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Copies to:
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2929 Arch Street
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Approximate date of commencement of proposed sale to public: As soon as practicable after this Registration Statement becomes effective.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General Instruction G, check the following box. ☐

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐

If this Form is a post effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.


Large accelerated filer	☒	Accelerated filer

Non-accelerated filer	☐	Smaller reporting company

Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards pursuant to Section 7(a)(2)(B) of the Securities Act. ☐

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) ☐

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) ☐
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☐

☐

☐



The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or until this Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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Table of Additional Registrants

	
	
	Jurisdiction of
	I.R.S. Employer
	

	Exact Name of Additional Registrants
	
	
	Identification
	

	
	
	Incorporation
	Number
	

	CROWN Beverage Packaging Puerto Rico, Inc.
	
	Delaware
	
	Not Applicable
	

	Crown Consultants, Inc.
	Pennsylvania
	23-2846356
	

	Crown Cork & Seal Company (DE), LLC
	Delaware
	Not Applicable
	

	Crown Cork & Seal Company, Inc.
	Pennsylvania
	23-1526444
	

	Crown Financial Corporation
	Pennsylvania
	23-1603914
	

	Crown International Holdings, Inc.
	Delaware
	75-3099512
	

	CROWN Packaging Technology, Inc.
	Delaware
	52-2006645
	

	Foreign Manufacturers Finance Corporation
	Delaware
	51-0099971
	

	CROWN Cork & Seal USA, Inc.
	Delaware
	52-2006645
	

	CR USA, Inc.
	Delaware
	23-2162641
	

	Crown Beverage Packaging, LLC
	Delaware
	13-2853410
	

	Crown Beverage Holdings, Inc.
	Delaware
	87-1855354
	

	Signode Industrial Group LLC
	Delaware
	80-0935607
	

	Signode Pickling Holding LLC
	Delaware
	Not Applicable
	

	Signode US IP Holdings LLC
	Delaware
	46-5417288
	

	Signode Industrial Group US Inc.
	Delaware
	46-5152538
	

	Signode Industrial Group Holdings US Inc.
	Delaware
	46-5152404
	

	Signode International IP Holdings LLC
	Delaware
	32-0453191
	

	Simplimatic Engineering Holdings, LLC
	Ohio
	34-1933983
	

	Simplimatic Automation LLC
	Ohio
	27-4464512
	

	SEH Real Estate Holdings LLC
	Virginia
	46-4557904
	

	SE International Holdings LLC
	Ohio
	86-1198810
	

	SE International Holdings II LLC
	Ohio
	86-1304089
	



The address for service of each of the additional registrants is c/o Crown Holdings, Inc., 770 Township Line Road, Yardley, Pennsylvania 19067, telephone (215) 698-5100. The primary industrial classifications number for each of the additional registrants is 3411.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

	SUBJECT TO COMPLETION, DATED
	, 2022



PRELIMINARY PROSPECTUS
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Crown Americas LLC

OFFER TO EXCHANGE

$500,000,000 5.250% Senior Notes due 2030 and related Guarantees for all outstanding

5.250% Senior Notes due 2030

The exchange offer expires at 5:00 p.m., New York City time, on , 2022, unless extended. Crown Americas LLC (“Crown Americas” and the “Issuer”) will exchange all old notes that are validly tendered and not validly withdrawn prior to the expiration of the exchange offer. You may withdraw tenders of old notes at any time before the exchange offer expires.

The form and terms of the new notes will be identical in all material respects to the form and terms of the old notes, except that the new notes:

· will have been registered under the Securities Act;

· will not bear restrictive legends restricting their transfer under the Securities Act;

· will not be entitled to the registration rights that apply to the old notes; and

· will not contain provisions relating to increased interest rates in connection with the old notes under circumstances related to the timing of the exchange offer.

The new notes will be senior obligations of the Issuer and initially will be guaranteed on a senior basis by its indirect parent, Crown Holdings, Inc. (“we” or “Crown”), and by each of Crown’s U.S. subsidiaries (other than the Issuer, Crown Americas Capital Corp., Crown Americas Capital Corp. II, Crown Americas Capital Corp. III, Crown Americas Capital Corp. IV, Crown Americas Capital Corp. V and Crown Americas Capital Corp. VI) that guarantees obligations under Crown’s senior secured credit facilities, subject to customary release provisions. The entities providing such guarantees are referred to collectively as the guarantors. The notes will not be guaranteed by Crown’s foreign subsidiaries. The new notes and new note guarantees will be effectively junior in right of payment to all existing and future secured indebtedness of the Issuer and the guarantors to the extent of the value of the assets securing such indebtedness and will be junior in right of payment to all indebtedness of Crown’s non-guarantor subsidiaries.

Each broker-dealer that receives new notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a prospectus in connection with any resale of such new notes. The letter of transmittal states that by so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of new notes received in exchange for old notes where such old notes were acquired by such broker-dealer as a result of market-making activities or other trading activities. Crown has agreed that, starting on the expiration date of the exchange offer and ending on the close of business one year after the expiration date, it will make this prospectus available to any broker-dealer for use in connection with any such resale. See “Plan of Distribution.”

See “Risk Factors” beginning on page 7 for a discussion of risks that should be considered by holders prior to tendering their old notes.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

	The date of this prospectus is
	, 2022.



Table of Contents[image: ]

	
	
	
	
	
	
	
	
	
	
	
	
	TABLE OF CONTENTS
	

	Summary
	
	
	Page
	

	
	
	
	1
	
	

	Risk Factors
	7
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Forward-Looking Statements
	11
	

	Use of Proceeds
	
	14
	

	
	
	
	
	
	
	
	
	
	
	

	The Exchange Offer
	15
	

	
	
	
	
	
	
	
	
	
	

	Description of the Notes
	
	25
	

	Certain U.S. Federal Income Tax Considerations
	
	51
	

	Plan of Distribution
	56
	

	Legal Matters
	
	57
	

	Experts
	
	57
	

	
	
	
	
	
	

	Where You Can Find Additional Information
	57
	

	Incorporation of Documents by Reference
	
	
	57
	



This prospectus incorporates important business and financial information that is not included in or delivered with this document. This information is available without charge upon written or oral request. To obtain timely delivery, note holders must request the information no

later than five business days before the expiration date. The expiration date is , 2022. See “Incorporation of Documents by Reference.”

You should rely only on the information contained in this document and any supplement, including the periodic reports and other information we file with the Securities and Exchange Commission or to which we have referred you. See “Where You Can Find Additional Information.” Neither the Issuer nor Crown has authorized anyone to provide you with information that is different. If anyone provides you with different or inconsistent information, you should not rely on it. Neither the Issuer nor Crown is making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted, where the person making the offer is not qualified to do so, or to any person who cannot legally be offered the securities.

The distribution of this prospectus and the offer or sale of the new notes may be restricted by law in certain jurisdictions. Persons who possess this prospectus must inform themselves about, and observe, any such restrictions. See “Plan of Distribution.” Neither the Issuer, nor Crown nor any of their respective representatives is making any representation to any offeree or purchaser under applicable legal investment or similar laws or regulations. Each prospective investor must comply with all applicable laws and regulations in force in any jurisdiction in which it purchases, offers or sells notes or possesses or distributes this prospectus and must obtain any consent, approval or permission required by it for the purchase, offer or sale by it of notes under the laws and regulations in force in any jurisdiction to which it is subject or in which it makes such purchases, offers or sales, and neither the Issuer, nor Crown nor any of their respective representatives shall have any responsibility therefor.

This prospectus does not constitute an offer to sell or a solicitation of an offer to buy securities to any person in any jurisdiction where it is unlawful to make such an offer or solicitation.

i
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MARKETS, RANKING AND OTHER DATA

The data included in this prospectus regarding markets and ranking, including the position of Crown and its competitors within these markets, are based on independent industry publications, reports of government agencies or other published industry sources and the estimates of Crown based on its management’s knowledge and experience in the markets in which it operates. We believe these data are accurate in all material respects as of the date of this prospectus. Crown’s estimates have been based on information obtained from customers, suppliers, trade and business organizations and other contacts in the markets in which it operates. This information may prove to be inaccurate because of the method by which Crown obtained some of the data for these estimates or because this information cannot always be independently verified with complete certainty due to the limits on the availability and reliability of raw data, the voluntary nature of the data gathering process and other inherent limitations and uncertainties. Furthermore, facts, statistics and estimates upon which these publications and data are based and to which Crown cites in this prospectus may become outdated, obsolete or inaccurate as underlying facts or markets or industry conditions change.

ii
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SUMMARY

The following summary should be read in connection with, and is qualified in its entirety by, the more detailed information and financial statements (including the accompanying notes) appearing elsewhere in, or incorporated by reference in, this prospectus. See “Risk Factors” for a discussion of certain factors that should be considered in connection with this offering. Unless the context otherwise requires: (i) “Crown” refers to Crown Holdings, Inc. and its subsidiaries on a consolidated basis; (ii) “Crown Cork” refers to Crown Cork & Seal Company, Inc. and not its subsidiaries; (iii) “Crown European Holdings” refers to Crown European Holdings S.A. and not its subsidiaries; (iv) “Crown Americas” refers to Crown Americas LLC and not its subsidiaries; (v) “old notes” refers to the $500 million aggregate principal amount of 5.250% Senior Notes due 2030 issued on March 17, 2022; (vi) “new notes” refers to the $500 million aggregate principal amount of 5.250% Senior Notes due 2030 offered in exchange for the old notes pursuant to this prospectus; and (vii) “notes” refers collectively to the old notes and the new notes.

Crown Holdings, Inc.

Crown is a worldwide leader in the design, manufacture and sale of packaging products for consumer goods and industrial products. Crown’s consumer packaging solutions primarily support the beverage and food industries through the sale of aluminum and steel cans. Crown’s packaging for industrial products includes steel and plastic consumables and equipment, paper-based protective packaging, and plastic film consumables and equipment, which are sold into the metals, food and beverage, construction, agricultural, corrugated and general industries.

These products are manufactured in Crown’s plants both within and outside the United States and are sold through Crown’s sales organization to the soft drink, food, citrus, brewing, household products, personal care and various other industries. As of December 31, 2021, the Company operated 200 plants along with sales and service facilities throughout 40 countries and had approximately 26,000 employees. In 2021, consolidated net sales for the Company were $11.4 billion with 63% derived from operations outside the United States.

Crown is a Pennsylvania corporation. Crown’s principal executive offices are located at 770 Township Line Road, Yardley, Pennsylvania, 19067, and its telephone number is (215) 698-5100. Crown Cork is a Pennsylvania corporation. Crown Americas (formerly known as Crown Americas, Inc.) is a Pennsylvania limited liability company. Crown European Holdings (formerly known as CarnaudMetalbox SA) is a société anonyme organized under the laws of France. Each of Crown Americas and Crown European Holdings is an indirect, wholly-owned subsidiary of Crown, and Crown Cork is a direct, wholly-owned subsidiary of Crown.
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The Exchange Offer

The summary below describes the principal terms of the exchange offer and is not intended to be complete. Certain of the terms and conditions described below are subject to important limitations and exceptions. The section of this prospectus entitled “The Exchange Offer” contains a more detailed description of the terms and conditions of the exchange offer.

On March 17, 2022, we issued and sold $500,000,000 of 5.250% Senior Notes due 2030. In connection with this sale, we entered into a separate registration rights agreement with the initial purchasers of the old notes in which we agreed to deliver this prospectus to you and to complete an exchange offer for the old notes.

	Notes Offered
	$500,000,000 of 5.250% Senior Notes due 2030.
	

	
	The issuance of the new notes will be registered under the Securities Act. The terms of the

	
	new notes and old notes are identical in all material respects, except for transfer
	

	
	restrictions, registration rights relating to the old notes and certain provisions relating to

	
	increased interest rates in connection with the old notes under circumstances related to the

	
	timing of the exchange offer. You are urged to read the discussions under the heading “The

	
	New Notes” in this Summary for further information regarding the new notes.
	

	The Exchange Offer
	We are offering to exchange the new notes for up to $500 million aggregate principal

	
	amount of the old notes.
	

	
	Old notes may be exchanged only in denominations of $2,000 and any integral multiple of

	
	$1,000 in excess thereof. In this prospectus, the term “exchange offer” means this offer to

	
	exchange new notes for old notes in accordance with the terms set forth in this prospectus

	
	and the accompanying letter of transmittal. You are entitled to exchange your old notes for

	
	new notes.
	

	Expiration Date; Withdrawal of Tender
	The exchange offer will expire at 5:00 p.m., New York City time, on
	, 2022, or

	
	such later date and time to which it may be extended by us. The tender of old notes

	
	pursuant to the exchange offer may be withdrawn at any time prior to the expiration date of

	
	the exchange offer. Any old notes not accepted for exchange for any reason will be

	
	returned without expense to the tendering holder thereof promptly after the expiration or

	
	termination of the exchange offer.
	

	Conditions to the Exchange Offer
	Our obligation to accept for exchange, or to issue new notes in exchange for, any old notes

	
	is subject to customary conditions relating to compliance with any applicable law or any


applicable interpretation by the staff of the Securities and Exchange Commission, the receipt of any applicable governmental approvals and the absence of any actions or proceedings of any governmental agency or court which could materially impair the Issuer’s or Crown’s ability to consummate the exchange offer. See “The Exchange Offer— Conditions to the Exchange Offer.”

2
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	Procedures for Tendering Old Notes
	If you wish to accept the exchange offer and tender your old notes, you must either:

	
	•   complete, sign and date the Letter of Transmittal, or a facsimile of the Letter of

	
	Transmittal, in accordance with its instructions and the instructions in this

	
	prospectus, and mail or otherwise deliver such Letter of Transmittal, or the

	
	facsimile, together with the old notes and any other required documentation, to the

	
	exchange agent at the address set forth herein; or

	
	•   if old notes are tendered pursuant to book-entry procedures, the tendering holder

	
	must arrange with the Depository Trust Company, or DTC, to cause an agent’s

	
	message to be transmitted through DTC’s Automated Tender Offer Program System

	
	with the required information (including a book-entry confirmation) to the exchange

	
	agent.

	Broker-Dealers
	Each broker-dealer that receives new notes for its own account in exchange for old notes,

	
	where such old notes were acquired by such broker-dealer as a result of market-making

	
	activities or other trading activities, must acknowledge that it will deliver a prospectus in

	
	connection with any resale of such new notes. See “Plan of Distribution.”

	Use of Proceeds
	We will not receive any proceeds from the exchange offer. See “Use of Proceeds.”

	Exchange Agent
	U.S. Bank Trust Company, National Association (as successor to U.S. Bank National

	
	Association) is serving as the exchange agent in connection with the exchange offer.

	U.S. Federal Income Tax Consequences
	The exchange of old notes for new notes pursuant to the exchange offer should not be a

	
	taxable event for U.S. federal income tax purposes. See “Certain U.S. Federal Income Tax

	
	Considerations.”
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Consequences of Exchanging Old Notes Pursuant to the Exchange Offer

Based on certain interpretive letters issued by the staff of the Securities and Exchange Commission to third parties in unrelated transactions, the Issuer is of the view that holders of old notes (other than any holder who is an “affiliate” of the Issuer within the meaning of Rule 405 under the Securities Act) who exchange their old notes for new notes pursuant to the exchange offer generally may offer the new notes for resale, resell such new notes and otherwise transfer the new notes without compliance with the registration and prospectus delivery provisions of the Securities Act, provided that:

· the new notes are acquired in the ordinary course of the holders’ business;

· the holders have no arrangement or understanding with any person to participate in a distribution of the new notes; and

· neither the holder nor any other person is engaging in or intends to engage in a distribution of the new notes.

Each broker-dealer that receives new notes for its own account in exchange for old notes that were acquired as a result of market-making or other trading activity must acknowledge that it will deliver a prospectus in connection with any resale of the new notes. See “Plan of Distribution.” If a holder of old notes does not exchange the old notes for new notes according to the terms of the exchange offer, the old notes will continue to be subject to the restrictions on transfer contained in the legend printed on the old notes. In general, the old notes may not be offered or sold, unless registered under the Securities Act, except under an exemption from, or in a transaction not subject to, the Securities Act and applicable state securities laws. Holders of old notes do not have any appraisal or dissenters’ rights in connection with the exchange offer. See “The Exchange Offer —Resales of New Notes.”

Additionally, if you do not participate in the exchange offer, you will not be able to require us to register your old notes under the Securities Act except in limited circumstances. These circumstances are:

· the exchange offer is not permitted by applicable law or SEC policy,

· the exchange offer is not completed within 360 days of the issue date of the old notes, or

· prior to the 20th day following consummation of the exchange offer:

· any initial purchaser of the old notes requests that we register old notes that were not eligible to be exchanged for new notes in the exchange offer and that are held by it following consummation of the exchange offer; or

· any holder of old notes notifies us that it is not eligible to participate in the exchange offer; or

· any initial purchaser of the old notes notifies us that it will not receive freely tradable new notes in exchange for old notes constituting any portion of an unsold allotment.

In these cases, the registration rights agreement requires us to file a registration statement for a continuous offering in accordance with Rule 415 under the Securities Act for the benefit of the holders of the old notes. We do not currently anticipate that we will register under the Securities Act any old notes that remain outstanding after completion of the exchange offer.

4

Table of Contents[image: ]
[image: ]


The New Notes

The summary below describes the principal terms of the new notes and is not intended to be complete. Many of the terms and conditions described below are subject to important limitations and exceptions. The “Description of the Notes” section of this prospectus contains a more detailed description of the terms and conditions of the new notes.

	Issuer
	Crown Americas LLC, a Pennsylvania limited liability company.

	Notes Offered
	$500,000,000 principal amount of 5.250% of Senior Notes due 2030.

	Maturity
	April 1, 2030.

	Interest
	Interest on the new notes will accrue from and including the issue date of the old notes and

	
	will be payable semi-annually on April 1 and October 1 of each year, commencing on

	
	October 1, 2022.

	Ranking and Guarantees
	The new notes will be senior obligations of the Issuer, ranking senior in right of payment to

	
	all its subordinated indebtedness, and will be unconditionally guaranteed on an unsecured

	
	senior basis by Crown and each of Crown’s present and future U.S. subsidiaries (other than

	
	the Issuer, Crown Americas Capital Corp., Crown Americas Capital Corp. II, Crown

	
	Americas Capital Corp. III, Crown Americas Capital Corp. IV, Crown Americas Capital

	
	Corp. V and Crown Americas Capital Corp. VI) that from time to time are obligors under

	
	or guarantee Crown’s senior secured credit facilities.

	
	The new notes and new note guarantees will be senior unsecured obligations of the Issuer

	
	and the guarantors,

	
	•   effectively subordinated to all existing and future secured indebtedness of the Issuer

	
	and the guarantors to the extent of the value of the assets securing such

	
	indebtedness, including any borrowings under Crown’s senior secured credit

	
	facilities, to the extent of the value of the assets securing such indebtedness;

	
	•   structurally subordinated to all indebtedness of subsidiaries of Crown that do not

	
	guarantee the notes offered hereby which include all of Crown’s foreign

	
	subsidiaries, and any U.S. subsidiaries that are neither obligors nor guarantors of

	
	Crown’s senior secured credit facilities;

	
	•   ranking equal in right of payment to any existing or future senior indebtedness of

	
	the Issuer and the guarantors; and

	
	•   ranking senior in right of payment to all existing and future subordinated

	
	indebtedness of the Issuer and the guarantors.

	
	Upon the release of any new note guarantor from its obligations under Crown’s senior

	
	secured credit facilities, unless there is a default or event of default existing or continuing

	
	under the indenture governing the new notes, the guarantee of such new notes by such new

	
	note guarantor will also be released.
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Additional Indebtedness




Crown and the Issuer may be able to incur additional debt in the future. Although Crown’s senior secured credit facilities contain restrictions on Crown’s ability to incur indebtedness, those restrictions are subject to a number of exceptions.



Optional Redemption


The Issuer may redeem some or all of the new notes at any time prior to January 1, 2030 at a price equal to 100% of the principal amount of the notes redeemed, plus accrued and unpaid interest, if any, to, but excluding, the redemption date and a “make whole” premium, as described in this prospectus. Thereafter, the Issuer may redeem all or some of the notes at the redemption prices set forth in this prospectus. In addition, at any time on or after January 1, 2030, the notes will be redeemable at a redemption price equal to 100% of the principal amount of the notes redeemed, plus accrued and unpaid interest, if any, to, but excluding, the redemption date. See “Description of the Notes—Optional Redemption.”


Change of Control


Upon a “change of control repurchase event” of Crown or the Issuer, as defined under the caption “Description of the Notes—Repurchase at the Option of Holders,” you will have the right, as a holder of new notes, to require the Issuer to repurchase all or part of your new notes at a repurchase price equal to 101% of their principal amount, plus accrued and unpaid interest, if any, to, but excluding, the repurchase date. Crown will comply, to the extent applicable, with requirements of Section 14(e) of the Securities Exchange Act of 1934, as amended, and any other securities laws or regulations in connection with the repurchase of notes in the event of a change of control repurchase event.


Restrictive Covenants


The indenture governing the new notes will limit, among other things, Crown’s ability and the ability of certain of its subsidiaries (including the Issuer) to incur secured indebtedness and engage in certain sale and leaseback transactions.



These covenants are subject to a number of important exceptions and limitations that are described under the caption “Description of the Notes—Certain Covenants.”


Risk Factors

Participation in the exchange offer involves risks. You should carefully consider all of the information in this prospectus. In particular, you should evaluate the specific risk factors set forth under the caption “Risk Factors” in this prospectus.
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RISK FACTORS

You should carefully consider the risks described below, as well as the other information contained in this prospectus, before deciding whether to participate in the exchange offer. The risks described below are not the only ones that we face. Additional risks not presently known to us may also impair our business operations. The actual occurrence of any of these risks could materially adversely affect our business, financial condition and results of operations. In that case, the value of the new notes could decline substantially, and you may lose part or all of your investment.

Risks Related to the Exchange Offer

If you fail to exchange your old notes for new notes your old notes will continue to be subject to restrictions on transfer and may become less liquid.

We did not register the old notes under the Securities Act or any state securities laws, nor do we intend to do so after the exchange offer. In general, you may only offer or sell the old notes if they are registered under the Securities Act and applicable state securities laws, or offered and sold under an exemption from these requirements. If you do not exchange your old notes in the exchange offer, you will lose your right to have the old notes registered under the Securities Act, subject to certain limitations. If you continue to hold old notes after the exchange offer, you may be unable to sell the old notes.

Because we anticipate that most holders of old notes will elect to exchange their old notes, we expect that the liquidity of the market for any old notes remaining after the completion of the exchange offer will be substantially limited. Any old notes tendered and exchanged in the exchange offer will reduce the aggregate principal amount of the old notes outstanding. Following the exchange offer, if you do not tender your old notes you generally will not have any further registration rights, and your old notes will continue to be subject to certain transfer restrictions. Accordingly, the liquidity of the market for the old notes could be adversely affected.

If an active trading market for the new notes does not develop, the liquidity and value of the new notes could be harmed.

There is no existing market for the new notes. An active public market for the new notes may not develop or, if developed, may not continue. If an active public market does not develop or is not maintained, you may not be able to sell your new notes at their fair market value or at all.

Even if a public market for the new notes develops, trading prices of the new notes will depend on many factors, including, among other things, prevailing interest rates, the Issuer’s and Crown’s financial performance or prospects or the prospects of the companies in their industry, operating results and the market for similar securities. Historically, the market for non-investment grade debt has been subject to disruptions that have caused substantial volatility in the prices of securities similar to the new notes. Declines in the market for debt securities generally may also materially and adversely affect the liquidity of the new notes, independent of Crown’s financial performance.

You must comply with the exchange offer procedures in order to receive new notes.

The new notes will be issued in exchange for the old notes only after timely receipt by the exchange agent of the old notes or a book-entry confirmation related thereto, a properly completed and executed letter of transmittal or an agent’s message and all other required documentation. If you want to tender your old notes in exchange for new notes, you should allow sufficient time to ensure timely delivery. None of us, Crown nor the exchange agent, are under any duty to give you notification of defects or irregularities with respect to tenders of old notes for exchange. Old notes that are not tendered or are tendered but not accepted will, following the exchange offer, continue to be subject to the existing transfer restrictions. In addition, if you tender the old notes in the exchange

7
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offer to participate in a distribution of the new notes, you will be required to comply with the registration and prospectus delivery requirements of the Securities Act in connection with any resale transaction. For additional information, please refer to the sections entitled “The Exchange Offer” and “Plan of Distribution” later in this prospectus.

Some persons who participate in the exchange offer must deliver a prospectus in connection with resales of the new notes.

Based on interpretations of the staff of the SEC contained in Exxon Capital Holdings Corp., SEC no-action letter (April 13, 1988), Morgan Stanley & Co. Inc., SEC no-action letter (June 5, 1991) and Shearman & Sterling, SEC no-action letter (July 2, 1983), we believe that you may offer for resale, resell or otherwise transfer the new notes without compliance with the registration and prospectus delivery requirements of the Securities Act. However, in some instances described in this prospectus under “Plan of Distribution,” you will remain obligated to comply with the registration and prospectus delivery requirements of the Securities Act to transfer your new notes. In these cases, if you transfer any new note without delivering a prospectus meeting the requirements of the Securities Act or without an exemption from registration of your exchange under the Securities Act, you may incur liability under the Securities Act. We do not and will not assume, or indemnify you against, this liability. Furthermore, we will not seek our own interpretive letter. As a result, we cannot assure you that the staff will take the same position on this exchange offer as it did in interpretive letters to other parties in similar transactions.

Risks Related to the New Notes

Crown and the Issuer are holding companies with no direct operations and the new notes will be structurally subordinated to all indebtedness of Crown’s subsidiaries that are not guarantors of the new notes.

Crown and the Issuer are holding companies with no direct operations. The principal assets of Crown and the Issuer are the equity interests and investments they hold in their subsidiaries. As a result, they depend on dividends and other payments from their subsidiaries to generate the funds necessary to meet their financial obligations, including the payment of principal of and interest on their outstanding debt. Their subsidiaries are legally distinct from them and have no obligation to pay amounts due on their debt or to make funds available to them for such payment except as provided in the note guarantees or pursuant to intercompany notes. Not all of Crown’s or the Issuer’s subsidiaries will guarantee the new notes. Specifically, none of Crown’s or the Issuer’s foreign subsidiaries are expected to guarantee the new notes. A holder of new notes will not have any claim as a creditor against subsidiaries of Crown or the Issuer that are not guarantors of the new notes, and the indebtedness and other liabilities, including trade payables, whether secured or unsecured, of those non-guarantor subsidiaries will be effectively senior to your claims.

Your right to receive payments on the new notes is effectively subordinated to Crown’s existing secured indebtedness, including Crown’s existing senior secured credit facilities, and possible future secured borrowings.

The new notes and the new note guarantees will be effectively subordinated to the prior payment in full of Crown’s, the Issuer’s and the guarantors’ current and future secured indebtedness to the extent of the value of the assets securing such indebtedness. Such secured indebtedness may increase if Crown incurs secured indebtedness, including under Crown’s senior secured revolving credit facilities, to finance an acquisition or otherwise. Because of the liens on the assets securing the senior secured credit facilities, in the event of the bankruptcy, wind-up, reorganization, liquidation or dissolution of the borrowers or any guarantor of such indebtedness, the assets of the borrowers or guarantors would be available to pay obligations under the new notes offered to be exchanged hereby and other unsecured obligations only after payments had been made on the borrowers’ or the guarantors’ secured indebtedness. Sufficient assets may not remain after these payments have been made to make any payments on the new notes offered to be exchanged hereby and Crown’s other unsecured
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obligations, including payments of interest when due. Holders of the new notes offered to be exchanged hereby will participate ratably with all holders of other unsecured obligations that are deemed to be of the same class as the new notes offered to be exchanged hereby, and potentially with all of Crown’s other general creditors, based upon the respective amounts owed to each holder or creditor, in Crown’s remaining assets. As a result, holders of the new notes offered to be exchanged hereby may receive less ratably than holders of secured indebtedness. In addition, all payments on the notes and the note guarantees will be prohibited in the event of a payment default on Crown’s secured indebtedness (including borrowings under the senior secured credit facilities) and, for limited periods, upon the occurrence of other defaults under the existing senior secured credit facilities.

Crown may not be able to generate sufficient cash to service all of its indebtedness, including the new notes offered to be exchanged hereby, and may be forced to take other actions to satisfy its obligations under its indebtedness, which may not be successful.

Crown’s ability to make scheduled payments on and to refinance its indebtedness, including the new notes offered to be exchanged hereby, and to fund planned capital expenditures and research and development efforts, will depend on Crown’s ability to generate cash in the future. This is subject to general economic, financial, competitive, legislative, regulatory and other factors that may be beyond Crown’s control.

We cannot assure you that Crown’s business will generate sufficient cash flow from operations or that future borrowings will be available in an amount sufficient to enable Crown to pay its indebtedness, including the new notes offered to be exchanged hereby, or to fund its other liquidity needs. If Crown’s cash flows and capital resources are insufficient to fund its debt service obligations, Crown may be forced to reduce or delay capital expenditures, sell assets or operations, seek additional capital or restructure or refinance its indebtedness, including the new notes offered to be exchanged hereby. We cannot assure you that Crown would be able to take any of these actions, that these actions would be successful and permitted under the terms of Crown’s existing or future debt agreements or that Crown could release from these actions sufficient proceeds to meet any debt service obligations then due.

The new note guarantee of a subsidiary guarantor will be released if such subsidiary guarantor no longer guarantees or is otherwise an obligor of indebtedness under any Crown credit facility.

Any subsidiary guarantee of the new notes may be released without action by, or consent of, any holder of the new notes or the trustee under the indenture if the subsidiary guarantor is no longer a guarantor or an obligor of any Crown credit facility or other indebtedness as described under “Description of the Notes—Ranking and Guarantees.” The lenders under Crown’s senior secured credit facilities will have the discretion to release the subsidiary guarantees under the senior secured credit facilities in a variety of circumstances. You will not have a claim as a creditor against any subsidiary that is no longer a subsidiary guarantor of the new notes, and the indebtedness and other liabilities, including trade payables, whether secured or unsecured, of those subsidiaries will effectively be senior to your claims.

The new notes and the new note guarantees may be voidable, subordinated or limited in scope under insolvency, fraudulent transfer, corporate or other laws.

Fraudulent transfer and insolvency laws may void, subordinate or limit the new notes and the new note guarantees. See “Description of the Notes— Certain Bankruptcy and Fraudulent Transfer Limitations.”

Under U.S. federal bankruptcy laws or comparable provisions of state fraudulent transfer laws, the issuance of the new note guarantees by Crown and the subsidiary guarantors could be voided, or claims in respect of such obligations could be subordinated to all of their other debts and other liabilities, if, among other things, at the time Crown and/or the subsidiary guarantors issued the related new note guarantees, or, potentially, the old note guarantees, Crown or the applicable subsidiary guarantor intended to hinder, delay or defraud any present or
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future creditor, or received less than reasonably equivalent value or fair consideration for the incurrence of such indebtedness and either:

· was insolvent or rendered insolvent by reason of such incurrence;

· was engaged in a business or transaction for which Crown’s or such subsidiary guarantor’s remaining assets constituted unreasonably small capital; or

· intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as they mature.

By its terms, the new note guarantee of each guarantor will limit the liability of each such guarantor to the maximum amount it can pay without the new note guarantee being deemed a fraudulent transfer.

Crown’s senior secured credit facilities, the notes and other indebtedness provide that certain change of control events constitute an event of default. In the event of a change of control, Crown, Crown Americas and the guarantors may not be able to satisfy all of their obligations under the senior secured credit facilities, the new notes or other indebtedness.

Crown, the Issuer and the guarantors may not have sufficient assets or be able to obtain sufficient third-party financing on favorable terms to satisfy all of their obligations under Crown’s senior secured credit facilities, the new notes or other indebtedness in the event of a change of control. If Crown or the Issuer experiences a change of control repurchase event, the Issuer will be required to offer to repurchase all outstanding new notes. However, Crown’s senior secured credit facilities provide that certain change of control events constitute an event of default under the senior secured credit facilities. Such an event of default entitles the lenders thereunder to, among other things, cause all outstanding debt obligations under the senior secured credit facilities to become due and payable and to proceed against the collateral securing the senior secured credit facilities. Any event of default or acceleration of the senior secured credit facilities will likely also cause a default under the terms of other indebtedness of Crown.

In addition, Crown’s senior secured credit facilities contain, and any future credit facilities or other agreements to which Crown becomes a party may contain, restrictions on its ability to offer to repurchase the new notes in connection with a change of control. In the event a change of control repurchase event occurs at a time when it is prohibited from offering to purchase the new notes, the Issuer could seek consent to offer to purchase the new notes or attempt to refinance the borrowings that contain such a prohibition. If it does not obtain the consent or refinance the borrowings, the Issuer would remain prohibited from offering to purchase the new notes. In such case, the failure by the Issuer to offer to purchase the new notes would constitute a default under the indenture governing the new notes, which, in turn, could result in amounts outstanding under any future credit facility or other agreement relating to indebtedness being declared due and payable. Any such declaration could have adverse consequences to Crown, the Issuer and the holders of the new notes.

Any decline in the ratings of Crown’s corporate credit could adversely affect the trading price of the new notes.

Any decline in the ratings of our corporate credit or any indications from the rating agencies that their ratings on Crown’s corporate credit are under surveillance or review with possible negative implications could adversely affect the value of the new notes. In addition, a ratings downgrade could adversely affect our ability to access capital.

Risks Related to Crown’s Business

For a discussion of certain risks applicable to our business and operations, see “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2021, as updated by our subsequently filed Quarterly Reports on Form 10-Q and Current Reports on Form 8-K.
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FORWARD-LOOKING STATEMENTS

Statements included in this prospectus that 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 U.S. federal securities laws. 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:

· Crown’s plans or objectives for future operations, products or financial performance;

· Crown’s indebtedness and other contractual obligations;

· the impact of an economic downturn or growth in particular regions;

· anticipated uses of cash;

· cost reduction efforts and expected savings;

· Crown’s policies with respect to executive compensation; and

· 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 Crown’s expectations and beliefs concerning future events impacting it and, therefore, involve a number of risks and uncertainties. Crown 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 Crown to differ include, but are not necessarily limited to:

· the ability of Crown to expand successfully in international and emerging markets;

· the ability of Crown to repay, refinance or restructure its short and long-term indebtedness on adequate terms and to comply with the terms of its agreements relating to debt;

· long term impact of U.K.’s withdrawal from the European Union;

· Crown’s ability to generate significant cash to meet its obligations and invest in its business and to maintain appropriate debt levels;

· restrictions on Crown’s use of available cash under its debt agreements;

· changes or differences in U.S. or international economic or political conditions, such as the effects of Brexit, inflation or fluctuations in interest or foreign exchange rates (and the effectiveness of any currency or interest rate hedges), tax rates and tax laws (including with respect to taxation of unrepatriated non-U.S. earnings or as a result of the depletion of net loss or foreign tax credit carryforwards);

· the impact of foreign trade laws and practices;

· the collectability of receivables;

· war (including the military conflict between Russia and Ukraine) or acts of terrorism that may disrupt Crown’s production or the supply or pricing of raw materials, including in Crown’s Middle East and European operations, impact the financial condition of customers or adversely affect Crown’s ability to refinance or restructure its remaining indebtedness;
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· changes in the availability and pricing of raw materials (including aluminum can sheet, steel tinplate, energy, water, inks and coatings) and Crown’s ability to pass raw material, energy and freight price increases and surcharges through to its customers or to otherwise manage these commodity pricing risks;

· Crown’s ability to obtain and maintain adequate pricing for its products, including the impact on Crown’s revenue, margins and market share and the ongoing impact of price increases;

· 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 the asbestos-related costs of Crown Cork 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 state legislation dealing with asbestos liabilities and any litigation challenging that legislation and any future state or federal legislation dealing with asbestos liabilities);

· Crown’s ability to realize deferred tax benefits;

· changes in Crown’s critical or other accounting policies or the assumptions underlying those policies;

· labor relations and workforce and social costs, including Crown’s pension and postretirement obligations and other employee or retiree costs;

· investment performance of Crown’s pension plans;

· the impact of any potential dispositions, acquisitions or other strategic realignments, which may impact Crown’s operations, financial profile, investments or levels of indebtedness;

· Crown’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;

· competitive pressures, including new product developments, industry overcapacity, or changes in competitors’ pricing for products;

· Crown’s ability to achieve high capacity utilization rates for its equipment;

· Crown’s ability to maintain, develop and capitalize on competitive technologies for the design and manufacture of products and to withstand competitive and legal challenges to the proprietary nature of such technology;

· Crown’s ability to protect its information technology systems from attacks or catastrophic failure;

· the strength of Crown’s cyber-security;

· Crown’s ability to generate sufficient production capacity;

· Crown’s ability to improve and expand its existing products and product lines;

· the impact of overcapacity on the end-markets Crown serves;

· loss of customers, including the loss of any significant customers;

· changes in consumer preferences for different packaging products;

· the financial condition of Crown’s vendors and customers;

· weather conditions, including their effect on demand for beverages and on crop yields for fruits and vegetables stored in food containers; 12
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· the impact of natural disasters, including in emerging markets;

· the impact of the COVID-19 pandemic and various strains of pandemic disease on Crown’s business and operations.

· changes in governmental regulations or enforcement practices, including with respect to environmental, health and safety matters and restrictions as to foreign investment or operation;

· the impact of increased governmental regulation on Crown and its products, including the regulation or restriction of the use of bisphenol-A;

· the impact of Crown’s initiatives to generate additional cash, including the reduction of working capital levels and capital spending;

· the ability of Crown to realize cost savings from its restructuring programs;

· Crown’s ability to maintain adequate sources of capital and liquidity;

· costs and payments to certain of Crown’s executive officers in connection with any termination of such executive officers or a change in control of Crown;

· 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; and

· changes in Crown’s strategic areas of focus, which may impact Crown’s operations, financial profile or levels of indebtedness.

Some of the factors noted above are discussed elsewhere in this prospectus and in prior Crown filings with the Securities and Exchange Commission (the “SEC”), including within “Risk Factors” in this prospectus. In addition, other factors have been or may be discussed from time to time in Crown’s filings with the SEC.

While Crown periodically reassesses material trends and uncertainties affecting its 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 Crown’s quarterly, annual or other reports filed with the SEC, Crown does not intend to review or revise any particular forward-looking statement in light of future events.
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USE OF PROCEEDS

We will not receive any proceeds from this exchange offer. Because we are exchanging the new notes for the old notes, which have substantially identical terms, the issuance of the new notes will not result in any increase in our indebtedness. The exchange offer is intended to satisfy our obligations under the registration rights agreement.

Net proceeds from the offering of the old notes were approximately $492 million, before deducting the initial purchasers’ discount. These net proceeds were used, together with other available funds, to pay for general corporate purposes.
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THE EXCHANGE OFFER

Purpose and Effect of the Exchange Offer

On March 17, 2022, we issued and sold the old notes to the initial purchasers without registration under the Securities Act pursuant to the exception set forth in Section 4(a)(2) of the Securities Act. The initial purchasers subsequently sold the old notes to qualified institutional buyers in reliance on Rule 144A and Regulation S under the Securities Act. Because the old notes are subject to transfer restrictions, we entered into a registration rights agreement under which we agreed to use our reasonable best efforts to:

· prepare and file with the SEC the registration statement of which this prospectus is a part;

· cause the registration statement to become effective;

· complete the exchange offer by 360 days from the issue date of the old notes (or if such 360th day is not a Business Day, the next succeeding Business Day); and

· file a shelf registration statement for the resale of the old notes if we cannot effect an exchange offer within the time period listed above and in certain other circumstances.

The registration statement is intended to satisfy our exchange offer obligations under the registration rights agreement.

Under existing interpretations of the SEC, we believe that the new notes will be freely transferable by holders other than our affiliates after the exchange offer without further registration under the Securities Act if the holder of the new notes represents that:

· it is acquiring the new notes in the ordinary course of its business;

· it has no arrangement or understanding with any person to participate in the distribution of the new notes and is not participating in, and does not intend to participate in, the distribution of such new notes;

· it is not an affiliate of us, as that term is interpreted by the SEC; and

· it is not engaged in, and does not intend to engage in, a distribution of the new notes.

However, each broker-dealer that receives new notes for its own account in exchange for old notes, where such old notes were acquired by such broker-dealer as a result of market-making or other trading activities (a “participating broker dealer”) will have a prospectus delivery requirement with respect to resales of such new notes. The SEC has taken the position that participating broker-dealers may fulfill their prospectus delivery requirements with respect to the new notes (other than a resale of an unsold allotment from the original sale of the old notes) with this prospectus. Under the registration rights agreement, we are required to allow participating broker-dealers and other persons, if any, with similar prospectus delivery requirements to use this prospectus in connection with the resale of the new notes. See “Plan of Distribution.”

The form and terms of the new notes are substantially the same as the form and terms of the old notes, except that the new notes will be registered under the Securities Act; will not bear restrictive legends restricting their transfer under the Securities Act; will not be entitled to the registration rights that apply to the old notes; and will not contain provisions relating to increased interest rates in connection with the old notes under circumstances related to the timing of the exchange offer.

The new notes will evidence the same debt as the old notes. The new notes will be issued under and entitled to the benefits of the same indenture that authorized the issuance of the old notes. For a description of the indenture, see “Description of the Notes.”

If we and the guarantors fail to meet certain specified deadlines under the registration rights agreement, we will be obligated to pay an increased interest rate on the old notes.
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A copy of the registration rights agreement has been filed with the SEC as Exhibit 4.2 of the Registrant’s Current Report on Form 8-K, dated March 17, 2022, and is incorporated by reference as an exhibit to the registration statement of which this prospectus is a part.

Terms of the Exchange Offer

We are offering to exchange an aggregate principal amount of up to $500 million of our new notes for a like amount of our old notes. The old notes must be tendered properly in accordance with the conditions set forth in this prospectus and the accompanying letter of transmittal on or prior to the expiration date and not withdrawn as permitted below. The exchange offer is not conditioned upon holders tendering a minimum principal amount of old notes. As of the date of this prospectus, all of the old notes are outstanding.

Old notes tendered in the exchange offer must be in denominations of the principal amount of $2,000 and any integral multiple of $1,000 in excess thereof.

Holders of the old notes do not have any appraisal or dissenters’ rights in connection with the exchange offer. If you do not tender your old notes or if you tender old notes that we do not accept, your old notes will remain outstanding and continue to accrue interest and you will be entitled to the rights and benefits holders have under the indenture relating to the old notes and the new notes (as applicable). Existing transfer restrictions would continue to apply to such old notes. See “Risk Factors—If you fail to exchange your old notes for new notes your old notes will continue to be subject to restrictions on transfer and may become less liquid” for more information regarding old notes outstanding after the exchange offer.

Neither Crown, the Issuer, any of the guarantors, nor any of their respective boards of directors or management, recommends that you tender or not tender old notes in the exchange offer or has authorized anyone to make any recommendation. You must decide whether to tender in the exchange offer and, if you decide to tender, the aggregate amount of old notes to tender.

The expiration date is 5:00 p.m., New York City time, on	, 2022, or such later date and time to which the exchange offer is extended.

We have the right, in accordance with applicable law, at any time:

· to delay the acceptance of the old notes;

· to terminate the exchange offer and not accept any old notes for exchange if we determine that any of the conditions to the exchange offer have not occurred or have not been satisfied;

· to extend the expiration date of the exchange offer and retain all old notes tendered in the exchange offer other than those notes properly withdrawn; and

· to waive any condition or amend the terms of the exchange offer in any manner.

If we materially amend the exchange offer, we will as promptly as practicable distribute a prospectus supplement to the holders of the old notes disclosing the change and extend the exchange offer for a period of five (5) to ten (10) business days, depending upon the significance of the amendment and the manner of disclosure to the registered holders, if the exchange offer would otherwise expire during the five (5) to ten (10) business day period.

If we exercise any of the rights listed above, we will as promptly as practicable give oral or written notice of the action to the exchange agent and will make a public announcement of such action. In the case of an extension, an announcement will be made no later than 9:00 a.m., New York City time on the next business day after the previously scheduled expiration date. Without limiting the manner in which we may choose to make public
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announcements of any delay in acceptance, extension, termination or amendment of the exchange offer, we will have no obligation to publish, advertise, or otherwise communicate any public announcement, other than by making a timely release to a financial news service.

During an extension, all old notes previously tendered will remain subject to the exchange offer and may be accepted for exchange by us. Any old notes not accepted for exchange for any reason will be returned without cost to the holder that tendered them promptly after the expiration or termination of the exchange offer.

We will accept all old notes validly tendered and not withdrawn. Promptly after the expiration date, we will issue new notes registered under the Securities Act to the exchange agent.

The exchange agent might not deliver the new notes to all tendering holders at the same time. The timing of delivery depends upon when the exchange agent receives and processes the required documents.

We will be deemed to have exchanged old notes validly tendered and not withdrawn when we give oral or written notice to the exchange agent of our acceptance of the tendered old notes, with written confirmation of any oral notice to be given promptly thereafter. The exchange agent is our agent for receiving tenders of old notes, letters of transmittal and related documents.

In tendering old notes, you must warrant in the letter of transmittal or in an agent’s message (described below) that:

· you have full power and authority to tender, exchange, sell, assign and transfer old notes;

· we will acquire good, marketable and unencumbered title to the tendered old notes, free and clear of all liens, restrictions, charges and other encumbrances; and

· the old notes tendered for exchange are not subject to any adverse claims or proxies.

You also must warrant and agree that you will, upon request, execute and deliver any additional documents requested by us or the exchange agent to complete the exchange, sale, assignment and transfer of the old notes.

Additionally, each broker-dealer that receives new notes for its own account in exchange for old notes, where such old notes were acquired by such broker-dealer as a result of market-making activities or other trading activities, must acknowledge that it will deliver a prospectus in connection with any resale of such new notes. See “Plan of Distribution.”

Procedures for Tendering Old Notes

Valid Tender

We have forwarded to you, along with this prospectus, a letter of transmittal relating to this exchange offer. The letter of transmittal is to be completed by a holder of old notes either if (1) a tender of old notes is to be made by delivering physical certificates for such old notes to the exchange agent or (2) a tender of old notes is to be made by book-entry transfer to the account of the exchange agent at DTC.

Only a holder of record of old notes may tender old notes in the exchange offer. To tender in the exchange offer, a holder must comply with the procedures of DTC and:

· complete, sign and date the letter of transmittal, or a facsimile of the letter of transmittal; have the signature on the letter of transmittal guaranteed if the letter of transmittal so requires; and deliver the letter of transmittal or facsimile to the exchange agent prior to the expiration date; or

· in lieu of delivering a letter of transmittal, instruct DTC to transmit on behalf of the holder a computer-generated message to the exchange agent in which the holder of the old notes acknowledges and agrees
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to be bound by the terms of, and to make all of the representations contained in, the letter of transmittal, which computer-generated message shall be received by the exchange agent prior to 5:00 p.m., New York City time, on the expiration date or such other internal deadline set by DTC as the case may be.

In addition, either:

· the exchange agent must receive old notes along with the letter of transmittal; or

· the exchange agent must receive, before expiration of the exchange offer, timely confirmation of book-entry transfer of such old notes into the exchange agent’s account at DTC, according to the procedure for book-entry transfer described below.

To be tendered effectively, the exchange agent must receive any physical delivery of the letter of transmittal and other required documents at the address set forth below under the caption “—Exchange Agent” before expiration of the exchange offer. To receive confirmation of valid tender of old notes, a holder should contact the exchange agent at the telephone number listed under the caption “—Exchange Agent.”

A tender by a holder that is accepted by us and not withdrawn before expiration of the exchange offer will constitute a binding agreement between that holder and us in accordance with the terms and subject to the conditions set forth in this prospectus and in the letter of transmittal. Only a registered holder of old notes may tender the old notes in the exchange offer. If you tender fewer than all of your old notes, you should fill in the amount of notes tendered in the appropriate box on the letter of transmittal. The amount of old notes delivered to the exchange agent will be deemed to have been tendered unless otherwise indicated.

The method of delivery of the certificates for the old notes, the letter of transmittal and all other required documents is at the election and sole risk of the holders. If delivery is by mail, we recommend registered mail with return receipt requested, properly insured, or overnight delivery service. In all cases, you should allow sufficient time to assure timely delivery. No letters of transmittal or old notes should be sent directly to Crown. Delivery is complete when the exchange agent actually receives the items to be delivered. Delivery of documents to DTC in accordance with its procedures does not constitute delivery to the exchange agent.

If you beneficially own old notes and those notes are registered in the name of a broker, dealer, commercial bank, trust company or other nominee or custodian and you wish to tender your old notes in the exchange offer, you should contact the registered holder as soon as possible and instruct it to tender the old notes on your behalf and comply with the instructions set forth in this prospectus and the letter of transmittal.

If the applicable letter of transmittal is signed by the record holder(s) of the old notes tendered, the signature must correspond with the name(s) written on the face of the old note without alteration, enlargement or any change whatsoever. If the applicable letter of transmittal is signed by a participant in DTC, the signature must correspond with the name as it appears on the security position listing as the holder of the old notes.

If any letter of transmittal, endorsement, bond power, power of attorney, or any other document required by the letter of transmittal is signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation or other person acting in a fiduciary or representative capacity, that person must indicate such capacity when signing. In addition, unless waived by us, the person must submit proper evidence satisfactory to us, in our sole discretion, of his or her authority to so act.

Holders should receive copies of the letter of transmittal with the prospectus. A holder may obtain additional copies of the letter of transmittal for the old notes from the exchange agent at its offices listed under the caption “—Exchange Agent.”
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Signature Guarantees

Signatures on a letter of transmittal or a notice of withdrawal, as the case may be, must be guaranteed by an eligible institution unless the old notes surrendered for exchange are tendered:

· by a registered holder of old notes who has not completed the box entitled “Special Issuance Instructions” or “Special Delivery Instructions” on the letter of transmittal; or

· for the account of an eligible institution.

An “eligible institution” is a firm or other entity which is identified as an “Eligible Guarantor Institution” in Rule 17Ad-15 under the Exchange Act, including:

· a bank;

· a broker, dealer, municipal securities broker or dealer or government securities broker or dealer;

· a credit union;

· a national securities exchange, registered securities association or clearing agency; or

· a savings association.

If old notes are registered in the name of a person other than the signer of the letter of transmittal, the old notes surrendered for exchange must be endorsed or accompanied by a written instrument or instruments of transfer or exchange, in satisfactory form as determined by us in our sole discretion, duly executed by the registered holder with the holder’s signature guaranteed by an eligible institution.

DTC Book-Entry Transfers

For tenders by book-entry transfer of old notes cleared through DTC, the exchange agent will make a request to establish an account at DTC for purposes of the exchange offer. Any financial institution that is a DTC participant may make book-entry delivery of old notes by causing DTC to transfer the old notes into the exchange agent’s account at DTC in accordance with DTC’s procedures for transfer. The exchange agent and DTC have confirmed that any financial institution that is a participant in DTC may use the Automated Tender Offer Program, or ATOP, procedures to tender old notes. Accordingly, any participant in DTC may make book-entry delivery of old notes by causing DTC to transfer those old notes into the exchange agent’s account in accordance with its ATOP procedures for transfer.

Notwithstanding the ability of holders of old notes to effect delivery of old notes through book-entry transfer at DTC, the letter of transmittal or a facsimile thereof, or an agent’s message in lieu of the letter of transmittal, with any required signature guarantees and any other required documents must be transmitted to and received by the exchange agent prior to the expiration date at the address given below under “—Exchange Agent.” In this context, the term “agent’s message” means a message, transmitted by DTC and received by the exchange agent and forming part of a book-entry confirmation, which states that DTC has received an express acknowledgment from a participant tendering old notes that are the subject of the book-entry confirmation that the participant has received and agrees to be bound by the terms of the letter of transmittal, and that we may enforce that agreement against the participant.

Determination of Validity

We will resolve all questions regarding the form of documents, validity, eligibility, including time of receipt, and acceptance for exchange and withdrawal of any tendered old notes. Our determination of these questions as well as our interpretation of the terms and conditions of the exchange offer, including the letter of transmittal, will be final and binding on all parties. A tender of old notes is invalid until all defects and irregularities have been cured or waived. Holders must cure any defects and irregularities in connection with tenders of old notes for exchange
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within such reasonable period of time as we will determine, unless we waive the defects or irregularities. Neither us, any of our affiliates or assigns, the exchange agent nor any other person is under any obligation to give notice of any defects or irregularities in tenders nor will we or they be liable for failing to give any such notice.

We reserve the absolute right, in our sole and absolute discretion:

· to reject any tenders determined to be in improper form or unlawful;

· to waive any of the conditions of the exchange offer; and

· to waive any condition or irregularity in the tender of old notes by any holder.

Any waiver to the exchange offer will apply to all old notes tendered.

Resales of New Notes

Based on existing SEC interpretations issued to third parties in unrelated transactions, we believe that the new notes will be freely transferable by holders (other than affiliates of us) after the registered exchange offer without further registration under the Securities Act if the holder of the exchange notes is acquiring the new notes in the ordinary course of its business, has no arrangement or understanding with any person to participate in the distribution of the new notes and is not an affiliate of us, as such terms are interpreted by the SEC; provided that broker-dealers receiving new notes in the exchange offer will have a prospectus delivery requirement with respect to resales of such new notes. While the SEC has not taken a position with respect to this particular transaction, under existing SEC interpretations relating to transactions structured substantially like the exchange offer, participating broker-dealers may fulfill their prospectus delivery requirements with respect to exchange notes (other than a resale of an unsold allotment of the notes) with the prospectus contained in the exchange offer registration statement. We will not seek our own interpretive letter. As a result, we cannot assure you that the staff will take the same position on this exchange offer as it did in interpretive letters to other parties in similar transactions.

By tendering old notes, the holder, other than participating broker-dealers, as defined below, of those old notes will represent to us that, among other things:

· the new notes acquired in the exchange offer are being obtained in the ordinary course of business of the person receiving the new notes, whether or not that person is the holder;

· neither the holder nor any other person receiving the new notes is engaged in, intends to engage in or has an arrangement or understanding with any person to participate in a “distribution” (as defined under the Securities Act) of the new notes; and

· neither the holder nor any other person receiving the new notes is an “affiliate” (as defined under the Securities Act) of us.

If any holder or any such other person is an “affiliate” of us or is engaged in, intends to engage in or has an arrangement or understanding with any person to participate in a “distribution” of the new notes, such holder or other person:

· may not rely on the applicable interpretations of the staff of the SEC referred to above; and

· must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any resale transaction.

Each broker-dealer that receives new notes for its own account in exchange for old notes must represent that the old notes to be exchanged for the new notes were acquired by it as a result of market-making activities or other trading activities and acknowledge that it will deliver a prospectus meeting the requirements of the Securities Act
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in connection with any offer to resell, resale or other retransfer of the new notes. Any such broker-dealer is referred to as a “participating broker-dealer.” However, by so acknowledging and by delivering a prospectus, the participating broker-dealer will not be deemed to admit that it is an “underwriter” (as defined under the Securities Act). If a broker-dealer acquired old notes as a result of market-making or other trading activities, it may use this prospectus, as amended or supplemented, in connection with offers to resell, resales or retransfers of new notes received in exchange for the old notes pursuant to the exchange offer. We have agreed that, starting on the expiration date of the exchange offer and ending on the close of business one year after the expiration date, we will make this prospectus available to any broker-dealer for use in connection with any such resale. See “Plan of Distribution” for a discussion of the exchange and resale obligations of broker-dealers in connection with the exchange offer.

Withdrawal Rights

You can withdraw tenders of old notes at any time prior to 5:00 p.m., New York City time, on the expiration date.

For a withdrawal to be effective, you must deliver a written notice of withdrawal to the exchange agent. The notice of withdrawal must:

· specify the name of the person tendering the old notes to be withdrawn;

· identify the old notes to be withdrawn, including the total principal amount of old notes to be withdrawn; and

· where certificates for old notes are transmitted, the name of the registered holder of the old notes if different from the person withdrawing the old notes.

If you delivered or otherwise identified old notes to the exchange agent, you must submit the serial numbers of the old notes to be withdrawn and the signature on the notice of withdrawal must be guaranteed by an eligible institution, except in the case of old notes tendered for the account of an eligible institution. If you tendered old notes as a book-entry transfer, the notice of withdrawal must specify the name and number of the account at DTC to be credited with the withdrawn old notes and you must deliver the notice of withdrawal to the exchange agent and otherwise comply with the procedures of the facility. You may not rescind withdrawals of tender; however, properly withdrawn old notes may again be tendered by following one of the procedures described under “—Procedures for Tendering Old Notes” above at any time prior to 5:00 p.m., New York City time, on the expiration date.

We will determine all questions regarding the form of withdrawal, validity, eligibility, including time of receipt, and acceptance of withdrawal notices. Our determination of these questions as well as our interpretation of the terms and conditions of the exchange offer (including the letter of transmittal) will be final and binding on all parties. Neither us, any of our affiliates or assigns, the exchange agent nor any other person is under any obligation to give notice of any irregularities in any notice of withdrawal, nor will we be liable for failing to give any such notice.

Withdrawn old notes will be returned to the holder after withdrawal. In the case of old notes tendered by book-entry transfer through DTC, the old notes withdrawn or not exchanged will be credited to an account maintained with DTC. Any old notes which have been tendered for exchange but which are not exchanged for any reason will be returned to the holder thereof without cost to the holder.
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Conditions to the Exchange Offer

Notwithstanding any other provision of the exchange offer, we are not required to accept for exchange, or to issue new notes in exchange for, any old notes, and we may terminate or amend the exchange offer, if at any time prior to 5:00 p.m., New York City time, on the expiration date, we determine that:

· the new notes to be received will not be tradable by the holder without restriction under the Securities Act and the Exchange Act;

· we have not received all applicable governmental approvals;

· the exchange offer, or the making of any exchange by a holder of old notes, would violate applicable law or any applicable interpretation or policy of the staff of the SEC; or

· any action or proceeding has been instituted or threatened in any court or by or before any governmental agency with respect to the exchange offer that would reasonably be expected to impair our ability to proceed with the exchange offer.

The foregoing conditions are for our sole benefit, and we may assert them regardless of the circumstances giving rise to any such condition, or we may waive the conditions, completely or partially, whenever or as many times as we choose, in our reasonable discretion. The foregoing rights are not deemed waived because we fail to exercise them, but continue in effect, and we may still assert them whenever or as many times as we choose. However, any such condition, other than any involving government approval, must be satisfied or waived before the expiration of the offer. If we determine that a waiver of conditions materially changes the exchange offer, the prospectus will be amended or supplemented, and the exchange offer extended, if appropriate, as described under “—Terms of the Exchange Offer.”

In addition, at a time when any stop order is threatened or in effect with respect to the registration statement of which this prospectus constitutes a part or with respect to the qualification of the indenture under the Trust Indenture Act of 1939, as amended, we will not accept for exchange any old notes tendered, and no new notes will be issued in exchange for any such old notes.

If we terminate or suspend the exchange offer based on a determination that the exchange offer violates applicable law or SEC policy, the registration rights agreement requires that we, as promptly as practicable after such determination (but in no event more than 60 days after so required or requested pursuant to the registration rights agreement), file a shelf registration statement covering the resale of the old notes, and thereafter use our reasonable best efforts to cause such shelf registration statement to be declared effective by the SEC within 60 days after the filing thereof. See “—Registration Rights and Additional Interest on the Old Notes.”

Exchange Agent

We have appointed U.S. Bank Trust Company, National Association (as successor to U.S. Bank National Association) as exchange agent for the exchange offer. You should direct questions and requests for assistance and for additional copies of this prospectus or of the letter of transmittal to the exchange agent by telephone at (800) 934-6802 or the following address:

By Mail, Overnight Courier or Hand:

U.S. Bank Trust Company, National Association

111 Fillmore Avenue

St. Paul, MN 55107-1402

Attn: Specialized Finance

Fax: (651) 466-7367

If you deliver letters of transmittal and any other required documents to an address or facsimile number other than those listed above, your tender is invalid.
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Fees and Expenses

The registration rights agreement provides that we will bear all expenses in connection with the performance of our obligations relating to the registration of the new notes and the conduct of the exchange offer. These expenses include registration and filing fees, accounting and legal fees and printing costs, among others. We will pay the exchange agent reasonable and customary fees for its services and reasonable out-of-pocket expenses. We will also reimburse brokerage houses and other custodians, nominees and fiduciaries for customary mailing and handling expenses incurred by them in forwarding this prospectus and related documents to their clients that are holders of old notes and for handling or tendering for such clients.

We have not retained any dealer-manager in connection with the exchange offer and will not pay any fee or commission to any broker, dealer, nominee or other person, other than the exchange agent, for soliciting tenders of old notes pursuant to the exchange offer.

Transfer Taxes

Holders who tender their old notes for exchange will not be obligated to pay any transfer taxes in connection with the exchange. If, however, new notes issued in the exchange offer are to be delivered to, or are to be issued in the name of, any person other than the holder of the old notes tendered, or if a transfer tax is imposed for any reason other than the exchange of old notes in connection with the exchange offer, then the holder must pay any such transfer taxes, whether imposed on the registered holder or on any other person.

Accounting Treatment

The new notes will be recorded at the same carrying value as the old notes. Accordingly, Crown will not recognize any gain or loss for accounting purposes for the exchange transaction. Crown intends to amortize the expenses of the exchange offer and issuance of the old notes over the term of the new notes.

Registration Rights and Additional Interest on the Old Notes

If:

· applicable interpretations of the staff of the SEC do not permit us to effect the exchange offer contemplated by this prospectus; or

· for any other reason this exchange offer is not completed within 360 days from the issue date of the old notes; or

· prior to the 20th day following consummation of this exchange offer:

· any initial purchaser so requests with respect to old notes not eligible to be exchanged for new notes in this exchange offer and that are held by it following consummation of this exchange offer;

· any holder of old notes notifies us that it is not eligible to participate in this exchange offer; or

· an initial purchaser notifies us that it will not or did not receive freely tradable new notes in exchange for old notes constituting any portion of an unsold allotment,

we will, subject to certain conditions, at our cost:

· as promptly as practicable but no later than the deadline provided for in the registration rights agreement, file a shelf registration statement covering resales of the old notes or the new notes, as the case may be;

· use our reasonable best efforts to cause the shelf registration statement to be declared effective under the Securities Act no later than the deadline provided for in the registration rights agreement; and
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· keep the shelf registration statement effective until the earliest of (1) one year from the effective date of the shelf registration statement and

(2) the date on which all notes registered thereunder have been sold in accordance therewith.

If:

· within 360 days from the issue date of the old notes, this exchange offer has not been completed; or

· the shelf registration statement (if required) has not been filed by the deadline provided for in the registration rights agreement or has not been declared effective by the deadline provided for in the registration rights agreement; or

· after the shelf registration statement has been declared effective, such registration statement thereafter ceases to be effective at any time prior to the one year anniversary of its effective date before all notes covered by the shelf registration statement have been sold (each such event is referred to as a registration default),

then additional interest will accrue on the old notes (in addition to the stated interest on the old notes) from and including the date on which any such registration default has occurred to but excluding the date on which all registration defaults have been cured. Additional interest will accrue at a rate of 0.25% per annum during the 90-day period immediately following the occurrence of any registration default and will increase by 0.25% per annum at the end of each subsequent 90-day period, but in no event will such rate exceed 1.00% per annum in the aggregate regardless of the number of registration defaults.
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DESCRIPTION OF THE NOTES

General

Crown Americas LLC (“Crown Americas” and the “Issuer”) issued the old notes and will issue the new notes (collectively, the “Notes”) under an indenture (the “Indenture”), dated as of March 17, 2022, among the Issuer, the Guarantors (as defined below) and U.S. Bank Trust Company, National Association (as successor to U.S. Bank National Association) as trustee (the “Trustee”).

For purposes of this “Description of the Notes,” references to “Crown Americas” are references to Crown Americas LLC and not any of its Subsidiaries. The definitions of certain other terms used in the following summary are set forth below under “—Certain Definitions.”

The terms of the new notes are the same as the terms of the old notes, except that:

· the new notes will be registered under the Securities Act of 1933, as amended;

· the new notes will not bear restrictive legends restricting their transfer under the Securities Act;

· holders of the new notes are not entitled to certain rights under the registration rights agreement; and

· the new notes will not contain provisions relating to increased interest rates in connection with the old notes under circumstances related to timing of the exchange offer.

The following is a summary of certain material provisions of the Indenture. This summary is not necessarily complete and is qualified in its entirety by reference to the Indenture, including the definitions therein of certain terms used below. You should read the Indenture because it, and not this summary, will define your rights as a Holder of the Notes. A copy of the Indenture has been filed with the SEC as Exhibit 4.1 of the Registrant’s Current Report on Form 8-K, dated March 17, 2022, and is incorporated by reference as an exhibit to the registration statement of which this prospectus is a part.

Principal, Maturity and Interest

In the exchange offer contemplated by this prospectus (the “Offering”), the Issuer will issue up to $500 million aggregate principal amount of Notes under the Indenture. The Issuer may issue additional Notes in an unlimited amount (the “Additional Notes”) from time to time under the Indenture. However, no offering of any Additional Notes is being or shall in any manner be deemed to be made by this prospectus. The Notes and any Additional Notes of the same series issued under the same Indenture will be treated as a single class for all purposes under the Indenture.

The Notes will mature on April 1, 2030. Interest on the Notes will accrue at the rate of 5.250% per annum. Interest on the Notes will be payable in cash semi-annually in arrears on April 1 and October 1 of each year, commencing on October 1, 2022, to Holders of record on the immediately preceding March 15 and September 15. Interest on the Notes will accrue from the most recent date to which interest has been paid or, if no interest has been paid, from the issue date of the old notes. Interest will be computed on the basis of a 360-day year comprising twelve 30-day months, and in the case of an incomplete month, the number of days elapsed. The redemption price at final maturity for the Notes will be 100% of their principal amount.

Principal of and premium, if any, and interest on the Notes will be payable at the office or agency of the Issuer maintained for such purpose in the Borough of Manhattan, The City of New York, the State of New York (the “Paying Agent”) or in the city in the United States in which the Trustee’s Corporate Trust Office is located or, at the option of the Issuer, payment of interest may be made by check mailed to the Holders of the Notes at their respective addresses set forth in the register of Holders of Notes; provided that if any Holder has given wire transfer instructions to the Issuer or the Paying Agent at least 15 days prior to the payment date, all payments of
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principal, premium, if any, and interest with respect to the Notes held by such Holder will be made by wire transfer of immediately available funds to the account specified by such Holder. Corporate Trust Office of the Trustee, or its Agent, in the Borough of Manhattan, The City of New York, is designated as such office or agency of the Issuer. The Issuer may change the Paying Agent or registrar without prior notice to the Holders, and Parent or any of the Subsidiaries may act as a Paying Agent or registrar.

The Notes will be issued in denominations of $2,000 and any integral multiple of $1,000 in excess thereof.

Ranking and Guarantees

The Notes will be the senior obligations of the Issuer, ranking pari passu in right of payment with all other existing and future senior obligations of the Issuer, including obligations under other unsubordinated Indebtedness. The Notes will be effectively subordinated to all existing and future obligations of the Issuer that are secured by Liens on any property or assets of the Issuer, to the extent of the value of the collateral securing such obligations, and will rank senior in right of payment to all existing and future obligations of the Issuer that are, by their terms, subordinated in right of payment to the Notes.

The Issuer’s obligations under the Notes and the Indenture will be unconditionally Guaranteed, jointly and severally, by Parent and each of Parent’s present and future Domestic Subsidiaries (other than the Issuer and the Subsidiaries identified in the following paragraph) that from time to time are obligors under or Guarantee any Credit Facility including, without limitation, the Existing Credit Facility.

The old notes are, and the new notes will be, Guaranteed by Parent and each of Parent’s Domestic Subsidiaries, (other than the Issuer, Crown Americas Capital Corp., Crown Americas Capital Corp. II, Crown Americas Capital Corp. III, Crown Americas Capital Corp. IV, Crown Americas Capital Corp. V and Crown Americas Capital Corp. VI). The Notes will not be Guaranteed by any of Parent’s Foreign Subsidiaries.

Each Note Guarantee will be a senior obligation of the respective Guarantor, ranking pari passu in right of payment with all other senior obligations of such Guarantor, including obligations under other unsubordinated Indebtedness. Each Note Guarantee will be effectively subordinated to all existing and future obligations of such Guarantor secured by Liens on any property or assets of such Guarantor, to the extent of the value of the collateral securing such obligations, and will rank senior in right of payment to all existing and future obligations of such Guarantor that are, by their terms, subordinated in right of payment to the Note Guarantee of such Guarantor.

The Notes will be effectively subordinated to the obligations of non-Guarantor Subsidiaries.

The Guarantors will Guarantee the Notes on the terms and conditions set forth in the Indenture.

A Note Guarantee of a Guarantor (other than Parent) will be unconditionally released and discharged upon any of the following:

· any Transfer (including, without limitation, by way of consolidation or merger) by Parent or any Subsidiary to any Person that is not Parent or a Subsidiary of Parent of all of the Equity Interests of, or all or substantially all of the properties and assets of, such Guarantor;

· any Transfer directly or indirectly (including, without limitation, by way of consolidation or merger) by Parent or any Subsidiary to any Person that is not Parent or a Subsidiary of Parent of Equity Interests of such Guarantor or any issuance by such Guarantor of its Equity Interests, such that such Guarantor ceases to be a Subsidiary of Parent; provided that such Guarantor is also released from all of its obligations in respect of Indebtedness under each Credit Facility;

· the release of such Guarantor from all obligations of such Guarantor in respect of Indebtedness under each Credit Facility, except to the extent such Guarantor is otherwise required to provide a Guarantee pursuant to the covenant described under “—Certain Covenants— Additional Note Guarantees”; or
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· upon the contemporaneous release or discharge of all Guarantees by such Guarantor which would have required such Guarantor to guarantee the Notes pursuant to the covenant described under “—Certain Covenants—Additional Note Guarantees”.

Except as provided under “—Certain Covenants—Merger, Consolidation or Sale of Assets,” a Note Guarantee of Parent may be released and discharged only with the consent of each Holder of Notes to which such Note Guarantee relates.

No such release or discharge of a Note Guarantee of a Guarantor shall be effective against the Trustee or the Holders of Notes to which such Note Guarantee relates (i) if a Default or Event of Default shall have occurred and be continuing under the Indenture as of the time of such proposed release until such time as such Default or Event of Default is cured or waived (unless such release is in connection with the sale of the Equity Interests in such Guarantor constituting collateral for a Credit Facility in connection with the exercise of remedies against such Equity Interests or in connection with a Transfer permitted by the Indenture if, but for the existence of such Default or Event of Default, such Subsidiary would otherwise be entitled to be released from its Note Guarantee following the sale of such Equity Interests) and (ii) until the Issuer shall have delivered to the Trustee an officers’ certificate, upon which the Trustee shall be entitled but not obligated to rely, stating that all conditions precedent provided for in the Indenture relating to such transactions have been complied with and that such release and discharge is authorized and permitted under the Indenture. At the request of the Issuer, the Trustee shall execute and deliver an instrument evidencing such release.

By its terms, the Guarantee of each Subsidiary Guarantor will limit the liability of each such Guarantor to the maximum amount it can pay without its Note Guarantee being deemed a fraudulent transfer. See “Risk Factors—Risks Related to the New Notes—The new notes and the new note guarantees may be voidable, subordinated or limited in scope under insolvency, fraudulent transfer, corporate or other laws.”

Optional Redemption

On or after January 1, 2030, the Issuer may redeem the Notes, at its option, in whole at any time or in part from time to time, at a redemption price equal to 100% of the principal amount thereof, plus accrued and unpaid interest, if any, to but excluding the applicable redemption date.

Prior to January 1, 2030, the Issuer may redeem the Notes, at its option, in whole at any time or in part from time to time, at a redemption price equal to 100% of the principal amount thereof, plus accrued and unpaid interest, if any, to but excluding the applicable Make-Whole Redemption Date, plus the Make-Whole Premium (a “Make-Whole Redemption”). The Indenture will provide that with respect to any such redemption the Issuer will notify the Trustee of the Make-Whole Premium with respect to the Notes on or before the applicable Make-Whole Redemption Date, and the Trustee will not be responsible, for verifying or otherwise, for such calculation.

Any such redemption or notice may, at the Issuer’s discretion, be subject to one or more conditions precedent.

In addition, the Issuer may acquire Notes by means other than a redemption, whether by tender offer, open market purchases, negotiated transactions or otherwise, in accordance with applicable securities laws, so long as such acquisition does not otherwise violate the terms of the Indenture.

Selection and Notice Regarding Notes

If less than all of the Notes are to be redeemed at any time, selection of such Notes for redemption will be made by the Trustee in compliance with the requirements of the principal national securities exchange, if any, on which the Notes to be redeemed are listed or, if the Notes are not so listed, on a pro rata basis (or if the Notes are held through DTC and if the procedures of DTC at such time do not permit pro rata redemptions, then by lot or by such other method consistent with the procedures of DTC that the Trustee in its sole discretion deems fair and
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reasonable); provided that no Notes with a principal amount of $2,000 or less shall be redeemed in part. Notice of redemption shall be mailed electronically or by first class mail at least 30 but not more than 60 days before the redemption date to each Holder of Notes to be redeemed at its registered address. If any Note is to be redeemed in part only, the notice of redemption that relates to such Note shall state the portion of the principal amount thereof to be redeemed. A new Note in principal amount equal to the unredeemed portion thereof will be issued in the name of the Holder thereof upon cancellation of the original Note. On and after the redemption date, interest will cease to accrue on such Notes or portions thereof called for redemption. Redemption amounts shall only be paid upon presentation and surrender of any such Notes to be redeemed.

Any redemption and notice thereof pursuant to the Indenture may, in the Issuer’s discretion, be subject to the satisfaction of one or more conditions precedent.

Mandatory Redemption

Except as set forth below under “—Repurchase at the Option of Holders,” the Issuer are not required to make any mandatory redemption or sinking fund payments with respect to the Notes.

Repurchase at the Option of Holders

Change of Control Repurchase Events

Upon the occurrence of a Change of Control Repurchase Event, each Holder of Notes will have the right to require the Issuer to repurchase all or any part (equal to $2,000 or an integral multiple of $1,000 in excess thereof) of such Holder’s Notes pursuant to the offer described below (the “Change of Control Offer”) at an offer price in cash equal to 101% of their aggregate principal amount, plus accrued and unpaid interest, if any, thereon to but excluding the purchase date (the “Change of Control Payment”). Within 30 days following any Change of Control Repurchase Event or, at the Issuer’s option, prior to the consummation of such Change of Control Repurchase Event but after the public announcement thereof, the Issuer will mail a notice to each Holder describing the transaction or transactions that constitute the Change of Control Repurchase Event and offering to repurchase Notes on the purchase date specified in such notice (which must be no earlier than 30 days nor later than 60 days from the date such notice is mailed, other than as required by law) (the “Change of Control Payment Date”) pursuant to the procedures required by the Indenture and described in such notice. Such obligation will not continue after a discharge of the Issuer or defeasance from their obligations with respect to the Notes. See “—Legal Defeasance and Covenant Defeasance.”

On the Change of Control Payment Date, the Issuer will, to the extent lawful:

(1) accept for payment all Notes or portions thereof (in minimum amounts of $2,000 or an integral multiple of $1,000 in excess thereof) validly tendered and not validly withdrawn pursuant to the Change of Control Offer;

(2) deposit with the Paying Agent an amount in U.S. Dollars equal to the Change of Control Payment in respect of all Notes or portions thereof properly tendered; and

(3) deliver or cause to be delivered to the Trustee all Notes so accepted together with an officers’ certificate stating the aggregate principal amount of Notes (or portions thereof) being purchased by the Issuer.

The Paying Agent will promptly remit to each Holder of Notes so tendered the Change of Control Payment for such Notes, and the Trustee will promptly authenticate and deliver (or cause to be transferred by book entry) to each Holder of Notes a new Note equal in principal amount to any unpurchased portion of the Notes surrendered, if any; provided that each such new Note will be in a principal amount of $2,000 or an integral multiple of $1,000 in excess thereof. The Issuer will publicly announce the results of the Change of Control Offer on or as soon as practicable after the Change of Control Payment Date.
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The Issuer will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder to the extent such laws and regulations are applicable in connection with the repurchase of the Notes as a result of a Change of Control Repurchase Event. To the extent that the provisions of any securities laws or regulations conflict with provisions of this covenant, the Issuer will comply with the applicable securities laws and regulations and will not be deemed to have breached their obligations under this covenant by virtue thereof.

Except as described above with respect to a Change of Control Repurchase Event, the Indenture will not contain provisions that permit the Holders of the Notes to require that the Issuer repurchase or redeem the Notes in the event of a takeover, recapitalization or similar transaction with respect to Parent or the Issuer.

The Issuer will not be required to make a Change of Control Offer upon a Change of Control Repurchase Event if (1) a third party makes the Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth in the Indenture with respect to a Change of Control Offer made by the Issuer and purchases all Notes validly tendered and not withdrawn under such Change of Control Offer or (2) notice of redemption has been given pursuant to the Indenture as described above under the caption “—Optional Redemption,” unless and until there is a default in payment of the applicable redemption price. Notwithstanding anything to the contrary contained herein, a Change of Control Offer may be made in advance of a Change of Control Repurchase Event, conditioned upon the consummation of such Change of Control Repurchase Event, if a definitive agreement is in place for the Change of Control Repurchase Event at the time the Change of Control Offer is made and such Change of Control Offer is otherwise made in compliance with the provisions of this covenant.

The Existing Credit Facility and other existing Indebtedness of Parent and its Subsidiaries contain, and their future Indebtedness may contain, prohibitions on the occurrence of certain events that would constitute a Change of Control Repurchase Event or require the repayment or repurchase of such Indebtedness upon a Change of Control Repurchase Event. Moreover, the exercise by the Holders of their right to require the Issuer to repurchase the Notes could cause a default under the Existing Credit Facility and/or such Indebtedness, even if the Change of Control Repurchase Event itself does not. Finally, the Issuer’s ability to pay cash to the Holders of Notes following the occurrence of a Change of Control Repurchase Event may be limited by their then-existing financial resources. There can be no assurance that sufficient funds will be available when necessary to make any required repurchases and there can be no assurance that the Issuer would be able to obtain financing to make such repurchases. The Issuer’s failure to purchase the Notes in connection with a Change of Control Repurchase Event would result in a Default under the Indenture which could, in turn, constitute a default under such other Indebtedness.

The existence of a Holder’s right to require the Issuer to make a Change of Control Offer upon a Change of Control Repurchase Event may deter a third party from acquiring Parent or the Issuer in a transaction that constitutes a Change of Control Repurchase Event. The definition of “Change of Control” includes a phrase relating to the transfer of “all or substantially all” of the assets of Parent and its Subsidiaries taken as a whole. Although there is a limited body of case law interpreting the phrase “substantially all,” there is no precise established definition of the phrase under applicable law. Accordingly, the ability of a Holder of Notes to require the Issuer to repurchase its Notes as a result of a transfer of less than all of the assets of Parent and its Subsidiaries taken as a whole to another Person may be uncertain.

Certain Covenants

Set forth below are summaries of certain covenants contained in the Indenture:

Limitation on Liens

The Indenture provides that Parent will not, nor will it permit any of its Restricted Subsidiaries to, create, incur or assume any Lien (other than Permitted Liens) upon any Principal Property or upon the Capital Stock or
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Indebtedness of any of its Principal Property Subsidiaries, in each case to secure Indebtedness of Parent, any Subsidiary of Parent or any other Person, without securing the Notes (together with, at the option of Parent, any other Indebtedness of Parent or any Subsidiary of Parent ranking equally in right of payment with the Notes) equally and ratably with or, at the option of Parent, prior to, such other Indebtedness for so long as such other Indebtedness is so secured. Any Lien that is granted to secure the Notes under this covenant shall be automatically released and discharged at the same time as the release of the Lien that gave rise to the obligation to secure the Notes under this covenant.

“Permitted Liens” means

(1) Liens securing Indebtedness on any Principal Property existing at the time of its acquisition and Liens created contemporaneously with or within 360 days after (or created pursuant to firm commitment financing arrangements obtained within that period) the later of (a) the acquisition or completion of construction or completion of substantial reconstruction, renovation, remodeling, expansion or improvement (each, a “substantial improvement”) of such Principal Property or (b) the placing in operation of such Principal Property after the acquisition or completion of any such construction or substantial improvement;

(2) Liens on property or assets or shares of Capital Stock or Indebtedness of a Person existing at the time it is merged, combined or amalgamated with or into or consolidated with, or its assets or Capital Stock are acquired by, Parent or any of its Subsidiaries or it otherwise becomes a Subsidiary of Parent, provided, however, that in each case (a) the Indebtedness secured by such Lien was not incurred in contemplation of such merger, combination, amalgamation, consolidation, acquisition or transaction in which Person becomes a Subsidiary of Parent and (b) such Lien extends only to the Capital Stock and assets of such Person (and Subsidiaries of such Person) and/or to property other than Principal Property or the Capital Stock or Indebtedness of any Subsidiary of Parent;

(3) Liens securing Indebtedness in favor of Parent and/or one or more of its Subsidiaries;

(4) Liens in favor of or required by a governmental unit in any relevant jurisdiction, including any departments or instrumentality thereof, to secure payments under any contract or statute, or to secure debts incurred in financing the acquisition or construction of or improvements or alterations to property subject thereto;

(5) Liens in favor of any customer arising in respect of and not exceeding the amount of performance deposits and partial, progress, advance or other payments by that customer for goods produced or services rendered to that customer in the ordinary course of business and consignment arrangements (whether as consignor or as consignee) or similar arrangements for the sale or purchase of goods in the ordinary course of business;

(6) Liens existing on the date of the Indenture;

(7) Liens to secure any extension, renewal, refinancing, refunding or replacement (or successive extensions, renewals, refinancings, refundings or replacements), in whole or in part, of any Indebtedness secured by Liens referred to in clauses (1) through (6) above or clauses (10) or (12) below or Liens created in connection with any amendment, consent or waiver relating to such Indebtedness, so long as (a) such Lien is limited to (i) all or part of substantially the same property which secured the Lien extended, renewed, refinanced, refunded or replaced and/or (ii) property other than Principal Property or the Capital Stock or Indebtedness of any Principal Property Subsidiary of Parent and (b) the amount of Indebtedness secured is not increased (other than by the amount equal to any costs, expenses, premiums, fees or prepayment penalties incurred in connection with any extension, renewal, refinancing, refunding or replacement);

(8) Liens in respect of cash in connection with the operation of cash management programs and Liens associated with the discounting or sale of letters of credit and customary rights of set off, banker’s Lien, revocation, refund or chargeback or similar rights under deposit disbursement, concentration account agreements or under the Uniform Commercial Code or arising by operation of law;

(9) Liens resulting from the deposit of funds or evidences of Indebtedness in trust for the purpose of defeasing Indebtedness of Parent or any of its Restricted Subsidiaries, and legal or equitable encumbrances deemed to exist by reason of negative pledges;
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(10) Liens securing Indebtedness in an aggregate principal amount not to exceed, as of the date of such Indebtedness is incurred, the amount that would cause the Consolidated Secured Leverage Ratio of Parent to be greater than 3.00 to 1.00 as of such date of incurrence;

(11) Liens on or sales of receivables;

(12) other Liens, in addition to those permitted in clauses (1) through (11) above, securing Indebtedness having an aggregate principal amount (including all outstanding Indebtedness incurred pursuant to clause (7) above to extend, renew, refund, refinance, replace, defease or discharge any Indebtedness incurred pursuant to this clause (12)), measured as of the date of the incurrence of any such Indebtedness (after giving pro forma effect to the application of the proceeds therefrom), taken together with the amount of all Attributable Debt of Parent and its Restricted Subsidiaries at that time outstanding relating to Sale and Leaseback Transactions permitted under the covenant described below under the caption “—Limitation on Sale and Leaseback Transactions,” not to exceed 15% of the Consolidated Net Tangible Assets of Parent measured as of the date any such Indebtedness is incurred (after giving pro forma effect to the application of the proceeds therefrom and any transaction in connection with which such Indebtedness is being incurred);

(13) landlords’, carriers’, warehousemen’s, mechanics’, suppliers’, materialmen’s or other like Liens, in any case incurred in the ordinary course of business with respect to amounts (a) not yet delinquent or (b) being contested in good faith by appropriate proceedings promptly instituted and diligently conducted;

(14) Liens for taxes, assessments or governmental charges or claims or other like statutory Liens, that (a) are not yet delinquent or (b) are being contested in good faith by appropriate proceedings promptly instituted and diligently concluded; provided that any reserve or other appropriate provision as shall be required in conformity with GAAP shall have been made therefor;

(15) (a) Liens in the form of zoning restrictions, easements, licenses, reservations, covenants, conditions or other restrictions on the use of real property or other minor irregularities in title (including leasehold title) that do not (i) secure Indebtedness or (ii) in the aggregate materially impair the value or marketability of the real property affected thereby or the occupation, use and enjoyment in the ordinary course of business of Parent and the Restricted Subsidiaries at such real property and (b) with respect to leasehold interests in real property, mortgages, obligations, liens and other encumbrances incurred, created, assumed or permitted to exist and arising by, through or under a landlord or owner of such leased property encumbering the landlord’s or owner’s interest in such leased property;

(16) Liens in the form of pledges or deposits securing bids, tenders, contracts (other than contracts for the payment of Indebtedness) or leases, warranties, statutory or regulatory obligations or self-insurance arrangements arising in the ordinary course of business, bankers’ acceptances, surety and appeal bonds, performance bonds and other obligations of a similar nature to which Parent or any Restricted Subsidiary is a party, in each case, made in the ordinary course of business;

(17) Liens securing Hedging Obligations not entered into for speculative purposes or securing letters of credit that support such Hedging Obligations; and

(18) Liens resulting from operation of law with respect to any judgments, awards or orders to the extent that such judgments, awards or orders do not cause or constitute a Default under the Indenture.

For purposes of clauses (10) and (12) above, (a) with respect to any revolving credit facility secured by a Lien, the full amount of Indebtedness that may be borrowed thereunder will deemed to be incurred at the time any revolving credit commitment thereunder is first extended or increased and will not be deemed to be incurred when such revolving credit facility is drawn upon and (b) if a Lien by Parent or any of its Restricted Subsidiaries is granted to secure Indebtedness that was previously unsecured, such Indebtedness will be deemed to be incurred as of the date such Indebtedness is secured.
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Limitation on Sale and Leaseback Transactions

The Indenture provides that Parent will not, nor will it permit any of its Restricted Subsidiaries to, enter into any arrangement with any other Person pursuant to which Parent or any of its Restricted Subsidiaries leases any Principal Property that has been or is to be sold or transferred by Parent or the Restricted Subsidiary to such other Person (a “Sale and Leaseback Transaction”), except that a Sale and Leaseback Transaction is permitted if Parent or such Restricted Subsidiary would be entitled to incur Indebtedness secured by a Lien on the Principal Property to be leased, without equally and ratably securing the Notes, in an aggregate principal amount equal to the Attributable Debt with respect to such Sale and Leaseback Transaction.

In addition, the following Sale and Leaseback Transactions are not subject to the limitation above and the provisions described in “—Limitation on

Liens” above:

(1) temporary leases for a term, including renewals at the option of the lessee, of not more than three years;

(2) leases between only Parent and a Restricted Subsidiary of Parent or only between Restricted Subsidiaries of Parent;

(3) leases where the proceeds from the sale of the subject property are at least equal to the fair market value (as determined in good faith by Parent) of the subject property and Parent applies an amount equal to the net proceeds of the sale to the retirement of long-term Indebtedness or the purchase, construction, development, expansion or improvement of other property or equipment used or useful in its business, within 270 days of the effective date of such sale; provided that in lieu of applying such amount to the retirement of long-term Indebtedness, Parent may deliver Notes to the trustee for cancellation; and

(4) leases of property executed by the time of, or within 360 days after the latest of, the acquisition, the completion of construction, development, expansion or improvement, or the commencement of commercial operation, of the subject property.

Merger, Consolidation or Sale of Assets

The Indenture provides that (i) neither Parent nor the Issuer will consolidate or merge with or into any other Person or Transfer all or substantially all of the properties or assets of Parent and its Subsidiaries, taken as a whole and (ii) neither Parent nor the Issuer will permit any of its Subsidiaries to, in a single transaction or a series of related transactions, Transfer all or substantially all of the properties or assets of Parent and its Subsidiaries, taken as a whole, in each case, to, another Person unless:

(1) (a)in the case of a merger, consolidation or Transfer involving Parent, Parent is the surviving corporation or the Person formed by or surviving any such consolidation or merger (if other than Parent) or to which such Transfer has been made is a corporation organized or existing under the laws of the United States, any State thereof or the District of Columbia, and

(b) in the case of a merger, consolidation or Transfer involving the Issuer, the Issuer is the surviving Person or the Person formed by or surviving any such consolidation or merger (if other than the Issuer) or to which such Transfer has been made is a limited liability company, partnership or corporation organized or existing under the laws of the United States, any State thereof or the District of Columbia;

(2) the Person formed by or surviving any such consolidation or merger (if other than Parent or the Issuer, as the case may be) or the Person to which such Transfer has been made assumes all the obligations of Parent, the Issuer or such Subsidiary under the Notes, the Note Guarantees, the Indenture and the Registration Rights Agreement pursuant to a supplemental indenture or amendment of the relevant documents; and

(3) immediately after such transaction, no Default or Event of Default exists.

32

Table of Contents[image: ]

Notwithstanding the foregoing, none of the following shall be permitted:

· the consolidation or merger of Parent with or into or the Transfer of all or substantially all of the property or assets of Parent and its Subsidiaries, taken as a whole, to Crown, other than any such merger or consolidation or Transfer to a Subsidiary of Crown;

· the Transfer of all or substantially all of the property or assets of Crown and its Subsidiaries, taken as a whole, to Crown, other than any Transfer to a Subsidiary of Crown; and

· the consolidation or merger of the Issuer with or into or the Transfer of all or substantially all of the property or assets of the Issuer and its Subsidiaries, taken as a whole, to Crown, other than any such consolidation or merger with or into or Transfer to a Subsidiary of Crown.

The foregoing will not prohibit:

· a consolidation or merger between the Issuer and a Guarantor other than Crown;

· a consolidation or merger between a Guarantor and any other Guarantor other than Crown;

· a consolidation or merger between a Subsidiary (other than the Issuer) that is not a Guarantor and any other Subsidiary other than Crown;

· a consolidation or merger of Parent with or into an Affiliate for the purposes of reincorporating Parent in another jurisdiction;

· the Transfer of all or substantially all of the properties or assets of a Guarantor to the Issuer and/or any other Guarantor other than Crown; or

· the Transfer of all or substantially all of the properties or assets of a Subsidiary (other than the Issuer) that is not a Guarantor to any other Subsidiary other than Crown;

provided that, in each case involving the Issuer or a Guarantor, if the Issuer or such Guarantor is not the surviving entity of such transaction or the Person to which such Transfer is made, the surviving entity or the Person to which such Transfer is made shall comply with clause (2) above.

Upon any consolidation, combination or merger of Parent, the Issuer or any other Guarantor, or any Transfer of all or substantially all of the assets of Parent or the Issuer in accordance with the foregoing, in which Parent, the Issuer or such Guarantor is not the continuing obligor under the Notes or its related Note Guarantee, the surviving entity formed by such consolidation or into which Parent, the Issuer or such Guarantor is merged or to which the Transfer is made will succeed to, and be substituted for, and may exercise every right and power of Parent, the Issuer or such Guarantor under the Indenture, Notes and Note Guarantees with the same effect as if such surviving entity had been named therein as Parent, the Issuer or such Guarantor, as the case may be, and, except in the case of a Transfer to Parent or any of its Subsidiaries, Parent, such Issuer or such Guarantor, as the case may be, will be released from the obligation to pay the principal of and interest on such Notes or in respect of its related Note Guarantee, as the case may be, and all of Parent’s, the Issuer’s or such Guarantor’s, as the case may be, other obligations and covenants under the Notes, the Indenture and its related Note Guarantee, if applicable.

Additional Note Guarantees

The Indenture provides that if Parent acquires or creates a Domestic Subsidiary after the date of the Indenture and such newly acquired or created Domestic Subsidiary is an obligor or guarantor under any Credit Facility including, without limitation, the Existing Credit Facility then such newly acquired or created Domestic Subsidiary must execute a Note Guarantee (and with such documentation relating thereto as are required under the Indenture, including, without limitation, a supplement or amendment to the Indenture and an Opinion of Counsel as to the enforceability of such Note Guarantee), pursuant to which such Domestic Subsidiary will become a Guarantor.
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As of the date of issuance of the Notes, the Domestic Subsidiaries Crownway Insurance Company, Crown Americas Capital Corp., Crown Americas Capital Corp. II, Crown Americas Capital Corp. III, Crown Americas Capital Corp. IV, Crown Americas Capital Corp. V, Crown Americas Capital Corp. VI, Crown Cork and Seal Receivables II LLC, CROWN Packaging Holdings LLC, Crown Receivables III LLC, Signode International Holdings LLC, Signode International Investment LLC, TopFrame LLC will not Guarantee the Notes.

A Note Guarantee of any Guarantor will be subject to release and discharge as described under the caption “—Ranking and Guarantees.”

Reports

The Indenture provides that, whether or not required by the rules and regulations of the Securities and Exchange Commission (the “SEC”), so long as any Notes are outstanding thereunder, the Issuer will furnish to the Trustee and Holders the following:

(1) all quarterly and annual financial information of Parent that would be required to be contained in a filing with the SEC on Forms 10-Q and 10-K if Parent were required to file such Forms, including a “Management’s Discussion and Analysis of Financial Condition and Results of Operations” that describes the financial condition and results of operations of Parent and its consolidated Subsidiaries and, with respect to the annual information only, a report thereon by Parent’s certified independent accountants; and

(2) all current reports that would be required to be filed with the SEC on Form 8-K if Parent were required to file such reports,

in each case, within the time periods specified in the SEC’s rules and regulations. The Issuer may satisfy its obligation to deliver the information and reports referred to in clauses (1) and (2) above by filing the same with the SEC.

In addition, whether or not required by the rules and regulations of the SEC, Parent will file a copy of all such information and reports with the SEC for public availability within the time periods specified in the SEC’s rules and regulations (unless the SEC will not accept such a filing) and make such information available to securities analysts and prospective investors upon request. In addition, the Issuer and the Guarantors will, for so long as any Notes remain outstanding, furnish to the Holders of such Notes and to securities analysts and prospective investors, upon their request, the information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act. The Issuer will comply with the provisions of Section 314(a) of the Trust Indenture Act of 1939.

Delivery of such reports and information to the Trustee shall be for informational purposes only, and the Trustee’s receipt of them shall not constitute constructive notice of any information contained therein or determinable from information contained therein (including the Issuer’s compliance with any of its covenants under the Indenture as to which the Trustee is entitled to rely exclusively on an Officer’s Certificate).

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator or stockholder of Parent or of any Subsidiary of Parent, as such, shall have any liability for any obligations of the Issuer or the Guarantors under the Notes, the Indenture, the Note Guarantees or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of Notes by accepting a Note waives and releases all such liability. The waiver may not be effective to waive liabilities under the federal securities laws.

Events of Default and Remedies

The Indenture provides that each of the following constitutes an “Event of Default”:

(1) default for 30 days in the payment when due of interest with respect to the Notes issued thereunder; 34
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(2) default in payment when due of principal or premium, if any, on the Notes issued thereunder at maturity, upon redemption or otherwise;

(3) failure by Parent or any Subsidiary for 30 days after receipt of notice from the Trustee or Holders of at least 25% in principal amount of the Notes then outstanding under the Indenture to comply with the provisions described under “Repurchase at the Option of Holders—Change of Control Repurchase Events”;

(4) failure by Parent or any Subsidiary of Parent for 60 days after receipt of notice from the Trustee or the Holders of at least 25% in principal amount of the Notes then outstanding under the Indenture to comply with any covenant or agreement contained in the Indenture (other than the covenants and agreements specified in clauses (1) through (3) of this paragraph);

(5) default under any mortgage, indenture or instrument under which there may be issued or by which there may be secured or evidenced any Indebtedness of Parent or any of its Subsidiaries (or the payment of which is Guaranteed by Parent or any of its Subsidiaries), whether such Indebtedness or Guarantee now exists or is created after the issue date of the old notes, which default (a) is caused by a failure to pay when due at final stated maturity (giving effect to any grace period related thereto) principal of such Indebtedness (a “Payment Default”) or (b) results in the acceleration of such Indebtedness prior to its stated maturity, and, in each case, the principal amount of any such Indebtedness, together with the principal amount of any such Indebtedness under which there has been a Payment Default or the maturity of which has been so accelerated, aggregates $75.0 million or more; and, in each case, Parent has received notice specifying the default from the Trustee or Holders of at least 25% of the aggregate principal amount of Notes then outstanding and does not cure the default within 30 days;

(6) failure by Parent or any of its Subsidiaries to pay final judgments (net of any amounts covered by insurance and as to which such insurer has not denied responsibility or coverage in writing) aggregating $75.0 million or more, which judgments are not paid, discharged, bonded or stayed within 60 days after their entry;

(7) certain events of bankruptcy or insolvency with respect to Parent, an Issuer or any other Subsidiary of Parent that is a Significant Subsidiary or group of Subsidiaries of Parent that, together, would constitute a Significant Subsidiary; and

(8) any Note Guarantee of any Guarantor that is a Significant Subsidiary ceases to be in full force and effect (other than in accordance with the terms of such Note Guarantee and the Indenture) or is declared null and void and unenforceable or found to be invalid or any Guarantor denies its liability under its Note Guarantee (other than by reason of release of a Guarantor from its Note Guarantee in accordance with the terms of the Indenture and such Note Guarantee).

If any Event of Default under the Indenture occurs and is continuing, the Trustee or the Holders of at least 25% in aggregate principal amount of the Notes then outstanding under the Indenture may declare all Notes issued under the Indenture to be due and payable by notice in writing to the Issuer and the Trustee, specifying the respective Event of Default and that it is a “notice of acceleration” and the same shall become immediately due and payable. Notwithstanding the foregoing, in the case of an Event of Default arising under clause (7) above with respect to Parent or the Issuer, all outstanding Notes then outstanding under the Indenture will become due and payable without any declaration, further action or notice. The Holders of any Notes may not enforce the Indenture relating to the Notes or the Notes except as provided in the Indenture. Subject to certain limitations, the Holders of a majority in principal amount of the then outstanding Notes issued under the Indenture may direct the Trustee in its exercise of any trust or power.

The Holders of a majority in aggregate principal amount of the Notes then outstanding under the Indenture, by written notice to the Trustee, may (subject to certain conditions) on behalf of the Holders of all of the Notes issued under the Indenture waive any existing Default or Event of Default and its consequences under the Indenture, except a continuing Default or Event of Default in the payment of interest or premium on, or principal of, such Notes. The Trustee may withhold from the Holders notice of any continuing Default or Event of Default (except a Default or Event of Default relating to the payment of principal or interest) if it determines that withholding notice is in the Holders’ interest.
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The Issuer is required to deliver to the Trustee annually a certificate regarding compliance with the Indenture, and the Issuer are required, within five

(5) business days after an executive officer of the Issuer becomes aware of any Default or Event of Default, to deliver to the Trustee a statement specifying such Default or Event of Default.

Satisfaction and Discharge

The Indenture will be discharged and will, subject to certain surviving provisions, cease to be of further effect as to all Notes issued thereunder when:

(1) The Issuer deliver to the Trustee all outstanding Notes issued under the Indenture (other than Notes replaced because of mutilation, loss, destruction or wrongful taking) for cancellation; or

(2) all Notes outstanding under the Indenture (I) have become due and payable, whether at maturity or as a result of the mailing of a notice of redemption as described above, or (II) will become due and payable within one year or are to be called for redemption within one year, under arrangements reasonably satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the name, and at the expense, of the Issuer, and the Issuer or any Guarantor irrevocably deposits with the Trustee as trust funds in trust solely for the benefit of the Holders, cash in U.S. dollars, noncallable U.S. government securities, or a combination thereof, sufficient to pay at maturity or upon redemption all Notes outstanding under the Indenture, including interest thereon, and if in either case the Issuer or any Guarantor pays all other sums payable under the Indenture by it. The Trustee will acknowledge satisfaction and discharge of the Indenture on demand of the Issuer accompanied by an officers’ certificate and an Opinion of Counsel, upon which the Trustee shall have no liability in relying, stating that all conditions precedent to satisfaction and discharge have been satisfied and that such satisfaction and discharge does not result in a default under any agreement or instrument then known to such counsel which binds or affects the Issuer. The Trustee will acknowledge satisfaction and discharge of the Indenture on demand of the Issuer accompanied by an officers’ certificate and an Opinion of Counsel, upon which the Trustee shall have no liability in relying, stating that all conditions precedent to satisfaction and discharge have been satisfied and at the cost and expense of the Issuer.

Legal Defeasance and Covenant Defeasance

The Issuer may, at its option and at any time, elect to have all of its obligations and the obligations of the Guarantors discharged with respect to the

Notes outstanding under the Indenture (“Legal Defeasance”), except for:

(1) the rights of the Holders of the Notes outstanding under the Indenture to receive payments in respect of the principal amount of, premium, if any, and interest on such Notes when such payments are due from the trust referred to below;

(2) the Issuer obligations with respect to the Notes concerning issuing temporary Notes, registration of Notes, mutilated, destroyed, lost or stolen Notes and the maintenance of an office or agency for payment and money for security payments held in trust;

(3) the rights, powers, trusts, duties and immunities of the Trustee, and the Issuer’s obligations in connection therewith; and

(4) the Legal Defeasance provisions of the Indenture.

In addition, the Issuer may, at their option and at any time, elect to have all of their obligations and the obligations of the Guarantors released with respect to certain covenants that are described in the Indenture (“Covenant Defeasance”) and thereafter any omission to comply with such obligations shall not constitute a Default or Event of Default under the Indenture. In the event Covenant Defeasance occurs under the Indenture, certain events (not including non-payment, bankruptcy, receivership, rehabilitation and insolvency events)
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described under the caption “—Events of Default and Remedies” will no longer constitute an Event of Default under the Indenture.

In order to exercise either Legal Defeasance or Covenant Defeasance under the Indenture:

(1) the Issuer must irrevocably deposit with the Trustee, in trust, for the benefit of the Holders of the Notes issued under the Indenture, cash in U.S. dollars, non-callable U.S. government securities, or a combination thereof, in such amounts as will be sufficient, in the opinion of a nationally recognized firm of independent public accountants (such opinion shall be delivered to the Trustee and upon which the Trustee shall have no liability in relying), to pay the principal, premium, if any, and interest on the Notes outstanding under the Indenture on the stated maturity date or on the applicable optional redemption date, as the case may be, and the Issuer must specify whether such Notes are being defeased to maturity or to a particular redemption date;

(2) in the case of Legal Defeasance, the Issuer shall have delivered to the Trustee an Opinion of Counsel in the United States (upon which the Trustee shall have no liability in relying) confirming that (a) the Issuer have received from, or there has been published by, the Internal Revenue Service a ruling or (b) since the date of the Indenture, there has been a change in the applicable federal income tax law, in either case to the effect that, and based thereon such Opinion of Counsel shall confirm that, the Holders of the Notes outstanding under the Indenture will not recognize income, gain or loss for federal income tax purposes as a result of such Legal Defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same times as would have been the case if such Legal Defeasance had not occurred;

(3) in the case of Covenant Defeasance, the Issuer shall have delivered to the Trustee an Opinion of Counsel in the United States (upon which the Trustee shall have no liability in relying) confirming that the Holders of the Notes outstanding under the Indenture will not recognize income, gain or loss for federal income tax purposes as a result of such Covenant Defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same times as would have been the case if such Covenant Defeasance had not occurred;

(4) no Default or Event of Default shall have occurred and be continuing on the date of such deposit (other than a Default or Event of Default resulting from the borrowing of funds to be applied to such deposit) or insofar as Events of Default from bankruptcy or insolvency events are concerned, at any time in the period ending on the 91st day after the date of deposit;

(5) such Legal Defeasance or Covenant Defeasance will not result in a breach or violation of, or constitute a default under any material agreement or instrument (other than the Indenture) to which Parent or any of its Subsidiaries is a party or by which Parent or any of its Subsidiaries is bound;

(6) the Issuer must have delivered to the Trustee an Opinion of Counsel (upon which the Trustee shall have no liability in relying) to the effect that assuming no intervening bankruptcy of the Issuer or any Guarantor between the date of deposit and the 91st day following the deposit and assuming that no Holder is an “insider” of the Issuer under applicable bankruptcy law, after the 91st day following the deposit, the trust funds will not be subject to the effect of any applicable bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights generally;

(7) the Issuer must deliver to the Trustee an officers’ certificate (upon which the Trustee shall have no liability in relying) stating that the deposit was not made by the Issuer with the intent of preferring the Holders of Notes issued under the Indenture over the other creditors of the Issuer with the intent of defeating, hindering, delaying or defrauding creditors of the Issuer or others; and

(8) the Issuer must deliver to the Trustee an officers’ certificate and an Opinion of Counsel upon which the Trustee shall have no liability in relying, each stating that all conditions precedent provided for relating to the Legal Defeasance or the Covenant Defeasance have been complied with.
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Transfer and Exchange

A Holder of Notes may transfer or exchange Notes in accordance with the terms of the Indenture. The registrar and Trustee may require a Holder of Notes, among other things, to furnish appropriate endorsements and transfer documents and the applicable Issuer or the Trustee may require a Holder of Notes to pay any taxes and fees required by law or permitted by the Indenture. The Issuer is not required to transfer or exchange any Note selected for redemption. Also, the Issuer is not required to transfer or exchange any Note for a period of fifteen (15) days before a selection of Notes to be redeemed.

The registered Holder of a Note will be treated as the owner of it for all purposes.

Amendment, Supplement and Waiver

Except to the extent provided in the next three succeeding paragraphs, the Indenture, the Notes governed thereby or any Note Guarantee issued thereunder may be amended with the consent of the Holders of at least a majority in principal amount of the then outstanding Notes issued under the Indenture voting as a single class (including, without limitation, consents obtained in connection with a purchase of, tender offer or exchange offer for Notes), and any existing default or compliance with any provision of the Indenture, the Notes governed thereby or any Note Guarantee issued thereunder may be waived with the consent of the Holders of at least a majority in principal amount of the then outstanding Notes issued under the Indenture voting as a single class (including, without limitation, consents obtained in connection with a purchase of, tender offer or exchange offer for Notes).

Except as provided in the immediately succeeding paragraph, without the consent of each Holder of Notes issued under the Indenture affected thereby, however, an amendment or waiver may not (with respect to any Note held by a non-consenting Holder):

(1) reduce the principal amount of Notes issued under the Indenture whose Holders must consent to an amendment, supplement or waiver;

(2) reduce the principal amount of or change the fixed maturity date of any Notes, or alter the provisions with respect to the redemption of any such Notes other than, except as set forth in clause (7) below, the provisions relating to the covenant described under the caption “—Repurchase at the Option of Holders”; provided that the notice period for redemption of the Notes may be reduced to not less than three (3) Business Days with the consent of the Holders of at least a majority in principal amount of the then outstanding Notes if a notice of redemption which remains outstanding has not prior thereto been sent to such Holders;

(3) reduce the rate of or change the time for payment of interest on any such Notes;

(4) waive a Default or Event of Default in the payment of principal of or premium, if any, or interest on any such Notes (except a rescission of acceleration of Notes by the Holders of at least a majority in aggregate principal amount of the then outstanding Notes issued under the Indenture and a waiver of the payment default that resulted from such acceleration);

(5) make any such Note payable in currency other than that stated in such Note;

(6) make any change to the provisions of the Indenture relating to waiver of past Defaults or the rights of Holders of the Notes issued thereunder to receive payments of principal of or interest on the Notes;

(7) after the Issuer’s obligation to purchase Notes arises thereunder, amend, change or modify in any material respect the obligations of the Issuer to make and consummate a Change of Control Offer with respect to a Change of Control Repurchase Event that has occurred, including, without limitation, in each case, by amending, changing or modifying any of the definitions relating thereto;

(8) release Parent, Crown or any other Guarantor that is a Significant Subsidiary from any of its obligations under its Note Guarantee or the Indenture otherwise than in accordance with the terms of the Indenture; or
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(9) modify or change any provision of the Indenture affecting the ranking of the Notes or Note Guarantees issued thereunder in a manner adverse to the Holders of Notes issued thereunder.

Without the consent of any Holder of Notes, the Issuer and the Trustee may amend the Indenture, the Notes governed thereby or the Note Guarantees issued thereunder:

· to cure any ambiguity, defect or inconsistency;

· to provide for uncertificated Notes in addition to or in place of certificated Notes;

· to provide for the assumption of the Issuer’s or any Guarantor’s obligations to the Holders of such Notes in the case of a merger or consolidation or sale of all or substantially all of such Issuer’s or such Guarantor’s assets;

· to secure the Notes;

· to conform the text of the Indenture, Note Guarantees or the Notes to any provision of this “Description of the Notes” to the extent that such provision in this “Description of the Notes” was intended to be a verbatim recitation of a provision of the Indenture, Note Guarantees or the Notes;

· to add any Guarantor or release any Guarantor from its Note Guarantee if such release is in accordance with the terms of the Indenture;

· to add to the covenants of the Issuer and the Guarantors for the benefit of the Holders of the Notes or to surrender any right or power conferred upon the Issuer and the Guarantors;

· to provide for or confirm the issuance of Additional Notes;

· to make any change that would provide any additional rights or benefits to the Holders of such Notes or that does not adversely affect the rights under the Indenture of any Holder thereunder in any material respect; or

· to comply with requirements of the SEC in order to effect or maintain the qualification of the Indenture under the Trust Indenture Act.

The consent of the Holders is not necessary under the Indenture to approve the particular form of any proposed amendment or waiver. It is sufficient if such consent approves the substance of the proposed amendment or waiver.

Concerning the Trustee

The Indenture contains certain limitations on the rights of the Trustee, should the Trustee in its capacity as Trustee become a creditor of an Issuer, to obtain payment of claims in certain cases, or to realize on certain assets received in respect of any such claim as security or otherwise. The Trustee in its individual capacity or any other capacity is permitted to engage in other transactions with the Issuer; however, if the Trustee acquires any conflicting interest as defined under the Trust Indenture Act, it must eliminate such conflict within 90 days, apply to the SEC for permission to continue as Trustee or resign.

The Holders of a majority in principal amount of the then outstanding Notes under the Indenture have the right to direct the time, method and place of conducting any proceeding for exercising any remedy available to the Trustee under the Indenture, subject to certain exceptions. The Indenture provides that in case an Event of Default of which a responsible officer of the Trustee has actual knowledge (as provided in the Indenture) shall occur under the Indenture (which shall not be cured), the Trustee will be required, in the exercise of its power as provided in the Indenture, to use the degree of care of a prudent person under the same circumstances in the conduct of such person’s own affairs. Subject to such provisions, the Trustee will be under no obligation to exercise any of its rights or powers under the Indenture at the request of any Holder of Notes issued thereunder, unless such Holder shall have offered to the Trustee indemnity satisfactory to it against any costs, expenses and liabilities. The Trustee’s fees, expenses and indemnities are included in the amounts guaranteed by the Note Guarantees.
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Governing Law

The Indenture, the old notes and the old note Guarantees are, and the new notes and the new note Guarantees will be, governed by, and construed in accordance with, the laws of the State of New York.

Certain Definitions

Set forth below are certain defined terms used in the Indenture. Reference is made to the Indenture for a full disclosure of all such terms, as well as any other capitalized terms used herein for which no definition is provided.

“amend” means to amend, supplement, restate, amend and restate or otherwise modify; and “amendment” shall have a correlative meaning.

“Applicable Treasury Rate” for any Make-Whole Redemption Date means the weekly average rounded to the nearest 1/100th of a percentage point (for the most recently completed week for which such information is available as of the date that is two business days prior to the Make-Whole Redemption Date) of the yield to maturity at the time of computation of United States Treasury securities with a constant maturity (as compiled and published in Federal Reserve Statistical Release H.15 with respect to each applicable day during such week (or, if such Statistical Release is no longer published, any publicly available source of similar market data)) most nearly equal to the period from the Make-Whole Redemption Date to January 1, 2030; provided, however, that if the period from the Make-Whole Redemption Date to January 1, 2030 is not equal to the constant maturity of a United States Treasury security for which a weekly average yield is given, the Applicable Treasury Rate shall be obtained by linear interpolation (calculated to the nearest one-twelfth of a year) from the weekly average yields of United States Treasury securities for which such yields are given except that if the period from the Make-Whole Redemption Date to January 1, 2030 is less than one year, the weekly average yield on actively traded United States Treasury securities adjusted to a constant maturity of one year shall be used.

“asset” means any asset or property, whether real, personal or mixed, tangible or intangible.

“Attributable Debt” means, with respect to any Sale and Leaseback Transaction, at the time of determination, the lesser of (1) the sale price of the property so leased multiplied by a fraction the numerator of which is the remaining portion of the base term of the lease included in such transaction and the denominator of which is the base term of such lease, and (2) the total obligation (discounted to the present value at the implicit interest factor, determined in accordance with GAAP, included in the rental payments) of the lessee for rental payments (other than amounts required to be paid on account of property taxes as well as maintenance, repairs, insurance, water rates and other items which do not constitute payments for property rights) during the remaining portion of the base term of the lease included in such transaction. Notwithstanding the foregoing, if such Sale and Leaseback Transaction results in a Capital Lease Obligation, the amount of Indebtedness represented thereby will be determined in accordance with the definition of “Capital Lease Obligation.”

“Board of Directors” means, with respect to any Person, the board of directors or comparable governing body of such Person.

“Capital Lease Obligation” means, at the time any determination thereof is to be made, the amount of the liability in respect of a capital lease that would at such time be so required to be capitalized on the balance sheet in accordance with GAAP.

“Capital Stock” means:

(1) in the case of a corporation, corporate stock;

(2) in the case of an association or business entity, any and all shares, interests, participations, rights or other equivalents (however designated) of corporate stock; and
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(3) in the case of a partnership or limited liability company, partnership or membership interests (whether general or limited).

“Change of Control” means the occurrence of any of the following:

(1) any Transfer (other than by way of merger or consolidation) of all or substantially all of the assets of Parent and its Subsidiaries taken as a whole to any “person” (as defined in Section 13(d) of the Exchange Act) or “group” (as defined in Sections 13(d)(3) and 14(d)(2) of the Exchange Act) other than any Transfer to Parent or one or more Subsidiaries of Parent or any Transfer to one or more Permitted Holders;

(2) the adoption of a plan for the liquidation or dissolution of Parent or an Issuer (other than in a transaction that complies with the covenant described under “—Certain Covenants—Merger, Consolidation or Sale of Assets”);

(3) the consummation of any transaction or series of related transactions (including, without limitation, by way of merger or consolidation), the result of which is that any “person” (as defined above) or “group” (as defined above), other than one or more Permitted Holders, becomes, directly or indirectly, the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Exchange Act) of more than 50% of the voting power of the Voting Stock of Parent; provided, however, that a transaction in which Parent becomes a Wholly Owned Subsidiary of another Person (other than a Person that is an individual) (the “New Parent”) shall not constitute a Change of Control if (a) the shareholders of Parent immediately prior to such transaction “beneficially own” (as such term is defined in Rule 13d-3 under the Exchange Act), directly or indirectly through one or more intermediaries, at least a majority of the total voting power of the outstanding Voting Stock of such New Parent, immediately following the consummation of such transaction, and (b) immediately following the consummation of such transaction, no “person” (as defined above), other than a Permitted Holder or a holding company satisfying the requirements of this clause, “beneficially owns” (as defined above) directly or indirectly through one or more intermediaries, a majority of the total voting power of the outstanding Voting Stock of such New Parent;

(4) during any consecutive two-year period, the first day on which a majority of the members of the Board of Directors of Parent who were members of the Board of Directors of Parent at the beginning of such period are not Continuing Directors; or

(5) the first day on which Parent fails to own, either directly or indirectly through one or more Wholly Owned Subsidiaries, 100% of the issued and outstanding Equity Interests of Crown, Crown Americas or Capital Corp V.

“Change of Control Repurchase Event” means the occurrence of both a Change of Control and a Ratings Event.

“Consolidated EBITDA” means, with respect to any Person for any period, the Consolidated Net Income of such Person and its Subsidiaries for such period, plus, to the extent deducted in computing Consolidated Net Income:

(1) provision for taxes based on income or profits of such Person and its Subsidiaries for such period;

(2) Consolidated Interest Expense of such Person for such period;

(3) depreciation and amortization (including amortization of goodwill and other intangibles) and all other non-cash charges (excluding any such non-cash charge to the extent that it represents an accrual of or reserve for cash charges in any future period or amortization of a prepaid cash expense that was paid in a prior period) of such Person and its Subsidiaries for such period; and

(4) any non-recurring restructuring charges or expenses of such Person and its Subsidiaries for such period,

in each case, on a consolidated basis determined in accordance with GAAP. Notwithstanding the foregoing, the provision for taxes based on the income or profits of, and the depreciation and amortization and other non-cash charges and non-recurring restructuring charges or expenses of, a Subsidiary of a Person shall be added to

41

Table of Contents[image: ]

Consolidated Net Income to compute Consolidated EBITDA only to the extent (and in the same proportion) that the net income or loss of such Subsidiary was included in calculating the Consolidated Net Income of such Person.

“Consolidated Interest Expense” means, with respect to any Person for any period, the interest expense of such Person and its Subsidiaries for such period, on a consolidated basis, determined in accordance with GAAP (including amortization of original issue discount and deferred financing costs, non-cash interest payments, the interest component of all payments associated with Capital Lease Obligations, capitalized interest, net payments, if any, pursuant to Hedging Obligations and imputed interest with respect to Attributable Debt).

“Consolidated Net Income” means, with respect to any Person for any period, the aggregate of the net income of such Person and its Subsidiaries for such period, on a consolidated basis, determined in accordance with GAAP; provided that:

(1) the net income (but not loss) of any Person that is not a Subsidiary or that is accounted for by the equity method of accounting shall be included only to the extent of the amount of dividends or distributions paid to the referent Person or (subject to clause (4) below) a Subsidiary thereof in cash;

(2) the cumulative effect of a change in accounting principles shall be excluded;

(3) the net income of any Subsidiary of such Person shall be excluded to the extent that the declaration or payment of dividends or similar distributions by that Subsidiary of that net income is not permitted, directly or indirectly, by operation of the terms of its charter or any agreement, instrument, judgment, decree, order, law, statute, rule or governmental regulation applicable to that Subsidiary or its stockholders;

(4) in the case of a successor to such Person by consolidation or merger or as a transferee of such Person’s assets, any earnings of the successor corporation prior to such consolidation, merger or transfer of assets shall be excluded;

(5) any net gain or loss resulting from an asset disposition by the Person in question or any of its Subsidiaries other than in the ordinary course of business shall be excluded;

(6) extraordinary gains and losses shall be excluded;

(7) any fees, charges, costs and expenses incurred in connection with the Financing Transaction shall be excluded; and

(8) (a) the amount of any write-off of deferred financing costs or of indebtedness issuance costs and the amount of charges related to any premium paid in connection with repurchasing or refinancing indebtedness shall be excluded and (b) all non-recurring expenses and charges relating to such repurchase or refinancing of indebtedness or relating to any incurrence of indebtedness, in each case, whether or not such transaction is consummated, shall be excluded.

“Consolidated Net Tangible Assets” means, with respect to any specified Person as of any date, the total assets of such Person and its Subsidiaries as of the most recent fiscal quarter end for which a consolidated balance sheet of such Person and its Subsidiaries is available as of that date, minus (a) all current liabilities of such Person and its Subsidiaries reflected on such balance sheet (excluding any current liabilities for borrowed money having a maturity of less than 12 months but by its terms being renewable or extendible beyond 12 months from such date at the option of the borrower) and

(b) all goodwill, trade names, trademarks, patents, unamortized debt discount and expense and other like intangible assets of such Person and its Subsidiaries reflected on such balance sheet, as determined on a consolidated basis in accordance with GAAP.

“Consolidated Secured Indebtedness” means, with respect to any specified Person as of any date, (a) the total amount of Indebtedness of such Person and its Subsidiaries as of the most recent consolidated balance sheet of such Person and its Subsidiaries that is available as of that date that is secured by a Lien on the assets or property of such specified Person or any of its Subsidiaries or upon shares of Capital Stock or Indebtedness of any of its
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Subsidiaries, as determined on a consolidated basis in accordance with GAAP, plus (b) the total amount of Capital Lease Obligations of such Person and its Subsidiaries as of the most recent consolidated balance sheet of such Person and its Subsidiaries that is available as of that date, as determined on a consolidated basis in accordance with GAAP, plus (c) the total amount of Attributable Debt in respect of Sale and Leaseback Transactions of such Person and its Subsidiaries as of such date.

“Consolidated Secured Leverage Ratio” means, with respect to any specified Person as of any date, the ratio of (a) the Consolidated Secured Indebtedness of such Person as of such date to (b) the Consolidated EBITDA of such Person for the four most recent full fiscal quarters ending immediately prior to such date for which internal financial statements are available. In the event that the specified Person or any of its Subsidiaries incurs, assumes, guarantees, repays, repurchases, redeems, defeases or otherwise discharges any Indebtedness that is secured by a Lien on the assets or property of such Person or any of its Subsidiaries or upon shares of stock or Indebtedness of any of its Subsidiaries (other than ordinary working capital borrowings) subsequent to the commencement of the period for which such Consolidated EBITDA is being calculated and on or prior to the date on which the event for which the calculation of the Consolidated Secured Leverage Ratio is made (the “Calculation Date”), then the Consolidated Secured Leverage Ratio will be calculated giving pro forma effect to such incurrence, assumption, Guarantee, repayment, repurchase, redemption, defeasance or other discharge of Indebtedness, and the use of the proceeds therefrom, as if the same had occurred at the beginning of the applicable four-quarter reference period.

In addition, for purposes of calculating the Consolidated Secured Leverage Ratio:

(1) acquisitions and dispositions that have been made by the specified Person or any of its Subsidiaries, including through mergers or consolidations, or any Person or any of its Subsidiaries acquired by the specified person or any of its Subsidiaries, and including any related financing transactions and giving effect to the application of proceeds from any dispositions, during the four-quarter reference period or subsequent to such reference period and on or prior to the Calculation Date shall be deemed to have occurred on the first day of the four-quarter reference period and Consolidated EBITDA for such reference period will be calculated without giving effect to clause (4) of the proviso set forth in the definition of Consolidated Net Income; and

(2) the Consolidated EBITDA attributable to discontinued operations, as determined with GAAP, and operations or businesses disposed of prior to the Calculation Date, will be excluded,

provided that to the extent that clause (1) or (2) of this paragraph requires that pro forma effect be given to an acquisition, disposition or discontinued operations, as applicable, such pro forma calculation shall be made in good faith by a responsible financial or accounting officer of Parent (and may include, for the avoidance of doubt and without duplication, cost savings, synergies and operating expense resulting from such acquisition whether or not such cost savings, synergies or operating expense reductions would be allowed under Regulation S-X promulgated by the SEC or any other regulation or policy of the SEC).

“Continuing Directors” means, as of any date of determination, any member of the Board of Directors of the relevant Person who:

(1) was a member of such Board of Directors on the issue date of the old notes; or

(2) was nominated for election or elected to such Board of Directors with the approval of a majority of the Continuing Directors who were members of such Board of Directors at the time of such nomination or election.

“Credit Facilities” means one or more debt facilities (including, without limitation, the Existing Credit Facility) or commercial paper facilities or capital markets financings, in each case with banks or other lenders providing for revolving credit loans, term loans, notes or letters of credit, in each case as any such agreement may be
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amended or refinanced, including any agreement(s) extending the maturity of or refinancing (including increasing the amount of available borrowings thereunder or adding Parent or Subsidiaries of Parent as borrowers or guarantors thereunder) all or any portion of the Indebtedness under such agreement(s) or any successor or replacement agreement and whether by the same or any other agent, lender or group of lenders or creditor or group of creditors.

“Crown” means Crown Cork & Seal Company, Inc., a Pennsylvania corporation, until a successor replaces such party pursuant to Article Five of the Indenture.

“Default” means any event that is, or with the passage of time or the giving of notice or both would be, an Event of Default.

“Domestic Subsidiary” means any Subsidiary organized under the laws of the United States, any State thereof or the District of Columbia, other than any such Subsidiary that for U.S. federal income tax purposes is treated as a partnership or disregarded as an entity separate from its sole owner and that is a Subsidiary of a Subsidiary of Parent that is a “controlled foreign corporation” within the meaning of Section 957 of the Internal Revenue Code of 1986, as amended.

“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire Capital Stock (but excluding any debt security that is convertible into, or exchangeable for, Capital Stock).

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission promulgated thereunder.

“Existing Credit Facility” means the Amended and Restated Credit Agreement, dated as of April 7, 2017, as amended, restated, supplemented, refinanced or otherwise modified from time to time, including any agreement(s) extending the maturity of or refinancing (including increasing the amount of available borrowings thereunder or adding Parent or Subsidiaries of Parent as borrowers or guarantors thereunder) all or any portion of the Indebtedness under such agreement(s) or any successor or replacement agreement(s) and whether by the same or any other agent, lender or group of lenders or creditor or group of creditors.

“Financing Transaction” means issuance of the old notes and the application of the net proceeds thereof.

“Foreign Subsidiary” means any Subsidiary other than a Domestic Subsidiary.

“GAAP” means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board or in such other statements by such other entity as may be approved by a significant segment of the accounting profession of the United States, as in effect on the issue date of the old notes.

“Guarantee” means a guarantee (other than by endorsement of negotiable instruments for collection in the ordinary course of business), direct or indirect, in any manner (including, without limitation, through letters of credit and reimbursement agreements in respect thereof), of all or any part of any Indebtedness. “Guarantee” when used as a verb shall have a corresponding meaning.

“Guarantor” means:

(1) Parent;

(2) each Domestic Subsidiary that executes and delivers a Note Guarantee pursuant to the covenant described under “—Certain Covenants— Additional Note Guarantees”; and
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(3) each Subsidiary that otherwise executes and delivers a Note Guarantee, in each case, until such time as such Person is released from its Note Guarantee in accordance with the provisions of the Indenture.

“Hedging Obligations” means, with respect to any Person, the obligations of such Person under:

(1) any interest rate protection agreements including, without limitation, interest rate swap agreements, interest rate cap agreements and interest rate collar agreements;

(2) any foreign exchange contracts, currency swap agreements or other agreements or arrangements designed to protect such Person against fluctuations in interest rates or foreign exchange rates;

(3) any commodity futures contract, commodity option or other similar arrangement or agreement designed to protect such Person against fluctuations in the prices of commodities; and

(4) indemnity agreements and arrangements entered into in connection with the agreements and arrangements described in clauses (1), (2) and

(3) above.

“Holder” means the Person in whose name a Note is registered on the Registrar’s books.

“Indebtedness” means, with respect to any specified Person, any indebtedness of such Person, in respect of borrowed money, whether evidenced by credit agreements, bonds, notes, debentures or similar instruments or letters of credit, or reimbursement agreements in respect thereof. In addition, the term “Indebtedness” includes all Indebtedness of others secured by a Lien on any Principal Property of the specified Person or any of its Subsidiaries or upon the shares of Capital Stock or Indebtedness of any Subsidiary of the specified Person, whether or not such Indebtedness is assumed by the specified Person, and, to the extent not otherwise included, the Guarantee by the specified Person of any Indebtedness of any other Person or any liability of any person, whether or not contingent and whether or not it appears on the balance sheet of such Person.

The amount of any Indebtedness outstanding as of any date will be:

(1) the accreted value of the Indebtedness, in the case of any Indebtedness that does not require the current payment of interest;

(2) the principal amount of the Indebtedness, in the case of any other Indebtedness; and

(3) in respect of Indebtedness of another Person secured by a Lien on the assets of the specified Person, the lesser of:

(a) the fair market value (as determined in good faith by Parent) of such assets at the date of determination; and

(b) the amount of the Indebtedness of the other Person.

For avoidance of doubt, a letter of credit or analogous instrument will not constitute Indebtedness until it has been drawn upon.

“Investment Grade” means a rating of Baa3 or better by Moody’s (or its equivalent under any successor rating categories of Moody’s), a rating of BBB-or better by S&P (or its equivalent under any successor rating categories of S&P) and the equivalent Investment Grade credit rating from any additional Rating Agency or Rating Agencies selected by Parent

“Lien” means, with respect to any asset, any mortgage, deed of trust, deed to secure debt, debenture, lien, pledge, charge, security interest, hypothecation or encumbrance of any kind in respect of such asset, whether or not filed, recorded or otherwise perfected under applicable law (including any conditional sale or other title retention agreement, any lease in the nature thereof, any option or other agreement to sell or give a security interest in and any filing of or agreement to give any financing statement under the Uniform Commercial Code (or equivalent statutes) of any jurisdiction).
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“Make-Whole Premium” means, with respect to a Note at any Make-Whole Redemption Date, an amount equal to the greater of (i) 1.0% of the principal amount of such Note and (ii) the excess, if any, of (x) the present value at such Make-Whole Redemption Date of the sum of the principal amount that would be payable on such Note on January 1, 2030 and all remaining interest payments to and including January 1, 2030 (but excluding any interest accrued to the Make-Whole Redemption Date), discounted on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) from January 1, 2030 to the Make-Whole Redemption Date at a per annum interest rate equal to the Applicable Treasury Rate on such Make-Whole Redemption Date plus 0.50%, over (y) the outstanding principal amount of such Note.

“Make-Whole Redemption Date” with respect to a Make-Whole Redemption, means the date such Make Whole Redemption is effectuated.

“Moody’s” means Moody’s Investors Service, Inc., and its successors.

“Note Guarantee” means any Guarantee of the obligations of the Issuer under the Indenture and the Notes by any Person in accordance with the provisions of the Indenture.

“Opinion of Counsel” means a written opinion from legal counsel who is reasonably acceptable to the Trustee. Such counsel may be an employee of or counsel to Parent or any of its Subsidiaries.

“Parent” means Crown Holdings, Inc., a Pennsylvania corporation, until a successor replaces such party pursuant to the Indenture and thereafter the successor.

“Permitted Holders” means collectively, the executive officers of Parent on the issue date of the old notes.

“Person” means an individual, partnership, corporation, limited liability company, unincorporated organization, trust or joint venture, or a governmental agency or political subdivision thereof.

“Principal Property” means any manufacturing plant or manufacturing facility owned (excluding any equipment or personalty located therein) by Parent or any of its Subsidiaries located within the continental United States that has a net book value in excess of 1.5% of the Consolidated Net Tangible Assets of Parent. For purposes of this definition, net book value will be measured at the time the relevant Lien is being created, at the time the relevant secured Indebtedness is incurred or at the time the relevant Sale and Leaseback Transaction is entered into, as applicable.

“Principal Property Subsidiary” means any Subsidiary that owns, operates, or leases one or more Principal Properties.

“Rating Agency” means (1) each of Moody’s and S&P and (2) if either Moody’s or S&P ceases to rate the Notes or fails to make a rating of the Notes publicly available for reasons outside of Parent’s control, a “nationally recognized statistical rating organization” within the meaning of
Rule 15c3-1(c)(2)(vi)(F) under the Exchange Act, selected by Parent as a replacement agency for Moody’s or S&P, or both, as the case may be.

“Rating Date” means the date that is 60 days prior to the earlier of (a) a Change of Control or (b) public notice of the occurrence of a Change of Control or the intention by Parent to effect a Change of Control.

“Ratings Event” means the occurrence of the events described in (1) or (2) of this definition on, or within 60 days of the earlier of, (i) the occurrence of a Change of Control or (ii) public notice of the occurrence of a Change of Control or the intention by Parent to effect a Change of Control (which period shall be extended so long as the rating of the Notes is under publicly announced consideration for a possible downgrade by any of the Rating Agencies):

(1) if the Notes are rated by one or both Rating Agencies on the Rating Date as Investment Grade, the rating of the Notes shall be reduced so that the Notes are rated below Investment Grade by both Rating Agencies; or
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(2) if the Notes are rated below Investment Grade by both Rating Agencies on the Rating Date, the rating of the Notes shall remain rated below Investment Grade by both Rating Agencies.

“Registration Rights Agreement” means the registration rights agreement, dated as of March 17, 2022, among the Issuer, the Guarantors and the representatives to the initial purchasers party thereto.

“Restricted Subsidiary” means a Subsidiary which is organized under the laws of the United States or any State thereof or the District of Columbia.

“S&P” means Standard & Poor’s Ratings Services, a division of the McGraw Hill Corporation, Inc., and its successors.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the Commission promulgated thereunder.

“Significant Subsidiary” means any Subsidiary that would be a “significant subsidiary” as defined in Article 1, Rule 1-02 of Regulation S-X, promulgated pursuant to the Securities Act, as such Regulation is in effect on the issue date of the old notes.

“Subsidiary” means, with respect to any Person:

(1) any corporation, association or other business entity of which more than 50% of the total voting power of Voting Stock is at the time owned or controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of that Person (or a combination thereof); and

(2) any partnership (a) the sole general partner or the managing general partner of which is such Person or a Subsidiary of such Person or (b) the only general partners of which are such Person or one or more Subsidiaries of such Person (or any combination thereof).

“Transfer” means to sell, assign, transfer, lease (other than pursuant to an operating lease entered into in the ordinary course of business), convey or otherwise dispose of, including by sale and leaseback transaction, consolidation, merger, liquidation, dissolution or otherwise, in one transaction or a series of transactions.

“Voting Stock” means any class or classes of Capital Stock pursuant to which the holders thereof have power to vote in the election of directors, managers or trustees of any Person (irrespective of whether or not, at the time, stock of any other class or classes shall have, or might have, voting power by reason of the happening of any contingency).

“Wholly Owned Subsidiary” of any Person means a Subsidiary of such Person all of the outstanding Capital Stock or other ownership interests of which (other than directors’ qualifying shares) shall at the time be owned by such Person or by one or more Wholly Owned Subsidiaries of such Person or by such Person and one or more Wholly Owned Subsidiaries of such Person.

Certain Bankruptcy and Fraudulent Transfer Limitations

Fraudulent transfer, insolvency and administrative laws may void, subordinate or limit the Notes and Note Guarantees and may otherwise limit your ability to enforce your rights under the Notes and the Note Guarantees.

Under U.S. federal bankruptcy laws or comparable provisions of state fraudulent transfer laws, the issuance of the Guarantees by Parent and the Guarantors could be voided, or claims in respect of such obligations could be subordinated to all of their other debts and other liabilities, if, among other things, at the time Parent and/or the Guarantors issued the related Guarantees, or potentially the Guarantees of the old notes, Parent or the applicable
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Guarantor intended to hinder, delay or defraud any present or future creditor; or received less than reasonably equivalent value or fair consideration for the incurrence of such indebtedness and either:

· was insolvent or rendered insolvent by reason of such incurrence;

· was engaged in a business or transaction for which Parent’s or such Guarantor’s remaining assets constituted unreasonably small capital; or

· intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as they mature.

The measures of insolvency for purposes of the foregoing considerations will vary depending upon the law applied in any proceeding with respect to the foregoing. Generally, however, Parent or a Guarantor would be considered insolvent if:

· the sum of its debts, including contingent liabilities, was greater than the saleable value of all of its assets;

· the present fair saleable value of its assets was less than the amount that would be required to pay its probable liabilities on its existing debts, including contingent liabilities, as they become absolute and mature; or

· it could not pay its debts as they become due.

By its terms, the Guarantee of each Guarantor will limit the liability of each such Guarantor to the maximum amount it can pay without the Guarantee being deemed a fraudulent transfer. Parent believes that immediately after the issuance of the Notes by the Issuer and the issuance of the Guarantees by the Guarantors, Parent and each of the Guarantors will be solvent, will have sufficient capital to carry on its respective business and will be able to pay its respective debts as they mature. However, a court may not apply these standards in making its determinations and a court may not reach the same conclusions with regard to these issues. In an evidentiary ruling in In re W.R. Grace & Co., the federal bankruptcy court for the District of Delaware held that under the Uniform Fraudulent Transfer Act, whether a transferor is insolvent or is rendered insolvent depends on the actual liabilities of the transferor, and not what the transferor knows about such liabilities at the time of the transfer. Therefore, under that court’s analysis, liabilities that are unknown, or that are known to exist but whose magnitude is not fully appreciated at the time of the transfer, may be taken into account in the context of a future determination of insolvency. If the principle articulated by that court is upheld, it would make it very difficult to know whether a transferor is solvent at the time of transfer, and would increase the risk that a transfer may in the future be found to be a fraudulent conveyance.

If a bankruptcy proceeding were to be commenced under the federal bankruptcy laws by or against Parent or any other Guarantor, it is likely that delays will occur in any payment upon acceleration of the Notes and in enforcing remedies under the applicable Indenture, because of specific provisions of such laws or by a court applying general principles of equity. Provisions under federal bankruptcy laws or general principles of equity that could result in the impairment of your rights include, but are not limited to:

· the automatic stay;

· avoidance of preferential transfers by a trustee or debtor-in-possession;

· substantive consolidation;

· limitations on collectibility of unmatured interest or attorney fees;

· fraudulent conveyance; and

· forced restructuring of the Notes, including reduction of principal amounts and interest rates and extension of maturity dates, over the holders’ objections.
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Book-Entry; Delivery and Form

The certificates representing the old notes have been, and in the case of the new notes will be issued, in fully registered form without interest coupons and represented by one or more global notes in fully registered form without interest coupons (each, a “Global Note”) deposited with the Trustee as a custodian for The Depositary Trust Company (“DTC”) and registered in the name of a nominee DTC.

Old notes sold in reliance on Rule 144A promulgated under the Securities Act (“Rule 144A”) were initially represented by permanent global notes in fully registered form without interest coupons (each, a “Restricted Global Note”) and were deposited with the Trustee as a custodian for DTC and registered in the name of a nominee of such depositary.

Old notes sold in offshore transactions in reliance on Regulation S under the Securities Act were initially represented by temporary global notes in fully registered form without interest coupons (each, a “Temporary Regulation S Global Note”) and were deposited with the Trustee as custodian for DTC, as depositary, and registered in the name of a nominee of such depositary. Each Temporary Regulation S Global Note was exchangeable for a single permanent global note after the expiration of the “distribution compliance period” (as defined in Regulation S) and the certification required by Regulation S. Prior to such time, a beneficial interest in the Temporary Regulation S Global Note was transferable in the form of an interest in the Restricted Global Note only upon receipt by the Trustee of a written certification from the transferor to the effect that such transfer is being made to a person whom the transferor reasonably believes is a “qualified institutional buyer” (as defined in Rule 144A) (“QIB”) in a transaction meeting the requirements of Rule 144A. Beneficial interests in a Restricted Global Note were transferable in the form of an interest in a Regulation S Global Note whether before, on or after such time, only upon receipt by the Trustee of a written certification to the effect that such transfer is being made in accordance with Regulation S.

Any beneficial interest in a Regulation S Global Note or a Restricted Global Note (each a, “Transferrable Note”) that was transferred in the form of an interest in a Restricted Global Note or a Regulation S Global Note, as applicable, upon transfer, ceased to be an interest in the type of Transferrable Note previously held and became an interest in the other type of Transferrable Note and, accordingly, thereafter became subject to all transfer restrictions, if any, and other procedures applicable to beneficial interests in such other type of Transferrable Note for as long as it remained such an interest.

The Global Notes

We expect that pursuant to procedures established by DTC (i) upon the issuance of the Global Notes, DTC or its custodian will credit, on its internal system, the principal amount at maturity of the individual beneficial interests represented by such Global Notes to the respective accounts of persons who have accounts with such depositary and (ii) ownership of beneficial interests in the Global Notes will be shown on, and the transfer of such ownership will be effected only through, records maintained by DTC or its nominee (with respect to interests of participants) and the records of participants (with respect to interests of persons other than participants). Such accounts initially will be designated by or on behalf of the initial purchasers and ownership of beneficial interests in the Global Notes will be limited to persons who have accounts with DTC (“participants”) or persons who hold interests through participants. Holders may hold their interests in the Global Notes directly through DTC if they are participants in such system, or indirectly through organizations which are participants in such system.

So long as DTC, or its nominee, is the registered owner or holder of the new notes, DTC or such nominee, as the case may be, will be considered the sole owner or holder of the new notes represented by such Global Notes for all purposes under the Indenture. No beneficial owner of an interest in the Global Notes will be able to transfer that interest except in accordance with DTC’s procedures, in addition to those provided for under the Indenture with respect to the new notes.

Payments of the principal of, premium (if any) and interest on, the Global Notes will be made to DTC or its nominee, as the case may be, as the registered owner thereof. None of the Issuer, the Trustee or any Paying
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Agent will have any responsibility or liability for any aspect of the records relating to or payments made on account of beneficial ownership interests in the Global Notes or for maintaining, supervising or reviewing any records relating to such beneficial ownership interest.

The Issuer expects that DTC or its nominee, upon receipt of any payment of principal, premium, if any, or interest on the Global Notes, will credit participants’ accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount of the Global Notes as shown on the records of DTC or its nominee. The Issuer also expects that payments by participants to owners of beneficial interests in the Global Notes held through such participants will be governed by standing instructions and customary practice, as is now the case with securities held for the accounts of customers registered in the names of nominees for such customers. Such payments will be the responsibility of such participants.

Transfers between participants in DTC will be effected in the ordinary way through DTC’s same-day funds system in accordance with DTC rules and will be settled in same day funds. If a holder requires physical delivery of a Certificated Security for any reason, including to sell notes to persons in states which require physical delivery of the notes, or to pledge such securities, such holder must transfer its interest in a Global Note, in accordance with the normal procedures of DTC and with the procedures set forth in the Indenture.

DTC has advised the Issuer that it will take any action permitted to be taken by a holder of Notes (including the presentation of Notes for exchange as described below) only at the direction of one or more participants to whose account the DTC interests in the Global Notes are credited and only in respect of such portion of the aggregate principal amount of Notes as to which such participant or participants has or have given such direction. However, if there shall have occurred and be continuing an Event of Default with respect to the Global Notes, DTC will exchange the Global Notes for Certificated Securities, which it will distribute to its participants.

DTC has advised the Issuer as follows: DTC is a limited purpose trust company organized under the laws of the State of New York, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the Uniform Commercial Code and a “Clearing Agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC was created to hold securities for its participants and facilitate the clearance and settlement of securities transactions between participants through electronic book-entry changes in accounts of its participants, thereby eliminating the need for physical movement of certificates. Participants include securities brokers and dealers, banks, trust companies and clearing corporations and certain other organizations. Indirect access to the DTC system is available to others such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a participant, either directly or indirectly (“indirect participants”).

Although DTC has agreed to the foregoing procedures in order to facilitate transfers of interests in the Global Notes among participants of DTC, it is under no obligation to perform such procedures, and such procedures may be discontinued at any time. Neither the Issuer nor the Trustee will have any responsibility for the performance by DTC or its participants or indirect participants of their respective obligations under the rules and procedures governing their operations.

Certificated Securities

Certificated Securities shall be issued in exchange for beneficial interests in the Global Notes (i) if requested by a holder of such interests or (ii) if DTC is at any time unwilling or unable to continue as a depositary for the Global Notes and a successor depositary is not appointed by the Issuer within 90 days.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

This section describes certain U.S. federal income tax consequences of exchanging the old notes for the new notes pursuant to this exchange offer, and of owning and disposing of the new notes. It applies to you only if you acquire new notes in this exchange offer and you hold the new notes as capital assets (generally, held for investment) for U.S. federal income tax purposes. This section does not apply to you if you are a member of a class of holders subject to special rules, such as:

· a dealer in securities or currencies,

· a trader in securities that elects to use a mark-to-market method of accounting for your securities holdings,

· a bank or other financial institution,

· a regulated investment company,

· a life insurance company,

· a tax-exempt entity,

· a partnership or other entity treated as a partnership for U.S. federal income tax purposes (and investors therein),

· an expatriate,

· a person that owns new notes that are a hedge or that are hedged against interest rate risks,

· a person that owns new notes as part of a straddle or conversion transaction for U.S. federal income tax purposes,

· a person subject to the alternative minimum tax,

· a person required to accelerate the recognition of any item of gross income with respect to the notes as a result of such income being taken into account on an applicable financial statement,

· a U.S. holder (as defined below) that holds notes through a non-U.S. broker or other non-U.S. intermediary, or

· a U.S. holder (as defined below) whose functional currency for tax purposes is not the U.S. dollar.

***************************

YOU SHOULD CONSULT YOUR TAX ADVISOR AS TO THE PARTICULAR TAX CONSEQUENCES TO YOU ARISING FROM THE EXCHANGE OF OLD NOTES FOR NEW NOTES PURSUANT TO THIS EXCHANGE OFFER AND THE OWNERSHIP AND DISPOSITION OF NEW NOTES, INCLUDING THE APPLICABILITY OF ANY U.S. FEDERAL ESTATE OR GIFT TAX LAWS, ANY U.S. STATE, LOCAL OR NON-U.S. TAX LAWS AND ANY PROPOSED CHANGES IN APPLICABLE TAX LAWS.

***************************

This section (i) does not address U.S. federal tax consequences other than income tax consequences, such as estate and gift tax consequences and alternative minimum tax consequences, (ii) does not deal with all tax considerations that may be relevant to a holder in light of such holder’s personal circumstances, and (iii) does not address any state, local or non-U.S. tax consequences.

This section is based on the Internal Revenue Code of 1986, as amended (the “Internal Revenue Code”), its legislative history, existing and proposed regulations under the Internal Revenue Code (“U.S. Treasury
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Regulations”), published rulings and court decisions, all as currently in effect, all of which are subject to change, or differing interpretations, possibly on a retroactive basis. Crown Americas is not seeking a ruling from the Internal Revenue Service (the “IRS”) regarding the tax consequences of the ownership, or exchange of the new notes. Accordingly, there can be no assurance that the IRS will not successfully challenge one or more of the conclusions stated herein.

If an entity taxable as a partnership holds the new notes, the tax treatment of a partner in the partnership generally will depend on the status of the particular partner and the activities of the partnership. Partners of partnerships considering exchanging their old notes for new notes pursuant to the exchange offer should consult their own tax advisors as to the specific tax consequences to them of owning and disposing of the new notes held indirectly through ownership of their partnership interests.

Payments Subject to Certain Contingencies

In certain circumstances, Crown Americas may be obligated to pay holders amounts in excess of the stated interest and principal payable on the new notes or in advance of their scheduled payment dates. The obligation to make such payments may implicate the provisions of U.S. Treasury Regulations relating to “contingent payment debt instruments.” If the new notes were deemed to be contingent payment debt instruments, holders might, among other things, be required to treat any gain recognized on the sale or other disposition of a new note as ordinary income rather than as capital gain, and the timing and amount of income inclusion may be different from the consequences discussed herein. Crown Americas intends to take the position that the likelihood that such payments will be made is remote and/or that such payments will be incidental in the aggregate, and therefore the new notes are not subject to the rules governing contingent payment debt instruments.

This determination will be binding on a holder unless such holder explicitly discloses on a statement attached to such holder’s timely filed U.S. federal income tax return for the taxable year that includes the acquisition date of the new note that such holder’s determination is different. It is possible, however, that the IRS may take a contrary position from that described above, in which case the U.S. federal income tax consequences to a holder could differ materially and adversely from those described below. The remainder of this disclosure assumes that the new notes will not be treated as contingent payment debt instruments.

Exchange Offer

Whether you are a U.S. holder or a non-U.S. holder (each as defined below), exchanging an old note for a new note will not be treated as a taxable exchange for U.S. federal income tax purposes. Consequently, you will not recognize gain or loss upon receipt of a new note. Your holding period for a new note will include the holding period for the old note and your initial basis in the new note will be the same as your adjusted basis in the old note.

U.S. Holders

This subsection describes certain U.S. federal income tax consequences to a U.S. holder. You are a U.S. holder if you are a beneficial owner of a new note and you are for U.S. federal income tax purposes:

· an individual who is a citizen or resident of the United States,

· a corporation (including an entity treated as a corporation for U.S. federal income tax purposes) created or organized under the laws of the United States, any state thereof or the District of Columbia,

· an estate whose income is subject to U.S. federal income tax regardless of its source, or

· a trust if (x) a U.S. court can exercise primary supervision over the trust’s administration and one or more United States persons (as defined under the Internal Revenue Code) are authorized to control all substantial decisions of the trust or (y) it has a valid election in effect under the applicable U.S. Treasury Regulations to be treated as a United States person.
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Taxation of Stated Interest

You generally will be taxed on payments of stated interest on your new note as ordinary income at the time you receive the interest or when it accrues, depending on your regular method of accounting for U.S. federal income tax purposes.

Sale, Redemption, Retirement or Other Taxable Disposition of the Notes

Your adjusted tax basis in a new note generally will be the same as your adjusted basis in the old note exchanged therefor. You will generally recognize capital gain or loss on the sale, redemption, retirement or other taxable disposition of your new note equal to the difference between the amount you realize on such disposition (excluding any amounts attributable to accrued but unpaid stated interest, which will be taxed as ordinary income to the extent not previously includible in income) and your adjusted tax basis in your new note. Your adjusted tax basis in your new note will be the same as the adjusted basis in the old note exchanged therefor. Capital gain of a noncorporate U.S. holder is generally eligible for reduced tax rates where the property is held for more than one year. The deductibility of capital losses is subject to limitations under the Internal Revenue Code.

Additional Tax on Net Investment Income

Certain non-corporate U.S. holders are subject to a 3.8% tax, in addition to regular tax on income and gains, on some or all of their “net investment income,” which generally will include interest on a new note and any net gain recognized upon a disposition of a new note. U.S. holders should consult their tax advisors regarding the applicability of this tax in respect of their new notes.

Non-U.S. Holders

You are a non-U.S. holder if you are a beneficial owner of a new note that is an individual, corporation, trust or estate for U.S. federal income tax purposes and you are not a U.S. holder.

Taxation of Stated Interest

Subject to the discussion below of backup withholding and FATCA (as defined below), if you are a non-U.S. holder of a new note and the interest paid on the new note is not effectively connected with your conduct of a trade or business in the United States, the applicable withholding agent generally will not be required to deduct a U.S. withholding tax at a 30% rate (or, if applicable, a lower income tax treaty rate) if:

· you do not actually or constructively own 10% or more of the total combined voting power of all classes of stock of Crown Americas entitled to vote,

· you are not a controlled foreign corporation that is related to Crown Americas through stock ownership,

· you are not a bank receiving the interest pursuant to a loan agreement entered into in your ordinary course of business, and

· you have furnished to such agent an IRS Form W-8BEN, an IRS Form W-8BEN-E or an acceptable substitute form upon which you certify, under penalties of perjury, that you are not a United States person.

Except to the extent that an applicable income tax treaty otherwise provides, you generally will be taxed in the same manner as a U.S. holder with respect to interest if such interest income is effectively connected with your conduct of a trade or business in the United States. Effectively connected interest of a corporate non-U.S. holder may also, in some circumstances, be subject to an additional “branch profits tax” at a 30% rate (or, if applicable, a lower income tax treaty rate). Even though such effectively connected interest may be subject to income tax, and may be subject to the branch profits tax, it is not subject to withholding tax (whether or not it is subject to income tax) if the owner delivers a properly executed IRS Form W-8ECI to the applicable withholding agent.
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Sale, Redemption, Retirement or Other Taxable Disposition of the New Notes

If you are a non-U.S. holder of a new note, you generally will not be subject to U.S. federal income tax or withholding tax on gain realized on the sale, redemption, retirement or other taxable disposition of a new note (other than any amount attributable to accrued but unpaid interest which will be treated as discussed above) unless:

· the gain is effectively connected with your conduct of a trade or business in the United States, in which case such gain will be taxable in the same manner as effectively connected interest as discussed above (except to the extent otherwise provided by an applicable income tax treaty), or

· you are an individual, you are present in the United States for 183 or more days during the taxable year in which the gain is realized and certain other conditions exist, in which case you will be subject to a flat 30% U.S. federal income tax on any gain recognized (except to the extent otherwise provided by an applicable income tax treaty), which may be offset by certain U.S. losses.

Backup Withholding and Information Reporting

U.S. Holders

Information reporting on IRS Form 1099 will apply to payments of interest on, or the proceeds of the sale, exchange, redemption, retirement or other taxable disposition (including a redemption or retirement) of, the new notes with respect to certain non-corporate U.S. holders, and backup withholding may apply unless the recipient of such payments has supplied a taxpayer identification number, certified under penalties of perjury, as well as certain other information or otherwise established an exemption from backup withholding. Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against that holder’s U.S. federal income tax liability provided that the required information is timely furnished to the IRS.

Non-U.S. Holders

Backup withholding and information reporting on IRS Form 1099 will not apply to payments of interest to a non-U.S. holder provided that the non-U.S. holder is the beneficial owner of new notes and certifies to the applicable withholding agent, under penalties of perjury, that it is not a United States person and provides its name and address on a duly executed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable (or a suitable substitute form).

Information reporting and backup withholding generally will not apply to a payment of the proceeds of a sale, redemption, retirement or other taxable disposition of the new notes effected outside the United States by a foreign office of a foreign broker. However, information reporting requirements (but not backup withholding) will apply to a payment of the proceeds of a sale, redemption, retirement or other taxable disposition of the new notes effected outside the United States by a foreign office of a broker if the broker (i) is a United States person, (ii) derives 50 percent or more of its gross income for certain periods from the conduct of a trade or business in the United States, (iii) is a “controlled foreign corporation” for U.S. federal income tax purposes, or (iv) is a foreign partnership that, at any time during its taxable year is 50 percent or more (by income or capital interest) owned by United States persons or is engaged in the conduct of a U.S. trade or business, unless in any such case the broker has documentary evidence in its records that the holder is a non-U.S. holder and certain conditions are met, or the holder otherwise establishes an exemption. Payment of the proceeds of a sale, redemption, retirement or other taxable disposition of new notes by a United States office of a broker will be subject to both backup withholding and information reporting unless the holder certifies its non-U.S. status under penalties of perjury or otherwise establishes an exemption.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against that holder’s U.S. federal income tax liability provided the required information is timely furnished to the IRS.
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Foreign Account Tax Compliance Act

Under the Foreign Account Tax Compliance Act (“FATCA”), a 30 percent withholding tax may apply to certain types of payments made to “foreign financial institutions” (as specially defined in the Code) and certain other non-U.S. entities, including foreign financial institutions and other entities acting as an intermediary. Specifically, a 30% withholding tax may be imposed on interest on, and gross proceeds from the sale or other disposition of, notes paid to a foreign financial institution or to a non-financial foreign entity, unless (1) the foreign financial institution undertakes certain diligence and reporting, (2) the non-financial foreign entity either certifies it does not have any substantial United States owners or furnishes identifying information regarding each substantial United States owner, or (3) the foreign financial institution or non-financial foreign entity otherwise qualifies for an exemption from these rules. If the payee is a foreign financial institution and is subject to the diligence and reporting requirements in clause (1) above, then, pursuant to an agreement between it and the U.S. Treasury or an intergovernmental agreement between, generally, the jurisdiction in which it is resident and the U.S. Treasury, it must, among other things, identify accounts held by certain United States persons or United States-owned foreign entities, annually report certain information about such accounts, and withhold 30 percent on payments to non-compliant foreign financial institutions and certain other account holders.

The withholding provisions described above generally apply to interest payments on the notes. Although existing FATCA regulations would also impose FATCA withholding on payments of gross proceeds from the sale or disposition (including a retirement or redemption) of the notes, under proposed regulations, no such withholding would apply to gross proceeds. Taxpayers generally may rely on those proposed regulations until final regulations are issued. Persons considering an investment in the notes should consult their tax advisors regarding FATCA and the regulations thereunder.
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PLAN OF DISTRIBUTION

Under existing SEC interpretations, we expect that the new notes will be freely transferable by holders other than our affiliates after the exchange offer without further registration under the Securities Act if the holder of the new notes represents that it is acquiring the new notes in the ordinary course of its business, that it has no arrangement or understanding with any person to participate in the distribution of the new notes and that it is not an affiliate of ours, as such terms are interpreted by the SEC; provided that broker-dealers receiving new notes in the exchange offer will have a prospectus delivery requirement with respect to resales of such new notes as discussed below. While the SEC has not taken a position with respect to this particular transaction, under existing SEC interpretations relating to transactions structured substantially like this exchange offer, participating broker-dealers may fulfill their prospectus delivery requirements with respect to new notes (other than a resale of an unsold allotment of the old notes) with the prospectus contained in the exchange offer registration statement.

Each broker-dealer that receives new notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a prospectus in connection with any resale of such new notes. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of new notes received in exchange for old notes where such old notes were acquired as a result of market-making activities or other trading activities. We have agreed that, starting on the expiration date of the exchange offer and ending on the close of business one year after the expiration date, we will make this prospectus, as amended or supplemented, available to any broker-dealer for use in connection with any

such resale. In addition, until	, 2023, all dealers effecting transactions in the new notes may be required to deliver a prospectus.

We will not receive any proceeds from the exchange offer or from any sale of new notes by brokers-dealers. New notes received by broker-dealers for their own account pursuant to the exchange offer may be sold from time to time in one or more transactions in the over-the-counter market, in negotiated transactions, through the writing of options on the new notes or a combination of such methods of resale, at market prices prevailing at the time of resale, at prices related to such prevailing market prices or negotiated prices. Any such resale may be made directly to purchasers or to or through brokers or dealers who may receive compensation in the form of commissions or concessions from any such broker-dealer and/or the purchasers of any such new notes. Any broker-dealer that resells the new notes that were received by it for its own account pursuant to the exchange offer and any broker or dealer that participates in a distribution of such new notes may be deemed to be an “underwriter” within the meaning of the Securities Act and any profit of any such resale of new notes and any commissions or concessions received by any such persons may be deemed to be underwriting compensation under the Securities Act. The letter of transmittal states that by acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act.

For a period of one year after the expiration date of the exchange offer, we will promptly send additional copies of this prospectus and any amendment or supplement to this prospectus to any broker-dealer that requests such documents in the letter of transmittal. We have agreed to pay all expenses incident to the exchange offer (including the expenses of one counsel for the holder of the old notes) other than commissions or concessions of any brokers or dealers and will indemnify the holders of the old notes (including any broker-dealers) against certain liabilities, including liabilities under the Securities Act.
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LEGAL MATTERS

Certain legal matters with regard to the validity of the new notes and the new note guarantees will be passed upon for us and the guarantors by Dechert LLP, Philadelphia, Pennsylvania.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in Management’s Report on Internal Control over Financial Reporting) incorporated in this Prospectus by reference to Crown Holdings, Inc.’s Annual Report on Form 10-K for the year ended December 31, 2021 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

Crown is subject to the information requirements of the Securities Exchange Act of 1934, and it files unaudited quarterly and audited annual reports, proxy and information statements and other information with the SEC. You may read and copy all or any portion of the reports, proxy and information statements or other information Crown files at the SEC’s principal office in Washington, D.C., and copies of all or any part thereof may be obtained from the Public Reference Room of the SEC, 100 F Street, N.E., Washington, D.C. 20549, after payment of fees prescribed by the SEC. Please call the SEC at 1-800-732-0330 for further information on operation of the public reference rooms. The SEC also maintains an Internet site which provides online access to reports, proxy and information statements and other information regarding registrants that file electronically with the SEC at the address http://www.sec.gov. In addition, Crown posts its filed documents on its website at http://www.crowncork.com. Except for the documents specifically incorporated by reference into this prospectus, the information on Crown’s website is not part of this prospectus. You can also inspect reports, proxy statements and other information about Crown at the offices of The New York Stock Exchange, Inc., located at 20 Broad Street, New York, New York 10005.


INCORPORATION OF DOCUMENTS BY REFERENCE

The following documents filed by Crown with the SEC under the Exchange Act are incorporated by reference in this prospectus:

· Crown’s Annual Report on Form 10-K for the year ended December 31, 2021, filed with the SEC on February 28, 2022, including portions of Crown’s Proxy Statement, filed with the SEC on March 21, 2022, to the extent specifically incorporated by reference therein;

· Crown’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2022, filed with the SEC on April 29, 2022;

· Crown’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2022, filed with the SEC on August 1, 2022;

· Crown’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2022, filed with the SEC on November 1, 2022;

· Crown’s Current Reports on Form 8-K filed with the SEC on January 11, 2022, January 21, 2022, March 1, 2022, March 17, 2022, March 21, 2022, August 11, 2022, and November 7, 2022 (including the corresponding filing on Form 8-A made on November 7, 2022 in connection therewith), respectively.
[image: ]

Any future filings Crown makes with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after (i) the date of the initial registration statement and prior to effectiveness of the registration statement and (ii) the
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date of this prospectus and before the offering is terminated are also “incorporated by reference” into this prospectus. The information incorporated by reference is considered a part of this prospectus, and subsequent information that Crown files with the SEC will automatically update and supersede this information. Any information which is subsequently modified or superseded will not constitute a part of this prospectus, except as so modified or superseded.

Upon written or oral request, you will be provided with a copy of the incorporated documents without charge (not including exhibits to the respective documents unless the exhibits are specifically incorporated by reference into the respective documents). You may submit such a request for this material at the following address and telephone number:

Crown Americas LLC

c/o Crown Holdings, Inc.

Attn: Corporate Secretary

770 Township Line Road

Yardley, PA 19067

U.S.A.

(215) 698-5100

In order to obtain timely delivery, you must request such documents no later than five business days before the expiration date. The expiration

	date is
	, 2022.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 20. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Sections 1741 and 1742 of the Pennsylvania Business Corporation Law (the “BCL”) provide that a corporation may indemnify its representatives (including directors and officers) against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred in such capacities, provided certain standards are met, including good faith and the reasonable belief that the particular action is in, or not opposed to, the best interests of the corporation or, in a criminal proceeding, that such representatives had no reasonable cause to believe their conduct was unlawful. In the case of actions against a director or officer by or in the right of the corporation, the power to indemnify extends only to expenses actually and reasonably incurred in connection with the defense or settlement, and such power generally does not exist if the person otherwise entitled to indemnification shall have been adjudged to be liable to the corporation, unless it is judicially determined that, despite the adjudication of liability but in view of all the circumstances of the case, the person is fairly and reasonably entitled to indemnification for specified expenses.

In addition, Section 1744 of the BCL provides that, unless ordered by a court, any indemnification referred to above shall be made by the corporation only as authorized in the specific case upon a determination that indemnification is proper in the circumstances because the indemnitee has met the applicable standard of conduct. Such determination shall be made:

(1) by the board of directors by a majority vote of a quorum consisting of directors who were not parties to the proceeding;

(2) if such a quorum is not obtainable, or if obtainable and a majority vote of a quorum of disinterested directors so directs, by independent legal counsel in a written opinion; or

(3) by the shareholders.

Notwithstanding the above, under Section 1743 of the BCL, a corporation is required to indemnify directors and officers against expenses they may incur in defending actions to which they are made a party by reason of their status as such if they are successful on the merits, or otherwise, in the defense of such actions.

Under Section 1745 of the BCL, a corporation may pay the expenses of a director or officer incurred in defending an action or proceeding in advance of the final disposition thereof upon receipt of an undertaking by or on behalf of such person to repay the amounts advanced, if it is ultimately determined that such person is not entitled to indemnification from the corporation.

Section 1746 of the BCL provides that the foregoing provisions shall not be deemed exclusive of any other rights to which a person seeking indemnification may be entitled under, among other things, any provision in the corporation’s articles of incorporation or bylaws, provided that no indemnification may be made in any case where the act or failure to act giving rise to the claim for indemnification is determined by a court to have constituted willful misconduct or recklessness.

Section 1747 of the BCL permits a Pennsylvania business corporation to purchase and maintain insurance on behalf of any person who is or was a director or officer against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such person’s status as such, whether or not the corporation would have the power to indemnify the person against such liability under the provisions described above.

Sections 1748 and 1749 of the BCL extend the indemnification and advancement of expenses provisions to successor corporations in consolidations, mergers or divisions and to representatives serving as fiduciaries of
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employee benefit plans. Section 1750 of the BCL provides that the indemnification and advancement of expenses provided by, or granted pursuant to, Subchapter D of Chapter 17 of Title 15 of the BCL, shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a representative of the corporation and shall inure to the benefit of the heirs and personal representative of such person.

The Registrant’s By-Laws provide that the Registrant shall indemnify to the fullest extent permitted by applicable law any person who was or is a party or is threatened to be made a party to or is otherwise involved in any threatened, pending or completed action, suit or proceeding by reason of the fact that such person is or was a director or officer of the Registrant, against all liability, loss and expense (including attorney’s fees and amounts paid in settlement) actually and reasonably incurred by such person in connection with such proceeding, whether or not the indemnified liability arises or arose from any proceeding by or in the right of the Registrant.

The Registrant’s By-Laws also provide that expenses incurred by a person who is or was a director or officer in defending (or acting as a witness in) a proceeding shall be paid by the Registrant in advance of the final disposition of such proceeding, subject to the provisions of applicable law, upon receipt of an undertaking by or on behalf of the person who is or was a director or officer to repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified by the Registrant under the Registrant’s By-Laws or applicable law.

Additionally, the Registrant’s By-Laws limit directors’ personal liability for monetary damages for any action taken, or any failure to take any action, unless (a) the director has breached or failed to perform the duties of his or her office under Subchapter B of Chapter 17 of the BCL (relating to standard of care and justifiable reliance) and (b) the breach or failure to perform constitutes self-dealing, willful misconduct or recklessness. However, these provisions do not apply to (a) the responsibility or liability of a director pursuant to any criminal statute or (b) the liability of a director for the payment of taxes pursuant to local, state or federal law.

The Registrant has purchased directors’ and officers’ liability insurance covering certain liabilities which may be incurred by the officers and directors of the Registrant in connection with the performance of their duties.
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ITEM 21. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.

(a) Exhibits

The following exhibits are filed herewith unless otherwise indicated:

	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
	Crown Holdings, Inc. By-Laws (incorporated by reference to Exhibit 3.ii of the Registrant’s Current Report on Form 8-K dated March 23,

	
	2020 (File No. 0-50189)).
	
	

	3.c
	Certificate of Organization of Crown Americas LLC (incorporated by reference to Exhibit 3.c of Amendment No. 2 to the Registrant’s
	

	
	Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).
	

	3.d
	Limited Liability Company Agreement of Crown Americas LLC, dated as of September 27, 2005 (incorporated by reference to Exhibit 3.d

	
	of Amendment No. 2 to the Registrant’s Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	3.e
	Certificate of Incorporation of Crown Beverage Packaging Puerto Rico, Inc., as amended (incorporated by reference to Exhibit 3.g of

	
	Amendment No. 2 to the Registrant’s Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	3.f
	Bylaws of Crown Beverage Packaging Puerto Rico, Inc. (incorporated by reference to Exhibit 3.h of Amendment No. 2 to the Registrant’s
	

	
	Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).
	

	3.g
	Articles of Incorporation of Crown Consultants, Inc. (incorporated by reference to Exhibit 3.i of Amendment No. 2 to the Registrant’s

	
	Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).
	
	

	3.h
	Bylaws of Crown Consultants, Inc. (incorporated by reference to Exhibit 3.j of Amendment No. 2 to the Registrant’s Registration
	

	
	Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	3.i
	Certificate of Formation of Crown Cork & Seal Company (DE), LLC, as amended (incorporated by reference to Exhibit 3.k of Amendment

	
	No. 2 to the Registrant’s Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).
	

	3.j
	Limited Liability Company Agreement of Crown Cork & Seal Company (DE), LLC, dated as of September 1, 2001 (incorporated by
	

	
	reference to Exhibit 3.l of Amendment No. 2 to the Registrant’s Registration Statement on Form S-4 dated October 17, 2013 (File
	

	
	No. 333-190694)).
	

	3.k
	Amended and Restated Articles of Incorporation of Crown Cork & Seal Company, Inc. (incorporated by reference to Exhibit 3.m of
	

	
	Amendment No. 2 to the Registrant’s Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).

	
	
	
	
	
	
	
	

	3.l
	By-Laws of Crown Cork & Seal Company, Inc. (incorporated by reference to Exhibit 3.n of Amendment No. 2 to the Registrant’s
	

	
	Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).
	

	3.m
	Articles of Incorporation of Crown Financial Corporation, as amended (incorporated by reference to Exhibit 3.o of Amendment No. 2 to
	

	
	the Registrant’s Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).

	
	
	
	

	3.n
	By-Laws of Crown Financial Corporation (incorporated by reference to Exhibit 3.p of Amendment No. 2 to the Registrant’s Registration

	
	Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).
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	3.o
	Certificate of Incorporation of Crown International Holdings, Inc. (incorporated by reference to Exhibit 3.q of Amendment No. 2 to the

	
	Registrant’s Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).
	
	

	3.p
	Bylaws of Crown International Holdings, Inc. (incorporated by reference to Exhibit 3.r of Amendment No. 2 to the Registrant’s
	

	
	Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).
	

	3.q
	Certificate of Incorporation of CROWN Packaging Technology, Inc., as amended (incorporated by reference to Exhibit 3.s of Amendment
	

	
	No. 2 to the Registrant’s Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).
	

	3.r
	Bylaws of CROWN Packaging Technology, Inc. (incorporated by reference to Exhibit 3.t of Amendment No. 2 to the Registrant’s
	

	
	Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).
	

	3.s
	Certificate of Incorporation of Foreign Manufacturers Finance Corporation (incorporated by reference to Exhibit 3.u of Amendment No. 2
	

	
	to the Registrant’s Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	3.t
	By-Laws of Foreign Manufacturers Finance Corporation (incorporated by reference to Exhibit 3.v of Amendment No. 2 to the Registrant’s

	
	Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).
	
	

	3.u
	Certificate of Incorporation of CROWN Cork & Seal USA, Inc. (incorporated by reference to Exhibit 3.y of Amendment No. 2 to the

	
	Registrant’s Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).
	
	

	3.v
	Bylaws of CROWN Cork & Seal USA, Inc. (incorporated by reference to Exhibit 3.z of Amendment No. 2 to the Registrant’s Registration

	
	Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	3.w
	Restated Certificate of Incorporation of CR USA, Inc., as amended (incorporated by reference to Exhibit 3.aa of Amendment No. 2 to the
	

	
	Registrant’s Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).
	

	3.x
	Bylaws of CR USA, Inc. (incorporated by reference to Exhibit 3.bb of Amendment No. 2 to the Registrant’s Registration Statement on
	

	
	Form S-4 dated October 17, 2013 (File No. 333-190694)).
	

	3.y
	Certificate of Formation of Crown Beverage Packaging, LLC (incorporated by reference to Exhibit 3.cc of Amendment No. 2 to the
	

	
	Registrant’s Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).
	

	3.z
	Limited Liability Company Agreement of Crown Beverage Packaging, LLC, dated as of June 30, 2010 (incorporated by reference to
	

	
	Exhibit 3.dd of Amendment No. 2 to the Registrant’s Registration Statement on Form S-4 dated October 17, 2013 (File No. 333-190694)).

	3.aa
	Certificate of Formation of Signode Industrial Group LLC (f/k/a SPG US LLC) (incorporated by reference to Exhibit 3.gg of the
	
	

	
	Registrant’s Registration Statement on Form S-4 filed on December 17, 2018 (File No. 333-228692)).

	
	
	
	
	
	
	
	

	3.bb
	Second Amended and Restated Limited Liability Company Agreement of Signode Industrial Group LLC (f/k/a Premark Packaging LLC),

	
	dated as of May 1, 2014 (incorporated by reference to Exhibit 3.hh of the Registrant’s Registration Statement on Form S-4 filed on
	

	
	December 17, 2018 (File No. 333-228692)).
	
	

	3.cc
	Certificate of Formation of Signode Pickling Holding LLC (incorporated by reference to Exhibit 3.ii of the Registrant’s Registration
	

	
	Statement on Form S-4 filed on December 17, 2018 (File No. 333-228692)).
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	3.dd
	Limited Liability Company Agreement of Signode Pickling Holding LLC, dated as of May 22, 2009 (incorporated by reference to Exhibit

	
	3.jj of the Registrant’s Registration Statement on Form S-4 filed on December 17, 2018 (File No. 333-228692)).
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	3.ee
	Certificate of Formation of Signode US IP Holdings LLC (f/k/a US Packaging Acquisition LLC) (incorporated by reference to Exhibit 3.kk

	
	of the Registrant’s Registration Statement on Form S-4 filed on December 17, 2018 (File No. 333-228692)).
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	3.ff
	Limited Liability Company Agreement of Signode US IP Holdings LLC (f/k/a US Packaging Acquisition LLC), dated as of April 14, 2014
	

	
	(incorporated by reference to Exhibit 3.ll of the Registrant’s Registration Statement on Form S-4 filed on December 17, 2018 (File

	
	No. 333-228692)).
	
	

	3.gg
	Certificate of Incorporation of Signode Industrial Group US Inc. (f/k/a US Packaging Acquisition Inc.) (incorporated by reference to Exhibit

	
	3.mm of the Registrant’s Registration Statement on Form S-4 filed on December 17, 2018 (File No. 333-228692)).
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	3.hh
	Bylaws of Signode Industrial Group US Inc. (f/k/a US Packaging Acquisition Inc.) (incorporated by reference to Exhibit 3.nn of the
	

	
	Registrant’s Registration Statement on Form S-4 filed on December 17, 2018 (File No. 333-228692)).

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	3.ii
	Certificate of Incorporation of Signode Industrial Group Holdings US Inc. (incorporated by reference to Exhibit 3.oo of the Registrant’s
	

	
	Registration Statement on Form S-4 filed on December 17, 2018 (File No. 333-228692)).
	

	3.jj
	Bylaws of Signode Industrial Group Holdings US Inc. (incorporated by reference to Exhibit 3.pp of the Registrant’s Registration Statement

	
	on Form S-4 filed on December 17, 2018 (File No. 333-228692)).
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	3.kk
	Certificate of Formation of Signode International IP Holdings LLC (incorporated by reference to Exhibit 3.qq of the Registrant’s

	
	Registration Statement on Form S-4 filed on December 17, 2018 (File No. 333-228692)).
	
	

	3.ll
	Limited Liability Company Agreement of Signode International IP Holdings LLC, dated as of April 23, 2014 (incorporated by reference to
	

	
	Exhibit 3.rr of the Registrant’s Registration Statement on Form S-4 filed on December 17, 2018 (File No. 333-228692)).

	3.mm
	Certificate of Formation of Simplimatic Engineering Holdings, LLC.
	
	

	3.nn
	Limited Liability Company Agreement of Simplimatic Engineering Holdings, LLC.
	

	3.oo
	Certificate of Formation of Simplimatic Automation LLC.

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	3.pp
	Limited Liability Company Agreement of Simplimatic Automation LLC.

	3.qq
	Certificate of Formation of SEH Real Estate Holdings LLC.
	

	
	
	
	
	
	
	
	
	
	
	
	

	3.rr
	Limited Liability Agreement of SEH Real Estate Holdings LLC.
	

	3.ss
	Certificate of Formation of SE International Holdings LLC.

	
	
	
	
	
	
	
	
	
	
	

	3.tt
	Limited Liability Agreement of SE International Holdings LLC.
	

	3.uu
	Certificate of Formation of SE International Holdings II LLC.

	
	
	
	
	
	
	
	
	

	3.vv
	Limited Liability Agreement of SE International Holdings II LLC.
	

	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
	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)).
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	4.c
	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)).
	
	

	4.d
	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)).
	

	4.e
	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)).
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	4.f
	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)).
	

	4.g
	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)).

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	4.h
	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.i
	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)).
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	4.j
	Indenture dated October 31, 2019, between Crown European Holdings S.A., the Guarantors (as defined therein), U.S. Bank National

	
	Association, as trustee, Elavon Financial Services DAC, as paying agent, as registrar and transfer agent (incorporated by reference to
	
	

	
	Exhibit 4.1 to Registrant’s Form 8-K filed on November 4, 2019 (File No. 0-50189)).

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	4.k
	Indenture dated March 17, 2022, between Crown Americas LLC, the Guarantors (as defined therein) and U.S. Bank National Association,

	
	as trustee (incorporated by reference to Exhibit 4.1 to Registrant’s Form 8-K filed on March 21, 2022 (File No. 0-50189)).
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	4.l
	Amended & Restated Credit Agreement, dated April 7, 2017, by and among Crown Americas LLC, Crown European Holdings S.A.,

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Crown Metal Packaging Canada LP, each of the Subsidiary Borrowers from time to time party thereto, Crown Holdings, Inc., Crown Cork
	

	
	& Seal Company, Inc., Crown International Holdings, Inc., each other Credit Party from time to time party thereto, Deutsche Bank AG

	
	Canada Branch, Deutsche Bank AG London Branch, Deutsche Bank AG New York Branch, and various Lenders referred to therein
	
	

	
	(incorporated by reference to Exhibit 4 of the Registrant’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2017 (File

	
	No. 000-50189)).
	

	
	
	
	
	
	
	
	
	
	

	4.m
	Indenture, dated as of September 15, 2016, by and among Crown European Holdings S.A., as Issuer, the Guarantors named therein, U.S.

	
	
	
	
	
	
	
	
	

	
	Bank National Association, as Trustee, and the other parties thereto, relating to the €600 million 2.625% Senior Unsecured Notes due 2024
	

	
	(incorporated by reference to Exhibit 4.1 of the Registrant’s Current Report on Form 8-K dated September 19, 2016 (File No. 000-50189)).
	

	4.n
	Form of 2.625% Senior Unsecured Notes due 2024 (included in Exhibit 4.q).
	

	4.o
	Indenture, dated as of September 15, 2016, by and among Crown Americas LLC and Crown Americas Capital Corp. V, as Issuers, the
	

	
	Guarantors named therein and U.S. Bank National Association, as Trustee, relating to the $400 million 4.25% Senior Unsecured Notes due
	

	
	2026 (incorporated by reference to Exhibit 4.2 of the Registrant’s Current Report on Form 8-K dated September 19, 2016 (File

	
	No. 000-50189)).
	

	
	
	
	

	4.p
	Form of 4.25% Senior Unsecured Notes due 2026 (included in Exhibit 4.s).
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	4.q
	Indenture, dated as of May 5, 2015, among Crown European Holdings S.A., the Guarantors (as defined therein), U.S. Bank National
	

	
	Association, as trustee, Elavon Financial Services Limited, UK Branch, as paying agent, and Elavon Financial Services Limited, as

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	registrar and transfer agent relating to the €600 million 3.375% Senior Unsecured Notes due 2025 (incorporated by reference to Exhibit
	

	
	10.1 of the Registrant’s Quarterly Report on Form 10-Q dated July 30, 2015 (File No. 000-50189)).
	

	4.r
	Form of 3.375% Senior Unsecured Notes due 2025 (included in Exhibit 4.v).
	

	4.s
	Indenture, dated as of January 26, 2018, by and among Crown European Holdings S.A., as Issuer, the Guarantors named therein, U.S. Bank

	
	National Association, as Trustee, and the other parties thereto, relating to the €335 million 2.250% Senior Unsecured Notes due 2023 and
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	the €500 million 2.875% Senior Unsecured Notes due 2026 (incorporated by reference to Exhibit 4.1 of the Registrant’s Current Report on
	

	
	Form 8-K dated February 1, 2018 (File No. 000-50189)).

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	4.t
	Indenture, dated as of January 26, 2018, by and among Crown Americas LLC and Crown Americas Capital Corp. VI, as Issuers, the
	

	
	Guarantors named therein and U.S. Bank National Association, as Trustee, relating to the $875 million 4.750% Senior Unsecured Notes
	

	
	due 2026 (incorporated by reference to Exhibit 4.2 of the Registrant’s Current Report on Form 8-K dated February 1, 2018
	

	
	(File No. 000-50189)).

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	4.u
	Form of 4.750% Senior Unsecured Notes due 2026 (included in Exhibit 4.y)

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Form of 2.875% Senior Unsecured Notes due 2026 (included in Exhibit 4.y)

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	4.v
	First Amendment to Amended & Restated Credit Agreement, dated December 28, 2017, by and among Crown Americas LLC, Crown
	

	
	European Holdings S.A., Crown Metal Packaging Canada LP, each of the Subsidiary Borrowers party thereto, Crown Holdings, Inc., Crown

	
	Cork & Seal Company, Inc., Crown International Holdings, Inc., Deutsche Bank AG Canada Branch, Deutsche Bank AG London Branch,

	
	Deutsche Bank AG New York Branch, and the Lenders party thereto (incorporated by reference to Exhibit 4.x of the Registrant’s Annual
	
	

	
	Report on Form 10-K for the year ended December 31, 2017 (File No. 000-50189)).

	
	
	
	
	
	
	
	
	
	
	
	

	4.w
	Incremental Amendment No. 1 to Amended & Restated Credit Agreement, dated January 29, 2018, by and among Crown Americas LLC,
	

	
	Crown European Holdings S.A., Crown Metal Packaging Canada LP, each of the Subsidiary Borrowers party thereto, Crown Holdings, Inc.,

	
	Crown Cork & Seal Company, Inc., Crown International Holdings, Inc., each other Credit Party party thereto, Deutsche Bank AG Canada

	
	Branch, Deutsche Bank AG London Branch, Deutsche Bank AG New York Branch, and the Lenders party thereto (incorporated by
	
	

	
	reference to Exhibit 4.y of the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2017 (File No. 000-50189)).

	
	
	
	
	
	
	
	
	

	4.x
	Second Amendment to Amended & Restated Credit Agreement, dated as of March 23, 2018, by and among Crown Americas LLC, Crown
	

	
	European Holdings S.A., each of the Subsidiary Borrowers party thereto, Crown Metal Packaging Canada LP, Crown Cork & Seal
	

	
	Company, Inc., Crown Holdings, Inc. and Crown International Holdings, Inc., Deutsche Bank Ag Canada Branch, Deutsche Bank AG

	
	
	
	
	
	

	
	London Branch, Deutsche Bank AG New York Branch, the Required Lenders and the other parties thereto. (incorporated by reference to
	

	
	Exhibit 4 to the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2018 (File No. 000-50189)).

	
	
	
	
	

	4.y
	Incremental Amendment No. 2 and Third Amendment to Amended and Restated Credit Agreement, dated as of December 13, 2019, by and

	
	among Crown Americas LLC, Crown European Holdings S.A., each of the Subsidiary Borrowers party thereto, Crown Metal Packaging
	

	
	Canada LP, Crown Cork & Seal Company, Inc., Crown Holdings, Inc. and Crown International Holdings, Inc., each other Credit Party

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



party thereto, Deutsche Bank AG New York Branch, Deutsche Bank AG, London Branch, Deutsche Bank AG, Canada Branch, 2019 Additional Term Lenders (as defined therein) and Revolving Lenders (as defined) (incorporated by reference to Exhibit 4.1 to the Registrant’s Form 8-K/A filed on February 28, 2020 (File No. 000-50189)).
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	4.z
	Fourth Amendment to Amended and Restated Credit Agreement, dated as of October 4, 2021, by and among Crown Americas LLC, Crown

	
	European Holdings S.A., each of the Subsidiary Borrowers party thereto, Crown Metal Packaging Canada LP, Crown Cork & Seal
	

	
	Company, Inc., Crown Holdings, Inc. and Crown International Holdings, Inc., each other Credit Party party thereto, Deutsche Bank AG

	
	
	
	
	
	
	
	
	
	
	

	
	New York Branch, Deutsche Bank AG, London Branch, Deutsche Bank AG, Canada Branch, Additional Term Lenders (as defined therein)

	
	and Revolving Lenders (as defined therein) (incorporated by reference to Exhibit 4 to the Registrant’s Annual Report on Form 10-K for the
	
	

	
	year ended December 31, 2021 (File No. 000-50189)).
	

	4.aa
	Incremental Amendment No. 3 and Fifth Amendment to Amended and Restated Credit Agreement, dated as of August 8, 2022, by and
	

	
	among Crown Americas LLC, Crown European Holdings S.A., each of the Subsidiary Borrowers party thereto, Crown Metal Packaging
	

	
	Canada LP, Crown Cork & Seal Company, Inc., Crown Holdings, Inc. and Crown International Holdings, Inc., each other Credit Party

	
	party thereto, Deutsche Bank AG New York Branch, Deutsche Bank AG, London Branch, Deutsche Bank AG, Canada Branch, 2019
	
	

	
	Additional Term Lenders (as defined therein) and Revolving Lenders (as defined) (incorporated by reference to Exhibit 4.z to the
	

	
	Registrant’s Form 8-K filed on August 11, 2022 (File No. 000-50189)).

	
	
	

	
	Other long-term agreements of the Registrant are not filed pursuant to Item 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 requests.



· Opinion of Dechert LLP, Philadelphia, Pennsylvania.

23.aConsent of PricewaterhouseCoopers LLP.

23.c	Consent of Dechert LLP, Philadelphia, Pennsylvania (included in Exhibit 5).

24 Powers of Attorney (included on the signature pages hereto).

25 Statements of Eligibility of U.S. Bank Trust Company, National Association

99.a	Form of Letter of Transmittal.

99.b	Form of Letter to Holders.

99.c	Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.

99.d	Form of Letter to Clients.

99.e	Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9 (included in Exhibit 99.a).

107.a	Filing Fee Table.

(b) Financial Statement Schedules:

All schedules have been incorporated herein by reference or omitted because they are not applicable or not required.
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ITEM 22. UNDERTAKINGS.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such information in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, if the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness; provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such date of first use.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrants relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrants or used or referred to by the undersigned registrants;
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(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrants or its securities provided by or on behalf of the undersigned registrants; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrants to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.

(d) The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the prospectus pursuant to Items 4, 10(b), 11, or 13 of this Form, within one business day of receipt of such request, and to send the incorporated documents by first class mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective date of the registration statement through the date of responding to the request.

(e) The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a transaction, and the company being acquired involved therein, that was not the subject of and included in the registration statement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Borough of Yardley, Commonwealth of Pennsylvania, on November 14, 2022.

CROWN HOLDINGS, INC.

By: /s/ Timothy J. Donahue
[image: ]

Name: Timothy J. Donahue

Title:  President & Chief Executive Officer


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints Adam J. Dickstein, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Timothy J. Donahue
	President, Chief Executive Officer and Director (Principal
	

	Timothy J. Donahue
	Executive Officer)
	November 14, 2022

	/s/ Kevin C. Clothier
	Senior Vice President and Chief Financial Officer (Principal
	

	Kevin C. Clothier
	Financial Officer)
	November 14, 2022

	/s/ Christy L. Kalaus
	Vice President and Corporate Controller (Principal Accounting
	

	Christy L. Kalaus
	Officer)
	November 14, 2022

	/s/ Richard H. Fearon
	Director
	

	Richard H. Fearon
	
	November 14, 2022

	/s/ Andrea J. Funk
	Director
	

	Andrea J. Funk
	
	November 14, 2022

	/s/ Stephen J. Hagge
	Director
	

	Stephen J. Hagge
	
	November 14, 2022

	/s/ James H. Miller
	Director
	

	James H. Miller
	
	November 14, 2022

	/s/ Josef M. Müller
	Director
	

	Josef M. Müller
	
	November 14, 2022
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	Signature
	Title
	Date

	/s/ B. Craig Owens
	Director
	

	B. Craig Owens
	
	November 14, 2022

	/s/ Angela M. Snyder
	Director
	

	Angela M. Snyder
	
	November 14, 2022

	/s/ Caesar F. Sweitzer
	Director
	

	Caesar F. Sweitzer
	
	November 14, 2022

	/s/ Marsha C. Williams
	Director
	

	Marsha C. Williams
	
	November 14, 2022

	/s/ Dwayne A. Wilson
	Director
	

	Dwayne A. Wilson
	
	November 14, 2022
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Borough of Yardley, Commonwealth of Pennsylvania, on November 14, 2022.

CROWN AMERICAS LLC

By: /s/ Djalma Novaes, Jr.
[image: ]

Name: Djalma Novaes, Jr.

Title:  President and Chief Executive Officer


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints Adam J. Dickstein, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	
	Title
	Date

	/s/ Djalma Novaes, Jr.
	
	President and Chief Executive Officer
	November 14, 2022

	Djalma Novaes, Jr.
	
	(Principal Executive Officer)
	

	/s/ Ronald S. Cenderelli
	
	Vice President and Chief Financial
	November 14, 2022

	Ronald S. Cenderelli
	
	Officer (Principal Financial Officer)
	

	/s/ Christy L. Kalaus
	
	Vice President and Controller
	November 14, 2022

	Christy L. Kalaus
	
	(Principal Accounting Officer)
	

	/s/ Adam J. Dickstein
	
	Director of Sole Member
	November 14, 2022

	Adam J. Dickstein
	
	
	

	/s/ Timothy J. Donahue
	
	Director of Sole Member
	November 14, 2022

	Timothy J. Donahue
	
	
	

	/s/ Kevin C. Clothier
	
	Director of Sole Member
	November 14, 2022

	Kevin C. Clothier
	
	
	

	
	[Signature Page to Form S-4 - Crown Americas LLC]
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Borough of Yardley, Commonwealth of Pennsylvania, on November 14, 2022.

CROWN CORK & SEAL COMPANY, INC.

By: /s/ Timothy J. Donahue
[image: ]

Name: Timothy J. Donahue

Title:  President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints Adam J. Dickstein, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Timothy J. Donahue
	President and Director (Principal
	November 14, 2022

	Timothy J. Donahue
	Executive Officer)
	

	/s/ Kevin C. Clothier
	Senior Vice President, Chief Financial
	November 14, 2022

	Kevin C. Clothier
	Officer and Director (Principal
	

	
	Financial Officer)
	

	/s/ Christy L. Kalaus
	Vice President and Corporate
	November 14, 2022

	Christy L. Kalaus
	Controller (Principal Accounting
	

	
	Officer)
	

	/s/ Adam J. Dickstein
	Senior Vice President, General
	November 14, 2022

	Adam J. Dickstein
	Counsel, Secretary and Director
	











[Signature Page to Form S-4 - Crown Cork & Seal Company, Inc.]
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Borough of Yardley, Commonwealth of Pennsylvania, on November 14, 2022.

CROWN BEVERAGE PACKAGING, LLC

By: /s/ Ronald S. Cenderelli
[image: ]

Name: Ronald S. Cenderelli

Title:  Vice President, CFO and Treasurer


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints Adam J. Dickstein, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Ronald S. Cenderelli
	Vice President, Chief Financial Officer, Treasurer and
	November 14, 2022

	Ronald S. Cenderelli
	Director of Sole Member (Principal Executive Officer,
	

	
	Principal Financial Officer and Principal Accounting
	

	
	Officer)
	

	/s/ Alfred J. Dermody
	Director of Sole Member
	November 14, 2022

	Alfred J. Dermody
	
	

	/s/ Djalma Novaes, Jr.
	Director of Sole Member
	November 14, 2022

	Djalma Novaes, Jr.
	
	

	/s/ Thomas J. Gordon
	Director of Sole Member
	November 14, 2022

	Thomas J. Gordon
	
	

	/s/ James Yackish
	Director of Sole Member
	November 14, 2022

	James Yackish
	
	






[Signature Page to Form S-4 - Crown Beverage Packaging, LLC]
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Borough of Yardley, Commonwealth of Pennsylvania, on November 14, 2022.

CROWN CONSULTANTS, INC.

By: /s/ Kevin Clothier
[image: ]

Name: Kevin Clothier

Title:  President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints Adam J. Dickstein, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Kevin Clothier
	President and Director (Principal Executive Officer)
	November 14, 2022

	Kevin Clothier
	
	

	/s/ Adam J. Dickstein
	Vice President, General Counsel, Secretary and Director
	November 14, 2022

	Adam J. Dickstein
	
	

	/s/ David A. Beaver
	Vice President and Treasurer (Principal Financial Officer)
	November 14, 2022

	David A. Beaver
	
	

	/s/ Christy L. Kalaus
	Vice President and Controller (Principal Accounting
	November 14, 2022

	Christy L. Kalaus
	Officer)
	

	/s/ Djalma Novaes, Jr.
	Director
	November 14, 2022

	Djalma Novaes, Jr.
	
	








[Signature Page to Form S-4 - Crown Consultants, Inc.]
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Borough of Yardley, Commonwealth of Pennsylvania, on November 14, 2022.

FOREIGN MANUFACTURERS FINANCE

CORPORATION

By: /s/ Ronald S. Cenderelli
[image: ]

Name: Ronald S. Cenderelli

Title:  President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints Adam J. Dickstein, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Ronald S. Cenderelli
	President and Director (Principal Executive Officer)
	November 14, 2022

	Ronald S. Cenderelli
	
	

	/s/ Adam J. Dickstein
	Vice President, Secretary and Director
	November 14, 2022

	Adam J. Dickstein
	
	

	/s/ David A. Beaver
	Vice President and Treasurer (Principal Financial Officer)
	November 14, 2022

	David A. Beaver
	
	

	/s/ Christy L. Kalaus
	Vice President and Corporate Controller (Principal
	November 14, 2022

	Christy L. Kalaus
	Accounting Officer)
	

	/s/ Kevin Clothier
	Director
	November 14, 2022

	Kevin Clothier
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Borough of Yardley, Commonwealth of Pennsylvania, on November 14, 2022.

CROWN CORK & SEAL COMPANY (DE), LLC

By: /s/ David A. Beaver
[image: ]

Name:	David A. Beaver

Title:	Vice President and Treasurer


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints Adam J. Dickstein, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	
	Title
	Date

	/s/ David A. Beaver
	
	Vice President and Treasurer
	November 14, 2022

	David A. Beaver
	
	(Principal Executive Officer and Principal Financial Officer)
	

	/s/ Kevin C. Clothier
	
	Vice President
	November 14, 2022

	Kevin C. Clothier
	
	
	

	/s/ Adam J. Dickstein
	
	Vice President, Secretary and Manager
	November 14, 2022

	Adam J. Dickstein
	
	
	

	/s/ Ronald S. Cenderelli
	
	Manager
	November 14, 2022

	Ronald S. Cenderelli
	
	
	

	/s/ Christy L. Kalaus
	
	Vice President and Controller
	November 14, 2022

	Christy L. Kalaus
	
	(Principal Accounting Officer)
	

	/s/ Djalma Novaes, Jr.
	
	Manager
	November 14, 2022

	Djalma Novaes, Jr.
	
	
	

	
	[Signature Page to Form S-4 - Crown Cork & Seal Company (DE), LLC]
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Borough of Yardley, Commonwealth of Pennsylvania, on November 14, 2022.

CROWN CORK & SEAL USA, INC.

By: /s/ Djalma Novaes, Jr.
[image: ]

Name:	Djalma Novaes, Jr.

Title:	Chairman, President and Chief

Executive Officer


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints Adam J. Dickstein, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Djalma Novaes, Jr.
	President, Chief Executive Officer, Chairman of the Board and
	November 14, 2022

	Djalma Novaes, Jr.
	Director (Principal Executive Officer)
	

	/s/ Ronald S. Cenderelli
	Vice President, Chief Financial Officer, Treasurer and Director
	November 14, 2022

	Ronald S. Cenderelli
	(Principal Financial Officer and Principal Accounting Officer)
	

	/s/ Alfred J. Dermody
	Vice President, Secretary and Director
	November 14, 2022

	Alfred J. Dermody
	
	

	/s/ Thomas J. Gordon
	Director
	November 14, 2022

	Thomas J. Gordon
	
	

	/s/ James Yackish
	Director
	November 14, 2022

	James Yackish
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Borough of Yardley, Commonwealth of Pennsylvania, on November 14, 2022.

CROWN PACKAGING TECHNOLOGY, INC.

By: /s/ Daniel A. Abramowicz
[image: ]

Name:	Daniel A. Abramowicz

Title:	President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints Adam J. Dickstein, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Daniel A. Abramowicz
	President and Director (Principal Executive Officer)
	November 14, 2022

	Daniel A. Abramowicz
	
	

	/s/ David A. Beaver
	Vice President and Treasurer (Principal Financial Officer)
	November 14, 2022

	David A. Beaver
	
	

	/s/ Christy L. Kalaus
	Vice President and Controller (Principal Accounting Officer)
	November 14, 2022

	Christy L. Kalaus
	
	

	/s/ Adam J. Dickstein
	Vice President, General Counsel, Secretary and Director
	November 14, 2022

	Adam J. Dickstein
	
	

	/s/ Djalma Novaes, Jr.
	Vice President and Director
	November 14, 2022

	Djalma Novaes, Jr.
	
	









[Signature Page to Form S-4 - Crown Packaging Technology, Inc.]

Table of Contents[image: ]

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Borough of Yardley, Commonwealth of Pennsylvania, on November 14, 2022.

CROWN BEVERAGE PACKAGING PUERTO

RICO, INC.

By: /s/ Djalma Novaes, Jr.
[image: ]

Name:	Djalma Novaes, Jr.

Title:	President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints William T. Gallagher, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Djalma Novaes, Jr.
	President and Director (Principal Executive Officer)
	November 14, 2022

	Djalma Novaes, Jr.
	
	

	/s/ Adam J. Dickstein
	Vice President, Secretary and Director
	November 14, 2022

	Adam J. Dickstein
	
	

	/s/ Christy L. Kalaus
	Vice President and Controller (Principal Accounting Officer)
	November 14, 2022

	Christy L. Kalaus
	
	

	/s/ David A. Beaver
	Vice President and Treasurer (Principal Financial Officer)
	November 14, 2022

	David A. Beaver
	
	

	/s/ Ronald S. Cenderelli
	Director
	November 14, 2022

	Ronald S. Cenderelli
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Borough of Yardley, Commonwealth of Pennsylvania, on November 14, 2022.

CROWN FINANCIAL CORPORATION

By: /s/ Kevin Clothier
[image: ]

Name:	Kevin Clothier

Title:	President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints Adam J. Dickstein, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Kevin Clothier
	President and Director (Principal Executive Officer)
	November 14, 2022

	Kevin Clothier
	
	

	/s/ Adam J. Dickstein
	Vice President, General Counsel, Secretary and Director
	November 14, 2022

	Adam J. Dickstein
	
	

	/s/ David A. Beaver
	Vice President and Treasurer (Principal Financial Officer)
	November 14, 2022

	David A. Beaver
	
	

	/s/ Christy L. Kalaus
	Vice President and Controller (Principal Accounting Officer)
	November 14, 2022

	Christy L. Kalaus
	
	

	/s/ Timothy J. Donahue
	Director
	November 14, 2022

	Timothy J. Donahue
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Borough of Yardley, Commonwealth of Pennsylvania, on November 14, 2022.

CROWN INTERNATIONAL HOLDINGS, INC.

By: /s/ Gerard H. Gifford
[image: ]

Name: Gerard H. Gifford

Title:  President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints Adam J. Dickstein, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Gerard H. Gifford
	President (Principal Executive Officer)
	November 14, 2022

	Gerard H. Gifford
	
	

	/s/ Adam J. Dickstein
	Vice President, General Counsel, Secretary and
	November 14, 2022

	Adam J. Dickstein
	Director
	

	/s/ Kevin C. Clothier
	Senior Vice President, Chief Financial Officer and
	November 14, 2022

	Kevin C. Clothier
	Director (Principal Financial Officer)
	

	/s/ David A. Beaver
	Vice President and Treasurer (Principal Accounting
	November 14, 2022

	David A. Beaver
	Officer)
	

	/s/ Timothy J. Donahue
	Director
	November 14, 2022

	Timothy J. Donahue
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Borough of Yardley, Commonwealth of Pennsylvania, on November 14, 2022.

CR USA, INC.

By: /s/ Djalma Novaes, Jr.
[image: ]

Name: Djalma Novaes, Jr.

Title:  President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints Adam J. Dickstein, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Djalma Novaes, Jr.
	President and Director (Principal Executive Officer)
	November 14, 2022

	Djalma Novaes, Jr.
	
	

	/s/ David A. Beaver
	Vice President and Treasurer (Principal Financial
	November 14, 2022

	David A. Beaver
	Officer)
	

	/s/ Christy L. Kalaus
	Vice President and Controller (Principal Accounting
	November 14, 2022

	Christy L. Kalaus
	Officer)
	

	/s/ Ronald S. Cenderelli
	Vice President and Director
	November 14, 2022

	Ronald S. Cenderelli
	
	

	/s/ Adam J. Dickstein
	Vice President, Secretary and Director
	November 14, 2022

	Adam J. Dickstein
	
	













[Signature Page to Form S-4 - CR USA, Inc.]

Table of Contents[image: ]

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the County of Cook, State of Illinois, on November 14, 2022.

SIGNODE INDUSTRIAL GROUP LLC

By: /s/ Matt Madeksza
[image: ]

Name: Matt Madeksza

Title:  President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints William T. Gallagher, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Matt Madeksza
	President and Director of Sole Member (Principal
	November 14, 2022

	Matt Madeksza
	Executive Officer)
	

	/s/ Keith Heaverlo
	Senior Vice President, Treasurer, Chief Financial
	November 14, 2022

	Keith Heaverlo
	Officer and Director of Sole Member (Principal
	

	
	Financial Officer and Principal Accounting Officer)
	

	/s/ Kevin C Clothier
	Director of Sole Member
	November 14, 2022

	Kevin C Clothier
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the County of Cook, State of Illinois, on November 14, 2022.

SIGNODE PICKLING HOLDING LLC

By: /s/ Keith Kushner
[image: ]

Name: Keith Kushner

Title:  President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints William T. Gallagher, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Keith Kushner
	President (Principal Executive Officer)
	November 14, 2022

	Keith Kushner
	
	

	/s/ David A. Beaver
	Vice President and Assistant Treasurer (Principal
	November 14, 2022

	David A. Beaver
	Financial Officer and Principal Accounting Officer)
	

	/s/ Richard E. Morgan
	Vice President and Secretary
	November 14, 2022

	Richard E. Morgan
	
	

	/s/ Matt Madeksza
	Director of Sole Member of Sole Member
	November 14, 2022

	Matt Madeksza
	
	

	/s/ Kevin C Clothier
	Director of Sole Member of Sole Member
	November 14, 2022

	Kevin C Clothier
	
	

	/s/ Keith Heaverlo
	Director of Sole Member of Sole Member
	November 14, 2022

	Keith Heaverlo
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the County of Cook, State of Illinois, on November 14, 2022.

SIGNODE US IP HOLDINGS LLC

By: /s/ Matt Madeksza
[image: ]

Name: Matt Madeksza

Title:  President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints William T. Gallagher, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Matt Madeksza
	President and Director of Sole Member (Principal
	November 14, 2022

	Matt Madeksza
	Executive Officer)
	

	/s/ Keith Heaverlo
	Senior Vice President and Treasurer and Director of
	November 14, 2022

	Keith Heaverlo
	Sole Member (Principal Financial Officer and
	

	
	Principal Accounting Officer)
	

	/s/ Kevin C. Clothier
	Director of Sole Member
	November 14, 2022

	Kevin C. Clothier
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the County of Cook, State of Illinois, on November 14, 2022.

SIGNODE INDUSTRIAL GROUP US INC.

By: /s/ Matt Madeksza
[image: ]

Name: Matt Madeksza

Title:  President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints William T. Gallagher, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Matt Madeksza
	President and Director (Principal Executive Officer)
	November 14, 2022

	Matt Madeksza
	
	

	/s/ Keith Heaverlo
	Senior Vice President, Treasurer, Chief Financial
	November 14, 2022

	Keith Heaverlo
	Officer and Director (Principal Financial Officer and
	

	
	Principal Accounting Officer)
	

	/s/ Kevin C. Clothier
	Director
	November 14, 2022

	Kevin C. Clothier
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the County of Cook, State of Illinois, on November 14, 2022.

SIGNODE INDUSTRIAL GROUP HOLDINGS US INC.

By: /s/ Matt Madeksza
[image: ]

Name: Matt Madeksza

Title:  President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints William T. Gallagher, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Matthew R. Madeksza
	President and Director (Principal Executive Officer)
	November 14, 2022

	Matthew R. Madeksza
	
	

	/s/ Keith Heaverlo
	Senior Vice President, Treasurer, Chief Financial
	November 14, 2022

	Keith Heaverlo
	Officer and Director (Principal Financial Officer and
	

	
	Principal Accounting Officer)
	

	/s/ Kevin C. Clothier
	Director
	November 14, 2022

	Kevin C. Clothier
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the County of Cook, State of Illinois, on November 14, 2022.

SIGNODE INTERNATIONAL IP HOLDINGS LLC

By: /s/ Matt Madeksza
[image: ]

Name: Matt Madeksza

Title:  President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints William T. Gallagher, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Matt Madeksza
	President and Director of Sole Member (Principal
	November 14, 2022

	Matt Madeksza
	Executive Officer)
	

	/s/ Keith Heaverlo
	Senior Vice President, Treasurer, Chief Financial
	November 14, 2022

	Keith Heaverlo
	Officer and Director of Sole Member (Principal
	

	
	Financial Officer and Principal Accounting Officer)
	

	/s/ Kevin C Clothier
	Director of Sole Member
	November 14, 2022

	Kevin C Clothier
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the Borough of Yardley, Commonwealth of Pennsylvania, on November 14, 2022.

CROWN BEVERAGE HOLDINGS, INC.

By: /s/ David A. Beaver
[image: ]

Name: David A. Beaver

Title:  President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints Adam J. Dickstein, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ David A. Beaver
	President and Director (Principal Executive Officer)
	November 14, 2022

	David A. Beaver
	
	

	/s/ Joseph C. Pearce
	Vice President (Finance) and Director (Principal
	November 14, 2022

	Joseph C. Pearce
	Financial Officer and Principal Accounting Officer)
	

	/s/ Donald J. Puglisi
	Director
	November 14, 2022

	Donald J. Puglisi
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the County of Cook, State of Illinois, on November 14, 2022.

SIMPLIMATIC ENGINEERING HOLDINGS, LLC

By: /s/ Eric Christensen
[image: ]

Name: Eric Christensen

Title:  President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints Adam J. Dickstein, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Eric Christensen
	President and Manager (Principal Executive Officer)
	November 14, 2022

	Eric Christensen
	
	

	/s/ Sara Orange
	Vice President, Director of Finance and Business
	November 14, 2022

	Sara Orange
	Unit Controller (Principal Financial Officer and
	

	
	Principal Accounting Officer)
	

	/s/ Rosemary M. Haselroth
	Assistant Secretary
	November 14, 2022

	Rosemary M. Haselroth
	
	

	/s/ Kevin C. Clothier
	Manager
	November 14, 2022

	Kevin C. Clothier
	
	

	/s/ Keith Heaverlo
	Manager
	November 14, 2022

	Keith Heaverlo
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the County of Cook, State of Illinois, on November 14, 2022.

SIMPLIMATIC AUTOMATION LLC

By: /s/ Eric Christensen
[image: ]

Name: Eric Christensen

Title:	President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints Adam J. Dickstein, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Eric Christensen
	President and Manager (Principal Executive Officer)
	November 14, 2022

	Eric Christensen
	
	

	/s/ Sara Orange
	Vice President, Director of Finance and Business Unit
	November 14, 2022

	Sara Orange
	Controller (Principal Financial Officer and Principal
	

	
	Accounting Officer)
	

	/s/ David A. Beaver
	Vice President and Assistant Treasurer
	November 14, 2022

	David A. Beaver
	
	

	/s/ Rosemary M. Haselroth
	Assistant Secretary
	November 14, 2022

	Rosemary M. Haselroth
	
	

	/s/ Kevin C. Clothier
	Manager
	November 14, 2022

	Kevin C. Clothier
	
	

	/s/ Keith Heaverlo
	Manager
	November 14, 2022

	Keith Heaverlo
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the County of Cook, State of Illinois, on November 14, 2022.

SEH REAL ESTATE HOLDINGS LLC

By: /s/ Eric Christensen
[image: ]

Name: Eric Christensen

Title:	President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints Adam J. Dickstein, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

	Signature
	Title
	Date

	/s/ Eric Christensen
	President and Manager (Principal Executive Officer)
	November 14, 2022

	Eric Christensen
	
	

	/s/ Sara Orange
	Vice President, Director of Finance and Business Unit
	November 14, 2022

	Sara Orange
	Controller (Principal Financial Officer and Principal
	

	
	Accounting Officer)
	

	/s/ David A. Beaver
	Vice President and Assistant Treasurer
	November 14, 2022

	David A. Beaver
	
	

	/s/ Rosemary M. Haselroth
	Assistant Secretary
	November 14, 2022

	Rosemary M. Haselroth
	
	

	/s/ Kevin C. Clothier
	Manager
	November 14, 2022

	Kevin C. Clothier
	
	

	/s/ Keith Heaverlo
	Manager
	November 14, 2022

	Keith Heaverlo
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the County of Cook, State of Illinois, on November 14, 2022.

SE INTERNATIONAL HOLDINGS LLC

By: /s/ Eric Christensen
[image: ]

Name: Eric Christensen

Title:	President


POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of the registrant appoints Adam J. Dickstein, Timothy J. Donahue and Kevin C. Clothier as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to execute and/or file with the Securities and Exchange Commission any and all pre- or post-effective amendments to such Registration Statement(s), with all exhibits thereto and hereto, and other documents with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue hereof.
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UNITED STATES OF AMERICA,

STATE OF OHIO,

OFFICE OF SECRETARY OF STATE

I, Frank LaRose, Secretary of State of the State of Ohio, do hereby certify that the paper to which this is attached is a true and correct copy from the original record now in my official custody as Secretary of State.

Witness my hand and the seal of the Secretary of State at Columbus, Ohio this 12th day of July, A.D. 2022.

Ohio Secretary of State
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SECOND AMENDED AND RESTATED

OPERATING AGREEMENT

OF

SIMPLIMATIC ENGINEERING HOLDINGS LLC

THIS SECOND AMENDED AND RESTATED OPERATING AGREEMENT (the “Agreement”) is made as of August 5, 2022, by Crown International Holdings, Inc., as the sole member of the Company (“Member”), and shall be effective as of March 8, 2022.

RECITALS:

A. Pursuant to Articles of Organization filed with the Ohio Secretary of State on August 2, 2000, the original members formed an Ohio limited liability company under the name and style of “Danville Automation Investments, LLC” (the “Company”) in order to acquire certain assets constituting, directly and through subsidiaries, a material handling business as conducted on the date hereof or such other activities as determined by the Managers (collectively, the “Business”).

B. Pursuant to an amendment to the Articles filed on September 13, 2000, the name of the Company was changed to “Danville Automation

Holdings, LLC”, and the original members entered into an Operating Agreement dated effective as of September 20, 2000 (the “Original Agreement”).

C. The membership interests of certain original members were redeemed in 2006 and the membership interests of certain other original members were redeemed on June 19, 2012; an amendment to the Articles was filed on June 21, 2012 to change the name of the Company to “Simplimatic Engineering Holdings LLC”, and pursuant thereto, the members entered into an Amended and Restated Operating Agreement dated effective June 19, 2012 (the “Amended and Restated Operating Agreement”) thereby amending and restating the Original Agreement in its entirety.

D. On or around March 8, 2022, the Member purchased all existing members’ membership interests in the Company, and thereby became the sole member of the Company.

E. The Member desires to enter into this Agreement in order to amend and restate the Amended and Restated Operating Agreement in its entirety on the terms set forth herein.

F. Certain capitalized terms used herein and in the Exhibits hereto are defined in Exhibit A attached hereto. All other capitalized terms used herein or in any Exhibit shall have the meanings ascribed to them in other parts hereof.
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In consideration of the foregoing and the mutual promises herein contained, the undersigned do hereby agree that the Original Agreement is hereby amended and restated in its entirety as follows:

ARTICLE I

Organization

Section 1.1 Formation. The Company was formed as an Ohio limited liability company on August 2, 2000, upon the filing of the Articles with the Ohio Secretary of State pursuant to the provisions of the Act.

Section 1.2 Name. The name of the Company shall be “Simplimatic Engineering Holdings LLC”. The Company may do business under that name and under any other name or names determined by the Managers. If the Company does business under a name other than that set forth in the Articles, the Company shall file a trade name or other certificate as required by law.

Section 1.3 Purpose and Powers. The purposes of the Company and the powers which it may exercise are any and all of the general purposes and powers conferred to limited liability companies by the laws of the State of Ohio, specifically including the following: (a) to acquire, own, operate, expand and ultimately sell the Business; (b) to acquire or lease personal or real property incident to the ownership and operation of the Business; (c) to borrow money and issue evidences of indebtedness, and to secure the same by mortgage, deed of trust, pledge or other lien on any Company Property; and (d) to perform and carry out contracts which are necessary, advisable or convenient to the Business of the Company.

Section 1.4 Principal Office. The address of the principal office of the Company shall be 1046 W. London Park Drive, Forest, VA 24551, or such other location as the Managers may from time to time determine.

Section 1.5 Registered Office and Registered Agent. The name and address of the Company’s current registered agent for service of process in Ohio shall be CT Corporation System, 4400 Easton Commons Way, Suite 125, Columbus, OH 43219. Such registered agent may be changed by the Managers by filing the name and address of the new registered agent with the Ohio Secretary of State.

Section 1.6 Term. The Company shall continue in perpetuity, unless earlier terminated pursuant to the Act or Article VII hereof.

Section 1.7 Names of Managers and Member. The name of the Member as of the date hereof is Crown International Holdings, Inc. The names of the Managers as of the date hereof are set forth in Section 4.1.

2

Section 1.8 [image: ]Filing of Certificates. The original members have caused to be filed the Articles, and the Managers have caused, or shall cause, to be filed any amendments to the Articles, certificates of authority or certificates of fictitious name as may be required by applicable law in any jurisdiction in which the Company maintains an office, is engaged in business or owns real property, and copies thereof will be maintained with the records of the Company at the principal office referred to in Section 1.4 and made available for inspection pursuant to Section 1.9.

Section 1.9 Records to be Kept. The Managers shall keep or make available at the principal office referred to in Section 1.4 all records required pursuant to this Operating Agreement and the Act. At a minimum, the Company shall keep at its principal office the following records:

(a) A current list of the full name and last known address of each Manager, Member and Economic Interest Owner;

(b) Copies of the Company’s federal, state and local income tax returns and financial statements for the three (3) most recent calendar years;

(c) A copy of the Articles and all amendments thereto, together with executed copies of any powers of attorney pursuant to which the Articles or any amendment have been executed;

(d) A copy of the Company’s Operating Agreement and all amendments thereto, together with executed copies of any powers of attorney pursuant to which the Operating Agreement or any amendments have been executed; and

(c) Unless contained in the Operating Agreement, full information regarding the date on which each Member became a member, and the amount of cash and a description and statement of the agreed value of the property or services contributed by each Member, or which each Member has agreed to contribute in the future.

Upon written request by any Member, such Member or its duly authorized representative shall have the right to inspect, and, at such Member’s expense, to copy any Company records described in this Section or the Act, at all reasonable times during business hours.

ARTICLE II

Capital Contributions and Capital Accounts

Section 2.1 Initial Capital Contributions. The capital of the Company is hereby restated as 70,685.529 Membership Units (“Membership Units”).

Section 2.2 Additional Capital Contributions. The Member may, but will not be required to, make any additional Capital Contributions to the Company.
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ARTICLE III[image: ]

Accounting and Allocations

Section 3.1 Accounting. The Company’s books shall be kept on the accrual basis and in accordance with (i) tax accounting principles consistently applied and (ii) the determination of Net Profits and Net Losses pursuant to this Agreement (provided that in the event of a conflict between clauses (i) and (ii), clause (ii) shall control). The taxable and fiscal year of the Company shall be the calendar year.

Section 3.2 Cash Flow. Subject to Section 7.2, Cash Flow of the Company shall be determined by the Managers and distributed to the Member at such time or times as the Managers shall determine in their sole discretion.

Section 3.3 Allocation of Profits and Losses. All Net Profits, Net Losses, and other tax or accounting items of the Company will be allocated to the Member.

ARTICLE IV

The Managers

Section 4.1 Powers of the Managers.

(a) Byron Paul, Keith Heaverlo and Kevin C. Clothier shall be appointed as Managers of the Company. Subject to the provisions of Section 4.2 hereof, the Managers shall have sole and complete authority to manage, control and make all decisions affecting the business and assets of the Company, and shall have (without limiting the generality of the foregoing) the power to authorize or approve all actions in furtherance of the purposes of the Company, including the operation of the Business (either directly or through wholly-owned or majority-owned subsidiaries), the hiring or termination of officers and key employees, the entering into contracts and agreements, borrowing of monies, acquisitions, mergers, real property leases or purchases and dispositions. The Managers shall have such additional rights, authority and powers conferred by law as are necessary, convenient or appropriate to the management and operation of the Business and as are consistent with the purposes of the Company.

(b) No individual Manager, nor any Member, shall have any power or authority to bind the Company in any way, to pledge its credit or to render it liable for any purpose. The Managers, by proper action taken as provided in this Operating Agreement, shall designate agents, officers or employees of the Company pursuant to Article V hereof with power and authority to bind the Company and manage the day-to-day operations of the Company’s business.

(c) The Managers shall act with the consent or approval of a majority of the Managers, which may be obtained (i) by action at meeting of the Board of Managers properly convened as provided in this Section 4.1(c), or (ii) by written consent of the majority of the Managers. A meeting of the Board of Managers may be called by any Manager upon three (3) days prior written notice to the other Managers, to be held at a reasonably accessible location or
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by telephone. Any action by written consent, together with any supporting materials, shall be sent to each Manager for his consent and approval, even though effective with the signature evidencing consent and approval by less than all of the Managers.[image: ]

Section 4.2 Limitation on Managers’ Authority.

(a) Notwithstanding anything to the contrary contained herein, the Managers shall have no authority to:

(i) Knowingly take any action which is in contravention of this Agreement or the Act, or would make it impossible to carry out the Company purposes;

(ii) Possess Company Property or use or assign Company Property for other than a Company purpose;

(iii) Require partition of Company Property; or

(iv) Take any action that would subject any Member to personal liability without the written consent of such Member.

(b) The Managers may take the following actions (the “Major Decisions”) only with the Approval of the Member:

(i) Lend Company funds to any Person;

(ii) Effect any merger of the Company or any material acquisition or divestiture of all or substantially all of assets of the Company;

(iii) Issue new Membership Units other than as contemplated by Article II of this Operating Agreement;

(iv) Make a voluntary filing or taking any other action by or on behalf of the Company under the United States Bankruptcy Code, or any successor thereto, or any state laws providing for the relief of debtors;

(v) Cause the Company to make, execute or deliver any assignment for the benefit of creditors, provided however, that the Managers are authorized to cause the Company to execute and deliver any and all agreements, instruments and other documents related to any financing or refinancing in respect of the Company, the Member or any affiliate of the Member; or

(vi) Cause the Company to redeem the Membership Units of any Member.
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Section 4.3 [image: ]Duties of Managers.

(a) The Managers shall maintain the records described in Section 1.9; to cause to be prepared all reports which are required to be furnished by the Company to any Person; and to do all other things and execute and deliver any documents which may be necessary or advisable in order to supervise and manage the affairs and business, and carry out the purposes, of the Company in accordance with this Agreement.

(b) Notwithstanding the foregoing, it is expressly understood and agreed that (i) no Manager shall be required to devote his, her or its entire time or attention to the business of the Company; (ii) no Member shall be restricted in any manner from participating in other businesses or activities which may be competitive with the business of the Company (the “Separate Activities”); and (iii) neither the Company nor any Member shall have any right, by virtue of this Operating Agreement, to share or otherwise participate in any Separate Activities of a Member or a Manager.

(c) The Managers shall provide the following to the Member within one hundred twenty (120) days after the end of each fiscal year (or as soon thereafter as is reasonably practicable): (i) annual financial statements including a balance sheet, profit and loss statement and cash flow statement; and
(ai) annual tax reporting information.

Section 4.4 Reliance on Act of Managers. No Person dealing with the Managers shall be required to ascertain whether the Managers are acting in accordance with this Agreement, and such Person shall be protected in relying solely upon the deed, transfer, or assurance of, and the execution of any instrument or instruments by, any one of the Managers.

Section 4.5 Liabilities of Managers. Each Manager shall perform his duties in good faith, in a manner he, she or it reasonably believes to be in or not opposed to the best interests of the Company, and with the care that ordinarily prudent persons in a similar position would use under similar circumstances. A Manager who so performs his, her or its duties shall not have any liability by reason of being or having been a Manager. A Manager shall only be liable for willful misconduct, fraud, gross negligence or bad faith.

Section 4.6 Indemnification of Managers. Neither the Member, Managers nor any officer will be liable to the Company by reason of the actions of such person in the conduct of the business of the Company except for fraud, gross negligence or willful misconduct. The Company will, to the fullest extent to which it is empowered to do so by the Ohio law or any other applicable law, indemnify and make advances for expenses to any person who was or is a party, or is threatened to be made a party, to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he, she or it is or was a Manager, Member or officer of the Company, against losses, damages, expenses (including attorneys’ fees), judgments, fines and amounts reasonably incurred by him in connection with such action, suit or proceeding; provided, however, that no Person shall be entitled to indemnification hereunder if and to the extent any costs arise as a result of such Person’s bad faith, willful misconduct, fraud, or gross negligence. The termination of any action, suit, or proceeding by judgment, order, settlement or upon a plea of nolo contendere or its equivalent, shall not of itself create a presumption that a Person acted with willful misconduct, fraud, gross negligence or bad faith.
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Section 4.7 [image: ]Removal, Resignation, Incapacity or Death of a Manager. A Manager may resign at any time by giving written notice to the Member and the other Managers. The resignation of a Manager shall take effect upon receipt of notice thereof or at such later date specified in such notice; and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective. A Manager will hold office until his or her successor is duly appointed and has qualified, or until his or her earlier death, resignation, incapacity or removal in the manner hereinafter provided. The Member may remove any Manager at any time with or without cause.

Section 4.8 Vacancies. The Member may appoint a new Manager in the event of vacancies or reduce the number of Managers.


ARTICLE V

Officers

Section 5.1 Officers. The Company may have a Chief Executive Officer, President, Secretary, and Treasurer. The Company may also have one or more Vice Presidents and such other officers and assistant officers as the Managers may deem necessary. By appointing a Person to serve as an officer of the Company, the Managers shall be deemed to have considered such office necessary and to have established such office in accordance with this Section.

Section 5.2 Appointment, Term and Qualification. The officers shall be appointed by the Managers. Each such officer shall serve until his successor is appointed and qualified, or until his death, resignation or removal.

Section 5.3 Resignation. An officer may resign at any time by giving notice to the Managers. Such notice shall be effective when received by the Managers, unless some other time is specified therein.

Section 5.4 Removal. Any officer may be removed, with or without cause, by the Managers without prejudice to the contract rights of such officer.

Section 5.5 Vacancy. The Managers may fill any vacancy in any office occurring by whatever reason.

Section 5.6 Authority and Duties of Officers. Subject to the foregoing, the officers of the Company shall have such authority and shall perform such duties as are customarily incident to their respective offices, subject always to the directions of the Managers, or as may be specified from time to time by the Managers regardless of whether such authority and duties are customarily incident to such office. Duties and Powers of Officers are described in Exhibit B.
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ARTICLE VI[image: ]

Rights and Obligations of the Member

Section 6.1 Liability of the Member. No Member shall be (i) required to make any further contributions to the capital of the Company to discharge any liability of the Company or for any other purpose, or (ii) personally liable for any liabilities of the Company or the Managers.

Section 6.2 Voting Rights. The Member shall have the right to:

(a) Consent to the Major Decisions pursuant to Section 4.2;

(b) Remove a Manager pursuant to Section 4.7 and elect a successor Manager pursuant to Section 4.8;

(c) Consent to dissolve the Company pursuant to Section 7.1(a);

(d) Approve the Transfer of a Membership Unit pursuant to Section 8.1(a); and

(e) Consent to the amendment of this Operating Agreement pursuant to Section 10.5.

Section 6.3 Meetings of the Member. Meetings of the Member, for any purpose or purposes, may be called by the Member. The Member may designate any place, either within or outside the State of Ohio, as the place of any meeting of the Member. If no designation is made, the place of meeting will be the principal office of the Company.

Section 6.4 Action by the Member Without a Meeting. Any action required or permitted to be taken at a meeting of the Member may be taken without a meeting if the action is evidenced by written consent describing the action taken, signed by the Member approving such action and delivered to the Managers. Any action taken hereunder is effective when the Member has signed the consent, unless the consent specifies a different effective date.

ARTICLE VII

Dissolution of Company

Section 7.1 Termination. The Company shall be dissolved, liquidated, and terminated upon the occurrence of any of the following (each, a “Liquidating Event”):

(a) The decision of the Managers with the Approval of the Member;

(b) Any sale or other disposition of all or substantially all of the Company Property; or

(c) An entry of a decree of judicial dissolution.

Upon the dissolution and the commencement of the winding up of the Company, a certificate of dissolution shall be filed pursuant to the Act.
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Section 7.2 [image: ]Winding Up. Upon the occurrence of a Liquidating Event, the Company shall continue solely for the purposes of winding up its affairs in an orderly manner, liquidating its assets, and satisfying the claims of its creditors, Member, and Economic Interest Owners. No Manager or Member shall take any action that is inconsistent with the winding up of the Company’s business and affairs. The Managers (or, if there is no Manager, any Person elected by the Approval of the Member) shall be responsible for overseeing the winding up and dissolution of the Company and shall take full account of the Company’s liabilities and Company Property and the Company Property shall be liquidated as promptly as is consistent with obtaining the fair value thereof, and the assets of the Company or the proceeds therefrom, to the extent sufficient therefor, shall be applied and distributed in the following order:

(a) First, to the payment and discharge of all the Company’s debts and liabilities to creditors (including, without limitation, any Member to the extent such Member is a creditor of the Company), including the establishment of any necessary reserves; and

(b) The balance, if any, to the Member.

Section 7.3 Accounting for Dissolution and Liquidation. The Member shall be furnished with a statement prepared by the Company’s accountants, which shall set forth the assets and liabilities of the Company as of the last day of the month which includes the date of dissolution and shall provide relevant information concerning the application and disposition of all assets and the proceeds thereof.

ARTICLE VIII

Transfer of Membership Units; Admission of Members.

Section 8.1 Member’s Right to Transfer.

(a) The Member may Transfer a Membership Unit to any Person.

(b) All Transfers of Membership Units shall be subject to the restrictions set forth in Section 8.2.

(c) No Transfer of a Membership Unit shall be effective as to the Company until (i) a copy of the duly executed and acknowledged written instrument of Transfer shall have been filed with the Company; and (ii) the assignor and assignee shall have executed and acknowledged such other instruments as the Managers may deem necessary or desirable to effect such substitution, including the written acceptance and adoption by the assignee of the provisions of this Agreement and the assignee’s agreement to indemnify the Managers and the Company against any loss or liability arising out of such Transfer.

(d) By executing or adopting this Operating Agreement, the Member hereby consents to the admission of substitute Members as provided in this Article VIII. Each Person who becomes a substitute Member shall duly execute this Operating Agreement and shall be deemed, upon such execution, to have ratified and agreed to be bound by all prior action taken by the Company and the Managers.
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Section 8.2 [image: ]Restrictions on Transfer of Membership Units. All Transfers of Membership Units shall be subject to the following restrictions:

(a) No such Transfer shall be made to a minor or incompetent.

(b) No such Transfer shall be made in violation of any agreement (i) between the Member and the Company or (ii) to which the Company is

subject.

(c) No such Transfer shall be made if, in the opinion of counsel to the Company, such Transfer may not be effected without registration under the Securities Act of 1933, as amended, or would result in the violation of any applicable state securities laws.

(d) No Membership Unit or any portion thereof shall be Transferred to the extent that any such Transfer would result in the treatment of the Company as a publicly traded partnership under Code Section 7704, except in the sole discretion of the Member.

(e) Any Transfer in contravention of the provisions hereof shall be void from inception, shall grant no rights whatsoever to the purported transferee, and shall not bind the Company in any respect.

Section 8.3 Substitute Members., Effect of Substitution and/or Transfer. No Member shall have the right to substitute an assignee as a Member in his, her or its place unless the provisions of Section 8.2 of this Agreement are complied with.

ARTICLE IX

Acknowledgments By Members

Section 9.1 Securities Laws.

(a) The Member acknowledges that it is purchasing or has purchased its Membership Units for investment only and without a view to resale or distribution thereof.

(b) Notwithstanding any other provision of this Agreement, no Membership Unit may be offered or sold other than the original offering of the Membership Units, and no transfer of such interest will be made either by the Company or the Members, unless (1) one of the following applies to the proposed transfer of such interest:

(i) such Membership Units are registered under the Securities Act of 1933;

(ii) an opinion of counsel satisfactory to the Company is obtained to the effect that such registration is not necessary; or

(iii) a “no action letter” from the Securities and Exchange Commission is obtained;

or (2) the Managers waive application of this Section 10.1(b) in their reasonable discretion.
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(c) The Member, by signing this Agreement or a counterpart thereof, acknowledges[image: ]

(i) it has received, read and understands this Agreement and the Exhibits attached hereto;

(ii) it is aware that the ownership and operation of the Company involve certain tax and economic variables and risks which could affect adversely the security of its investment;

(iii) it has had an opportunity to have his business, tax and/or legal advisors review the documents and information relating to this transaction and advise it as to the merits and risks of this offering;

(iv) it and/or its advisors (1) have discussed the entire transaction with the Managers and (2) have had ready access to and an opportunity to review any and all documents which they deem relevant to this transaction, and no information, oral or written, requested by them has been withheld by the Managers; and

(v) it and/or its advisors has sufficient experience in investment and business matters and recognizes the advantages and disadvantages of an investment of this nature.

ARTICLE X

Miscellaneous Provisions

Section 10.1 Notice. All notices or other communications which may or are required to be given hereunder shall be in writing and shall be sent by facsimile or by electronic mail, delivered by private, overnight delivery service (such as Federal Express), or mailed by registered or certified United States mail, return receipt requested, to the recipient at the facsimile number, e-mail address or mailing address or in any notice of change of the facsimile number, e-mail address or mailing address previously given in writing by the addressee to the addressor. Notices or other communications shall be deemed to have been given on the business day received when sent by facsimile or electronic mail prior to 5:00 p.m. (Eastern time) on a business day or on the first business day thereafter if sent on a day that is not a business day or after 5:00 p.m. (Eastern time), one (1) business day after deposit with an overnight delivery service and three (3) business days after deposit in the United States mail. Any notice sent by electronic mail will be followed up within one (1) business day by one of the other delivery methods provided herein.

Section 10.2 Applicable Law. The rights of the Members and this Agreement shall be governed by, and construed in accordance with, the laws of the State of Ohio. To the extent this Agreement conflicts with the provisions of the Act and to the extent the Act permits this Agreement to supersede the Act, the provisions of this Agreement shall control.
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Section 10.3 [image: ]Further Action. The Member shall execute and deliver all documents, provide all information, and take or forebear from all such action as may be necessary or appropriate to achieve the purposes of this Agreement.

Section 10.4 Entire Agreement; Counterparts. This Agreement contains the entire understanding between and among the parties hereto and supersedes any prior understandings and agreements between or among them respecting the subject matter of this Agreement. This Agreement and any amendments hereto may be executed in several counterparts, and all so executed shall constitute one agreement, binding on all parties hereto, notwithstanding that all the parties are not signatory to the original or same counterpart.

Section 10.5 Amendments. This Agreement may not be amended without the Approval of the Member.

Section 10.6 Titles and Captions. All captions are for convenience only, do not form a substantive part of this Agreement, and shall not restrict or enlarge any substantive provisions of this Agreement.

Section 10.7 Benefits. This Agreement shall inure to the benefit of and shall bind the parties hereto, their heirs, legal representatives, successors and permitted assigns. None of the provisions of this Agreement shall be for the benefit of or enforceable by any creditors of the Company.

Section 10.8 Severability. The invalidity or unenforceability of any provision of this Agreement in a particular respect shall not affect the validity and enforceability of any other provisions of this Agreement or of the same provision in any other respect.

Section 10.9 Waiver of Action for Partition. Each Member irrevocably waives during the term of the Company any right that it may have to maintain any action for the partition of the Company Property.

Section 10.10 Power of Attorney

(a) The Member hereby appoints each Manager as his, her or its agent and attorney-in-fact, to execute on his, her or its behalf and on behalf of the Company the following documents or papers, as deemed necessary or appropriate by such Manager to carry out, on behalf of the Company, any activities or obligations of the Company:

(i) any and all agreements amending this Operating Agreement, as now or hereafter amended, that may be appropriate to reflect a change in the name or location of the principal place of business of the Company;

(ii) such certificates, instruments and documents as may be required or appropriate in connection with the qualification of the Company to do business in any state or jurisdiction and the use of the name of the Company therein;
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(iii) such certificates, instruments and documents as may be required or as may be appropriate under the laws of any state or jurisdiction to reflect a change of name or address of a Member; and[image: ]

(iv) all conveyances or other instruments and documents necessary to effect the dissolution and termination of the Company, and all other filings with agencies of the Federal government and of the states to carry out the purposes of the Company.

(b) No Member shall be personally liable with respect to any action taken by the Managers pursuant to the foregoing power of attorney. The foregoing power of attorney shall not be used in any manner inconsistent with the terms of this Agreement, and the characterization and treatment of the Company as a limited liability company.

(c) It is expressly intended by the Members that the foregoing power of attorney is coupled with an interest, is irrevocable, and shall survive the dissolution or adjudication of bankruptcy or insolvency of any Member.

(d) The foregoing power of attorney shall survive the delivery of any Transfer of a Membership Unit until such assignee shall have fully complied with the terms hereof, and a similar power of attorney may be one of the instruments which the Managers may require of an assignee under
Section 8.1(c) hereof.

(e) This power of attorney granted herein shall be in addition to, and not in limitation of, the powers and authority granted to the Managers pursuant to the Act.
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the date first above written.[image: ]

Crown International Holdings, Inc.

By:	/s/ David A. Beaver
[image: ]

Name: David A. Beaver

Title:	Vice President and Treasurer

[Signature Page to Simplimatic Engineering Holdings LLC Second Amended and Restated Operating Agreement]

EXHIBIT A[image: ]

CERTAIN DEFINITIONS

Capitalized terms used and not otherwise defined in the Second Amended and Restated Operating Agreement of Simplimatic Engineering Holdings LLC and the Exhibits thereto shall have the meanings set forth below:

“Act” shall mean the Ohio Revised Limited Liability Company Act (being Chapter 1706 of the Ohio Revised Code) or any corresponding provisions of predecessor or successor law.

“Articles” shall mean the Articles of Organization of the Company, as amended from time to time.

“Approval of the Member” or “Approved by the Member” shall mean the approval or written consent of Crown International Holdings, Inc.

“Book Value” shall mean, with respect to any asset of the Company, such asset’s adjusted basis for federal income tax purposes, except as follows:

(a) The initial Book Value of any asset contributed by the Member to the Company shall be the fair market value as determined by the Managers.

(b) The Book Value of any Company asset distributed to any Member will be the gross fair market value of the asset, as determined by the Managers, on the date of distribution.

“Business” shall have the meaning set forth in Recital A of the Operating Agreement.

“Capital Contribution” shall mean, with respect to any Member, the amount of cash and the initial Book Value of property (other than money) contributed by such Member to the capital of the Company (excluding any advances or loans).

“Cash Flow” shall mean the cash funds derived by the Company from the operation of the Company’s business and from any other source whatsoever before any deduction for depreciation or amortization and after deduction of:

(a) all unreimbursed operating expenses including taxes;

(b) all payments of principal, interest and other charges in respect of any Company indebtedness;

(c) all expenditures for capital improvements to the Company Property; and

(d) all reserves, whether for working capital or otherwise, which are required by the Managers in the exercise of their reasonable discretion. 15

“Code” shall mean the Internal Revenue Code of 1986, as heretofore or hereafter amended, and any successor statute thereto.[image: ]

“Company Property” shall mean all real and personal property acquired by the Company and any improvements thereto, and shall include both tangible and intangible property.

“Economic Interest Owner” shall mean an assignee of an interest in the Company who has not been admitted to the Company as a substituted Member. An Economic Interest Owner shall have the right to receive the transferor Member’s interest in Net Profit and Net Losses and distributions, but shall have no right to consent, vote or otherwise participate in the management of the business and affairs of the Company.

“Liquidating Event” shall have the meaning set forth in Section 7.1 of the Operating Agreement.

“Major Decisions” shall have the meaning set forth in Section 4.2(b) of the Operating Agreement.

“Managers” shall mean Byron Paul, Keith Heaverlo and Kevin C. Clothier or any successor Manager of the Company designated pursuant to Section 4.8 of the Operating Agreement.

“Member” shall mean the party executing this Operating Agreement and any permitted assignee of such Person who is admitted to the Company as a substituted Member. To the extent a Manager holds a Membership Unit, he, she or it shall have all of the rights of a Member in respect of such Membership Unit.

“Membership Unit” shall mean an interest in the Company, including the holder’s interest in the Net Profits, Net Losses and distributions of the Company, and, in the case of a Member, the right to consent, vote or otherwise participate in the management of the business and affairs of the Company.

“Net Profits” and “Net Losses” shall mean, for each fiscal year or other period, an amount equal to the Company’s taxable income or loss for such year or period, with the following adjustments:

(a) Any income of the Company that is exempt from federal income tax and not otherwise taken into account in computing Net Profits or Net Losses pursuant to this Section shall be added to such taxable income or loss;

(b) Gain or loss resulting from any disposition of Company Property with respect to which gain or loss is recognized for federal income tax purposes shall be computed by reference to the Book Value of such property disposed of, notwithstanding that the adjusted tax basis of such property differs from its Book Value; and
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(e) In lieu of the depreciation, amortization and other cost recovery deductions taken into account in computing such taxable income or loss, there shall be taken into account depreciation for such fiscal year or other period, computed in accordance with the terms of this Operating Agreement.[image: ]

“Operating Agreement” or “Agreement” shall mean this Second Amended and Restated Operating Agreement, including all Exhibits hereto, as amended from time to time.

“Person” shall mean an individual, estate, trust, corporation, partnership, limited liability company or other business entity.

“Transfer” shall mean to pledge, assign, hypothecate, sell, exchange, gift or otherwise transfer a Membership Unit. Transferred, Transferring, Transferor, and Transferee shall have correlative meanings.
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EXHIBIT B[image: ]

DUTIES AND POWERS OF OFFICERS

Chairman. The chairman, if a chairman has been elected and is serving, shall preside at all meetings of the Member. The chairman shall also have power to vote, and execute deeds, mortgages, bonds, contracts and other instruments of the Company except where required or permitted by law to be otherwise executed and except where the Member expressly delegates the execution to some other officer or agent of the Company. The chairman shall perform such other duties and have such other powers as the Member may from time to time assign to him or her.

Chief Executive Officer. The chief executive officer of the Company, in the absence of the chairman, shall preside at all meetings of the Member. The chief executive officer shall have the overall supervision of the business of the Company and shall direct the affairs and policies of the Company, subject to such policies and directions as the Member may provide. The chief executive officer shall have authority to designate the duties and powers of other officers and delegate special powers and duties to specified officers, so long as such designation is not inconsistent with applicable law, this Agreement or action of the Member. The chief executive officer shall also have power to vote the shares or other equity interests of subsidiaries, and execute deeds, mortgages, bonds, contracts and other instruments of the Company except where required or permitted by law to be otherwise executed and except where the Member expressly delegates the execution to some other officer or agent of the Company. The chief executive officer will have general powers of supervision and will be the final arbiter of all differences among officers of the Company, and such decision as to any matter affecting the Company will be final and binding as among the officers of the Company, subject only to the Member. The chief executive officer will have such other powers and perform such duties as are specified in this Agreement and as may from time to time be assigned to him or her by the Member of the Company.

President. The president will be the chief operating officer of the Company in charge of the entire business and all the affairs of the Company and will have the powers and perform the duties incident to that position, including the power to bind the Company in accordance with this Schedule. The president will, in the absence of the chairman and the chief executive officer, preside at all meetings of the Member. The president will have general and active management of the business of the Company and will see that all orders and resolutions of the Member are carried into effect. The president shall also have the power to execute bonds, mortgages and other contracts, except where required or permitted by law to be otherwise signed and executed and except where the signing and execution thereof is expressly delegated by the Member to some other officer or agent of the Company. The president will have such other powers and perform such duties as are specified in this Agreement and as may from time to time be assigned to him or her by the Member of the Company.

Vice Presidents. At the request of the chief executive officer or the president, or in the absence of the chief executive officer and the president or in the event of his or her inability or refusal to act, a vice president (or in the event there be more than one vice president, the vice presidents in the order designated, or in the absence of any designation, then in the order of their
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election) will perform the duties of the president, and when so acting, will have all the powers of and be subject to all the restrictions upon the president. Any vice president will perform such other duties as from time to time may be assigned to him or her by the chief executive officer, the president or the Member of the Company.[image: ]

Chief Financial Officer. The chief financial officer of the Company, if there shall be a chief financial officer, shall control, audit and arrange the financial affairs of the Company. He or she shall supervise the receipt and deposit of all monies belonging to the Company and shall, subject to the Member, authorize disbursements of the Company’s monies outside of the ordinary course of business. The chief financial officer shall consult with and advise the Member, the chairman, the chief executive officer, and the president of the Company concerning financial matters pertaining to the Company. The chief financial officer shall also have power to execute deeds, mortgages, bonds, contracts and other instruments of the Company except where required or permitted by law to be otherwise executed and except where the Member expressly shall in general have all other powers and shall perform all other duties which are incident to the chief financial officer of a Company or as may be prescribed by the Member, the chairman, the chief executive officer, or the president from time to time.

Treasurer. The treasurer will: (i) have charge and custody of and be responsible for all funds and securities of the Company; (ii) receive and give receipts for moneys due and payable to the Company from any source whatsoever, and deposit all such monies in the name of the Company in such banks, trust companies or other depositaries as will be selected by the Member; and (iii) in general perform all the duties incident to the office of treasurer and such other duties as from time to time may be assigned to him or her by the Member, the chairman, the chief executive officer, the president, or the chief financial officer. The treasurer will not be required to give a bond for the faithful discharge of his or her duties.

Secretary. The secretary will: (a) keep the minutes of the Member’ meetings in one or more books provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of this Agreement or as required by law; (c) be custodian of Company records; (d) keep a register of the post office address of each Member furnished to the secretary by such Member; (e) certify the resolutions of the Member and other documents of the Company as true and correct; and (f) in general perform all duties incident to the office of secretary and such other duties as from time to time may be assigned to him or her by the chief executive officer, the president, a vice president (as designated by the president) or the Member of the Company.

Assistant Secretaries. Each assistant secretary shall in general assist the secretary and perform all duties incident to the office of assistant secretary and such other duties as from time to time may be assigned to him or her by the president, a vice president (as designated by the chief executive officer or the president), the chief financial officer, the treasurer, the secretary or the Member of the Company.

Assistant Treasurers. Each assistant treasurer shall in general assist the treasurer and perform all duties incident to the office of assistant treasurer and such other duties as from time to time may be assigned to him or her by the chief executive officer, the president, a vice president (as designated by the chief executive officer or the president), the chief financial officer, the treasurer, the secretary or the Member of the Company.
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UNITED STATES OF AMERICA,

STATE OF OHIO,

OFFICE OF SECRETARY OF STATE

I, Frank LaRose, Secretary of State of the State of Ohio, do hereby certify that the paper to which this is attached is a true and correct copy from the original record now in my official custody as Secretary of State.

Witness my hand and the seal of the Secretary of State at Columbus, Ohio this 12th day of July, A.D. 2022.

Ohio Secretary of State






Validation Number:

202219303878
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UNITED STATES OF AMERICA,[image: ]

STATE OF OHIO,

OFFICE OF SECRETARY OF STATE

I, Frank LaRose, Secretary of State of the State of Ohio, do hereby certify that the paper to which this is attached is a true and correct copy from the original record now in my official custody as Secretary of State.

Witness my hand and the seal of the Secretary of State at Columbus, Ohio this 12th day of July, A.D. 2022.

Ohio Secretary of State
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UNITED STATES OF AMERICA,[image: ]

STATE OF OHIO,

OFFICE OF SECRETARY OF STATE

I, Frank LaRose, Secretary of State of the State of Ohio, do hereby certify that the paper to which this is attached is a true and correct copy from the original record now in my official custody as Secretary of State.

Witness my hand and the seal of the Secretary of State at Columbus, Ohio this 12th day of July, A.D. 2022.

Ohio Secretary of State






Validation Number:

202219303878

[image: ]

180 East Broad Street, 16th Floor[image: ]
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Columbus, OH 43215

(877) 767-6446 |  (614) 466-2655

info@OhioSecretaryofstate.gov

www.OhioSecretaryofstate.gov
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The filing with the Document Identification Number of 201632602630 is a Multiple Agent Name and Address Change form filed by Corporation Service Company. The filing contains 5,044 pages. Due to the large number of pages, the full filing is not available via the website.

The new Agent’s Address is:

Corporation Service Company

50 West Broad Street

Suite 1330

Columbus, OH 43215

If you would like a copy of the full filing sent to you, please send an email to BUSSERV@OhioSecretaryofState.gov.

Sincerely,

Business Services

UNITED STATES OF AMERICA,[image: ]

STATE OF OHIO,

OFFICE OF SECRETARY OF STATE

I, Frank LaRose, Secretary of State of the State of Ohio, do hereby certify that the paper to which this is attached is a true and correct copy from the original record now in my official custody as Secretary of State.

Witness my hand and the seal of the Secretary of State at Columbus, Ohio this 12th day of July, A.D. 2022.

Ohio Secretary of State
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May 17, 2022

The filing with the Document Identification Number of 202210801594 is a Multiple Agent Name and Address Change form filed by Corporation Service Company. The filing contains 2614 pages. Due to the large number of pages, the full filing is not available via the website.

The new Agent’s Address is:

Corporation Service Company

3366 Riverside Drive, Suite 103

Upper Arlington, OH 43221

If you would like a copy of the full filing sent to you, please send an email to Business@OhioSOS.gov.

Sincerely,

Business Services
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UNITED STATES OF AMERICA,[image: ]

STATE OF OHIO,

OFFICE OF SECRETARY OF STATE

I, Frank LaRose, Secretary of State of the State of Ohio, do hereby certify that the paper to which this is attached is a true and correct copy from the original record now in my official custody as Secretary of State.

Witness my hand and the seal of the Secretary of State at Columbus, Ohio this 12th day of July, A.D. 2022.

Ohio Secretary of State
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Exhibit 3.pp

FIRST AMENDED AND RESTATED OPERATING AGREEMENT

OF

SIMPLIMATIC AUTOMATION LLC

THIS OPERATING AGREEMENT (“Agreement”), is made and entered into by and between Simplimatic Automation LLC, an Ohio limited liability company (the “Company”), and Simplimatic Engineering Holdings, LLC, an Ohio limited liability company and the sole member of the Company (the “Member”), as of the 30th day of September, 2019.

WHEREAS, the original Operating Agreement of the Company was executed effective December 29, 2010.

WHEREAS, the Member hereby seeks to amend the original Operating Agreement and replace that Operating Agreement in its entirety with this Agreement.

ARTICLE 1

ORGANIZATION

Section 1.1 Formation. Pursuant to the Articles of Organization (the “Articles of Organization”) filed with the Secretary of State of Ohio on December 29, 2010 (the “Commencement Date”), the Company was formed pursuant to the provisions of Chapter 1705 of the Ohio Revised Code (the “Act”). The rights and liabilities of the Member will be as provided in the Act except as otherwise provided in this Agreement. The Member hereby agrees that all actions taken by the authorized representative for filing the Articles of Organization are hereby ratified.

ARTICLE 2

NAME, CHARACTER, PLACE OF

BUSINESS AND TERM OF COMPANY

Section 2.1 Name. The name of the Company as of the date hereof is Simplimatic Automation LLC. The Member may change the Company’s name at any time and from time to time. The Member may also cause the Company to do business at the same time under more than one fictitious name if the Member determines that doing so is in the interest of the Company.

Section 2.2 Character of Business. The business of the Company shall be to engage in any other lawful activity permissible for a limited liability company under the Act.

Section 2.3 Place of Business. The principal office of the Company shall be located at 1046 London Park Drive, Forest, VA 24551, or at such other location as the Member may from time to time determine.

Section 2.4 Location of Records. The Company will maintain, at its principal office, all records pertaining to the Company as required by the

Act.

Section 2.5 [image: ]Term. The period of duration of the Company shall commence on the Commencement Date and shall continue until dissolved in accordance with the provisions of this Agreement.

Section 2.6 Statutory Agent. The Company from time to time shall appoint a statutory agent in and for the State of Ohio.


ARTICLE 3

CAPITAL CONTRIBUTIONS; FISCAL YEAR

Section 3.1 Capital Contributions. The capital contributions of the Member are set forth on the books and records of the Company. The Member shall not be required to make any additional capital contributions or loans to the Company and no interest shall be paid on the capital contributions of the Member.

Section 3.2 Fiscal Year. The Company shall have the same fiscal year as the Member.


ARTICLE 4

MANAGEMENT OF COMPANY

Section 4.1 Management.

(a) The business and affairs of the Company will be managed from time to time by the Member.

(b) The Member is authorized to establish such rules and procedures relating to meetings and notices of meetings as it deems necessary or appropriate.

Section 4.2 Officers. The Member may appoint any person to act as officers of the Company which may include (a) a president; (b) one or more vice presidents; (c) a secretary and/or one or more assistant secretaries; and (d) a treasurer and/or one or more assistant treasurers. The Member may delegate a portion of its day-to-day management responsibilities to any such officers, as determined by the Member from time to time, and such officers will have the authority to contract for, negotiate on behalf of and otherwise represent the interests of the Company as authorized by the Member.

Section 4.3 Reliance on Acts of Member or Officers. No financial institution or any other person, firm or corporation dealing with the Company shall be required to ascertain whether the Member or any officer is acting in accordance with this Agreement but such financial institution or such other person, firm or corporation shall be protected in relying solely upon the deed, transfer or assurance of, and the execution of such instrument or instruments by, the Member or such officer.

ARTICLE 5

DISTRIBUTIONS TO MEMBER

Section 5.1 Distributions of Net Cash Flow and Net Cash Proceeds. Distributions shall be made to the Member at such time as the Member determines.
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ARTICLE 6[image: ]

WITHDRAWAL OF A MEMBER; RIGHT TO

CONTINUE THE BUSINESS OF THE COMPANY

Section 6.1 Withdrawal of the Member. The Member shall cease to be a member of the Company upon the occurrence of any of the events of withdrawal as set forth in the Act.

Section 6.2 Right to Continue Business. The Company shall not dissolve upon the withdrawal of the Member by reason of a transfer described in Section 6.1 hereof. Upon the withdrawal of the Member for any other reason, the successors or assigns of the Member may elect to continue the business of the Company within one hundred twenty (120) days after the withdrawal of the Member from the Company pursuant to Section 6.1 hereof.

ARTICLE 7

TRANSFERS OF MEMBERSHIP INTERESTS

Section 7.1 Voluntary Transfers of Membership Interests. The membership interest of the Member may be voluntarily transferred at any time.


ARTICLE 8

DISSOLUTION OF THE COMPANY

Section 8.1 Dissolution. The Company shall be dissolved upon the occurrence of any of the following events:

(a) If the Member ceases to be a Member of the Company other than by reason of a transfer described in Section 6.1 hereof and the business of the Company is not continued as provided in Section 6.2;

(b) The sale of substantially all of the Company’s assets;

(c) The written statement of the sole Member to dissolve the Company; or

(d) The entry of a decree of judicial dissolution under Section 1705.47 of the Act.

Upon the dissolution of the Company, the Member (or the successor of the Member with respect to the Member’s membership interest) shall proceed, within one hundred eighty (180) days after notice of the event causing dissolution, with the winding up of the Company, and its assets shall be applied and distributed as provided in the Act; provided, however, that nothing in this Agreement shall be deemed to require the Company or any Member to pay any non-recourse debts or obligations of the Company.

Section 8.2 Final Accounting. The Member shall be furnished with a statement prepared by the Company’s accountants, which shall set forth the assets and liabilities of the Company as of the date of the complete liquidation. Upon the compliance by the Member with the foregoing distribution plan, the Member shall cease to be a Member and the Member shall execute and cause to be filed a Certificate of Dissolution of the Company in compliance with the Act and any and all other documents necessary with respect to termination and cancellation.
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Section 8.3 [image: ]Reserve. Notwithstanding the provisions of this Section, the Company may retain such amounts as it deems reasonably necessary as a reserve for any contingent liabilities or obligations of the Company. After such reasonable period of time as the Member shall determine, the balance of such reserve shall be distributed to the Member.

ARTICLE 9

INVESTMENT REPRESENTATION

Section 9.1 Investment Purposes. The Member hereby represents and covenants that she is acquiring her membership interest solely for investment purposes and not with a view to the distribution or resale thereof.

ARTICLE 10

INDEMNIFICATION

Section 10.1 Indemnification of Member and Officers. The Company shall indemnify and defend the Member and the officers of the Company, or anyone who was serving as such at the request of the Company on behalf of some other entity (each, an “Indemnified Party”), and hold each of them harmless from and against any and all obligations, losses, damages, penalties, actions, judgments, suits, proceedings, costs, expenses and disbursements of any kind or nature whatsoever that may be imposed on, incurred by or asserted against the Indemnified Party (including, without limitation, all costs and expenses of defense, appeal and settlement) to the fullest extent permitted by the Act. The obligations of the Company under this Section 10.1 shall be satisfied solely from the assets of the Company, and no Member shall have any personal liability on account thereof.

Section 10.2 Insurance. The Company shall have power to purchase and maintain insurance on behalf of any Indemnified Party against any liability asserted against and incurred by such Indemnified Party in such Indemnified Party’s capacity, or arising out of the Indemnified Party’s status as such, whether or not the Company would have the power to indemnify the Indemnified Party against such liability under the provisions of this Section 10.2.

ARTICLE 11

MISCELLANEOUS

Section 11.1 Company Covenants.

(a) The Company shall maintain its existence as a limited liability company in the State of Ohio and in all other states or jurisdictions where it is required to be qualified to conduct its business.

(b) The Company shall comply with all obligations under its Articles of Organization, duly adopted by-laws (if any), this Agreement and the

Act.

4

Section 11.2 [image: ]Governing Law. The Company and this Agreement shall be governed by and construed in accordance with the laws of the State of Ohio, notwithstanding the application of any principles of conflicts of law.

Section 11.3 Entire Agreement. This Agreement, together with the Articles of Organization and any duly adopted by-laws of the Company, as any of the foregoing may be duly amended in writing from time to time, contains the entire agreement or declaration of the Member with respect to the operation of the Company.

Section 11.4 Severability. This Agreement is intended to be performed in accordance with, and only to the extent permitted by, all applicable laws, ordinances, rules and regulations of the jurisdictions in which the Company does business. If any provision of this Agreement, or the application thereof to any person or circumstance shall, for any reason and to any extent, be invalid or unenforceable, the remainder of this Agreement and the application of such provision to other persons or circumstances shall not be affected thereby, but rather shall be enforced to the greatest extent permitted by law.

Section 11.5 Headings and Captions; Variation in Pronouns. The headings and captions used in this Agreement are for convenience of reference only and shall not affect the interpretation or construction of any of the terms and provisions of this Agreement. Except as specifically provided otherwise, all of the terms and words used in this Agreement, regardless of the number and gender in which they are used, shall be deemed and construed to include any other number, singular or plural, and any other gender, masculine, feminine or neuter, as the context or sense of this Agreement or any section or clause herein may require, the same as if such words had been fully and properly written in such number and gender.

Section 11.6 Amendment. This Agreement may be amended by the Member at any time and from time to time. Any such amendment shall be in writing.

5

IN WITNESS WHEREOF, the parties have hereunto set their hand as of the date set forth above.[image: ]

MEMBER:

SIMPLIMATIC ENGINEERING HOLDINGS, LLC

By:	/s/ Sara M. Orange
[image: ]

Name: Sara M. Orange

Title:	CFO

COMPANY:

SIMPLIMATIC AUTOMATION LLC

By:	/s/ Sara M. Orange
[image: ]

Name: Sara M. Orange

Title:	CFO
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I Certify the Following from the Records of the Commission:

The foregoing is a true copy of all business entity documents on file in the Office of the Clerk of the Commission related to SEH Real Estate Holdings LLC, a Virginia limited liability company.

Nothing more is hereby certified.



Signed and Sealed at Richmond on this Date:

July 11, 2022

/s/ Bernard J. Logan
[image: ]

Bernard J. Logan, Clerk of the Commission

1401521205[image: ]
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COMMONWEALTH OF VIRGINIA

STATE CORPORATION COMMISSION

Office of the Clerk


January 15, 2014

THOMAS DINARDO

SIMPLIMATIC

78 CORPORATE WAY

EVINGTON, VA 24550

RECEIPT

RE: SEH Real Estate Holdings LLC

ID: S4872257

DCN: 14-01-15-5394

Dear Customer:

This is your receipt for $100.00 to cover the fee(s) for filing articles of organization for a limited liability company with this office.

The effective date of the filing is January 15, 2014.

If you have any questions, please call (804) 371-9733 or toll-free in Virginia, (866) 722-2551.

Sincerely,

/s/ Joel H. Peck

Joel H. Peck

Clerk of the Commission

RECEIPTLC

LLNCD

CISECOM

P.O. Box 1197, Richmond, VA 23218-1197

Tyler Building, First Floor, 1300 East Main Street, Richmond, VA 23219-3630

Clerk’s Office (804) 371-9733 or (866) 722-2551 (toll-free in Virginia) www.scc.virginia.gov/clk

Telecommunications Device for the Deaf-TDD/Voice: (804) 371-9206

1401521205[image: ]

COMMONWEALTH OF VIRGINIA

STATE CORPORATION COMMISSION

AT RICHMOND, JANUARY 15, 2014

The State Corporation Commission has found the accompanying articles submitted on behalf of SEH Real Estate Holdings LLC

to comply with the requirements of law, and confirms payment of all required fees. Therefore, it is ORDERED that this CERTIFICATE OF ORGANIZATION

be issued and admitted to record with the articles of organization in the Office of the Clerk of the Commission, effective January 15, 2014.

STATE CORPORATION COMMISSION

By /s/ James C. Dimitri

James C. Dimitri

Commissioner

DLLCACPT

CISECOM

14-01-15-5394

	SCC eFile
	1401521205


[image: ]
ARTICLES OF ORGANIZATION

OF

SEH REAL ESTATE HOLDINGS LLC

The undersigned, pursuant to Chapter 12 of Title 13.1 of the Code of Virginia, states as follows:

1. The name of the limited liability company is SEH Real Estate Holdings LLC.

2. The purpose for which the limited liability company is formed is to engage in any lawful business, purpose or activity for which a limited liability company may be formed under the Virginia Limited Liability Company Act.

3. The name of the limited liability company’s initial registered agent is Thomas DiNardo. The initial registered agent is an individual who is a resident of Virginia and a member or manager of the limited liability company.

4. The address of the limited liability company’s initial registered office, which is identical to the business office of the initial registered agent, is Simplimatic, 78 Corporate Way, Evington, VA 24550. The initial registered office is located in Campbell County, Virginia.

5. The address of the limited liability company’s principal office where the records of the limited liability company are to be kept is 78 Corporate Way, Evington, VA 24550.

ORGANIZER:

Simplimatic Engineering Holdings LLC

By: /s/ Thomas DiNardo Date: January 15, 2014

Thomas DiNardo, Manager

1404550300[image: ]

COMMONWEALTH OF VIRGINIA

STATE CORPORATION COMMISSION

Office of the Clerk



CORPORATION SERVICE COMPANY

BANK OF AMERICA CENTER, 16TH FLOOR

1111 EAST MAIN STREET

RICHMOND, VA 23219




April 23, 2014



RECEIPT


RE:



SEH Real Estate Holdings LLC



ID:



S4872257



DCN:



1404236087



Dear Customer:


This is to acknowledge the filing of a statement of change of registered office and/or registered agent for the above-referenced limited liability company with this office.

The effective date of the change is April 23, 2014.

If you have any questions about this matter, please contact this office at the addresses or telephone numbers shown below.

Sincerely,

RECEIPT

CISECOM	/s/ Joel H. Peck

Joel H. Peck

Clerk of the Commission

P.O. Box 1197, Richmond, VA 23218-1197

Tyler Buildlng, First Floor, 1300 East Main Street, Richmond, VA 23219-3630

Clerk’s Office (804) 371-9733 or (866) 722-2551 (toll-free in Virginia) www.scc.virginia.gov/clk

Telecommunications Device for the Deaf-TDD/Voice: (804) 371-9206

1404550300[image: ]

COMMONWEALTH OF VIRGINIA
[image: ]

STATE CORPORATION COMMISSION

STATEMENT OF CHANGE OF

REGISTERED OFFICE

AND/OR REGISTERED AGENT CHANGE


1. RE:   SEH Real Estate Holdings LLC

ID:    S4872257

2. Current registered agent’s name and registered office address on record (including the jurisdiction in which the registered office is physically located):


THOMAS DINARDO

SIMPLIMATIC

78 CORPORATE WAY

EVINGTON, VA 24550-0000






(CAMPBELL COUNTY)


3. The current registered agent is an individual who is a resident of Virginia and a member or manager of the limited liability company.

4. The registered agent’s name and registered office address after this statement is filed with the Commission (including the jurisdiction in which the registered office is physically located):


CORPORATION SERVICE COMPANY Bank of America Center, 16th Floor 1111 East Main Street Richmond, VA 23219






(RICHMOND CITY)


5. The registered agent named in item 4 is a domestic or foreign stock or nonstock corporation or limited liability company authorized to transact business in Virginia.

6. After the foregoing change or changes are made, the limited liability company will be in compliance with the requirements of § 13.1-1015 of the Code of Virginia.

Signed on April 23, 2014, on behalf of SEH Real Estate Holdings LLC

By: Thomas Dinardo, Member

/s/ Thomas Dinardo

1801210002[image: ]
[image: ]

COMMONWEALTH OF VIRGINIA
[image: ]

STATE CORPORATION COMMISSION

Office of the Clerk
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Beverley L. Crump

Direct Dial 804.783.6804

bcrump@durrettecrump.com

December 12, 2017

Ms. Rachel Emerson, Supervisor


State Corporation Commission



17 12 08 0601


Clerk’s Office — 1st Floor

Tyler Building

1300 E. Main Street

P.O. Box 1197


Richmond, VA 23218


By Hand Delivery



RE:	Beverley L. Crump, Beverley L Crump, Beverley L. Crump*,

B. L. Crump*, B L Crump*, B L Crump and

Beverly L. Crump

Change of Registered Agent Address - My name as listed

at the Virginia State Corporation Commission

Dear Ms. Emerson:

Effective January 1, 2018, I will relocate my office from its present location at Bank of America Center, 16th Floor, 1111 East Main Street, Richmond, VA 23219 (City of Richmond).

My new office address will be:

100 Shockoe Slip
2nd Floor

Richmond, VA 23219

The new office is located in the City of Richmond.

Accordingly, I would appreciate it if the State Corporation Commission would change the registered office address on all domestic and foreign corporations, limited liability companies, limited partnership and other entities for which my name (as listed in above) as Registered Agent per the attached excel spreadsheet to the above address on January 1, 2018.

The entities listed on the spreadsheet have been notified of this change of Registered Agent address. If you need any further information, please contact me. Thank you for your prompt assistance and cooperation.

Sincerely,

/s/ Beverley L. Crump

Beverley L. Crump

1801210002[image: ]
[image: ][image: ]

December 11, 2017


Ms. Rachel Emerson

Supervisor

State Corporation Commission

Clerk’s Office - 1st Floor

Tyler Building

1300 E. Main Street

P.O. Box 1197

Richmond, VA 23218

Re: Corporation Service Company

Change of Registered Agent Address

Dear Ms. Emerson:

Effective January 1, 2018, Corporation Service Company will relocate its registered office from its present location at Bank of

America Center, 16th Floor, 1111 East Main Street, Richmond, VA 23219 in the City of Richmond. Our new office address will be:

Corporation Service Company

100 Shockoe Slip
2nd Floor

Richmond, VA 23219

The new office is located in the City of Richmond.

Accordingly, we would appreciate it if the State Corporation Commission would change the registered office address of all corporations, limited liability companies and other entities for which Corporation Service Company serves as Registered Agent per the attached excel spreadsheet to the above address on January 1, 2018.

The entities listed on the spreadsheet have been notified of this change at their principal office address. If you need further information or assistance, please contact Anne Grigorakos at 800 927-9801 Ext. 62012 (anne.grigorakos@cscglobal.com). Thank you for your cooperation.

Yours truly,

Corporation Service Company

/s/ George A. Massih III

George A. Massih III

Vice President

1801210002[image: ]
[image: ][image: ]

December 11, 2017


Ms. Rachel Emerson

Supervisor

State Corporation Commission

Clerk’s Office - 1st Floor

Tyler Building

1300 E. Main Street

P.O. Box 1197

Richmond, VA 23218

Re: The Prentice-Hall Corporation System, Inc.

Change of Registered Agent Address

Dear Ms. Emerson:

Effective January 1, 2018, The Prentice-Hall Corporation System, Inc., will relocate its registered office from its present location at Bank of America Center, 16th Floor, 1111 East Main Street, Richmond, VA 23219 in the City of Richmond. Our new office address will be:

The Prentice-Hall Corporation System, Inc.

100 Shockoe Slip
2nd Floor

Richmond, VA 23219

The new office is located in the City of Richmond.

Accordingly, we would appreciate it if the State Corporation Commission would change the registered office address of all corporations, limited liability companies and other entities for which The Prentice-Hall Corporation System, Inc. serves as Registered Agent per the attached excel spreadsheet to the above address on January 1, 2018.

The entities listed on the spreadsheet have been notified of this change at their principal office address. If you need further information or assistance, please contact Anne Grigorakos at 800 927-9801 Ext. 62012 (anne.grigorakos@cscglobal.com). Thank you for your cooperation.

Yours truly,

The Prentice-Hall Corporation System, Inc.

/s/ George A. Massih III

George A. Massih III

Vice President

1801210002[image: ]
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December 11, 2017


Ms. Rachel Emerson

Supervisor

State Corporation Commission

Clerk’s Office - 1st Floor

Tyler Building

1300 E. Main Street

P.O. Box 1197

Richmond, VA 23218

Re: United States Corporation Company

Change of Registered Agent Address

Dear Ms. Emerson:

Effective January 1, 2018, United States Corporation Company will relocate its registered office from its present location at Bank of America Center, 16th Floor, 1111 East Main Street, Richmond, VA 23219 in the City of Richmond. Our new office address will be:

United States Corporation Company

100 Shockoe Slip
2nd Floor

Richmond, VA 23219

The new office is located in the City of Richmond.

Accordingly, we would appreciate it if the State Corporation Commission would change the registered office address of all corporations, limited liability companies and other entities for which United States Corporation Company serves as Registered Agent per the attached excel spreadsheet to the above address on January 1, 2018.

The entities listed on the spreadsheet have been notified of this change at their principal office address. If you need further information or assistance, please contact Anne Grigorakos at 800 927-9801 Ext. 62012 (anne.grigorakos@cscglobal.com). Thank you for your cooperation.

Yours truly,

United States Corporation Company

/s/ George A. Massih III
[image: ]

George A. Massih III

Vice President

COMMONWEALTH OF VIRGINIA[image: ]
[image: ][image: ]

STATE CORPORATION COMMISSION

Office of the Clerk




January 4, 2018

SARA ORANGE

SEH REAL ESTATE HOLDINGS LLC

1046 W LONDON PARK

FOREST, VA 24551

RECEIPT

RE:	SEH Real Estate Holdings LLC

ID:	S487225 - 7

DCN: 18-01-04-1403

This receipt acknowledges payment of $150.00 to cover the fee for filing an application for reinstatement of the existence of a limited liability company with this office.

This receipt also acknowledges payment of $50.00 to cover the fee for expedited service.

The order of reinstatement was entered on January 4, 2018.

Unless a statement of change was submitted with the reinstatement application, we strongly recommend verifying the registered agent and registered office information on file in the Clerk’s Office by visiting sccefile.scc.virginia.gov or contacting this office.

The next annual registration fee will be due by January 31, 2019.

If you have any questions, please call (804) 371-9733 or toll-free in Virginia, (866) 722-2551.

Sincerely,

/s/ Joel H. Peck

Joel H. Peck

Clerk of the Commission

RECEIPTLC

LLRE

CISJMA

P.O. Box 1197, Richmond, VA 23218-1197

Tyler Building, First Floor, 1300 East Main Street, Richmond, VA 23219-3630

Clerk’s Office (804) 371-9733 or (866) 722-2551 (toll-free in Virginia) www.scc.vlrginia.gov/clk

[image: ]

[image: ]

S487225 - 7[image: ]
[image: ]

COMMONWEALTH OF VIRGINIA

STATE CORPORATION COMMISSION

AT RICHMOND, JANUARY 4, 2018

ORDER OF REINSTATEMENT

The existence of SEN Real Estate Holdings LLC, a domestic limited liability company, was automatically canceled on April 30, 2017. The limited liability company has filed an application for reinstatement and has otherwise complied with the applicable requirements of law.

Therefore, it is ORDERED that the existence of the aforementioned limited liability company is reinstated.

STATE CORPORATION COMMISSION

By /s/ Judith Williams Jagdmann

Judith Williams Jagdmann

Commissioner

AC: SARA ORANGE

SEH REAL ESTATE HOLDINGS LLC 1046 W LONDON PARK
FOREST, VA 24551

18-01-04-1403

LLREACPT

CISJMA

[image: ]

[image: ]

COMMONWEALTH OF VIRGINIA[image: ]
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STATE CORPORATION COMMISSION

Office of the Clerk







June 3, 2019

JULIE MATHER

1046 W LONDON PARK DR

FOREST, VA 24551-4100

RECEIPT

RE:	SEH Real Estate Holdings LLC

ID:	S487225 -7

DCN:	19-05-29-1507

This receipt acknowledges payment of $175.00 to cover the fee for filing an application for reinstatement of the existence of a limited liability company with this office.

The order of reinstatement was entered on June 3, 2019.

Unless a statement of change was submitted with the reinstatement application, we strongly recommend verifying the registered agent and registered office information on file in the Clerk’s Office by visiting sccefile.scc.virginia.gov or contacting this office.

The next annual registration fee will be due by January 31, 2020.

If you have any questions, please call (804) 371-9733 or toll-free in Virginia, (866) 722-2551.

Sincerely,

/s/ Joel H. Peck

Joel H. Peck

Clerk of the Commission

RECEIPTLC

LLRE

CISBLW

P.O. Box 1197, Richmond, VA 23218-1197

Tyler Building, First Floor, 1300 East Main Street, Richmond, VA 23219-3630

Clerk’s Office (804) 371-9733 or (866) 722-2551 (toll-free in Virginia) www.scc.virginia.gov/clk
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S487225 - 7[image: ]
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COMMONWEALTH OF VIRGINIA

STATE CORPORATION COMMISSION

AT RICHMOND, JUNE 3, 2019

ORDER OF REINSTATEMENT

The existence of SEN Real Estate Holdings LLC, a domestic limited liability company, was automatically canceled on April 30, 2017. The limited liability company has filed an application for reinstatement and has otherwise complied with the applicable requirements of law.

Therefore, it is ORDERED that the existence of the aforementioned limited liability company is reinstated.

STATE CORPORATION COMMISSION

By /s/ Judith Williams Jagdmann

Judith Williams Jagdmann

Commissioner

AC: JULIE MATHER

1046 W LONDON PARK DR FOREST, VA 24551-4100

19-05-29-1507

LLREACPT

CISBLW

[image: ]
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Commonwealth of Virginia[image: ]

State Corporation Commission

Office of the Clerk

Entity ID: S4872257

Filing Number: 2205264574638

Filing Date/Time: 05/26/2022 09:42 AM

Effective Date/Time: 05/26/2022 09:42 AM
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Clerk’s Office

State Corporation Commission

1300 E. Main Street

Richmond, Virginia 23219

Please file the attached documents.

Special Instructions:

Please send evidence to CLS-VAEvidence@wolterskluwer.com.

if there are any problems with the filing, please call us at(804) 217-7255.

Thank you,

/s/ Lauren Phillips

Lauren Phillips

CT Corporation System

Richmond Fulfillment Office

4701 Cox Road

Suite 285

Glen Allen, VA 23060

804-217-7255

CLS-VAEvidence@wolterskluwer.com

[image: ]

COMMONWEALTH OF VIRGINIA[image: ]
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STATE CORPORATION COMMISSION

Office of the Clerk




July 11, 2022

Marisa Kugelmann

45 School St

Boston, MA, 02108

RECEIPT


RE:

ID:

WORK ORDER NO:



SEH Real Estate Holdings LLC

S4872257

202207112877070



Dear Customer:


This is your receipt for $6.00 to cover the fee for requesting copies with this office.

If you have any questions, please call (804) 371-9733 or toll-free 1-866-722-2551.

Sincerely,

/s/ Bernard J. Logan

Bernard J. Logan

Clerk of the Commission

Delivery Method: Email

TYLER BUILDING, 1300 EAST MAIN STREET, RICHMOND, VA 23219-3630 ☐ WEBSITE: scc.virginia.gov

[image: ]




I Certify the Following from the Records of the Commission:

The foregoing is a true copy of all business entity documents on file in the Office of the Clerk of the Commission related to SEH Real Estate Holdings LLC, a Virginia limited liability company.

Nothing more is hereby certified.
[image: ]



Signed and Sealed at Richmond on this Date:

July 11, 2022

/s/ Bernard J. Logan
[image: ]

Bernard J. Logan, Clerk of the Commission

Exhibit 3.rr

FIRST AMENDED AND RESTATED OPERATING AGREEMENT

OF

SEH REAL ESTATE HOLDINGS LLC

THIS OPERATING AGREEMENT (“Agreement”), is made and entered into by and between SEH Real Estate Holdings LLC, a Virginia limited liability company (the “Company”), and Simplimatic Engineering Holdings, LLC, an Ohio limited liability company and the sole member of the Company (the “Member”), as of the 30111 day of September, 2019.

WHEREAS, the original Operating Agreement of the Company was executed effective January 15, 2014.

WHEREAS, the Member hereby seeks to amend the original Operating Agreement and replace that Operating Agreement in its entirety with this Agreement.

ARTICLE 1

ORGANIZATION

Section 1.1 Formation. Pursuant to the Articles of Organization (the “Articles of Organization”) filed with the Secretary of State of Ohio on January 15, 2014 (the “Commencement Date”), the Company was formed pursuant to the provisions of Virginia Limited Liability Company Act (the “Act”). The rights and liabilities of the Member will be as provided in the Act except as otherwise provided in this Agreement. The Member hereby agrees that all actions taken by the authorized representative for filing the Articles of Organization are hereby ratified.

ARTICLE 2

NAME, CHARACTER, PLACE OF

BUSINESS AND TERM OF COMPANY

Section 2.1 Name. The name of the Company as of the date hereof is SEH Real Estate Holdings LLC. The Member may change the Company’s name at any time and from time to time. The Member may also cause the Company to do business at the same time under more than one fictitious name if the Member determines that doing so is in the interest of the Company.

Section 2.2 Character of Business. The business of the Company shall be to engage in any other lawful activity permissible for a limited liability company under the Act.

Section 2.3 Place of Business. The principal office of the Company shall be located at 1046 London Park Drive, Forest, VA 24551, or at such other location as the Member may from time to time determine.

Section 2.4 Location of Records. The Company will maintain, at its principal office, all records pertaining to the Company as required by the

Act.

Section 2.5 [image: ]Term. The period of duration of the Company shall commence on the Commencement Date and shall continue until dissolved in accordance with the provisions of this Agreement.

Section 2.6 Statutory Agent. The Company from time to time shall appoint a statutory agent in and for the State of Ohio.


ARTICLE 3

CAPITAL CONTRIBUTIONS; FISCAL YEAR

Section 3.1 Capital Contributions. The capital contributions of the Member are set forth on the books and records of the Company. The Member shall not be required to make any additional capital contributions or loans to the Company and no interest shall be paid on the capital contributions of the Member.

Section 3.2 Fiscal Year. The Company shall have the same fiscal year as the Member.


ARTICLE 4

MANAGEMENT OF COMPANY

Section 4.1 Management.

(a) The business and affairs of the Company will be managed from time to time by the Member.

(b) The Member is authorized to establish such rules and procedures relating to meetings and notices of meetings as it deems necessary or appropriate.

Section 4.2 Officers. The Member may appoint any person to act as officers of the Company which may include (a) a president; (b) one or more vice presidents; (c) a secretary and/or one or more assistant secretaries; and (d) a treasurer and/or one or more assistant treasurers. The Member may delegate a portion of its day-to-day management responsibilities to any such officers, as determined by the Member from time to time, and such officers will have the authority to contract for, negotiate on behalf of and otherwise represent the interests of the Company as authorized by the Member.

Section 4.3 Reliance on Acts of Member or Officers. No financial institution or any other person, firm or corporation dealing with the Company shall be required to ascertain whether the Member or any officer is acting in accordance with this Agreement but such financial institution or such other person, firm or corporation shall be protected in relying solely upon the deed, transfer or assurance of, and the execution of such instrument or instruments by, the Member or such officer.

ARTICLE 5

DISTRIBUTIONS TO MEMBER

Section 5.1 Distributions of Net Cash Flow and Net Cash Proceeds. Distributions shall be made to the Member at such time as the Member determines.

2

ARTICLE 6[image: ]

WITHDRAWAL OF A MEMBER; RIGHT TO

CONTINUE THE BUSINESS OF THE COMPANY

Section 6.1 Withdrawal of the Member. The Member shall cease to be a member of the Company upon the occurrence of any of the events of withdrawal as set forth in the Act.

Section 6.2 Right to Continue Business. The Company shall not dissolve upon the withdrawal of the Member by reason of a transfer described in Section 6.1 hereof. Upon the withdrawal of the Member for any other reason, the successors or assigns of the Member may elect to continue the business of the Company within one hundred twenty (120) days after the withdrawal of the Member from the Company pursuant to Section 6.1 hereof.

ARTICLE 7

TRANSFERS OF MEMBERSHIP INTERESTS

Section 7.1 Voluntary Transfers of Membership Interests. The membership interest of the Member may be voluntarily transferred at any time.


ARTICLES 8

DISSOLUTION OF THE COMPANY

Section 8.1 Dissolution. The Company shall be dissolved upon the occurrence of any of the following events:

(a) If the Member ceases to be a Member of the Company other than by reason of a transfer described in Section 6.1 hereof and the business of the Company is not continued as provided in Section 6.2;

(b) The sale of substantially all of the Company’s assets;

(c) The written statement of the sole Member to dissolve the Company; or

(d) The entry of a decree of judicial dissolution under Section 1705.47 of the Act.

Upon the dissolution of the Company, the Member (or the successor of the Member with respect to the Member’s membership interest) shall proceed, within one hundred eighty (180) days after notice of the event causing dissolution, with the winding up of the Company, and its assets shall be applied and distributed as provided in the Act; provided, however, that nothing in this Agreement shall be deemed to require the Company or any Member to pay any non-recourse debts or obligations of the Company.

Section 8.2 Final Accounting. The Member shall be furnished with a statement prepared by the Company’s accountants, which shall set forth the assets and liabilities of the Company as of the date of the complete liquidation. Upon the compliance by the Member with the foregoing distribution plan, the Member shall cease to be a Member and the Member shall execute and cause to be filed a Certificate of Dissolution of the Company in compliance with the Act and any and all other documents necessary with respect to termination and cancellation.

3

Section 8.3 [image: ]Reserve. Notwithstanding the provisions of this Section, the Company may retain such amounts as it deems reasonably necessary as a reserve for any contingent liabilities or obligations of the Company. After such reasonable period of time as the Member shall determine, the balance of such reserve shall be distributed to the Member.

ARTICLE 9

INVESTMENT REPRESENTATION

Section 9.1 Investment Purposes. The Member hereby represents and covenants that she is acquiring her membership interest solely for investment purposes and not with a view to the distribution or resale thereof.

ARTICLE 10

INDEMNIFICATION

Section 10.1 Indemnification of Member and Officers. The Company shall indemnify and defend the Member and the officers of the Company, or anyone who was serving as such at the request of the Company on behalf of some other entity (each, an “Indemnified Party”), and hold each of them harmless from and against any and all obligations, losses, damages, penalties, actions, judgments, suits, proceedings, costs, expenses and disbursements of any kind or nature whatsoever that may be imposed on, incurred by or asserted against the Indemnified Party (including, without limitation, all costs and expenses of defense, appeal and settlement) to the fullest extent permitted by the Act. The obligations of the Company under this Section 10.1 shall be satisfied solely from the assets of the Company, and no Member shall have any personal liability on account thereof.

Section 10.2 Insurance. The Company shall have power to purchase and maintain insurance on behalf of any Indemnified Party against any liability asserted against and incurred by such Indemnified Party in such Indemnified Party’s capacity, or arising out of the Indemnified Party’s status as such, whether or not the Company would have the power to indemnity the Indemnified Party against such liability under the provisions of this Section 10 .2.

ARTICLE 11

MISCELLANEOUS

Section 11.1 Company Covenants.

(a) The Company shall maintain its existence as a limited liability company in the State of Ohio and in all other states or jurisdictions where it is required to be qualified to conduct its business.

(b) The Company shall comply with all obligations under its Articles of Organization, duly adopted by-laws (if any), this Agreement and the

Act.

4

Section 11.2 [image: ]Governing Law. The Company and this Agreement shall be governed by and construed in accordance with the laws of the State of Ohio, notwithstanding the application of any principles of conflicts of law.

Section 11.3 Entire Agreement. This Agreement, together with the Articles of Organization and any duly adopted by-laws of the Company, as any of the foregoing may be duly amended in writing from time to time, contains the entire agreement or declaration of the Member with respect to the operation of the Company.

Section 11.4 Severability. This Agreement is intended to be performed in accordance with, and only to the extent permitted by, all applicable laws, ordinances, rules and regulations of the jurisdictions in which the Company does business. If any provision of this Agreement, or the application thereof to any person or circumstance shall, for any reason and to any extent, be invalid or unenforceable, the remainder of this Agreement and the application of such provision to other persons or circumstances shall not be affected thereby, but rather shall be enforced to the greatest extent permitted by law.

Section 11.5 Headings and Captions; Variation in Pronouns. The headings and captions used in this Agreement are for convenience of reference only and shall not affect the interpretation or construction of any of the terms and provisions of this Agreement. Except as specifically provided otherwise, all of the terms and words used in this Agreement, regardless of the number and gender in which they are used, shall be deemed and construed to include any other number, singular or plural, and any other gender, masculine, feminine or neuter, as the context or sense of this Agreement or any section or clause herein may require, the same as if such words had been fully and properly written in such number and gender.

Section 11.6 Amendment. This Agreement may be amended by the Member at any time and from time to time. Any such amendment shall be in writing.
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IN WITNESS WHEREOF, the parties have hereunto set their hand as of the date set forth above.[image: ]

MEMBER:

SIMPLIMATIC ENGINEERING HOLDINGS, LLC

By:	/s/ Sara M. Orange
[image: ]

Name: Sara M. Orange

Title:	CFO

COMPANY:

SEH REAL ESTATE HOLDINGS LLC

By:	/s/ Sara M. Orange
[image: ]

Name: Sara M. Orange

Title:	CFO
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AMENDMENT NO. 1 TO[image: ]

FIRST AMENDED AND RESTATED OPERATING AGREEMENT

OF

SEH REAL ESTATE HOLDINGS LLC

This AMENDMENT NO. 1 TO FIRST AMENDED AND RESTATED OPERATING AGREEMENT OF SEH REAL ESTATE HOLDINGS LLC (this “Amendment”), dated as of August 5, 2022 (the “Amendment Date”), is made by Simplimatic Engineer Holdings, LLC, an Ohio limited liability company (the “Member”), as the sole member of SEH Real Estate Holdings LLC, a Virginia limited liability company (the “Company”), in accordance with Section 13.1-1023. B of the Code of Virginia.

WHEREAS, reference is made to the First Amended and Restated Operating Agreement of the Company, dated as of January 15, 2014, by the Member (the “Operating Agreement”); and

WHEREAS, the Member wishes to amend the Operating Agreement in certain respects, in accordance with and subject to the terms and conditions set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Member hereby agrees as follows:

SECTION 1. Definitions. All capitalized terms used, but not otherwise defined, herein, including in the introductory and recital paragraphs above, shall have the meanings assigned thereto in the Operating Agreement, as amended hereby. References in the Operating Agreement to “this Agreement” (and indirect references such as “hereunder”, “hereby”, “herein” and “hereof”) shall each be deemed to be references to the Operating Agreement as amended hereby.

SECTION 2. Amendments to the Operating Agreement.

(a) Section 1.1 of the Operating Agreement is hereby amended to read in full as follows:

Formation. Pursuant to the Articles of Organization (the “Articles of Organization”) filed with the State Corporation Commission of the Commonwealth of Virginia on January 15, 2014 (the “Commencement Date”), the Company was formed pursuant to the provisions of Virginia Limited Liability Company Act (the “Act”). The rights and liabilities of the Member will be as provided in the Act except as otherwise provided in this Agreement. The Member hereby agrees that all actions taken by the authorized representative for filing the Articles of Organization are hereby ratified.

(b) Section 2.6 of the Operating Agreement is hereby amended to read in full as follows:

Statutory Agent. The Company from time to time shall appoint a statutory agent in and for the Commonwealth of Virginia.

(c) Section 8.1(d) of the Operating Agreement is hereby amended to read in full as follows: The entry of a decree of judicial dissolution under Section 13.1-1047. of the Act.[image: ]

(d) Section 11.1(a) of the Operating Agreement is hereby amended to read in full as follows:

The Company shall maintain its existence as a limited liability company in the Commonwealth of Virginia and in all other states or jurisdictions where it is required to be qualified to conduct its business.

(e) Section 11.2 of the Operating Agreement is hereby amended to read in full as follows:

Governing Law. The Company and this Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Virginia, notwithstanding the application of any principles of conflicts of law.

SECTION 3. Miscellaneous.

a. Effectiveness; Limited Effect. The Member hereby agrees that this Amendment shall be effective as of the Amendment Date. The amendments provided in Section 2 hereof shall be applicable solely with respect to those matters expressly provided therein and no other amendments, waivers or consents may be construed or implied. Except as expressly provided herein, the Operating Agreement is and shall remain unchanged and in full force and effect and nothing contained in this Amendment shall abrogate, prejudice, diminish or otherwise affect any powers, rights, remedies or obligations of any person arising before the date of this Amendment.

b. Entire Agreement. This Amendment constitutes the entire agreement of the Member with respect to the subject matter hereof.

c. Governing Law. This Amendment shall be governed by, and construed under, the laws of the Commonwealth of Virginia (without regard to conflict of laws principles), all rights and remedies being governed by said laws.

IN WITNESS WHEREOF, the undersigned, intending to be legally bound hereby, has duly executed this Amendment as of the Amendment Date.[image: ]

SIMPLIMATIC ENGINEERING HOLDINGS LLC

By:	/s/ David A. Beaver
[image: ]

Name: David A. Beaver

Title:	Vice President

[Signature Page to Amendment No. 1 of First A&R Operating Agreement]
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UNITED STATES OF AMERICA,

STATE OF OHIO,

OFFICE OF SECRETARY OF STATE

I, Frank LaRose, Secretary of State of the State of Ohio, do hereby certify that the paper to which this is attached is a true and correct copy from the original record now in my official custody as Secretary of State.

Witness my hand and the seal of the Secretary of State at Columbus, Ohio this 12th day of July, A.D. 2022.

Ohio Secretary of State



Validation Number:

202219303850
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UNITED STATES OF AMERICA,[image: ]

STATE OF OHIO,

OFFICE OF SECRETARY OF STATE

I, Frank LaRose, Secretary of State of the State of Ohio, do hereby certify that the paper to which this is attached is a true and correct copy from the original record now in my official custody as Secretary of State.

Witness my hand and the seal of the Secretary of State at Columbus, Ohio this 12th day of July, A.D. 2022.

Ohio Secretary of State
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Exhibit 3.tt

DECLARATION OF AFFAIRS AND ORGANIZATIONAL ACTION

FOR

SE INTERNATIONAL HOLDINGS LLC

The undersigned, being the sole member of SE INTERNATIONAL HOLDINGS LLC (the “Company”), hereby makes the following declarations (the “Declaration”) and takes the following actions by its written consent:

I. STATEMENT OF PURPOSE.

The Company has been formed for the purpose of engaging in any lawful act or activity for which a limited liability company may be formed under Sections 1705.01 to 1705.58, inclusive, of the Ohio Revised Code (the “Act”), including, without limiting the generality of the foregoing, the following purposes:

(a) to engage in the business (the “Business”) of (i) owning, managing and ultimately disposing of ownership interests in corporations, partnerships, limited liability companies or other legal entities engaged in furthering the business of the Member in foreign countries (the “International Subsidiaries”); and (ii) contributing capital to, loaning funds to, and receiving distributions or loan payments from, the International Subsidiaries;

(b) to borrow money and issue evidences of indebtedness for purposes of the Business or otherwise and to secure the same by mortgage, pledge or other lien on any property of the Company; and

(c) to enter into any kind of activity, and to perform and carry out contracts of any kind, incident or appropriate to the business of the Company.

AI. CAPITAL CONTRIBUTION.

SIMPLIMATIC ENGINEERING HOLDINGS LLC, an Ohio limited liability company (the “Member”), shall contribute One Hundred Dollars

($100) to the capital of the Company in exchange for one hundred percent of the membership interests in the Company.

BI. ADDITIONAL CAPITAL CONTRIBUTIONS.

The Member shall have the right (but not the obligation) to make additional capital contributions to the Company from time to time as necessary to meet the working capital needs of the Company.

IV.	RETURN OF CAPITAL.

The Company shall have the right from time to time to make distributions to the Member that include a return of all or any pa11 of the capital contribution of the Member.

V. MEMBER LOANS[image: ].

(a) The Member shall have the right (but not the obligation) to make loans to the Company from time to time as necessary to meet the working capital needs of the Company. In the event that the Member advances funds to the Company, such advance shall be deemed to be a loan to the Company unless the Member expressly designates such advance as a capital contribution.

(b) Unless otherwise provided in writing in respect of any specific loan, all loans made by the Member shall be payable upon demand and shall bear interest at a per annum rate equal to two percent (2.0%) in excess of the prime rate as announced from time to time by the bank in which the Company maintains its principal operating account.

(c) Loans made by the Member to the Company may (but need not be) evidenced by a promissory note or other written agreement.

VI.	DISSOLUTION OF THE COMPANY.

(a) The existence of the Company shall continue perpetually unless the Member determines to dissolve the Company and wind up its affairs. None of the events described in Section 1705.15 (C) through (J) of the Act shall be deemed to be an event of withdrawal in respect of the Company, and the existence of the Company shall continue notwithstanding the occurrence of any such event.

(b) Upon the dissolution of the Company and the commencement of the winding up of the Company, a Certificate of Dissolution shall be filed pursuant to the Act.

(c) Upon the dissolution of the Company, the Company shall continue solely for the purpose of winding up its affairs in an orderly manner, liquidating its assets and satisfying the claims of its creditors and the Member. The Member (or any person or persons designated by the Member) shall be responsible for overseeing the winding up and dissolution of the Company and shall take full account of the Company’s assets and liabilities, shall liquidate the Company’s assets as promptly as is consistent with obtaining fair value thereof and shall apply the proceeds of such liquidation, to the extent sufficient therefor, to the following:

(i) First, to the payment and discharge of all of the Company’s debts and liabilities to its creditors (including, without limitation, the Member, to the extent the Member is a creditor), including the establishment of any necessary reserves; and

(ii) The balance, if any, to the Member.

VII.	BY-LAWS.

The By-Laws attached hereto as Exhibit A are hereby adopted as the By-Laws of the Company.
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VIII. [image: ]DESIGNATION OF OFFICERS.

The Member may appoint a President, Vice President, Treasurer and/or Secretary of the Company to serve in such capacities until such time as their successors shall be designated by the Member. The Member hereby appoints the following officers for the Company:


Thomas DiNardo

Sara M. Orange



President

Chief Financial Officer, Treasurer and Secretary



IX.	BANKING.

The Company shall transact banking at such banks as the Member may from time to time designate. The officers of the Company are hereby authorized to execute and deliver to the designated banks their customary forms of banking resolutions and to attach copies of such resolutions to this Declaration. Any such resolutions shall be deemed to have been adopted by the Member in the same manner and with the same effect as if fully set forth herein.

X. NO THIRD-PARTY BENEFICIARY.

The provisions of this Declaration are for the benefit of the Member and the Company only and are not for, nor shall they inure to the benefit of creditors of the Company nor anyone asserting a claim against the Company.

XI.	GENERAL MATTERS.

(a) The appointment by the Company of SMDK Agency, Inc. to act as agent for the Company in the State of Ohio upon whom any process, notice, or demand required or permitted by statute to be served upon the Company may be served is hereby ratified, confirmed, and approved.

(b) The actions of Singerman, Mills, Desberg & Kauntz Co., L.P.A. in connection with the formation of the Company, including, without limitation, the filing of the Articles of Organization of the Company with the Ohio Secretary of State are hereby ratified, confi1med and approved.

(c) The address of the principal office of the Company shall be 1046 W. London Park Drive, Forest, Virginia 24551.
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IN WI1NESS WHEREOF, the undersigned, being the [image: ]sole member of the Company, has executed this Declaration of Affairs and Organizational Action as of the 17th day of December, 2020.

SIMPLIMATIC ENGINEERING HOLDINGS LLC

By: /s/ Thomas DiNardo
[image: ]

Thomas DiNardo, President

[Signature page for SE International Holdings LLC Declaration of Affairs]

EXHIBIT “A”[image: ]

BY-LAWS OF

SE INTERNATIONAL HOLDINGS LLC

CHAPTER I

MEMBERSHIP INTERESTS

1.01 Transfer and Registration of Membership Interests. The membership interests in the Company shall not be represented by certificates unless the member by written action determines to provide for the issuance of certificates. The membership interests shall be registered and transferred on the books of the Company. If the member by written action provides for the issuance of certificates, the member shall have the right to make such rules and regulations as the member deems expedient concerning the issuance, transfer and registration of such certificates and the membership interest represented thereby and may appoint transfer agents and registrars thereof.


CHAPTER II

OFFICERS

2.01 Officers. The Company may have a President, a Secretary, and a Treasurer. The Company may also have one or more Vice Presidents and such other officers and assistant officers as the member may deem necessary. By designating a person to serve as an officer of the Company, the member shall be deemed to have considered such office necessary and to have established such office in accordance with this Section.

2.02 Resignation. An officer may resign at any time by giving notice to the member, the President or the Secretary. Such notice shall be effective when received by the person or persons to whom directed, unless some other time is specified therein.

2.03 Removal. Any officer may be removed, with or without cause, by the member without prejudice to the contract rights of such officer.

2.04 Vacancy. The member may fill any vacancy in any office occurring by whatever reason.

2.05 Compensation. Compensation of all officers shall be fixed by the member, and no officer shall be prevented from receiving such compensation by virtue of the fact that he or she is also a member of the Company.

2.06 The President. The president shall be the chief executive officer of the Company; shall have general and active management of the business of the Company; and shall see that all orders and resolutions of the member are carried into effect. The president shall execute bonds, mortgages and other contracts of the Company, except where required or permitted by law to be otherwise signed and executed and except where the signing and execution thereof shall be expressly delegated by the member to some other officer or agent of the Company.

i

2.07 [image: ]Vice Presidents. The vice-president, if any, or if there shall be more than one, the vice-presidents in the order determined by the member, shall, in the absence or disability of the president, perform the duties and exercise the powers of the president and shall perform such other duties and have such other powers as the member may, from time to time, determine or these By-Laws may prescribe.

2.08 The Secretary and Assistant Secretaries. The secretary shall keep a record of all the proceedings of the member of the Company; shall have custody of the seal of the Company, if any, and the secretary, or an assistant secretary, shall have authority to affix the same to any instrument requiring it and when so affixed, it may be attested by his or her signature or by the signature of such assistant secretary. The member may give general authority to any other officer to affix the seal of the Company and to attest the affixing by his or her signature. The assistant secretary, or if there be more than one, the assistant secretaries in the order determined by the member, shall, in the absence or disability of the secretary, perform the duties and exercise the powers of the secretary and shall perform such other duties and have such other powers as the member may from time to time prescribe.

2.09 The Treasurer and the Assistant Treasurer. The treasurer shall have the custody of the Company’s funds and securities; shall keep full and accurate accounts or receipts and disbursements in books belonging to the Company; shall deposit all monies and other valuable effects in the name and to the credit of the Company as may be ordered by the member, taking proper vouchers for such disbursements; and shall render to the president and the member an account of the Company upon request. If required by the member, the treasurer shall give the Company a bond (which shall be renewed every six years) in such sums and with such surety or sureties as shall be satisfactory to the member for the faithful performance of the duties of the office of treasurer and for the restoration to the Company, in case of death, resignation, retirement, or removal from office, of all books, papers, vouchers, money, and other property of whatever kind in the possession or under the control of the treasurer belonging to the Company. The assistant treasurer, or if there shall be more than one, the assistant treasurers in the order determined by the member, shall, in the absence or disability of the treasurer, perform the duties and exercise the powers of the treasurer and shall perform such other duties and have such other powers as the member may from time to time prescribe.

2.10 Other Officers, Assistant Officers and Agents. Officers, assistant officers and agents, if any, other than those whose duties are provided for in these By-Laws, shall have such authority and perform such duties as may from time to time be prescribed by resolution of the member.
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CHAPTER III[image: ]

INDEMNIFICATION

3.01 Indemnification. The Company shall indemnify and defend (subject to the provisions of Section 3.02), to the full extent then permitted by law, any person who was or is a patty or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer, employee or agent of the Company, or is or was serving at the request of the Company as a director, trustee, officer, employee or agent of a corporation, domestic or foreign, non-profit or for profit, partnership, joint venture, trust, or other enterprise, provided, however, that the Company shall indemnify any such agent (as opposed to any officer or employee) of the Company to an extent greater than that required by law only if and to the extent that the member may, in its discretion, so determine.

3.02 Advance Payment of Expenses. Expenses, including attorney’s fees, incurred in defending any action, suit or proceeding referred to in Section 3.01 of this Chapter may be paid by the Company in advance of the final disposition of such action, suit or proceeding as authorized by the member in the specific case upon receipt of an undertaking by or on behalf of the officer, employee or agent to repay such amount, unless it shall ultimately be dete1mined that he is entitled to be indemnified by the Company as authorized in this Chapter.

3.03 Non-Exclusive. The indemnification provided in this Chapter shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled under any law, the Articles of Organization, these By-Laws, or any agreement, or act of the member or otherwise, both as to action in official capacities and as to action in another capacity while he is an officer, employee or agent, and shall continue as to a person who has ceased to be an officer, employee or agent and shall inure to the benefit of heirs, executors and administrators of each such person.

3.04 Insurance. The Company may, to the full extent then permitted by law, purchase and maintain insurance on behalf of any person who is or was an officer, employee or agent of the Company or is or was serving at the request of the Company as a Director, trustee, officer, employee or agent of a corporation, domestic or foreign, non-profit or for profit, partnership, joint venture, trust, or other enterprise against any liability asserted against him and incurred by him in any such capacity, or arising out of his status as such, whether or not the Company would have the power to indemnify him against such liability.


CHAPTER IV

MISCELLANEOUS

4.01 Fiscal Year. The fiscal year of the Company shall be the calendar year or as otherwise may be determined from time to time by the member.

4.02 Voting Upon Shares Held by the Company. Unless otherwise ordered by the member, the President in person or by proxy or proxies appointed by him or her shall have full power and authority on behalf of the Company to vote, act and consent with respect to any shares or interests issued by other entities which the Company may own, which may be held in the Company’s name or as to which the Company may otherwise have the right to vote, act or consent.

iii

4.03 [image: ]Checks, Drafts, etc. All checks, drafts, or other orders for the payment of money, notes, or other evidence of indebtedness issued in the name of the Company shall be signed by such officer or officers, agent or agents of the Company and in such manner as the member may determine.

CHAPTER V

ADDITIONAL MEMBERS

5.01 Additional Members. In the event that at any time the Company has more than one member, the actions required or permitted to be taken by the member hereunder shall be taken with the approval of members holding a majority of the percentage interests in the Company.

CHAPTER VI

AMENDMENTS

6.01 Amendment of By-Laws. These By-Laws may be amended or repealed and new amendments may be adopted by written action of the Member.

iv
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UNITED STATES OF AMERICA,

STATE OF OHIO,

OFFICE OF SECRETARY OF STATE

I, Frank LaRose, Secretary of State of the State of Ohio, do hereby certify that the paper to which this is attached is a true and correct copy from the original record now in my official custody as Secretary of State.

Witness my hand and the seal of the Secretary of State at Columbus, Ohio this 12th day of July, A.D. 2022.

Ohio Secretary of State
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UNITED STATES OF AMERICA,[image: ]

STATE OF OHIO,

OFFICE OF SECRETARY OF STATE

I, Frank LaRose, Secretary of State of the State of Ohio, do hereby certify that the paper to which this is attached is a true and correct copy from the original record now in my official custody as Secretary of State .

Witness my hand and the seal of the Secretary of State at

Columbus, Ohio this 12th day of July, A.D. 2022.
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Exhibit 3.vv

DECLARATION OF AFFAIRS AND ORGANIZATIONAL ACTION

FOR

SE INTERNATIONAL HOLDINGS II LLC

The undersigned, being the sole member of SE INTERNATIONAL HOLDINGS II LLC (the “Company”), hereby makes the following declarations (the “Declaration”) and takes the following actions by its written consent:

I. STATEMENT OF PURPOSE.

The Company has been formed for the purpose of engaging in any lawful act or activity for which a limited liability company may be formed under Sections 1705.01 to 1705.58, inclusive, of the Ohio Revised Code (the “Act”), including, without limiting the generality of the foregoing, the following purposes:

(a) to engage in the business (the “Business”) of (i) owning, managing and ultimately disposing of ownership interests in corporations, partnerships, limited liability companies or other legal entities engaged in furthering the business of the Member in foreign countries (the “International Subsidiaries”); and (ii) contributing capital to, loaning funds to, and receiving distributions or loan payments from, the International Subsidiaries;

(b) to borrow money and issue evidences of indebtedness for purposes of the Business or otherwise and to secure the same by mortgage, pledge or other lien on any property of the Company; and

(c) to enter into any kind of activity, and to perform and carry out contracts of any kind, incident or appropriate to the business of the Company.

AI. CAPITAL CONTRIBUTION.

SIMPLIMATIC ENGINEERING HOLDINGS LLC, an Ohio limited liability company (the “Member”), shall contribute One Hundred Dollars

($100) to the capital of the Company in exchange for one hundred percent of the membership interests in the Company.

BI. ADDITIONAL CAPITAL CONTRIBUTIONS.

The Member shall have the right (but not the obligation) to make additional capital contributions to the Company from time to time as necessary to meet the working capital needs of the Company.

IV.	RETURN OF CAPITAL.

The Company shall have the right from time to time to make distributions to the Member that include a return of all or any part of the capital contribution of the Member.
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V. MEMBER LOANS[image: ].

(a) The Member shall have the right (but not the obligation) to make loans to the Company from time to time as necessary to meet the working capital needs of the Company. In the event that the Member advances funds to the Company, such advance shall be deemed to be a loan to the Company unless the Member expressly designates such advance as a capital contribution.

(b) Unless otherwise provided in writing in respect of any specific loan, all loans made by the Member shall be payable upon demand and shall bear interest at a per annum rate equal to two percent (2.0%) in excess of the prime rate as announced from time to time by the bank in which the Company maintains its principal operating account.

(c) Loans made by the Member to the Company may (but need not be) evidenced by a promissory note or other written agreement.

VI.	DISSOLUTION OF THE COMPANY.

(a) The existence of the Company shall continue perpetually unless the Member determines to dissolve the Company and wind up its affairs. None of the events described in Section 1705.15 (C) through (J) of the Act shall be deemed to be an event of withdrawal in respect of the Company, and the existence of the Company shall continue notwithstanding the occurrence of any such event.

(b) Upon the dissolution of the Company and the commencement of the winding up of the Company, a Certificate of Dissolution shall be filed pursuant to the Act.

(c) Upon the dissolution of the Company, the Company shall continue solely for the purpose of winding up its affairs in an orderly manner, liquidating its assets and satisfying the claims of its creditors and the Member. The Member (or any person or persons designated by the Member) shall be responsible for overseeing the winding up and dissolution of the Company and shall take full account of the Company’s assets and liabilities, shall liquidate the Company’s assets as promptly as is consistent with obtaining fair value thereof and shall apply the proceeds of such liquidation, to the extent sufficient therefor, to the following:

(i) First, to the payment and discharge of all of the Company’s debts and liabilities to its creditors (including, without limitation, the Member, to the extent the Member is a creditor), including the establishment of any necessary reserves; and

(ii) The balance, if any, to the Member.

VII.	BY-LAWS.

The By-Laws attached hereto as Exhibit A are hereby adopted as the By-Laws of the Company.
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VIII. [image: ]DESIGNATION OF OFFICERS.

The Member may appoint a President, Vice President, Treasurer and/or Secretary of the Company to serve in such capacities until such time as their successors shall be designated by the Member. The Member hereby appoints the following officers for the Company:


Thomas DiNardo

Sara M. Orange



President

Chief Financial Officer, Treasurer and Secretary



IX.	BANKING.

The Company shall transact banking at such banks as the Member may from time to time designate. The officers of the Company are hereby authorized to execute and deliver to the designated banks their customary forms of banking resolutions and to attach copies of such resolutions to this Declaration. Any such resolutions shall be deemed to have been adopted by the Member in the same manner and with the same effect as if fully set forth herein.

X. NO THIRD-PARTY BENEFICIARY.

The provisions of this Declaration are for the benefit of the Member and the Company only and are not for, nor shall they inure to the benefit of creditors of the Company nor anyone asserting a claim against the Company.

XI	GENERAL MATTERS.

(a) The appointment by the Company of SMDK Agency, Inc. to act as agent for the Company in the State of Ohio upon whom any process, notice, or demand required or permitted by statute to be served upon the Company may be served is hereby ratified, confirmed, and approved.

(b) The actions of Singerman, Mills, Desberg & Kauntz Co., L.P.A. in connection with the formation of the Company, including, without limitation, the filing of the Articles of Organization of the Company with the Ohio Secretary of State are hereby ratified, confirmed and approved.

(c) The address of the principal office of the Company shall be 1046 W. London Park Drive, Forest, Virginia 24551.
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IN WITNESS WHEREOF, the undersigned, being the sole member of the Company, has executed this Declaration of Affairs and Organizational Action as of the 17[image: ]th day of December, 2020.

SIMPLIMATIC ENGINEERING HOLDINGS LLC

By: /s/ Thomas DiNardo, President
[image: ]

Thomas DiNardo, President

[Signature page for SE International Holdings II LLC Declaration of Affairs]
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BY-LAWS OF

SE INTERNATIONAL HOLDINGS II LLC

CHAPTER I

MEMBERSHIP INTERESTS

1.01 Transfer and Registration of Membership Interests. The membership interests in the Company shall not be represented by certificates unless the member by written action determines to provide for the issuance of certificates. The membership interests shall be registered and transferred on the books of the Company. If the member by written action provides for the issuance of certificates, the member shall have the right to make such rules and regulations as the member deems expedient concerning the issuance, transfer and registration of such certificates and the membership interest represented thereby and may appoint transfer agents and registrars thereof.


CHAPTER II

OFFICERS

2.01 Officers. The Company may have a President, a Secretary, and a Treasurer. The Company may also have one or more Vice Presidents and such other officers and assistant officers as the member may deem necessary. By designating a person to serve as an officer of the Company, the member shall be deemed to have considered such office necessary and to have established such office in accordance with this Section.

2.02 Resignation. An officer may resign at any time by giving notice to the member, the President or the Secretary. Such notice shall be effective when received by the person or persons to whom directed, unless some other time is specified therein.

2.03 Removal. Any officer may be removed, with or without cause, by the member without prejudice to the contract rights of such officer.

2.04 Vacancy. The member may fill any vacancy in any office occurring by whatever reason.

2.05 Compensation. Compensation of all officers shall be fixed by the member, and no officer shall be prevented from receiving such compensation by virtue of the fact that he or she is also a member of the Company.

2.06 The President. The president shall be the chief executive officer of the Company; shall have general and active management of the business of the Company; and shall see that all orders and resolutions of the member are carried into effect. The president shall execute bonds, mortgages and other contracts of the Company, except where required or permitted by law to be otherwise signed and executed and except where the signing and execution thereof shall be expressly delegated by the member to some other officer or agent of the Company.

i

2.07 [image: ]Vice Presidents. The vice-president, if any, or if there shall be more than one, the vice-presidents in the order determined by the member, shall, in the absence or disability of the president, perform the duties and exercise the powers of the president and shall perform such other duties and have such other powers as the member may, from time to time, determine or these By-Laws may prescribe.

2.08 The Secretary and Assistant Secretaries. The secretary shall keep a record of all the proceedings of the member of the Company; shall have custody of the seal of the Company, if any, and the secretary, or an assistant secretary, shall have authority to affix the same to any instrument requiring it and when so affixed, it may be attested by his or her signature or by the signature of such assistant secretary. The member may give general authority to any other officer to affix the seal of the Company and to attest the affixing by his or her signature. The assistant secretary, or if there be more than one, the assistant secretaries in the order determined by the member, shall, in the absence or disability of the secretary, perform the duties and exercise the powers of the secretary and shall perform such other duties and have such other powers as the member may from time to time prescribe.

2.09 The Treasurer and the Assistant Treasurer. The treasurer shall have the custody of the Company’s funds and securities; shall keep full and accurate accounts or receipts and disbursements in books belonging to the Company; shall deposit all monies and other valuable effects in the name and to the credit of the Company as may be ordered by the member, taking proper vouchers for such disbursements; and shall render to the president and the member an account of the Company upon request. If required by the member, the treasurer shall give the Company a bond (which shall be renewed every six years) in such sums and with such surety or sureties as shall be satisfactory to the member for the faithful performance of the duties of the office of treasurer and for the restoration to the Company, in case of death, resignation, retirement, or removal from office, of all books, papers, vouchers, money, and other property of whatever kind in the possession or under the control of the treasurer belonging to the Company. The assistant treasurer, or if there shall be more than one, the assistant treasurers in the order determined by the member, shall, in the absence or disability of the treasurer, perform the duties and exercise the powers of the treasurer and shall perform such other duties and have such other powers as the member may from time to time prescribe.

2.10 Other Officers, Assistant Officers and Agents. Officers, assistant officers and agents, if any, other than those whose duties are provided for in these By-Laws, shall have such authority and perform such duties as may from time to time be prescribed by resolution of the member.

ii

CHAPTER III[image: ]

INDEMNIFICATION

3.01 Indemnification. The Company shall indemnify and defend (subject to the provisions of Section 3.02), to the full extent then permitted by law, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer, employee or agent of the Company, or is or was serving at the request of the Company as a director, trustee, officer, employee or agent of a corporation, domestic or foreign, non-profit or for profit, partnership, joint venture, trust, or other enterprise, provided, however, that the Company shall indemnify any such agent (as opposed to any officer or employee) of the Company to an extent greater than that required by law only if and to the extent that the member may, in its discretion, so determine.

3.02 Advance Payment of Expenses. Expenses, including attorney’s fees, incurred in defending any action, suit or proceeding referred to in Section 3.01 of this Chapter may be paid by the Company in advance of the final disposition of such action, suit or proceeding as authorized by the member in the specific case upon receipt of an undertaking by or on behalf of the officer, employee or agent to repay such amount, unless it shall ultimately be determined that he is entitled to be indemnified by the Company as authorized in this Chapter.

3.03 Non-Exclusive. The indemnification provided in this Chapter shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled under any law, the Articles of Organization, these By-Laws, or any agreement, or act of the member or otherwise, both as to action in official capacities and as to action in another capacity while he is an officer, employee or agent, and shall continue as to a person who has ceased to be an officer, employee or agent and shall inure to the benefit of heirs, executors and administrators of each such person.

3.04 Insurance. The Company may, to the full extent then permitted by law, purchase and maintain insurance on behalf of any person who is or was an officer, employee or agent of the Company or is or was serving at the request of the Company as a Director, trustee, officer, employee or agent of a corporation, domestic or foreign, non-profit or for profit, partnership, joint venture, trust, or other enterprise against any liability asserted against him and incurred by him in any such capacity, or arising out of his status as such, whether or not the Company would have the power to indemnify him against such liability.


CHAPTER IV

MISCELLANEOUS

4.01 Fiscal Year. The fiscal year of the Company shall be the calendar year or as otherwise may be determined from time to time by the member.

4.02 Voting Upon Shares Held by the Company. Unless otherwise ordered by the member, the President in person or by proxy or proxies appointed by him or her shall have full power and authority on behalf of the Company to vote, act and consent with respect to any shares or interests issued by other entities which the Company may own, which may be held in the Company’s name or as to which the Company may otherwise have the right to vote, act or consent.
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4.03 [image: ]Checks, Drafts, etc. All checks, drafts, or other orders for the payment of money, notes, or other evidence of indebtedness issued in the name of the Company shall be signed by such officer or officers, agent or agents of the Company and in such manner as the member may determine.

CHAPTER V

ADDITIONAL MEMBERS

5.01 Additional Members. In the event that at any time the Company has more than one member, the actions required or permitted to be taken by the member hereunder shall be taken with the approval of members holding a majority of the percentage interests in the Company.

CHAPTER VI

AMENDMENTS

6.01 Amendment of By-Laws. These By-Laws may be amended or repealed and new amendments may be adopted by written action of the Member.
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2929 Arch Street

Philadelphia, PA 19104-2808

+1 215 994 4000 Main

+1 215 994 2222 Fax

www.dechert.com

November 14, 2022

Crown Holdings, Inc.

770 Township Line Road

Yardley, PA 19067

Crown Americas LLC

c/o Crown Holdings, Inc.

770 Township Line Road

Yardley, PA 19067

Guarantors listed on Schedule A

c/o Crown Holdings, Inc.

770 Township Line Road

Yardley, PA 19067

Re: Form S-4 Registration Statement (Reg. No. 333-)

Ladies and Gentlemen:

We have acted as special counsel to Crown Holdings, Inc., a Pennsylvania corporation (the “Company”), Crown Americas LLC, a Pennsylvania

limited liability company (the “Issuer”), and the guarantors listed on Schedule A hereto (together with the Company, the “Guarantors”) in connection

with the preparation and filing of the Registration Statement on Form S-4 (Registration No. 333- ) filed by the Issuers and the Guarantors on the date

hereof with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), and the

Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”), as amended (the “Registration Statement”). Upon the effectiveness of the

Registration Statement, the Issuer and the Guarantors propose to offer to exchange (the “Exchange Offer”) an aggregate principal amount of up to

$500,000,000 of the Issuer’s 5.250% Senior Notes due 2030 (the “New Notes”), and the guarantees thereof by the Guarantors (the “New Guarantees”),

registered under the Securities Act for an equal aggregate principal amount of the Issuer’s outstanding 5.250% Senior Notes due 2030 (the “Old Notes”),

and the guarantees thereof by the Guarantors (the “Old Guarantees”). The New Notes and the New Guarantees are to be issued pursuant to the terms of

the Indenture, dated as of March 17, 2022, by and among the Issuer, the Guarantors and U.S. Bank Trust Company, National Association (as successor

to U.S. Bank National Association), as trustee (the “Trustee”), incorporated by reference as Exhibit 4.k to the Registration Statement (the “Indenture”).

This opinion is being furnished to the Issuer and the Guarantors in accordance with the requirements of Item 601(b)(5) of Regulation S-K of the Securities Act, and no opinion is expressed herein as to any matter other than as to the legality of the New Notes and the New Guarantees.

We have participated in the preparation of the Registration Statement and have made such legal and factual examination and inquiry as we have deemed advisable for the rendering of this opinion. In making our examination we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals and the conformity to all authentic original documents of all documents submitted to us as copies.

In rendering the opinions expressed below, we have assumed that (a) the Indenture has been duly authorized, executed and delivered by the Trustee and constitutes a legal, valid and binding agreement of the Trustee, (b) the Registration Statement will have been declared effective by the Commission, (c) the Indenture will have been qualified under the Trust Indenture Act, and (d) the Old Notes have been, and the New Notes will have

been, duly authenticated and delivered by the Trustee in accordance with the terms of the Indenture. In addition, we have assumed that there will be no changes in applicable law between the date of this opinion and the date of issuance and delivery of the New Notes and the New Guarantees.[image: ]

Based upon the foregoing and subject to the assumptions, limitations and qualifications stated herein, we are of the opinion that:

1. When the New Notes have been duly executed, authenticated, issued and delivered by or on behalf of the Issuer in exchange for the Old Notes in the manner contemplated by the prospectus included in the Registration Statement, then the New Notes will constitute valid and binding obligations of the Issuer, enforceable against the Issuer in accordance with their terms.

2. When the New Notes have been duly executed, authenticated, issued and delivered by or on behalf of the Issuer in exchange for the Old Notes in the manner contemplated by the prospectus included in the Registration Statement, and when the New Guarantees have been duly executed in accordance with the terms of the Indenture, then the New Guarantees will constitute valid and binding obligations of each Guarantor enforceable against each Guarantor in accordance with their terms.

The opinions rendered above are limited by principles of equity (regardless of whether considered in a proceeding in equity or at law) that may limit the availability of certain rights and remedies and do not reflect the effect of bankruptcy (including preferences), insolvency, fraudulent conveyance, moratorium, receivership, reorganization and other similar laws or decisions relating to or affecting creditors’ rights generally or debtors’ obligations generally.

We express no opinion as to the validity, binding effect or enforceability of any provision in any agreement or instrument that (a) requires or relates to payment of any interest at a rate or in an amount that a court would determine in the circumstances under applicable law to be commercially unreasonable or a penalty or forfeiture, (b) relates to governing law and submission by the parties to the jurisdiction of one or more particular courts or (c) relates to waivers of rights or defenses or any indemnification or contribution provisions.

The opinions expressed herein are limited to the General Corporation Law of the State of Delaware and the laws of the United States, the Commonwealth of Pennsylvania and the State of New York that are applicable to securities of the type contemplated by the Indenture, and we express no opinion with respect to the applicability or effect of the laws of any other jurisdiction (including without limitation the effect of such laws on the enforceability of the New Notes or the New Guarantees). We are not members of the bar of the State of Delaware, nor do we purport to be experts in the laws of the State of Delaware.

The opinions expressed herein are rendered to the Company and the Guarantors in connection with the filing of the Registration Statement and for no other purpose.

We hereby consent to the filing of this opinion letter as Exhibit 5 to the Registration Statement and to the use of our name in the prospectus contained therein under the caption “Legal Matters.” In giving such consent we do not thereby admit that we come within the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission promulgated thereunder.

Very truly yours,

/s/ Dechert LLP
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Guarantors:

CROWN Beverage Packaging Puerto Rico, Inc.

Crown Consultants, Inc.

Crown Cork & Seal Company (DE), LLC

Crown Cork & Seal Company, Inc.

Crown Financial Corporation

Crown International Holdings, Inc.

CROWN Packaging Technology, Inc.

Foreign Manufacturers Finance Corporation

CROWN Cork & Seal USA, Inc.

CR USA, Inc.

Crown Beverage Packaging, LLC

Crown Beverage Holdings, Inc.

Signode Industrial Group LLC

Signode Pickling Holding LLC

Signode US IP Holdings LLC

Signode Industrial Group US Inc.

Signode Industrial Group Holdings US Inc.

Signode International IP Holdings LLC

Simplimatic Engineering Holdings, LLC

Simplimatic Automation LLC

SEH Real Estate Holdings LLC

SE International Holdings LLC

SE International Holdings II LLC

3

Exhibit 23.a

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-4 of Crown Holdings, Inc. of our report dated February 28, 2022, relating to the financial statements, financial statement schedule, and the effectiveness of internal control over financial reporting, which appears in Crown Holdings, Inc.’s Annual Report on Form 10-K for the year ended December 31, 2021. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

Philadelphia, Pennsylvania

November 14, 2022
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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
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FORM T-1
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STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE ACT OF 1939 OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

· Check if an Application to Determine Eligibility of a Trustee Pursuant to Section 305(b)(2)
[image: ]


U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION

(Exact name of Trustee as specified in its charter)
[image: ]


	91-1821036
	
	

	
	I.R.S. Employer Identification No.
	

	800 Nicollet Mall
	

	Minneapolis, Minnesota
	55402

	(Address of principal executive offices)
	(Zip Code)

	
	Michael Judge
	

	U.S. Bank National Association
	

	50 South 16th Street, Suite 2000
	

	
	Philadelphia, PA 19102
	

	(215) 761-9326
	
	

	(Name, address and telephone number of agent for service)
	

	
	
	
	

	
	Crown Americas LLC
	

	
	(Issuer with respect to the Securities)
	

	
	
	
	

	Pennsylvania
	23-1526444

	(State or other jurisdiction of
	(I.R.S. Employer

	incorporation or organization)
	Identification No.)

	770 Township Line Road
	

	Yardley, PA
	19067

	(Address of Principal Executive Offices)
	(Zip Code)

	
	
	
	

	5.250% Senior Notes due 2030
	

	
	(Title of the Indenture Securities)
	

	
	
	
	

	
	
	
	



FORM T-1[image: ]

Item 1.	GENERAL INFORMATION. Furnish the following information as to the Trustee.

a) Name and address of each examining or supervising authority to which it is subject. Comptroller of the Currency

Washington, D.C.

b) Whether it is authorized to exercise corporate trust powers.

Yes

Item 2.	AFFILIATIONS WITH THE OBLIGOR. If the obligor is an affiliate of the Trustee, describe each such affiliation. None

Items 3-15	Items 3-15 are not applicable because to the best of the Trustee’s knowledge, the obligor is not in default under any Indenture for which the Trustee acts as Trustee.

Item 16.	LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.

1. A copy of the Articles of Association of the Trustee, attached as Exhibit 1.

2. A copy of the certificate of authority of the Trustee to commence business and exercise corporate trust powers, attached as Exhibit 2.

3. A copy of the existing bylaws of the Trustee, attached as Exhibit 3.

4. A copy of each Indenture referred to in Item 4. Not applicable.

5. The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as Exhibit 5.

6. Report of Condition of the Trustee as of September 30, 2022, published pursuant to law or the requirements of its supervising or examining authority, attached as Exhibit 6.

SIGNATURE[image: ]

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, a national banking association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility and qualification to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Philadelphia, State of Pennsylvania on the 14th of November, 2022.

By: /s/ Michael Judge
[image: ]

Michael Judge

Vice President

Exhibit 1[image: ]

ARTICLES OF ASSOCIATION

OF

U. S. BANK TRUST COMPANY, NATIONAL ASSOCIATION

For the purpose of organizing an association (the “Association) to perform any lawful activities of national banks, the undersigned enter into the following Articles of Association:

FIRST. The title of this Association shall be U. S. Bank Trust Company, National Association.

SECOND. The main office of the Association shall be in the city of Portland, county of Multnomah, state of Oregon. The business of the Association will be limited to fiduciary powers and the support of activities incidental to the exercise of those powers. The Association may not expand or alter its business beyond that stated in this article without the prior approval of the Comptroller of the Currency.

THIRD. The board of directors of the Association shall consist of not less than five nor more than twenty-five persons, the exact number to be fixed and determined from time to time by resolution of a majority of the full board of directors or by resolution of a majority of the shareholders at any annual or special meeting thereof. Each director shall own common or preferred stock of the Association or of a holding company owning the Association, with an aggregate par, fair market, or equity value of not less than $1,000, as of either (i) the date of purchase, (ii) the date the person became a director, or

(iii) the date of that person’s most recent election to the board of directors, whichever is more recent. Any combination of common or preferred stock of the Association or holding company may be used.

Any vacancy in the board of directors may be filled by action of a majority of the remaining directors between meetings of shareholders. The board of directors may increase the number of directors up to the maximum permitted by law. Terms of directors, including directors selected to fill vacancies, shall expire at the next regular meeting of shareholders at which directors are elected, unless the directors resign or are removed from office. Despite the expiration of a director’s term, the director shall continue to serve until his or her successor is elected and qualified or until there is a decrease in the number of directors and his or her position is eliminated.

Honorary or advisory members of the board of directors, without voting power or power of final decision in matters concerning the business of the Association, may be appointed by resolution of a majority of the full board of directors, or by resolution of shareholders at any annual or special meeting. Honorary or advisory directors shall not be counted to determined the number of directors of the Association or the presence of a quorum in connection with any board action, and shall not be required to own qualifying shares.

FOURTH. There shall be an annual meeting of the shareholders to elect directors and transact whatever other business may be brought before the meeting. It shall be held at the main office or any other convenient place the board of directors may designate, on the day of each year specified therefor in the Bylaws, or if that day falls on a legal holiday in the state in which the

-1-

Association is located, on the next following banking day. If no election is held on the day fixed or in the event of a legal holiday on the following banking day, an election may be held on any subsequent day within 60 days of the day fixed, to be designated by the board of directors, or, if the directors fail to fix the day, by shareholders representing two-thirds of the shares issued and outstanding. In all cases, at least 10 days’ advance notice of the meeting shall be given to the shareholders by first-class mail.[image: ]

In all elections of directors, the number of votes each common shareholder may cast will be determined by multiplying the number of shares he or she owns by the number of directors to be elected. Those votes may be cumulated and cast for a single candidate or may be distributed among two or more candidates in the manner selected by the shareholder. On all other questions, each common shareholder shall be entitled to one vote for each share of stock held by him or her.

A director may resign at any time by delivering written notice to the board of directors, its chairperson, or to the Association, which resignation shall be effective when the notice is delivered unless the notice specifies a later effective date.

A director may be removed by the shareholders at a meeting called to remove him or her, when notice of the meeting stating that the purpose or one of the purposes is to remove him or her is provided, if there is a failure to fulfill one of the affirmative requirements for qualification, or for cause; provided, however, that a director may not be removed if the number of votes sufficient to elect him or her under cumulative voting is voted against his or her removal.

FIFTH. The authorized amount of capital stock of the Association shall be 1,000,000 shares of common stock of the par value of ten dollars ($10) each; but said capital stock may be increased or decreased from time to time, according to the provisions of the laws of the United States. The Association shall have only one class of capital stock.

No holder of shares of the capital stock of any class of the Association shall have any preemptive or preferential right of subscription to any shares of any class of stock of the Association, whether now or hereafter authorized, or to any obligations convertible into stock of the Association, issued, or sold, nor any right of subscription to any thereof other than such, if any, as the board of directors, in its discretion, may from time to time determine and at such price as the board of directors may from time to time fix.

Transfers of the Association’s stock are subject to the prior written approval of a federal depository institution regulatory agency. If no other agency approval is required, the approval of the Comptroller of the Currency must be obtained prior to any such transfers.

Unless otherwise specified in the Articles of Association or required by law, (1) all matters requiring shareholder action, including amendments to the Articles of Association must be approved by shareholders owning a majority voting interest in the outstanding voting stock, and (2) each shareholder shall be entitled to one vote per share.

-2-

Unless otherwise specified in the Articles of Association or required by law, all shares of voting stock shall be voted together as a class, on any matters requiring shareholder approval.[image: ]

Unless otherwise provided in the Bylaws, the record date for determining shareholders entitled to notice of and to vote at any meeting is the close of business on the day before the first notice is mailed or otherwise sent to the shareholders, provided that in no event may a record date be more than 70 days before the meeting.

The Association, at any time and from time to time, may authorize and issue debt obligations, whether subordinated, without the approval of the shareholders. Obligations classified as debt, whether subordinated, which may be issued by the Association without the approval of shareholders, do not carry voting rights on any issue, including an increase or decrease in the aggregate number of the securities, or the exchange or reclassification of all or part of securities into securities of another class or series.

SIXTH. The board of directors shall appoint one of its members president of this Association and one of its members chairperson of the board and shall have the power to appoint one or more vice presidents, a secretary who shall keep minutes of the directors’ and shareholders’ meetings and be responsible for authenticating the records of the Association, and such other officers and employees as may be required to transact the business of this Association. A duly appointed officer may appoint one or more officers or assistant officers if authorized by the board of directors in accordance with the Bylaws.

The board of directors shall have the power to:

(1) Define the duties of the officers, employees, and agents of the Association.

(2) Delegate the performance of its duties, but not the responsibility for its duties, to the officers, employees, and agents of the Association.

(3) Fix the compensation and enter employment contracts with its officers and employees upon reasonable terms and conditions consistent with applicable law.

(4) Dismiss officers and employees.

(5) Require bonds from officers and employees and to fix the penalty thereof.

(6) Ratify written policies authorized by the Association’s management or committees of the board.

(7) Regulate the manner any increase or decrease of the capital of the Association shall be made; provided that nothing herein shall restrict the power of shareholders to increase or decrease the capital of the Association in accordance with law, and nothing shall raise or lower from two-thirds the percentage required for shareholder approval to increase or reduce the capital.

-3-

(8) Manage and administer the business and affairs of the Association.[image: ]

(9) Adopt initial Bylaws, not inconsistent with law or the Articles of Association, for managing the business and regulating the affairs of the Association.

(10) Amend or repeal Bylaws, except to the extent that the Articles of Association reserve this power in whole or in part to the shareholders.

(11) Make contracts.

(12) Generally perform all acts that are legal for a board of directors to perform.

SEVENTH. The board of directors shall have the power to change the location of the main office to any authorized branch within the limits of the city of Portland, Oregon, without the approval of the shareholders, or with a vote of shareholders owning two-thirds of the stock of the Association for a location outside such limits and upon receipt of a certificate of approval from the Comptroller of the Currency, to any other location within or outside the limits of the city of Portland, Oregon, but not more than thirty miles beyond such limits. The board of directors shall have the power to establish or change the location of any office or offices of the Association to any other location permitted under applicable law, without approval of shareholders, subject to approval by the Comptroller of the Currency.

EIGHTH. The corporate existence of this Association shall continue until termination according to the laws of the United States.

NINTH. The board of directors of the Association, or any shareholder owning, in the aggregate, not less than 25 percent of the stock of the Association, may call a special meeting of shareholders at any time. Unless otherwise provided by the Bylaws or the laws of the United States, or waived by shareholders, a notice of the time, place, and purpose of every annual and special meeting of the shareholders shall be given by first-class mail, postage prepaid, mailed at least 10, and no more than 60, days prior to the date of the meeting to each shareholder of record at his/her address as shown upon the books of the Association. Unless otherwise provided by the Bylaws, any action requiring approval of shareholders must be effected at a duly called annual or special meeting.

TENTH. These Articles of Association may be amended at any regular or special meeting of the shareholders by the affirmative vote of the holders of a majority of the stock of the Association, unless the vote of the holders of a greater amount of stock is required by law, and in that case by the vote of the holders of such greater amount; provided, that the scope of the Association’s activities and services may not be expanded without the prior written approval of the Comptroller of the Currency. The Association’s board of directors may propose one or more amendments to the Articles of Association for submission to the shareholders.

-4-

In witness whereof, we have hereunto set our hands this 11[image: ]th of June, 1997.


/s/ Jeffrey T. Grubb
[image: ]

Jeffrey T. Grubb

/s/ Robert D. Sznewajs
[image: ]

Robert D. Sznewajs

/s/ Dwight V. Board
[image: ]

Dwight V. Board

/s/ P. K. Chatterjee
[image: ]

P. K. Chatterjee

/s/ Robert Lane
[image: ]

Robert Lane
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Office of the Comptroller of the Currency
[image: ]

Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE AND FIDUCIARY POWERS

I, Michael J. Hsu, Acting Comptroller of the Currency, do hereby certify that:

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as amended, and 12 USC 1, et seq, as amended, has possession, custody, and control of all records pertaining to the chartering, regulation, and supervision of all national banking associations.

2. “U.S. Bank Trust Company, National Association,” Portland, Oregon (Charter No. 23412), is a national banking association formed under the laws of the United States and is authorized thereunder to transact the business of banking and exercise fiduciary powers on the date of this certificate.

IN TESTIMONY WHEREOF, today, November 1, 2022, I have hereunto subscribed my name and caused my seal of office to be affixed to these presents at the U.S. Department of the Treasury, in the City of Washington, District of Columbia.

/s/ Michael J. Hsu
[image: ]

Acting Comptroller of the Currency
[image: ]
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U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION

AMENDED AND RESTATED BYLAWS

ARTICLE I

Meetings of Shareholders

Section 1.1. Annual Meeting. The annual meeting of the shareholders, for the election of directors and the transaction of any other proper business, shall be held at a time and place as the Chairman or President may designate. Notice of such meeting shall be given not less than ten (10) days or more than sixty (60) days prior to the date thereof, to each shareholder of the Association, unless the Office of the Comptroller of the Currency (the “OCC”) determines that an emergency circumstance exists. In accordance with applicable law, the sole shareholder of the Association is permitted to waive notice of the meeting. If, for any reason, an election of directors is not made on the designated day, the election shall be held on some subsequent day, as soon thereafter as practicable, with prior notice thereof. Failure to hold an annual meeting as required by these Bylaws shall not affect the validity of any corporate action or work a forfeiture or dissolution of the Association.

Section 1.2. Special Meetings. Except as otherwise specially provided by law, special meetings of the shareholders may be called for any purpose, at any time by a majority of the board of directors (the “Board”), or by any shareholder or group of shareholders owning at least ten percent of the outstanding stock. Every such special meeting, unless otherwise provided by law, shall be called upon not less than ten (10) days nor more than sixty (60) days prior notice stating the purpose of the meeting.

Section 1.3. Nominations for Directors. Nominations for election to the Board may be made by the Board or by any shareholder.

Section 1.4. Proxies. Shareholders may vote at any meeting of the shareholders by proxies duly authorized in writing. Proxies shall be valid only for one meeting and any adjournments of such meeting and shall be filed with the records of the meeting.

Section 1.5. Record Date. The record date for determining shareholders entitled to notice and to vote at any meeting will be thirty days before the date of such meeting, unless otherwise determined by the Board.

Section 1.6. [image: ]Quorum and Voting. A majority of the outstanding capital stock, represented in person or by proxy, shall constitute a quorum at any meeting of shareholders, unless otherwise provided by law, but less than a quorum may adjourn any meeting, from time to time, and the meeting may be held as adjourned without further notice. A majority of the votes cast shall decide every question or matter submitted to the shareholders at any meeting, unless otherwise provided by law or by the Articles of Association.

Section 1.7. Inspectors. The Board may, and in the event of its failure so to do, the Chairman of the Board may appoint Inspectors of Election who shall determine the presence of quorum, the validity of proxies, and the results of all elections and all other matters voted upon by shareholders at all annual and special meetings of shareholders.

Section 1.8. Waiver and Consent. The shareholders may act without notice or a meeting by a unanimous written consent by all shareholders.

Section 1.9. Remote Meetings. The Board shall have the right to determine that a shareholder meeting not be held at a place, but instead be held solely by means of remote communication in the manner and to the extent permitted by the General Corporation Law of the State of Delaware.

ARTICLE II

Directors

Section 2.1. Board of Directors. The Board shall have the power to manage and administer the business and affairs of the Association. Except as expressly limited by law, all corporate powers of the Association shall be vested in and may be exercised by the Board.

Section 2.2. Term of Office. The directors of this Association shall hold office for one year and until their successors are duly elected and qualified, or until their earlier resignation or removal.

Section 2.3. Powers. In addition to the foregoing, the Board shall have and may exercise all of the powers granted to or conferred upon it by the Articles of Association, the Bylaws and by law.

Section 2.4. Number. As provided in the Articles of Association, the Board of this Association shall consist of no less than five nor more than twenty-five members, unless the OCC has exempted the Association from the twenty-five- member limit. The Board shall consist of a number of members to be fixed and determined from time to time by resolution of the Board or the shareholders at any meeting thereof, in accordance with the Articles of Association. Between meetings of the shareholders held for the purpose of electing directors, the Board

by a majority vote of the full Board may increase the size of the Board but not to more than a total of twenty-five directors, and fill any vacancy so created in the Board; provided that the Board may increase the number of directors only by up to two directors, when the number of directors last elected by shareholders was fifteen or fewer, and by up to four directors, when the number of directors last elected by shareholders was sixteen or more. Each director shall own a qualifying equity interest in the Association or a company that has control of the Association in each case as required by applicable law. Each director shall own such qualifying equity interest in his or her own right and meet any minimum threshold ownership required by applicable law.[image: ]

Section 2.5. Organization Meeting. The newly elected Board shall meet for the purpose of organizing the new Board and electing and appointing such officers of the Association as may be appropriate. Such meeting shall be held on the day of the election or as soon thereafter as practicable, and, in any event, within thirty days thereafter, at such time and place as the Chairman or President may designate. If, at the time fixed for such meeting, there shall not be a quorum present, the directors present may adjourn the meeting until a quorum is obtained.

Section 2.6. Regular Meetings. The regular meetings of the Board shall be held, without notice, as the Chairman or President may designate and deem suitable.

Section 2.7. Special Meetings. Special meetings of the Board may be called at any time, at any place and for any purpose by the Chairman of the Board or the President of the Association, or upon the request of a majority of the entire Board. Notice of every special meeting of the Board shall be given to the directors at their usual places of business, or at such other addresses as shall have been furnished by them for the purpose. Such notice shall be given at least twelve hours (three hours if meeting is to be conducted by conference telephone) before the meeting by telephone or by being personally delivered, mailed, or electronically delivered. Such notice need not include a statement of the business to be transacted at, or the purpose of, any such meeting.

Section 2.8. Quorum and Necessary Vote. A majority of the directors shall constitute a quorum at any meeting of the Board, except when otherwise provided by law; but less than a quorum may adjourn any meeting, from time to time, and the meeting may be held as adjourned without further notice. Unless otherwise provided by law or the Articles or Bylaws of this Association, once a quorum is established, any act by a majority of those directors present and voting shall be the act of the Board.

Section 2.9. [image: ]Written Consent. Except as otherwise required by applicable laws and regulations, the Board may act without a meeting by a unanimous written consent by all directors, to be filed with the Secretary of the Association as part of the corporate records.

Section 2.10. Remote Meetings. Members of the Board, or of any committee thereof, may participate in a meeting of such Board or committee by means of conference telephone, video or similar communications equipment by means of which all persons participating in the meeting can hear each other and such participation shall constitute presence in person at such meeting.

Section 2.11. Vacancies. When any vacancy occurs among the directors, the remaining members of the Board may appoint a director to fill such vacancy at any regular meeting of the Board, or at a special meeting called for that purpose.

ARTICLE III

Committees

Section 3.1. Advisory Board of Directors. The Board may appoint persons, who need not be directors, to serve as advisory directors on an advisory board of directors established with respect to the business affairs of either this Association alone or the business affairs of a group of affiliated organizations of which this Association is one. Advisory directors shall have such powers and duties as may be determined by the Board, provided, that the Board’s responsibility for the business and affairs of this Association shall in no respect be delegated or diminished.

Section 3.2. Trust Audit Committee. At least once during each calendar year, the Association shall arrange for a suitable audit (by internal or external auditors) of all significant fiduciary activities under the direction of its trust audit committee, a function that will be fulfilled by the Audit Committee of the financial holding company that is the ultimate parent of this Association. The Association shall note the results of the audit (including significant actions taken as a result of the audit) in the minutes of the Board. In lieu of annual audits, the Association may adopt a continuous audit system in accordance with 12 C.F.R. § 9.9(b).

The Audit Committee of the financial holding company that is the ultimate parent of this Association, fulfilling the function of the trust audit committee:

(1) Must not include any officers of the Association or an affiliate who participate significantly in the administration of the Association’s fiduciary activities; and[image: ]

(2) Must consist of a majority of members who are not also members of any committee to which the Board has delegated power to manage and control the fiduciary activities of the Association.

Section 3.3. Executive Committee. The Board may appoint an Executive Committee which shall consist of at least three directors and which shall have, and may exercise, to the extent permitted by applicable law, all the powers of the Board between meetings of the Board or otherwise when the Board is not meeting.

Section 3.4. Trust Management Committee. The Board of this Association shall appoint a Trust Management Committee to provide oversight of the fiduciary activities of the Association. The Trust Management Committee shall determine policies governing fiduciary activities. The Trust Management Committee or such sub-committees, officers or others as may be duly designated by the Trust Management Committee shall oversee the processes related to fiduciary activities to assure conformity with fiduciary policies it establishes, including ratifying the acceptance and the closing out or relinquishment of all trusts. The Trust Management Committee will provide regular reports of its activities to the Board.

Section 3.5. Other Committees. The Board may appoint, from time to time, committees of one or more persons who need not be directors, for such purposes and with such powers as the Board may determine; however, the Board will not delegate to any committee any powers or responsibilities that it is prohibited from delegating under any law or regulation. In addition, either the Chairman or the President may appoint, from time to time, committees of one or more officers, employees, agents or other persons, for such purposes and with such powers as either the Chairman or the President deems appropriate and proper. Whether appointed by the Board, the Chairman, or the President, any such committee shall at all times be subject to the direction and control of the Board.

Section 3.6. Meetings, Minutes and Rules. An advisory board of directors and/or committee shall meet as necessary in consideration of the purpose of the advisory board of directors or committee, and shall maintain minutes in sufficient detail to indicate actions taken or recommendations made; unless required by the members, discussions, votes or other specific details need not be reported. An advisory board of directors or a committee may, in consideration of its purpose, adopt its own rules for the exercise of any of its functions or authority.

ARTICLE IV[image: ]

Officers

Section 4.1. Chairman of the Board. The Board may appoint one of its members to be Chairman of the Board to serve at the pleasure of the Board. The Chairman shall supervise the carrying out of the policies adopted or approved by the Board; shall have general executive powers, as well as the specific powers conferred by these Bylaws; and shall also have and may exercise such powers and duties as from time to time may be conferred upon or assigned by the Board.

Section 4.2. President. The Board may appoint one of its members to be President of the Association. In the absence of the Chairman, the President shall preside at any meeting of the Board. The President shall have general executive powers, and shall have and may exercise any and all other powers and duties pertaining by law, regulation or practice, to the office of President, or imposed by these Bylaws. The President shall also have and may exercise such powers and duties as from time to time may be conferred or assigned by the Board.

Section 4.3. Vice President. The Board may appoint one or more Vice Presidents who shall have such powers and duties as may be assigned by the Board and to perform the duties of the President on those occasions when the President is absent, including presiding at any meeting of the Board in the absence of both the Chairman and President.

Section 4.4. Secretary. The Board shall appoint a Secretary, or other designated officer who shall be Secretary of the Board and of the Association, and shall keep accurate minutes of all meetings. The Secretary shall attend to the giving of all notices required by these Bylaws to be given; shall be custodian of the corporate seal, records, documents and papers of the Association; shall provide for the keeping of proper records of all transactions of the Association; shall, upon request, authenticate any records of the Association; shall have and may exercise any and all other powers and duties pertaining by law, regulation or practice, to the Secretary, or imposed by these Bylaws; and shall also perform such other duties as may be assigned from time to time by the Board. The Board may appoint one or more Assistant Secretaries with such powers and duties as the Board, the President or the Secretary shall from time to time determine.

Section 4.5. [image: ]Other Officers. The Board may appoint, and may authorize the Chairman, the President or any other officer to appoint, any officer as from time to time may appear to the Board, the Chairman, the President or such other officer to be required or desirable to transact the business of the Association. Such officers shall exercise such powers and perform such duties as pertain to their several offices, or as may be conferred upon or assigned to them by these Bylaws, the Board, the Chairman, the President or such other authorized officer. Any person may hold two offices.

Section 4.6. Tenure of Office. The Chairman or the President and all other officers shall hold office until their respective successors are elected and qualified or until their earlier death, resignation, retirement, disqualification or removal from office, subject to the right of the Board or authorized officer to discharge any officer at any time.

ARTICLE V

Stock

Section 5.1. The Board may authorize the issuance of stock either in certificated or in uncertificated form. Certificates for shares of stock shall be in such form as the Board may from time to time prescribe. If the Board issues certificated stock, the certificate shall be signed by the President, Secretary or any other such officer as the Board so determines. Shares of stock shall be transferable on the books of the Association, and a transfer book shall be kept in which all transfers of stock shall be recorded. Every person becoming a shareholder by such transfer shall, in proportion to such person’s shares, succeed to all rights of the prior holder of such shares. Each certificate of stock shall recite on its face that the stock represented thereby is transferable only upon the books of the Association properly endorsed. The Board may impose conditions upon the transfer of the stock reasonably calculated to simplify the work of the Association for stock transfers, voting at shareholder meetings, and related matters, and to protect it against fraudulent transfers.

ARTICLE VI

Corporate Seal

Section 6.1. The Association shall have no corporate seal; provided, however, that if the use of a seal is required by, or is otherwise convenient or advisable pursuant to, the laws or regulations of any jurisdiction, the following seal may be used, and the Chairman, the President, the Secretary and any Assistant Secretary shall have the authority to affix such seal:

ARTICLE VII[image: ]

Miscellaneous Provisions

Section 7.1. Execution of Instruments. All agreements, checks, drafts, orders, indentures, notes, mortgages, deeds, conveyances, transfers, endorsements, assignments, certificates, declarations, receipts, discharges, releases, satisfactions, settlements, petitions, schedules, accounts, affidavits, bonds, undertakings, guarantees, proxies and other instruments or documents may be signed, countersigned, executed, acknowledged, endorsed, verified, delivered or accepted on behalf of the Association, whether in a fiduciary capacity or otherwise, by any officer of the Association, or such employee or agent as may be designated from time to time by the Board by resolution, or by the Chairman or the President by written instrument, which resolution or instrument shall be certified as in effect by the Secretary or an Assistant Secretary of the Association. The provisions of this section are supplementary to any other provision of the Articles of Association or Bylaws.

Section 7.2. Records. The Articles of Association, the Bylaws as revised or amended from time to time and the proceedings of all meetings of the shareholders, the Board, and standing committees of the Board, shall be recorded in appropriate minute books provided for the purpose. The minutes of each meeting shall be signed by the Secretary, or other officer appointed to act as Secretary of the meeting.

Section 7.3. Trust Files. There shall be maintained in the Association files all fiduciary records necessary to assure that its fiduciary responsibilities have been properly undertaken and discharged.

Section 7.4. Trust Investments. Funds held in a fiduciary capacity shall be invested according to the instrument establishing the fiduciary relationship and according to law. Where such instrument does not specify the character and class of investments to be made and does not vest in the Association a discretion in the matter, funds held pursuant to such instrument shall be invested in investments in which corporate fiduciaries may invest under law.

Section 7.5. Notice. Whenever notice is required by the Articles of Association, the Bylaws or law, such notice shall be by mail, postage prepaid, e- mail, in person, or by any other means by which such notice can reasonably be expected to be received, using the address of the person to receive such notice, or such other personal data, as may appear on the records of the Association. Except where specified otherwise in these Bylaws, prior notice shall be proper if given not more than 30 days nor less than 10 days prior to the event for which notice is given.

ARTICLE VIII[image: ]

Indemnification

Section 8.1. The Association shall indemnify such persons for such liabilities in such manner under such circumstances and to such extent as permitted by Section 145 of the Delaware General Corporation Law, as now enacted or hereafter amended. The Board may authorize the purchase and maintenance of insurance and/or the execution of individual agreements for the purpose of such indemnification, and the Association shall advance all reasonable costs and expenses (including attorneys’ fees) incurred in defending any action, suit or proceeding to all persons entitled to indemnification under this Section 8.1. Such insurance shall be consistent with the requirements of 12 C.F.R. § 7.2014 and shall exclude coverage of liability for a formal order assessing civil money penalties against an institution-affiliated party, as defined at 12 U.S.C. § 1813(u).

Section 8.2. Notwithstanding Section 8.1, however, (a) any indemnification payments to an institution-affiliated party, as defined at 12 U.S.C. § 1813(u), for an administrative proceeding or civil action initiated by a federal banking agency, shall be reasonable and consistent with the requirements of 12 U.S.C. § 1828(k) and the implementing regulations thereunder; and (b) any indemnification payments and advancement of costs and expenses to an institution-affiliated party, as defined at 12 U.S.C. § 1813(u), in cases involving an administrative proceeding or civil action not initiated by a federal banking agency, shall be in accordance with Delaware General Corporation Law and consistent with safe and sound banking practices.

ARTICLE IX

Bylaws: Interpretation and Amendment

Section 9.1. These Bylaws shall be interpreted in accordance with and subject to appropriate provisions of law, and may be added to, altered, amended, or repealed, at any regular or special meeting of the Board.

Section 9.2. A copy of the Bylaws and all amendments shall at all times be kept in a convenient place at the principal office of the Association, and shall be open for inspection to all shareholders during Association hours.

ARTICLE X[image: ]

Miscellaneous Provisions

Section 10.1. Fiscal Year. The fiscal year of the Association shall begin on the first day of January in each year and shall end on the thirty-first day of December following.

Section 10.2. Governing Law. This Association designates the Delaware General Corporation Law, as amended from time to time, as the governing law for its corporate governance procedures, to the extent not inconsistent with Federal banking statutes and regulations or bank safety and soundness.

***

(February 8, 2021)

Exhibit 5[image: ]

CONSENT

In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION hereby consents that reports of examination of the undersigned by Federal, State, Territorial or District authorities may be furnished by such authorities to the Securities and Exchange Commission upon its request therefor.

Dated: November 14, 2022

By: /s/ Michael Judge
[image: ]

Michael Judge

Vice President
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	U.S. Bank Trust Company, National Association
	
	

	
	Statement of Financial Condition
	
	

	
	as of 9/30/2022
	
	

	
	
	($000’s)
	
	

	
	
	
	
	
	9/30/2022
	

	Assets
	
	
	
	
	
	

	Cash and Balances Due From
	$
	668,095

	Depository Institutions
	
	
	
	
	
	

	Securities
	
	
	
	
	4,281

	Federal Funds
	
	
	
	
	0

	Loans & Lease Financing Receivables
	
	
	
	
	0

	Fixed Assets
	
	
	
	
	2,441

	Intangible Assets
	
	
	
	
	581,868

	Other Assets
	
	
	
	
	121,947

	Total Assets
	
	
	
	$
	1,378,632
	

	Liabilities
	
	
	
	
	
	

	Deposits
	$
	0

	Fed Funds
	
	
	
	
	0

	Treasury Demand Notes
	
	
	
	
	0

	Trading Liabilities
	
	
	
	
	0

	Other Borrowed Money
	
	
	
	
	0

	Acceptances
	
	
	
	
	0

	Subordinated Notes and Debentures
	
	
	
	
	0

	Other Liabilities
	
	
	
	
	94,169

	Total Liabilities
	
	
	
	$
	94,169
	

	Equity
	
	
	
	
	
	

	Common and Preferred Stock
	
	
	
	
	200

	Surplus
	
	
	
	
	1,171,635

	Undivided Profits
	
	
	
	
	112,628

	Minority Interest in Subsidiaries
	
	
	
	
	0

	Total Equity Capital
	
	
	
	$
	1,284,463
	

	Total Liabilities and Equity Capital
	$
	1,378,632


[image: ]
Exhibit 99.a
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CROWN AMERICAS LLC

LETTER OF TRANSMITTAL

for

OFFER TO EXCHANGE

all outstanding 5.250% Senior Notes Due 2030

for

5.250% Senior Notes Due 2030

that have been registered under the Securities Act of 1933

144A CUSIP Number: U20330 AA1

Regulation S CUSIP Number: U20330 AA1

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON 2022, UNLESS EXTENDED (THE “EXPIRATION DATE”). TENDERS OF OLD NOTES MAY BE WITHDRAWN AT ANY TIME PRIOR TO 5:00 P.M. ON THE EXPIRATION DATE.

Deliver to the Exchange Agent:

By Mail, Overnight Courier or Hand:

U.S. Bank Trust Company, National Association

111 Fillmore Avenue

St. Paul, MN 55107-1402

Attention: Specialized Finance

Telephone: (800) 934-6802

DELIVERY OF THIS INSTRUMENT TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE OR TRANSMISSION OF INSTRUCTIONS VIA A FACSIMILE NUMBER OTHER THAN THE ONE LISTED ABOVE WILL NOT CONSTITUTE A VALID DELIVERY.

THE INSTRUCTIONS ACCOMPANYING THIS LETTER OF TRANSMITTAL SHOULD BE READ CAREFULLY BEFORE THIS LETTER OF TRANSMITTAL IS COMPLETED.

HOLDERS WHO WISH TO BE ELIGIBLE TO RECEIVE NEW NOTES FOR THEIR OLD NOTES PURSUANT TO THE EXCHANGE OFFER MUST VALIDLY TENDER (AND NOT WITHDRAW)THEIR OLD NOTES TO THE EXCHANGE AGENT PRIOR TO THE EXPIRATION DATE.

The undersigned acknowledges receipt of the Prospectus dated , 2022 (the “Prospectus”) of Crown Americas LLC (the “Company”) and this Letter of Transmittal (the “Letter of Transmittal”), which together constitute the Company’s offer to exchange (the “Exchange Offer”), upon the terms and conditions set forth in the Prospectus and this Letter of Transmittal, each $1,000 principal amount of their 5.250% Senior Notes due 2030 (the “New Notes”) that have been registered under the Securities Act of 1933, as amended (the “Securities Act”), pursuant to a registration statement (the “Registration Statement”) of which the Prospectus is a part, for each $1,000 principal amount of their outstanding 5.250% Senior Notes due 2030 (the “Old Notes”), of which $500 million aggregate principal amount is outstanding. Other capitalized terms used but not defined herein have the meaning given to them in the Prospectus.

Interest on the New Notes will accrue from and including the issue date of the Old Notes surrendered in exchange therefor. Holders (as hereinafter defined) of Old Notes accepted for exchange will be deemed to have waived the right to receive any other payments or accrued interest on the Old Notes. The Company reserves the

right, at any time or from time to time, to extend the Exchange Offer in their discretion, in which event the term “Expiration Date” shall mean the latest time and date to which the Exchange Offer is extended. The Company shall notify Holders of the Old Notes of any extension by means of a press release or other public announcement prior to 9:00 A.M., New York City time, on the next business day after the previously scheduled Expiration Date. In addition, if the Company materially amends the terms of the Exchange Offer, the Company will as promptly as practicable distribute a prospectus supplement to the Holders of the Old Notes disclosing the change and extend the Exchange Offer for a period of five to ten business days, depending upon the significance of the amendment and the manner of disclosure to the registered Holders, if the Exchange Offer would otherwise expire during the five to ten business day period.[image: ]

This letter of transmittal is to be completed by a Holder of Old Notes either if (a) a tender of Old Notes is to be made by delivering physical certificates for such Old Notes to the Exchange Agent or (b) a tender of Old Notes is to be made by book-entry transfer to the account of the Exchange Agent for the Exchange Offer at The Depository Trust Company (“DTC”) pursuant to the procedures set forth under “The Exchange Offer—Procedures for Tendering Old Notes—DTC Book-Entry Transfers” in the Prospectus. Certificates or book-entry confirmation of the transfer of Old Notes into the Exchange Agent’s account at DTC, as the case may be, as well as this Letter of Transmittal or a facsimile hereof, properly completed and duly executed, with any required signature guarantees, and any other documents required by this Letter of Transmittal, must be received by the Exchange Agent at its address set forth herein on or prior to the Expiration Date.

Tenders by book-entry transfer may also be made by delivering an agent’s message in lieu of this Letter of Transmittal. The term “book-entry confirmation” means a confirmation of a book-entry transfer of Old Notes into the Exchange Agent’s account at DTC. The term “agent’s message” means a message to the Exchange Agent, transmitted by DTC through DTC’s Automated Tender Offer Program system, which states that such facility has received an express acknowledgment that the Holder agrees to be bound by the Letter of Transmittal and that the Company may enforce the Letter of Transmittal against such Holder. The agent’s message forms a part of a book-entry transfer.

YOUR BANK OR BROKER CAN ASSIST YOU IN COMPLETING THIS FORM. THE INSTRUCTIONS INCLUDED WITH THIS LETTER OF TRANSMITTAL MUST BE FOLLOWED. QUESTIONS AND REQUESTS FOR ASSISTANCE OR FOR ADDITIONAL COPIES OF THE PROSPECTUS AND THIS LETTER OF TRANSMITTAL MAY BE DIRECTED TO THE EXCHANGE AGENT.

List below the notes to which this Letter of Transmittal relates. If the space indicated below is inadequate, the Certificate or Registration Numbers and Principal Amounts should be listed on a separately signed schedule affixed hereto.

DESCRIPTION OF 5.250% SENIOR NOTES DUE 2030 TENDERED HEREBY*

	Name(s) and Address(es) of
	
	
	
	
	
	
	

	Registered Owner(s)
	
	Certificate or
	Aggregate Principal Amount
	Principal Amount

	(Please fill in)
	Registration Numbers
	
	Represented by Old Notes
	
	Tendered**

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	



Total:
[image: ]

· If Note(s) have been lost, destroyed or stolen, please check this box and see Instruction 7.

Please fill out remainder of this Letter of Transmittal and indicate here the number of lost, destroyed or stolen Notes:

· Need not be completed by book-entry Holders.

· Unless otherwise indicated, the Holder will be deemed to have tendered the full aggregate principal amount represented by such Old Notes. All tenders of Notes must be in denominations of $2,000 and any integral multiple of $1,000 in excess thereof.

2

This Letter of Transmittal is to be used by Holders if certificates representing Old Notes are to be physically delivered to the Exchange Agent herewith by Holders. Delivery of documents to a book-entry transfer facility does not constitute delivery to the Exchange Agent.[image: ]

The term “Holder” with respect to the Exchange Offer means any person in whose name Old Notes are registered on the books of the Company or any other person who has obtained a properly completed bond power from the registered Holder.

The undersigned has completed, executed and delivered this Letter of Transmittal to indicate the action the undersigned desires to take with respect to the Exchange Offer. Holders who wish to tender their Old Notes must complete this Letter of Transmittal in its entirety. Please read this entire Letter of Transmittal carefully before checking any box below.

· CHECK HERE IF TENDERED OLD NOTES ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER MADE TO AN ACCOUNT MAINTAINED BY THE EXCHANGE AGENT WITH DTC AND COMPLETE THE FOLLOWING:

Name of Tendering Institution Account Number Transaction Code Number

· CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TO RECEIVE TEN ADDITIONAL COPIES OF THE PROSPECTUS AND TEN COPIES OF ANY AMENDMENTS OR SUPPLEMENTS THERETO.

Name Address
[image: ][image: ][image: ][image: ][image: ]
3

Ladies and Gentlemen:[image: ]

Upon the terms and subject to the conditions of the Exchange Offer, the undersigned hereby tenders to the Company the principal amount of the Old Notes indicated above. Subject to, and effective upon, the acceptance for exchange of such Old Notes tendered hereby, the undersigned hereby exchanges, assigns and transfers to, or upon the order of, the Company all right, title and interest in and to such Old Notes as are being tendered hereby, in full satisfaction of all obligations owing to the undersigned arising out of or relating to the Old Notes, including all rights to accrued and unpaid interest thereon as of the Expiration Date. The undersigned hereby irrevocably constitutes and appoints the Exchange Agent the true and lawful agent and attorney-in-fact of the undersigned (with full knowledge that said Exchange Agent acts as the agent of the Company in connection with the Exchange Offer) to cause the Old Notes to be assigned, transferred and exchanged. The undersigned represents and warrants that it has full power and authority to tender, exchange, assign and transfer the Old Notes and to acquire New Notes issuable upon the exchange of such tendered Old Notes, and that when the same are accepted for exchange, the Company will acquire good and unencumbered title to the tendered Old Notes, free and clear of all liens, restrictions, charges and encumbrances and not subject to any adverse claim.

If the undersigned is not a Broker-Dealer, the undersigned represents that it acquired the New Notes in the ordinary course of its business, it is not engaged in, and does not intend to engage in, a distribution of New Notes and it has no arrangements or understandings with any Person to participate in a distribution of the New Notes. If the undersigned is a Broker-Dealer that will receive New Notes for its own account in exchange for Old Notes, it represents that the Old Notes to be exchanged for New Notes were acquired by it as a result of market-making activities or other trading activities and acknowledges that it will deliver a prospectus in connection with any resale of such New Notes; however, by so acknowledging and by delivering a prospectus, the undersigned will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act. The undersigned and any such other person acknowledge that, if they are participating in the Exchange Offer for the purpose of distributing the New Notes, (i) they must comply with the registration and prospectus delivery requirements of the Securities Act in connection with the resale transaction and (ii) failure to comply with such requirements in such instance could result in the undersigned or any such other person incurring liability under the Securities Act for which such persons are not indemnified by the Company. If the undersigned or the person receiving the New Notes covered by this letter is an affiliate (as defined under Rule 405 of the Securities Act) of the Company, the undersigned represents to the Company that the undersigned understands and acknowledges that such New Notes may not be offered for resale, resold or otherwise transferred by the undersigned or such other person without registration under the Securities Act or an exemption therefrom.

The undersigned also warrants that it will, upon request, execute and deliver any additional documents deemed by the Exchange Agent or the Company to be necessary or desirable to complete the exchange, assignment and transfer of tendered Old Notes or transfer ownership of such Old Notes on the account books maintained by a book-entry transfer facility.

The Exchange Offer is subject to certain conditions set forth in the Prospectus under the caption “The Exchange Offer—Terms of the Exchange Offer.” The undersigned recognizes that as a result of these conditions (which may be waived, in whole or in part, by the Company), as more particularly set forth in the Prospectus, the Company may not be required to exchange any of the Old Notes tendered hereby and, in such event, the Old Notes not exchanged will be returned to the undersigned at the address shown below the signature of the undersigned.

All authority herein conferred or agreed to be conferred shall survive the death, incapacity or dissolution of the undersigned and every obligation of the undersigned hereunder shall be binding upon the heirs, personal representatives, successors, assigns, trustees in bankruptcy or other legal representatives of the undersigned. This tender may be withdrawn only in accordance with the procedures set forth in “The Exchange Offer— Withdrawal Rights” section of the Prospectus.

Unless otherwise indicated in the box entitled “Special Registration Instructions” or the box entitled “Special Delivery Instructions” in this Letter of Transmittal, certificates for all New Notes delivered in exchange for tendered Old Notes, and any Old Notes delivered herewith but not exchanged, will be registered in the name of the undersigned and shall be delivered to the undersigned at the address shown below the signature of the undersigned. If a New Note is to be issued to a person other than the person(s) signing this Letter of Transmittal, or if a New Note
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is to be mailed to someone other than the person(s) signing this Letter of Transmittal or to the person(s) signing this Letter of Transmittal at an address different than the address shown on this Letter of Transmittal, the appropriate boxes of this Letter of Transmittal should be completed. If Old Notes are surrendered by Holder(s) that have completed either the box entitled “Special Registration Instructions” or the box entitled “Special Delivery Instructions” in this Letter of Transmittal, signature(s) on this Letter of Transmittal must be guaranteed by an Eligible Institution (defined in Instruction 3).[image: ]

For purposes of the Exchange Offer, the Company shall be deemed to have accepted validly tendered Old Notes when, as and if the Company has given oral or written notice thereof to the Exchange Agent.

The undersigned understands that tenders of Old Notes pursuant to the procedures described under the caption “The Exchange Offer—Procedures for Tendering Old Notes” in the Prospectus and in the instructions hereto will, upon the Company’s acceptance for exchange of such tendered Old Notes, constitute a binding agreement between the undersigned and the Company upon the terms and subject to the conditions of the Exchange Offer and that the tendering Holder will be deemed to have waived the right to receive any payment in respect of interest or otherwise on such Old Notes accrued up to the date of issuance of the New Notes. The undersigned recognizes that, under certain circumstances set forth in the Prospectus, the Company may not be required to accept for exchange any of the Old Notes tendered hereby.

5

SPECIAL REGISTRATION INSTRUCTIONS[image: ]

To be completed ONLY if the Old Notes are to be issued in the name of someone other than the undersigned.

Name
[image: ]

Address
[image: ][image: ][image: ]



Book-Entry Transfer Facility Account:
[image: ]

Employer Identification or Social Security Number:
[image: ]

(Please print or type)
[image: ]


SPECIAL DELIVERY INSTRUCTIONS

To be completed ONLY if the Old Notes are to be sent to someone other than the undersigned, or to the undersigned at an address other than that shown under “Description of 5.250% Senior Notes due 2030 Tendered Hereby.”

Name
[image: ]

Address
[image: ][image: ][image: ]



Book-Entry Transfer Facility Account:
[image: ]

Employer Identification or Social Security Number:
[image: ]

(Please print or type)
[image: ]


REGISTERED HOLDER(S) OF OLD NOTES SIGN HERE

(In addition, complete the attached Form W-9)

X
[image: ]

X
[image: ]

Dated:	, [2022]
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Must be signed by registered Holder(s) exactly as name(s) appear(s) on the Old Notes or on a security position listing as the owner of the Old Notes or by person(s) authorized to become registered Holder(s) by properly completed bond powers transmitted herewith. If signature is by attorney-in-fact, trustee, executor, administrator, guardian, officer of a corporation or other person acting in a fiduciary capacity, please provide the following information. (Please print or type:)[image: ]
[image: ]

Name and Capacity (full title)
[image: ][image: ][image: ]




Address (including zip code)
[image: ]

(Area Code and Telephone Number)
[image: ]

(Taxpayer Identification or Social Security No.)

Dated:	, [2022]


SIGNATURE GUARANTEE

(If Required—See Instruction 4)
[image: ]


(Signature of Representative of Signature Guarantor)
[image: ]


(Name and Title)
[image: ]


(Name of Plan)
[image: ]

(Area Code and Telephone Number)

Dated:	, [2022]
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INSTRUCTIONS[image: ]

Forming Part of the Terms and Conditions of the Exchange Offer

1. Delivery of this Letter of Transmittal and Certificates. All physically delivered Old Notes or confirmation of any book-entry transfer, as well as a properly completed and duly executed copy of this Letter of Transmittal or facsimile thereof, and any other documents required by this Letter of Transmittal, must be received by the Exchange Agent at its address set forth herein on or prior to expiration of the Exchange Offer (the “Expiration Date”). The method of delivery of this Letter of Transmittal, the Old Notes and any other required documents is at the election and risk of the Holder, and except as otherwise provided below, the delivery will be deemed made only when actually received by the Exchange Agent. If such delivery is by mail, it is suggested that registered mail with return receipt requested, properly insured, be used.

No alternative, conditional, irregular or contingent tenders will be accepted. All tendering Holders, by execution of this Letter of Transmittal (or facsimile thereof) or otherwise complying with the tender procedures set forth in the Prospectus, shall waive any right to receive notice of the acceptance of the Old Notes for exchange.

Delivery to an address other than as set forth herein, or instructions via a facsimile number other than the ones set forth herein, will not constitute a valid delivery.

2. Partial Tenders; Withdrawals. If less than the entire principal amount of Old Notes evidenced by a submitted certificate is tendered, the tendering Holder should fill in the principal amount tendered in the column entitled “Principal Amount Tendered” in the box entitled “Description of 5.250% Senior Notes due 2030 Tendered Hereby”. A newly issued Old Note for the principal amount of Old Notes submitted but not tendered will be sent to such Holder as soon as practicable after the Expiration Date. All Old Notes delivered to the Exchange Agent will be deemed to have been tendered in full unless otherwise indicated.

Old Notes tendered pursuant to the Exchange Offer may be withdrawn at any time prior to the Expiration Date, after which tenders of Old Notes are irrevocable. To be effective, a written, telegraphic or facsimile transmission notice of withdrawal must be timely received by the Exchange Agent or the Holder must otherwise comply with the withdrawal procedures of DTC as described in the Prospectus. Any such notice of withdrawal must

(i) specify the name of the person having deposited the Old Notes to be withdrawn (the “Depositor”), (ii) identify the Old Notes to be withdrawn (including the registration number(s) and principal amount of such Old Notes, or, in the case of Old Notes transferred by book-entry transfer, the name and number of the account at DTC to be credited), (iii) be signed by the Holder in the same manner as the original signature on this Letter of Transmittal (including any required signature guarantees) or be accompanied by documents of transfer sufficient to have the Trustee with respect to the Old Notes register the transfer of such Old Notes into the name of the person withdrawing the tender and (iv) specify the name in which any such Old Notes are to be registered, if different from that of the Depositor. All questions as to the validity, form and eligibility (including time of receipt) of such notices will be determined by the Company, whose determination shall be final and binding on all parties. Any Old Notes so withdrawn will be deemed not to have been validly tendered for purposes of the Exchange Offer and no New Notes will be issued with respect thereto unless the Old Notes so withdrawn are validly retendered. Any Old Notes which have been tendered but which are not accepted for exchange will be returned to the Holder thereof without cost to such Holder as soon as practicable after withdrawal, rejection of tender or termination of the Exchange Offer.

3. Signature on this Letter of Transmittal; Written Instruments and Endorsements; Guarantee of Signatures. If this Letter of Transmittal is signed by the registered Holder(s) of the Old Notes tendered hereby, the signature must correspond with the name(s) as written on the face of the certificates without alteration or any change whatsoever. If this Letter of Transmittal is signed by a participant in DTC, the signature must correspond with the name as it appears on the security position listing as the owner of the Old Notes.

If any of the Old Notes tendered hereby are owned of record by two or more joint owners, all such owners must sign this Letter of Transmittal. 8

If a number of Old Notes registered in different names are tendered, it will be necessary to complete, sign and submit as many separate copies of this Letter of Transmittal as there are different registrations of Old Notes.[image: ]

Signatures on this Letter of Transmittal or a notice of withdrawal, as the case may be, must be guaranteed by an “eligible guarantor institution” within the meaning of Rule 17Ad-15 under the Exchange Act (an “Eligible Institution”), unless the Old Notes tendered hereby are tendered (i) by a registered Holder who has not completed the box entitled “Special Registration Instructions” or “Special Delivery Instructions” on the Letter of Transmittal or (ii) for the account of an Eligible Institution.

If this Letter of Transmittal is signed by the registered Holder or Holders of Old Notes (which term, for the purposes described herein, shall include a participant in DTC whose name appears on a security listing as the owner of the Old Notes) listed and tendered hereby, no endorsements of the tendered Old Notes or separate written instruments of transfer or exchange are required. In any other case, the registered Holder (or acting Holder) must either properly endorse the Old Notes or transmit properly completed bond powers with this Letter of Transmittal (in either case, executed exactly as the name(s) of the registered Holder(s) appear(s) on the Old Notes, and, with respect to a participant in DTC whose name appears on a security position listing as the owner of Old Notes, exactly as the name of the participant appears on such security position listing), with the signature on the Old Notes or bond power guaranteed by an Eligible Institution (except where the Old Notes are tendered for the account of an Eligible Institution).

If this Letter of Transmittal, any certificates or separate written instruments of transfer or exchange are signed by trustees, executors, administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, such persons should so indicate when signing, and, unless waived by the Company, proper evidence satisfactory to the Company of their authority to so act must be submitted.

4. Special Registration and Delivery Instructions. Tendering Holders should indicate, in the applicable box, the name and address (or account at DTC, as applicable) in which the New Notes or substitute Old Notes for principal amounts not tendered or not accepted for exchange are to be issued (or deposited), if different from the names and addresses or accounts of the person signing this Letter of Transmittal. In the case of issuance in a different name, the employer identification number or social security number of the person named must also be indicated and the tendering Holder should complete the applicable box.

If no instructions are given, the New Notes (and any Old Notes not tendered or not accepted) will be issued in the name of and sent to the acting Holder of the Old Notes or deposited at such Holder’s account at DTC, as applicable.

5. Transfer Taxes. The Company shall pay all transfer taxes, if any, applicable to the transfer and exchange of Old Notes to them or their order pursuant to the Exchange Offer. If a transfer tax is imposed for any reason other than the transfer and exchange of Old Notes to the Company or its order pursuant to the Exchange Offer, the amount of any such transfer taxes (whether imposed on the registered Holder or any other person) will be payable by the tendering Holder.

Except as provided in this Instruction 5, it will not be necessary for transfer tax stamps to be affixed to the Old Notes listed in this Letter of Transmittal.

6. Waiver of Conditions. The Company reserves the right, in its reasonable judgment, to waive, in whole or in part, any of the conditions to the Exchange Offer set forth in the Prospectus.

7. Mutilated, Lost, Stolen or Destroyed Old Notes. If a Holder’s Old Note(s) has (have) been mutilated, lost, stolen or destroyed, such fact should be indicated on the face of the Letter of Transmittal. In such event, you may be required to complete a lost share affidavit and any additional documentation and instructions that may be required by the Exchange Agent and the Company and provide indemnity satisfactory to the Exchange Agent and the Company in order to effectively surrender such mutilated, lost, stolen or destroyed Old Notes.

9

8. Requests for Assistance or Additional Copies[image: ]. Questions relating to the procedure for tendering, as well as requests for additional copies of the Prospectus and this Letter of Transmittal, may be directed to the Exchange Agent at the address and telephone number(s) set forth above.

9. Validity and Form. All questions as to the validity, form, eligibility (including time of receipt), acceptance of tendered Old Notes and withdrawal of tendered Old Notes will be determined by the Company, which determination will be final and binding. The Company reserves the absolute right to reject any and all Old Notes not properly tendered or any Old Notes the Company’s acceptance of which would, in the opinion of counsel for the Company, be unlawful. The Company also reserves the right, in its reasonable judgment, to waive any defects, irregularities or conditions of tender as to particular Old Notes. The Company’s interpretation of the terms and conditions of the Exchange Offer (including the instructions in this Letter of Transmittal) will be final and binding on all parties. Unless waived, any defects or irregularities in connection with tenders of Old Notes must be cured within such time as the Company shall determine. Although the Company intends to notify Holders of defects or irregularities with respect to tenders of Old Notes, neither the Company, the Exchange Agent nor any other person shall incur any liability for failure to give such notification. Tenders of Old Notes will not be deemed to have been made until such defects or irregularities have been cured or waived. Any Old Notes received by the Exchange Agent that are not properly tendered and as to which the defects or irregularities have not been cured or waived will be returned by the Exchange Agent to the tendering Holder as soon as practicable following the Expiration Date.

10

IMPORTANT TAX INFORMATION[image: ]

Under current United States federal income tax law, a Holder tendering Old Notes is required to provide the Exchange Agent with such Holder’s correct taxpayer identification number (“TIN”) (generally, a social security number, individual taxpayer identification number, or employer identification number) on the attached Form W-9, and to certify whether the Holder is subject to federal backup withholding and that the Holder is a United States person (as defined under the Internal Revenue Code of 1986, as amended (the “Code”)). If the Exchange Agent is not provided with the correct TIN, the Holder may be subject to a $50 penalty imposed by the IRS. In addition, if (a) the Holder does not furnish the Exchange Agent with a TIN in the required manner, (b) the IRS notifies the Exchange Agent that the TIN provided is incorrect, or (c) the Holder is required but fails to certify that the Holder is not subject to backup withholding, federal backup withholding will apply. If federal backup withholding applies, the Exchange Agent or other payer is required to withhold a percentage (currently 24%) of any reportable payment made to a Holder of Old Notes pursuant to this tender offer as well as any future reportable payment that may be made to a Holder of New Notes. Backup withholding is not an additional federal income tax. Rather, the federal income tax liability of persons subject to backup withholding will be reduced by the amount of tax withheld. If withholding results in an overpayment of taxes, a refund may be obtained from the IRS.

If the Holder has not been issued a TIN and has applied for a TIN or intends to apply for a TIN in the near future, such Holder should write “Applied For” in the space provided for the TIN in Part I of the attached Form W-9, sign and date the Form W-9, and complete the Certificate of Awaiting Taxpayer Identification Number below. If “Applied For” is written in Part I and the Exchange Agent is not provided with a TIN within 60 days, the Exchange Agent will remit any previously withheld amounts to the IRS as backup withholding and will withhold a percentage (currently 24%) of all future reportable payments due to the Holder until the Holder furnishes its TIN to the Exchange Agent.

Certain Holders (including, among others, all corporations and certain non-United States persons) are not subject to these federal backup withholding requirements. Exempt Holders other than non-United States persons (as defined under the Code) should indicate their exempt status on Form W-9 by furnishing their TIN, writing “Exempt” on the face of the form, and signing and dating the form. A non-United States person must provide certification of foreign status as set forth below. See the enclosed Guidelines for Certification of Taxpayer Identification Number on Form W-9 below for additional instructions.

A non-United States person, unless the income or gain earned is effectively connected with a trade or business conducted in the United States by such non-United States person, may qualify as an exempt recipient by submitting to the Exchange Agent a properly completed IRS Form W-8BEN or W-8BEN-E (or other applicable form) signed under penalty of perjury, certifying that the person is a non-United States person and is the beneficial owner of any payment received. Only the beneficial owner of a reportable payment subject to federal backup withholding should use Form W-8BEN or W-8BEN-E (or other applicable form). In general, a person is not a beneficial owner of income if the person is receiving the income as nominee, agent, or custodian, or to the extent the person is a conduit whose participation in the transaction is disregarded. Certain other foreign persons, such as a withholding foreign partnership, withholding foreign trust, or an intermediary, should also not use Form W-8BEN or W-8BEN-E (or other applicable form), but should use an alternate form of a Form W-8. Consult your tax advisor for more information on these alternative forms. Failure to provide Form W-8BEN or W-8BEN-E (or other applicable form) may result in withholding at a 30% rate (foreign person withholding) or federal backup withholding (currently 24%). A Form W-8BEN or W-8BEN-E (or other applicable form) can be obtained from the Exchange Agent or from the IRS website at www.irs.gov.
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	CROWN AMERICAS LLC
	

	LETTER TO HOLDERS
	

	To Holders of 5.250% Senior Notes due 2030:
	

	Crown Americas LLC (the “Company”) is offering, upon and subject to the terms and conditions set forth in the Prospectus, dated
	, 2022


(the “Prospectus”), and the enclosed Letter of Transmittal (the “Letter of Transmittal”), to exchange (the “Exchange Offer”) (i) each $1,000 principal

amount of their 5.250% Senior Notes due 2030 (the “New Notes”) that have been registered under the Securities Act of 1933, as amended (the

“Securities Act”), pursuant to a registration statement (the “Registration Statement”) of which the Prospectus is a part, for each $1,000 principal amount

of their outstanding 5.250% Senior Notes due 2030 (the “Old Notes”), of which $500,000,000 aggregate principal amount is outstanding. The Exchange

Offer is being made in order to satisfy certain obligations of the Companies contained in that certain Registration Rights Agreement, dated as of

March 17, 2022, Crown Holdings, Inc., the Company, each of Citigroup Global Markets Inc., BNP Paribas Securities Corp. and Mizuho Securities USA

LLC as representatives of the initial purchasers, and the Guarantors (as defined therein), relating to the $500 million 5.250% Senior Notes due 2030.

Briefly, you may either:

a. Tender all or some of your Old Notes, along with a completed and executed Letter of Transmittal, and receive New Notes in exchange; or

b. Retain your Old Notes.


All tendered Existing Notes must be received on or prior to the accompanying Prospectus.



2022 at 5:00 p.m., New York City Time (the “Expiration Date”), as shown in


Please review the enclosed Letter of Transmittal and Prospectus carefully. If you have any questions on the terms of the Exchange Offer or questions regarding the appropriate procedures for tendering your Existing Notes and the Letter of Transmittal, please call (800) 934-6802 or write:

U.S. Bank Trust Company, National Association

111 Fillmore Avenue

St. Paul, MN 55107-1402

Attn: Specialized Finance

Exhibit 99.c
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	CROWN AMERICAS LLC
	

	LETTER TO BROKERS, DEALERS AND OTHER NOMINEES
	

	for
	

	OFFER TO EXCHANGE
	

	all outstanding 5.250% Senior Notes Due 2030
	

	for
	

	5.250% Senior Notes Due 2030
	

	that have been registered under the Securities Act of 1933
	

	144A CUSIP Number: U20330 AA1
	

	Regulation S CUSIP Number: U20330 AA1
	

	To: Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees:
	

	Crown Americas LLC (the “Company”) is offering, upon and subject to the terms and conditions set forth in the Prospectus, dated
	2022


(the “Prospectus”), and the enclosed Letter of Transmittal (the “Letter of Transmittal”), to exchange (the “Exchange Offer”) each $1,000 principal amount of their 5.250% Senior Notes due 2030 that have been registered under the Securities Act of 1933, as amended (the “Securities Act”), pursuant to a registration statement (the “Registration Statement”) of which the Prospectus is a part, for each $1,000 principal amount of their outstanding

5.250% Senior Notes due 2030 (the “Old Notes”), of which $500 million aggregate principal amount is outstanding. The Exchange Offer is being made in order to satisfy certain obligations of the Company contained in that certain Registration Rights Agreement, dated as of March 17, 2022, Crown Holdings, Inc., the Company, each of Citigroup Global Markets Inc., BNP Paribas Securities Corp. and Mizuho Securities USA LLC as representatives of the initial purchasers, and the Guarantors (as defined therein), relating to the $500 million 5.250% Senior Notes due 2030.

We are asking you to contact your clients for whom you hold Old Notes registered in your name or in the name of your nominee. In addition, we ask you to contact your clients who, to your knowledge, hold Old Notes registered in their own name.

Enclosed are copies of the following documents:

1. the Prospectus;

2. a Letter of Transmittal for your use in connection with the exchange of Old Notes and for the information of your clients (facsimile copies of the Letter of Transmittal may be used to exchange Old Notes);

3. a form of letter that may be sent to your clients for whose accounts you hold Old Notes registered in your name or the name of your nominee, with space provided for obtaining the clients’ instructions with regard to the Exchange Offer;

4. guidelines of the Internal Revenue Service for Certification of Taxpayer Identification Number on Substitute Form W-9; and

5. a return envelope addressed to U.S. Bank National Association, the Exchange Agent.

YOUR PROMPT ACTION IS REQUESTED. THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON 2022, UNLESS EXTENDED (THE “EXPIRATION DATE”). OLD NOTES TENDERED PURSUANT TO THE EXCHANGE OFFER MAY BE WITHDRAWN, SUBJECT TO THE PROCEDURES DESCRIBED IN THE PROSPECTUS, AT ANY TIME PRIOR TO THE EXPIRATION DATE.

To tender Old Notes, certificates for Old Notes or a book-entry confirmation (see “The Exchange Offer” in the Prospectus), a duly executed and properly completed Letter of Transmittal or a facsimile thereof or electronic instructions sent to the Depository Trust Company, and any other required documents, must be received by the Exchange Agent as provided in the Prospectus and the Letter of Transmittal.[image: ]

The Company will not pay any fees or commissions to any broker, dealer or other person in connection with the solicitation of tenders pursuant to the Exchange Offer. The Company will, however, upon request, reimburse brokers, dealers, commercial banks and trust companies for reasonable and necessary costs and expenses incurred by them in forwarding the Prospectus and the related documents to the beneficial owners of Existing Notes held by them as nominee or in a fiduciary capacity. The Company will pay or cause to be paid all stock transfer taxes, if any, applicable to the exchange of Existing Notes pursuant to the Exchange Offer, except as otherwise provided in the Prospectus and the Letter of Transmittal.

Questions and requests for assistance with respect to the Exchange Offer or requests for additional copies of the enclosed material may be directed to the Exchange Agent at its address and phone number set forth on the front of the Letter of Transmittal.

Very truly yours,

CROWN AMERICAS LLC

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL CONSTITUTE YOU OR ANY OTHER PERSON AS AN AGENT OF CROWN AMERICAS LLC OR THE EXCHANGE AGENT, OR ANY AFFILIATE THEREOF, OR AUTHORIZE YOU OR ANY OTHER PERSON TO MAKE ANY STATEMENTS OR USE ANY DOCUMENT ON BEHALF OF ANY OF THEM WITH RESPECT TO THE EXCHANGE OFFER, EXCEPT FOR THE ENCLOSED DOCUMENTS AND THE STATEMENTS EXPRESSLY MADE IN THE PROSPECTUS AND THE LETTER OF TRANSMITTAL.
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CROWN AMERICAS LLC

LETTER TO CLIENTS

for

OFFER TO EXCHANGE

all outstanding 5.250% Senior Notes Due 2030

for

5.250% Senior Notes Due 2030

that have been registered under the Securities Act of 1933

144A CUSIP Number: U20330 AA1; Regulation S CUSIP Number: U20330 AA1

To Our Clients:

Enclosed for your consideration is a Prospectus, dated 2022 (the “Prospectus”), and the related Letter of Transmittal (the “Letter of Transmittal”), relating to the offer (the “Exchange Offer”) of Crown Americas LLC (the “Company”) to exchange each $1,000 principal amount of their 5.250% Senior Notes due 2030 (the “New Notes”) that have been registered under the Securities Act of 1933, as amended (the “Securities Act”), pursuant to a registration statement (the “Registration Statement”) of which the Prospectus is a part, for each $1,000 principal amount of their outstanding 5.250% Senior Notes due 2030 (the “Old Notes”), of which $500 million aggregate principal amount is outstanding. The Exchange Offer is being made in order to satisfy certain obligations of the Company contained in that certain Registration Rights Agreement, dated as of March 17, 2022, by and among Crown Holdings, Inc., the Company, each of Citigroup Global Markets Inc., BNP Paribas Securities Corp. and Mizuho Securities USA LLC as representatives of the initial purchasers, and the Guarantors (as defined therein), relating to the $500 million 5.250% Senior Notes due 2030.

The material is being forwarded to you as the beneficial owner of Old Notes carried by us for your account or benefit but not registered in your name. A tender of any Old Notes may be made only by us as the registered holder and pursuant to your instructions. Therefore, the Company urges beneficial owners of Old Notes registered in the name of a broker, dealer, commercial bank, trust company or other nominee to contact such registered holder promptly if they wish to tender Old Notes in the Exchange Offer.

Accordingly, we request instructions as to whether you wish us to tender any or all of the Old Notes held by us for your account, pursuant to the terms and conditions set forth in the Prospectus and Letter of Transmittal. We urge you to read carefully the Prospectus and the Letter of Transmittal before instructing us to tender your Old Notes.

Your instructions to us should be forwarded to us as promptly as possible in order to permit us to tender Old Notes on your behalf in accordance

with the provisions of the Exchange Offer. The Exchange Offer will expire at 5:00 p.m., New York City time, on 2022, unless extended (the “Expiration Date”). Old Notes tendered pursuant to the Exchange Offer may be withdrawn, subject to the procedures described in the Prospectus, at any time prior to the Expiration Date.

Your attention is directed to the following:

1. The Exchange Offer is for the exchange of $1,000 principal amount at maturity of the New Notes for each $1,000 principal amount at maturity of the Old Notes. The terms of the New Notes are substantially identical (including principal amount, interest rate, maturity, security and ranking) to the terms of the Old Notes, except that the New Notes are freely transferable by holders thereof (except as provided in the Prospectus).

2. THE EXCHANGE OFFER IS SUBJECT TO CERTAIN CONDITIONS. SEE “THE EXCHANGE OFFER—TERMS OF THE EXCHANGE OFFER” IN THE PROSPECTUS.[image: ]

3.	The Exchange Offer and withdrawal rights will expire at 5:00 p.m., New York City time, on	2022, unless extended.

4. Any transfer taxes incident to the transfer of Old Notes from the holder to the Company will be paid by the Company, except as otherwise provided in the Prospectus and the Letter of Transmittal.

The Exchange Offer is not being made to, nor will exchange be accepted from or on behalf of, holders of Old Notes in any jurisdiction in which the making of the Exchange Offer or the acceptance thereof would not be in compliance with the laws of such jurisdiction.

If you wish to have us tender any or all of your Old Notes held by us for your account or benefit, please so instruct us by completing, executing and returning to us the instruction form that appears below. The accompanying Letter of Transmittal is furnished to you for informational purposes only and may not be used by you to tender Old Notes held by us and registered in our name for your account or benefit.

INSTRUCTIONS

The undersigned acknowledge(s) receipt of your letter and the enclosed material referred to therein in connection with the Exchange Offer of Crown Americas LLC with respect to their Old Notes, including the Prospectus and the Letter of Transmittal.

This form will instruct you to exchange the aggregate principal amount of Old Notes indicated below (or, if no aggregate principal amount is indicated below, all Old Notes) held by you for the account or benefit of the undersigned, pursuant to the terms and conditions set forth in the Prospectus and Letter of Transmittal.

If the undersigned instructs you to tender Old Notes held by you for the account of the undersigned, it is understood that you are authorized to make, on behalf of the undersigned (and the undersigned, by its signature below, hereby makes to you), the representations and warranties contained in the Letter of Transmittal that are to be made with respect to the undersigned as a beneficial owner, including but not limited to the representations, that

(i) any New Notes acquired pursuant to the Exchange Offer will be obtained in the ordinary course of business of the person receiving such New Notes, whether or not such person is the registered holder, (ii) neither the holder of Old Notes nor any other person has an arrangement or understanding with any person to participate in the distribution of such New Notes, (iii) if the holder is not a broker-dealer, or is a broker-dealer but will not receive New Notes for its own account in exchange for Old Notes, neither the holder nor any such other person is engaged in or intends to participate in the distribution of such New Notes and (iv) neither the holder nor any such other person is an “affiliate” of the Company within the meaning of Rule 405 of the Securities Act or, if such holder is an affiliate, that such holder will comply with the registration and prospectus delivery requirements of the Securities Act to the extent applicable. By so acknowledging that it will deliver and by delivering a prospectus meeting the requirements of the Securities Act in connection with any resale of such New Notes, the undersigned is not deemed to admit that it is an “underwriter” within the meaning of the Securities Act.
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Please tender the Old Notes held by you for my (our) account as indicated below:[image: ]

Aggregate Principal Amount of Old Notes to be Exchanged*
[image: ]


· I (we) understand that if I (we) sign these instruction forms without indicating an aggregate principal amount of Old Notes in the spaces above, all Old Notes held by you for my (our) account will be exchanged.

PLEASE SIGN HERE

Signature(s):
[image: ]

Date:	,
[image: ]

Name(s) (please print):
[image: ]

Capacity (full title), if signing in a fiduciary or representative capacity:
[image: ]

Address (including zip code):
[image: ]

Area Code and Telephone Number:
[image: ]

Taxpayer Identification or Social Security No.:
[image: ]

Exhibit 107.a

Calculation of Filing Fee Tables

FORM S–4

(Form type)

CROWN HOLDINGS, INC.

(Exact name of registrant as specified in its charter)

Table 1: Newly Registered and Carry Forward Securities

CALCULATION OF REGISTRATION FEE

	
	
	
	
	
	

	
	Amount
	Proposed
	Proposed
	
	

	Title of each class of
	
	maximum
	maximum
	Amount of
	

	
	to be
	offering price
	aggregate
	
	

	securities to be registered
	registered
	per share
	offering price (1)
	registration fee (2)
	

	5.250% Senior Notes due 2030
	$500,000,000
	100%
	$500,000,000
	$55,100
	

	Guarantees of 5.250% Senior Notes due 2030
	N/A
	N/A
	N/A
	N/A (3)
	

	
	
	
	
	
	



(1) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(f) of the Securities Act.

(2) The registration fee has been calculated pursuant to Rule 457(f) under the Securities Act.

(3) No additional consideration is being received for the guarantees, and, therefore no additional fee is required.
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Reccipt

“This i not  Bill. Please do not remit payment

BAKER & HOSTETLER LLP
RUTH M FULTON

65 E STATE ST., STE 2100°
CCOLUMBUS, OH 43215

STATE OF OHIO

Ohio Secretary of State, J. Kenneth Blackwell
1172340
Itis hereby certified that the Secretary of State of Ohio has custody of the business records for
DANVILLE AUTOMATION INVESTMENTS, LLC
and, that said business records show the filing and recording of:

Document(s) Document No(s):
ARTICLES OF ORGANIZATION/DOM. LLC 200021500974

Witness my hand and the seal of
the Secretary of State at Columbus,
Ohio this 2nd day of August, A.D.

2000.
/Q [ A
7 otio Secretary of State

coey
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rrcncary J. Kenneth Blackwell

Please obain fee amount and malling insructions from the Forms
Inventory Lis (using the 3 digi form § located t the bostom of this

form). To obiain the Forms Inventory List or for assisance, please.

call Customer Service:

(Ceniral Ohio: (614)-466-3910  Toll Free: 1.§77-SOS-FILE (1-877-767-3453)

ARTICLES OF ORGANIZATION
(Uneer Section 1705.04 of the Ohio Revised Code)
Limited Lisbility Company

‘The undersigaed, desiring to form » imited lisblity Company, under Chapter 1705 of the Ohio Revised Code, docs.
hercby state the followiog:

FIRST:  The name of said limited lisbility company shall b:
Danville Aviomation Investments, LLC

o e et e wors T ey compuny”, b L, "L, L, 6 LLCT
SECOND:  This imited labiliy company shall exstfor  period of perpeny.

THIRD:  The address to which intrested persons may direc request fo copies of any operating agreement and a0y
ylaws ofthis Fimiced ibilicy company s:

815 Superior Avenue, Suite 1400

Csmect e o postofice )|

Clevelan 8 otio wans

. vilag. o sy =) Ty

[ Piease check tis box  addionsl provisions are attached hereto.
Provisions attached hereto are incorporated herein and made 2 part of these aticles ofarganization.

FOURTH:  Purpose (optional)

RECEIVED

—AY8-0-2-965%

——yre—

TN WITNESS WHEREOF, | bave hereunto subscribed my rame on Avgust 1,200
(@)

11510k Page 1012 Version: May 1, 1698
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J. Kenneth Blackwell

Prescribed by:
3. Kenneth Biackwell
Secretary of State

30 East Broad St 14th Floor
Columbus, Obio 32660418

ORIGINAL APPOINTMENT OF AGENT
(forlimitedlibilty company)

The undersigned, being the authorized representative of ‘Danville Automstion Investments, LLC
o o fmied iy o)
hereby eppoins AGCCo o b the sgeat upon whom aay process, notce or
o a0

‘demand required or permitied by satute to b served upon the limited liability company may be served. The complete address
of the agentis:

3200 Nationsl City Céater / 1900 East Ninth Sieet

=)
Cleveland Ohio aana

[Er=—r——y w

Printed NemE A Dl
Tite: Authorized Represenia

ACCEPTANCE OF APPOINTMENT

The undersigned , named herein 2 the satutory agent for Danville Automation Investments, LLC

e of i iy comes ).
hereby acknowledges and accepts the appointment of agent fors2id limited iability Company.

AG.CCo =

i

Rgeats sy
Name: Gary R Martz.
Tik: Vice President

11510k Page20f2 Version: May 1, 1989
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Receipt
s ot Bll Piease do pot et payment.

BAKER & HOSTETLER LLP
65 EAST STATE ST #2100
COLUMBUS, OH 43215

STATE OF OHIO

Ohio Secretary of State, J. Kenneth Blackwell
172340
Itis hereby centified that the Secretary of State of Ohio has custody of the business records for
DANVILLE AUTOMATION HOLDINGS, LLC
and, that said business records show the filing and recording of

Document(s) Document No(s):
AMEND/ARTICLES-ORGANIZATION/DOM. LLC 200026400002

Witness my hand and the seal of
the Secretary of State at Columbus,
Ohio this 13th day of September,

AD. 72:“’2‘

State of Ohio Obio Secretary of State
Office of the Secretary of Stae:

Bg
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TREEC recnety J. Kenneth Blackwell
£ S0\ Plesse bran e ot s miin imsucions o e Forms e
5 ) aventory Lic (g e 3 i form o foatod e oo of s -
2t 7 fom). To obmin ihe Forms Iaventory Listor for sssisance, plsase
& (] [y i
S

Ceamal Obio: (614)-466-3910  Toll Fres: 1.877-SOSFILE (1-877-767-3453)

CERTIFICATE OF AMENDMENT TO
ARTICLES OF ORGANIZATION OF A
LIMITED LIABILITY COMPANY

‘The undersigned, being » member, manager o ahorized sepresestatve of Danville Automation Investmens, LLC

e of i iy compimy)
1172340 . 30 Cblo imied lability company, orpanizedon  Augssi2,2000 _, docs hezeby cerfy Gat the
[ —— ==
‘ndessigned is doly suthorized to execuse this certificats, and hereby certifies aa the Arsicles of Organization of e above zamed
imised Habilicy company bave beca amended as follows:

AMENDMENT
Aniclels)  One (Firs)

ivers Bereby smended = Folows:

The name of said limited lizbility company shall be changed to: Daaville Automation Holdings, LLC

—ECENED
YT
i

s e o e e sk e e
IN WITNESS WHEREOF, te undersigaed tas execuied his cerificacs o Septesber 13, 2000

@
‘Dasville Automsten Iavesmmenss, 1LC

e ——

{Ohio Revised Code Section 1705.08(CH1]

28 1AM
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0327000 200021101112 FICTITIOUS NAMEIORIGINAL FUNG. e 0% EJ 3

Receipt
“This s not 2 il Please do ot emitpayment.

BAKER & HOSTETLER

65 E. STATE STREET, SUITE
ATTN SONIA

COLUMBUS, OH 43215

E§

STATE OF OHIO

Ohio Secretary of State, J. Kenneth Blackwell
1182867
Tt s hereby certified that the Secretary of State of Ohio has custody of the business records for
SIMPLIMATIC AUTOMATION
and, that said business records show the filing and recording.

Document(s) Document No(s):

FICTITIOUS NAME/ORIGINAL FILING 200027101112

Expication Date: 0972172008 DANVILLE AUTOMATION HOLDINGS,
Lc

$15 SUPERIOR AVE., STE 1400
CLEVELAND, OH 44114

Witness my hand and the seal of
the Secretary of State at Columbus,
Ohio this 21st day of September,

AD. 2

hio Secretary of State
Office of the Secretary of Stae: il Secetay
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sty Jo K enneth Blackwell

Please obtaa fee amount and mailing insructions from the Forms S
Inventory List (using the 3 digit form # located at the bottom of this e
form). To obiain the Forms Investory Listor for ssistance, please

call Customer Service: .
‘Central Oio: (61414663910 Tl Free: 1.877-SOS-FILE (1-877-767-3453)

REPORT OF USE OF FICTITIOUS NAME

‘The cxact ficdtions name being reporied . Simplimatic Automation

(SEE INSTRUCTIONS £1)
[Piease note at the Fling of 2 ftitioss name report s NOT 2 AUTHORIZATION from the Secretary of Staic’s Office
Juse the name. Fiing such a reportwill not protect the use from any lawfal clais of personslenttes having superior ights
in e same or a similar same.

“The applicant is: (check appropriate box)

O individeal 1 2n Obio corpoation, charte no

O = General Parmrstip O 2 forcign corpoation incorporated e st oF

O 2 Limited Partmership; County in OHIO where ‘bolding Ohio ficense no.
cerificae o application ofted partership —
i filedis - O 5 camcorporsied sssociation

T 20 Ohio Limied Labilty Company, registaion () 2 foreig lmited bty company orgnized in e sae of
. 172300 bolding Ohio licczse oo,

The name of the splicant designated intem2is Daoville Automation Holdings, LLC
'NOTE: When the spplican 1 8 paenrsip, e mame f e parinrihp st 3ppest on s .

“The business address ofthe user is:
815 Superior Ave. Ste. 1400

)
Cleveland Coyatioga Ohio ane
(G e, o vige) = = =]
NOTE: P.O. Box addresses are not acceptable.
5. Complere oaly if applicant i a parmership:
NAMIES OF ALL GENERAL PARTNERS COMPLETE RESIDENCE ADDRESSES (including zip codc)

‘The natur of business conducted by the user under the fctitious name is
‘Conveyer equipment for clectronic and light distribution products

“This document s igned by (e user of 0 Authorzed

168NFO
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oA pocwewro oescRemon Fse  ome sowry et
T DT  AMENDARTCLES ORGANZATIONDOM e e ®
e
Receipt

“This i st Bl hease do not remit paymert.

IRONHAWK INDUSTRIAL DISTRIBUTION
ATTN: ELIZABETH A. DELLINGER

2000 AUBURN DRIVE. SUITE 200
BEACHWOOD, OH 44122

CERTIFICATE
Ohio Secretary of State, Jon Husted
s
that the Secretary of State of Ohio bas custody of the business records for
SIMPLIMATIC ENGINEERING HOLDINGS LLC
‘and, tha ssid business rocords show th fling and recording of:

Document(s) Document No(s):
AMEND/ARTICLES-ORGANIZATIONDOM. LLC 20217301182

Witness my hand and the seal of
the Secretary of State at Columbus,
Ohio this 21st day of June, A.D.
2012

G ot/

Ohio Secretary of State.

Bi
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Form 5434 Prescribed by:
‘Ohio Secretary of State

Jon HusteD
M ‘Ohio Secretary of State

Ceniral Ohi (514) 468-3310
Tol Free: 577) SOS FILE (767-3453)
e oSyt gov

B e o

Domestic Limited Liability Company Certificate of 2,
Amendment or Restatement <
Filing Fee: $50 =
(CHECK ONLY ONE (1) 80X)
1) Domesic mied bty Company 27 Domesix irated Labiy Cormpany
Amendment (125:4AM) ) Resttement (142478)

9foz/2000
‘Gote of Formaton 5 ol Formabon

[The undersigned authorized representative of

[Darvite Automation toings LC
Name of imied iabity cormpary
1172392
Rogitraton Nurmber

7 ox (1) Amendment s checked, only compiets sections thal apply. 1 box (2) Restatement & checked, il
[sections below must be completed.

‘The name of sad mted iabity company shal be:

[Sempimatic Engsering Hokdings LLC

‘Name mustincude one of the folowing words o abbreviatons: “mited ksbiy company.” mied LLC "LL G, *
o

T kmited Rabiy company shal exist for a perod of

Perod of Bxstencs |

Pupose

Fom se3a Page 1012 Last Revised: 119012
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By signing and submitting this form to the

has the requisie authoriy to execate this document.

Required
Actcies and ongina!
appointment of agent must
be sgned by a member,
manage or ther
represeriative

authoized representatve.
50 indhvdusl then they.
must sgn in the “sgrature”
b and prnt thex rame.

i the Pret Name” box.

# authorized reprosentative.
5 3 business eniy, notan
indidual, then piease print
e business name in e
“sigrature” box, an
‘uthorzed representatve
of the business entiy
must sign i the By box
‘203 pont the name in the
“Print Name” box

=, ~—_J

[Presientana ce0
By (taopicavie)

Prt Name

By (¢ appicatle)

ProtName

Page2r2

(Ohio Secretary of State, the undersigned hersby certifis that he or she

Last Revisad: 18112
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RPPONTIMTED ASKTYPARTNER (L58)
Receipt
This i sot  bill Plesse do ot rmit payment

CSC - WILMINGTON

2711 CENTERVILLE ROAD, SUITE 400
ATTN: ANTHONY HOLMES
WILMINGTON, OH 43206

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Jon Husted
1172340
s hercby certified tha the Secretary of State of Ohio has custody of the business records for
SIMPLIMATIC ENGINEERING HOLDINGS LLC
and,that ssid business records show the filing and recording of:
Document Nofs):
SUBSEQNT AGENT APPOINT/LIMITED/LIABILTY/PARTNER 201411401302
Effective Date: 04242014

Witaess my hand and the seal of
the Secretary of State at Columbus,
Ohio this 24th day of April, AD.
2014

oot

Officeof the Secretry of State Ohio Secretary of State





image165.png
Form 521 Prescribed by:
JoN Husten

Ohio Secretary of State
‘Gentral Onio: 514) 4663910

Ton Fre: 877) SOS-FLE (787-3453)

12 ¥dvh|

(CHECK ONLY ONE(1) BOX)

Sunseaer Apporimer o o] @) Change o Al S RGe| [(Regn oA,
0 Coprssacn) X
O copamace 0 coprasas H
O possacn
O P assacs 0O WPosacs =
@ ucanisy 0 ucasun Oucesue &
0 Patbesip 5o
5 Business Tt [ s Tast
e ey o Bneon
[ RSt vestment Tost | | Rest sttt Tnst
TSy 4eA0) [ Rest Estate imvastmeat Trust
freriey
Nems of Entry [ SHPLWATIC ENGIVEERING FOUDNGS LiC.
Crarer icense o Rgsiation No [ 1172320
Name of Current Agent | AC.C. CO.
[Compiete the information in this section if box (1) is checked
fuame e s
Newrgent | CSCLowyers ncorprsing Serve (Corporaton Serv Compeny)
Name o Agert
50 Wes Brosd Svee,Sue 1000
Vg A
Comonn = =3
EY = e

Foun 521 Page 1013 Last Rewsed: 12012
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[Comptets the information i this Secon ff box (1) i checked and business & an Oo ity

ACCEPTANCE OF APPOINTMENT FOR DOMESTIC ENTITY'S AGENT.

[CSC Lawyers Incomoratiog Senvice (Corporation Service Compary)

e —

Lsatutory agentfor | SMPLIMATIC ENGINEERING HOLDINGS LLC

 hereby acknowledges
‘Name of Busiess Enlly

{2 acoeststhe appoiament o satory aget for s en
. CSCLawyers ncerporaing Senvi (Coporaon Senics Company)

‘Sgnatwe: (1 aE. %:Qt
Individual Agénts of Corporate Agent

Syvia Qusgpet Rosisart Vie Preccert
[ Wan agent s an individual using 2 P.0. Box, the agent must check this box to confiam that the agent is
an Ohio resident.

[Complete the informaiion in his secton 7 box (21 checked

INew Address of Agent

Niaiing Address.

1 o
=7 St Zocode

[ ifanagentis an individual using a P.0. Box, the agent must check this box to confirm thatthe agent is:
2n Ohio resident.

[Compiets e Tommaion i This secbon ¥Bo% ()15 checked

[The agent of record orthe entty dentiied on page 1 resigas as satutory agent.

o last known address of the eny's principaloffce where 2 copy of s Resignation of Agent was sent a5 o the.
of fing or pr o he date led.

Waing Address

Fom 521 Page20r3 Last Revised: 11720112
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[Required SAPLMATIC ENGNEERING HOLDNGS LLC

Iagent update st

(osiumte s, s Adborasa Reseseeae

mocesentt oo

s o sacc = =

feoamaton, ST

T — .
s an indhidual, then they THomes (] VARDD ]
mist s e sgnawe” Pt Name

o prrt s e

e Pt Name'

i athoros represenatve

2 busness arsy. ot 82 ]
indviua enpesse pret  Fathoraed g

fne sncss e e

Fegraure box 0 L

fovthorzed representtive

it busnes ety B}

(ot sn e By b

fand gt i e the

oo Kame: b =

Foms21 Page3of3 Last Revised: 112012
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Receipt
This i o il lease do ot remt paymment

CORPORATION SERVICE COMPANY
50 WEST BROAD STREET

SUITE 1330

COLUMBUS. OH 43216

STATE OF OHIO
CERTIFICATE
Ohio Secretary of State, Jon Husted

Tt hereby certified that the Secretary of State of Ohio has custody of the business records for
CORPORATION SERVICE COMPANY

and,that sai business records show the filng and recording of:
Document Nofs):

Document(s)
201632602630

Bulk Agent Change

Witness my hand and the seal of the
Sccretary of State at Columbus, Ohio this
2ist day of November, A.D. 2016.

4

St of Oio

Officeaf the Scrany of e Ohio Secretary of State
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. 180t Boad et 1600 oor
SR, Columbus,On 43215

JﬂN % (71767640 | 616) 4562655
¢ 5 nfoeOniosecrtarofttesor
Ohio Secretary of State S %ae i

The filing with the Document Identification Number of 201632602630 is 2 Multiple Agent Name and
‘Address Change form filed by Corporation Service Company. The fiing contains 5,044 pages. Due to the.
Targe number of pages, the ful fling is not available via the website.

The new Agent's Address s:

Corporation Service Company.
50 West Broad Street

Suite 1330

Columbus, OH 43215

1fyou would fike a copy of the ullfiing sent to you, please send an email to
BUSSERVEOhioSecretaryofst

sincerely,

Business Services.
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Receipt
“This i nok a Bill Pleae do o remit payment

CORPORATION SERVICE COMPANY
3366 RIVERSIDE DRIVE. SUITE 103
UPPER ARLINGTON. OH 43221

STATE OF OHIO
CERTIFICATE
Ohio Secretary of State, Frank LaRose

It hereby certified thatthe Secretary of Sate of Ohio has custody of the business records for
CORPORATION SERVICE COMPANY

and, that said business records show the fling and recording of:
Document Nofs):
202210801594

Document(s)

Bulk Agent Change
Effctive Date: 0182022

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio this
181h day of April, A.D. 2022

et S 2

Stse of Ohio

Office ofthe Seceetary of Sste: Ohio Secretary of State
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Frank LaRose
| Secretary of State |

May 17,2022

The filing with the Document Identification Number of 202210801594 is 2 Multiple Agent Name
and Address Change form filed by Corporation Senvice Company. The filing contains 2614
pages. Due to the large number of pages, the fulliling is not available via the website.

The new Agent's Address is:
Corporation Service Company
3366 Riverside Drive, Suite 103
Upper Ariington, OH 43221

1 you would ke a copy of the full filing sent to you, please send an email to
Business@0hioSOS gov

Sincerely,

Business Services




image174.png
:





image175.png




image176.png
Fom 521 Prescrbed by

—=—

Frank LaRose
O Sty of Ste_|

Date ElectronicllyFiled: /24/2022

Toll Free: 877.767.3453 | Central Ohio: 614.466.3910
OhioSeS gov | business@ONioSoS.gov
File online orfor more information: OhioBusinessCentral gov

Statutory Agent Update

ng Fee: $25

(CHECK ONLY ONE(1) BOX)

(1) Subsequent Appomtment of Agent] [(2) Change of Address of an Agent

01 Com (iesacs) O comaesasn
O 1P uesacs) O P usacy
B weanisy O uc o
Business Trust Business Tnst
O (riisn 0 el
[ Real Estate Investment Trust ) Real Esiate nvestment Trust
Giis) (120)

() Resignaton of Agent
O Com (155:4cR)

O tpossacn)

O ucosue

0 Partnersip (153446)
Business Trst

o (153146)

) Rea Estate nvestment Trust
(153446

Name of Entity [SIMPLIMATIC ENGINEERING HOLDINGS LLC

Name of Current Agent

Charter, License or Registration No.[1172340

ICORPORATION SERVICE COMPANY

‘omplete the information in this section if box (1) is checked

IName and Address

(of New Agent T CORPORATION SYSTEM.

Name of Agent

[4400 EASTON COMMONS WAY, SUITE 125

Waiing Address
[coumsus o [sa210
ciy Siate 2P Code

Form 521

Pageof3

Last Revised: 012022
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[Complete the information in this section if box (1) is checked and business is an Ohio entity or Foreign LLC|

[CT CorRPORATION SYSTEM

[The Undersigned.  Name of Agent - named herein as the

stautory agent for |SMPLIMATIC ENGINEERING HOLDINGS LLC  hersby acknowledges:
Name of Business Entity

land acospts the appointment of statutory agent for said enty.

Signature: [JAMES H TANKS Il ASSISTANT SECRETARY
Individual Agent's Signature/Signature on behalf of Business Serving as Agent

[Complete the information in this section if box (2) is checked

INew Address of Agent

Mailing Address

o
ciy State 2P Code

[Compiete the information in this section if box (3) is checked

{The agent of record for the entity identified on page 1 resigns as statutory agent.

(Current orlast known address of the entity's principal office where a copy of tis Resignation of Agent was sent as of the:
Idate of fiing or priorto the date fied.

Maiing Address

Fom 521 Page20f3 Last Revised: 0172022
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By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she
has the requisite authority to execute this document.

Required

‘Agent update must
be signed by an authorized
representative (see
instructions for specific
information).

If authorized representative.
is:an indiidual, then they.
‘must sign in the “signature”
‘box and print their name
inthe "Print Name" box.

If authorized representative.
s 2 business entiy, not an
individual, then please print
the business name in the
“signature” box, an
authorized representative:
of the business entity
must sign in the "By” box
‘and print their name in the.
“Print Name box.

[SARA WHITEHEAD.

Signature

By (i applicable)

By (i applicable)

Print Name

Foms21

Page3of3 Last Revised: 012022
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BENESCH FREDLANDER COPLAN & ARONOFF LLP.
ATTNTRACEY HUGHEY
41S. HGH ST STE 2600
COLUMBUS, OH 43215

STATE OF OHIO
CERTIFICATE
Ohio Secretary of State, Jennifer Brunner
1936954
i herehy corifiedtha he Secrtaryof St of Obio ha cusidy of e busiess ecods for
SIMPLIMATIC AUTOMATION LLC
and, tht sidbusines ecrds show te ling and rcordin of
Documents) Document NoG)
ARTICLES OF ORGNZTN/DOY. PROFIT LIMLLIAB. CO. 01100500775

Witness my hand and the seal of the
Scoretary of Sute at Columbus,
Okio s 29t day of December,
AD.2000.

S of Ot
Officeof e Scretryof St
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Fom 5334 Prescibed by th:
Ohio Secretary of State

(Gentrai Onic: (614) 466-3010

ol Fros: (877) SOSFILE (167:3453)

ARTICLES OF ORGANIZATION FOR A DOMESTIC
LIMITED LIABILITY COMPANY

Filing Feo: $125.00
(CHECK ONLY ONE (1) B0X)

[(1) £ Arsces ofOrgantzation or Domesic

For-Proe Lindd Lisbity Company

(T s o o i iy compry b 50 D 55
Ty ol i or o e ot secad st mor B oy G
sy

ed isbity company shal exist for

T

[@) O Aicies of Organczaton for Domessc.
Norrtt i Loty Carary
o oy

ploged plog] I
e of s ity coany LR
|Simpamatc Automation LLC L 2
e e
|

3 Chock here ol provisions are atached

i
¢

Pageiors

Last Revised: /21/08
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ORIGINAL APPOINTMENT OF AGENT

“The undersigned authoized membes), manager(s) o repesentatie(s) of

‘Smptmase Automation LLC.

arme of Lmied Lty Company

ersby sppoint e folowing 1o e Statutory Agent upon wham any process, noce o demand requred
or peiied by stz 1 be served pon the e abily company may be seved. The rame and
‘sseressof e agentls

2B oo
)

200 Pubtc Souare, Sute 2300
g Address

Coveans oo e
o Saw ZpCode

D3 ¥1he agent s an Individual and using a .0, Bos, check this box to cetiy the agent s an
Ohio resident.
ACCEPTANCE OF APPOINTMENT
The ndersigned,named herein as e sty agent

‘Serpimate Aomation LG

Wae of rsied Labiey Company

heray acknowledges and acossts the appoinment of agent for sad e sty compeny
ACFB Incaporated

Agents Signature.

By: Lorte Potowsk, Assistant Secraaey

Foms3a Page20f3 LastRevisd: 821/08-
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5y sgring and suomiting i fomn 1o he ONo Secreary o State, e undersigned hereby carties
Bt heorshehas e rcuiste authoty o executs s document on beha of the iited sty company

cented above.

REQURED
Acies and gl
‘appoientofagent must
b ahenicated (signed)
by a member, manager or
oterpresentatve.

forms33a

/ACFB Incorporated
i Potipuilis 12-2%10
Sgnature. Date
B Lot oo, s Sy
Piethams
Sgnature. Date.
TN
Sgnawre Date.
P

[oS——

Page3of3 Last Revised: 8/21/08
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Receipt

CSC - WILMINGTON
2711 CENTERVILLE ROAD, SUITE 400
ATTN. ANTHONY HOLMES
WILMINGTON, OH 43206

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Jon Husted
1986954
1t bereby cetifiedtht the Secetary ofStte of Obio b cusody of the busines records for
SIMPLIMATIC AUTOMATION LLC
a0, tha said busines ecords show the filing s0d rording of:
Documents) Document No(s):
DOMESTIC AGENT SUBSEQUENT APPOINTMENT 201411401241
Effective Date: 04242014

Witness my hand and the seal of
the Secretary of Sate at Columbus,
Ohio this 24th day of Aprl, AD.
2014,

- e

S of Ob>
Offce o e Screy of Ste

Ohio Secretary of Sste
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CORPORATION SERVICE COMPANY
50 WEST BROAD STREET

SUITE 1330

COLUMBUS. OH 43216

STATE OF OHIO
CERTIFICATE
Ohio Seeretary of State, Jon Husted

It hereby cemifid that the Secretry of Sste of Ohio hs custody of the business reconds for
CORPORATION SERVICE COMPANY

‘2nd. that sid busioessresordsshow the Fling and recording of
Document Nots):
201632602630

Documents)

Bulk Agent Change I

Witness my hand snd the seal of the
Sccretary of Stste at Columbus, Ohio this
2151 day of November, A.D. 2016,

ot et Gt el

Sucof Ohio

Officef e Sereary of Ste Ohio Secretary of State
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CORPORATION SERVICE COMPANY
3366 RIVERSIDE DRIVE. SUITE 103
UPPER ARLINGTON. OH 43221

STATE OF OHIO
CERTIFICATE
Ohio Secretary of State, Frank LaRose

s hereby cerified ha he Secreary of St of Ohio bas cusiody of e busines ecords for
CORPORATION SERVICE COMPANY
. hat i busingss recondsshow th filing and rsording of
Documents) Document Nots):

Bulk Agent Change 202210801894
Eftectine Dae: owr82022

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio this
181h day of April, A.D. 2022

[ - s

Sue ol 0%
O o e Scestayof S Obio Seeretary of State
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CT CORPORATION SYSTEM
4400 EASTON COMMONS WAY
COLUMBUS, OH, 3219

UITE 125

STATE OF OHIO
CERTIFICATE
Ohio Secretary of State, Frank LaRose
%654
Ity conificd tht he Sty of S of O s it ofthe b o o
MPLIVATIC AUTOMATION LLC
.t s i cords s the il and i o

Document Nt

Documents)
SUBSEQUENT AGENT APPOINTMENT st
Effective Date: 05242022

Witness my hand and the seal of the
Secretary of State a1 Columbus, Ohio
this 24th day of May. AD. 2022

e

Ohio Secretary of State:
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Frank LaRose
Ohio Secretary of State.

Date Electronically File: 524/2022

ol Free: 877.767.3453 | Ceniral Ohi: 614.466.3910
OhioSoS,gov | business@ONOSoS.gov
Fie onlne orfor more information: OhioBusinessCental gov

(CHECK ONLY ONE(1) OX)

Statutory Agent Update
Filing Fee: $25
Form Must Be Typed

() Subsequent Apponiment of Agen|
O cop esacs)
O P oesacs)
® ucorisa

Business Tust
O Gisa

) Reai Estat Invesiment Trust
ity

@) Change of Address of an Agent
O Copesacn
O wosacn
O ucouun

[ Business Trst
oy

(@) Resignaton of Agert
O Comp (ssaca)

O possacn
O ucassus
O Partnership 153440)

Busiess
oo™

) Rea Esat Investment Tust
ey

Name of Entty [SIMPLIMATIC AUTOMATION LLC

‘Charer, License or Regisiraton No.

1oes054

Name of Curent Agent ~ [CORPORATION SERVICE COMPANY

Compiste the information in his section if box (1 is checked

IName and Adaress
|of New Agent [T CoRPORATION SYSTEM
Name of Agent
[4400 EASTON COMMONS WAY. SUTTE 125
Wiaiing Address.
[coLumeus for fasz1e
G St =3
Foms21 Pagetof3 Last Revised: 012022




image223.png
[Complete the information in his section f box (1 s checked and business is an Ohio entity or Foreign LLC]

[c T corpoRATION SYSTEM

[The Undersigned. - Name of Agent . named herein as e

Istatutory agentfor [SMPLIMATIC AUTOMATION LLC - hereby acknowtedges
"Name of Busiess Ently

land accepts the appointment of statutory agent for sad enty

Sinature: [JAVES HTANKS Il ASSISTANT SECRETARY
Incvidual Agents Signature/Signature on behalfof Business Serving as Agent

Compiste the information i this section if box (2 1s checked |

INew Adaress of Agent.

Gy s ZPcote

[Compieta the information in his section if box (3 1s checked |

The agent ofrecord forthe enty dentied on page 1 resigns as satutory agent.

(Cusrent o ast known address of he entiy's principaloffice where 3 copy of s Resignation of Agent was sent a5 of he |
|date of g orpric to the cate le.

Maiing Address
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By (f appicadle)

Prnt Name.

By (t appicable)

Prnt Name.
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‘COMMONWEALTH OF VIRGINIA
'STATE CORPORATION COMMISSION,
‘OFFICE OF THE CLERK
scc212 1300 EMANST
RICHMOND, VA 23215
o7 e
1.866.722.2551 Tollres i Virginia

e

A5~y gy

This form MUST be completed and placed on top of EACH document submission

(50 it can be read

lentified as a request for expedited review and processing).

Name of Corporation or Company (etc.):

(st b e o £t cpton)
‘SEH Real Estate Holdings LLC

SCC ID No. prisom:
S4872257

Customer Contact Information:

Sara Oran;
Name: =

Company:

SEH Real Estate Holdings LLC

Send Evidence of Expedited Filing By:
(Choose gne)

Email (Onty avatatie for Categories A C 9nd D)

Two typed originals of this form
must bo submited for Emad option.

Emai:

‘SARA.ORANGESSIMPLIMATIC.COM

1046 W London Park ‘Sos “Retam of Evdence’ i lnstctons.
Forest VA 24551 ] Hokt for Pickup (Avaiable at 400 p.m)
TEEe e me

T 434 385 9181 o 1001

T T p———

[Dovemigntvia Cues [ Fedex
(ot v e Foc e, B vt
o e et s )

[ otogory & ExpestoBusines Entty Documnt e Scnecie A

[ ‘same Day Service (Receved by 1000am)
[ NextDay Senvice (Receved by 200p.m)

[ category'® Prefrinary Review of Document isted in Schedule A
(2™ Business Day Service Only — Received by 200 p.m)

1 Resubmission witn 30 Days of il Pre-Review

] ategory© Expete usines EntyDocament i Sheio G 50

(Next Day Service Only ~ Received by 200p.m.)

Category D Expedite Applcation for Reinstatement

(Next Day Service Only — Received by 200p.m.)

~~ See Information & Instructions for description of Categories. ~ FOR OFFICE USE ONLY
Expedited Service Requested: ~ Expedite Fee: | 1501 (34- 1402
mark s retod ot o ey b rancad— s tnote)

5200
$100
s %

o)

9000TOZO8T

so |, ¥

*** Submit one payment for al applicatie fees (¢.9., charerientrance, reinstatement, ling 2nd expede fess)
REVIEW THE INSTRUCTIONS BEFORE SUBMITTING THIS FORM.
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crsam c1s 01/04/18
1 43 uomez L1C DATA INQUIRY 15:47:56
LC ID: $487225 - 7 STATUS: 19 CANC (AUTO-FEE) STATUS DATE: 04/30/17
LLC NAYE: SEH Real Estate Holdings LLC

| DATE OF FILING: [01/15/2014 PERIOD OF DURATION: TNDUSTRY CODE: 00
STATE OF FILINGVA VIRGINIA MERGER INDICATOR:
CONVERSTON/DOMESTICATION INDICATOR:
PRINCIPAL OFFICE ADDRESS
STREET: 18 Corporate Way

cIty: evington STATE: VA 2IP: 24550-0000
REGISTERED AGENT INFORMATION
R/A NAME: CORPORATION SERVICE COMPANY

STREET: 100 SHOCKOE SLIP

2ND FLOOR RIN MAIL:
CITY;~\RICHMOND STATE: VA ZIP: 23219-0000
R/A STATUS:(S)ENTITY AUTHORIZ EFF DATE: 01/01/18 LOC: 216 RICHMOND CITY
vear! = PENALTY  INTEREST BRLANCE
Y] 50.00 25.00

a0 05,016

2000T0ZO8T
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MoNWEALTH— oF
e cmsre GoM T VIR Nl,\,
— ‘ '. o .
s el
©omm s
state comrorationcomsson 1 %~ O\- O 1O -
Office of the Clerk December 28, 2017
'SARA ORANGE Last Day for Reinstatement |
fo y ety
"RICHMOND, VA 23219

RE: ‘SEH Real Estate Holdings LLC
SCC IDNO:  S¢87225-7

Application for Reinstatement
Dear Customer:

To reinstate the limited abiity company's existence, you must complete and retum the.

1 Include a check or money order in the amount of $150.00

n to requ reinstatement of the limited kiability company's existence:
m/m Sem M. omng  oFo phRRID

) G = )

oo person siging s s tht the persons 8 manage o 8 member of e mted Eablty
‘company. o i 3 person who s been deegated th righ 3nd power 1o manage he companys business and
s, or. i th case o  oreign mied kabity company. s authrzed 1o 597 aninsiument of amenciment for
g s e company's jutiscicion offomation.

UURESTAT 1
CISEMM Fads

B we—pe—
Clo Ot 820 373753 TOLL R G 80758 S5 et it st
Vo S vl e e b oS

o000TAZOST
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O Provide a name and maling address for einstatement correspondence:

*Seca Oranag —  Sivplimadie Y324-285-918)
= ! e
1046 W) ondon Pork D7 Foresh VA 2usst
s = = =

0 Retum all documents (including this appiication) and a check or money order to SCC Clerk's
Office, Atin Reinstatement, PO Box 1197, Richmond, VA 23218 or use the enciosed
envelope.

temization of amount isted on page 1:

Assessment Year  Assessment Penalty

2018 s 5000
Reinstatement Fee: $100.00
ADDITIONAL COMMENTS
‘SEH Real Estate Holdings LLC
Sa87225-7
LLRESTAT Page2

CisEMM.

2000%0Z08T





image265.png




image266.jpeg
1906020214




image267.png
cIssii cIs 05/31/13
1 26 i LLC DATA INQUIRY 15:22:37
LLC ID: $487225 - 7  STATUS: 19 CANC (AUTO-FEE) STATUS DATE: 04/30/19
LLC NAME: SEA Real Estate Holdings LLC
DATE OF FILING: p¥715/2014 PERIOD OF DURATION: TNDUSTRY CODE: 00

STATE OF FILING: VA VIRGINIA MERGER INDICATO?
CONVERSTON/DOMESTICATION INDICATOR:
RINCIPAL OFFICE ADDRESS

STREET: 78 Corporate Way

c1my: evington STATE: VA 21IP: 24550-0000
REGISTERED AGENT INFORMATION
R/A NAME: CORPORATION SERVICE COMPANY

| STREET: 100 Shockoe Slip 1 2

RTN MAIL:
CITY: Richmond STATE: VA 2IP: 23219-4100

| B/A STATUS: S ENTITY AUTHORIZ EFF DATE: 01/01/18 LOC: 216 RICHNOND CITY
YERR == PENALTY  INTEREST BALANCE
18 50.00 25.00 5.00

| comao:

| 80 05,016

vTZOZ0906T
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COMMONWEALTH OF VIRGINIA|
'STATE CORPORATION COMMISSION
Office of the Clerk
May 20,2019
JULIE MATHER Last Day for Reinstatement|
EMAIL™ April 30,2024
Richmond, VA 232194100
RE: ‘SEH Real Estate Hokdings LLC

SCC IDNO:  $487225-7

o1

Application for Reinstatement
Dear Customer: 190529 1507

To reinstate the limited liabilty company's existence, you must complete and retum the
following:

0 Include a check or money order in the amount of $175.00

O Sign 1o request reinstatement of the limited liability company's existence:
Soro Orengae
) T
[y os]ai]2e1n
T e — e

Th person s s aicaion s i e peson 3 manser o 3 member o ne s Ly compin. oS3
Peonwho s baenGeegated s £ 3 pows o e e copanys Sesness and s€ars, . e cse o owgn
e B B e e e T oy o i,

7‘1)1%1/0@
& /4
2y
7;»/5/3[7

LLRESTAT Page1
CISRXW.
£.0.80x 197 enmons A e 187

e Buning, e, 1305 oot e et R, VA B2183638
o Gl 30y S 735 o 58) 723,551 (1 e Vi) e s s 3K

YIZOZOY06T
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SEH Real Estate Hokdings LLC
-7

Se87225

LLRESTAT

CISRXW.

O Provide a name and maiiing address for reinstatement comespondence:

w 49y 5~ AiEI

e ey

104 W Lodm Pk Oc_Fomd VA gussi

=T Gl T, Cown

0 Retum all documents (including this appication) and a check of money order to SCC Clerk's
Office, Attn: Reinstatement, PO Box 1197, Richmond, VA 23218 o use the enclosed
envelope

emization of amount isted on page 1
Assessment Year  Assessment Penalty
2018 $ 5000 $2500

Reinstatement Fee: 510000

ADDITIONAL REQUIREMENTS FOR REINSTATEMENT (IF ANY)

PTZOZO906T
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COMMONWEALTH OF VIRGINIA|
'STATE CORPORATION COMMISSION

'STATEMENT OF CHANGE OF REGISTERED
'OFFICE ANDIOR REGISTERED AGENT

i o ca e comtend s i o s sl 5 1058 3¢
'REVIEW THE INSTRUCTIONS BEFORE SUBMITTING THIS FORM.

‘SEH Real Estto Holdings LLC I S

Cmntormio Revasd womaton
Agent|
A8 conpomamion service coupay | €T Corporsionsysem
{ountcaton BUSNESS ENTITY THAT IS AUTHORZED TO o i B e i A
TRANSACT BUSESS N WG
Regitersd e ———————
o
100 Shockoe Skp F1 2 Richmond, VA, 23219 14701 Cox Road, Suite 285, Glen Allen, VA
Addessiusa 23060
Locaty RGOS GTY  nrtyor - Goyor Temrics

Socton B st be competd () for 3 rew rogtared agun or 0 change e Qs of o cuent rpsored 3ot
Section B The regserad agent whose business ofice ddress i identcal wih he regsered ofic, -

() 2n indiciatwho i 2 rosident of Vegsa and [@ X a Vigesa o foregn
+ 3 member or manager ofhe Company. Sk o ok
- "2 member or manage of 0 LLC hat s 2 member o manage of he Company. apaon Rt
4 an offcer o Grector o 3 corporation tha s 3 member or manager of the Company. Kbty company or
+ 3 genera prter of a general or ke partershp hat s 3 momber o manager o [eOsered imited
heca bty parinrship
+ '3 ruston of 2 st hatis 2 member or managerofhe Conpany ]
3 member of e Vigia Siate Bar ransact business i
© 2 desgnated employee who s an cfice (but nota member o manager)of e Vegeia

|change or changes are P 4 st for atdions
made. the company wil | Keith Heaverlo miormaton
lbe i comptance w — + By chacking s box e
e recusemerts fS | pangger - resared agent afers nat 3
1311015 of e Code opy of i siatement has been
O VIO, 25 $16.C358 | e 5. mamte o g o v o il be maled to the.
may be. ‘Company’ prncpal offce:
| addess onorbetore .
et | business ayotowing e day
v whicn i satement s led
i e Cormason

GHECK IF APPLICABLE: X The prso s sbovehasbeen algatd h 157t 354 e 1 eanage e Comsanys
e 30d et

Persona Information, such 2 a socal securty nurber, shouks NOT be incuded 2 busioess ety document.
subeie 1o the Ofice o the Cark for fing w the Commisson.For more nrmation 508 Nots Regardng
Persona Identiatie Inormatn st waew scc Vg govck |
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Receipt

This s ot il Pl do ot resi payment.

SINGERMAN. MILLS. DESBERG & KAUNTZ CO.. LP A
3333 RICHMOND ROAD. SUITE 370
BEACHWOOD. OH 44122

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Frank LaRose

57900
i berehy crified htthe Sccetary f St of b b st of the i ecords o

SEINTERNATIONAL HOLDINGS LLC

and tht i s ords shov th iling andresonding of

Documents)

DOMESTIC FOR PROFIT LLC - ARTICLES OF ORG
Fifective Date: 12172020

Witness my hand and the sesl of the
‘Secretary of State at Columbus, Ohio this
215 day of Decemier, AD. 2020,

ced St ok e S

Suteof Ohio
Oficeofthe Sty of Sste Ohio Secretary of State
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Fom 5334 Prescrbes
i Date Electronically Filed: 12/17/202C

— = ol Free: 877.767.3453 | Central Ohio: 614.468.3910
Frank LaRose oSS g0v | busnesS@ONOSaS 0¥
hio Secrdry of Stete File onine orfor more nformaton: OnoBusnessCentral gov.

Articles of Organization for a Domestic
Limited Liability Company

Filing Fee: $99
Form Must Be Typed
CHECK ONLY ONE (1) 80X
(1) _ Avices of Organizaon for Domesiic @ _ Avites of Organizaton or Domestc
[®) For-Proft Limted Liabity Company 0] Nonprofit Limied Liabiity Company
(wisiea) (H15LcA)

Name of Linited Liabity Company [SE INTERNATIONAL HOLDINGS LLC
e o i e e e s o
ke ity company e LG LG 6 o )

(The legal exstence of the corporaton begins upon the
Optional:  Eflecive Date oo 1211772020 i of e atcles or o 5 ate dte speciied tht s not
more than ninety days afte fing)

Optional: s iited kabiity company shall existfor

Period of Exstence.

** Note for Nonprofit LLCs
e Secretary of State does not grant tax exempt status. Fiing with o offceis ot suffcient 10 obtain state orfederal tax
‘exemptons. Contact the Ohio Department of Taxation and the ntermal Revenue Senvice o ensure tha the nonproft imited
iabilty company secures the proper stae and federal tax exemptions. These agences may fequir that 2 urpose cause.
be provided. =

s Page 1063 Last Revised: 062019
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Original Appointment of Statutory Agent

‘The undersigned authorized member(s), manager(s) o representative(s) of

[SE INTERNATIONAL HOLDINGS LLC

hereby appcint the following 1o be Statuory Agent upon whom any process, notice or Gemand requied or pemitied by
Statute 1 be served upon the corporation may be served. The complete address o the agent is:

[er———

[swoK AeNcy.iNc.

[erEe—r—

[£333 RICHMOND ROAD, SUITE 370

i
percmioon [ =
— —— e

‘Acceptance of Appointment
e s, FUOKAGENGY. G SRR—

rE———

Statutory agentfor [SE INTERNATIONAL HOLDINGS LLC

[rTeeTr—r—

hereby acknonedges and accepts the appontment of statutory agent for sad ke kabity company.

Statutory Agent SIS [coMUND G KAUNTZ. VICE PRESIDENT
i At Serare | S n Bt f Busass S 4 )
s34 Page20f3. Last Revised: 062019
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By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby Certifies that he or she
has the requisite authority o execute this document.

IUND G. KAUNTZ, AUTHORIZED REPRESENTATIVE
Sgratre

By (f ppicatie)

Prnt Name.

By (f appicatie)

Prct Name.

By @ ppicabie)

Print Name.

£ Page3af3 Last Revised: 08201
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Receipt
his s ot il Pesse do ot et pyment

CT CORPORATION SYSTEM
4400 EASTON COMMONS WAY
SUITE 125

COLUMBUS, OH, 43219

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Frank LaRose
5790
s hery certifedthatthe Secretay of St of O has cusody ofthe usines resods for
HOLDINGS LLC

SE INTERNATION
‘and,that ssid businessresords show the filing and resording of:

Document o)

Documents)
prst—

SUBSEQUENT AGENT APPOINTMENT
Effetive Date: 05252022

Witness my hand and the scal of the
Secvetary of Stae a1 Columbus, Ohio
this 25th day of May. AD. 2022

et St i 2

Suteof Ohio
Officeofthe Scretryof Stte Ohio Secretary of State:
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Fom 521 Prescrbe
L Date Electronically Filed: 5/25/2022

— = ol Free: 877.767.3453 | Central Ofvo: 614 466.3910
Frank LaRose oSS g0v | busnesS@ONOSaS 0¥
Bhio Sertery of State Fil onin o fo more iformation: ORoBsesCental oy
Statutory Agent Update
Filing Fee: $25
Form Must Be Typed
(CHECK ONLY ONE(1) BOX)
e Rt R (@ A Ao | (B o
O Copesacs) O copsacn = el
1P qasiacs sac s
B o B oo Qucomun
; 0 Parversip 1ssxe)
2 Business Tt 1 Business Tt
ey oty [ B s
) RestEstate investmont Tnst | | ) Rea Etate investmont Trst
ity ity 5 R st st Tt
Name of Ensty [SE INTERNATIONAL HOLOWGS LLG
Crarer, License or Regiswason No_[158700
Name of Curent Agent[SHOK AGENCY. INC.
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