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Re:  Crown Holdings, Inc.
Incoming letter dated December 30, 2004

Dear Mr. Lawlor:

This is in response to your letter dated December 30, 2004 concerning the
shareholder proposal submitted to Crown Holdings by Robert D. Morse. We also have
received a letter from the proponent dated January 5, 2005. Our response is attached to
the enclosed photocopy of your correspondence. By doing this, we avoid having to recite
or summarize the facts set forth in the correspondence. Copies of all of the
correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.
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RACDEBEC. Sincerely,
i
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1083 H Jonathan A. Ingram
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= Deputy Chief Counsel
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ce: Robert D. Morse
212 Highland Avenue
Moorestown, NJ 08057-2717
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December 30, 2004

VIA FEDERAL EXPRESS

U.S. Secunities and Exchange Commussion
Division of Corporation Finance

Office of Chief Counsel

450 Fifth Street, N.W.

Washington, D.C. 20549

Ladies and Gentleman:

Crown Holdings, Inc. (the “Company”) has received a letter from Robert D. Morse
containing a proposal (the “Proposal”) for inclusion in the Company’s 2005 Annual
Meeting of Shareholders proxy material (the “Proxy Material””). The Company intends to
exclude the Proposal from its Proxy Material and is requesting that the staff of the Division
of Corporate Finance (the “Staff””) confirm that it will not recommend any enforcement
action to the Securities and Exchange Commission (the “Commission”) if the Company
does so for the reasons outlined below. In accordance with Rule 14a-8(j), we are providing
this letter in support of the Company’s position that it may properly exclude the Proposal
from the Proxy Matenal pursuant to Rule 14a-8(1)(2) and Rule 14a-8(i)(3), because its
implementation would violate law and would be contrary to the proxy rules and regulations
of the Commission, and pursuant to Rule 14a-8(b) and Rule 14a-8(£)(1) because Mr. Morse
did not provide the requisite proof of continuous stock ownership in the Company. Six
copies of Mr. Morse’s letter containing the Proposal and the Company’s response to Mr.

Morse pursuant to Rule 14a-8(f)(1), as well as six copies of this letter, are included
herewith.

1 The Company may exclude the Proposal pursuant to Rule 14a-8(1)(2) and Rule 14a-

8(1)(3) because its implementation would violate law and would be contrary to the proxy
rules and regulations of the Commission.

Mr. Morse’s Proposal is that “Management and Directors return the word “Against” to all
voting cards for the Year 2005 meeting.” Rule 14a-8(1)(2) permits a company to exclude a
proposal if its implementation would cause the company to violate any state, federal or
foreign law to which it is subject. Rule 14a-8(1)(3) permits a company to exclude a
proposal if the proposal or supporting statement is contrary to any of the proxy rules and
regulations of the Commission, including Rule 14a-9, which prohibits materially false or
misleading statements in proxy soliciting materials. The Company believes that revising
the form of proxy for election of directors as directed by the Proposal would cause the
Company to violate these rules. Accordingly, the Company may properly omit the Proposal
under Rules 14a-8(1)(2) and 14a-8(i)(3).

Law Offices of Dechert LLP

4000 Bell Atlantic Tower - 1717 Arch Street « Philadelphia, PA 19103-2793 - Tel: 215.994.4000 - Fax: 215.994.2222 - www.dechert.com



The Company is a Pennsylvania corporation. Section 1758(b) of the Pennsylvamia Business
Corporation Law (the “PBCL”), provides that “candidates for election as directors receiving
the highest number of votes from each class or group of classes, if any, entitled to elect
directors separately up to the number of directors to be elected by the class or group of
classes shall be elected.” Therefore, directors of a Pennsylvania corporation are elected by
a plurality of the votes casts, unless the corporation’s articles of incorporation or by-laws
provide otherwise. Neither the Company’s Articles of Incorporation nor its By-Laws (a
copy of each is attached hereto as Exhibit A and Exhibit B, respectively) opt out of
Pennsylvania’s statutory rule of electing directors by plurality voting.

A vote “Against” a candidate for election as a director would have no legal effect on the
outcome of the election. Under Pennsylvania’s plurality voting structure and the
Company’s Articles of Incorporation and By-Laws, even if a candidate receives a greater
number of votes “Against” election than in favor of election, that candidate would
nonetheless be elected so long as votes for the candidate’s election exceeded the number of
votes cast in favor of any other competing candidate.

Including the Proposal in the Proxy Material would require the Company to permit
shareholders to mark their proxies as votes “Against” candidates for election as directors.
The Company believes that because Pennsylvania law would give no effect to a vote
“Against” a candidate, it would be materially misleading, in violation of Rule 14a-9, to
include this choice on the form of proxy because it would cause shareholders to believe that
a vote “Against” would affect the outcome of an election.

When the Commission adopted amendments to Rule 14a-4 in 1979, the Commission itself
acknowledged this position stating that “[w]ith respect to a security holder’s ability to vote
for or against an individual nominee, the Commission acknowledges that an ‘against’ vote
may have questionable legal effect and therefore could be confusing and misleading to
shareholders. Accordingly, the term ‘withhold authority’ has been substituted in this rule.”
See Shareholder Communications, Shareholder Participation in the Corporate Electoral
Process and Corporate Governance Generally, Exchange Act Release No. 16356
(November 21, 1979).

In 2002, 2003 and 2004, the Staff permitted corporations to exclude shareholder proposals
that were substantially the same as the Proposal in circumstances where state law applicable
to such corporations provided for the election of directors by a plurality vote. Many of
these proposals were submitted to such corporations by Mr. Morse. For example, the Staff
took a no-action position with respect to such proposals for companies incorporated under
Delaware law, which, like Pennsylvania law, provides that directors are elected by a
plurality vote, in Avaya Inc. {(avail. November 11, 2004), General Motors Corporation
(avail. Apri] 2, 2003), Matte] Inc. (avail. February 21, 2003), Citigroup, Inc. (avail. January
2,2003), Lucent Technologies, Inc. (avail. November 18, 2002), Visteon Corporation
(avail. February 20, 2002) and Coca-Cola Company (avail. February 6, 2002). In addition,
the Staff has reached the same conclusion with regard to companies incorporated in other
states with laws that also provide for the election of directors by a plurality vote. See, e.g.,
AT&T Wireless Services, Inc. (avail. February 26, 2003) (New York); CSX Corporation
(avail. January 2, 2003) (Virginia); Merck & Co., Inc. (avail. January 2, 2003) (New
Jersey); Hudson United Bancorp (avail. January 2, 2003 and December 6, 2002) (New
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Jersey); and Exxon Mobil Corporation (avail. December 24, 2002) (New Jersey). In
granting no-action relief, the Staff noted that because the corporations’ governing
instruments do not opt out of the applicable state statutory rule of electing directors by
plurality voting, the implementation of such proposals would appear to result in such
corporations’ proxy materials being false or misleading under Rule 14a-9,

In summary, (1) the Company 1s a Pennsylvania corporation, (ii) Pennsylvania corperate law
provides that directors shall be elected by a plurality of votes, (ii1) the Company has not
adopted any provision in its Articles of Incorporation or By-Laws to opt out of plurality
voting for directors, and (1v) in an election for directors where directors are elected by
plurality vote, a vote “Against” a candidate has no legal impact under the laws of
Pennsylvania in determining whether a candidate is elected as a director. Accordingly, the
Company believes it may omit the Proposal from the Proxy Material pursuant to Rule 14a-
8(1)(2) and Rule 14a-8(1)(3) because providing for votes “Against” directors in the
Company’s proxy would be misleading in violation of Rule 14a-9. To the extent that the
reasons for omission stated in this letter are based on matters of Pennsylvania law, these
reasons are the opinion of the undersigned as special counsel for the Company.

1I. In accordance with Rule 14a-8(b) and Rule 14a-8(£)(1), the Company may exclude
the Proposal because Mr. Morse failed to correct defects in the Proposal within 14 days
after receipt of notice thereof from the Company.

Rule 14a-8(b) provides that, to be eligible to submit a proposal, a proponent must have
continuously held at least $2,000 in market value, or 1%, of the company’s securities
entitled to be voted on the proposal at the meeting for at least one year by the date the
proponent submits the proposal. Mr. Morse submitted the Proposal in a letter to the
Company dated August 24, 2004, which the Company received on August 25, 2004 (a copy
of which is attached hereto as Exhibit C). The August 24 letter stated that Mr. Morse will
hold the “necessary equity in the Company until after the meeting,” but did not provide a
statement from the record owner of the securities verifying the requisite ownership.
According to the Company’s stock ownership records, Mr. Morse is the record owner of 42
shares of Company common stock. During the 60 calendar days prior to August 24, the
market value of 42 shares of Company common stock never exceeded $446, and 42 shares
represented less than 1% of the approximately 165 million outstanding shares of Company
common stock.

The Company notified Mr. Morse, in a letter dated September 3, 2004, which Mr. Morse
received on September 7, 2004 (a copy of the letter and proof of receipt by Mr. Morse are
attached hereto as Exhibit D), that the Company would exclude the Proposal from its Proxy
Material because Mr. Morse did not continuously hold at least $2,000 in market value, or
1%, of the Company’s securities entitled to be voted on the Proposal for at least one year by
the date Mr. Morse submitted the Proposal. The Company’s September 3 letter provided
detail regarding how Mr. Morse could remedy the eligibility defect, included a copy of Rule
14a-8 to assist Mr. Morse in understanding the requirement and stated that Mr. Morse’s
response had to be postmarked, or transmitted electronically, no later than 14 days from the
date that Mr. Morse received the Company’s notification.
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Mr. Morse did not respond to the Company’s letter, nor did Mr. Morse supply to the
Company any documentary support evidencing that he continuously held the Company’s
securities for the one-year period required by Rule 14a-8(b).

In the past, the Staff has consistently granted no-action relief with respect to an omission of
a proposal from proxy material when the proponent did not provide evidence that the
ownership requirements of Rule 14a-8(b) were satisfied as of the date that the proposal was
submitted. See, e.g., Telular Corporation (avail. December 5, 2003); Intel Corporation
(avail. March 10, 2003); and Pepco Holdings, Inc. (avail. January 6, 2003).

Accordingly, the Company may exclude the Proposal from the Proxy Matenal pursuant to
Rule 14a-8(b) and Rule 14a-8(f)(1).

* * *

For the reasons stated above, the Company intends to omit the Proposal from the Proxy
Material and requests the concurrence of the Staff that it will not recommend any
enforcement action to the Commission if the Company does so.

As required by Rule 14a-8(j), the Company is sending a copy of this letter to Mr. Morse.
Please acknowledge receipt of this letter and its enclosures by stamping the enclosed receipt
copy and returning it in the enclosed envelope.

If you have any questions regarding the above, please call me at (215) 994-2823, lan A.
Hartman at (215) 994-2277 or Courtney L. Giuffra at (215) 994-2391. If the Staff disagrees
with our conclusions with respect to the omission of Mr. Morse’s proposal or if the Staff
needs additional information or explanation, we request the opportunity to confer with the
Staff prior to issuance of your response.

Sincerely,

William G. Lawlor

cc:  Robert D. Morse

Dechert LLP
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PENNSYLVANIA DEPARTMENT OF STATE ALETENC
CORPORATION BUREAU .

_X_Consent to Appropriation of Name
(19 Pa.Code § 17.2)

___Consent to Use of Similar Name
(19 Pa.Code § 173}

Pursuant1o 19 Pa. Code § 17.2 (relating to appropriation of the name of 4 senior corporation) and § 173 (reating 10 use of 3
similar name) the undersigned assaciation, desiring to consent to the appropriation/use of similar name of its name by another
association, hereby certifies that:

1. The name of the association exeeuling this Consent of Name Is:
Crown Holdines LLC

[ 2. The () address of this corporation’s current registered affice in this Commonwealth or (b) name of its commercial
registered office provider and the county of venue is (the Department is hereby authorized to comeet the following
information to confonn to the racords of the Deparmuent): .

(3} Number and Street City State Zip County
g One Crawn Way Philadelphia PA 19154 Philadelphia
{b) Name of Commcrzia) Registered Office Provider County
¢/o

3. The date of its incorperaion o7 other organization is: February, (9, 2002

4. The statute under which it was incorporated or otherwise organized ix:
15 Pa2. C.S. 8913

5. The association(s) entitled to the benefit of this Consent of Name is(are):
Crown Haldinge Ine.

6. If Consent to Appropriation of Nume, the association is abour ta (check one):

X_ Changge its nama Cease to do business Withdrawal from doing business in F' A\ Being wound wp

-
1. If Concent to Usc of Similar Nume, check box:
Indicates that tbe association executing this Consent to Use of Similar Name is the parent or prime sffilisks of a
group of agsociations using the same name with geopraphic or other designations, and that such association is
authonzed 1o and does hereby act on behalf of all such affiliated associations, including the following (ses 19 Pa.
Code § 17.3(e)(6)):

IN TESTIMONY WHEREOQF, the undersigned association hus
caused this censent to be signed by @ duly autherized officer thereof

i this Sth day of Febgg;z . 2003

ngnnm:c

Authonzed Persan

Title
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CRCWY ECLDIMGS, IHC.,
B PENNIYLVANMIA CORPORATION

. FIRST: The rane o4 the eoarperasicn 1s Crown Holdings. Inc. The
corporaticn is incorparates under tha Pennsyivania 3Bus:
C:rp,ra~;c1 Law.
C‘ND' The purpeses of tha corperation {herelnafter somenimeé
called tne Corperatian) are ta do acy and all of the things horeinafrer sex
farth to tho saram oMTeat ©f ratural serseas might or sould do in any part of
the world, namely:

. To ranufaciure, produss, purthaze or ctherwize acauira, sell or
stharwise dispsse of (i) cemtalners maze from petxl, glass, paper, rubber,
wisd, plael Sroonher materiali, for liguigs, solide, powdar, cveam, loose
soLTADIES @ cher susulances: !Li) crowns, maps, cocks, seals und closures
cf 31l vuna £ gentainers; and (Lidi mashuanery, aqu&pran- and compsnent
:ng, tiliing, ciosing, sealing and pacraging bettles and other

7. Te carrcy on & gener:al mercantile, manufacturing.
fabrizating, metslivarking, machinesy, lithographing. printling and packeging
SUSARGS.

3. TSosLIzy An tha bUsiness &f qeueral merchants, brnkers,
agerts, dealers in, impartecs and axporzars mf, saarchaerzs for, workers in and

m3nwfaziuvers of natural producss, raw ma:araals, maryfacturad products and
ZSTRATIZLA §2538, WRTeS 3nd marchandsse o overy kind. nature and descripticn.

< s epply Zer, purehass or fn uny manner to acquirs; To hnld,
Swri, 438 oad SpArT%A; I/ Zell of Ln apy rmanner dis spozo of: to grant or licanse
cohet righis in respect of; and in any aanner deal with any and all righes,
interasty, inventisng, inprovementy and grocessag ussd in cennecnisn with or
zecur=d yhder lenters patent oc copyrights of the United States or other

countries ar snhedwluo: whs Us wark, operate or develop the zame.

5. Ta purchaze, leass or otherwise acquive, and to hold, own,
56l > dispcse a7 réal snd personsl preperty of all kinds ang in pacticular
landsz, bulldings, Businas: concerns and undertakings, sharces of stock,
morIyages, bands, debentuzes, and other sacurities, merchandliss, book dedls
and slaims, tragemycke, nrade nameg, and any Lnterest in real or perscnal
prepe iy,

€. To yuarontae the pdaymant of sividends on any shares of the
zapizal ztock of any zorporaztian, jeint stook company or association in which
tha Carpoeitlen huc v maYy 4% any time have an interssi; to endorsd or
ctinarwige guarantee “he paymant of the preoncipal of, or Lnlurosy en, any
SIILP, DERES, TOupoRE, moItgsges, dsbantures, cr other securinias assued or
crzazed by aay ¢JfF°rﬂlian, jeant stesk company or afyccistions in which the
Carsoramisn have An in%eresw, o7 Whcts shure® or securitiss ir cwni; ro become
5t Y Ter and o $uarantes the carrying out or the performincs of sny and all
c ] ¥ rind er sharacter of any corporation, jceint 3tozk cempany
o 4 which the Iorporatisn has an intagest, or whosn shares or
I3 X wd ra 35 any and all lLawful things devigred tn protect,

the vilua of any such snares, scrip, vsting trust
. mertyages, dehenturse, securitiss or sther

any corperaftilof. (eLAT steck company or
ssratizn has Ap interwst er whose sharzs or
te make any guarantse which mey bo lawful fer 3
he Buzaress Corporanion Low.

“v Zraw, make, azceph, n~nderse,

-
i

TLoLenc oansT sortow manoys

CHAAHSBITERP CROWNGRANITE - ARTICLES OF INCORFPORATION OF CROWN HOLDINGS INC _V3.DOC

NUGTI0L 9008 A2

rEB 0 /2003

“r!cu M the LDiepanment of
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zransfec. 353:ign. XoCUNS ARd LSSue bends, sebenfturss, pramissery nntere, and
other evideasss ¢f indebtesness, and {or the purpcse of securing any of its
obllgatisny =r contbdcts Lo cohvey, tranefar, assign, deliver, dhortgane &nd
pledge il =c any gafs cf the proparty or assohs ef Any time owne#d S heldd by
the Torporation, upen sugh terms and conditions 35 the Board of Directocs
shill duthorils und s may ba peraitted by law.

8, Te acquirs, hold, sell, reissue, or cancel any ghartas of its
owm sapital srock, provided, howsvar, thaz the Corporstion may not use any of
in9 funds oo preparsy £3% the purchase of ite own shares of zapital gtock when
such vos would sauss any impadement of the capital of the Cerporation, and
provided furthar, wnhat she shares of ite own capltal stock belonging o the
Corporanion sheli nob ko vered divostly »v indirectly.

5.  Te uxderiake or azgume the whole of any part of ths bonds,
motigages, franchizas, leasas, coffryéhs, indebtodness, guzrantiew,
lizbiiizies and cbligatidns QFf eny parson, LLrh, asssciation, Coxporation or
orgarization. anpd te purchass or sthatwlzn ssquize the whols 4 dny part of
The PTOPSITY. &ESenss business, gesdewill and rights of any person, rirw,
azTocianisn, sosprratien &r c:q;n;ggtign and o pay for the fama »r any part
st ganbination thorwal in =ish, zhires of the capital stock, tonds,
debenturas, deberntucra stock, nétes and othar obligshicne ¢f the Courpordtion oc
orherwize, or ky undegraiing and aguualng Ths whole st any part of the
linkilities or ebligamiens of the tranuferer; and to hold or im any manner
Aispoze of the whels or any part of the preperty And acgets 20 scquired or
purchesad, 2nd to sonquct in any lawful manner the whold oy 4ny part of the
busiress 32 azauiyed and to axeczies all tha POWSLS NAcASsary ar sunvéniant in
and akous the ennduet, pensgrmsnt and suzrying on of such business.

10, Te erganirs, incorporate and rearganizce subsidiary
carporaticns and isiRt stock companies and asseciatiens fof eny purpose
permitted by law.

t1. To sall, improve, manags, develop, leuse, mortgage, dispose
~f, nr stherwise tuoh 5o ascounk, of deal with all or eny part of the property
2% the Zerperanion

1Z. Tso 2avry oh business at any placa or placas within the
Surisdiztisn ef tne tinitsc States, and in any and all foreign countries, and
o purchasge, hcld, WArTH3g¢. CORVeY, lease or otherwise digposc of and dsal
wizha ros. 3nd PErSCenyi property at any Jugh place or places.

13, To anter Lats, nake, perform and carry out centractii of
every sort xad Kand which may ba necessary or cenvenlant for the businesg of
the COTEOTITISA 2C byiiness of cimaiar nature, with any persen, firm,
corporatien tprivate, public or mupicipall, er body politic under the
guvernment, 37 agerty shereof, of ftho Unitud States or any state, tsrriftery oc
zalany znarect or any foreign gavernment, o facr 3s, and to the sxtant that
sne ceme may ba dene end parfarmed by corporatisns organized under the
Businsss Zorperation Law.

4. To d¢ all and ovarything necessary., suitable or propar for
A

the acscmplisheent =f any of the purpases, the attainment of any of %he

coiesns =r the furthogancs of any of the powere herelnbsfoze sat ferth, either
R r in compectiol, Wwlth other corparations, flrms or individuals, and

» 5 agerta, and nn dc every other ast or acts, thing =r
- tenans to 2r ¢rowing out of <r connected with the

: of powers, oC 9ny ol them.

Iny enumsraticn of zpeciflc sowers shall rot be

wen in any manner the general powars of the

oymont and exercise thercof, as may ncw or heoreafter
rha Cammonwaalth of Pennsylvanis upon corparations
=2 of the Bueinnce Cerporation Law.

a o) 0

numser of chares which may bte issued by the
n55 chares of Cemmop ! at a par value par share of

p.B2-C3
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frme "lapann Sreck™), and 30,000,000 shares cf Preferced Stnck (the “Proferred

WLTROUT PAT value.

A, Cemmeon Stosk. The desagnaticns, vOTLRg powers, restrictions
and cignns of the Gommon Steck ave as follows:

1. Dividends. ¥sldors =f Common Steck will ba eatitlad teo
rezelve cuch dividends a5 may ke deglared by tha Board of Directors.

2. Liguidatien. In any liguidatlon, digsslutien or winding
up of the Corperatdioen, whether veoluntary or inhwoluntary, after the deptg of
tho Corporaticnh nnd obligatisns wirh wedpaet to any izeued ond outEranding
sherus of pralucced siesk zhall hiave By n puid ac provided for, all of the
remiining »scefc of thig Covporation zhyll helanyg te snd shall b digniribured
satanly amenn the heldors of the Cowmpon Stack.

3, Rossmuirod Shurus. fha Bonpd of Liroctnss shall have tho
pover to eliminats reacguired shares of Common Stock from the authorized
nupger ¢f shares of the Corparaticn of e reshevs such shares o the gtatus of
aurhorized Wt unlszvusd shares,

4. Veting Righ%s. Exceph o% may othgrwipe be required by
law in any =250 and as previded in u rasoiutien of the- Besrd of Dirocters
Fixing veting righte pursnant o Sectien € below, the finkders of shares of
Comacr Stock passess thoe sx¢lusive vahing powel® of ths Corpetation. At every
meeting of steskholdass of the fogpatatisn, thae doldsrs of record of shsres of
Corman Stezk entitled no vata thereat shall te gntinled to one vere fecr ench
srara held. The holdecs of Commen Stagk shall nat be entitled To curnlativa
voting in =ha eiaction of direstory of the Corporation. ‘

3. fapital Stoek Genwzally. The following provisione shall apply
ro all elasszaz of the Caorparatisn's capltal svock:

1. Additional er Increasad Stock. Mo helder of stock of the
Corprraticn ¢f any class shall ba enticled as of right to subszribe foc any
acgiticnal or incroazed stosk of any class or any ebligstions convertible inte
class op clasoes of stock, and the Cerporation muy, without sffering any

h insrsasad ar addirional stock or obligatione to stockhecldars of any

s5, enli or dispose o7 the sdme te such pstsong end for such cendideration
nitred by law as the Board of Directnrs frem time To Cims in LTS absoluce

Srenicn @atsrminacs,

Enl
pa )

OB oo T s

L4

(D BRI |
D kL

12ed Shares. The Corporation moy issue and sell
susher.=ad shazas, Lf any, withsuf par valus frem time to Lime in the
aze of fravd 1n the Lransastion, for suth considerstlen ws may from time
& be fixed by the Beard of Directors, and gell and dicpose of any stock
ng & par value, far sush conzideration parmitted by law, as the Board of
ear: may from %ima £o Sime detarmina, wirhout other authoriky. consent or
¢ Tho choarholdere ¢f the Cerparatien of sry clase or clascazy, o¥cept as
iza provided herwia or under applizsblu law.

*.  BAuvhar
]

w

o
[ 4

7

(V)

Yarred Steck. The urissuad shaces of Frefesced Stozk may be

any wime and from time to time in one or more classes or
» may ba desiqnated by the Board of Directers of thre Corporatien.
chall nave the full sutherlty permitted by law to fix by
1an2, numbar and the voting rights, pretacences, privileges,
no, csnvarsicn rights and other special or ralative rights,
vry secies of any <lass of the Preferred 3ncck that mey be
, nwwews s, that the sharas of any such class ar series of a class
i=lad %5 pore thar one vena per Shars whan voting as a class with
sratxcn's Common Stoch.

The zaplital of the Corporation zhail ke an lesst equal
Lhw spgcegats pac value of 31l fssued shares huving par
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200300 31775

The rogisterad otfice of the Corporation within the
Zepnonwaalta vtz pa located in ghe Qity of Pniladelphia, at One Crown Way,
Philadalohia, Jenrsylvania 19184,

IATE: The duratien ¢f thy Copporation is %» be parpezual.

ZIVENTH: The aummer of the directors of the Corparation is to-be not

P.ac/ g3

less

Than tea (14) nor mace than aightsen (1), as may be provided in the by-laws from

T.ma to time. ThA airaltors nead not be Sﬁbckh--u~fa of ths Carporation.

TIGETE:  The follewipg provisiens are inserted for the
gulation 3¢ the buainess and for the condust of the affaics of the
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EX-3 2 ex31dec04-8k.htm TEXT OF AMENDMENT TO ARTICLES OF INCORPORATION

EXHIBIT 3.1
TEXT OF AMENDMENT TO ARTICLES OF INCORPORATION
Article Third, Section B.3
3. Uncertificated Shares. Any and all classes of shares of the Corporation’s capital stock, or any

part thereof, may be represented by uncertificated shares, except that shares represented by a certificate
that 1s 1ssued and outstanding shall be represented thereby until the certificate is surrendered to the

Corporation.
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EX-3 3 ex3b.htm EXHIBIT 3.B

Exhibit 3.b

BY-LAWS
OF
CROWN HOLDINGS, INC.
(A PENNSYLVANIA CORPORATION)

ARTICLE1
Shareholders

SECTION 1. Annual Meetings. The Corporation shall hold annually a regular meeting of its
shareholders for the election of Directors and for the transaction of general business which may properly
come before the meeting in accordance with these By-Laws in Philadelphia, Pennsylvania, on the fourth
(4th) Thursday in April in each year at 11:00 a.m., local time, or at such other place, on such other date
or at such other time as may be designated by the Board of Directors.

SECTION 2. Special Meetings. Special meetings may be called by a majority of the Board of
Directors or the chief executive officer, to meet at such place or time as may be designated by the Board
of Directors or the chief executive officer, respectively. Except as provided by law, the shareholders
shall not be entitled to call a special meeting. '

SECTION 3. Notice of Meetings. Written or printed notice of every annual and every special meeting
of the shareholders shall be given to each shareholder of record entitled to vote at such meeting by mail,
postage prepaid and addressed to the address on the books of the Corporation, or as otherwise provided
by law, at least ten (10) days before such meeting. Notice of every special meeting shall state the place,
date and time of the meeting and the business proposed to be transacted. Failure to give notice of any
annual meeting, or any irregularity in such notice, shall not affect the validity of any annual meeting or
of any proceedings at any such meeting. Notice of any meeting of shareholders need not be given to any
shareholder who waives notice thereof in writing either before or after the holding thereof, and
attendance at any such meeting shall constitute waiver of notice thereof except as otherwise provided by
law. No notice of any adjourned meeting of shareholders or of the business to be transacted at an
adjourned meeting need be given by the Corporation.

SECTION 4. Quorum. At all meetings of shareholders, the presence, in person or by proxy, of
shareholders entitled to cast a majority in number of votes shall be necessary to constitute a quorum for
the transaction of business; but in the absence of a quorum, the chairman of the meeting may, or the
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shareholders present in person or by proxy at the time and place fixed for such meeting, or at the time
and place of any adjournment thereof, may, by majority vote, adjourn the meeting from time to time, but
not for a period of over fifteen (15) days with respect to any meeting at which directors are to be elected
or a period of over thirty (30) days with respect to any other meeting at any one time.

SECTION 5. Voting. Except in cases in which it is by statute, by the Articles of Incorporation or by
these By-Laws otherwise provided, each shareholder entitled to vote at such meeting shall be entitled to
cast one vote for each share of stock held by him, and a majority of the votes cast shall be sufficient to
elect and pass any measure.

SECTION 6. Proxies. Any shareholder entitled to vote at any meeting of shareholders may vote by
person or by proxy. Every proxy shall be executed or authenticated by the shareholder, or by his duly
authorized attorney-in-fact, dated, and filed with or transmitted to the Secretary of the Corporation or its
designated agent. A shareholder or such shareholder's duly authorized attorney-in-fact may execute or
authenticate a writing or transmit a telephonic or electronic message authorizing another person to act by
proxy. A telegram, telex, cablegram, datagram, e-mail, Internet communication, or other means of
telephonic or electronic transmission from a shareholder or attorney-in-fact or a photographic facsimile
or similar reproduction of a writing executed by a shareholder or attorney-in-fact (or other transmission
as permitted by law): (i) may be treated as properly executed or authenticated for purposes of this
subsection; and (ii) shall be so treated if it sets forth or utilizes a confidential and unique identification
number or other mark furnished by the Corporation to the shareholder for the purposes of a particular
meeting or transaction.

SECTION 7. Judges of Election. Prior to any meeting of shareholders, the Board of Directors may
appoint three judges of election, and in default of such appointment the shareholders at such meeting
shall by majority vote appoint such judges. The judges of election need not be sharcholders and may not
be candidates for any office. The judges of election shall exercise all of the powers and duties usually
incident to their office.

SECTION 8. Nominations. (a) Only persons who are nominated in accordance with the procedures
set forth in these By-Laws shall be eligible to serve as Directors of the Corporation. Nominations of
persons for election to the Board of Directors of the Corporation may be made at a meeting of
shareholders (i) by or at the direction of the Board of Directors or (ii) by any shareholder of the
Corporation who is a shareholder of record at the time of giving of notice provided for in this By-Law,
who shall be entitled to vote for the election of Directors at the meeting and who complies with the
notice procedures set forth in this By-Law.

(b) Nominations by shareholders shall be made pursuant to timely notice in writing to the Secretary
of the Corporation. To be timely, a shareholder’s notice shall be delivered to or mailed and received at
the principal executive offices of the Corporation (1) in the case of an annual meeting, not less than one-
hundred twenty (120) days nor more than one-hundred fifty (150) days prior to the first anniversary of
the date the Corporation’s proxy statement for its previous annual meeting of the shareholders was first
released to shareholders; provided, however, that in the event that the date of the annual meeting is
changed by more than thirty (30) days from the first anniversary of the preceding year’s annual meeting,
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notice by the shareholder to be timely must be so received not later than the close of business on the
tenth (10th) day following the earlier of the day on which notice of the date of the meeting was mailed
or public disclosure was made, and (ii) in the case of a special meeting at which Directors are to be
elected, not later than the close of business on the tenth (10th) day following the earlier of the day on
which notice of the date of the meeting was mailed or public disclosure was made.

Such shareholder’s notice shall set forth (i) (A) the name, age, business address and residence address of
each proposed nominee, (B) the principal occupation of each proposed nominee, (C) a representation
that the notifying shareholder intends to appear in person or by proxy at the meeting to nominate the
person or persons specified in the notice, (D) if known, the class and total number of shares of the
Corporation that are beneficially owned by the proposed nominee, (E) the total number of shares of the
Corporation that will be voted by the notifying shareholder for each proposed nominee, (F) a description
of all arrangements or understandings between the notifying shareholder and each nominee and any
other person or persons (naming such person or persons) pursuant to which the nomination or
nominations are to be made by the notifying sharcholder, and (G) as to each proposed nominee all
information relating to such person that is required to be disclosed in solicitations of proxies for election
of Directors, or is otherwise required, in each case pursuant to Regulation 14A under the Securities
Exchange Act of 1934, as amended, applicable listing standards and other applicable law (including
such person’s written consent to being named in the proxy statement as a nominee and to serving as a
Director if elected and including information as to the purpose of such nomination); and (ii) as to the
shareholder giving the notice and the beneficial owner, if any, on whose behalf the nomination is made
(A) the name and address of such shareholder, as they appear on the Corporation’s books, and of such
beneficial owner, (B) the class and number of shares of the Corporation which are owned beneficially
and of record by such shareholder and such beneficial owner and (C) a representation whether the
shareholder or the beneficial owner, if any, intends or is part of a group which intends (x) to deliver a
proxy statement and/or form of proxy to holders of at least the percentage of the Corporation's
outstanding capital stock required to elect the nominee and/or (y) otherwise to solicit proxies from
shareholders in support of such nomination. At the request of the Board of Directors, any person
nominated by the Board of Directors for election as a Director shall furnish to the Secretary of the
Corporation that information required to be set forth in a shareholder’s notice of nomination which
pertains to the nominee. The Corporation may request any proposed nominee to furnish such other
information as may reasonably be required by the Corporation to determine the qualifications of the
proposed nominee to serve as a Director of the Corporation.

(c) No person shall be eligible to serve as a Director of the Corporation unless nominated in
accordance with the procedures set forth in this By-Law. The chairman of the meeting shall, if the facts
warrant, determine and declare to the meeting that 2 nomination was not made in accordance with the
procedures prescribed by this By-Law, and if he should so determine, he shall so declare to the meeting
and the defective nomination shall be disregarded. Any such decision by the chairman shall final,
binding and conclusive upon all parties in interest. Notwithstanding the foregoing provisions of this By-
Law, a shareholder shall also comply with all applicable requirements of the Securities Exchange Act of
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1934, as amended, and the rules and regulations thereunder, applicable listing standards and other
applicable law, with respect to the matters set forth in this By-Law.

SECTION 9. Notice of Shareholder Business. (a) At an annual or special meeting of the
shareholders, only such business shall be conducted as shall have been brought before the meeting (1)
pursuant to the Corporation’s notice of meeting, (i1) by or at the direction of the Board of Directors or
(iii) as to an annual meeting, by any shareholder of the Corporation who is a shareholder of record at the
time of giving of the notice provided for in this By-Law, who shall be entitled to vote at such meeting
and who complies with the notice procedures set forth in this By-Law.

(b) For business to be properly brought before an annual meeting by a shareholder pursuant to clause
(111) of paragraph (a) of this By-Law, the shareholder must have given timely notice thereof in writing to
the Secretary of the Corporation, and any such proposed business must constitute a proper matter for
shareholder action. To be timely, a shareholder’s notice must be delivered to or mailed and received at
the principal executive offices of the Corporation not less than one-hundred twenty (120) days nor more
than one-hundred fifty (150) days prior to the first anniversary of the date the Corporation’s proxy
statement for its previous annual meeting of the shareholders was first released to shareholders;
provided, however, that in the event that the date of the annual meeting is changed by more than thirty
(30) days from the first anniversary of the preceding year’s annual meeting, notice by the shareholder to
be timely must be received no later than the close of business on the tenth (10th) day following the
earlier of the day on which notice of the date of the meeting was mailed or public disclosure was made.
A shareholder’s notice to the Secretary shall set forth as to each matter the shareholder proposes to bring
before the meeting (i) a brief description of the business desired to be brought before the meeting and
the reasons for conducting such business at the meeting, and if a specific action is to be proposed, the
text of the resolution or resolutions which the shareholder proposes that the Corporation adopt, (ii) the
name and address, as they appear on the Corporation’s books, of the shareholder proposing such
business, and the name and address of the beneficial owner, if any, on whose behalf the proposal is
made, (ii1) the class and number of shares of the Corporation which are owned beneficially and of record
by such shareholder of record and by the beneficial owner, if any, on whose behalf the proposal is made,
(iv) any material interest of such shareholder of record and the beneficial owner, if any, on whose behalf
the proposal is made in such business, (v) a representation that the shareholder intends to appear in
person or by proxy at the meeting to bring before the meeting the business specified in the not ce, (vi)
the total number of shares of the Corporation that will be voted by the notifying shareholder for such
proposal, and (vi1) a representation whether the shareholder or the beneficial owner, if any, intznds or is
part of a group which intends (x) to deliver a proxy statement and/or form of proxy to holders of at least
the percentage of the Corporation's outstanding capital stock required to approve or adopt the roposal
and/or (y) otherwise to solicit proxies from shareholders in support of such proposal.

(c) Notwithstanding anything in these By-Laws to the contrary, no business shall be conduc:ted at an
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annual or special meeting except in accordance with the procedures set forth in this By-Law. Tle
chairman of the meeting shall, if the facts warrant, determine and declare to the meeting that business
was not properly brought before the meeting and in accordance with the procedures prescribed >y this
By-Law, and if he should so determine, he shall so declare to the meeting and any such business not
properly brought before the meeting shall not be transacted. Any such decision by the chairmar shall be
final, binding and conclusive upon all parties in interest. Notwithstanding the foregoing provisions of
this By-Law, a shareholder shall also comply with all applicable requirements of the Securities
Exchange Act of 1934, as amended, and the rules and regulations thereunder, applicable listing
standards and other applicable law, with respect to the matters set forth in this By-Law.

SECTION 10. No Consents in Lieu of Meeting. No action of the shareholders shall be taker by either
unanimous consent or partial written consent or other consent in lieu of a meeting.

SECTION 11. Conduct of Meetings. Unless the Board of Directors shall designate another officer or
director of the Corporation to preside and act as the chairman at any regular or special meeting of
shareholders, the Chairman of the Board of Directors, or in his absence, the Vice Chairman of -he Board
of Directors, shall preside and act as the chairman at any regular or special meeting of shareholders. The
chairman of the meeting, consistent with any authority, direction, restriction or limitation giver to him
by the Board of Directors, shall have any and all powers and authority necessary to conduct an orderly
meeting, preserve order and determine any and all procedural matters, including the proper me ms of
obtaining the floor, who shall have the right to address the meeting, the manner in which share)olders
will be recognized to speak, imposing reasonable limits on the amount of time at the meeting t:ken up in
remarks by any one shareholder or group of shareholders, the number of times a shareholder may
address the meeting, and the person to whom questions should be addressed. The chairman shall
announce at the meeting when the polls close for each matter voted upon. If no announcement s made,
the ability to cast a vote will be deemed to have closed upon the final adjournment of the meeting. After
the polls close, no ballots, proxies, or votes, nor any revocations or changes thereto, may be ac:epted. In
addition, until the business to be completed at a meeting of shareholders is completed, the chai man of a
meeting of the shareholders is expressly authorized to temporarily adjourn and postpone the m :eting
from time to time.

ARTICLE 11
Board of Directors

SECTION 1. Powers. The business and affairs of the Corporation, except as otherwise provided by
statute, the Articles of Incorporation or these By-Laws, shall be conducted and managed by the Board of
Directors. The number of Directors of the Corporation, which shall be not more than eighteen  18) and
not less than ten (10), shall be determined from time to time by the Directors.
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SECTION 2. Election. The Directors of the Corporation shall be elected by ballot at the annual
meeting of the shareholders and shall serve one (1) year and until their successors shall be duly elected
and qualiﬁed or until their earlier death, resignation or removal.

SECTION 3. Annual Meeting. The regular annual meeting of the Board of Directors shall bc: held
immediately following each meeting of the shareholders at which a Board of Directors shall have been
elected for the purpose of organization and the transaction of other business.

SECTION 4. Regular Meetings. In addition to the annual meeting, regular meetings of the Board of
Directors shall be held at such intervals as may be fixed from time to time by the Board of Dire :tors.

SECTION 5. Special Meetings. Special meetings of the Board of Directors may be called by the
Chairman of the Board, the President, or a Vice President, or by a majority of the Board of Dir¢ctors,
and shall be held at the time and place specified in the call for such special meeting.

SECTION 6. Place of Meeting. Subject to the provisions of Section 4 of this Article II, regular and
special meetings of the Board of Directors may be held within or without the Commonwealth ¢ f
Pennsylvania, and at such times and places as, in the case of a regular meeting, may be stated i1 the
notice of the meeting, or in the case of a special meeting, may be specified in the call for such raeeting.

SECTION 7. Conference Calls. Any one or more members of the Board of Directors of the
Corporation or any committee thereof may participate in a meeting of such Board or committee by
means of a conference telephone or similar communications equipment allowing all persons
participating in the meeting to hear each other at the same time. Participation by such means shall
constitute presence in person at a meeting. No persons may participate in any meeting of the
shareholders by means of a conference telephone or similar communications equipment.

SECTION 8. Notice of Meetings. Notice of the place, day and hour of every regular and special
meeting of the Board of Directors shall be given each Director before the meeting personally b :
telegram, letter or telefax or by mail, postage prepaid, to the address on the books of the Corpo ation or
as otherwise provided by law at least four (4) days before the meeting. No notice need be giver any
director who waives such notice in writing either before or after the holding thereof, and attendance at
any such meeting shall constitute waiver of notice thereof except as otherwise provided by law No
notice of any adjournment meeting of the Board of Directors need be given.

SECTION 9. Quorum. No less than one-half of the Board of Directors shall constitute a qucrum for
the transaction of any business at every meeting of the Board of Directors, but if at any meetin; there be
less than a quorum present a majority of those present may adjourn the meeting from time to ti:ne but
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not for a period of over thirty (30) days at any one time, without notice other than by announceinent at
the meeting until a quorum shall attend. At any such adjourned meeting at which a quorum shall attend,
any business may be transacted which might have been transacted at the meeting as previously modified.

SECTION 10. Committees. From time to time, the Board of Directors may by resolution prcvide for
and appoint the members of an Executive Committee, or any other regular or special committee, or
committees, and all such committees shall have and may exercise such powers as shall be conft rred or
authorized by the resolution of appointment.

SECTION 11. Vacancies. Vacancies in the Board of Directors occurring during the year shall be
filled for the unexpired terms by a majority of the remaining members of the Board of Director:
although less than a quorum.

SECTION 12. Limitation on Liability. A Director shall not be personally liable 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 office under Subchapter B of Chapter 17 of the Pennsylvania Business
Corporation Law of 1988, as the same may be amended (relating to standard of care and justifizble
reliance) and (b) the breach or failure to perform constitutes self-dealing, willful misconduct or
recklessness. The provisions of this Section 12 shall not apply to (a) the responsibility or liabiliy of a
Director pursuant to any criminal statute or (b) the liability of a Director for the payment of tax:s
pursuant to local, state or federal law. Any repeal or modification of this Section 12 shall be prospective
only, and shall not affect, to the detriment of any Director, any limitation on the personal labilicy of a
Director of the corporation existing at the time of such repeal or modification.

SECTION 13. Independent Directors.

(a) A majority of the persons constituting the nominees of the Board of Directors fr the
election of whom the Board of Directors will solicit proxies from the shareholders for use at the
Corporation’s annual meeting shall consist of individuals who, on the date of their selection as the
nominees of the Board of Directors, are Independent Directors.

(b)  In the event the Board of Directors elects Directors between annual meetings o’
shareholders, the majority of all Directors holding office immediately after such election sh: 1l be
Independent Directors.

(c)  For purposes of this By-Law, the term “Independent Director” shall mean a Director

who: (i) is not and has not been employed by the Corporation or any of its subsidiaries in an
executive capacity within the five years immediately prior to such person’s nomination; (ii) is not
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(and 1s not affiliated with a company or a firm that is) a regular advisor or consultant, for
compensation, to the Corporation or any of its subsidiaries; (iii) is not affiliated with a regu’ar and
significant customer or supplier of the Corporation or any of its subsidiaries; (iv) does not have a
personal services contract with the Corporation or any of its subsidiaries; (v) is not affiliate«| with a
tax-exempt entity that receives significant contnibutions from the Corporation or any of its
subsidiaries; and (v1) is not a spouse, parent, sibling or child of any person described in (1) t rough
(v), above.

(d)  The Board of Directors shall have the exclusive right and power to interpret and apply
the provisions of this By-Law. Any such interpretation or application of the provisions of tkis By-
Law made in good faith shall be binding and conclusive upon all shareholders.

ARTICLE III
Officers

SECTION 1. Officers. The Officers of the Corporation shall be a Chairman of the Board of Directors,
a President, one or more Vice Presidents (one or more of whom may be designated as Executive Vice
Presidents or Senior Vice Presidents by the Board of Directors), a Treasurer, one or more Assi:tant
Treasurers, a Secretary, and one or more Assistant Secretaries and a Controller. The Board of Directors
may elect such other officers as they may from time to time deem necessary, who shall have si.ch
authority and shall perform such duties as from time to time may be prescribed by the Board o’
Directors.

SECTION 2. Officers Holding More Than One Office. Any two (2) of the offices provided for in this
Article III may be held by the same person except that the President may not hold the office of Vice
President or Secretary, nor the Treasurer that of Assistant Treasurer, nor the Secretary that of /.ssistant
Secretary.

SECTION 3. Chairman of the Board. The Chairman of the Board of Directors shall preside at all
meetings of the Board of Directors. He shall have supervision of such matters as may be desigated to
him by the Board of Directors. The Board of Directors may elect a Vice Chairman of the Boar i, who
shall have such authority and shall perform such duties as from time to time may be presented by the
Board of Directors. ‘

SECTION 4. President. The President shall have such authority and perform such duties as may from
time to time be assigned to him by the Board of Directors, and, in the absence of the Chairmar of the
Board and the Vice Chairman of the Board, he shall preside at all meetings of the Board of Di: ectors.
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SECTION 5. Chief Executive Officer. Either the Chairman of the Board or the President, a::
determined by the Board of Directors, shall be the chief executive officer of the Corporation anid, subject
to the Board of Directors, shall have general charge of the business and affairs of the Corporat on.

SECTION 6. Vice Presidents. The Vice Presidents shall perform such duties as may be incidental to
their office and as may be assigned to them from time to time by the Board of Directors. In the absence
of the President, the specific duties assigned to that officer shall be exercised by the Vice Presidents.

SECTION 7. Secretary. The Secretary shall keep the minutes of all meetings of the Board ¢f
Directors and the minutes of all meetings of the shareholders in books provided for that purpose. He
shall attend to the giving and serving of all notices of the Corporation and shall be the custodiz n of the
corporate seal. He shall have charge of and keep and preserve such books and records of the Corporation
as the Board of Directors may prescribe, and he shall perform all other duties incidental to his >ffice and
as may be assigned to him by the Board of Directors from time to time. Unless otherwise ordeed by the
Board of Directors, he may certify copies of and extracts from any of the official records of th::
Corporation and may also certify as to the Officers of the Corporation and as to similar matter:.

SECTION 8. Treasurer. The Treasurer shall have the care and custody of the funds and sec irities of
the Corporation and shall deposit the same in such bank or banks as the Board of Directors may select,
or in the absence of such selection, as may be selected by him. He shall disburse the funds of tae
Corporation in the regular conduct of its business or as may be ordered by the Board. The Tre: surer
shall perform such other duties as the Board of Directors may from time to time require.

SECTION 9. Controller. The Controller shall maintain adequate records of all assets, liabil ties and
transactions of the Corporation; see that adequate audits thereof are currently and regularly mede; and,
In conjunction with other officers and department heads, initiate and enforce measures and prc cedures
whereby the business of this Corporation shall be conducted with the maximum safety, efficie 1cy and
economy. He shall have such other powers and perform such other duties as the Board of Dire >tors may
from time to time prescribe.

SECTION 10. Assistant Secretaries and Assistant Treasurers. The Assistant Secretaries anc. Assistant
Treasurers shall have such powers and perform such duties as may be assigned to them by the Board of
Directors or by the President, or by the Secretary or the Treasurer respectively, and in the absence or

incapacity of the Secretary or Treasurer, shall have the powers and perform the duties of those officers
respectively.

SECTION 11. Vacancies. Vacancies in any of the offices provided herein shall be filled by the Board
of Directors by majority vote for the unexpired terms.
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SECTION 12. Contracts, Notes, Drafts, Etc. Except as otherwise provided by the Board of Directors,
all written material contracts, deeds, bonds and similar instruments of the Corporation, shall be executed
on its behalf by the Chairman of the Board, the Vice Chairman of the Board, the President or a1y Vice
President or Treasurer and shall be either: (a) countersigned by the Secretary or an Assistant Se¢ cretary of
the Corporation or (b) have the corporate seal affixed thereto and attested by the Secretary, an . Assistant
Secretary or a member of the legal department of the Corporation. Notes drawn and drafts acce pted by
the Corporation shall be valid only when signed by the Chairman of the Board, the Vice Chainaan of the
Board, the President or any Vice President, the Treasurer or the Controller, and countersigned Hy the
Secretary, Assistant Treasurer, any Assistant Secretary or any Assistant Controller. Funds of tte
Corporation deposited in banks and other depositories by checks, drafts, or other orders for the payment
of money, bearing the signatures of any two (2) of the officers and/or such other employees of the
Corporation as the Board of Directors may from time to time designate; and, in lieu of manual signature
thereof, the Board of Directors may adopt and thereupon the Corporation may use a facsimile signature
of any officer or officers, notwithstanding the fact that such officer or officers may no longer bz
employed by the Corporation at the time the checks bearing such facsimile signature are actually drawn
or presented for payment. The funds deposited in banks or other depositories in special accouns for
payroll or other purposes shall be drawn from such depositories by checks signed by any two ¢ fficers or
such person or persons as the Board of Directors may from time to time designate. Whenever tae Board
of Directors shall provide by resolution that any contract or note shall be executed, or draft acczpted, in
any other manner and by any other officer or agent than as specified in these By-Laws, such mzthod of
execution, acceptance or endorsement shall be as equally effective to bind the Corporation as i specified
herein. Access to the safe deposit boxes of the Corporation shall be had only in the presence of any two
of the following officers, that is to say, the Chairman of the Board, the Vice Chairman of the Eoard, the
President, any one of the Vice Presidents, the Secretary, the Treasurer, or the Controller, or in ‘he
presence of any one of the aforementioned officers and an Assistant Secretary or an Assistant “reasurer.
The signing of any instrument or the doing of any act by any person elected a Vice President as such
Vice President, or by any person elected an Assistant Secretary or Assistant Treasurer as such Assistant
Secretary or Assistant Treasurer, as the case may be, shall not be subject to any inquiry as to w hether the
President, the Secretary or the Treasurer, as the case may be, was at the time of such signing o of such
act, absent, unavailable or under any disability.

ARTICLE IV
Indemmnification

SECTION 1. Right to Indemnification. Subject to Section 3 of this Article IV, the Corporation shall
indemnify to the fullest extent permitted by applicable law any person who was or is a party o1'is
threatened to be made a party to or is otherwise involved in any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”), by
reason of the fact that such person is or was a Director or Officer of the Corporation, or is or w as serving
at the request of the Corporation as a director or officer of another corporation or of a partners iip, joint
venture, trust or other enterprise or entity, whether or not for profit, whether domestic or foreign,
including service with respect to an employee benefit plan, its participants or beneficiaries, agiinst all
liability, loss and expense (including attorneys’fees and amounts paid in settlement) actually aad
reasonably incurred by such person in connection with such Proceeding, whether or not the inilemnified
liability arises or arose from any Proceeding by or in the right of the Corporation.
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SECTION 2. Advance of Expenses. Subject to Section 3 of this Article IV, expenses incurred iy a
Director or Officer in defending (or acting as a witness in) a Proceeding shall be paid by the Corporation
in advance of the final disposition of such Proceeding, subject to the provisions of applicable lw, upon
receipt of an undertaking by or on behalf of the Director or Officer to repay such amount if it §1all
ultimately be determined that such person is not entitled to be indemnified by the Corporation "inder
applicable law.

SECTION 3. Procedure for Determining Permissibility. To determine whether any indemnificé.tion or
advance of expenses under this Article IV is permissible, the Board of Directors by a majonty sote of a
quorum consisting of Directors who are not parties to such Proceeding may, and on request of iny
person seeking indemnification or advance of expenses shall, determine (i) in the case of
indemnification, whether the standards under applicable law have been met, and (i1) in the case of
advance of expenses prior to a change of control of the Corporation as set forth below, whethe: such
advance is appropriate under the circumstances, provided that each such determination shall be made by
independent legal counsel if such quorum is not obtainable, or, even if obtainable, a majority vote of a
quorum of disinterested Directors so directs; and provided further that, if there has been a change in
control of the Corporation between the time of the action or failure to act giving rise to the claim for
indemnification or advance of expenses and the time such claim is made, at the option of the p :rson
seeking indemnification or advance of expenses, the permissibility of indemnification shall be
determined by independent legal counsel and the advance of expenses shall be obligatory subjcct to
receipt of the undertaking in Section 2 hereof. The reasonable expenses of any Director or Officer in
prosecuting a successful claim for indemnification, and the fees and expenses of any independ :nt legal
counsel engaged to determine permissibility of indemnification or advance of expenses, shall t:e borne
by the Corporation. As used herein, a “change of control” of the Corporation means {a) the acc uisition
by any person or entity, or two or more such persons or entities acting in concert, of beneficial
ownership (within the meaning of Rule 13d-3, or any successor rule, of the Securities Exchange Act of
1934, as amended) of more than fifty percent (50%) of the outstanding voting shares of the Coporation
or (b) any change in one-third (1/3) or more of the members of the Board of Directors unless s ich
change was approved by a majority of the Continuing Directors. The term “Continuing Directors”
means the Directors existing on February 26, 2004 or any person who subsequently becomes a Director
if such person’s nomination for election or election to the Board of Directors is recommended >r
approved by the Continuing Directors.

SECTION 4. Contractual Obligation. The obligations of the Corporation to indemnify a Direcior or
Officer under this Article IV, including, if applicable, the duty to advance expenses, shall be considered
a contract between the Corporation and such Director or Officer, and no modification or repea of any
provision of this Article IV shall affect, to the detriment of the Director or Officer, such obligations of
the Corporation in connection with a claim based on any act or failure to act occurring before uch
modification or repeal.

10

http://www.sec.gov/Archives/edgar/data/1219601/000095015904000274/ex3b.htm 9/30/2004




" Exhibit 3.b to Form 10-K 2003 - By-laws of Crown Holdings, Inc. as Amended Februa... Pag: 12 of 14

SECTION 5: Indemnification Not Exclusive; Inuring of Benefit. The indemnification and
advancement of expenses provided by this Article IV shall not be deemed exclusive of any otherright to
which one indemnified may be entitled under any statute, agreement, vote of shareholders or otherwise,
both as to action in such person’s official capacity and as to action in another capacity while hc lding
such office, and shall inure to the benefit of the heirs, legal representatives and estate of any su:h
persort.

SECTION 6. Insurance and Other Indemnification. The Board of Directors shall have the power to
(a) authorize the Corporation to purchase and maintain, at the Corporation’s expense, insuranc: on
behalf of the Corporation and on behalf of others to the extent that power to do so has not been
prohibited by statute, (b) create any fund of any nature, whether or not under the control of a trustee, or
otherwise secure any of its indemnification obligations, and (c) give other indemnification to the extent
permitted by statute.

ARTICLEV
Capital Stock

SECTION 1. Share Certificates. Every shareholder of record shall be entitled to a share cer ificate
representing the shares held by him. Every share certificate shall bear the corporate seal (whicl may be a
facsimile) and the signature of the President or a Vice President and the Secretary or an Assist.int
Secretary or the Treasurer or an Assistant Treasurer of the Corporation. Where a certificate is signed by
a transfer agent or registrar the signature of any corporate officer may be a facsimile.

SECTION 2. Transfers. Transfers of share certificates and the shares represented thereby shall be
made on the books of the Corporation only by the registered holder or by duly authorized attoiney.
Transfers shall be made only on surrender of the share certificate or certificates.

ARTICLE VI
Record Dates

SECTION 1. Record Dates. Subject to the requirements of law and to the provisions of the Articles
of Incorporation, the Board of Directors may fix a time not exceeding, except in the case of ar. adjourned
meeting, ninety (90) days preceding the date of any meeting of shareholders, or the date fixed for the
payment of any dividend or distribution, or for the allotment of rights, or when any change or
conversion or exchange of shares shall go into effect or any consent of shareholders shall be o5tained, as
arecord date for the determination of the shareholders entitled to notice of or to vote at any such
meeting or entitled to receive any such dividend or distribution or any such allotment of rights, or to
exercise the rights in respect to any such change, consent, conversion or exchange of shares, aad in such
case only shareholders of record on the date so fixed shall be entitled to notice of or to vote at such
meeting or to receive such dividend, distribution or allotment of rights, or to exercise such rigts as the
case may be, notwithstanding any transfer of any shares of stock on the books of the Corporat.on after
any record date fixed as aforesaid. The Board of Directors, in their discretion, may close the books of
the Corporation against transfers of shares during the whole or any part of such period.
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ARTICLE VII
Dividends

SECTION 1. Declaration of Dividends. Subject to the provisions of statute and the Articles «f
Incorporation, dividends may be declared and paid as often at such times as the Board of Direct ors may
determine. ‘

ARTICLE VI
Sundry Provisions

SECTION 1. Seal. The seal of the Corporation shall be in such force and shall bear such inscription
as may be adopted by the Board of Directors. If deemed advisable by the Board of Directors, a -luplicate
seal or duplicate by seals may be provided and kept for the necessary purposes of the Corporatin.

SECTION 2. Fiscal Year. The fiscal year of the Corporation shall commence on January 1st of each
year and end on December 31st of each year, unless otherwise provided by the Board of Directors.

SECTION 3. Voting Stock of Other Corporations. Any stock in other corporations, which may from
time to time be held by this Corporation, may be represented and voted at any meeting of share 1o0lders
of such other corporations or instructions given to any nominee holding such stock, by the Cha:rman of
the Board, the President or Vice Presidents of the Corporation, or by proxy executed in the nan e of this
Corporation by its Chairman of the Board, Vice Chairman of the Board, President or a Vice President,
with the corporate seal affixed and attested by the Secretary or an Assistant Secretary.

ARTICLE IX
Amendments

SECTION 1. Amendments. Except as otherwise provided by law, these By-Laws may be ariended at
any meeting of the Board of Directors at which a quorum is present by a majority vote of the Directors
present, or they may be amended by a majority vote at any meeting of shareholders entitled to vote
thereon, provided, in either case, notice of the proposed amendment was included in the notice of the
meeting (unless, in the case of amendment at a meeting of the Board of Directors, such notice i3 waived
by a majority vote of the Directors present).

ARTICLE X
Certain Matters Relating to Pennsylvania Act No. 36 of 1990

SECTION 1. Section 511. Subsections {d) through (f) of Section 511, Standard of Care and
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Justifiable Reliance, of the Pennsylvania Associations Code, as amended, shall not be applicab e to the
Corporation.

12

SECTION 2. Section 1721. Subsections (€) through (g) of Section 1721, Board of Directors, of
Pennsylvania Associations Code, as amended, shall not be applicable to the Corporation.

SECTION 3. Subchapter G, Chapter 25. Subchapter G, Control-Share Acquisitions, of Chagter 25 of
the Pennsylvania Associations Code, as amended, shall not be applicable to the Corporation.

SECTION 4. Subchapter H, Chapter 25. Subchapter H, Disgorgement by Certain Controllin ;
Shareholders Following Attempts to Acquire Control, of Chapter 25 of the Pennsylvania Assoc ations
Code, as amended, shall not be applicable to the Corporation.

ARTICLE X1
Separability; Effect of Determination by the Board

SECTION 1. Separability. The provisions of these By-Laws are independent of and separate from
each other, and no provision shall be affected or rendered invalid or unenforceable because for .iny
reason any other or others of them may be invalid or unenforceable in whole or in part.

SECTION 2. Effect of Determination by the Board. Any determination involving the Interpr :tation
or application of these By-Laws made in good faith by the Board of Directors shall be final, binding and
conclusive on all parties in interest.

13
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EXHIBIT 3.2

TEXT OF AMENDMENT TO BY-LAWS

Article V

SECTION 1.  Share Certificates. Except as otherwise provided in Section 3 of this Article V, every
shareholder of record shall be entitled to a share certificate representing the shares held by suct
shareholder. Every share certificate shall bear the corporate seal (which may be a facsimile) anil the
signature of the President or a Vice President and the Secretary or an Assistant Secretary or the
Treasurer or an Assistant Treasurer of the Corporation.

SECTION 2. Transfers. Transfers of share certificates and the shares represented thereby shell be
made on the books of the Corporation only by the registered holder or by duly authorized attortiey.
Transfers shall be made only on surrender of the share certificate or certificates.

SECTION 3.  Uncertificated Shares. Notwithstanding anything herein to the contrary, any or all
classes and series of shares, or any part thereof, may be represented by uncertificated shares, except that
shares represented by a certificate that is issued and outstanding shall continue to be represente 1 thereby
until the certificate is surrendered to the Corporation. The rnights and obligations of the holders »f shares
represented by certificates and the rights and obligations of the holders of uncertificated shares of the
same class and series shall be identical. Notwithstanding anything herein to the contrary, the provisions
of Section 2 of this Article V shall be inapplicable to uncertificated shares and in licu thereof tke
Corporation shall adopt alternative procedures for registration of transfers.
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Robert D. Morse
212 Highland Ave.
Moorestown, NJ. 08057-2717

Ph: 856 235 1711
August 24, 2004

Office of The Secretary
Crown: Cork & Seal Company
One Crown Way
Philadelphia, PA 19164

e e S i -+ = et Coem e . - e e

Dear Secretary:

1 wish to emter the enclosed Proposal to be printed in the Year 2005 Proxy Material.
for a vote. I will hold my necessary equity in the Company until after the meeting, I also
can provide evidence that T am unable to attend, but will try to be represented at the meeting.
My wife had a mild heart attack at the end of Year 2003, was in 2 hospitals, and is under-
going daily blood sugar tests, and has been taking 7 or 8 pills daily to alleviate her ailments.
This requires my nearby presence to monitor such. Thank you for your understanding,

Sincerely,

Robert D. Morse

[l D Iroes

RECEIVEL
AUG 2 5 2004
LEGAL DEP" -
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Robert D. Morse
212 Highland Ave.
Moorestown, NJ 08057-2717

Ph: 856 235 1711

August 24,2004
Office of The Secretary
Crown Cork & Seal Company
One Crown Way

Philadelphia, PA 19164

o S ey

PROPOSAL

L, Robert D. Morse, of 212 Highland Ave., Moorestown, NJ 08057-2717, propose that
Management and Directors return the word “Against” to all voting cards for the Year 2005 meet ng.

REASONS: As you vote, keep in mind that “Against™ was removed from most ail proxy
ballots about 1975, but ONLY in the vote for DIRECTORS BOX. Most major companies regist red in

DE, MD, NJ, NY, and VA have explained that shareowners might be “confused” that they woulc. be
voting “Against”, when they have no right to if voting under “Plurality”—Contrived Rules adopt=d by
those States and Corporate Registrants therein. Under this system, any nominee can be elected with even
one vote “For” if that many are listed as available for the number of directors requested.

You are denied “The Right of Dissent™, a violation of the Constitution, and/or The Bill ¢ f Rights.
Insist on a return to Democracy, not a power grab. Example: In year 2003 the CEO of ExxonMoil Corp.
gained $28 million as a result of this process. Since Management nominates the Directors, might this not

, come under a “conflict of iriterest” interpretation ? These are YOUR assets being diverted for mostly
Management’s gain

Ford Motor Company agreed to return “Against” two years ago, showing the American
Way spirit as a fine U.S. Corporation.

By voting out company nominated directors, your say has an effect on rejecting Directors who
defy your wishes to reduce Management’s outlandish remuneration. Remember that the Product or
Services, and its Advertising and Acceptance are the sowrce of income. A fair stated salary and nr inimal
perks are sufficient to maintain a good lifestyle, not an exorbitant one that they desire.

Thank you All for accepting this as good advice for the proper conduct of the Cornpany.

Robernt D. Morse

_——— = - Wi ST U it T At e
— m—— * - ree mmerm e e e e
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R.D. Morsa
212 Highk nd Avenus
Moorestown, 11J 08057-2717

SPLENDOR
These rhymes are for stress relief.
Not part of the presentatipheard a voice in the wilderness of a slot:
Now I will tell you what it is, and what not.
When you hit three Icons a voice is triggered,
And “SPLENDID” rings out in a voice configured.
You become enchanted at your upcoming chance,
To hit a hidden jackpot, emotions dance.
I am speaking to you with candor:
Try living once in a land of Splendor !

- ce=— =~ =—ODE‘TO VERA VINE - =~ ° & T e

Vera started out as a spark of life,
Continued growing, throughout ctuldhood strife.
She became interested in education,

And taught others how to obtain a vocation.
Not surprisingly, she met Arthur Vine,
And clung to him which was just fine.

Her friends were aware of her ambition,
Now wishing her well in her new transition.

Robert Dexmis Morse
1:30PM  June 20. 2004

BAR CODE

For umpteen years, there’s been a code,
Though unwritten, it became a mode
Of how to respect others, seated next,
It did noi necessarily require a text.
- Now, along came a very clever man,
Who conceived a better, written plan;
To speed vp checkout on a shopping chore, .
Now the new bar code 1s acclaimed by more.

Robert Demis Mome
Jape 29, 04 9:40AM
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Crown Holdings, inc. CROW!N

One Crown Way
Philadelphia, PA 19154-4599
tel: 215-698-5100

fax: 215-698-5201

September 3, 2004

Mr. Robert D. Morse
212 Highland Avenue
Moorestown, NJ 08057-2717

Dear Mr. Morse:

This letter is in response to the proposal that you submitted to Crown Holdings, Inc. in your letter
dated August 24, 2004. Pursuant to Rule 14a-8(b) under the Securities Exchange Act of 193¢, the
Company will exclude such proposal from its proxy materials because you have not continuously hzld at
least $2,000 in market value, or 1%, of the Company's securities entitled to be voted on the propsal for at
least one year by the date you submitted your proposal. According to the Company's stock record t ooks,
you are the registered holder of 42 shares of common stock, with a market value below $2,000. 1Jnder
Rule 14a-8(b), a copy of which is enclosed with this letter, you must prove your eligibility to submit a
shareholder proposal to the Company.

If you hold sufficient additional shares of Crown Holdings, Inc. common stock, you may prove
your eligibility to the company in one of the following two ways:

(1) submit to the Company a written statement from the "record" holder of your
securities (usually a broker or bank) verifying that, at the time you submitted
your proposal, you continuously held the securities for at least one year along
with your own written statement that you intend to continue to hold the securities
through the date of the meeting of shareholders; or

(2) if you have filed a Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form 5,
or amendments to those documents or updated forms, reflecting your ownership
of the shares as of or before the date on which the one-year eligibility period
begins, you may satisfy your eligibility requirements by submitting to the
Company (i) a copy of the schedule and/or form, and any subsequent
amendments reporting a change in your ownership level, (ii) your written
statement that you continuousty held the required number of shares for the one
year period as of the date of the statement and (iii} your own written statement
that you intend to continue to hold the securities through the date of the meeting
of shareholders.

Your response to this letter, if any, must be postmarked, or transmitted electronically, 110 later
than fourteen days from the date that you receive this notification.

Sincerely,

e K 90-
William T. Gallagher

Secretary
WTG/rmh

Enclosure
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Rule 142-8 -- Proposals of Security Holders

Rule 14a-8 -- Proposals of Security Holders

This section addresses when a company must include a sharehoider's proposal in its proxy
statement and identify the proposal in its form of proxy when the company holds an annual or
special meeting of shareholders. In summary, in order to have your shareholder proposal included
on a company's proxy card, and included along with any supporting statement in its proxy
statement, you must be eligible and follow certain procedures. Under a few specific circumstances
the company is permitted to exclude your proposal, but only after submitting its reasons to the
Commission. We structured this section in a question-and- answer format so that it is easier to
understand. The references to "you" are to a shareholder seeking to submit the proposal.

a.

http:/fwww.law.uc.edw/CCL/34ActRIs/rule] 4a-8 html

Question 1: What is a proposal? A shareholder proposal is your recommendation or
requirement that the company and/or its board of directors take action, which you intend tc:
present at a meeting of the company's shareholders. Your proposal should state as clearly iis
possible the course of action that you believe the company should follow. If your proposal i
placed on the company’s proxy card, the company must also provide in the form of proxy
means for shareholders to specify by boxes a choice between approval or disapproval, or
abstention. Unless otherwise indicated, the word "proposal” as used in this section refers both
to your proposal, and to your corresponding statement in support of your proposal (if any).

Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the compan
that I am eligible?

1n order to be eligible to submit a proposal, you must have continuously held at leas”
$2,000 in market value, or 1%, of the company’s securities entitled to be voted on te
proposal at the meeting for at least one year by the date you submit the proposal. Y u
must continue to hold those securities through the date of the meeting.

If you are the registered holder of your securities, which means that your name
appears in the company's records as a shareholder, the company can verify your
eligibility on its own, although you will still have to provide the company with a writt :n
statement that you intend to continue to hold the securities through the date of the
meeting of shareholders. However, if like many shareholders you are not a registere |
holder, the company likely does not know that you are a shareholder, or how many
shares you own. In this case, at the time you submit your proposal, you must prove
your eligibility to the company in one of two ways:

i. The first way is to submit to the company a written statement from the "recoid”
holder of your securities (usually a broker or bank) verifying that, at the time
you submitted your proposal, you continuously held the securities for at least
one year. You must alsc include your own written statement that you intend t>
continue to hold the securities through the date of the meeting of shareholders;
or
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Rule 14a-8 -- Proposals of Security Holders Page 2 of 7

ii. The second way to prove ownership applies only if you have filed a Schedule
13D, Schedule 13G, Form 3, Form 4 and/or Form S, or amendments to those
documents or updated forms, reflecting your ownership of the shares as of or
before the date on which the one-year eligibility period begins. If you have filed
one of these documents with the SEC, you may demonstrate your eligibility by
submitting to the company:

A. A copy cf the schedule and/or form, and any subsequent amendments
reporting a change in your ownership level;

B. Your written statement that you continuously held the required number >f
shares for the one-year period as of the date of the statement; and

C. Your written statement that you intend to continue ownership of the
shares through the date of the company's annual or special meeting.

c. Question 3: How many proposals may [ submit: Each shareholder may submit no more than
one proposal to a company for a particular shareholders' meeting.

d. Question 4: How long can my proposal be? The proposal, including any accompanying
supporting statement, may not exceed 500 words.

e. Question S: What is the deadline for submitting a proposal?

1. If you are submitting your proposal for the company's annual meeting, you can in most
cases find the deadline in last year's proxy statement. However, if the company did .ot
hold an annual meeting iast year, or has changed the date of its meeting for this vezr
more than 30 days from last year's meeting, you can usually find the deadline in one of
the company's quarterly reports on Form 10- Q or 10-QSB, or in shareholder reports of
investment companies under Rule 30d-1 of the Investment Company Act of 1940.
[Editor's note: This section was redesignated as Rule 30e-1, See 66 FR 3734, 3759,
Jan. 16, 2001.] In order to avoid controversy, shareholders should submit their
proposals by means, including electronic means, that permit them to prove the date of
delivery.

2. The deadline is calculated in the following manner if the proposal is submitted for a
regularly scheduled annual meeting. The proposal must be received at the company's
principal executive offices not less than 120 calendar days before the date of the
company's proxy statement released to shareholders in connection with the previou:
year's annual meeting. However, if the company did not hold an annua! meeting the
previous year, or if the date of this year's annual meeting has been changed by mor2
than 30 days from the date of the previous year's meeting, then the deadline is a
reasonable time before the company begins to print and mail its proxy materials.

3. If you are submitting your proposal for a meeting of shareholders other than a

regularly scheduled annuat meeting, the deadline is a reasonable time before the
company begins to print and mail its proxy materials,
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f. Question 6: What if I fail to follow one of the eligibility or procedural requirements explained
in answers to Questions 1 through 4 of this section?

1. The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of
receiving your proposal, the company must notify you in writing of any procedural or
eligibility deficiencies, as well as of the time frame for your response. Your response
must be postmarked, or transmitted electronically, no later than 14 days from the dale
you received the company's notification. A company need not provide you such notice
of a deficiency if the deficiency cannot be remedied, such as if you fail to submit a
proposal by the company's properly determined deadline. If the company intends to
exclude the proposal, it will later have to make a submission under Rule 14a-8 and
provide you with a copy under Question 10 below, Rule 14a-8(j).

2. If you fail in your promise to hold the required number of securities through the date of
the meeting of shareholders, then the company will be permitted to exclude alf of yotr
proposals from its proxy materials for any meeting held in the following two calendar
years. '

g. Question 7: Who has the burden of persuading the Commission or its staff that my proposal
can be excluded? Except as otherwise noted, the burden is on the company to demonstrate
that it is entitled to exclude a proposal.

h. Question 8: Must I appear personally at the shareholders' meeting to present the proposal?

1. Either you, or your representative who is qualified under state law to present the
proposal on your behalf, must attend the meeting to present the proposal. Whether
you attend the meeting yourself or send a qualified representative to the meeting in
your place, you should make sure that you, or your representative, follow the proper
state law procedures for attending the meeting and/or presenting your proposal.

2. If the company holds it shareholder meeting in whole or in part via electronic media,
and the company permits you or your representative to present your proposal via su :h
media, then you may appear through electronic media rather than tréveling to the
meeting to appear in person.

3. If you or your qualified representative fail to appear and present thelproposa!, withoit
good cause, the company will be permitted to exclude all of your proposals from its

proxy materials for any meetings held in the following two calendar years,

i. Question 9; If I have complied with the procedural requirements, on what other bases may a
company rely to exclude my proposal?

1. Improper under state law: If the proposal is not a proper subject for action by
shareholders under the laws of the jurisdiction of the company's organization;
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Not to paragraph (i)(1)

Depending on the subject matter, some proposals are not considered proper under
state law if they would be binding on the company if approved by shareholders. In our
experience, most proposals that are cast as recommendations or requésts that the
board of directors take specified action are proper under state law. Accordingly, we wil
assume that a proposal drafted as a recommendation or suggestion is proper unless
the company demonstrates otherwise,

2. Violation of Jaw: If the proposal would, if implemented, cause the combany to violate
any state, federal, or foreign law to which it is subject;

Not to paragraph (1)(2)

Note to paragraph (i){(2): We will not apply this basis for exclusion to permit exclusior
of a proposal on grounds that it would violate foreign law if compliance with the foreicn
law could result in a violation of any state or federal law.

3. Violation of proxy rules: If the proposal or supporting statement is contrary to any of
the Commission's proxy rules, including Rule 14a-9, which prohibits materially false cr
misleading statements in proxy soliciting materials;

4, Personal grievance; special interest: If the proposal relates to the redress of a persor al
claim or grievance against the company or any other person, or if it is designed to
result in a benefit to you, or to further a personal interest, which is not shared by the
other shareholders at large;

5. Relevance: If the proposal relates to operations which account for less than 5 percen:
of the company's total assets at the end of its most recent fiscal year, and for less than
5 percent of its net earning sand gross sales for its most recent fiscal year, and is no:

otherwise significantly related to the company’s business;

6. Absence of power/authority: If the company would lack the power or authority to
implement the proposal; 3

7. Management functions: If the proposal deals with a matter relating to the company':
ordinary business operations;

8. Relates to election: If the proposal relates to an election for membership on the
company's board of directors or analogous governing body;
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10.

11,

12.

13.

Conflicts with company's proposal: If the proposal directly conflicts with one of the
company's own proposals to be submitted to shareholders at the same meeting.

Note to paragraph (i)(9)

Note to paragraph (i)(9): A company's submission to the Commission under this
section should specify the points of conflict with the company's proposal.

Substantially impiemented: If the company has already substantially implemented the
proposal;

Duplication: If the proposal substantially duplicates another proposal previously
submitted to the company by another proponent that will be included in the company's
proxy materials for the same meeting;

Resubmissions: If the proposal deals with substantially the same subject matter as
another proposa! or proposals that has or have been previously included in the
company's proxy materials within the preceding 5 catendar years, a company may
exclude it fram its proxy materials for any meeting held within 3 calendar years of the:
last time it was included if the proposal received:

i. Less than 3% of the vote if proposed once within the precediné S calendar
years;

ii. Less than 6% of the vote on its last submission to shareholders if proposed tw ce
previously within the preceding 5 calendar vears; or

iii. Less than 10% of the vote on its last submission to shareholders if proposed
three times or more previously within the preceding 5 calendar years; and

Specific amount of dividends: If the proposal relates to specific amounts of cash or
stock dividends.

j. Question 10: What procedures must the company follow if it intends to exclude my propos: |?

1.

2.

If the company intends to exclude a proposal from its proxy materials, it must file it
reasons with the Commission no later than 80 calendar days before it files its definit ve
proxy statement and form of proxy with the Commission. The company must
simultaneously provide you with a copy of its submissicn. The Commission staff may
permit the company to make its submission later than 80 days before the company
files its definitive proxy statement and form of proxy, if the company demonstrates
good cause for missing the deadline.

The company must file six paper copies of the following:
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i. The proposal;

ii. An explanation of why the company believes that it may exclude the proposal,
which should, if possible, refer to the most recent applicable authority, such at
prior Division letters issued under the rule; and

iii. A supporting opinion of counsel when such reasons are based on matters of
state or foreign law.

k. Question 11: May I submit my own statement to the Commission responding to the
company’s arguments?

Yes, you may submit a response, but it is not required. You should try to submit any respotise
to us, with a copy to the company, as soon as possible after the company makes its
submission. This way, the Commission staff will have time to consider fully your submissior
before it issues its response. You should submit six paper copies of your response.

I. Question 12: If the company includes my shareholder proposal in its proxy materials, what
information about me must it include along with the proposal itself?

1. The company’s proxy statement must include your name and address, as well as the
number of the company's voting securities that you hold. However, instead of provicing
that information, the company may instead include a statement that it will provide the
information to shareholders promptly upon receiving an oral or written request.

2. The company is not responsible for the contents of your proposal or supporting
statement.

m. Question 13: What can I do if the company includes in its proxy statement reasons why it
believes shareholders should not vote in favor of my proposal, and I disagree with some o' its
statements?

1. The company may elect to include in its proxy statement reasons why it believes
shareholders should vote against your proposal. The company is allowed to make
arguments reflecting its own point of view, just as you may express your own point of
view in your proposal's supporting statement.

2. However, if you believe that the company's opposition to your proposal contains
materially false or misleading statements that may violate our anti- fraud rule, Rul:
142-9, you should promptly send to the Commission staff and the company a lette!
explaining the reasons for your view, along with a copy of the company's statemen:s
opposing your proposal. To the extent possible, your letter should include specific
factual information demonstrating the inaccuracy of the company's ¢laims. Time
permitting, you may wish to try to work out your differences with the company by
yourself before contacting the Commission staff. ‘
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3. We require the company to send you a copy of its statements opposing your propesal
before it mails its proxy materials, so that you may bring to our attention any
materially false or misleading statements, under the following timeframes:

i. If our no-action response requires that you make revisions to your proposal or
supporting statement as a condition to reguiring the company to include it in it:
proxy materials, then the company must provide you with a copy of its
opposition statements no later than 5 calendar days after the company receive:;
a copy of your revised proposal; or '

ii. In alt other cases, the company must provide you with a copy of its opposition

statements no later than 30 calendar days before its files definitive copies of it
proxy statement and form of proxy under Rule 143-6.
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12/07/2004

Dear Customer:

FedEx Express U.S. Mail: PO Box 727
Customer Support Trace Memphis, TN 38194-4543
3875 Airways Boulevard

Module H, 4th Floor

Memphis, TN 38116 Telephone: 901-369-3600

Here is the proof of delivery for the shipment with tracking number 845453529851. Our records reflect the

following information.

Delivery Information:

Signed for by: RMORSE

Delivery Location: 212 HIGHLAND AVE
Delivery Date: Sep 7, 2004 09:03

Shipping Information:

Tracking number: 845453529851

Recipient:

MR ROBERT D MCRSE
212 HIGHLAND AVE
MOORESTOWN , NJ 08057
us

Ship Date: Sep 3, 2004
Weight: 1.0 lbs.

Shipper:

JOE DOVER

CROWN CORK & SEAL

1 CROWN WAY
PHILADELPHIA , PA 191544599
us

Thank you for choosing FedEx Express. We look forward to working with you in the future.

FedEx Worldwide Customer Service

1-800-Go-FedEx®

http://www.fedex.com/Spod?ascend_header=1&clienttype=dotcom&show_custom_form=...

Page 1 ot']

12/7/2004




S e g Robert D. Morse,

Securities & Exchange Commission 212 Highland Avenue
Division of Corporate Finance Moorestown, NJ 08057-2717
Office of the Chief Counsel el 2 ‘
450 Fifth Street, N.'W.
Washington, DC 20549 Ph: 856 235 1711

January 5, 2005

Re: Letter from Crown Holdinzs, Inc.
Dated December 30, 2004
Ladies and Gentlemen:

1 have received another batch of Corporate and State, and SEC Rules as “E:<hibits”,

expecting to qualify a request for deletion of my Proposal. No need to include in response.
I am well aware of “The Rules™.

As I contended previously, these Rules are repressive to a Proponent, and of no
use to settle my claim they are unlawful. I am asking that you address and show:

1. The proof that attendance to submit a Proposal has any bearing on the vcting
results, since early voting is requested and unlikely to change by attending shareow 1ers
.hearing a vocal rendition of the same contents of a Proposal.

2. The proof that stockholders are NOT deprived of their “Right of Dissent’’ by the
removal of “Against” from only the vote for Directors on Proxy Cards. Not necessa'y
elsewhere ?

3. Proof that “Plurality” voting is other than a contrived policy to guarantee the
election of a slate of Directors proposed by Management, even if only one vote is received.
This result has been substantiated in earlier filings by legal experts explaining the p:ocess.

4. Proof that a Corporation not “opting out” would be subject to prosecutior. by the
State of Incorporation by returning “Against” to their Proxy Card.

5. Proof that the SEC is NOT intimating that brokerages firms are filing “fa se and
misleading” documents to customers which are not acceptable as “proof of ownership” by
the SEC. Under new arrangements, certificate printing is being discouraged. A National
Paperwork Reduction compliance.

Inclusions: Exhibits to SEC.
Copy to Crown Holdings
Rhymes for stress relief.
Not part of presentation.
Sincerely.

Robert D. Morse W ’)/h Do
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These Rhymes are for stress relief;
Not a part of the presentation.

EXHIBIT

THREE MINUTE GIG

I’ve been invited to three meets in a row,
And what happened, I'll let you know.
The first, I drove some forty miles,

And the company execs were all smiles.
Then I learned there were some limits,

I could not talk beyond three minutes.
On arrival I had used an hours time,
And was placed in back, which was just fine.

But when I spoke, the stockholders craned their neck,
To see my face, and [ asked the chair to show respect.
Next, I drove north about twice as far,

Not expecting to be the star. |
I was handed a microphone, right up front,
And soon I realized an affront.
They cut me off without a warning,
And put a stop to my barnstorming,.
The shareowners quietly accepted the Rule,
Leaving me feeling I was treated quite cruel.

Robert Dennis Morse

5-20-00




These rhymes are for stress relief.
Not part of the presentation.

HANG HIGH--WHOLE

Ford Motor Company is the first
To agree a “Plurality Rule” must be burst.
I claimed restricting the “Right of Dissent”
Violated our Constitution, and won Ford’s consent !

A FORD

At one time it was called a “Tin Lizzy”,
The meaning of which can be a teasy.
It’s three-thirty AM, and my mind is busy.
Should this rhyme be a “Gift” of the Lord,
And not be valuable, as a gift of a Ford ?
Keep in mind it is a car one can afford.

Robert Dennis Morse
12-31-04
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R.D. Morse
212 Highland Avenue
Moorestown, NJ 08057-27:

. - -~

FOR SCORE

“Four score and seven years ago—*
Are famous words that continue to glow.
They pronounced we have certain rights,
And as an American, continually delights
Me, except for a later endeavor.
Corporate minds introduced something clever,
To perpetuate themselves, with a State Rule
That now needs removal, or we have a duel,
Comlng up in Federal Court, you’ll see,
And winning “Dissent” will again delight me.

Robert Dennis Morse
12-11-04 7:45AM SMin;
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSAL.S

The Division of Corporation Finance believes that its responsibility with respect ‘0
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and sug zestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by tle staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is ohligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not prec ude a
proponent, or any shareholder of a company, from pursuing any rights he or she may hase against
the company in court, should the management omit the proposal from the company’s proxy
material. :




January 27, 2005

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Crown Holdings, Inc.
Incoming letter dated December 30, 2004

The proposal requests that the board make a particular revision to its proxy
materials.

There appears to be some basis for your view that Crown Holdings may exclu ie
the proposal under rule 14a-8(f). We note that the proponent appears not to have
responded to Crown Holdings’ request for documentary support indicating that he has.
satisfied the minimum ownership requirement for the one-year period required by
rule 14a-8(b). Accordingly, we will not recommend enforcement action to the
Commission if Crown Holdings omits the proposal from its proxy materials in reliance
on rules 14a-8(b) and 14a-8(f). In reaching this position, we have not found it necess:iry
to address the alternative bases for omission upon which Crown Holdings relies.

Sincerely,
e HT

Mark F. Vilardo
Special Counsel




