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Re: Publicker Industries, Inc.
Recordation of Documents
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Dear Mr. Payne:

I enclose an original and one certified true
copy of an Asset Purchase Agreement dated May 6, 1986
(the "Agreement"), between Publicker Industries, Inc.,
a Pennsylvania corporation ("Publicker") and Linfield
Industrial Packaging, Inc., a Pennsylvania corporation
("Linfield"), which provides for the sale by Publicker
to Linfield of certain assets including rail cars (the
"Rail Cars") and inventory.

The enclosed Agreement is to be recorded pur-
suant to Section 11303 of Title 49 of the U.S. Code as
a primary document, and more specifically as a condi-
tional sales agreement.

Section 23 of the Agreement provides that each
party grants to the other a security interest in all of
the Rail Cars to secure each party's respective obliga-
tions to the other under the Agreement.

Section 8(h) of the Agreement further provides
that Linfield grants to Publicker a continuing lien
upon and securlty interest in certain de51gnated Rail

A.\

contalned in the Agreement
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The names and addresses of the parties to the
Agreement are as follows:

Mortgagor: PUBLICKER INDUSTRIES, INC.
a Pennsylvania corporation with
principal offices located at
777 West Putnam Avenue,
Greenwich, Connecticut 06836

Mortgagee: LINFIELD INDUSTRIAL PACKAGING, INC.,
a Pennsylvania corporation with
principal offices located at
527 Bedford Avenue,

Brooklyn, New York 11211

The equipment subject to the security inter-
ests consists of 17 alcohol rail cars, designated as
tank cars. The Department of Transportation Specifi-
cation Number is 111A-100Wl. The cars are identified
with initials of the Mortgagor as follows:

PUBX 118 PUBX 160
PUBX 119 PUBX 161
PUBX 120 PUBX 162
PUBX 121 PUBX 163
PUBX 127 PUBX 164
PUBX 157 PUBX 195
PUBX 158 PUBX 205
PUBX 159 PUBX 206

PUBX 207

A filing fee of $10.00 is enclosed. Please
return the original and any extra copies of the Agree-
ment not needed by the Commission for recordation to
the undersigned.

Following is a short summary of the document
to appear in the index:
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Conditional Sales Contract, between PUBLICKER
INDUSTRIES, INC., a Pennsylvania corporation,
with its principal offices located at 777
West Putnam Avenue, Greenwich, Connecticut
06836, and LINFIELD INDUSTRIAL PACKAGING,
INC., a Pennsylvania corporation with prin-
cipal offices located at 527 Bedford Avenue,
Brooklyn, New York 11211, dated May 6, 1986.

If you have questions regarding the enclosures,
please call the undersigned, collect, at (212) 370-8820.

SHEA & GOULD, Attorneys for
Publicker Industries, Inc.

'L‘ ¢, 8
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Allan R. Williams
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Enclosure



Fnterstate Commerce Commission
Washington, B.E. 20423 6/17/86

OFFICE OF THE SECRETARY

Allan R, Williams
Shea § Gould

330 Madison Avenue
New York,M.Y. 10017

Dear Sir:

The enclosed documents(s) was recorded pursuant to the

provision of Section 11303 of the Interstate Commerce Act, 49
U.S.C. 11303, on 6/17/86  at 2:45pm , and assigned re-

cordation number(s). 14983

Sincerely yours,

Noreta R. McGee
Acting Secretary
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INTERSTATE COMMERGE COMMISSION

CERTIFICATION

THE UNDE‘RSIGNED HEREBY CERTIFIES on behalf
of Publicker Industries, Inc., a Pennsylvania corpo-
ration (the "Corporation") and in connection with the
Asset Purchase Agreement dated May 6, 1986 between the
Corporation and Linfield Industrial Packaging, Inc., a
Pennsylvania corporation (the "Agreement"), that
attached hereto is a true and correct copy of the

Agreement.

IN WITNESS WHEREOF, I have hereunto set my

hand this }#\ day of June, 1986.

CATHERINE M SULLUIVAN
Notary Public. State of New York
No 304344747
Qualified v vassay County
Commussion Expires Mereh 30, 1987
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INTERSTATE COMMERCE COMMISSION
ASSET PURCHASE AGREEMENT ‘

AGREEMENT, dated the 6th day of May, 1986, by and
between PUBLICKER INDUSTRIES INC., a Pennéylvania corporation
with its principal offices located at 777 West Putnam Avenue,
Greenwich, Connecticut 06836 ("Seller"), and LINFIELD INDUS-
TRIAL PACKAGING, INC., a Pennsylvania corporation with prin-
cipal offices located at 527 Bedford Avenue, Brooklyn, New

York 11211 ("Buyer").

WITNESSETABH:

WHEREAS, Seller owns certain assets including in-
ventory and rail cars (the "Sale Assets”) used in connection
with its packaging business operations located at its fac-
ility in Linfield, Pennsylvania (the "Premises") which it
leases from Linfield Industrial Park, Inc. ("Park") pursuant
to a lease agreement dated June 18, 1982, as amended (the
"Lease"); and

WHEREAS, Seller desires to sell and Buyer desires
to purchase the Sale Assets,

NOW, THEREFORE, in consideration of the mutual
covenants and agreements herein set forth, the parties agree

as follows:



1. Sale of Assets

(a) Seller agrees to sell to Buyer and Buyer
agrees to purchase from Seller on the date hereof, on the
terms and conditions set forth herein, the Sale Assets, which
shall consist of the following:

(i) the rail cars (the "Rail Cars")
listed on Exhibits A-1 and A-2 hereto;
provided, however, that Buyer hereby
purchases such Rail Cars subject to the
leases (the "Rail Car Leases") currently
in effect, copies of which shall be de-
livered after the date hereof, and pro-
vided further that Buyer acknowledges
that the Rail Cars listed on Exhibit A-2
have allegedly been sold in a prior
transaction and Buyer hereby purchases
such Rail Cars subject to such alleged
prior transaction and agrees that Seller
shall retain full title to all the Rail
Cars until Buyer delivers the Second LC
(as hereinafter defined) or final payment
on the Blow Molding Lease has been made,
at which time Seller shall deliver title

to all the Rail Cars to Buyer,,subject to

—-
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the terms of Paragraph 8(f);
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(ii) the inventory of Seller (in-
cluding raw material, work-in-process,

finished goods and all empty bottles)

o Na gl i as the same existed at the Premises on
Wl o e e e e e
\éil\5\¥ E April 21, 1985A(the "Inventory"), other
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"y Company, Conoco Inc., and BASF Wyandotte
1 Corporatlggz(the "Customer Inventory")
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listed on Exhibit B hereto,

(iii) subject to the provisions of
Section 1(d), all of Seller's right,
title and interest to and under the Rail

] Meery V2,
Car Leases and the Equipment Lease Agree- A

ment (together with Individual Equipment
Records' IER No. 407-001 and IER No.
407—002, the "Blow Molding Lease") dat-
ed December 29, 1980 between Seller and
McDonnell Douglas Industrial Finance
Corporation ("MDFC") (the Rail Car Leases
and the Blow Molding Lease sometimes col-

lectively referred to as the "Contracts");

(iv) all right, title and interest,
if any, of Seller to the trade names Con-

sumer Value Products, Paco, and any other



trade names used by Seller on consumer

products and automotive products during

1985 (collectively the "Trade Names").

(v) all computer software programs
owned by Seller and used in connection
with its packaging business; and

(vi) a typewriter.

(b) All of the other assets of Seller and third
parties, including but not limited to, cash, business re-
cords, accounts receivable, notes receivable, prepaid ex-
penses, the sleeve labeller, forklift trucks, batteries
and battery chargers, relative to the business conducted
by Seller at the Premises, all of Seller's assets located at
or otherwise relating to Seller's facilities and business
operations other than at the Premises and all assets of third
parties listed on Exhibit B hereto which are located at
the Premises (collectively, the "Non-Sale Assets"), shall
be retained by Seller. Seller agrees to leave the sleeve
labeller, forklift trucks, batteries and battery chargers on
the Premises for a period of two weeks after the date hereof.

(c) The Sale Assets are being sold "as is"™ with
all faults. THERE ARE NO WARRANTIES, EXPRESS OR IMPLIED,
THAT EXTEND BEYOND THE DESCRIPTION OF ANY ASSET IN THIS
AGREEMENT OR IN ANY EXHIBIT HERETO. SELLER EXPRESSLY DIS-

CLAIMS ANY WARRANTY, EXPRESS OR IMPLIED, THAT ANY OF THE



ASSETS SOLD HEREUNDER ARE MERCHANTABLE OR FIT FOR ANY PART-
ICULAR PURPOSE.

(d) To the extent that any of the Contracts which
Buyer is to assume pursuant to Section 1(a)(iii) are not
assignable without the consent of another party, this Agree-
ment shall not constitute an assignment or an attempted as-
signment thereof if such assignment or attempted assignment
would constitute a breach thereof. Seller shall use its
best efforts to obtain the consent of such other party to
any Contract to the assignment. If such consent shall not
be obtained, Seller agrees to provide for Buyer the benefits
under any such Contract and Seller agrees to perform Buyer's
obligations under such Contract provided that such obligation
shall run from Buyer to Seller. Wherever in this Agreement
reference is made to Buyer's assumption of obligations under
any of the Contracts and any such Contract has not been as-
signed or assumed by Buyer because the consent of another
party to an assignment of such Contract was not obtained,
such reference shall be deemed to mean Buyer's obligations
to Seller as provided in the immediately preceding sentence,
and a default by Buyer under any of Buyer's obligations to
Seller shall be deemed to mean a default under such respect-

ive Contract.



2. Purchase Price

The Purchase Price for the Sale Assets shall be
$10.00 paid by Buyer to Seller, the procurement of a release
and/or waiver of all liabilities of Seller to the terms
of the Lease in the form annexed hereto as Exhibit C (the
"Surrender Agreement"), and the assumption by Buyer of the
liabilities of Seller as set forth in Section 3 herein.

3. Assumption of Certain
Aqreements and Leases

Buyer hereby assumes and agrees to pay, perform,
discharge and fully satisfy in due course the following
liabilities of Seller (collectively the "Assumed Liabili-
ties"):

(i) All liabilities under the Rail

Car Leases arising after the date hereof;

(ii) All liabilities with respect to

the Blow Molding Lease commencing with

the payment due May 29, 1986, including,

without limitation, any moving, shipping

or other charges imposed by MDFC upon the

termination for any reason of the Blow

Molding Lease; provided, however, that

Seller agrees to pay $3,236.15 towards

the May 29, 1986 payment;



(iii) All liabilities under the cus-
tomer contracts (the "Customer Contracts")
listed on Exhibit B hereto with respect to

storing and maintaining the Customer In-
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(iv) All liabilities arising in con-
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for losses liabilities, damages or defi-
ciencies arising from the leasing of such
Rail Cars pursuant to any lease arrange-
ment in effect on the date of this

Agreement).

4. Closing

The closing under this Agreement (the "Closing")

shall take place simultaneohsly with the execution of this

Agreement (the "Closing Date") and Seller shall deliver such

duly executed bills of sale, assignments and other instru-

ments as may be necessary to effect the sale, conveyance and

——

transfer of the Sale Assetag e dlen Ahan the
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5. Representations, Warranties,
and Agreements of Seller

Seller represents, warrants, and agrees as follows:

(a) Organization. Seller is a corporation validly

existing and in good standing under the laws of the State of

Pennsylvania.

(b) Corporate Power and Authority. Seller has

the corporate power to execute and deliver this Agreement,
has taken all action required by law to authorize such ex-
ecution and delivery and to carry out the terms of this
Agreement, and this Agreement is a valid and binding obli-
gation of Seller in accordance with its terms.

(c) Performance. Except with respect to the Rail

Car Leases, the Blow Molding Lease and except as set forth in
Exhibit A-2 attached hereto, the execution and delivery of
this Agreement does not, and the consummation of the trans-
actions contemplated hereby will not: (i) violate any pro-
visions of the Certificate of Incorporation or By-Laws of
Seller; (ii) result in a material breach or material default
under any material agreement or other document or undertaking
to which Seller is a party or by which the Sale Assets are
bound; (iii) result in the creation of any lien, security in-
terest, charge or encumbrance upon the Sale Assets; (iv) vio-
late any judgment, order, injunction, decree or award against

or binding upon Seller with respect to the Sale Assets; and



(v) violate any law or regulation of any jurisdiction relat-
ing to Seller and affecting the Sale Assets.

(d) Title to Sale Assets. Seller has good title

to the Sale Assets (with the exception of any such assets
which are described in this Agreement as being leased or are
subject to existing leases and except with respect to those
Rail Cars identified in Exhibit A-2 hereto) free and clear of
all liens, options, encumbrances, and charges.

(e) Litigation. There is no action, suit or pro-

ceeding before any court or governmental authority pending,
or to the best knowledge of Seller threatened, affecting the
Sale Assets, other than with respect to the Rail Cars iden-

tified in Exhibit A-2 hereto.

(f) Broker's Fee. Seller has not engaged or
otherwise become obligated to pay any broker or finder in
connection with the transactions set forth herein. Seller
agrees to indemnify and hold Buyer harmless from and against
any claims for brokers' or finders' commissions or like pay-
ments by any person or entity which may arise as a result of
Seller's acts.

(g) Buyer's Use of Sale Assets. Seller will not

object to Buyer's use of the Sale Assets, including the Trade
Names, regardless of whether they are used in the same manner

as previously used by Seller in its business conducted at the



Premises, and if the products produced thereby are sold to

customers of Seller.

6. Representations, Warranties,
and _Aqreements of Buyer

Buyer represents, warrants, and agrees as follows:

(a) Organization. Buyer is a corporation validly

existing and in good standing under the laws of Pennsylvania.

(b) Corporate Power and Authority. Buyer has the

corporate power to execute and deliver this Agreement, has
taken all action required by law to authorize such execution
and delivery and to carry out the terms of this Agreement,
and this Agreement 1s, a valid and binding obligation of
Buyer in accordance with its terms.

(c) Performance. The execution and delivery of

this Agreement does not, and the consummation of theé trans-
actions contemplated hereby will not, violate any provisions
of Buyer's Certificate of Incorporation or By-Laws and will
not violate or conflict with any contract, agreement, law,
order, arbitration award, judgment, or decree to which Buyer
is a party or by which it is bound.

(d) Broker's Fee. Buyer has not engaged or other-

wise become obligated to pay any broker or finder in connec-
tion with the transactions set forth herein. Buyer agrees
to indemnify and hold Seller harmless from and against any

claims for brokers' or finders' commissions or like payments

-10-



by any person or entity which may arise as a result of

Buyer's acts.

7. Covenant and Agreement of Seller

(a) Seller covenants and agrees to promptly for-
ward to Buyer any and all net rental proceeds received by it
with respect to the Rail Car Leases, any amendments or renew-
als thereof, or any new leasing arrangements entered into by
Seller with respect to any Rail Car 0£~§QEQ<15<chf<3c£ thSAOCQIQQUL

(b) Seller shall dellver the Ra11 Cars listed on
a, Lo(&*rw Iﬂ \
Exhibits A-1 and A-2 to Buyer atAPhlladelphla, Pennsylvania

to be designated by Buyer, at Seller's expense, upon the
;D O
latestof Adelivery by Buyer to Seller of the Second LC> >fln-

al payment on the Blow Molding Lease has been paid, except as
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prov1ded in Paragraph 8(fa

shall have no obligation to deliver such Rail Cars if Buyer

provided, however, that Seller

is in default of the Blow Molding Lease on such date. Upon
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sube ot deliYE{X"SE_EEEEJQa+4—Gafs, Seller shall deliver to Bu/}er a
Bill of Sale substantially in the form of Exhibit D hereto.
ce t-C : :
i; :Ei (c) Seller shall provide Buyer with the use of the
Gmal Rail Cars listed on Exhibit A-1, free of charge, from the
Paymen . . . .
o~ ﬁhq date hereof to the date title to SUCK Rail Cars is delivered
C s
BV ow— by Seller to Buyer, subject to anyAleasg arrangements with

M \Jdas
respect to such Rail Cars.
Le ana.

-11-



(d) Seller covenants and agrees not to enter into
any new lease arrangements with respect to the Rail Cars

r\c»' A" o ¥ * e
which are not cancellable upoqA30 days' notice.

8. Covenants and Agreements of Buyer

Buyer covenants and agrees as follows:

(a) Buyer shall, and Park hereby agrees to, store
and maintain the Customer Inventory at the Premises for the
respective customers pursuant to the Customer Contracts, free
of any charge to Seller, until the Customer Inventory is
shipped from the Premises. Buyer shall also store and main-
tain, at the Premises, for the benefit of Seller, all sleeve
labellers, forklifts, batteries and battery chargers, free of
any charge to Seller.

(b) Buyer shall cause to be issued by a commercial
bank acceptable to Seller, an irrevocable letter of credit
(the "LC") dated as of the date hereof, in the principal
amount of $100,000 for the benefit of Seller, to secure the
payment and other obligations of Buyer to MDFC pursuant to
its assumption of the Blow Molding Lease. The principal
amount of the LC shall be reduced by $10,000 each month that
Buyer timely makes full payment to MDFC as required by the
Blow Molding Lease commencing with the payment due May 29,
1986, proviéed that Seller or Buyer has not received written

notice from MDFC that Buyer is not otherwise in default of

-12-



the Blow Molding Lease. The LC shall terminate at the time
Buyer shall have made 10 monthly payments to MDFC in accord-
ance with the terms of the Blow Molding Lease.

(c) Buyer shall allow Seller and any potential
purchaser, upon one day prior notice, free access to the
Premises for purposes of inspecting and/or removing any
sleeve labeller,iforklift, battery or battery charge owned
by Seller and stored by Buyer.

(d) Buyer shall not use or cause to be used the
name "Publicker Industries Inc." or any derivative thereof,
or any confusingly similar name, with respect to any Invent-
ory, future inventory, carton or other packaging material,
advertising, stationefy or any other goods or documents,
other than finished goods inventory which has been packaged
prior to the date hereof. Buyer shall remove and obliterate
the Publicker name from any Inventory, other than finished
goods inventory which has been packaged prior to the date
hereof except with respect to finished goods inventory for

pine cleaner which shall have the name obliterated prior

to shipment thereof at Seller's expens%, and shall submit

to Seller for its prior written approval samples of such
Inventory with the Publicker name removed or obliterated

before selling or otherwise distributing the Inventory.

-13-



(e) Buyer shall make or cause to be made all
necessary changes in designations or markings on the Rail
Cars as required by any applicable laws.

(£) Until Seller shall have delivered the Rail
Cars to Buyer pursuant to Paragraph 1l(a)(i), Buyer hereby
acknowledges Seller's right to sell, transfer or otherwise
dispose of any or all suéh Rail Cars to the extent necessary
to satisfy Buyer's obligation to Seller under Paragraph
10(a)(ii).

(g) Buyer agrees to deliver to Seller a second
irrevocable letter of credit issued by a commercial bank
acceptable to Seller at any time after the date hereof until

two years after the date hereof (the "Second LC"), dated as

( \ - of the date of such delivery, in the principal amount of

4
cr W ’ T e ee—
am@\x* $120, 000,for the benefit of Seller, to secure the payment
1*"4\-‘
bae. m5~weand other obligations of Buyer to MDFC pursuant to its as-
*‘t F LNV W\X
e fle Fumption of the Blow Molding Lease. The principal amount of
ét\\ t.vu,"l LA 1'
St‘s\&tx\%),

the Second LC shall be reduced by $10,000 each month that

Buyer makes full payment to MDFC as required by the Blow
Molding Lease, beginning with the lease payment due May 29,

. 1987, provided that Seller or Buyer has not received written

notice from MDFC that Buyer is not otherwise in default of

the Blow Molding Lease. The Second LC shall terminate at the

11
time Buyer shall have made i® monthly payments to MDFC com-

-14-



mencing with the May 29, 1987 payment in accordance with the
terms of the Blow Molding Lease.

(h) Upon delivery by Seller to Buyer of the Rail
Cars listed on Exhibit A-2 pursuant to Paragraph l(a)(i),
Buyer shall grant Seller a continuing lien upon and security
interest in such Rail Cars, as security for the prompt pay-
ment in full of all obligations of Buyer pursuant to Para-
graph 10(a)(ii), which lien shall terminate upon the earlier
of (i) the date any final judgment, not subject to any
further appeal, has been rendered with respect to such Rail

Cars or (11)'Lur‘years after the date hereof, v.less "%3‘~¥0*\
R *Lv« PL»\QLLWA o Ve Luc‘\a caAQ_ 41\4 V) en s \(\[\ C \\"‘lg [TV
IR %\m,“a\ e\ L.j a_ (’ﬂv\(&Q = t{‘BW\:LCG L\C‘s S \J_\e("* 4“: ru\‘ Vi \{)& \N.(
9. Deliveries at Closing e (iil) {le sctlcwe.s- et ot
LTRSS \l,u Y Q-\‘kkuv\,, A
(a) Deliveries by Seller. At the Closing, Seller

shall deliver to Buyer the following:

(1) Such duly executed bills of
sale, assignments and other instruments
as may be necessary to effect the sale,
assignment, conveyance and transfer of
the Sale Assets other than the Rail Cars

listed on Exhibits A-1 and A-2.

(b) Deliveries by Buyer. At the Closing, Buyer
shall deliver to Seller the following:
(i) An assumption agreement (the

"Assumption Agreement") with respect to

-15-



the Assumed Liabilities in form and sub-
stance substantially as set forth in
Exhibit E attached hereto;
(ii) The Surrender Agreement in form
and substance as set forth in Exhibit C
attached hereto;
(iii) Copies of resolutions of the
Board of Directors and, if necessary,
the shareholders of Buyer, certified by
the Secretary or Assistant Secretary of
Buyer, unanimously authorizing the execu-
tion of and delivery of this Agreement,
the consummation of the transactions
contemplated hereby, and authorizing the
execution and delivery of ﬁhe documents
referred to herein;
(iv) The LC as provided for in
Paragraph 8(b); and
(v) $10.00 as provided for in

Paragraph 2.

10. Indemnification by Buyer

(a) Indemnity Against Claims. Buyer hereby agrees
to indemnify and hold Seller harmless from and against any

and all losses, liabilities, damages and deficiencies result-

-16-



ing from (i) any misrepresentation, breach of any warranty,
or non-fulfillment of any covenant, indemnity, undertaking or
agreement on the part of Buyer contained in this Agreement,
(ii) the sale and transfer by Seller to Buyer pursuant hereto
of the Rail Cars identified in Exhibit A-2 hereto (other than
for losses, liabilities, damages or deficiencies arising from
the leasing of such Rail Cars pursuant to any lease arrange-
ment in effect on the date of this Agreement), and (iii) any
and all actions, suits, proceedings, demands, assessments or
judgments, costs or expenses (including reasonable attorneys'
fees) related to any of the foregoing.

(b) Defense of Claims. If Seller asserts that

Buyer has become obligated to Seller pursuant to Paragraph
l10(a) or in the event that any suit, action, investigation,
claim or proceeding is begun, made or instituted as a result
of which Buyer may become obligated to Seller hereunder,
Seller shall give prompt written notice thereof to Buyer.
Buyer shall have the right, at its expense and with counsel
of its choosing, to defend, contest or otherwise protect
against any such suit, action, investigation, claim or pro-
ceeding. Seller shall have the right, but not the obliga-
tion, to participate at its own expense in the defense
thereof by counsel of Seller's choice. In the event that,

within 15 days of receipt of such notice by Seller to Buyer,

-17-



Buyer fails to (i) notify Seller of its intent to defend, or
(1i) defend, contest or otherwise protest against such suit,
action, investigation, claim or proceeding, Seller shall have
the right to do so, and Seller shall be entitled to recover
the entire cost of such defense from Buyer. In any event,
Seller shall not compromise or settle any such suit, action,
investigation, claim or proceeding without the prior written

consent of Buyer.

11. Indemnification by Seller

(a) Indemnity Against Claims. Seller hereby

agrees to indemnify and hold Buyer harmless from and against
any and all damages or deficiencies resulting from any mis-
representation, breach of any warranty, or non-fulfillment of
any covenant, indemnity, undertaking or agreement on the part
of Seller contained in this Agreement, and any and all ac-
tions, suits, proceedings, demands, assessments or judgments,
costs or expenses (including reasonable attorneys' fees)
related to any of the foregoing.

(b) Defense of Claims. 1If Buyer asserts that

Seller has become obligated to Buyer pursuant to paragraph
11(a) or in the event that any suit, action, investigation,
claim or proceeding is begun, made or instituted as a result
of which Seller may become obligated to Buyer hereunder,

Buyer shall give prompt written notice thereof to Seller.
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Seller shall have the right, at its expense and with counsel
of its choosing, to defend, contest or otherwise protect
against any such suit, action, investigation, claim or pro-
ceeding. Buyer shall have the right, but not the obligation,
to participate at its own expense in the defense thereof by
counsel of Buyer's choice. 1In the event that, within 15 days
of receipt of such notice by Buyer to Seller, Seller fails

to (i) notify Buyer of its intent to defend, or (ii) defend,
contest or otherwise protest against such suit, action, in-
vestigation, claim or proceeding, Buyer shall have the right
to do so, and Buyer shall be entitled to recover the entire
cost of such defense from Seller. 1In any event, Buyer shall
not compromise or settle any such suit, action, investiga-
tion, claim or proceeding without the prior written consent

of Seller.

12. Bulk Sales Law

The parties hereto acknowledge that except as
provided in this Paragraph 12, they do not intend to comply
with the requirements of any bulk sales law in force in the
jurisdictions in which such laws are applicable to Seller or
the transactions contemplated by this Agreement. Seller will
indemnify Buyer and hold Buyer harmless from and against any
liabilities incurred by Buyer as a result of Seller's failure

to comply with such laws.
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13. Survival of Representations,
Warranties, and Covenants

The representations, warranties, covenants and
agreements made by the parties hereto shall survive the Clos-
ing and the consummation of the transactions contemplated

hereby for a period of three years.

14. Notices
All notices, requests, demands and other communi-
cations hereunder shall be in writing and be deemed to have
been duly delivered if sent by registered or certified mail,
return receipt requested, or by telegraph:
If to Seller:
Publicker Industries Inc.
P.O. Box 1978
Greenwich Connecticut 06836
Attention: David Herman
With copy to:
Allan R. Williams, Esq.
Shea & Gould
330 Madison Avenue
New York, New York 10017
If to. Buyer:
I.“.‘;c_%: n.L
Linfield,Packaging, Inc.
527 Bedford Avenue
Brooklyn, New York 11211
or such other addresses as shall be furnished in writing by
either party, and any such notice or communication shall be

deemed to have been given as of the date so mailed, except

..20_



for a notice changing a party's address which shall be deemed

given at the time of receipt thereof.

15. Agreement

This Agreement shall be binding upon and inure to
the benefit of the parties and their respective successors
and assigns; however, neither party shall assign this Agree-

ment to any extent without the written consent of the other.

16, Governing Law

This Agreement shall be controlled, construed and
enforced in accordance with the laws of the State of New

York, without giving effect to conflict of laws.

17. Entire_Agreement

This Agreement represents the entire Agreement with
respect to matters contemplated herein and supersedes any
prior oral or written agreements or undertakings between the
parties with respect to such matters. This Agreement shall

not be amended to any extent except by the parties.

18. Headings

The headings in this Agreement are solely for con-
venience of reference and shall not limit the terms or pro-

visions hereof.
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19. Counterparts

This Agreement and any amendments hereto may be
executed in counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and

the same instrument.

20. Separability

If any provision of this Agreement is invalid or
unenforceable, the balance of this Agreement shall remain in
effect, and if any provision is inapplicable to any person or
circumstance, it shall nevertheless remain applicable to all

other persons and circumstances.

21. Waiver

A waiver of any breach of any provision of this
Agreement must be in writing and shall not constitute or op-
erate as a waiver of any other breach or of any other pro-
vision, nor shall any failure to enforce any provision hereof
operate as a waiver of such provision or of any other provis-

ion hereunder.

22. Further Assurances

At any time and from time to time, each party
agrees, without further consideration, to take such actions
and to execute and deliver such documents as may be reason-

ably necessary to effectuate the purposes of this Agreement.
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23. Security Interests.

Each party hereby grants to the other a security interest
in_the Rail Cars listed in Exhibits A- 1l and A-2 to secure its
respective obligations to the other party hereunder, such
security interests to terminate upon the transfer of title to
the Rail Cars from Seller to Buyer as provided for herein,
except as provided in paragraph 8(h) hereof. The parties agree
that upon delivery of title to said Rail Cars they will execute
appropriate UCC termination notices in respect thereof.

IN WITNESS WHEREOF, the parties have caused this
Agreement to be executed and dellvered as of the date first
above written.

PUBLICKER INDUSTRIES INC.
/

.
/ . ’o
ol :

NS e el

By

LINFIELD INDUSTRIAL PACKAGING, INC.

el e

//

/

Agreed and Accepted By:
LINFIELD INDUSTRIAL PARK, INC.

oy e Q/ﬁ A
L /




EXHIBIT A-1

PUBX - 127
PUBX - 157
PUBX - 158
PUBX - 159
PUBX - 160
PUBX - 161
PUBX - 162
PUBX - 163
PUBX - 164

PUBX - 195



EXHIBIT A-2

PUBX - 118
PUBX - 119

PUBX - 120

PUBX - 121
PUBX - 205
PUBX - 206
PUBX - 207

Mid-Am Equipment Corp. has asserted a claim that it agreed
to buy and Publicker agreed to sell the rail cars identified
above.



1 21-4pr-84

PROOUCT NAME

CLASSIFICATION
T/PE

AGODHLDSF 12 .00 L0050
B 1 AF AGARDC4567 1,079 00 0, 00u0
’ 5 ' R RGTO/i6ASE 44 o, 5, 10020
FINISHED 635 6:16 A.F AGrENdobP 134 D] 0, G0N0
95 GAL A/F DHUNMS ALSECASSD 2 5,00 0.09009)
FINISHED SDS-5/t3-A/F ~ BFACO28GP— - — 59 7.0 @, 0009
FINISHLD GDY o/16 A/F  BFAMD2&GF 30 DLul DNAAD]
FINICHED GDS 6706 AVF  LFLFGZaL® 1,794 | DIRTRIVIN !
FINISHED 505 Adtb A-E BERTO2iGE az (AN (4,000
MURCHANTITED MILS BFaTI015 1L B9 09 DRI M
NI} DECSCRICTION LELTLRDTL 1Te L (RO
Flisuel Gy 5/t ArF - BFalel89P - R LD ] 0,00 |
FINTSHID RIS 4716 AZF SFAYO24GF N i T 0uhHD
HERCHANDIZED MTILS BEAVI2015 1,7°¢ [N [ROTAL ] 2
FINTSHED £8S 87115 A/F BEIMN26P h,576 10 © g 5
FINT8aED 505 4716 n:F  BFCPO24GP 9L N, G0 o
FINISHED GDS /!0 A/F  BYCRO2LAP T DI (G, 000G
FINISHED GRS &/ G A/F - LINDINTLLP - - - 2 DN¢ RNUD a,fong
FINISHED 505 /16 A.F  EFDCG2sGP 2,571 D] ) 1
FInISHED GRS &/7:5 A/F BFESODLLP 390 AR 0,000
REQCHANZIZED MILS TOBFESI20IG 2,97 .00 [N PR ) 2
FINISHED GBS &/10 A/ EFEYS2HGP 1,50 Y] DI
MERCHALDIZED MTLS BFEYE20TG 2,804 [y 0, 00)N z
FINTITHED ON3 &716 AJF™ DEERQ7AGP B EA .00 n.aann
FINIGHED (235 #7106 A/F FFET0Z7409 Lbb O 0L 0000
FINTShED 603 L/16 AJF BFGUOD2L0LE t,olh G (KD
FINICHED GBS &/715 A/F BEVIDOTLGP €57 nono (A ED)
FINIZHED BUS 4/16 W/F REMGOHTLEP 657 v 0, 0000 1
FINISH0 6DS 47:6 G/F WEMREGDLGP 37 00 0,000
FINISHED 'BD376L71G A/F 7 EFNAA250P 24 300 [ORUT )
FINISHED &DS &/1% A/F  BFPLoTANF E ). 00 [TV
FIN1ZHED 60S Litu &oF abb : oD DDA
FINISHFD BLS &71G [/F &GP 1,49 .00 06,0000
FINIAnED G5 /10 A F CRENT0GP G gLy ERRTIT(
FINISAED GBS o/'6 h/F BERKO2HLY ! voeh 0L 000y
FINISHER GDS L/IG A/F  SEAMA2.CP " za? 1,00 n.0an0
FANTEACD B3 /35 h € BFFSOIALE 16¢ D00 N0
FINIGHED SIVD mlF BESFTLLR K L 00N
VEYD ORSE O BECIETLAR 1,70 .0 NGO
Finiouto ¢ YT IT AT S AN T 1,599 1,0 O, O
EREYy LApilel BOITLLN A0 14 = f e
FINIZHED 577 4710 A/F "260GF 1,247 LR AN ] !
G5 Gin sedF Bt trre “ 0 RERU
AR TTT RPN A T i T iy 2
FINITHTR "3 4715 A/E AR o ey
O RIS ET LTk S v NITIEN
HE L BT M AT ok e o e

hF

[ A
ralhASTHRG IV IOl

- T INVENTCRY sSunmeaRy nESCraning
P27710089 And 671e/Be

PUCt ICVLR 1He.

vALLE CHDER

T

OURNTITY
4710786

sToCY
NUKBER

LATENDED
Vhi 5

UNIT
VALUE

QUANTITY

744
681

144

EAT ValUE

4/10/¢¢

0.
0,
G,
0,
i,
0.

00
D)
\Z' 0
0
a0
00

]
Ly
L0
.00

0.

0.

0.03
0,00
Q.00
0.00
0,00
.00
n.00
1,00
DD ]
2.00
0,00
[N\
n.no
TG
T
.05

CHANGE
FROM 12/%1/8

TOPOoD0CS OO
: >
=

T D O OO
2
=

(O]
0.ne
0,19
H.00
n,on
.00

CUSTOMER
CusTomEk
CUSTOREP

v CUSTUOMER

CusTomey

. CUSTONER

Cusignex

CuziouEr
CuSTOMER
CULTOMER
Cusicure
CYSTOrRER

CUSTOMER
cusIontr
CUSTOMEF
CUSTONER
CUSTICRER
CUSTORFR
CUSTGMER
CUSTOZES
CUSTOMEN
CUSTOMER
CUSTORrER
CUusIoNER
[MIERBLINY
CUSTONER
CUSTONES

CusSTCNER
CusToNER
CuzTomisx
CUCICKER
CUSTORER

CUSTONER
CusTnufa
CHLISNTE

s CRCTLMEY

LU TR =

OuNED -
ORKED
0«NED
OwhED
OnNED
NUNEC
OwNED

CWNED
DANED
UNNED
GWNED
ONNRED

OWNED
QuNfE D
OWNED
DWNED
OwNED
NwWNED
NANED
OWNED
QuNED
OWNED
DUNED
owNED
Cured
DANED
DWNED

OWNED
OWNED
0wWnED
DUNED
OWMED

OWNED
REITI)
OUNFE
CHNED



c PAGE 2 21-figr-66
—— . e
P PUKLICYER INDJUSTRIES [NC.
i FACKAGING LIVISION
g - - - INVENTORY SURMARY IN DESCENDING VALUE ORDER
ol 12731785 AND &/1G/56
ol
o CLASSIFICATION ST0CK EXTENDED UNIT QUANTITY
S PRODUCT NAME TYPE NURBER QUANTITY VALIE VALUE  4/10/86
( ﬁf FINISHED 50S &/16 A/F  BFUDATAGP a 0,00 9. 0000 15
L FINISHED GD5 6/!'G A/F  BFVASTAGP 276 0,00 0. 0000 20y
o - EMETY LABLLED BOTTLES  #fVA4uIGF 6 o.00 G o
i FINISHED G625 &/16 A/F  BFWEN24GP 3,256 ¢.00 0, 6000 3,357
¢ FINISHED BDS 6/16 K/f  EFUHOZAGH 871 0,00 0,000 L1,n0
i;l—-——<--—~—-— e e mae—— — CINIGMER- D8 -8/18 AcF-—ESRLn20AP——— 315 —— = ©, 00 00900 - 315
‘)g, FINISHED 605 6/16 ASF  RFAFOZLLO 2,805 ¢.00 .00 109
ol FINISHED BDS 8716 AJF  LCOALSOAGP : M 0.0 0, 006D 231
o - - FINISHED B85S 6/1F A/F  COAPEUSHE 1,187 0.9 0. Dy 1,216
. FINISRED 505 5215 @/ CRC040a57 1,907 0,00 9. 0000 71
‘- FINIGHOD 625 &/16 w/F  COFSLM50P 19 0,00 0. 0000 19
frfomrmm e e e e - AR TOHED G0S 6716 A/FTCOIFSOLER — T R07 g DG B DD 172
c ;j OTHER INGREDIENTS £IMMIN 59,121 ¢, 00 0.0000
L 55 Gal &/F DRLMS £0ST4055D 278 ©.o0 0. 0000 183
P,omee = - LRIELS 3 SLEIVES -~ Talruniny 5,680 .00 {1, 0000 TYY IR
el LABELS & SLTEVES COIXOO20F 101,650 ¢ 00 0. 0000 447,974
S FINISHED G5 4/16 A/F  COLX0I4GF 1,912 ) 0,000 £,004
Fg CAPS YLUOSURES - ———CPSLEF — ——-—— 9 ~=tooAL 000 <0, G000 -
¢ gj ChPS & CLESUNES CPSLEFRDAL 232,450 0.00 0.0000 169,074
el C4PS & CLOSURES CPSLEL 1,450 9.00 0.0600 1,450
i Tt STt - CAPS L CLOSHRES CP5.ALAL 180,000 0,00 0.0000 177,804
' CAP3 L CLUSURES CPSLEYUCO 696,600 0,00 ORLTI 477,585
L4PS 3 LLOSURES CPSLRD BRE, b 0,00 0, D000 757,034
" S TTT CAPSTL CLGSURTS T ITTOASLEITYITTT O O8T1,800° T A 049 0.0000 - 99,499
- . CAES 4 LLOSUE S TeTlTrRL 41,700 T 6. 000G e I
L7 CHPS & CLO3UF CPSLWTAL 257,400 0.00 0L A71,674
LN R o711 L'CLE:URE” - © CPGLWTEF 197,900 0. 60 0. 000D 418,004
e CAPS & CLOSURES CPSLWTHY 471,400 400 0., 6090 158,749
T CAPS & CLDSYRES COSLWT T 1,159,600 C.00 0.6000 899
kg“’ — EMPTY DRYES ~~ ""TT"TPECONOTDT T §5 0,00 0.0069
o DIVIDERS GIVAGE 19,784 0.09 0. 000G
" DIYVIBENS DIVIASE 27,10 0,00 0. 0000 31,173
L Tt Tttt i e——es SSRIYIDERSTT 0 T T DIVEON - 18,176 0.00 n.0000 12,409
1= P 1YIDENS nivHK 18,743 9,00 0. 0NG0 19,743
L DIVIDESS GIvTLy 10,508 0. 00 O, I00 1,898
Co CARTONS ST FDRENAT— " ¢ 799 Tt 0,007 =0, 0000
| ChkTONS KOAGHD 4,113 6,00 G.0000
<t CHRTUNS FEAGEH 508 0,00 0. 0unD
e B - - T CARTONS T Y DATES - 51t 0.60 0.0000
o CARTONG }DFAD Sic ooy . 000 sS4
N ChRrTONR FELFAT 526 0,00 U 1,009
LTI T ST I CARTONG T T T RGBRANT T T 1,032 0.00 n.oA09 1,012
‘n; ChRTONS SUSEALT 174 0. 00 fL 0G0 2,571
b CaklLns R 2,106 9,00 B, i 2,106
i : : CRRTRNS KOUTRA 'y a. 00 0.0000 s
TERTOND ¥ OBECK 1,459 D) 0. 000G , 480
X ATHT ¥OSFCE 92 ) 0. 0000 -,51"

Ex -8B
20 €4

ExT YALUE CHANGE
4/10/86 FROM 12/31/8 STATUS
0.00 0.00 CUSTOMER OWNED
0.00 0.00 CUSTOFER OWNED
V.00 0.00
0.00 0.00 CUSTOMER ONNED
0.00 0.0 CUSTOMER QWNED
- .00 - 0,00 CUSTORER OWNED -
0.00 0.00 CUSTOMER QWNED
0.00 0.00 CUSTOMER QwWNED
.00 0.00 CUSTOMER OWNED
0.00 6,00 CUSTOMER QWNED
0,00 G, CUSTUMES OWNED
- = 0000 0.00 CUSTORER OWNED
0,00 G.00
0.00 0.00 CUSTOMER OWNED
0.09 0.00
0.00 0.00
0.00 0.00 CUSTOMER OWNNED
s 0,00 mm - 0,60 Com e e
06,00 3.00 CUSTOMER OWNED
9.00 .00 CUSTOMER OQWNED
.00 0.00 CUSTOMER OuNED
0.00 0,00 CUSTOMER OQWNED
0.090 0.00 CUSTOMER OwWNED
Tt 0,00 - N.00 CUSTONTR OWNED - - ——
.00 0.00 CUSTOMER QWNED
0,00 0,00 CUSTOMLA QWNED
n.00 0.00 CUSTONER OKNED
0.00 0.09 CUSTONER QWNED
¢.00 0.00 CUSTOMER DKNED
T .00 T A, 00 T 7T - -
0.00 2.00
0,00 2,00 CUSTOMER OWNED
0.00 0.00 CUSTORnER OwNED
0.09 9.00 CUSTAMER Q#NED
0.00 0,00 CUSTOHER QWNED
o 0.00 - 0,00 " - - T
0.00 0.00
d.00 0.09
.00 0,00
0,00 0.00 CUSTOMER OWNED
0.00 0.00 CUSTOMEF OWNED
n.np - 0.00 CUSTONER OKNED " -~ ~—— -
G, i 0.00 CUSTOMER QWNED
D, o0 0,00 CUSTOMESR OWNED
0,00 0.00 CUSIIONER CuNED
0.1 .00 CUSTOMER ONNED
0.00 LU TOnER DuNED

0.60



Cx -1

/ PASE 3 21-Apr-gs 3 ot |

1
R PUBLICYER INDUSTRIES
>0 EACHAGING DIVISION
F —_—— - - - - - ~ IRVENTORY SUMMARY IN DESUENDING YALUE OKDER
";l 12/31/95 ALD 4710788
¥
‘;:f CLASSIFICATIDN STOCK EXTENDED UKt DUANTETY EXT VALUE CHANGE
'i" PRODUCT NAME TYPE NUMBER QUAMTLTY JALUE VALYE  4/10/86h 47107858 FRCH 12/31/8 STATUS
e e eeNe e memeasace mmeam —meeeemne e mee—m—emmmmeeemm— —m———n e e e M e e mcmcmee meemmemmee e eemeeeme cmmmen——- .-
‘=ﬁ; CAFTONS KDYECR 396 0,00 t,861 0.00 6.00 CUSTENER DWNED
3 CAPTONS KDEF DD 3,045 0,40 : 2,129 .00 9.00 TUSTOHER OWRED
g - CAKRICNS - RLYF OB 744 0.0 6000 £, v, 00 0.0 CUSTONER DWNED
P CARTONS KOUFES 12 0.0u 0,000 3,214 0,60 0.00 CUSTONER GWMED
LN CRYTCNS ¥DHFFA 7,304 0,60 6.6600 . 7,04 0.00 .00 CUSTOMER GWNED
[ e e - e CRLIONG - e e P OGEE [ e ey 31D 0009 0. 0000 7Y€ - - .06 6.0 CUSTANER DWNED -
- CAKTONS KLEFOB 2,671 0.90 0. 5000 2,421 6.H0 .6 CUSTOMER OWNED
Mt CARTANS KDSF5U 2,590 0,40 2.0000 1,557 0.00 006 TUSTUAER DWNED
R . : CARTEONS - KOBFRU t,745 o.00 0. 0uH0 1,245 R G0 CuSTORER AWNELD
- CRRTONS KOSFME B0 0.00 D.0000 810 0. 00 0.60 CUSTIMEK DWNED
> CRETING KDOEMG 1,632 0.0 GL0097 4,109 ¢.06 “.06 CUSTOHER DWNED
s - - T CARTONS ~ - K PUFME e s ".90 4. 0009 ted ~ a0 0,00 C4STNRER QWNED
by CARTONS KOLFOO 152 0.0 0. 0000 152 G000 0.00 CUSTOMER GWNED
‘Lj CARTCNS KDSFPC 756 0,00 0. 0000 849 0,00 0.00 CUSTOHER CWNED
e CAFIGNS - T e DEERY o o gty 0.0 0. 0000 4,104 0.00 6.0 CUSTINER OWNED
Sha CAETONS KL5F25 2,576 .00 0. o000 5,465 0.00 0.0G CUSTGMER QWNED
4 CARTONET ¥L8FRL 156 0,06 0.0000 19¢ ¢.00 0,00 CUSTOAER OWNED
yr—m*“‘-*""*~”~—*1mwm~—~~ww—ﬂnmr~"—~*~m- n.on 0. 0000 - S 6,60 a.00 - :
o i KHBERM 669 0,60 UNTLLD) 669 0.00 0.00 CHSTOMER QWNED
el CAPTEHS ¥ORFES 2,246 0,49 0, 0000 2,206 0,00 0.00 CUSTORER OWNED
T s e s “ * CARTANSG YNBFCF - 296 0,00 0. 0007 296 0.00 0.00
fe CARTONS KDEFS] 255 0.0 0.0009 255 0. 00 0.6 CUSTOMER ONNED
T CLRTONS KEHFSN 2,174 0.00 0. 2000 3,678 0.00 0.00 CUSTOMER OwNED
DT T STTTIITITITITIT SO CAATANS T T T UTTUYNGESR T ot 367 0,00 0.0000 1,770 == = 0,00 - 10,00 CUSTONER OWNED -
, ] CARTONS VLEFGY 428 O, 0. 0000 178 .00 0.90 CUSTOAER OWNED
i CLRTONS KLRFTY 2,071 . oL iuan 2,071 2,60 a.00 CUSTOMER DWnED
b7 - CARTONS - KDBFTY 13 0.nr 0.6000 1 0.00 0.0n CUSTGRMER OWNED
ol CHFTONS KDEFUD 50 N 0. 0000 150 0.00 0.99 CUSTOXER OUNED
L LA7TONS KLEFVA 02 (.00 N a52 0.00 0.00 CUSTONER OWNED
[ —= TTUCARTONTTTT T UTTTTTTHREFWE T T S 0.00 0. 2700 50 0.00°  °  0.00 CUSTIMER OWNE
- TLETONS VIEFWH 2,578 C.on 0.0000 1,499 0.00 0.00 CUSTOMER OWNED
-l CAFTONS KOEF KL t,670 0.0 0. uih 1,080 0. 00 0.060 CUSTEHMER QWNED
A CARTONS - = == KDBF 1P 7,19% 2,60 . 0000 2,105 0.00 0.00 CUSTORER OWNED
CuRTONS KIECOAL 4 9, 0.9000 a00 2.00 0.00 CUSTOMER DMNED
CLRTONS KILonk 512 0,0 0. De00 787 0.00 0.00 CUSTONER OWNED
TCARTONS T T T TTRIORCD TTTTTTTTT 1,040 n.5o 9.0005 8,148 —~ 0.00 < 0,00 CUSTZAER BMNED
CHIIDNS KDIOFS 145 9,00 0. 0000 145 0.00 0.60 CUSTOMER OKNED
CaHTING KEEor 5,671 0. 60 G eptriees 11,0c5 0.006 D.00 FUSTOKER OWNED ‘
T LARTONS ¥ECQIY 1,592 0,0 .06 784 6.00 0.00 CUSTIHER NWNED |
e CLHTONS KDME AT b0 9.0 3. i 590 0.90 0.00 C'ISTOMER OWNED |
e CHRTING (AR RFRE 516 0,00 LD ALD 0,06 0.060 CUSTOHER DNNED
bt - TTOTT T CTUTECRRIONS T T T THETIATT S 520 n.on 0. a6) : 0.00 0.00 -
-l CARTONS YO 1B he D, USRI 27¢ ) 0.00 CUSTGMER DWNED
ol Chridks YRTLK 2,545 IR TR e, el o, o0
.7 CARTING ELTXFD i aoni G, 6600 L AL 0.00 CSTCAFR ONKED
Ui CARTONS Yok 3 0o G 33 bRy G.00 CUSTORES DWNED
w . Chk s P 2,51 Ty 0. nh 2,519 (.00 0,60 [USTUMER OWNED



~ PHGE 4 2!-upr-Bo < o'\c/*\

! PUBLICEER HhtCreles IAC.
: FACYAGIND LIvin] ol
‘r_ e e T OCINVENTORY SUNMARY 16 DTSCENDING VALUE ODER
l 12771785 asd 470,88
1]
i

1
~ CLASSIFICATION 570CK ENTENCED iy QUANTITY EXT VALUE CHANOE
K PRODUCT NAME TYFE NUKBER QUARTLTY VhouE vt LYRUYAYA 4/14978%8 FrOn 12/%1/8 STATHS
. CARTONS DIV 1ot o 0,000 17 0,60 0.00 CUSTORER OWNED
T CAFIONS KLTYe? 1,190 0,00 Ny 1,1%0 Q.00 0,00
e CAFTONS KDYYs! 32vu LPRKIE AL P o.0n0 0n.00
y CARTORS VDTXON A L0 00000 T .00 v. 0N CUSTOMER QWNED
. CAFTOND POTTY 1,056 0,00 ST R 1,713 0,00 0,00 CUSTOMEF OWNELD
;,L! T T I oF - L od « I T I 4 th 5 A 1?2 ALY A anon LD 0.00
-‘{J CAKTONS VDTG S719 L. 00 DRI 579 .00 O.0% CUSYGHEF OwNED
i FINTSKEL GDS &/1G A/F  MFPHO2aGP 250 .00 L0 6. 06
' - © FINISHED GOS 6716 A/F  MENRNABLP 1 0,70 000 0.90
71 OThIR INGREDIENTS HAMETAS L 17,400 1,30 0,200 17,400 0.00 0,09 CUSTOMER OWNED
’}h OTHIR INGFEDIENTS SLELE 1,345 (DY)} IR T [ 0.0
(T Tt T s T T T ATHER INGREDIENTS T T SUPPLIES T 0 0.0 0. 0007 N, 00 L)
i FINISHEY GBS 6/16 A/F TYAGS6AGP 19 G0 0,000 10 0.0 .00 CUSTOMEF OWNED
FINISHED G735 b/10 A/F  TYATRGLLP 1,410 0,00 0,0000 1,247 .00 0,00 CUSTOMER OWNED
" T . FINISHLD 60S &/71G6 A/F  TIRATLLGP MR 1 -] .00 0, 0000 M 0.00 0,00 CuSTRRER CRNED
J§”€ FINISHED GIS 6716 A/F  TrYCRubHGP 334 (] DRI 374 0.00 0,00 CUSTOHMER OWNED
by LABELS & SLEEVES TYCKEESDB R4,000 v, 00 06,0000 527 3.00 Q.00 CUSTOMER OWNED
W TTT T T T T T L QBTG RTCSLEEVES . TTTUTUTYCACRADF (7 CTBE L, 000 n.00 nLonna - - 0,00 - 0.00
J?J FINISHED 605 6/16 A/F  TAGMZ540F 1,238 w00 [OUIng 6,00 0.0
. FINIGHED 525 676 A/F TiGACHALP 7,868 (OS] G, 0000 691 0.00 0,09 CUSTOMER OWKED
oy T T T ©° FINISHED GTS &/1G R/F  TYGTBLAGP g08 n, 0o 0.0000 gu8 0,00 0,00 CUSTONER OUNED
,k: FINISHED GD% 6/16 A/F  TAIGYEBH4EP 4,719 090 TR 4,710 0,00 0,00 TUSTOMEF DUNED
s FINIGHED BES 671G A/F  TUANASRHGP 1,623 ) 0. 300 1,299 0.00 0.0 CUSTOMEK DWNED
LT TTTTTTTTITT O T T T OFINISHED CBDS TR/IG OA/F TTYRIBLAGP T T 287 - Toon.Loan 0,.0000 0 - 0,00 0.00 CUSTORER OWNED
‘ﬁf N FINISHED CDS 4710 A/F  TYSTH800%F 938 o, 00 [EDTa] 0.06 0,00
"p' FINISHUD G0C 4716 A/F  TVilZbsoiP 1,041 DU D000 ,041 e 0.0 CUSTLNTR CwHNED
i o : 9% GhnlL n/F DRUMS TISTNASED 42 0.79 0.4000 142 0.00 N.00 CUSTOZER ONNED
R S5 GAL W /F LEUNMS TYST25550 137 .00 RG] 138 0.00 N.00 CUSTOHUER OWNED
FINISHED 60S £/16 A/F  TISTRO6LGLP 215 [ (., 0000 0.00 0.0
Ut T T S5 Bal A/FTDRUMS 7T TTYSTESSSD T e T n.nn 06,0060 [ Ton.00 T 0,00
FINISHED GD3 4/16 AIF  TYT1R8LLF 2,404 [0 0. 0600 924 0.00 0,00 CUSTOMER QWNED
FINTSHED 6DS b6/716 A/F TiVAZedhGP 1,538 W00 RTI] 3,141 a.00 0,00 CUSTOMER OWNED
- FINIGHED GDS 4716 A/F TYWHB&&KP 6,302 0.60 0.0050 6,102 0,60 0,00 CUSTOMER OWNED
! TTTTTTTT OUTOTVAL O TNVENTGRYTS T o o . M . -
.
-y ! .
,A‘f .
-«'."El )
'...'_—.— T Tt T o ) - - TET IZSIMES IEiit.os.n 3 5 .5 3383 ZT=STZii.:E .mzzaTzass
.—iﬂ.
i
1'-
- ! ’
N —— e e . .



Crli bl C

SURRENDER AGREEMENT

This Agreement dated as of the 6th day of May,
1986, by and between Linfield Industrial Park, Inc., a
Pennsylvania corporation having an office at 301 Main Street,
Linfield, PA 19468 (hereinafter called "Landlord") and Pub-
licker Industries Inc., a Pennsylvania corporation having an
office at 777 West Putnam Avenue, Greenwich, CT 06836 (here-

inafter called "Tenant").

WITNESSETH:

WHEREAS:

A. Landlord and Tenant entered into a certain
Lease dated June 18, 1982 for the lease of certain premises
for the operation of Tenant's packaging business, as amended
by a letter agreement dated April 4, 1986 (the "Lease"),
with respect to the premises described in Section 2.02 of
the Lease for the operation of Tenant's packaging business
(hereinafter called the "Leased Premises") in the Township
of Limerick, County of Montgomery, Pennsylvania.

B. Tenant has requested and Landlord has agreed,
subject to the terms and conditions more particularly set

forth herein, to surrender the Lease to the Landlord.



NOW, THEREFORE, in consideration of the mutual cov-
enants and agreements herein set forth, the parties hereto
agree as follows:

l. Unless otherwise defined herein, all terms used
herein shall have the same meaning ascribed to them in the
Lease.

2. Tenant hereby surrenders to Landlord, as of
April 30, 1986 (such date being hereinafter called the
“Surrender Date") as if such date were the date originally
provided for as the expiration date in the Lease, the Lease
and the Tenant's entire estate therein, to the intent and
purpose that the estate of Tenant in and to the Leased
Premises and, subject to the provisions of paragraph 4 here-
of, Tenant's obligations with respect thereto shall be wholly
extinguished from and after April 30, 1986.

3. Tenant hereby represents and covenants that
(a) nothing has been done or suffered whereby Tenant's estate
in and with respect to the Leased Premises or any part there-
of have been encumbered in any way whatsocever, (b) Tenant
owns the Lease and has good right to surrender the Leased
Premises, and (c) no one other than Tenant has acquired
through or under Tenant any right, title or interest in or
to the Lease or the term or estate thereby granted or in or
to the Leased Premises or any part thereof, and after the

Surrender Date, neither Tenant nor anyone else claiming by,



through or under Tenant shall have any right, title or in-
terest in or to the Lease or the term or éstate thereby
granted or in or to the Leased Premises or any part thereof.
4. Landlord shall accept such surrender as of the
Surrender Date and in consideration of such surrender by
Tenant and of the acceptance of such surrender by Landlord,
Landlord shall pay to Tenant simultaneoqsly with the execu-
tion hereof any Rent or Additional Rent previously paid by
Tenant to Landlord with respect to any period after April 30,
1986 as well as a proportionate share of any expenses relat-
ing to the Leased Premises prepaid by Tenant (including but
not limited to real estate taxes, water and sewer charges and
electricity charges) for any period after April 30, 1986 and
shall return to Tenant simultaneously with the execution
hereof the full amount of any security deposit held by Land-
lord. Tenant and Landlord do hereby mutually release each
other, their respective successors and assigns of and from
any and all claims, damages, obligations, liabilities, act-
ions and causes of action, of every kind and nature whatso-
ever arising under or in connection with the Lease or the
Leased Premises, including, but not limited to, claims for
rent, rent surcharges, additional rent and any obligation to
clean or repair the Leased Premises, except that nothing
herein contained shall be deemed to constitute a release or

discharge of Tenant or Landlord with respect to any



obligation or liability accrued or incurred under this
Agreement.

5. This Agreement is being entered into in connec-
tion with, and simultaneously with, the Asset Purchase Agree-
ment (the "Purchase Agreement") dated as of May 6, 1986 be-
tween Tenant and Linfield Industrial Packaging, Inc., a Penn-
sylvania corporation and an affiliate of Landlord ("Linfield").
Landlord accepts the Leased Premises in "as is" condition
without reserving any claims against Tenant with respect to
the condition of the Leased Premises. Landlord alsc acknowl-
edges that, in connection with the Purchase Agreement, cer-
tain inventory described in Exhibit C to the Purchase Agree-
ment (the "Inventory") will continue to be owned by third-
parties and remain on the Leased Premises after April 30,
1986 in the care and custody of Linfield until removed at the
request of the third-party owner. Landlord also acknowledges
that pursuant to the terms of the Purchase Agreement, Tenant
is to provide Linfield with the benefit of certain equipment
leases from third parties and that the equipment subject to
those leases as well as certain other equipment leased from
third parties (the "Third Party Equipment") will remain on the
Leased Premises. As between Landlord and Tenant, Landlord
acknowledges the third-party ownership of the Inventory, and
the third-party ownership of the Third Party Equipment and

will not interfere with or challenge such ownership. Land-



lord will permit Tenant and/or its agent without charge to
enter upon and have access to the Leased Premises (and other
Landlord's Property if necessary) after the Surrender Date
and for so long as any of the Inventory and/or the Third
Party Equipment remains on the Leased Premises for purposes
of inspecting and/or removing the Inventory and the Third
Party Equipment. Landlord acknowledges that certain records
and files of Tenant will remain on the Leased Premises and
Landlord will permit Tenant and/or its agent without charge
to enter upon and have access to the Leased Premises for a
period of 60 days after the Surrender Date to remove such
records and files. Landlord agrees that any lease which

it may enter into with respect to any part of the Leased
Premises and Landlord's Property will preserve such rights
of entry and access of Tenant.

6. This Agreement represents the entire agreement
with respect to matters contemplated herein and supersedes
any prior oral or written agreements or undertakings between
the parties with respect to such matters. This Agreement may
only be changed, modified or amended by a writing executed by
the party to be charged therewith.

7. This Agreement shall be binding upon and inure
to the benefit of the parties hefeto and their respective
successors and, except as otherwise provided in the Lease,

their assigns.



IN WITNESS WHEREOF, the parties hereto have exe-
cuted this Surrender Agreement as of the date and year first

above written.

I.infield Industrial Park, Inc.,
Landlord

By:

President

Publicker Industries Inc.,
Tenant

By: 1(\1\1‘/['['(//5‘/\

President .



EXHIBIT D

CONVEYANCE, BILL OF SALE AND ASSIGNMENT

KNOW ALL MEN BY THESE PRESENTS that PUBLICKER
INDUSTRIES INC., a corporation duly organized under the laws
of the State of Pennsylvania (hereinafter called "Grantor"),
for good and valuable consideration, the receipt where of is
hereby acknowledged, does hereby transfer, sell, convey,
assign and deliver to LINFIELD INDUSTRIAL PACKAGING, INC.,

a corporation duly brganized under the laws of the State of
Pennsylvania (hereinafter called "Grantee"), its successors
and assigns, all the right, title and interest of Grantor

in and to all of Grantor's rights, properties and other as-
sets of every kind and nature whatsoever, real, personal and
mixed, and wheresoever situate, comprising each and every

of the "Sale Assets", as set forth in Section 1(a)(i) and in
accordance with Section 7(b) of the Asset Purchase Agreement
made as of the 6th day of May, 1986, by and among Grantor and
Grantee (the "Agreement");

TO HAVE AND TO HOLD the said Sale Assets unto
Grantee, its successors and assigns, to its own use and
benefit forever.

And Grantor hereby covenants that it is the lawful

owner of the Sale Assets, subject and pursuant to the pro-



visions of the Agreement, and that it will warrant and defend
such title against any claims and demands of all persons.

Nothing herein shall constitute a transfer, sale,
conveyance or assignment of any properties, assets or rights
of Grantor which are "Non-Sale Assets", within the meaning of
Section 1(b) of the Agreement.

Grantor hereby covenants and agrees to and with
Grantee, its successors and assigns, so long as Grantor is
authorized by applicable law so to do, to execute and de-
liver to Grantee all such other and additional instruments,
notices, releases, acquittances and other documents, and to
do all such other acts and things as may be necessary more
fully to transfer, assign and convey to Grantee or its suc-
cessors and assigns all of the Sale Assets.

IN WITNESS WHEREOF, Grantor has caused this Convey-
ance, Bill of Sale and Assighment to be executed for it and
in its name, by its duly authorized and proper officers as of

the __ day of . 19 .
PUBLICKER INDUSTRIES INC.

By

David Herman, President
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U EMPTY LALELED HITTLES HKFE78,IG6K Y 7.94 YT IS ¥, 807 3,3177.86 3,348.82
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T OTHER INGREDIENTS PIGRBLE 4,600 2,740,100 0.6000 2,860
o - e - EMETY LudELED ENTTLES BFGS4026F - 1,265 32,20 0,417 4,674
-k DIHER INGPEDIENTS 1PAA 850  1,43%.65 1.4890 850
“’ib BULY, LIQUIDS 184C6H! 23,974  3,892.91 0.1624 B,9!5
cTT — SLABELY 4 SUEEVE] ———-—(CP3ICGL Y-~ - §5 500 1,375,550 0.06210 65,500~
{ﬁ ERETY LASELED BOTTLES TiGYC866GP 3,960  1,152.97 0,347 3,945
c>bJ LAJELS % SLEEYHS €eCJoGIDD 47,840 1,549,768 0,028 47,940
. - - - s LABELS & SLECYES ~EFECIONIDF - 47,8469  1,%45.36 0,028 47,849
ol OTHER INGKEGIENTS FIDTRG) 2,700 1,331,190 0.4939 2,100
. ELAIN BOTHLES PLATNTYY 4,99C¢ 1,645.22 0.3326 3,960
b ATHER INGREOIENTG-——— CYPPY —- ~— =D 406 1,769 0y - 0,4550 2,809
- LABELS & SLEEVES FERW-205LY 96,000 2,505,480 0.03%7 40,712
“&J ENPTY LASSLED BOTTLES BFSN4O2GP 1,320 450,99 0.3417 2,966
i ce e e e EROTY LARSLED BOYILES - MMMRHRAGP - -— - 2 E0S 958, ! 0.3417 2,895
BULK L!OUIDS 1521002 34,535 1,202.73 9.03%0 26,012
70 OTAER IMGREDIENTS LATET! 950 715,35 6,750 950
o BTHERTINGRENIENTS—— ——"BI10S07Y- ~--9%0 - 70,50 0.7500 950
‘i§;; CAPS & CLOS'KES CP2E¥ EWT 50,299 810,25 0.0135 50,3060
o OTHER INGREDIENTS SECI0AN 1,500 670,50 5.4470 1,500
ST - - - OTHER INGREDTENTS T DYETLROL 13,000 619.%0 0.0413 15,000
\/;y OTHER INGAEDIENTS FiIROL! 900 Snd. R0 0.7060 840
b LABELS & SLEEVES CRCJSLY 25,600 558. 0 0,010 26,600
L - BULY LIQUIDS™ -~ "=~ "{p3aAn- T TTAT?7N C1,%14.483 0,03%0 19,1480
t . gLy L19U195 1elifo 94,707  1,114.77 0. 0150 17,925
"g; CTHER INGREDIENTS DYE(ELL 3,632 323,50 U1 tan J.e32
T T o - CTHER THGREDIFNTS SEQTG 1,250 550.00 0.43400 8ib
L LABELS % SLEIVCS PALBLOOPS 13,200 356,49 9.0770 13,200
hat i OTHER INGREDIENTS SUTYLC] 190 S4%, 00 14200 169
! TS T STt T COTHERTINGREDIENTS TT O CTAQUAANT T TTT 2,500 T T12.%0 6,1250 2,500
\_;Q LAYELS % SLEEVES £PEL.Ys 26,000 270,50 0,010 26,000
i EXPTY LABELED SOTTLES CFECSLYGP 540 237.28 N.2AGA 550
T oot TOTTT T T U RLTD CFIN GANDS - PAWMITAGP 57 279,08 3.1972 %4
o PLAIN YATTLES PLATNREY EYY) 224,52 0.:403 660
pro OVHER INGHREDLIENTS SURFALDT 50 54,00 1.0806 192
T T T T T T T TUTUTTLABELS LUSLEEVES TTTTTCPSSAAIDE T T OCTIL7E0 T 2,017.89 T T0.0281 7,1860"
14 LABELS & SLEEVES CESS00IDF 71,760 2,017.59 0,678 7,160
>l EUETY LAYELED SOTTLES HEWM4AOQDRP 6,714 2,15P. 43 0.3407 545
w7 - - EMPTY LARELED 3OTTLES  FPAFf-0D5P 17,511 4,505.10 5.3736 359
\'Qg . LHPT( LASTLCD 39TTLES  TiRACO6GF 2,640 ' v 34ty 372
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