a heart attack. l{e has no anginal pain, no 
palpitation, no swelling of the ankles, 
Gastro-intestinal Symptoms - His appetite is satisfactory, no abdominal pain, no 
constipation or diarrhea, no difficulty swallowing, 
Genito-urinary Symptoms - No frequency, no nocturia, no pain, no obstruction to tl: 
of urinll or any other symptom to suggest kidney or bladder disorder. 
Eyes - l{e says that he h.as a cataract in his right eye, The left eye gives satisfactc 
vision, His hearing is satisfactory. 
No symptoms related to the nose, sinuses, etc, 
Neuromuscular, Skeletal, Central Nervous System - No paralysis, no weakness,. nc 
bone·or joint symptoms, no central nervous system disorder1J. 

Personal Habits: 
He smokes 20 to 30 cigarettes a day and has all af his adult life, He drinks regular 

·says. that he al,vays has a."shot• before breakfast and sometimes drinks as much as 
a pint a day, He says that he has never become intoxicated and does not go on drin1' 
sprees but drinks these amounts on a regular basis, He has been. married twice, l 
first wife bore him one child but he. does not know whether that child is still living. 
has been married to hilJ present wife for 38 years, They have had-no. children. He 
that his. wife has suffered from colitis. He. does not know about, ths hep.1th of hilJ mo 

· and father. haying had no communication with th51m since 1926!·: ur,heybwlii§i3uving iI 

r,11u •---. 
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October 14,. 1963 
H, Corwin Hinshaw, M,D, 
State Compensation. Insurance Fund 
Robert o. Goans 

State of Missouri. He is not sure how many brothers or sisters he has but thinks the 
were seven or·eight in the family. He has not had any contact with them for ·many ye 

Past Medical History: 
In 1950 he had an injury which included a fracture of his left heel and was in Sutter 
Hospital in Sacramento, He does not know whether he had an x-ray of his chest at th 
time or not, His physician was Doctor Horn •. He also sprained his.right wrist but tl: 
did not require hospitalization. He has never been _in a hospital in any other ciroume 
lie has never been. in military service, He has not had any serious childhood diseasE 
He b.as- never been. hospitalized for an;y other condition, He doesn't believe he h,as ev 

·pleurisy, pneumonia, jaundice, rheumatic fever, malaria, syphilis, other accidents 
· injuries aside. from ·those mentioned,. no hay fever, asthma, heart attacks, etc. 

THE FOREGOING PORTION 0~ TIDS REPORT WAS DICTATED IN THE PATIENT'S. 
PRESENCE. ON OCTOBER 11,. 1963, 

.. Physical Examination: 
General Appearance - The patient• s general appearance is satisfactory. He looks lils 

A. :well man and he seems to be frank and cooperative, . His appearance is consistent wt 
W his statement that he is ·of'partial Cherokee Indian extraction and part Anglo Saxon. 

Blood Pressure - Abnormal, consistently elevated to a level of 18.0. to 200 systolic all 
90 diastolic. 
Pulse - Normal, 64 and regular, 
Temperature - Normal, 98,4°. 
Eyes - -Pupils are round, regular and equal,. reflexes· to light and accommodation. nor 

. external ocular movements are normal, 
Oral_ Cavity - No significant findings, 

. Lymph. Nodes - None are· enlarged or diseased. 
·. Thyroid - Normal, Breasts Normal, Skin. Normal, no cyanosis, 

Chest Wall - Shape is within normal limits. Respiratory excursion satisfactory. No 
tenderness, 
Lungs --Percussion.note normal, breath sounds within.normal limits. No wheezes 
heard, There were a few basal rales· rather coarse and symm'etrtcally distributed or 
both sides, suggesting pulmonary congestion. 
Heart - Size in.determinate, rhythm regular, no murmurs or ·other abnorm_alities 
detected, No distention. af Deck veins in the upright positipn. 't 
Abdomen - No enlargement of liver, spleen or kidneys, . No abnormal masses palpate 
No unusual tenderness. 

· Electrocardiogram: 
Auricular·Rate 70, Ventricular Rate 70, Rhythm SiDlls, T Waves Normal, P-R Jntez, 
·o.16, Q-R-S. Interval 0,06, S-T Segmem: Isoelectr.ic, Position Semi-vertical, 

. Electrical Axis Normal, · · , . .:.·~_ .. _; 

REMARKS: . No:-mal record. . _ 6 1963 
BC!'/ 
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To: 
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October 14, 1963 
R. Corwin Hinshaw, M.D. 

· State Compensation. Insurance Fund 
_ Robert O. Goans 

Urinalysis: (GersonR. Biskind, M.D. - Medical Laboratory) 
Color Yellow,_ Turbidity Clear, Reaction pH 6. O, Spec. Grav. 1. 021, 

. .Albumin Negative,. Sugar Negative, Ur obilinogen (normal pos. l: 10) pos. dir •· 
_ neg. 1:10, Epithelial Cells rare sq., RBC/hdf O, WBC/hdf Oco., Casts O, BacterJ 
. Crystals O,. Mucus Threads O • 

. Complete Blood Count: 
Hemoglobin 97%, 15. 0 G.m., Erythrocyte Count 4. 98 Million, Color Index o. 97, 

. Leukocyte Count 9,400, ;polymorph. Neuh-, 59%, Filamented 58%, Nonfilamented 
_ E.osinophlles 1%, B.asophiles 0%, I..ytnphocytes 34.%, Monocytes 6%. 

. . . .. Rare atypical lymphocytes noted; the red blood cells and platelets appear norr 

Blood Serology: 
VDRL - N.onreactive • 

. Kolmer - Nonreactive • 

. X-ray Examination of the Chest: 
Stereoscopic and left lateral projections show a bony thorax within normal limits 
heart shadow is questio'!lably enlarged and the aortic shadow is prominent. Both 
hemidiapbragms are irregular in contour and hazy in outline. Most impressive 
fine linear densities extending out from both hilar regions into the base of each J 
some less distinct and coarser strands extending into the right apex. There is ; 

. of the right cardiophrenic angle but it is unclear whether this is cardiac or puln 
origin and most likely it ·is a· distortion of the cndiao outline produced by pleur: 
IMPRESSION: The appearance is that of diffuse -rather extensive and moderate} 
-pulmonary fibrosis such as is seen. in cases ·of asbestosis •. The pleural changef 
compatible-with this diagnosis. 

Tests- of Pulmonary Function: . 
One s0cond forced expiratory volume - 2. 2 liters, two seconds 2. 6 liters, thre 
2. 9 liters and total 2, 9 liters. 
Maximal Breathing Capacity- 68 liters per minute, 
IMPRESSION: The picture is one of moderate restrictive lung disease with ne: 
air flow rate (175 liters per minute on the spirogram) •. such. restrictive disea: 
in pulmonary f:lbrosis, congestive heart failure, etc. The ven.tllatio!]- as meas 
should be adequate to permit moderate physical activity in. so far as'11uch. au. e: 
can be made by these methods. 

Discussion and Summary: 
This patient has definite elevation. of his blood pressure, moderately severe p 
fibrosis· (Presumably asbestosis)- and symptoms of reduction ill exertion toler: 

·- only recently. 

On. the basis of our·x-ray- findings and his history of expQsure, it seems prol 
. ,, '/ (i I ,,,. -~ 
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To: 
Subject: 

October 14, 1963 
H. Corwin. Hinshaw, M.D, 
State Compensation Insurance Fund 
Robert O. Goans 

.Discussion and Summary CONTll{UED: 

HCHDF 

his pulmonary fibrosia has been present for many years, that it. is of occupational 
origin and due principally if not entirely to exposure to asbestos fibers •. His syrapt, 
are described as b,aving been of rather recent origin. and I suspect that the cardiac 
stress of his hypertension may have been the recently added factor. which. has comb! 
with the pre-existing and probably longstanding pulmonary fibrosis to produce the 
symptoms. 

Since Mr, Gol!DS is so near to his normal retirement _age, he is eager to remain 
employed until th.e age of 65, It is my opinion:that it would.not be deleterious to hi 
pbyaical welf1tt0. to continue working provided he can. be assigned to tasks that do n 
involve inhalation of pathogenic dusts or fibers .in the air. 

· He should be under continuous medical supervision and if the hypertensive tr:end c1 
. he ahould probably receive an.tihypertensive drugs. In the event that these are ma 
effective in relieving his symptoms-, it would tend to confirm the belief that the ca: 
· aspect of his disability waa an important one, 

Previous x-ray films have not yet been obtained for comparison with current film 

-
. The most reliable method of analyz.ing his cardiac and hypertensive status would.1 
admit him to a hospital for a week or two of appropriate treatment designed to co 
his hypertension and to· relieve aey pulmonary congestion produced by this cnndit! 
However, .the existence of pulmonary fibrosis of occupational origin. has been. 
satiafactorily. established by present studies,. in:my opinion. 

, "Very truly yours, 

. IL Corwin Hinshaw, M.D. 

RECEIVED 

.. .:.~_.:_J NOV J. 

r 10·1 G .i9El.F. LEGP 
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Barry Castleman's Insulators' Workers Comp Files 
CD-ROM Document# IWC 3Z. CLAIM DATE 

CLAIMANT: STA'Pi...t:::S -=--------------

Contains all documents found in the claimant's file, 
with 1 blank page between each separate document. 
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-t=g Li,t - Joho St.pl••• Call'-;: ,,,/4,~~ 

The on1y defendant of interest besides Armstrong is Mundet Cork. Mr, Staples 
had about 10 years of pipe covering work, including less than a year total with 
"Armstron~ Construction", The claim was filee May 11, 1962. The parties applied 
to the Co1111111ssion for approval of a Compromise and Release Agre81118nt January 11, 
1963, and this was approved February 111 1963. Total amount paid was $9,250, of 
which ~21,80 came from Armstrong's carrier, Travelers. It appears from the reports 
of doctors from both sides that Staples had partial disability from asbestosis, 
at the age of 37, 

July 25, 1978 
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BDORB THI INDUSTRIAL ACCIDENT COMMISSION OP '1'111 S'l'A'l'E OP CALIFORNIA 

CASE NO, 62 LB 19396 -
JOJIH D. STAPLBS, ) 

Applicant ) 

-va- ) 

BAUR PERKINS; J, T, THORPE; ) 
C, P. BRAUN; COAST INSULATING; 
OIL PIELD CONSTRUCTION; ) 

CONTRACTOR· 
G; REECE ) 

tRsOLATloN; R. 'l'.=D;:>;Ie;N;?'WIDDIE; 
KIRCHER ASBESTOS; MUNDET CORK CORP.; ) 
LOS ANGELES CORIC; mn: Sill% COMPXR1; 
PLANT ASBESTOS; ) 
AMERICAN MOTORISTS INSURANCE co.; 
CASUALff INS, CO, OF CALIFORNIA; ) 
STATE COMPENSATION INS, FUND; 
ZURICH INSURANCE COMPANY'; ) 
PACIFIC DIPLOYERS INSURANCE CO,; 
ARGONAUT INSURANCE COMPANY; ) 
TRAVELERS INSURANCE COMPANY; 
NATIONAL AUTO & CADUALTY COMPANY; ) 
AETNA CASUALTY & SURETY COMPANY; 
MICHIGAN MUTUAL LIABILITY' COMPANY; ) 
INDUSTRIAL INDOtNITY COMPANY; 
AMERICAN l!HPLOYERS INSURANCE CO,, ) 

Defendant• ) 

ORDER APPROVING 

COMPROMISE AND RELEASE 
r -· 
' 

20 'l'he parties to the above entitled action having filed a Com-

21 promiae and Releaae herein, on January 11, 1963, settling the above 

22 case tor $9,250,00 in addition to all swns which ma7 have been paid 

23 previoualy, and requesting that it ba approved; and thia Commission 

21 having considered the entire record, including said Compromise and 

25 Releaae, now finds that it should be approved; and, 
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• 
(b) Sy Aetna casualty & Surety co. 

To:Silver, McWilliams & Sherman as 
John D. Staples, applicant 

• 
$1918. 70 

attorneys• fee $750.00 
1168.70 

The following sums are to be paid to applicant 
·designated: 

by carriers as 

c Pacific Pmployera Ins. Co. 
d American Motorists Ina. Co. 
e Travelers Insurance co. 
r State Compensation Insurance Fund 
g Mational Automobile & Casualty Ina. Co. 
h American Employers Ins. Co. 
i Zurich Insurance Company 
J casualty Ins. Co. of Califomia 
k Michigan Mutual Liability 
1 Argonaut Insurance Company 

Total 

$1,415.05 
1,005.90 

821.80 
800.00 
703.85 
120.75 
120.40 

57,40 
39.20 
25.00 

INDUSTRIAL ACCIDENT COMMISSION 

Oli1ca 
1.31.63 
62 LS 19396 
DATE FEB 1- 1963 ~ 
Names and Address of Persons Served: 
John D. Staples, 10634 Ceres, Whittler 
Silver, McWilliams & Sherman, 305½ N. Avalon, liilmington 
Dept. ot Employment, P. o. Box 1477, Santa Ana 
6rmetg:gng Construction. 4400 E. Bandini, Los Angeles 
c. P. Braun, 1666 Premont St., Alhambra 
Cal State Company, 8823 Mettler St., Los Angeles 
Coast Insulating, 2684 Lacy St., Los Angeles 
R. T. Dinwiddie, 8627 So. Atlantic, South Oate 
Fiberglass Engineering, 5933 Telegraph Rd., Loa Angeles 
Loa Angeles Cork, 4180 E. Washington, Los Angeles · 
Kircher Asbestos, Box 6652, Phoenix, Arizona 

' det 6116 Walker, Maywood 
O Construction Box 947, Bakersfield 
Plant Asbestos co., 1540 w. 9th, Long Beach 
Baker Perkins, 1000 Hess, Saginaw, Michigan 
Reece Insulation Co., by Clarll Reece, 4563 Valley Bl Yd., Loa Angeles 
J. f. Thorpe, 948 E. 2nd St., Los Angeles 
Aetna Casualty & Surety Co., .irzo lh 819riflf!I, Loa Angeles -~\lio~ --¾.\....., 
American Motorists Ins. Co., 3545 Wilshire, Los Angeles 
American Employers Ina. Co,, 639 S, New Hampshire, Los Angele• 
Argonaut Insurance Co., 1001 Wilshire Blvd., Los Ange1es 
t'!Atl.lllS,~w T-• ,._ -• ---••- n- - - · · -
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fEB t-1963 ~ 

N&111ea and address of Persona Served (continued); 

Herlihy & Herlihy, 110 w. Ocean Blvd., Long Beac~ 2 
Murray H. Roberta 750 Broad Ave., Wilmington 

* 8 1 tt 

Clopton & Penny, !39 South Spring St., Loa Angeles 
Wallace & Brown, 300 West Coast Highway, Newpor1; Beach 
"""'~•~1~'Y~,'-.. "~·~"-\~-. ~ ... ,.., .. "' ~-\-\ol, 

~ ~.-~. -~~-.~ ... ~ -:...-\•'loll. 



'.·· 

• 
• .. • • 

CASE NO. 62 LB 19396 
JOHN D. S'l'APLES •YB- BAKER PERKINS; J. '1'. 'l'HORPE; 

C, P, BRAUN; COAST INSULATINO; 
OIL PIELD CONSTRUCTION; 
ARMSTRONG CONTRACTOR; 
PmEROLASS ENGINEERING; 

Ref'ereei OEOROE WESTWICK 
Dictated: January 31, 1963 

REECE IN3ULATION; R, T, DINWIDDIE 
PLANT ASBESTOS; MUNDET CORK CORP, 
LOS ANGELES CORIC; KIRCHER ASBESTO 
CA1 STATE COMPANY; 
AMERICAN MOTORISTS INS. co.; 
CASUALTY INS, CO, OF CALIFOfillIA; 
STATE COMPENSATION INS, PUND; 
ZURICH INSURANCE COMPANY; 
PACIFIC EMPLOYERS INSURANCE co.; 
ARGONAUT INSURANCE COMPANY; 
TRAVELERS INSURANCE COMPANY; 
NATIONAL AUTO & C,'\SUAI,TY CO• i 
AETNA CASUALTY & SURETY CO,; 
MICHIGAN MUTUAL LIABILITY co.; 
INDUSTRIAL INDEMNITY COMPANY 
AMERICAN EMPLOYERS INS. CO, 

Injury: Between 1953 and 
March 7, 1962 

Silver, McV1111ams & Sherman, by Richard McV1111ams 
attorneys for applicant 

P. W, Carignan, repl'esentat1ve ror American Motorist• 
Herlihy & Herlihy, by Kennis Jones, attorneys for Argonaut 

Ina. Co. and American Employers 
John Montgomery, rep~aentat1ve ror Travelers Insurance Co. 
Murray H, Roberta, by James Thomason, attorneys ror Zurich Ina. 
Clopton & Penny, by Robert Willa, attomeya tor Pacific Ell:ployer 
Ev.gene Barnes, attorney tor Industrial Indemnity 
Paul Klein, attorney for State Comp. Inaurance hnd 
Wallace & Brown, by Gerald Brown, attorneya for .Aetna Caaualty 

and Surety Company 
Maury• Schuyler, by Rob R, Schuyler, attorney• tor Michigan 

_Mutual Liability Company 
Licker & McClure, by Robert Licker, attomeya tor National 

Auto & Casualty Compan, 

REPORT OP REFEREE ON ORDER APPROVING COMPROMISE AND 
RELEAnE 

.Baaed upon the record the propcaed aettlement will be approved 
as adequate. 

Lien claim of' Department or »nployment will be allowed to the 
extent or $996,22. This 1a purauant to allocation proposed by the 
parties. Notice or Intention to allow aa1d lien in aald amount was 
issued, and no obJect1on waa received during the time provlded. 

Silver, McW1111ama & Shel'lll&n are entitled to a lien in the aum 
or $50,00 tor living e%penaea advanced • 

.Bot.II or the above liens are payable by Indu11tr1al rndemn1ty Compan~ 
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• • • 
JOHN D. STAPLES CASE NO. 62 LB 19396 

from the amount designated to be paid by th-. 

Applicant's attomeys are entitled to a ree or $750.00. Said 
tee ia payable from the amount designated to be paid by Aetna 
casualty & Surety Company. 

QV:ca •.. 
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John J. Wren 
Attorney at Law 
3745 Long Beach Blvd., 
Long Beach. California 
Telephone, GArfleld ,._0411 

• 

IIFOAI THI INDUSTAIAL ACCIDENT COtftlSSION OF THE 

STATE OF CALIFORNIA 

JOINT COMPROMISE AND RELtASE 

JD .. D. STAPLIS 

•VS• 

ARMSTRONG CONSTUCTION 

c. '• IRAUN 

CAL STATI COMPANY 
.COAST INSULATING 

R. T. DINWIDDIE 

FIBERGLAS ENGINEERING 

L A CORK 

KIRCHER ASBESTOS, 

~NOit CORK coar, e cem2c1t1on. -
OIL FIELD CONSTRUCTION 

PLANT ASBESTOS Co.,a corporation 
IAQR PERKINS 

REECE INSULATION COMPANY, Clark 
Reece, db• 

CASE NO. 62 LB 19396 

10634 Ceres, Whittler, Cal If. 

4400 l. Bandin!, Loa Angeles 

1000 Rreemont St., Alhambra 

8823 Mettler St •• Los Angele1 

2684 Lacy St., Loa Angelea,Callf 

8627 So. Atlantic. South Gate 

5933 Telegraph Rd.,Loa Angeles 

418~ E, Washington, Los Angeles 

Box 6652, Phoenix. Arlzone 

6116 Walker. Heywood, California 

Box 947, Bakersfield• California 

1540 ~est 9th, Long Beach,Callf. 

1_000 He11, Sagln..,. Mlchl911n 

456J Valley Blvd,. Loa Angeles 
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1 ARGONAUT INSURANCl CO. 1001 Wll1hlre Blvd •• Los Angeles 

2 

3 

I 

CASUALTY INSURANCE CO. o, CALI,. 810 South Spring, Los Angeles 
• c:orporetlon 

INDUSTRIAL INDlMNITY COMPANY 
4 • corporation 
G MICHIGAN MUTUAL LIABILITY 

6 

J74S Long Beech Blvd.Long Beech 

c/o Brown Bro,. AdJu1tor1, 
3S17 West Sixth St., Loi Angeles 

NATIONAL AUTOMOBILI ANO CASUALTY 631 South Spring St.,Lo1 Angeles 
7 INSURANCE CO. ' . 

8 PAc1,1c ltl'LOYlRS INS. co. 

9 STATI COflllNSATION INS. ,UND 

10 TRAVl~IRS INSURANCl COMPANY 

11 ZURICH INSUIIANCI COMPANY 
12 

13 

1, 

Insurance Carriers 

2484 Pacific Avenue, Long Beach 

J629 Atlantlc: Ave. Long Beach 

Ocean Center lldg •• Long Beach 

lox J203I Tennlnal Annex 
Los Ange ea 

Addre11e1 

lD Th• pertl•• hereto, for the purpo1• of Coq,romlse only, here• 

1e by 1ubtllt the following ■greed statement of fact. 

17 1. That John D. Staples, the applicant herein, was born on June 

1a lit, 1925. 

19 I. That John Stepl••• whlle employed as a heating and air con• 

20 dltlonlng Installer. for Annstrong Construction, c. ,~ lraun. Cal 

21 State Coq,eny, Coast lnauletlng, R, T. Dinwiddie, ,1bergles lngln-

22 Hrlnt, L.A. Cork, Kircher Asbestos, Mundet Cork Corp, a c:~rpora• 

23· _tlon, OIi ,1eld Construction Company,_ Plent A1be1to1 Compeny, • 

M corporation, laker Perkins, Reece lnsulatlon Company, Clerk Reece, 

M dbe, J. T. Thorpe and Weber Beklng Company, at various wages, at 
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• • • 

1 ). That John D. Staples, •lieges that•• a result of th, said 
2 Injuries, he h•s suffered a permanent disability. 

3 '• Th•t durlnt the periods alleged, the Insurance compante1 were 

• •• follows, 
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(b) 

(c) 

(d) 

Armstrony Construction, Travelers 

{
January , 1955 to July 29, 195511 
April 23, 1957 to July 31, 1957 
March 2, 1962 to March P, 1962 

Insurance Co. 

C. F, Braun, American Motorists Ins. Co. 
Jan"J~rrl:11i? 5~ .... ~~- J,.f,~~,~1~l•11~l?.},.,7' ,.-.s. Co, 

_,,.,, I tf.rf T• ✓ "h, 't,.' J'r/ 
Cal State (anpany, No necord of Coverage 

Coast Insulating, Pacific Employers Ina. Co. 
May I , 1961 to May I , 1962 . 

(e) R. T. Dinwiddie, State Compensation Ina. Fund. 
July 1, 1958 to July I, 1959 

(f) Fiberglas [nglneerlng, Aetna Casualty end Surety Co. 
(March I, 195lt to September I, 1959 ) 
(September I, 1961 to September I, 1962 ) 

(g) L.A. Cork, Zurich Insurance Company 
October 27, 1959 to October 27, 1960 

Kircher Asbe1to1, No Record of Coverage 

Hundet Cork Co,• corp, Aetn• Casualty •nd Surety Co. 
December 31, 1960 to December 31, 1961 

OIi Field Construction Co, Casualty Ins. Co. of Calif. 
Janu•ry I, 1954 to January I, 1955 

(k) Plant As•estos Co,,• corp, Industrial Indemnity Co, 
a corporation 

January I, 1960 to January 1, 1961 

(I) 

(2J American tmployer, Ins. Co. 
January I, 1962 to January 1, 196) 

Inker Perkin• end Weber Baking Co, Klchlgen Mutu•I Llab. 
Janu•ry 1, 1953 to January 1, 1954 

(M) Reece ln1ul•tlon_Co, Clark Reece dba, 
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understood, and Intended by each and all of the parties ~ereto, 

that the a1110unt set forth belQII wlll be paid anti received In con• 

sfc141ratlon of the rel•••• of the above named Insurance carriers 

and each of them, together with a release of each and all of the 

above n•ed employers. 

It I• further agreed that the rel•••• herein and hereby 

granted by the 1ppllc1nt shall •~tend and Inure to the benefit of 

any and all employers, whether named In this proceeding or not. 

s. That the actual weekly wages of th• employee at the time of 

the clal•d Injuries are In dispute, that the average weekly 

wages are In dispute. 

6. That applicant contends that ha was temporarily disabled••• 
f 

result of hit Injuries, that defendants and each of th• deny that 

applicant was temporarily disabled frai ~Is employment due to any 

Injury or Injuries. 

7, That medlcal treatment was necessary end that such treatment 

was obtained by applicant on a self•procurred basis. 

8. That the parties hereby agree to settle any and all claims on 

account of said Injuries by payment~, the suna of $9,250.00, 

apportioned as follaw11 

• b 
C 
d 

• f 

~ 
I 

L 

Industrial Indemnity Company, 
Aetna Casuelty, Surety Co. 
Pacific Employers Ins. Co. 
American Motorist Ins. Co. 
Travelers Ins. Co. 
State Compensation Ins. Fund 
National Automobile, C~sualty Ins. Co. 
American Employers Ins. Co. 
Zurich ln1uranca Co. 
Casualty Ins. Co. of California 
Mlchlaen Mutual LlebllltY 

,2.221.95 
1,918.70 
1,415,05 
1,005.90 

821.80 
800.00 
70).85 
120.75 
120.ltO 
s1.a.o 
39.20 
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which My h•v• otherwise been properly claimed unaer L•b~r Cod• 

Section ~600 to h•ve been the re1pon1lblllty of the defendants 

her•ln. 

8. (a) That the 11111 of $9,250.00 1h1II have deducted the follow­

Ing dl1bur1ement1 which shall be made directly to those persons, 

.companies, corporations or firms 11 set forth below and such dis• 

bursementl shell be made fran the amount designated to be paid by 

Industrial Indemnity Compfny a, set forth In Item 18 above; that 

the l.ereln disbursements represent reduced I fen claims of record 

and •r• p•y•bl• In ""l?unt1 •• fol lows/.. /.,_,.,_;_ . / ,, · / . .t~ ;r.5c1_~.,,4-~ tY'')//',J,,.ffi,.....r· ~7 jyU--- --.-r. 

J... i ff/' _2:-,1. -r; 1>6,,-r. .,, ,,,,,,,'-'1 ~, "'•· 

That any 1111111 due by ••Id Company 11ot exh1u1t•d by disburse• 

Nnt or attorneys• fee, ••t forth In Item 110 below shall be paid 

dlrec:tly to tt,• applicant or a, the Honorable Canml11lon may 

direct. 

t, ·That ell ••lf procurred medical, If any, 1h1II b• th• tole 

re1pon1lblllty of the eppllcant end that the defendant,, or eny 

of th•, shell not b• llebl• for •ny of said expense. That the 

d•fendents or their carriers, are responsible for medical treat• 

Mn\ end/or exernlnetlon, here-to-fore authorized by th-, but 

that ell futur• medical shell be the sole responsibility of the 

eppl l'cent herein. 

10. That the naM end eddre11 of applicant'• attorneys 11 Sliver 
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• 
••ttl••nt the 11101t practical solution to the problem posed by 

protracted lltlgetlon as follows, whether applicant'• Injuries 

arose out of and were sustained In the course and scope of employ• 

•nt1 date of lnJury1 Issue of occupatlonal dl1ea1e1 appllcablllty 

of the Statute of Llmltatlonsa extent of apportionment allowable 

as between defendent11 applicant's actual earnings, appllcant•• 

average earnings, extent end duration of temporary disability, If 

any, nature, extent and duration of permanent disability, If anya 

need for further medical treatment1 liability for self procurred 

medical, liability for medical legal co1t11 ~llowance of reductlo 

of lien clilmsy coverage for the pe1lods of employment alleged. 

The applicant desires a lump sum settlement and to take con• 

trol of his own medical treatment. The applicant, and the de• 

fendants, separatefy and as a group, desire to bu~· tlielr peace an 

to avoid the expense, deley, hazard and uncertainty of utended 
·~ 

litigation and to settle their differences for a sum certain. Th 
appl leant feels that the I lens of _____________ a.nd 

__,...,. ______________ should be allowed In the sin o 

1:..i{ .. Jl_;.,.;;,;.·"'dl~~~~, ""'f' ____ of the amount claimed. 

11. The under1l9ned request that this Canpromlse and Release 

Agreement be approved by the Honorable C011111l11lon. 

IJ. Upon approval of this Compromise and Rel•••• Agreement by th 

Industrial Accident C011111l11lon or a panel thereof and payment In 
accordance with the provisions hereof, said employee releases and 

forever discharge• tild employers and Insurance carrier■ fron all 
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- . • 
doc1111ent Is the flllng of en application for adJu1tment ~, all 

claims on behalf of the employee, end that the COllllllsslon may In 

Its dltcretlon 1et the matter for hearing•• a regular application 

reserving to the parties the right to put In Issue any of the 

f~t• submitted herein, and that If hearing Is he!d with thlt 

doc1111ent used•• an application, the defendants shall have avail• 

able to them ell defenaes that were evelleble as of the date of 

flllng of this docUlltlnt, a_nd that the Ctffllllsslon may thereafter 

either approve such a Compromlae end Release Agreement or di•• 

approve the 11111a and Issue Findings end Award after hearing hes 

been held end tho matter regularly submitted for decision. 

15. In further consideration of the payment In accordance here­

with, applicant agrees that this release applies to all unknown 

and unanticipated !nJurlea end damages 1esultrng frcn such action , 

cesueltles, event, end/or emplovmenta, as well aa those now dl1• 

clo1ed1 and alt rl9hta under section 1S42 of the Civil Code of 

the State of C11lfornla are hereby wa}ved. Cal lfo.rnla Civil Code 

Section 1s,2 rea4s •• follows, 
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I A INDEMNITY COMPANY 

8y..4~~~c::....,~....,.....,.-,..........-­ren, ttorney at aw 
MUTUAL LIABILITY 

IY. . 

, 

By•-.J-J..J::J..::I::;;~~::!::::!::::C:=.-­
PAr. IF IC EMPLOYERS INS. CO. 

By t/'..;z,._v- 1~-•~- - [/+d 7f. 7r:. 
STA COMPENSATION INS. FUND 

am • ~omason / 
On th I 1 . .,,....,._..,.,.,,.....~day of ~ : ,.. ~ -../~~ 
A.D,, I , e o e me - ,,,,.~,:·-=.., .. 

, a ;vtary u c nan 
•t_o_r_t~h-e_s_a•1a-c~c-u_n_t_y_a_nd State, residing there 
In, duly cc.mnlssloned and sworn, personally 
appeared John o. Staples, known to me to be 
the person whose nElflle Is subscrfbed to the 
within Instrument, and acknowledged to me tha 
he executed the same. 
In WI tness Whercl)f • I h .. v<i hereunto set my 
hand and affixed mJ official seal the day and 
year In this ~~rtl lf•t~_flrst above written. 

z ((.(J;i({ I ,{({1 ( (1 
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Successor Asbestos-Related Liability Fairness 
Legislation: Separating Fact From Fiction 

HB 1430 is a Mainstream Proposal That Finds Strong Support 

• Voted out of North Dakota House of Representatives on February 11, 2009. 
• Similar laws exist in 7 states going back 7 years - Pennsylvania (2001), Texas (2003), 

Mississippi and Ohio (2004), Florida (2005), South Carolina (2006), and Georgia (2007). 
• CSG adopted as Suggested State Legislation in December 2006. 
• ALEC model Successor Asbestos-Related Liability Fairness Act approved August 2004. 
• Voted out of Indiana House of Representatives on January 29, 2009. 
• Voted out of Indiana Senate on February 19, 2009, with unanimous support. 
• Voted out of South Dakota House Commerce Committee by unanimous vote on February 9, 

2009, and out of the House of Representatives on February 12, 2009. 

The Bill is Limited; II Would Not Affect Hundreds of Companies 

• In the many years and states where similar legislation has been law, no company other than 
Crown Cork & Seal has ever taken advantage of it, although if there are other innocent successors 
like Crown they should be treated the same. 

• In an article dated February 11, 2009, plaintiffs' attorney Steven Cooperstein of the Brookman, 
Rosenberg, Brown & Sandler firm in Philadelphia candidly admitted that "Crown Cork is the 
only company he knows of that has stepped forward and said it falls under [Pennsylvania's 
successor liability reform law]." Gina Passarella, Pa. Court Rejects Challenge to Statutory Limit 
on Asbestos Liability, Law.com, Feb. 11, 2009, available at 
http://www.law .corn/jsp/article.jsp?id= l 202428 l 78 l 79&rss=newswire. 

The Bill Will Help Workers, Retirees, Customers, and Shareholders 

• The bill is essential as a matter of fundamental fairness. Crown has already paid out more than 
$600 million in asbestos-related payments even though it never made or sold an asbestos product 
at any time in its history. 

• The bill is limited to strike a careful balance between providing fairness to innocent successors 
while minimizing the impact on potential asbestos plaintiffs. 

• The bill would help preserve the jobs of thousands of American workers, many of them union 
members, at innocent successor companies such as Crown Cork & Seal. Local unions have 
supported this type of legislation because they know it can help preserve needed American jobs 
and health care benefits. 

• The bill would help preserve the pensions and health care benefits of retirees of companies such 
as Crown. 

• Crown retirees in North Dakota include one person in Senator Nethillg 's district: 
Roy Delapp; one person in Senator Hogue 's district: Phillip Jones; and three people in Senator 
Heckaman 's district: Darrell Miller, Linda Smith, and Ralph Imler. 

• Passage of the bill would help prevent business disruption at companies that buy bottle caps, lids, 
and cans from companies such as Crown. If competition is reduced in the marketplace as a result 
of a Crown bankruptcy, these customers may be forced to pay more for their supplies. These 
added costs would be likely to be passed on to ordinary consumers in the form of higher prices. 



• The bill would help preserve the saving of ordinary Americans who are shareholders in 
companies like Crown such as through mutual and pension funds. These individuals would likely 
see their investments wiped out by a bankruptcy filing. 

The Bill Has Only a Minimal Impact on Claimants 

• The bill applies only to innocent successors - i.e., companies that (I) made a decision to merge 
before the 1972 adoption of federal Occupational Safety & Health Act (OSHA) regulations 
governing workplace asbestos exposure, and (2) after the merger, did not engage in the business 
of mining asbestos, in the business of selling or distributing asbestos fibers, or in the business of 
manufacturing, distributing, removing, or installing asbestos-containing products that were the 
same or substantially the same as those products previously manufactured, distributed, removed, 
or installed by the transferor. 

• These restrictions were put in the bill at the request of powerful asbestos plaintiffs' attorneys in 
other states to minimize the impact on potential plaintiffs by limiting the scope of the bill to 
innocent successors. 

• Plaintiffs are still able to collect recoveries from premises owners and all other companies, 
including asbestos product manufacturers and sellers, which cannot be deemed to be "innocent 
successors." There are now over 8500 defendants that have been named in asbestos personal 
injury lawsuits. 

• Plaintiffs also can collect from trusts created by companies that have been forced into bankruptcy 
as a result of asbestos-related liabilities. Trusts have been set up to pay claimants harmed by 
those companies' products. In fact, a mind-boggling amount of money is available to pay 
claimants outside the tort system. According to one recent estimate, "the trusts will hold at least 
$35 billion in assets and potentially as much as $60 billion." Some commentators have even said 
that "for the first time ever, trust recoveries may fully compensate asbestos victims." 

• Furthermore, successor corporations are not granted complete immunity for lawsuits. Plaintiffs 
allegedly harmed by a predecessor can collect from the successor no less than the same amount 
they could have collected if no merger had occurred: the total gross asset value of that 
predecessor at the time of the merger. The successor would receive credit for settlements or 
judgments it has paid or committed to pay since the merger. The successor's liability would 
cease when it has paid or committed to pay as much as the predecessor's gross assets would now 
be worth (adjusted upward for the passage of time). Any successor that independently commits a 
tort, whether before or after a merger, could still be held liable to the full extent of its own assets 
for any harm it causes. 

The Workers' Compensation System Will Not Be Affected 

• Plaintiffs can continue to collect workers' compensation benefits for workplace asbestos-related 
harms since the bill does not apply to workers' compensation claims. 

Out-of-Slate Judgments Would be Respected 

• Some have asked what would happen if a person obtains a judgment against an innocent 
successor in a state that has not adopted a law like the subject bill. Could that judgment still be 
enforced here? The answer is yes. The Full Faith and Credit Clause of the United States 
Constitution provides that the out-of-state judgment would be respected if the judgment were 
sought to be enforced in this state. 

The Bill is Constitutional 

• Every court that has ruled on the broad constitutionality of the law has upheld it. 

2 



• A broad attack on the constitutionality of the Pennsylvania law was rejected both by a 
Philadelphia trial court and by the Pennsylvania Superior Court on February 11, 2009. See 
Vanaman v. DAP, Inc., 2007 WL 1385335 (Pa. Com. Pl. Apr. 17, 2007) (Tereshko, J.) (granting 
summary judgment to Crown Cork and dismissing all claims against it), ajf d, 2009 WL 325542 
(Pa. Super. Feb. 11, 2009) (en bane) (holding that plaintiffs lacked standing to challenge the 
amended law). 

• A Texas appellate court in Robinson v. Crown Cork & Seal Co., Inc .. 251 S.W.3d 520 (Tex. 
App.-Hous. May 4, 2006), review granted (Tex. Jan. 11, 2008), held that the Texas law did not 
violate the Texas Constitution's prohibition against special legislation. 

• The only decisions going the other way addressed the retroactive application of the laws to cases 
that were pending on the date of enactment. 

• In leropoli v. AC&S Corp., 842 A.2d 919 (Pa. 2004), a sharply divided (4-3) Pennsylvania 
Supreme Court held a prior version of Pennsylvania's successor asbestos-related liability reform 
law violated the Remedies Provision of the Pennsylvania Constitution, as applied, because the 
law extinguished accrued causes of action. Importantly, the law was NOT declared 
unconstitutional on its face, but only as it applied retroactively. The Pennsylvania law was 
amended to address the retroactivity issue and the amended version has been upheld. 

• The Texas appellate courts have reached mixed decisions as to the retroactive application of the 
Texas statute. The Houston appellate court in Robinson held that the retroactive application of a 
Texas successor asbestos-related liability reform law did not violate the Texas Constitution's 
prohibition against retroactive laws. On the other hand, in Satterfield v. Crown Cork & Seal Co., 
Inc., 268 S.W.3d 190 (Tex. App.-Austin 2008), reh'g overruled (Oct. 7, 2008), an Austin 
appellate court held that the Texas law could not apply retroactively to claims pending at the time 
of enactment. The Texas Supreme Court has granted review of Robinson to clarify whether the 
Texas Constitution permits retroactive application of the statute to cases that were pending at the 
time of enactment. 

• The bill addresses the retroactivity issue by the inclusion of new language that was not in the 
Pennsylvania or Texas laws. The bill states that "any provisions of these sections which would 
be unconstitutional if applied retroactively shall be applied prospectively." This language 
addresses the issue litigated in Pennsylvania in leropoli and in Texas in Satterfield by allowing 
the courts to decide, consistent with the North Dakota Constitution, whether the bill can be 
applied retroactively. 

The Bill Is Not a Vehicle for Broader Reforms 

• In the seven states and seven years where similar laws have been on the books, there has never 
been an attempt anywhere to amend them. 

• Legislators appreciate the bill for what it is - a surgical way to address fundamental fairness, help 
retirees, help preserve American jobs (union jobs) at innocent successor companies, and help 
prevent business disruptions for those companies' customers while minimizing the impact on 
asbestos plaintiffs. The bill is not a "foot in the door" for broader reforms. 

The Bill Is Not a Corporate "Bailout" 

• The bill is not a bailout. It does not hand back to Crown Cork & Seal a single dollar of the 
hundreds of millions it has already spent on asbestos claims. 

• The bill is completely different than the current federal bailout of the financial institutions to the 
tune of hundreds of billions of dollars for problems that the institutions themselves created. 

3 
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"Buyer Beware" Does Not Apply Here 

• Some opponents have contended that a corporation should never be relieved from the 
consequences of its acts, no matter how innocent and no matter how long ago they occurred. 
They have said let the "buyer beware." 

• Crown Cork & Seal has been dragged into asbestos cases because of its brief association as a 
successor to a dormant division of a former competitor almost half a century ago. In 1963, 
Crown spent $7 million to purchase a majority of the stock of Mundet Cork, a small family­
owned manufacturer which made bottle caps, just as Crown did. Before the acquisition, Mundel 
had a side business making, selling, and installing asbestos and other insulation. By the time of 
Crown's stock purchase, however, Mundel had shut down its insulation manufacturing operation, 
and Crown never operated this business. Within three months of Crown's first purchase of 
Mundel stock, Mundel sold off the assets of the insulation business to an insulation company. 
Two years later Crown acquired the rest of Mundel' s stock and Mundel, now left with only 
bottle-cap operations, was merged into Crown. 

• All of this happened before the first federal asbestos regulations were adopted in 1972 and the 
filing of large numbers of asbestos personal injury lawsuits that followed soon thereafter. 

• There is simply no way that a company such as Crown could have ever foreseen that a $7 million 
stock purchase almost fifty years ago would spawn over 300,000 asbestos cases decades later and 
cost the company more than $600 million in asbestos-related expenses - even though the 
company never made or sold an asbestos product in its 100 year history! 

• If there was any way for a company such as Crown to have known that a merger almost fifty 
years ago would threaten the company's solvency today the transaction never would have taken 
place. This is common sense. 

Crown's Current Payments Are Not Covered By Insurance 

• Some have asked whether the asbestos-related payments that Crown is now making are covered 
by insurance. The answer is no. Crown settled insurance coverage litigation related to its 
asbestos liabilities many years ago and that money has been spent. The cost of the litigation 
today comes right off of Crown's bottom line. 

Despite Reporting Profits, Crown's Solvency ls Threatened 

• Opponents have suggested that Crown reported profits in the last quarter, demonstrating that this 
legislation is not needed. The argument misses the point. 

• First, Crown is deserving of relief because the company has already paid out more than $600 
million in asbestos-related payments despite the fact that it never made or sold an asbestos 
product in its 100 year history. The legislation is needed as a matter of fundamental fairness. 

• Also, Crown's credit rating has been reduced to junk-bond status, and the company has been 
forced to pay higher than prevailing interest rates on its borrowing, imposing on the company an 
interest penalty of $100 million each year. This interest penalty plus claims payments have 
turned an innocent $7 million bottle-cap acquisition into a nightmare for Crown and its thousands 
of largely unionized employees. 

The Federal Government ls Not an Adequate or Sound Backstop 

• Some have boldly suggested that it is ok if Crown is forced into bankruptcy because the pensions 
of the company's retirees will be protected by the federal government. 
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• The federal Pension Benefit Guaranty Corporation does not fully guarantee workers' pensions. 
For 2009, the maximum guaranteed amount is $4,500.00 per month ($54,000.00 per year) for 
workers who begin receiving payments at age 65. The maximum guarantee is lower for workers 
that begin receiving payments before age 65 or if the pension includes benefits for a survivor or 
other beneficiary. 

• Any pension that a worker would otherwise be entitled to above the federal ceiling would be lost 
if Crown is forced into bankruptcy. 

• Furthermore, the burden of funding the federal backstop would fall on ordinary taxpayers. At the 
time of a soaring federal deficit and great economic challenges facing so many Americans the 
prospect of paying higher taxes for a potentially preventable burden would not be well received 
by voters. 

Hospitals and Schools Will Not Be Affected 

• Opponents have falsely claimed that if the legislation is enacted, hospitals and schools would be 
forced to incur losses stemming from asbestos removal (abatement), asbestos-related workers' 
compensation payments, and premises owner liability actions. This scare tactic is unfounded. 

• Crown is not aware of any Mundel products in any school or hospital in North Dakota. Most of 
Mundet's contracts were military related. Crown has never faced a claim from a school or 
hospital for the costs of asbestos abatement and the lack of claims leads the company to believe 
that no Mundel products were ever in schools or hospitals. 

• Further, Crown is not aware of a single personal injury claim brought by an employee of a school 
or hospital that would give rise to a claim for subrogation by the school or hospital for workers' 
compensation payments made to employees. 

• Crown is also not aware of any premises liability claims against North Dakota schools or 
hospitals for Mundel products on their premises. 

• Additionally, to help school districts with the expense of removing asbestos products, Congress 
enacted the Asbestos School Hazard Detection and Control Act of 1980. That law authorized the 
use of federal funds for local programs to locate and remove asbestos containing products from 
schools. 
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INTERNATIONAL ASSOCIATION of 1'-lACHL'lISTS 

AFFILIATED LODGES: 79- 130-239- 282.-289- 297 
695 - 1350- !690- 1735 

DON E. HURSEY. DIRECTING BUSINESS REPF1£S£/'<TATIVE 

ROBERT JAMES, ~ESlDENT 

JOHN w. DECKER. St.CRETARY•TREASURER 

February 19, 2009 

Senator Jeanne Kohl-Welles 

RE: SB 5964 

and AEROSPACE \VORKERS 
DISTRICT LODGE No. 160 

351 t5 S. 47TH ST, STE 1 05 
TACOMA. WASHINGTON 98409 

(253) 472-9692 
FAX 1253) 472-9694 

I am unable to be present for your hearing on SB 5964 but I want to offer 
the support of International Association of Machinists and Aerospace 
Workers District Lodge 160 for your consideration. This legislation would 
limit the future financial burden on companies like Crown Cork and Seal 
who have found they are paying significant settlements in asbestos 
litigation having never produced or sold a single product containing 
asbestos. 

Like everyone, the 1AM is saddened for those stricken with asbestos 
related illnesses. This ongoing burden on our employer limits their ability to 
be competitive within the industry. Also it has affected the company's 
ability to maintain industry standard wages and benefits. As the IAM's 
Business Representative servicing our members working at Crown Cork & 
Seal in Olympia, Washington I have personal experience with this company 
having worked in the Olympia facility for 17 years. We have great 
employees working in a capital intensive, commodity market. Having paid 
over one half billion dollars in settlements, the ongoing liabilities for the 
company limit their ability to reinvest and forced their debt to junk bond 
status, an additional financial penalty paid yearly. 

This bill requires that any corporation whose liability arises through a 
merger or acquisition must have paid out the full current value of the 



acquisition in settlement before any relief is available. To our membership 
it answers the question of when is enough, enough? 
History has shown that there are multiple defendants in this type of 
litigation. Providing relief to a local employer with significant investments in 
plants and equipment, hundreds of family wage jobs and hundreds more 
pensioners with heath care benefits is an appropriate action for the 
legislature to consider. 

The members of 1AM District Lodge 160 ask that you support this 
legislation. 

Thank you, 

IJM1'e-l R. l¼t<jM 
Daniel R. Morgan 
Assistant Directing 
Business Representative 
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Clearing the Fog: Crown Cork & Seal and 
Statements Made by Former Mundet 

Employee E.J. Stansbury in 1983 
The Deposition Transcript of E.J. Stansbury 

• 

• 

• 

Some opponents of the bill have indicated that December I 6, 1983 deposition testimony of 
former Mundel employee E.J. Stansbury showed that Crown continued in the business of making 
or installing asbestos products during the 90 days it owned Mundet's defunct asbestos division 
almost fifty years ago. 
A review of the entire deposition transcript shows that Mr. Stansbury's recollection of events 
almost twenty-five years earlier was foggy, at best, and actually contradictory. The Committee 
should not be misled as to clarity of the statements made by Mr. Stansbury. 
Often, trial lawyers mention only a small section of the transcript on pages 23 and 24, which said: 
Page 23 
Line 10 

Page 24 
Line 

11 
12 
13 
14 
15 
16 
17 
17. 
I 8. 
19. 
20 
21. 
22. 
23. 
24. 

I. 
2. 
3. 
4. 
5. 
6. 
7. 
8. 
9. 
10. 
I I. 
12. 
13. 
• 
I 8. 
19. 
20. 

A. 

Q. 
A. 
Q. 

A. 
Q. 

A. 
Q. 
A. 

Q. 

A. 
Q. 

A. 
Q. 

A. 
Q. 

A . 
* 
Q. 

I worked with Mundel from 1945 until they sold 
their company. · 
Who did they sell the company to? 
Crown Cork and Seal. 
Now, when Mundel sold to Crown Cork and Seal, 
did Mundel employees, that you know of, go to 
work for Crown Cork and Seal? 
Yes. 
And did Crown Cork and Seal continue to sell 
Mundel Cork inventory? 
Inventory? 
Yes. 
Yes, for a period of time of about three months. 
only owned it for about three months. 
And would this inventory include 85 percent 
magnesia products? 

Yes. 

They 

And did Crown Cork and Seal continue in contracting 
insulation after the purchase ofMundet Cork 
company? 
Yes. 
And did Crown Cork and Seal continue with the 
same warehouses and same offices that were 
previously occupied by Mundel Cork Company? 
Yes. 
Did Crown Cork and Seal continue using products 
and filling orders of products with the Mundet 
name on them? 
Yes. 
• 
Did the 85 percent magnesia products that you 
have described for us today that were manufactured 
and distributed by Mundel Cork Company contain 



• 

• 

• 

21. 
22. 
23. A. 

asbestos during the entire period, that you know 
of, that you worked for Mundet Cork? 
Yes. 

What the Committee is often not told was that Mr. Stansbury's essentially recanted this testimony 
later on in the same deposition. He said: 
Page 44 
Line 8. 

Page 48 

9. 
10. 
11. 
12. 
13. 
14. 
15. 
16. 
17. 
18. 
19. 
20. 
21. 

Q. 

A. 
Q. 

A. 

Had the Mundet Cork Corporation ceased the 
manufacture of asbestos insulation products before 
Crown Cork and Seal purchased control of 
Mundet Cork Company? I'm not talking about the 
distribution, but the manufacture and the 
factory in New Jersey that you told us about? 
I don't know. (Emphasis added). 
During the period of time when Crown Cork and 
Seal owned control ofMundet for those three 
months you have told us about at the end of 
'63 and early '64, did Crown Cork and Seal run 
any assembly line in that factory in New Jersey 
making asbestos products? 
I do not know. (Emphasis added). 

Line 11. Q. Do you know of one single employee of the 
12. contracting insulation division of the Mundel 
13. Cork Company insulation division who went over 
14. and continued some kind of work at Crown Cork 
15. and Seal? 
16. A. No to my knowledge. I don't know one. (Emphasis added). 

Mr. Stansbury also testified as follows: 
Page 43 
Line 7. 

Page 44 

8. 
9. 
IO. 
11. 
12. 
13. 
14. 
15. 
• 
24. 
25. 

Q. 

A. 
Q. 

A. 

* 
Q. 

. . . . When they sold to Crown Cork and Seal, 
was the name Crown Cork and Seal ever put on 
the building? 
No. 
Was the name Crown Cork and Seal ever on the 
paychecks the employees were issued, or was it 
still Mundel? 
I think it was still Mundel. I really just­
I'll say I don't know. 
* 
In your office there for your business during 
the three months Crown had control of Mundel, 

Line I. did you ever get any stationary that said 
Crown Cork and Seal? 2. 

J. 
4. 
5. 
6 . 
7. 

A. 
(). 

A. 

Not to my knO\\ ledge. 
As far as you known, did they go out and have 
any paychecks printed out that said Crown Cork 
and Seal on it'/ 
No, not to my knowledge. 

2 



Knowledge of Asbestos Hazards 

• Questions have also come up regarding Crown's knowledge of asbestos hazards in the early 
1960's. Here, Mr. Stansbury's deposition transcript is also illuminating. 
Page 35 
Line 16. 

17. 
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Page 39 
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Page 40 

8. 
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14. 
15. 
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Line 2. 
3. 
4. 
5. 
6. 
7. 
8. 
9. 
10. 

A. 

Q. 

A. 

Q. 

A. 

Q. 

A. 

Q. 

A. 

A. 

Q. 

A. 
(). 

First we or I knew about asbestos being hazardous 
to health was Silikoff started his experiments. 

Can you tell us approximately the year 
Dr. Silikoffpublished his findings of his 
stuffy into asbestos or your best recollection? 
I would say it was published around the early 
?O's, late 60's, might have been the early ?O's, 
'71, somewhere in there. 
Before that distinction or finding that asbestos 
was hazardous, did you yourself know about the 
hazards of asbestos until you heard about the 
work Dr. Silikoffhad done? 
No. 

During the entire period of time you were working 
for Mundet, from 1945 until the end of'63, look­
ing at all the worker's compensation claims, did 

one single employee ever have a shortness of 
breath or anything like that, saw any 
kind of claim through your worker's compensation 
program? 
Not to my knowledge. 

One of these lawyers was earlier asking you 
who you were working for when you first heard 
that asbestos exposure might be harmful to your 
health, and you said you might have been working 
for Mundel. Can we pin that down to when Dr. 
Silikoff published his experiments, is that 
when you first heard of it? 
Yes. 
Mr. Budd: He already said he 
heard about it in 1970. 
1970, end of the 70's. 

In any event, if these years are right, you 
certainly did not hear of any of Dr. Silikofrs 
work between 1945 and 1963 which was some years 
before it had been published'' 
That's correct. 
And during this period of time between 1945 
and 1963, did you know anything at all about 
the health hazards of asbestos? 
Mr. Weber: As they pertain to 

3 



• 1, 
I -

• 

11. workers using insulation 
12. products containing asbestos. 
13. (blank) 
14. By Mr. Harmon: 
15. Q. Did you know about any such dangers? 
16. A. No. 

What Else Haven't You Been Told By Opponents? 

• Minutes of a Mundet Board of Directors meeting held on September 25, 1963, filed with the 
Federal Trade Commission, indicate that "A report was made that the Magnesia Plant was 
shutdown because of a lack of sales volume. It was noted that this would result in a reduction of 
inventory as orders were filled from stock." (Emphasis added). The FTC filing supports 
Crown's statements that the Mundel asbestos making operations were shut down before the 
merger of the two companies . 
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IN THE UNITED STATES DISTRICT COURT 

FOR THE WESTERN DISTRICT OP.TEXAS 

SAN ANTONIO AND AUSTIN DIVISIONS 

AllTY A. HAWKINS, ET. UX. l 

vs. 

FIBREBOAru> CORPORATION, 
ET. AL. 

X 
X 
X 
X 
I 

<, 2:s-3 
JAIi 1 O 1984 

DBPOSITt.011' OF <g;.:)[p)'V 

l 

taken on the i~-t;ll _c;iay;o_~ D~i~i#B~f/:i!ie'i'; in the offices 

of Mr. Richard Mithoff, 3450 One Allen Center, 

Houston, Harris County, Texas, between the hours of 

1:40 p.m. and 3:40 p.m., pursuant to the Federal 

Rules of Civil Procedure. 
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A. 

Q. 

JI. 

Q. 

A. 

Q. 

A 

Q. 

A 

0 

A. 

Q. 

Just dust. 

What percentage of insulators working on these 

jobs would take advantage and wear"these masks 

that they made available on the jobs? 

I couldn't tell you. 

Was it a large number or a small number? 

A small number. 

You have told Mr. Budd that the first time 

you ever knew that exposure to asbestos could ba 

hazardous was some kind of.work the union was 

sponsoring that had come out, is that correct, 

sir? 

Correct. 

Can ·you tell us what kind of work you're talking 

about? 

First we· or I knew about asbestos bei.ng hazardous 

to health was Si·-likoff.' started his experiments. 

Yes, sir. Did you know about Siliko-f:E' s•,. 

experiments when "he was ac·tually conducting 

the experiments or --

I knew of him, bµt it was guite a while before 

they came out with the facts on it. 

Did you know about the facts or the dangers of 

exposure to asbestos before Dr .. S.i).ikoff· came 

out with those facts? 

COASTAL REPORTING .SERI/ICE 

224, 1659 Page 35 

I 



A No. 

2 Q. 
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A 

A 

Q. 

A 

A. 

Q. 

Can you tell _us app-roximately the year 

Dr. Si.l'ikoff published the findings of his 

seudy into asbestos or your best recollection? 

I .would say it was published around the early 

70'a, late 60's, might have been early 70's, 

'71, somewhere in there. 

Before that distinction or finding that asbestos 

Was hazardous, did you yourself know about the 

hazards of asbestos until you heard about the 

work Dr. · Silikof"f had done? 

No. 

While you basically were very acti.ve in Mundet 

Cork Company from 1945 until it shut down, I 

believe, in February of '64, that was the 

date tha.t you have? Do you have any quarrel with 

that, sir? 

No. 

Does that date sound about right to you? 

That sounds about right. 

During that period of time, did the Mundet 

Cork Company have worker's compensation insurance 

that covered its employees who were working as 

insulators and in other capacities in the State 

of Te>eas? 
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A. Yes. 

~ Did it have that worker's compensation insurance 

for the entire period of time from l945, the 

whole time you worked for them? 

A. Yes. 

O lUld were you active in handling the paperwork 

when a worker got injured and would turn in a 

worker's compensation claim? 

A. Actually, I saw it but I didn't act~ally fix it. 

We had a office manager that did. They came 

across my desk. 

O But you would see them? 

A. I saw them. 

O During the period of tice you were working 

for Mundet from 1945 to the end of '63 or beginnin 

of '64 or whatever date it was, did you see one 

single·claim by ·any employee claiming he had 

developed some kind of a disease or had a lung 

problem or shortness of breath because he had 

been working around the dust that was involved in 

in the insulation industry? 

~ Come back with your dates. 

o During the entire period of tirne you were working 

for Mundet, from 1945 until the end of '63, look­

ing at all the worker's compensation claims, did 

COASTAL REPORTIHG SERVICE 
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one single employee ever have a shortness of 

breath problem or anything like that, saw any 

kind of claim through your worker's compensation 

program? 

5 A. »ot to my knowledge. 

6 0. Now, sir, if I were to tell you that Dr. Siiikoff '· 

did not publish his work until -- maybe soma 7 

8 
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10 
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of the lawyers here will correct me, if I under­

stand it, it was in December of '64. 

MR. WEBER: ·' 65. 

BY MR. HARMON: 

I). • 65. Did you ever hear about Dr. Sil:ikof:f•.,i ,, 

work before it was published in December of 

1965, if that's the correct date? 

A I had heard of hie experiments but not of hie 

publication. 

Q. Well, I think, you heard that he had done work; 

is that correct? 

A Yes. 

o.. You never read personally any publication; is 

that correct? 

A. No, sir .. 

I). Did you hear about his experiments when all thi• 

stuff hit the newspaper and hit the industry, 

both the union and your organizations, the 
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ll. 

0. 

ll. 

0. 

JI. 

A. 

contractors: or was that the first time you 

heard about it? 

Yes. 

And can you tell me who you were working for in 

1965? 
P,,~g/~ JJ,1,. .... 
Baron Erh«t''ilill. 

One of these lawyers was earlier asking you 

who you were working for when you first heard 

that asbestos exposure might be harmful to your 

health, and you said you might have been workin~ 

for Mundet. Can we pin that down to when Dr. 

,si"l.-ikoff· ;,ublished his experiments, is that 

when you first heard about it? 

Yes. 

MR. BUDD: He already said he 

heard about it in 1970. 

1970, end of the 70's. 

BY MR. HARMON: 

0. You said you were guessing as to the year, but 

the first time you ever hea~d it .was when it 

hit the newspaper and hit yo~r industry and 

hit the union; is that correct, air? 

That'•B what I said. 

You're just guessing as to the years; is that 

correct, ai.r? 
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A. Yes, sir. 

In any event; if these years are right, you 

certainly did not hear of any of Dr, Silikof•f·•,; 

work between 1945 and 1963 which was some years 

before it had been published? 

A. That's correct. 

Q. And during this period of time between 1945 

and 1963, did you know anything at all about 

the health hazards of asbestos? 

MR. WEBER: As they pertain to. 

workers using insulation 

products containing aobestos. 

BY MR, .. HARtlON : 

Q. pid you know about any such dangers? 

A. No. 

Q. 

JI. 

0. 

A. 

0. 

Did you work around these products yourself? 

Actual:.application, no. I was on the jobs 

where: the,·people that worked· for me was applyi.ng 

them. I was in the warehouse where we had 

them stored. 

Yes, sir. 

And where we had them graded_and so forth 

and so on, but. actually applying, no. 

But you were around the products when the workers 
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IL 

0. 

A. 

IL 

0. 

a. 

0, 

A. 

!). 

A 

Q. 

Yes. I don't know the exact nnmber of years. 

Well, when did Mundet shut down? 

Now, what do you mean shut down? 

Well, when they shut down the business, did 

they stop using the Mundet name? 

When they sold to Crown Cork and Seal? 

Yes, sir. When they sold to crown Cork and Seal, 

was the name Crown Cork and Seal ever put on 

the building? 

No. 

Was the name Crown Cork and Seal ever on the 

paychecks the employees were issued, or was it 

still Mandet? 

I think it was still Mundet. I really just -­

I'll say I don't know. 

Do you know really when you say Crown Cork and 

Seal bought Mundet, do you really know what 

the nature of that transaction was? 

Did they buy stock in the corporation, 

the Mundet Corporation's independent existence, 

or do you know, were you privy .to all of tha-t? 

I was not privileged to all of that. That was 

all handled in the North. 

In your office there for your business during 

the three months Crown had control of Mundet, 

COASTAL REPORTING SERVICE 
224-1659 Page 43 

\ 



• 
1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

• 
12 

13 

14 

15 

16 
. 

17 

18 

19 

20 

21 

22 

23 

24 

. 
25 

• 

did you ever get any stationery that said 

crown Cork and Seal? 

I!. Not to my knowledge. 

O. As far as you know, did they go out and have 

any paychecks printed out that said Crown cork 

and Seal on it? 

k. No, not to my knowledge. 

0. Rad the Mundet Cork Corporation ceased the 

manufacture of asbestos insulation.products before 

Crown Cork and Seal purchased control of 

0. 

I!. 

Q. 

Mundet Cork company? I'm not talking abo~t the 

distribution, but the manufacture and the 

factory in New Jersey that you told us about? 

I don't know. 

During the period. of time when Crown Cork and 

Seal owned control of Mundet for those three 

- months you have told us about at the end of 

'63 and early '64, did Crown Cork and Seal run 

any assembly line in that factory in New ·Jersey 

ma~in9 aebe&tos products? 

I do not know. 

Prom whom would you buy your products during 

this period of time, sir? 

MR. TAYLOR, r object. You 

haven't defined, "you." 
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9 ·Q. 
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14 

15 

16 A. 
7 - Q. 17 

18 

19 A. 

20 Q. 

21 

22 /1. 

23 Q. 

24 /1. 

25 Q. 

• 

anything to do with the actual sale, ·how they 

sold it, that would be up to tbe owners of 

both sides, the purchaser and the seller and 

their attorneys to decide what would be 

disbursed, the paperwork and who got it and 

what happened or took liability for it maybe, 

you don't know about tbat; is that right? 

I do not know. 

What I'm ,uking about is 1r you'know about·.·· 

it, if you don't know, I know you can't tell us. 

Do you know of one single employee of the 

contracting insulation division of the Mundet 

cork Company insulation division who went over 

and continued some kind of work at Crown Cork 

and Seal? 

Not to my knowledge. I don't know one. 

Where did they all go to, to your knowl~dge? 

Who did they go to work for, to -your knowledge? 

Baron Erhart Hill. 

Now, you stayed with Baron Erhart Hill. for 

a number of! years, did you not, sir? 

Yes, air. 

How long did you stay with Baron Erhert Hill? 

Until they sold to Kean .. 

What year would that have been, more or less? 
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FEDERAL TR,IDF. COM\tl&SION 

N 
g<,i7 CQMMISS!CN t1hiba No iJ_ Docket o._____ RE!fBIIYti1T- •• ·- -·--

. ,i_ ~ J.. S n In lhe M.atter 01,_l~~u.;u,. _____ <lP.!I:'._ 

. <.>i-f. Patt.ft.~13 f).Wllness ______ -~ Ro.porter --- --

J,IE:ETU~G - Directors' , Regular 

PLACE 

TIME 

.. 

North Bergen Office. 

- Wednesday, 
10:.30 A.N. 

September 25, 

! 

Tho meeting :was cal~ed to order at 

Mrs, Joseph Nundet presided. 

All Directors wei:-e present. 
. ..... 

1963, 

Copies of the.minutes of the AJl&Us 28, 1963 Directors• meeting 
were previously diotri~uted, and

1
1c>n D10tion duly made and seconded 

~h~- minu~es w~ ~.animously .,roved. . ,. 

The Financial Statement ·fqr .t;u;i;ust 1963 was reviewed and a general 
discuasion followed. A report was made that the bank balance. was 
currently in excess of $1 million. · . I _-a- : 
S£U:11plae of a removable clear. plastic liner were presented which 
·were still in the· devel.op.'llent stage. ~lon-rc=vable samples 'Were 
also shown. / 

A repor~ ~as. made thaf the lfo:

0

:rlcans Branch iiould. be closed out 
by the end of the morith with stock tranaferred to the public waro­
hoUGe and a reduction· of tha inventory from 750M gross to 400H gross. 

I -Q-

A general discussion followed on the· Danville Plant. Mr. Stier 
agreed to inspect the facilities and offeL· reco=endations. Hr. 
Windle stated .that he felt the plant ;,as poorly conceived and if 
such were the case it raay be necessary to consider the acquisition 
of another corupa."li in a similaL· lL'\e, or consider the sale. of the 
operation. He stated that this did not alter the reconmendation 
to purcliase the pl.ant. 

A report wa.s s·Llomi·cted to the, Board th!lt the option to purcha.ee 
the Danville Pla.nt was c.xercised on September 4, 1963 providing 
for a $95,000 earnest money deposit, $35,000 additior.al payment 
on closi."lg title, a.,d the balance of $250,000 under a twenty-five 
(25) m~nth purchane money mortgage at·· s-}i interest per annum. 

-0-
... 

A general report was i'.'n.8.de r·e:gardh~ p~r&;onnel ch2.r-;lCS ~ John \,/. 
1.:ile.y ~.as !!n:32.~ed a.~ Director of i'lanuiActn.ri:tr;. Tnom.aa H. }icElratL 
1·1e.s appolllted Controlle.:c to r2.plac~ Carl G~ Schic.s2. Resignations 
of \-Jillie.ta. Derghor\'1. 1 G.:lcket i-fa:~)ufa.cturinr; l~:i..a~.e:_r, and ·Jauc.c Scul:.ly, 
Credit Han.ager •.,ere ,mticipsl:cd. Additio·,1!11 coployecs wer,;, being 
sought princip.slly in Sal.cs nnd Industrial Engineering. It . ."as the 



.•. 

sense of the =et~ that a profile be .furnished to the Board on 
new employees in key po'sit1on.a, · . 
. . . ~-
A report was made that 
lack of sales volume.. 
of inventory as orders 

·• the Magnesia Plant was shutdown becaWJe' of 
It was noted this would result in a reducticm 
t·1ere filled from stoc.k, 

·:·-o-
A report was submitted to the Board o~ Project Authorizat~'ns . 
.mB-436A through /IN!l-438 whicil1 were approved by the President pur­
euant to authority granted, Reports recommending an e.-q>cnditure 
of $16,340 for the purchase of_.,a Saomi Spotting J,l.achine and 
$61,000 for t."8 inota].lati(?n of a Scrap-Corlt Grinding Mill were 
submitted to the Board, On tnotion duly n!ade and, seconded the 
expenditures were authorized, It was the sense of .the meeting that 
the l'resident detcnuine addad cos to to provide the new· gr:l.1\ding 
equiplllllttt in lieu of transferring old equipment from Hillside and 
that i:f in his discretion such additional cost was nominal and .. 
advisable tl)at he proceed on that basis. 

-o-
A general report was made on the status of labor-negotiations with 
respect to the contract e.>.-piring October l, 1963, Hr. Mitchell, 
Director of Personnel, was invited to attend the meeting and 
provided a more detailed report. 

. ~-
Mr. Louden advised that he might be of assistance in l:lOVing .Pol.ystyren 
inventory at Hillside, It was the sense of the meeting that a detaile 
inventory be provided to Mr. Louden for this purpose. 

-o-
A re.port was made to the Board regarding travel accident insurance, 
increased f:l.delity insurance, and reduced fire insurance. 

-o-
Mr. Windle adviced that in about thirty to si.,cty clays a proposal 
would be submitted to the Board which would re-design tha system 
of handli:ng funds and diabursernents· including the use of facsimile 
tignatures and that this uao one of the re=ons for the increased 
fidelity.inourance, 

-0-

After a len,zthy discussion, the Board agreed in principle, subject 
to advice of cou.'l,sel, to approve tM repurchaGe of stock for an 
a."lount and price to ba determined at a later date, and authority wa13 
grant~d to the proper officers to contact the appropriate financial 
institutiono ,-,ith respect to the Loan Asrel!ment .. , 

-0-

A report m:w oo:;dc that the \.lolff Injection Holding oachina h::.d bcc,n 
sold throii&h Hund.at .. anod.n and that this Cora:iany h•d been rci.:..7bnrs,>.d 
for. the IJ1ajor po.rt of its invcstmant with the l·lundet Co!"k & Insulatfon 
Conpany_ guarnnteeing rei:,:ourse.:ient of the balance. 

-2- '• 'j 
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'l'he meetm:; was adjourned at 2:30 P.N. 

. ,• 

B. Knudsen . 
_Aesista.'lt Secretary .. 
' 
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ND AFL-CIO 
LEGISLATIVE NEWS 
David Kemnitz, President .............................. . 

ND AFL-CIO Phone 701-223-0784 • FAX 701-223-9387 • Email ndaflcio@ndaflcio.org 

ND AFL-CIO DA YID L KEl\tINITZ; PRESIDENT 

MARCH 4, 2009 

ASBESTOS-RELATED LIABILITIES 

SENATE l,B&L COl\tlMITTEE 

SUBJECT: HB 1430 

The ND AFL-CIO on behalf of its members and all workers in North Dakota who 
may or have had exposure to asbestos respectfully request a NO vote on BB 1430. 



• North Dakota Building and Construction Trades Council 
Testimony in opposition to HB 1430 

Successor Corporation Asbestos-related Liabilities 
Wednesday, March 4'\ 2009 

Chairman Klein and members of the Senate Industry Business and Labor, and 
Judiciary Committees for the record, my name is Renee Pfenning. I am appearing 
here today on behalf of the North Dakota Building and Construction Trades 
Council, and the North Dakota Electrical Workers Council in opposition to HB 
1430. 

We have members with asbestos-related diseases; we have members that have 
passed away from asbestos related diseases and mesothelioma. I respectfully ask 
for a DO NOT PASS recommendation on HB 1430. 

North Dakota Building and Construction Trades Council 
North Dakota Electrical Workers Council 
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Practically overnight the Stewarts 
found themselves robbed of their job 
security-a story that is becoming all 
too familiar across America. Of the 
near!Y 1.9 million jobs that have van­
ished since the recession began in late 
2007, more than 600,000 belonged 
to people in manufacturing, many 
of whom were in their final, peak­
earning years. That caps a decade 
in which 4 million factory workers 
watched their jobs evaporate, many 
because of imports and the relocation 
of U.S. factories overseas. "We've nev­
er seen such a protracted downturn 
in manufacturing in modern history," 
says Bob Baugh, executive director 
of the !\.FL-CIO Industrial Union 
Council. And it's not over yet: the Eco­
nomic Forecasting Center at Georgia 
State Uniyersity predicts Americans 
could lose 1.1 million industrial jobs 
in the next U to 15 months. "Nobody 
knows where the bottom is," says RQh­
ert Scott. an economist at the Economic 
Policy Institute in Washington, D.C. 

The situation is particularly distress­
ing for older workers, who are bearing 
the brunt of these job losses. According 
to U.S. Department of Labor statistics, 
more than half of recent plant-closing 
victims are 45 or older. By contrast, the 
majority of factory workers who are 
still employed are under 43. 

"These are people with 20, 30, 40 
years working in manufacturing jobs," 
says Lynn Minick, a workforce-devel­
opment specialist at the National Em­
ployment Law Project in Indianapolis. 
"They believed these were going to be 
the jobs they would retire from.• 

' ' ' . •, ' 

JOB RESOURCES AND MORE 
' 

HOW SAFE IS YOUR PENSION? . . 

EVENIF'iOURCOMPANYFILESFORBANKRUPTCY,you'llrecelveyourcompany 
pension. But It may not be !Nery penny you expected. 

In the United States every defined-benefit retirement plan Is Insured. When 
a company flies for bankruptcy, It chooses between two paths. It can pursue 
liquidation If there really Is no hope of salvaging the business, or It can file for 
reorganization and try to stay alive by slashing costs and attracting new lnves­
tOIS. The pension plan Is always terminated In liquidation and usually In reor­
ganization. That's when the Pension Benefit Guaranty Corporation (pbgc.gov), 
a federal Insurance agency, takes over the pension payments. Only employees 
with the largest pensions take a hit: the PBGC's maximum annual payment, 
which rises with Inflation, Is $54,000 this year for workers who retire at age 
65. Like any Insurer, the PBGC has restrictions. For Instance, It prorates recent 
pension Increases. But In all, 84 percent of retirees get their full pension. 

In rare cases an employer maintains Its pension plan during reorganization. 
That generally happens for one of three reasons: the benefit Is low; employee 
turnover Is high; or the pension plan Is new. 

Of course, It's better for a company to avoid bankruptcy altogether. Congress 
gave some help In this direction In December by relaxing the 2006 Pension Protec­
tion Act's strict rules g(M!ITlingpenslon funding.Counterintuitive as ltseems, this 
move Is one that endangered WOl1(efs should embrace. "Given the economic 
downturn, employees are better off than If the company was forced to make 
a large pension contribution." says Dallas Salisbury, president of the nonpartisan 

Employee Benefit Research Institute. "It's better to stay In business than maJce 
a contribution." --Franl-lawthome.authcrof Pension Dtn1)1ng/llb>1ibegl'l.ss,ZOOB~ 

As factories close and jobs dis­
appear, older workers and retirees 
are being stripped of hard-earned 
benefits; working families are being 
thrown into turmoil. And yet amid the 
tales ofloss and anxiety are occasional 
stories of hope. While many older 
workers are struggling to survive, 
others, such as Sally Stewart, who is 
now studying to become a medical 

Americans have lost nearly 
$3 trillion from their retirement 

assistant, have learned new skills­
and are doggedly forging new lives. 

accounts over the past 14 months, 
causing many older workers to postpone retirement-or return to the 
workforce. Others have been laid off or are worried about the future. If 
you"re looking for full- or part-time work, you can find timely resources and 
advice at aarprnagaztna.org/money, Including: 

Older manufacturing workers who 
lose their jobs are less likely than their 
younger colleagues to find new ones. 
Their skills, developed over decades, 
don't always transfer away from the 
assembly line. "By t4e time you're an 
older worker, you'r~ a fully formed 
commodity," says Alicia Munnell, 
director of the Center for Retirement 
Research at Boston College. "You 
have specific skills aiid history, and it's 
harder to find a match." 

Indeed, a 2004 study by John 
Schmitt, an economist at the Center 
for Economic and Policy Research in 
Washington, D.C., found that 24 per­
cent of men and 34 percent of women 
between 55 and 64 drop out of the 
labor force entirely.after-layoffs. And 
because they have more emotional and 
financial ties to their communities, it 
can be harder for (CONTINUED ON PAGE 74) 

■ WHERE THE JOBS ARE Discover which Industries are still hiring and 
where employment prospects are holding up best. 
■ HOW TO GET A JOB Check out AARP's free Job site, with thousands of 
positions from all over the country. You'll also find a II sting of the best 
employers for SO-plus workers. 
■ WHICH TACTICS WORK BEST Get tips on resume writing and Interviewing, 
plus practlcal articles such as wworklng From Home-Beware the Hoaxes." 
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International Association of Machinists and Aerospace Workers 
Local Lodge 2525 

3002 First Avenue North, Fargo ND 58102 
Phone/Fax: 701-237-0171 

www.iamdistrict5.org/LL2525 

February 28, 2009 

Senate Judiciary Committee: 
Senate Industry, Business and Labor: 

I am here representing the International Association of Machinists and Aerospace 
Workers, Local Lodge 2525 Fargo, ND. We have members in Minot, Rugby, Grand 
Forks and Bismarck. I am here to ask you to oppose House Bill 1430. 

Thank you, 

Steve Allard 
Recording Secretary 
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HB 1480 
Testimony on behalf of the NDAJ 

March 4th
, 2009 

There are several points that are important when considering this legislation that for all 
practical purposes relieves one company from their responsibilities and places that 
responsibility and costs on the citizens of North Dakota. 

1. Statements have been made that without this bill Crown Cork & Seal is 
threatened with bankruptcy and bankruptcy would negatively impact 12 unknown 
people in North Dakota. However their financial statements a show company that 
is a thriving multinational conglomerate and is growing; even in 2008, their sales 
have increased. There net profits over the past 3 years were: 

$309 Million in 2006 
$528 Million in 2007 
$226 Million in 2008 

A net income of over $1 Billion Dollars over the past 3 years is an indicator of 
their success, not of a company on the verge of bankruptcy. 

2. The company in their annual report Crown lists 24 risk factors that may have an 
impact on their future, asbestos liability is one of those risk factors but it barely 
makes the top10 as listed in their 2008 annual report or in their 2008 10-k report 
to the SEC. 

Substantial indebtedness, interest rates, foreign exchange rates, energy and raw 
material prices and their ability to incur more debt are ranked higher than 
asbestos claims. 

3. On pages 59-60 in the Notes to the Consolidated Statements of Operations in 
the 10-K report filed February 2, 2009 they state: 

"While it is not possible to predict the ultimate outcome of asbestos-related 
claims and settlements, the Company believes that resolution of these 
matters is not expected to have a material adverse effect on the Company's 
financial position." Form 10-K filed Feb, 2-2009. Pages 59-60 Notes to the Consolidated 
Statement of Operations. 

This statement filed with the SEC is different from the testimony given during the 
House hearing in January . 

THE TRIAL LA WYERS OF NORTH DAKOTA 
(fonnerly the North Dakora Trial L,wyers Association) 
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4. The testimony given today indicates that this bill will affect North Dakota citizens; 
in that they are completely right. We know that it will impact the school districts 
in Grand Forks, Grafton, Hatton, Mandaree, Pembina, Wilton, Fargo and perhaps 
many more that have Mundet asbestos in their buildings. It is in government 
buildings and hospitals . 

HB 1430 will shift the responsibility from a multi-million dollar company to local 
school districts, other governmental and private business that have their product 
in their buildings. It shifts the responsibility and the costs to North Dakota 
citizens who are truly innocent as it relates to asbestos claims . 



• Written Testimony and Legal Brief of 
David C. Thompson, P.C.,1 

North Dakota House Bill No. 1430 

DRJGJNAL ( 

The so-called "Innocent Successor Liability Act" 
Hearing March 6, 2009 at 1 :00 p.m. before a joint session of 

Senate Industry, Business and Labor and Judiciary Committees 

Thank you for allowing me to testify today on behalf of North Dakota Asbestos Disease 

Victims - those who will have no remedy against a company which is legally responsible for 

asbestos products in many North Dakota public and private buildings ifHB 1430 is enacted. 

The proponents of this bill - including the Pennsylvania corporation Crown Cork & Seal 

itself- and the American Legislative Exchange Council (ALEC)- have today characterized Crown 

Cork & Seal as a so-called "Innocent Asbestos Defendant." 

However, for those reasons which I will address in a moment - Crown Cork & Seal is 

anything but "innocent." To the contrary- House Bill 1430 is nothing more than a request by 

Crown Cork & Seal to have the North Dakota Legislative Assembly give it a "bail out" - from what 

Crown now considers to have been a bad deal that Crown itself knowingly made back in the 1960's 

with a company known as Mundet Cork - which manufactured asbestos-containing insulation 

products. 

At the time that Crown Cork & Seal entered into its series of transactions with Mundet Cork 

during the years 1963, 1964 and 1966- Mundet Cork had had active and pending asbestos personal 

injury claims against it dating back at least to the year 1954. See, the legal documents evidencing 

these asbestos personal if/jury claims pending against Mundel Cork dating back to the early-mid 

1 David C. Thompson, P.C., a North Dakota Professional Corporation, is a one-lawyer law firm, based in Grand 
Forks, North Dakota. The principal in this firm - attorney David C. Thompson - has represented victims of 
asbestos-caused diseases in personal injury and wrongful death actions venued in North Dakota state and federal 
courts since June of 1984. 

I 
I 
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1950's, attached hereto together as Exhibit 12. 

Furthermore - and contrary to the representations which have been made to this committee 

today by proponents on House Bill 1430 today- Crown Cork & Seal itself operated the asbestos 

insulation distribution and contracting business of its predecessor Mundet Cork until Crown sold 

off that insulation business. See, the deposition testimony of former Mundel Cork [and Crown Cork 

& Seal] employee E. J. Stansbury on December 16, 1983, included within Exhibit 12 hereto. 

In addition, Mundet Cork had at least one full-time distributor and installer of its asbestos­

containing insulation products - Building Sprinkler Company of Fargo - and we know from 

Building Sprinkler's records that Mundet Cork-manufactured asbestos insulation products have been 

installed- and remain today- in numerous specific hospital and school buildings, industrial plants, 

Air Force bases, and other facilities - throughout North Dakota. We are willing to provide this 

specific information to the committee if it should desire it. 

By way of legislative procedural history, House Bill 1430 was heard and considered by the 

House Judiciary Committee, and was given a "do pass' by that committee on February 5, 2009, by 

a vote of 7 "yeas" to 6 "nays." The bill subsequently passed the House of Representatives on 

February 11, 2009, by a vote of 53 to 41, although it should be noted that one member of the House 

Judiciary Committee who has been part of the majority in that committee's 7-6 "do pass" vote ended 

up voting against the bill on the House floor. Therefore, if one would count the number of House 

Judiciary Committee members who ultimately voted against House Bill 1430-the margin would 

have been 7 to 6 "do not pass." 

Firstly. it should be made clear that North Dakota House Bill 1430 does not benefit any 

North Dakota business - and House Bill 1430 does not benefit any North Dakota employer. 

2 



• In addition, it should be noted that North Dakota House Bill 1430 is substantively identical 

to Virginia House Bill I 762, which was defeated on January 22, 2009, by the Virginia House 

Commerce and Labor Committee - which has a Republican majority- obviously in that which was 

a bi-partisan vote. 

Conversely, House Bill 1430 is significantly different from - and is more extreme - than 

the somewhat similar bills which are currently making their way through the South Dakota, Indiana 

and Washington legislatures, because the corresponding bills in these latter three jurisdictions -

unlike House Bill 1430 - do not propose to immunize so-called "successor"corporations from 

liability to asbestos disease victims for pre-January 1, 1972 acquisition transactions - where the 

"successor" company was not "innocent" - because the acquiring company had continued to itself 

manufacture, install or sell asbestos-containing products after that date. North Dakota House Bill 

1430 does propose to provide this sweeping immunity to successor companies which are not 

Hinnocent. "2 

Even the handful (about seven) jurisdictions which had large Crown Cork and Seal 

manufacturing operations within their borders - and have passed generally similar legislation over 

the past several years or so - have never even attempted to grant immunity from liability to 

companies which had continued to manufacture or sell asbestos products aOer they had acquired 

the predecessor company. 

2 The other bills which are currently pending in other legislatures are the following: South Dakota House Bill 1203 
(now before the South Dakota Senate); Washington Senate Bill 5964 (now before the Washington House); and 
Indiana Senate Bill 469(now pending before the Indiana House). 

Significantly, however, unlike North Dakota House Bil/ 1430. all three ofthese other contemporary bills 
except from the definition of "innocent successor corporation n "a corporation that, aOer a merger, a 
consolidation, or the exercise of control or the ownership of stock of the corporation before the merger or 
consolidation, continues in the business of (I) mining asbestos; (2) selling or distributing asbestos fibers; or {Jl 
manufacturing, distributing, removing, or installing asbestos containing products that are the same, or 
substantially the same. as those products previously manufactured, distributed. removed, or Installed by the 
transferor corporation." (emphasis added). See, e.g., Indiana Senate Bill 469, at Section 3(c)(l-3). 

3 



• The proponents of House Bill 1430 claim that it is designed to help Crown Cork & Seal 

Company only - because Crown Cork & Seal, according to the American Legislative Exchange 

Council (ALEC), which drafted House Bill 1430 - was supposedly an "innocent" successor. 

But these proponents of the bill are now asking the North Dakota Legislative Assembly for 

something which they have not received from any other jurisdiction - namely for House Bill 1430 

to grant to a successor corporation immunity from liability to asbestos disease victims even if that 

successor corporation itself continued to itself manufacture or sell asbestos products afier a pre 

January 1.1972 acquisition transaction. 

Why would Crown Cork & Seal change its strategy here in North Dakota? I believe that the 

answer to this question can be found in an incident which occurred less than two months ago. 

Shortly after the Virginia House Commerce and Labor Committee had defeated Virginia 

House Bill 1762 on January 22, 2009 by a bi-partisan 14-8 vote - Crown Cork and Seal and its allies 

with the American Legislative Exchange Council (ALEC) began maneuvering to have that 

committee "reconsider" this vote - but that effort collapsed, when documentation was presented 

to the House committee which demonstrated that Crown and ALEC had been misrepresentin,: 

facts about Crown's post-transaction involvement with asbestos products. See, attached hereto, 

and incorporated wholly herein by reference, the correspondence dated January 23, 2009, to the 

Virginia House Delegate Benjamin L. Cline, and an excerpt of the December I 6, I 983, deposition 

of E. J Stansbury, said documents being included together as Exhibit 11. 

In fact, this communication to the Virginia House Committee on Commerce and Labor was 

accompanied by a transcript of a deposition which had been taken back on December 16, 1983, of 

a man named E. J. Stansbury - who had been emploved bv Crown predecessor Mundel Cork 

be,:innin,: in/945 -and continued to be employed in the asbestos insulation business bv Crown 

4 
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Cork & Seal after Crown had acquired Mundel in 1963. Id. 

As this Virginia House committee was informed on January 23, 2009: 

January 23, 2009 

The Honorable Benjamin L. Cline 
Virginia House of Delegates 
P. 0. Box 406 
Richmond, VA 23218 

Dear Delegate Cline: 

Re: House Bill 1762 Relating to Asbestos-Related Liabilities 
of Successor Corporations 

I have received information today regarding Crown Cork & Seal which 
I believe to be important, of which I wanted to make you aware. As you know, Crown 
Cork has always made the argument that they were never involved in the manufacture 
cir sale of asbestos products and, therefore, they are different than any other company 
(such as Owens-Illinois) that did manufacture and sell such products . 

I have enclosed an excerpt from the deposition from E. J. Stansbury 
which was taken in Texas on December 16, 1983. Mr. Stansbury was employed by 
Mundet Cork in 1945 and was still employed by Mundet Cork at the time of its 
purchase by Crown Cork & Seal in 1963. He worked for Crown Cork & Seal for 3 
months until its insulation division was sold to another corporation. Mr. Stansbury 
testified on pages 23-24 as follows: 

Page 23 

Line 10 A. I worked with Mundet from 1945 until they sold 
11 their company. 
12 Q. Who did they sell the company to? 
13 A. Crown Cork and Seal. 
14 Q. Now, when Mundel sold to Crown Cork and Seal, 
15 Did Mundel employees, that you know of go to 
16 work for Crown Cork and Seal? 
17 A. Yes. 
18 Q. And did Crown Cork and Seal continue to sell 
19 Mundet Cork inventory? 
20 A. Inventory? 
21 Q. Yes. 
22 A. Yes, for a period of about three months. They 
23 only owned it for about three months. 

5 
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24 
25 

Page 24 

1 
2. 
3 
4 
5 
6 
7 
8 
9 
lO 
11 
12 
13 

18 
19 
20 
21 
22 
23 

Q. 

A. 
Q. 

A. 
Q. 

A. 
Q. 

A. 

Q. 

A. 

And would this inventory include 85 percent 
magnesia products? 

Yes. 
And did Crown Cork and Seal continue contracting 
insulation after the purchase of Mundet Cork 
Company? 
Yes. 
And did Crown Cork and Seal continue with the 
same warehouses and same offices that were 
previously occupied by Mundet Cork Company? 
Yes. 
Did Crown Cork and Seal continue using products 
and filling orders of products with the Mundet 
name on them? 
Yes. 

* • • 
Did the 85 percent magnesia products that you 
have described for us today that were manufactured 
and distributed by Mundet Cork Company contain 
asbestos during the entire period, that you know 
of, that you worked for Mundet Cork? 
Yes. 

As you can see. Mundet did sell asbestos insulation during the 3 
months that it owned the insulation division ofMundet Cork. This is contrary to the 
representations that they have always made to members ofthe committee. 

DNP/jk 

(bold emphasis added) 

Very truly yours, 

PATTEN, WORNOM, HATTEN & 
DIAMONSTEIN, P.C. 

Donald N. Patten 

Therefore, it is beyond clear that Crown Cork & Seal clearly has been aware of these facts 
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• for almost a quarter century - given the fact that the above-referenced deposition of former Mundet 

Cork [and former Crown Cork & Seal] employee E. J. Stansbury was reported back on December 

I 6, 1983 - in an asbestos-related personal injury case in which Crown was a defendant-and where 

Crown lawyer Frank Harmon was in attendance at this deposition on that day some 24 years ago. 

See, attached hereto, and incorporated wholly herein by reference, the correspondence dated 

January 23, 2009, to the Virginia House Delegate Be,yamin L. Cline, and an excerpt of the 

December I 6, I 983, deposition of E. J. Stansbury, said documents being included together as 

Exhibit 11. 

Notwithstanding this evidence- Washington, D.C. lawyer Mark Behrens - who is registered 

as a lobbyist for both Crown Cork & Seal, and for the American Legislative Exchange Council 

(ALEC), during the current legislative session-made the following seriously false statement in his 

written and oral testimony before the House Judiciary Committee on January 27, 2009, in support 

of House Bill 1430: 

* "Crown never manufactured, sold. or installed a single asbestos-containing product in 

the company's 100-year history." See, e.g., numbered page 2 of the written "Testimony of Mark 

Behrens, Esq., Shook, Hardy & Bacon, L.L.P., On Behalf of the American Legislative Exchange 

Council In Support of House Bill 1430, An Act Concerning Successor Asbestos-Related Liability 

Before the North Dakota House Judiciary Committee, January 27, 2009", as filed with the House 

Judiciary Committee, a relevant excerpt of which document being attached hereto, and incorporated 

herein, as Exhibit 11-A. 

The efforts in Virginia were begun last year -- when lobbyists associated primarily with 

company known as Crown Holdings, Inc. -- the parent of a corporation known as Crown Cork & 

Seal -- sought to introduce a bill virtually identical in language to North Dakota House Bill 1430. 
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That earlier Virginia bill met with substantial opposition -- and was never offered. Crown Holdings 

continued working in the shadows, and on January 14, 2009, offered in Virginia a substantially 

identical bill -the above-mentioned, now-defeated House Bill No. 1762 -- which is being touted as 

a "reform for innocent asbestos defendants." {It should be noted that neither Crown Holdings, Inc., 

nor Crown Cork & Seal Company, Inc. -- both Pennsylvania corporations - are registered or 

licensed by the North Dakota Secretary of State to do business here in North Dakota]. 

In fact - Crown Cork & Seal Company, Inc. - a Pennsylvania Corporation - has had nothing 

to do with the State ofNorth Dakota, ever since October 24, 1997, when Crown filed its application 

with the North Dakota Secretary of State "for a Certificate of Withdrawal from the State of North 

Dakota" - in which document Crown certified in a verified statement:: (I) that Crown was "not 

transacting business in the State of North Dakota"; and (2) that Crown "hereby surrenders its 

authority to transact business in the State of North Dakota." See, the document "Application for 

Certificate of Withdrawal", filed by Crown Cork & Seal Company, Inc. with the North Dakota 

Secretary of State on October 24, 1997, a copy of which document being attached hereto, and 

incorporated herein, as Exhibit 11-B. 

Like its identical Virginia twin - North Dakota House Bill 1430 is unconstitutional special 

legislation, which benefits a single corporation, and retroactively deprives victims of asbestos 

disease of substantive property rights, and it will ultimately have ripple effects which will throw 

settled contract and corporate law expectations into a condition of unpredictable flux. 

Crown Cork and Seal and its lobbyists have claimed that this bill will help the Company's 

corporate bond rating. But the truth is - passing this bill in North Dakota -- or in South Dakota­

or in any other American jurisdiction -- will do nothing for Crown's bond rating -- so as long as 

the other forty or so other jurisdictions in this country do not have such legislation. 

8 
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Crown's lobbyists in Virginia also threatened that continuing to allow litigation against 

Crown in that state will supposedly throw Crown into dire economic straights -- and will result in 

lost Virginia jobs. Even that is apparently a false claim. The truth is that Crown certified to the 

federal Securities Exchange Commission (SEC) in 2007 that it made $7. 7 billion in net sales for that 

year, 75% of which came from overseas markets. It also certified that its total forecast for pending 

and future asbestos costs for the entire company was $100 million less than the interest/or a single 

year on its corporate debt instruments. 

Either wav. it is beyond dispute that Crown Cork & Seal and its parent company Crown 

Holdin~s. Inc. are Pennsvlvania corporations which are not licensed to do business in North 

Dakota and which do not have anv manufacturing. distribution or sales business operations in 

this state . 

In testimony before the House Judiciary Committee on January 27, 2009, in support of 

House Bill 1430 - Crown and ALEC lobbyist Mark Behrens claimed that Crown had some 14 or 

so pensioners living in North Dakota- and that this fact was an important consideration warranting 

the extinguishment of asbestos victims' civil justice rights against Crown Cork & Seal. Mr. Behrens 

was then asked by members of the House Judiciary Committee to provide documentation of the 

pension amounts involved-without disclosure of the individual alleged pensioners' names - but Mr. 

Behrens' clients Crown Cork and ALEC never provided this information to that committee. 

Additionally - Mr. Behrens was asked by one member of the House Judiciary Committee if 

it were not true that the federal government backs all pensions to the annual dollar amount level of 

$40,000 - and Mr. Behrens admitted that the House Judiciary Committee was indeed correct. 

Mr. Behrens was also unable to inform the House Judiciary Committee - in response to 

another question from a committee member at the House Bill 1430 hearing - as to whether any of 

9 



• the 14 or so Crown pensioners living in North Dakota had pensions which paid these pensioners in 

excess of $40,000 per year. 

In addition, as the Virginia legislature was informed back in January, as it considered- and 

then defeated - Virginia House Bill 1762 -- the bottom line is that this "Crown Bill" is 

unconstitutionally retroactive, is unconstitutional special legislation, has enormous potential for 

adverse unintended consequences, will not improve Crown's bond rating, and it will not even save 

Virginia jobs - a state where - unlike North Dakota - Crown does have manufacturing operations. 

BACKGROUND 

Crown Holdings, the leading proponent of this bill, is the parent of Crown Cork & 

Seal. Crown Cork & Seal was founded in 1892. 3 See Crown's Website, http://www.crowncork.com 

/about/about_history.php (last accessed January 13, 2009). By 1927, Crown operated manufacturing 

plants in Germany, France, the United Kingdom, South America and in the Orient, and its net sales 

reached $11 million. Id. Crown's website boasts that it prospered during the 1930s, the decade of 

the depression, "selling half of the world's supply of bottle caps." Id. By 1949- the year that the 

Journal of the American Medical Association recognized asbestos as a cause of cancer, and seven 

years after the Virginia Workers Compensation Act recognized asbestosis as a compensable 

occupational disease - Crown was already a sophisticated multinational corporation capable of 

availing itself of the finest medical, scientific, market and legal research and advise. 

Twenty years later, in November 1963, Crown's board of directors determined that 

it would be beneficial to the company to purchase 16,689 shares of the stock of Mundet Cork 

Corporation, which amounted to 70% of the total outstanding shares. See Exhibit 1, attached 

hereto, Purchase Agreement at 1. Mundet had two divisions. One ofMundet's divisions competed 

In connection with a major restructuring of corporate debt in 2003, Crown Cork & Seal reorganized itself 
and made itself a wholly owned subsidiary of Crown Holdings, Inc. 

10 
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with Crown in the cork and seal market. Mundet's other division had been involved in the asbestos 

insulation business for decades, contracting to install other companies' asbestos insulation products 

in commercial and industrial properties, including schools and other government-owned premises. 

By the time Crown purchased its controlling share in Mundet, Mundel was manufacturing its own 

line of asbestos insulation products including 85% magnesia asbestos board, block and pipe 

insulation and an asbestos-containing calcium silicate insulation line. See Exhibit 2, attached 

hereto, Excerpt of Deposition of E.J Stansbury, Dec. 16, 1983, at 8-14. Crown knew about 

Mundet's asbestos insulation business, but it purchased both divisions of Mundel without any 

attempt to limit the transfer ofMundet's preexisting asbestos insulation liabilities. 

Three months later, Mundel - now a division of Crown - sold its thermal 

insulation division to another corporation, Baldwin Ehret Hill (BEH). See Exhibit 3, attached 

hereto, Sale Agreement dated Feb. 8, 1964. But while BEH purchased the insulation branch of 

Crown's Mundet division, it expressly agreed to absorb only Mundet's post-1964 liabilities. See 

id. at sixth page, Titled "Assumption;" see also Satterfield v. Crown Cork & Seal Co., 268 S. W.2d 

190, 2008 Tex. App. LEXIS 7473, at *6 (Tex. App. Austin 2008). Thus Crown's Mundel division 

still owned all of Mundel' s asbestos pre-1964 asbestos liabilities after the BEH sale. 

In 1966 - two years after the BEH sale and two years after Selikoffs 1964 New York 

conference establishing asbestos as the sole known cause ofmesothelioma-Crown purchased the 

remainder of Mundet's stock and formally merged Mundet, along with its preexisting asbestos 

liabilities, into itself. See Exhibit 4, attached hereto, Merger Agreement. 

Even though Crown knew or should have know of the dangers of asbestos, knew that BEH 

refused to acquire the Mundet's pre-1964 liabilities, and knew that Mundel therefore retained those 

liabilities, Crown again chose not to take any steps to limit its assumption ofliability. Id. 
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• In 1976, Crown began to be named as Mundet's successor-in-interest in an increasing 

number of asbestos lawsuits. Crown filed a petition for declaratory judgment in its home state of 

Pennsylvania against four of its own insurance providers and Aetna Casualty & Surety Company 

"the primary liability insurance carrier for Mundel for the years 1950 through July 1, 1960" seeking 

to require them to defend it in the litigation and to pay any settlements or verdicts. Crown Cork 

Seal, Inc. v. Aetna Casualty & Surety Co., 16 Pa. D. & C.3d 525, 527, 1980 Pa. Dist. & Cnty. Dec. 

LEXIS 248, 2 (Comm. Pleas Ct., Philadelphia Cty 1980) (attached hereto as Exhibit 5). In the 

petition, Crown "claim[ ed] that all of these cases arise because of its ownership of Mundel 

Corporation and its Thermal Insulation Division." Id. It further averred that each of the insurance 

companies had insured either Crown or Mundet during various periods until Crown became self­

insured in I 976. Id. 

In 1985, Crown and its insurers reached a settlement under which the insurers agreed to 

compensate Crown "for settlement or judgment costs ("indemnity costs") and defense and other 

administrative costs." Crown Cork & Seal, Inc. v. Emp. Ins. Of Wausau, Civ. Action No. 99-4904, 

Memorandum Order (E.D. Pa. 1999) (attached hereto as Exhibit 6). This arrangement lasted 

through 1998 when Crown's insurance was depleted. See Exhibit 7, attached hereto, 2007 Annual 

Report,at53,availableattheweblink: http://investors.crowncork.com/phoenix.zhtml?c=85 l 2 l &p=irol­

reports (last visited January 13, 2009) ("Prior to 1998, the amounts paid to asbestos claimants were 

covered by a fund made available to Crown Cork under a 1985 settlement with carriers insuring 

Crown Cork through 1976, when Crown Cork became self-insured. The fund was depleted in 1998 

and the Company has no remaining coverage for asbestos-related costs."). Apparently, for twenty 

years Crown and its insurers (including Mundet's insurer from 1950 to 1960) felt that the claims 

against Crown were sufficiently valid to warrant a significant outlay of capital. During that entire 
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twenty-year period, moreover, Crown did not seek the kind of legislation it seeks today. 

Though Crown's insurance fund is now depleted, Crown is still liable for Mundet's asbestos 

liabilities. Even so, Crown admits in its latest annual report that "resolution of' Crown's asbestos 

liabilities "is not expected to have a material adverse effect on the Company's financial position." 

Exhibit 7, attached hereto, 2007 Annual Report, at 55. 

Indeed, Crown still is a prosperous multinational corporation. Currently headquartered in 

Pennsylvania, as of December 31, 2007 Crown "operated 141 plants along with sales and service 

facilities throughout 41 countries and had approximately 21,800 employees." Id. at I. Crown's 

most recent annual report boasts net sales of$7.7 billion in 2007. Id. (emphasis added). And 73% 

of these sales were "derived from operations outside the United States, of which 74% of these non­

U.S. revenues were derived from operations in the Company's European Division." Id. (emphasis 

added). To be sure, Crown's domestic sales are a fraction of its overall business; its Virginia 

operations are even smaller. 

Crown's "products are sold in highly competitive markets" and Crown is a master in 

marketing and sales. Id. at 4. Applying that experience to legislation, Crown now attempts to 

peddle bills to State legislatures in an attempt to obtain special legislation to immunize itself against 

its own misjudgments. 

Falsely characterizing itself as a naYve and innocent successor to Mundet, Crown has 

succeeded in having similar versions of North Dakota House Bill 1430 passed in Texas, Florida, 

Georgia, South Carolina, Ohio, Mississippi and Pennsylvania. But the Supreme Court of Crown's 

own home state, Pennsylvania, has already declared this legislation to be an unconstitutional 

deprivation of the vested or inchoate rights of the innocent asbestos victims against whom the act 

operates. See Ieropoli v. AC&S Corp., 842 A.2d 919 (Pa. 2004). Similarly, Georgia invalidated a 
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larger act that contained a similar successor provision as being unconstitutionally retroactive. 

Daimler Chrysler Corp. v. Ferrante, 637 S.E.2d 659 (Ga. 2006). And the Texas Supreme Court is 

currently considering a similar challenge. See Robinson v. Crown Cork & Seal, Inc., 2008 Tex. 

Lexis 5 (Jan. 11, 2008); and see also Braley-Satterfield v. Crown Cork & Seal, Inc., 268 S. W.3d 190 

(Tex. App. 3'd Dist 2008) (holding the Texas statute unconstitutional). 

In addition, bills such as North Dakota House Bill 1430 have been voted down in other states 

- including Delaware - the statutory home of a majority of the largest of America's corporations. 

Virginia legislators have been recently informed that Virginia House Bill No. 1762 -North 

Dakota House Bill I430's identical twin - likewise, is unconstitutional special legislation which 

would deprive residents of the Commonwealth of Virginia of substantive vested or inchoate rights 

without due process oflaw in violation of Article I, § 11 of the Virginia Constitution and that may 

have far reaching consequences to Virginians. Virginia legislators have been told that Crown is the 

only entity that will benefit from this bill - and that accordingly, that accordingly, Virginia should 

reject it. 

I. NORTH DAKOTA HOUSE BILL 1430 LIKE ITS TWIN. VIRGINIA HOUSE 
BILL NO. I 762- IS UNCONSTITUTIONAL AND WILL DEPRIVE NORTH 
DAKOTANS OF SUBSTANTIVE PROPERTY RIGHTS WITHOUT DUE 
PROCESS OF LAW. 

Article I, section 11 of the Virginia Constitution states "no person shall be deprived of his 

life, liberty, or property without due process of law .... " Va. Const. Art. I,§ 11.4 The Virginia 

Supreme Court "has consistently held" that this clause "protects not only rights that have vested, but 

4 As the North Dakota Supreme Court noted in City of Belfield v. Kilkenny, 2007 ND 44, P 7, 729 N.W.2d 120, 
123 (N.D. 2007), the almost identically-worded Due Process Clause of the North Dakota Constitution is Article 
I, Section 12, which provides that, "No person shall ... be deprived of life, liberty or property without due 
process oflaw." 
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• also substantive property interests which may ripen into vested rights." Norfolk Sch. Bd. v. U.S. 

Gypsum Co., 234 Va. 32, 38, 360 S.E.2d 325, 328 (1987). "Although a typical common-law 

plaintiffs right to sue does not accrue until he has sustained injury, and the statute oflimitations only 

then begins to run as to him, certain rights and obligations may have become fixed at an earlier time 

when the wrongful act was done - when the cause of action arose. Those rights may be vested 

rights, entitled to constitutional protection. Even where not vested, they may be substantive rights 

which the legislature may not constitutionally abridge." Roller v. Basic Constr. Co., 238 Va. 321, 

328, 384 S.E.2d 323, 326 (1989) (emphasis added); see also Norfolk Sch. Bd., 234 Va. at 38,360 

S.E.2d at 328 ("It is immaterial to our decision whether this right is characterized as 'vested' or as 

'substantive."'). In short, even though "[ s ]ubstantive rights" are "not necessarily synonymous with 

vested rights," both are accorded constitutional protection. Shiflet v. Eller, 228 Va. 115, 120, 319 

S.E.2d 750, 754 (1984).5 

In reviewing this bill, it is important to keep in mind the longstanding distinction between 

rights of action and causes of action and the interplay between these two concepts and asbestos-

related diseases. See, e.g., Caudill v. Wise Rambler, Inc., 210 Va. 11, 13, 168 S.E.2d 257, 260 

(1969); Locke v. Johns-Manville Corporation, 221 Va. 951, 957, 275 S.E.2d 900, 904 (1981 ); First 

Va. Bank-Colonial v. Baker, 225 Va. 72,301 S.E.2d 8 (1983) (noting that the distinction between 

a right of action and a cause of action is "a distinction with a difference" (emphasis in original)). 

Correctly defined, a "right of action is the right to presently enforce a cause of action - a remedial 

right affording redress for the infringement of a legal right to some definite person; a cause of action 

is the operative facts which give rise to such right of action." First Va. Bank, 225 Va. at 81, 301 

Additionally, the Supreme Court has further noted that a "statute premised upon the police power 'is 
subject to the constitutional guarantee that no property shall be taken without due process of law and where the 
police power conflicts with the Constitution the latter is supreme."' Norfolk Sch. Bd., 234 Va. at 39, 360 S.E.2d at 
329. lfthis were not so, the Court continued, "no property right, indeed no personal right, could co-exist with it." 
Id. 
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• S.E.2dat 13. 

In Caudill, the Court noted that "[t]here may be several rights of action and one cause of 

action and rights may accrue at different times from the same cause." Caudill, 210 Va. at 13, 168 

S.E.2d at 260. A potential or inchoate cause of action arises at the time of the negligent act. See 

Caudill, 210 Va. at 14, 168 S.E.2d at 259-60 (noting the plaintiff had "a potential cause of action 

for personal injuries" at the time of the breach of the implied warranty although she had not yet been 

harmed by the breach); Shiflet, 228 Va. at 121,319 S.E.2d at 754 (noting that the plaintiff's inchoate 

cause of action for contribution arose "at the time of the jointly negligent acts" but that his right of 

action did not accrue until he pays a claim for which others tortfeasors are liable); Norfolk Sch. Bd., 

234 Va. at 38,360 S.E.2d at 328 ("We concluded that the right,, although inchoate, is substantive, 

and we held that 'substantive' rights, as well as 'vested' rights, are included within those interests 

protected from retroactive application of statutes."). The cause of action vests at the time the 

plaintiff is harmed or injured by the negligent act. See Locke, 221 Va. at 957,275 S.E.2d at 904 

(noting that a "cause of action does not evolve," or vest unless there is a duty, breach of the duty, 

and a harm or damage to the plaintiff). Once a cause of action vests, a right of action may accrue. 

But "[t]here is no right of action until there is a cause of action." Id. 

Normally a right of action and a cause of action accrue at the same time. But in occupational 

disease cases, this is not necessarily so. Asbestos-related diseases, in particular, have latency 

periods of 10 to 50 years from exposure to diagnosis. And an asbestos-induced tumor may begin 

to develop in a victim as long as 10 years before it is diagnosed. See Exhibit 8, attached hereto, 

Excerpt of Trial Testimony of Dr. John Maddox, March 28, 2007, at 764-65, 769-70. According to 

Locke, once "the tumor - the hurt - the harm - the injury" occurs, the victim has a vested cause of 

action. Locke, 221 Va. at 958,275 S.E.2d at 905. 
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• Yet, by operation of North Dakota Century Code Section 28-01.3-08(4) - a statute directly 

analogous to its similar Virginia Code counterpart, § 8.01-249 (4) - a right of action for an 

asbestos-related disease does not accrue until "the injured person has been informed of discovery 

of the injury by competent medical authority and that the injury was caused by exposure to asbestos 

as described in this section ... " (emphasis added). So, asbestos disease cases are particularly 

emblematic of the distinction between rights of action and causes of action. 

Therefore - under either North Dakota law - or Virginia law - if a person was exposed to 

insulation manufactured or installed by Mundet, that person may own a substantive inchoate cause 

of action against Crown - Mundet's legal successor-in-interest - from the time he was exposed 

in the 1950s or early 1960s. See, e.g., this principle as implicit in the holding of the North 

Dakota Supreme Court in Biesterfield v. Asbestos Corporation of America, 467 N.W.2d 730, 

736-739 (N.D. 1991). 

For example, if the asbestos-caused tumor began to grow in the year 2000 (after a typical 40 

to 50 year latency period from the time of exposure) - then the plaintiffs cause of action 

technically would have vested in 2000-the time when the plaintiff was harmed. But if the cancer 

is not diagnosed for another nine years, until July 30, 2009, then the plaintiff's right of action would 

not accrue until that time. 

Given this hypothetical, and assuming North Dakota House Bill 1430 or Virginia House bill 

1762 is enacted and becomes effective on August I, 2009 (July 1, 2009 for the Virginia statute), 

Crown's statute would retroactively extinguish the following substantive rights: (I) the plaintiffs 

inchoate cause of action, a "substantive property interests which may ripen into [a] vested right," 

Norfolk Sch. Bd., 234 Va. at 38, 360 S.E.2d at 328, which had existed for 40 to 60 years from the 

time of exposure, and (2) the plaintiff's vested cause of action which matured in 2000 and has 
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• existed for 9 years, and (3) assuming the Plaintiff had filed, but not tried, his case prior to July 1, 

2009, the plaintiffs accrued right of action on that cause of action. See the final section of North 

Dakota House Bill 1430, which provides that, "(t)his chapter applies to all asbestos claims filed 

against an innocent successor on or after the effective date of this Act [August 1, 2009]. This 

chapter also applies to any pending asbestos claims against an innocent successor in which trial 

has not commenced as of the effective date . ... ". 

The fact is that because of this interplay between inchoate substantive rights, vested causes 

of action, rights of action, and asbestos disease latency, Crown's bill is fatally and unworkably 

unconstitutional. Any claim filed even prospectively would necessarily involve a longstanding 

inchoate substantive rights dating back 40 to 50 years and likely a vested cause of action based on 

a tumor or fibrotic condition that has been developing in the victim, but was undiagnosed, for as 

many as ten years before the claim is filed. Crown's statute will unavoidably retroactively destroy 

"substantive property interests which may ripen into vested rights," Norfolk Sch. Bd., 234 Va. at 

38, 360 S.E.2d at 328, and ongoing vested rights, and "the retroactive application of a statute 

impairing a 'substantive' right violates due process and is therefore unconstitutional." Potomac 

Hospital Corp. v. Dillon, 229 Va. 355,360,329 S.E.2d 41, 45 (1985). 

II. CROWN'S BILL IS VIOLATIVE ARTICLE I, SECTION 21--THE EQUAL 
PROTECTION CLAUSE OF THE NORTH DAKOTA CONSTITUTION. 

Article I, Section 21 of the North Dakota Constitution, described by the North Dakota 

Supreme Court in Dickie v. Farmer Union Oil Company, 2000 ND 111,611 N.W.2d 168 (N.D. 

2000), as the "Equal Protection Clause of the North Dakota Constitution" provides as follows: 

N.D. Const. Art. I, §§ 21 (2008) 

Section 21. [Privileges or immunities] 
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No special privileges or immunities shall ever be granted which may not be altered, revoked 
or repealed by the legislative assembly; nor shall any citizen or class of citizens be granted 
privileges or immunities which upon the same terms shall not be granted to all citizens. 

HISTORY: Const. 1889, Art. I,§§ 20. 

In Dickie •· decisional precedent which would likely provide the foundation for invalidating 

any law established by an enactment of House Bill 1430 - the North Dakota Supreme Court 

declared unconstitutional - on Equal Protection grounds - the Product Liability Statute of Repose 

ofN.D.C.C. Section 28-01.3-08, explaining as follows, in language particularly applicable to the 

current circumstances of House Bill 1430: 

Section 28-01.3-08, N .D.C.C., as enacted by the legislature in 1995, provides in relevant part: 

28-01.3-08. Statute of limitation and repose . 

I. Except as provided in subsections 4 and 5, there may be no recovery of damages in a products 
liability action unless the injury, death, or property damage occurs within ten years of the date of 
initial purchase for use or consumption, or within eleven years of the date of manufacture of a 
product. 

This Court, in Hanson v. Williams County, 389 N.W.2d 319, 328 (N.D. 1986), declared 
unconstitutional a substantively identical statute of repose, enacted by the 1979 legislature and 
codified atN.D.C.C. §§ 28-01.1-02.(1) 

In Hanson we applied an egual protection analysis to the 1979 statute of repose and determined it 
involved important substantive rights reguiring an intermediate standard of review: 

A statute of repose period begins to run from the occurrence of some event other than the event 
ofan injurv that gives rise to a cause of action and, therefore, bars a cause of action before the injury 
occurs. A person injured atter the statutory period of repose is left without a remedv for the injury. 

Id. at 321. 

While there are eco11omic consequences for ma11ufucturers and their insurers 1mderlvi11g the 
legislation in question. we believe our focus must be 011 the intfividua/s affected. We are unwilling 
to view human life and safetr as simp!J• a matter ofeco11omics . ... The right to recover for 
personal b1iuries is an important substantive right. We conclude that the appropriate standard 
of review to be applied in the present case is the illfermediate sta11dard or the close 
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correspo11de11ce test. 

Id. at 325 ( citation omitted). 

The question, therefore, is whether or 1101 there is such a close correspo11de11ce between this 
~·tatutorr classificatio11 am/ the legislatfre goals as would iustitj, this c/assificatio11. 

Id at 327. In performing the equal protection analysis in Hanson. this Court expressed its concern 
about statutes "which arbitrarily deny one class of persons important substantive rights to life and 
safety which are available to other persons." Id. at 328. This Court stated the legislature had failed 
to advance a basis for selecting the period of years for bar or repose other than the economic 
interests of the manufacturers and suppliers and concluded there was no close correspondence 
between the legislative goals and the classification created by the statute to withstand the equal 
protection challenge. id. ...... . 

We have carefully reviewed the legislative history oft he 1995 enactmentofN.D.C.C. 
§§ 28-01.3-08 and we find no more supportive evidence demonstrating a close coJTcspondcnce 
between the stated legislative objectives and the classification created by the 1995 statute of repose 
than existed in the 1979 enactment of its predecessor. There is simply no showing within the 
testimony or data submitted in consideration of the 1995 legislation that litigation brought by 
victims injured more than IO years from the initial date of purchase of a product or 11 vears from 
its manufacture, as compared to persons injured within those time periods, has caused inequity, 
unfairness, or unreasonable exposure and unpredictability for manufacturers or suppliers in civil 
litigation. There is simply no demonstration by the testimony or evidence submitted to the 
legislature which shows ham1 or prejudice to sellers and manufacturers resulting from damage 
awards against them for injuries incurred more than IO vears from initial purchase or 11 vears from 

manufacture of defective products. We, therefore, hold there is not a close coJTespondence between 
the legislative objectives under N.D.C.C. §§ 28-01.3-08 and the classification created thereunder 
to withstand an equal protection challenge underN.D. Const. art. I,§§ 21. 

Therefore, under this compelling authority of Dickie v. Farmers Union Oil Company, supra, 

where the '·ten-year/eleven-year" Product Liability Statute of Repose ofN.D.C.C.28-01.3-08 could 

not survive the heightened level of scrutiny which the North Dakota Supreme Cou1i applied in its 

"close correspondence" test under the North Dakota Constitution's Article I, Section 21, the ''special 

legislation"proposed by House Bill 1430 would not even have a chance of being sustained in the 

face of an Equal Protection challenge . 

A. Crown's Bill Has The Potential To Release Or Diminish Crown's Liability To 
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• The State of North Dakota Or Its Political Subdivisions. 

Throughout the 1950s and early 1960s, Crown Cork & Seal's predecessor Mundel provided 

and/or installed asbestos insulation products to commercial buildings throughout the United States. 

See. e.g .. E,;hibit 2 attached hereto, l:,\ce1pt ,!(Deposition r;/E.J. Stansbury. Dec. I 6. I 983. at 17 

(testifying that Mundel provided asbestos thermal insulation'"[ o]n all the pipe and/or equipment like 

schools, hospitals, just commercial buildings."). 

As an insulation contractor that may have provided or installed asbestos insulation to 

commercial buildings owned by the State of North Dakota or its subdivisions. Crown. as Mundet's 

successor-in-interest may be liable to the State of North Dakota in tort or for remediation or 

abatement costs. 

B. Crown's Bill Is Drawn To Grant Crown a Special immunity Intended To 
Benefit A Single Private Corporation. 

House Bill 1762 has been crafted and tailored to grant a special immunity to one particular 

corporation - Crown. As was stated earlier, similar statutes have been passed with varying success 

in Pennsylvania, South Carolina, Florida, Georgia, Ohio and Texas. And as was discussed in 

Section I, this bill and other statutes like it provide a complete aflirmative defense to successor 

liability for virtually all pending and all future claims. 

But though such as defense is arguably available, we have been unable to discover any 

corporation other than Crown that has actually taken advantage ofone of the already enacted statutes 

as a defense in any of these seven states. In Texas litigation. Crown itself did not dispute that the 

Texas statute creates a class of one, and it was unable to identify even one other possible member 

of the putative "class•· defined by the statute. And Kevin Collins. Crown's expert who prepared a 

repo1i on the fair market value of Crown's predecessor during the Texas litigation, testified that 

despite perfo1111ing over 750 valuations a year, he did not know of a single company other than 
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Crown to which this statute would apply. 

This likely is because the Crown's bill was plainly tailored to fit Crown's specific corporate 

history, and was not to be a general law designed to effectuate public policy. First the details 

defining the class fit Crown perfectly. House Bill 1430 applies only to corporations (not any other 

form of business entity) that incurred successor asbestos liability in connection with a merger or 

consolidation, or based on the exercise of control or the ownership of stock of the predecessor before 

the merger or consolidation. Crown first acquired its successor liability by exercising control of 

Mundel after purchasing a majority of its stock, before later merging with it. See Exhibits 1 & 4, 

attached hereto. The bill applies only to corporations that did not continue in the asbestos business, 

which Crown claims it has not. House Bill 1430. And the bill contains a curious paragraph 

excluding from the effect of the bill '•rights and obligations of an insurer, transferor, or successor 

under an insurance contract or any related agreements. including preenactment settlements resolving 

coverage-related disputes, and the rights of an insurer to seek payment for applicable deductibles, 

respective premiums, or self:insured retentions or to seek contribution for uninsured or se!f:insured 

periods or periods . . . .'' House Bill 1430, Subsection 3 of the fourth Section of the fill. This 

provision describes Crown's liability insurance history, as set forth above under the Background 

section, to a tee. See infra, Background: ~·ee also Exhibits S, 6; Exhibit 7, at 53, said exhibits 

being attached hereto. 

Similarly telling are two details tied specifically to Crown·s corporate history. First, 

Crown's formal merger with Mundel did not occur until 1966. See, Exhibit 4, attached hereto. 

The bill protects only those corporations whose first relevant successorship transaction occurred 

before January 1, 1972. S11bsec1ion 3 ofSeclion 1 <!/House Bi/11430. Crown likely argues that this 

is the timed to correspond to the promulgation of OSHA and that "innocent" successor corporations 
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would have been less likely to know of the dangers of asbestos before this time. 

ill a fact which blatantfr exposes the proponents' arguments with respect to the Jan11mT 

J, I 972 "backwards immunih1 "date ill House Bill I 430 lo be particular[r without merit- Crown's 

specific predecessor - Mundel Cork - had been name,! as a defe11dw1I - and had been [ouml 

legal/Ji liable - and/or had vol1111tarilv entere,l into monetarv settlements - in asbestos disease 

workers compensation cases dating as far back as the year 1954! See, the treatise. Asbestos: 

Medical and Legal A.1pects, Dr. Barry I. Castleman, Fifth Edition, Aspen Publishers. New York, 

(2005), ISBN 0-7355-5260-6, al pages 175 & 180-182, a copy of which excerpt being attached 

hereto as Exhibit I 2. 6 

As an additional example - the Virginia Worken· Compensation Act recognized the dea,llr 

disease of asbestosis as a compem·able occupational disease in 1942. and Crown, as the owner of 

two plants in Virginia. is presumed to have actual knowledge of the Commonwealth's statutes. 

Moreover, the Journal of the American Medical Association reported the link between asbestos and 

cancer in 1949. But. of course. if either Virginia House Bill 1762 - or North Dakota House bill 

1430 - had used these dates. it would not benefit Crown. 

Second. Crown changed its state of incorporation from New York to Pennsylvania via a 

merger and consolidation in 1989. To accommodate this frniher transfer of successor liability, the 

bill provides that as long as the original transaction yielding successor liability took place before 

January 1, 1972, the bill's original limitation ofliability survives intact through an infinite number 

of subsequent transactions, no matter when they took place. House Bill 1430, al Section I. 

Subsection 4 thereof .. 

6 It should be noted that earlier editions of Dr. Castleman's treatise, "Asbestos: Medical and Legal Aspects", 
have been accorded "learned treatise" status - under court evidence rules, by the United States District Court 
for the District of North Dakota in In re: North Dakota Asbestos Personal Injury Litigation No. I, 737 F.Supp . 
1087, 1091 {D. N. D. 1990), and by the Delaware Supreme Court in Nutt v. Nicolet, 525 A.2d 146, 148 {Del. 
1987), and both of these cases, and Dr. Castleman specifically, were discussed by the North Dakota Supreme 
Court in Anderson v. A.P.I. Company, 1997 ND 6, PP 6-19, 559 N.W.2d 204, 206-209 (N.D. 1999). 
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Because the current Crown corporation inherited its asbestos liability by virtue of the 1989 

merger, the bill includes this successor to a successor extension oft he January 1, 1972 cutoff date. 

another provision tailored to fit Crown's corporate history. 

The bill itself does not contain any justification or explanation for the narrowly defined class 

that it protects. for the bill is to remove the junk or near junk status of Crown's corporate bonds. 

But, once again, this goal benefits only Crown, nobody else. Moreover, it is more likely that the 

junk status of Crown ·s bonds is due to the "highly leveraged" state of the company, apaii from any 

asbestos liabilities. See Exhibit 7, 2007 Annual Report, al 8. Additionally, Crown"s bonds have 

traded at or near junk level for years; long before it began peddling bills of this sort. See. e.g., 

Exhibit 9, Los Angeles Times, Now 's a Good Time lo Buy Corpurare Bonds, Pros Say, C-4 (Aug. 

26, 1999) (reporting in 1999 that ""Crown Cork & Seal. the largest food and beverage can maker. 

sold $350 million of three-year notes at a yield of 7.21 %. The notes are rated "·BBB" by Standard 

& Poor's, one letter grade above junk status."). Finally. there has been virtually no litigation against 

Crown in Virginia. This firm has filed claims against Crown on only seven occasions in the past 

nine years. Even assuming the rating is due to asbestos litigation, passing this hill in Virginia when 

forty other states with more active Crown dockets have no such legislation will do nothing for 

Crown's bond rating. 

Another basis for the bill, albeit one still benefitting Crown alone, is impending bankruptcy. 

But though Crown's annual reports bemoan its corporate debt, the fact remains that Crown 

Holdings' 2007 Annual Report announces net sales of$7.7 billion (up from $6.9 Billion in 2006), 

with more than 70% of those sales derived from operations outside of the United States. Exhibit 

7, 2007 Annual Report, at 1. Crown's annual interest expense on its corporate debt, net of interest 

income, was $274 million in 2006 and $304 million in 2007. Id. at 21. Crown itself estimates that 
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• "its probable and estimable liability for pending and future asbestos claims and related legal costs 

is $201 [million] at the end of2007." 2007 Annual Report at 54. Thus, Crown's estimate of its 

current and future asbestos liability is $100 million less than just one year ofinterest on its corporate 

debt instruments. Further, these estimates have been incorporated into the company's business 

through a pre-tax accounting charge, which is not an amount actually paid out in cash in a particular 

year, but a charge taken to incorporate all payments for current and future cases. See id. That is 

why Crown can declare to the SEC and its shareholders that "resolution [ of asbestos-related claims 

and settlements) is not expected to have a material adverse effect on the Company's financial 

position." Id. at 55. As Crown's public filings demonstrate, a class that by definition includes only 

Crown is not rationally related to the objective of saving "hard-pressed successors" from 

bankruptcy. Crown is not on the verge of bankruptcy, and its protests that it is in dire need ofrescue 

by the Virginia General Assembly are belied by its own public filings. 

Ultimately, both the bond rating issue and the bankruptcy issue are just proxies for Crown's 

veiled threat that if the bill is not passed, its two Virginia plants will shut down and the workers at 

those plants will lose their jobs. But, again, this bill will have no impact on Crown's bond rating 

when litigation is still ongoing in at least forty other jurisdictions, and Crown is not going to go 

bankrupt due its Virginia asbestos liability, if any Crown's threat is nothing more than an attempt 

to coerce special legislation. 

III. THE BILL RETROACTIVELY IMPAIRS CONTRACTS AND HAS 
ENORMOUS POTENTIAL FOR UNINTENDED CONSEQUENCES. 

Finally, the bill impairs the original arms length contractual arrangement negotiated between 

Mundet and Crown and erases the corporate liabilities Crown took on by purchasing the stock of and 

later merging with Mundet, even while Crown continues to reap the benefits of that purchase. The 

undisclosed and unforeseen consequences of passing this bill may be far reaching and would likely 
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involve Crown and its insurers, Mundet and its insurers, and Crown's and Mundet's successors, 

including the successors to Mundet's Thermal Insulation Division. 

Corporate liabilities do not simply disappear with a change in corporate form; that is why 

the purported "innocence" of a particular corporation does not matter. Specific kinds of transactions 

have certain consequences. The general rule is that when a company buys the shares of another 

company, or merges or consolidates with another company, the predecessor ceases to exist and is 

merged into the successor or both cease to exist and are consolidated into a new corporation. Under 

these circumstances, the successor corporation retains the liabilities of the predecessor. See, e.g., 

Va. Code Ann.§ 13.1-897(4) ("All liabilities of each domestic or foreign corporation or eligible 

entity that is merge_d into the survivor are vested in the survivor"); 15 FLETCHER CYCLOPEDIA 

CORPORATIONS§§ 7121-22 (1999). 

All corporations and their attorneys know this. Crown knew this in 1963 and again in 1966 

when it deliberately entered into these contractual arrangements. This is well settled, predictable 

corporate law. And because it is so well-settled and predictable, corporations are able to rely on this 

law when they decide which course of action to take in an acquisition. 

A corporation may choose to buy only the assets of another corporation, and not the 

liabilities, but that is not what happened here. Crown - a multi-million dollar, multi-national 

corporation - structured the transaction in which it acquired Mundet - a family owned business 

sold by the executors of the estate of Joseph Mund et. Crown decided to opt for a stock purchase and 

merger (instead of another form such as a limited asset purchase) in which it acquired Mundet's 

assets and liabilities. When Crown sold Mundet's thermal-insulation assets, by contrast, the buyer 

expressly assumed only the liabilities arising on or after the date of sale, see Exhibit 3, and therefore 

upon merger, Crown retained those Mundel liabilities that arose before the sale. This is consistent 
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with law of Virginia, New York, and Pennsylvania that liabilities stay with the surviving company 

following a merger. See Va. Code Ann.§ 13.2-897 (4); N.Y. Bus. CORP. LAW§ 906; 15 PA. CONS. 

STAT. § 1929. This is why Crown historically has not challenged its successor liability for 

compensatory damages. 

Moreover, Crown avoids the fact that it has benefitted for over 40 years from its stock 

purchase and subsequent merger with Mundet. It purchased the majority of stock of Mundet, a 

strong competitor in a desired market, and obtained sought-after operations that reduced its costs. 

There can be no doubt that Crown benefitted all these years from that transaction. Yet Crown seeks 

to use changing corporate forms and special legislation to keep the benefits while jettisoning the 

liabilities at the expense of claimants. The law does not permit that kind of manipulation of the 

corporate form through special legislation . 

The especially troubling thing about this bill is that it is likely to cause confusion and to 

radically change settled expectations regarding mergers, acquisitions, and assumptions ofliability 

in corporate dealings. The assumption ofliability rules noted above are longstanding, well known 

rules. This bill will inject a huge exception into those rules that courts and commentators will have 

to parse. Not only will the constitutionality of this bill be questioned but - assuming it is passed 

and survives constitutional scrutiny-the Virginia business community will have to determine what 

implications this bill will have on their future operations and acquisitions. If a company decides to 

acquire another company, could it possibly have successor purchased company status under the act? 

What does this mean in terms of the type of acquisition that the purchasing company should be 

undertake? What effect will that choice have on the purchasing company's liabilities, form, 

structure, assets, taxes, etc.? Will this act open the doors for other similar acts of special legislation 

that other companies may lobby for to obtain special privileges or immunities? And, if so, will the 
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exceptions ultimately swallow the general rules and completely destroy the current well settled and 

predictable nature of Virginia corporate law? 

CONCLUSION 

House Bill 1762 is unconstitutional through and through for all of the foregoing reasons. It 

has been drafted to benefit only one entity, Crown. It impairs the substantive rights of Virginia's 

citizens and will upset the settled expectations of Virginia's businesses. It is not good for Virginia 

business or Virginia's citizens and should be rejected . 
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• 2009 House Bill No. 1101 
Testimony before the Senate Industry, Business, and Labor Committee 

Presented by Rob Forward, Staff Attorney 
Workforce Safety & Insurance 

March 3, 2009 

Mr. Chairman, Members of the Committee: 

My name is Rob Forward and I am a staff attorney with WSI. I am here on behalf of 

WSI to testify in support of House Bill 1101. WSl's Board of Directors supports this bill. 

All substantive sections of this bill increase benefits to injured workers. 

First, Section 1 raises the amount of money paid to injured workers who have children 

from ten dollars per child per week to fifteen dollars per child per week. It is fair to 

• characterize this type of benefit as a bit of an oddity in the workers compensation 

industry because most systems recognize that the amounts paid to injured workers for 

wage loss are already designed to account for people who have children, and an 

additional benefit for children is not considered logical. We point this out because WSI 

does not maintain that this benefit is one upon which a person can raise child, and that 

it should not be considered in that way. The increase that is now being proposed was 

also proposed during the last legislative session. The research conducted then showed 

that this type of benefit is paid in only six jurisdictions. For the sake of comparison, four 

of those six jurisdictions pay the benefit in a weekly manner like North Dakota. Of those 

four, the highest rate is fifteen dollars per child per week in Rhode Island. The others 

pay five, six, and ten dollars per week . 
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• Next, Section 2 elevates the benefit paid to injured workers under the "preacceptance 

statute." Under this statute, WSI may pay disability benefits to an injured worker prior to 

determining whether their claim is compensable. Currently, the amount paid by WSI in 

these situations is 60 percent of the average weekly wage in the state, which is the 

minimum disability benefit allowed. As such, the amount payable to injured workers 

does not take into consideration what their actual wage loss happens to be. This bill 

directs WSI to pay the same disability benefit it would pay as if the claim was accepted. 

In other words, WSI would be able to pay injured workers preacceptance benefits using 

the statutory formula that is based on injured workers' actual wages. In practice, this 

change will raise the amounts payable to injured workers receiving preacceptance 

benefits who are earning more than the state's average weekly wage at the time of their 

injury. 

Section 3 and Section 4 increase the maximum disability benefit from 110 percent to 

125 percent of the state's average weekly wage. In other words, this change raises the 

• cap on the wage loss benefits for injured workers. The current average weekly wage in 

North Dakota is $626, so the increase would mean that the maximum rate would 

change from $689 (110%) to $783 (125%). Another way of explaining this is to say that 

an injured worker can now make up to $61,000 per year ($1,175 per week) in pre-injury 

wages before the cap applies. 

Section 5 of the bill increases reimbursements to injured workers who are being paid 

an apportioned benefit. For some injured workers, their injuries are not entirely caused 

by the workplace and so the law requires that their benefits be reduced according to the 

percentage of their injury that is attributable to some non-work related cause. Currently, 

WSI pays all benefits on these claims at a reduced percentage except for the costs of 

vocational rehabilitation, burial expenses, and dependency allowances. Those 

exceptions are paid on a 100 percent basis. WSI proposes to also pay travel and other 

personal reimbursement related to seeking and obtaining medical care on a 100 percent 

basis. 
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• Next, Section 6 of this bill increases the maximum amount of death benefits payable to 

a worker's spouse and eligible children from $250,000 to $300,000; it increases the 

current one-time death benefit for the spouse from $1,200 to $2,500; and the current 

one-time death benefit for children from $400 each to $800 each. And, although it does 

not appear in the language of the bill, the non-dependency death benefit would also be 

increased because it is calculated as a percentage of the dependency death benefit 

(five percent); this increase would be from $12,500 to $15,000. The death benefit cap 

was last changed in 2003 when the Legislative Assembly increased it from $197,000 to 

$250,000. 

Finally, Section 7 increases the maximum burial benefit from $6,500 to $10,000 for 

expenses for the handling of funeral arrangements. The last time this benefit was 

increased was in 1999 when the Legislative Assembly increased the benefit maximum 

from $5,000 to the current level. For the sake of comparison, 46 of the 51 of workers 

• compensation jurisdictions in the United States have a cap of less than $10,000; three 

pay up to $10,000; and the two highest jurisdictions pay up to $15,000. 

This concludes my testimony. I would like to answer any of your questions . 
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Summlll)' as introduced: 
Successor corporations; asbestos-related liability. Limits the cumulative successor asbestos-related liabilities of a 
corporation to the fair market value of the total gross assets of the transferor determined as of the time of the merger 
or consolidation, and states that the corporation is not responsible for successor asbestos-related liabilities in excess 
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be determined, or any other method reasonable under the circumstances. The limitation applies to all asbestos claims 
filed on or after July I, 2009, and to all pending asbestos claims for which trial had not commenced as of such date, 
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Patron-Kilgore 

Referred to Committee on Commerce and Labor 

Be it enacted by the General Assembly of Virginia: 
1. That the Code of Virginia is amended by adding a section numbered 13.1-721.2, as follows: 

§ 13.1-721.2. Applicability of limitations on successor asbestos-related liabilities. 
A. As used in this section: 
"Asbestos claim" means any claim, wherever or whenever made, for damages, losses, 

indemnification, contribution, or other relief arising out of, based on, or in any way related IO asbestos, 
t.o the extent such claims are recognized under the lows of the Commonwealth, including (i) any claim 
related to the health effects of exposure to asbestos, including any claim for personal injury or death, 
mental or emotional injury, risk of disease or other irifury, or the costs of medical monitoring or 
surveillance; (ii) any claim made by or on behalf of any person exposed to asbestos, or a representative, 
spouse, parent, child, or other relative of the person; and (iii) any claim for damage or loss caused by 
the installation, presence, or removal of asbestos. 

"Corporation" means a corporation for profit, including a domestic corporation organized under the 
laws of the Commonwealth, or a foreign corporation. 

"Successor" means a corporation that assumes or incurs, or has assumed or incurred, successor 
asbestos-related liabilities. 

"Successor asbestos-related liabilities" means any liabilities, whether known or unknown, asserted or 
unasserted, absolute or contingent, accrued. or unaccrued, liquidated or unliquidated, or due or to 
become due, that are related in any way to asb.estos claims, and that were assumed or incurred by a 
corporation as a result of or in connection with a merger or consolidation, or the plan of merger or 
consolidation related to the merger or consolidation. with or into another corporation or that are. 
related in any way to asbestos claims bafed on the exercise of control or the ownership of stock of the 
corporation before the merger or consolidation. The term includes liabilities that, after the time of the 
merger or consolidation for which the fair market value of total gross assets is determined under 
subsection F, are or were paid or otherwise discharged, or committed to be paid or otherwise 
discharged, by or on behalf of the corporation, or by a successor of the corporation, or by or on behalf 
of a transferor, in connection with settlements, judgments, or other discharges in the Commonwealth or 
another jurisdiction. 

"Total gross assets" includes intangible assets. 
"Transferor" means a corporation from which successor asbestos-related liabilities are or were 

assumed or incurred. 
B. The limitations in subsection D shall apply to a corporation that is o successor and became a 

successor prior to January 1, 1972, and to any successors of that corporation. 
C The limitations in subsection D shall not apply to: 
1. Workers' compensation benefits paid by or on behalf of an employer to an employee under Title 

65.2 or a comparable workers' compensation law of another jurisdiction; 
2. Any claim against a corporation that does not constitute a successor asbestos-related liahilityi or 
3. Any obligation under the National Labor Relations Act (29 U.S.C. § 151 et seq.), as amended, or 

under any collective bargaining agreement. · 
D. Except as provided in subsection E, the cumulative successor asbestos-related liabilities of a 

corporation are limited to the fair market value of the total gross assets of the transferor determined as 
of the time of the merger or consolidation. The corporation is not responsible for successor 
asbestos-related liabilities in excess of this limitation. 

E. If the transferor assumed or incurred successor asbestos-related liabilities in connection with a 
prior merger or consolidation with a prior transferor, then the fair market value of the total assets of 
the prior transferor, determined as of the time of the earlier merger or consolidation, shall. be 
substituted for the limitation set forth in subsection D for purposes of determining the limitation of 
liability of a corporation. 

F A corporation may establish the fair market value of total gross assets for the purpose of the 
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· HBJ 762 2 of2 .9 limitations under subsection D through any method reasonable under the circumstances, including: 
60 /. By reference to the going-concern value of the assets or to the purchase price attributable to or 
61 paid for the assets in an arm's-length transaction; or 
62 2. In the absence of other readily available information from which fair market value can be 
63 determined, by reference to the value of the assets recorded on a balance sheet. 
64 G. To the extent total gross assets include any liability insurance issued to the transferor whose 
65 assets are being valued for purposes of this section, the applicability, assignability, terms, conditions, 
66 and limits. of such insurance shall not be affected by this chapter, nor shall this chapter otherwise affect 
67 the rights and obligations of a transferor, successor, or insurer under any insurance contract or related 
68 · agreement, including, but not limited to, rights and obligations under pre-enactment settlements between 
69 a transferor or successor and its insurers resolving liability insurance coverage. and the rights of an 
70 insurer to seek payment for applicable deductibles, retrospective premiums, or self-insured retentions or 
71 to seek contribution from a successor for uninsured or self-insured periods or periods where insurance 
72 is uncollectible or otherwise unavailable. To the extent total gross assets include any such liability 
73 insurance, a settlement of a dispute concerning such liability insurance coverage entered into by a 
74 transferor or successor with the insurers of the transferor before the effective date of this chapter shall 
75 be determinative of the total coverage of such liability insurance to be included in the calculation of the 
76 transferor's total gross assets. 
77 H. Except as provided in subdivisions I, 2, and 3, the fair market value of total gross assets at the 
78 time of a merger or consolidation increases annually at a rate that is equal to the sum of (i) the prime 
79 rate as listed in the first edition of the Wall Street Journal published for each calendar year since the 
80 merger or consolidation, unless the prime rate is not published in that edition, in which case a 
81 reasonable determination of the prime rate on the first day of the year may be used, and {ii) one 
82 percent. Notwithstanding the foregoing provisions of this subsection: 
83 /. The rate to be determined in accordance with in the first sentence of this subsection is not 
84 compounded; 
85 2. The adjustment of fair market value of total gross assets continues as provided in the first 

• 

sentence of this subsection until the date the adjusted value is first exceeded by the cumulative amounts 
of successor asbestos-related liabilities paid or committed to be paid by or on behalf of the corporation 
or a predecessor, or by or on behalf of a transferor, after the time of the merger or consolidation for 

89 which the fair market value of total gross assets is determined; and 
90 3. No adjustment of the fair market value of total gross assets shall be applied to any liability 
91 insurance that may be included pursuant to subsection G in the determination of total gross assets. 
92 I. To the fa/lest extent permissible, courts shall liberally apply the limitations under this section to 
93 the issue of successor asbestos-related liabilities. 
94 J. If any provision of this section or the application thereof to any person or circumstance is held 
95 invalid, such invalidity shall not affect the provisions or applications of this section that can be given 
96 effect without the invalid provision or application, and to that end the provisions of this section are 
97 severable. 
98 K. This section shall apply to all asbestos claims filed on or after July 1, 2009, and to. all pending 
99 asbestos claims for which trial had not commenced as of such date, except that any provisions of this 

100 section that would be unconstitutional if applied retroactively shall only be applied prospectively . 
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Dear Delegate Cline: 

Re: House Bill 1762 Relating to Asbestos-Related Liabilities 
of Successor Corporations 

I have received information today regarding Crown Cork & Seal which I believe to be 
important, of which I wanted to make you aware. As you know, Crown Cork has always made 
the argument that they were never involved in the manufacture or sale of asbestos products and, 
therefore, they are different than any other company (such as Owens-Illinois) that did 
manufacture and sell such products. 

I have enclosed an excerpt from the deposition from E. J. Stansbury which was taken in . 
Texas on December 16, 1983. Mr. Stansbury was employed by Mundet Cork in 1945 and was 
stiJl employed by Mundel Cork at the time of its purchase by Crown Cork & Seal in 1963. He 
worked for Crown Cork & Seal for 3 months until its insulation division was sold to another 
corporation. Mr. Stansbury testified on pages 23-24 as follows: 

Page23 

Line 10 
11 
12 
13 

A. 

Q. 
A. 

I worked with Mundet from 1945 until they sold 
their company. 
Who did they sell the company to? 
Crown Cork and Seal. 
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The Honorable Benjamin L. Cline 
January 23, 2009 
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14 Q. Now, when Mundet sold to Crown Cork and Seal, 
15 did Mundet employees, that you know of, go to 
16 work for Crown Cork and Seal? 
17 A. Yes. 
18 Q. And did Crown Cork and Seal continue to sell 
19 Mundet Cork inventory? 
20 A. Inventory? 
21. Q. Yes. 
22 A. Yes, for a period of about three months. They 
23 only owned it for about three months. 
24 Q. And would this inventory include 85 percent 
25 magnesia products? 

Page 24 

1 A. Yes. 
2 Q. And did Crown Cork and Seal continue contracting 
3 insulation after the purchase of Mundet Cork 
4 Company? 
5 A. Yes. 
6 Q. And did Crown Cork an Seal continue with the 
7 same warehouses and same offices that were 
8 previously occupied by Mundet Cork Company? 
9 A. Yes. 
10 Q. Did Crown Cork and Seal continue using products 
11 and filling orders of products with the Mundet 
12 name on them? 
13 A. Yes. 

• • • 
18 Q. Did the 85 percent magnesia products that you 
19 have described for us today that were manufactured 
20 and distributed by Mundet Cork Company contain 
21 asbestos during the entire period, that you know 
22 of, that you worked for Mundet Cork? 
23 A. Yes. 
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· As you can see, Mundet did sell asbestos insulation during the 3 months that it owned the 
insulation division of Mundet Cork. This is contrary to the representations that they have always 
made to members of the committee. 

DNP/jk 

Very truly yours, 

PATTEN, WORNOM, HATTEN & 
DIAMONSTEIN, P.C. 

Donald N. Patten 
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IN THE UNITED STATES DISTRICT COURT 

FOR THE WESTERN DISTRICT OF.TEXAS 

SAN ANTONIO AND AUSTIN DIVISIONS 

ARTY A. HAWKINS, BT. UX. l 
I 

vs. l 
I 

FIBREBOARD CORPORATION, I 
ET. AL. I 

DBPOSIT~.ON OF 

J;l, J.: STANS:SIJR.Y 

©:)lPW 
.( 

taken on the 1$.1;1!'.:~#Y o~ Ii,ici.;,,;_!1},f) :19'.~'l'f in the offices 

of Mr. Richard Mit~off, 3450 One Allen center, 

eouaton, Barris County, Texaa, between the hours of 

1,40 p.m. and 3:40 p.m., pursuant to the Federal 

Rules of Civil Procedure. 

COASTAL REPORTING SERVICE 
2?.4-1659 
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MR. O.J. WEBER 
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Appearing for the witness, Mr. E,J. 

Stansbury 
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THEREUPON, 

E. J. STANSBURY, 

being by me first duly sworn to tell the whole truth 

as hereinafter certified, testified as follows: 

DIRECT EXAMINATION 

BY MR. BUDD: 

0. 

A 

Q. 

would you give your name, please? 

E.J. Stansbury. 

And your address, Mr. Stansbury? .. 
519 Heatherglen, Houston 77096. 

Mr. Stansbury, can you tell us a little bit about 

your background, first beginning with your 

school, if any, as far as college education 

goes? 

A I have a B.S. degree from Sam Houston State and 

the University of Houston. 

Q. And what was your primary interest of study 

there? 

A Mechanical. engineering •. 

Q. And when did you receive these degrees? 

A. '42. 

i could you tell us a little bit about your 

employment background, beginning with your 

work after graduating from college? 
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MR. HARMON: I will sustain that. 

MR. WEBER: You don't want to 

ask him the real crucial issue 

then we have objections. 

BY MR. BUDD: 

A. 

A. 

0 

A. 

0, 

A. 

0. 

A. 

0 

a. 

0 

Mr. Stansbury, how long 

Are you-all through? 

aow long did you continue working for Mundet 

Cork Company? 

I worked with Mundet from 19-45 until they sol.d . .. 
their company. 

Who did they sell the company to? 

.crown Cork and Seal. 

Now, when Mundet sold to crown cork and Seal, 

did Mundet employees, that you know of, go to 

work for·crown Cork and Seal? 

Yes. 

And did Crown Cork and Seal continue to sell 

Mundet Cork inventory? 

Inventory? 

Yes. 

Yee, for a period of about three months. 'l'hey · 

only owned it for about three months. 

And would this inventory include BS percent 

magnesia products? 
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Yes. 

And did Crown Cork and Seal continue contracting ll 

insulation after the purchase of Mundet Cork 

Company? 

Yes. 

And did Crown Cork and Seal continue with the 

same warehoueee and same offices that were 

previously occupied by Mundet Cork Company? 

Yes. 

Did Crown Cork and seal continue using products· .. 
and filling orders of products with the Mundet 

nRD1e on them? 

And did you, as an employee, continue with the 

same employee benefits that you had with the 

Mundet Cork Company? 

Yes. 

Did the 85 percent magnesia products that you 

have described for us.today that were manufactur•d 

.and distributed by Mundet Cork company contain 

asbestos during the entire period, that you know 

of, th~t you worked for·Mundet Cork? 

Yea. 

MR. BUDD: I think that's all 

I have. 
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For example, consider a corporation that has engaged in some kind of business activity that 

may give rise to liability. If the total gross asset value of that corporation were $10 million, the 

maximum amount plaintiffs could collect from that company (even if the plaintiffs could take 

priority over all the creditors of the company) would be the total asset value of the company. But 

assume the same corporation merges into a successor corporation worth $1 billion. Even though that 

successor itself did nothing wrong, it could be liable for up to its entire $1 billion solely because the 

predecessor was merged into it. In mass torts situations like asbestos, when there are many claimants 

and scores of defendants are already bankrupt, an innocent successor corporation that is sol vent can 

be unjustly singled out and threatened with bankruptcy for wrongs it did not do. 

In some circumstances, the rule of successor liability can cause a tremendous injustice, as in 

the case of Crown Cork & Seal, the inventor of the bottle cap and one of the companies that has been 

swept into asbestos litigation by plaintiffs' lawyers searching for solvent defendants. Crown never 

manufactured, sold, or installed a single asbestos-containing product in the company's JOO-year 

history. Yet, the company has been named in over 300,000 asbestos-related lawsuits because of its 

brief association with a dormant di vision of a competing bottle cap manufacturer over forty years 

ago. 

In November 1963, Crown purchased a majority of the stock of Mundel Cork Co., a small 

family-owned manufacturer which made bottle caps, just as Crown did. Before the acquisition, 

Mundel had a small side business making, selling, and installing asbestos and other insulation. By 

the time of Crown's stock purchase, however, Mundet had shut down its insulation operations. 

Crown never operated the insulation manufacturing operation. Within ninety-three days after Crown 

obtained its stock ownership interest in Mundet, what was left of the Mundet insulation division -

idle machinery, leftover inventory, and customer lists - was sold off by Mundel. Mundel also 

agreed not to enter that business again. Thereafter, Crown acquired all of Mundet's stock and 
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1 
North Dakota Business Corporation 

· SUBMIT DUPLICATE ORIGINALS 

• 

• 

• 

6 Fee: $20.00 

i.kr , 
APPLICATION FOR CERTIFICATE OF WITHDRAWAL! l/ Jl 5 0 5 2 I 

To the Secretary of State, 
State of North Dakota 
,Bismarck, North Dakota 

Pursuant to the provisions of Section 10-22-14 of the North Dakota Century Code, the undersigned cor­
poration hereby applies for a Certificate of Withdrawal from the State of North Dakota, and for that purpose 
submits the following statement 

(I) The name of the corporation is crown cork & seal company, Inc:. 

(2) 

(3) 

(4) 

(5) 

It is incorporated under the laws of_.e~e..,nn,.s.,_y,..1,.,y"'an...,.ia.._ _________________ _ 

1]:,11t ,the_.c::c>rpofil~c>!1 ~.,r:i9t P"l\n~11cpng !>~inf!ss in the .~~te of ,1'19,;th Dake>ta. 
"_.,,· ,''' 

~rtt~1t.~W:6~mt~r!.ti;:t?ft~1rR~;~~rltJ;~r~~~1i~0~~··•~~W!"~ecl~~ ~! 
.; adionlarising in the State of North Dakota during the time the corporation was authorized to transact 
business in the State of North Dakota thereafter be made on the corporation by service thereof on the 
Secretary of State of the State of North Dakota. 

(6) The post office address to which the Secretary of State may mail a copy of any process against the 

corporationthatmaybeservedonhimis One Crown Way, Philadelphia, PA 19154-4599 
(Comp .... - addrea requred. A, ... -., box runber may be added.) 

(7) The aggregate number of shares which it has authority to issue, itemized by classes, par value of 
shares, shares without par value, and series, if ar:iy, within a class, as of this date is: 

Number of Shares 

500,000,000 
50,000,000 
30,000,000 

Class 

Common 
Preferred 
Preferred 

Series Par Value 

5.00 
41.8875 

-0-

Without Par Value 

30,000,000 

(8) The aggregate number of Its Issued shares, Itemized by classes, par value of shares, shares without par 
vaiue, and series, If ar:iy, within a class, as ofthis date is: 

Number of Shares 

128,410,797 
12,432,622 

Class 

Common 
Preferred 

(N. D. - 558 - 7/31/85) 
c, ...... 

Serles 

(over) 

Par Value 

5.00 
41.8875 

Without Par Value 
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• 

, (9) On the date of execution of this application. the total value of issued or allotted shares of all classes 
was$ PRIVATIZED 
(This f111re needed for computation of additional raceme fees.) 

( I 0) On the date of execution of this aoolication. the amount of stated capital of this corporation expressed 
in dollars was$ PRIVATIZED 

( 11) 

( 12) 

(Stated apical ii the sum of ( I) issued par value. (2) consideration for no par value except amOU"lb allocated to capital arpka and (l) other 
money transferred to stated capbL) 

The r...-es In items I I and 12 showd be flawes beainnins with the date used as die dose of business on the lut annual repon: filed, and 
endtn, with the data of execution of tha application. 

During the period beginning on January 1 , 19 -9.6... , and ending on December 31 . 19 96 , 
the value of all the property owned by the corporation wherever located was $ PRIVATIZED 
and the value of all its property located within the State of North Dakota was$ PRIVATIZED 

During the period beginning on January 1 , 19 96 . and ending on December 31 , 19___2L, 
the gross receipts of this corporation derived from its ousiness operations wherever transacted was 
$ PRIVATIZED • and the gross receipts of this corporation derived from its business operations 
transacted in whole or in part within the State of North Dakota for that period was$ PRIVATIZED 

We the undersigned have read the foregoing application and know the con ents thereof and verily believe 
the statements made therein to be true. 

Dated: __ ·~·<.:...aa, ,::~z:':0.--=...,· _ _,._l.:...t-f...._ __ • 19V 

Office Use Only 

Certificate No. ____________ _ 

Receipt No. _____________ _ 

06-8S 

And~ 

License Fee This Report 

Previous Fee Paid 

Balance Due 

$ ___ _ 

$ ___ _ 

$ ___ _ 
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UNITED ST A TES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 10-K 

I X ] ANNUAL REPORT PURSUANT TO SECTION 13 OR lS(d) OF 
THE SECURITIES EXCHANGE ACT OF 1934 

For the fiscal year ended December 31, 2008 

I I TRANSITION REPORT PURSUANT TO SECTION 13 OR lS(d) OF THE 
SECURITIES EXCHANGE ACT OF 1934 

For the transition period from ____ to ____ _ 

Commission file number 0-50189 

Crown Holdings, Inc. 
(Exact name of registrant as specified in its charter) 

A Pennsylvania 
9 (State or other jurisdiction of incorporation or 

organization) (Employer Identification No.) 

75-3099507 

One Crown Way, Philadelphia, PA 
(Address of principal executive offices) 

Code) 

19154 
(Zip 

Registrant's telephone number, including area c 

SECURITIES REGISTERED PURSUANT TO SECTION 12(b) OF THE ACT: 
Title of each class Name of each exchange on 
which registered 
Common Stock $5.00 Par Value 
Common Stock Purchase Rights 
7 3/8% Debentures Due 2026 
7 ½% Debentures Due 2096 

New York Stock Exchange 
New York Stock Exchange 

New York Stock Exchange 
New York Stock Exchange 

SECURITIES REGISTERED PURSUANT TO SECTION 12(g) OF THE ACT: 
NONE 

(Title of Class) 

.ndicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the 
Securities Act. Yes [ X ] No [ ] 

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of 
the Exchange Act. Yes [ J No [ X J 
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