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To the SHAREHOLDERS of:

ety oy, RS

H.K.PORTER COMPANY, INC,

PORTER BUILDING

PITTSBURGH, PENNSYLVANIA

TALLMAN-McCLUSKEY FABRICS CO.

236 E, Monroe Avenues
Kirkwood

St. Louis, Missouri 63122

NCOTICE OF CONDITIONAL EXECUTION
AND DELIVERY 3Y PORTER

The executicn and delivery by H. K. PORTER CCMPANY, INQ).)f the
AGREENEXT AND PLAN GF REORGANIZATICN made the QG ‘% day of /2., -»:,T ’
1369, by and between PORTER ané tha SHAREHOLDERS whose signatures appeér in
said Agreement, HEREIY IS MADE CONCITICHAL upon the £inal approval of tha
Cec-Executors for the Estate of Mr. Rossoe S, Taliman, Deceased, as provided
in Exhibic "E" to said Agreexent,
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AGREEMENT AND PLAN OF REORGANIZATION

THIS AGREEMENT, made this é?ﬂ- day of —\/—Mum/ , 1969, by and betuveen
{. K..PORTER CO!PANY, INC., a Delavare corporaticnm having its principal office in theV
Porter Building, Pit:shurgh Pennsylvania (herein called "PORTER") 2nd the undersigned
individuals (herein collec:ively called "'SHAREHOLDERS"), being the owners and holders of
3l)l of the issued and outstanding shares of capital stock of TALLMAN-McCLUSKEY FABRICS
CO., a Missourl corporation, having its principal office in Kirkwood, St. Louis,
ﬁissouri (herein called "TALLMAN"),

WITNESSETH:

WHEREAS, the parties hereto desire to enter into and carry out an Agreement and Plan
of Reorganization pursuant to Section 368 (a) (1) (B) and other relevant sections of the
Internal Revenue Code of 1954, as amended, and in accordance with the provisions hereof;

NOW, THEREFORE, in consideration of the mutual covenants and agreements of the partie
iereto, and intending to be legally bound hereby, the parties hereto, jointly and severally,
sovenant, stipulate, represent, warrant and agree as follcws:

1, SHAREHOLDERS represent and warrant that:

(a) TALL¥AN {s a corporation duly organized, existing and in good standing
.nder the laws of the State of Missouri, has corporate power to carry on its business as
~ow being conducted, is duly qualified to do business in and pays taxes to the Statas in
shich the nature of its business so requires and is not required by reason of its present
sparations to be qualified ts do business in or pay taxes to any other State, and will, from
the date hareof cthrough the Closing Date (as herzinafter defined), concinue to be so existing
'ad in good standing, with such corporate power, and so qualified to do busireces,

all
wrendzents te and including the date hereof; and no azeudzent shall hereafrer be =sde to ::ziZ
‘harter or By-laws on or prior to the Closin~ Date wi thout the prior written consent ol
>ORIER.

(b) The Chartar and By-laws of TALLMAN, as exhibited to¢ PURIER, insludz all

- {e) TALLMAN has an authorized capital of /CLDOQ shares of capital sto::
»f 12 par-value of which 8,479 shares are {ssued ard outstanding, and there are
10 other classes of stock au:horized or shzres outstanding; TALLIAN has g:anted no righs,
-arrant or option, and no subs:ription exists, with respect to any of said authorized bu:
:nissued shares, and TALLMAN will grant no right, wzrrant or optien, and 0o subscriptica ~.l10
xist, from the date hereof through the Clcsing Date with respact to any of said authorizaz
ut unissued shares; no change will be made in the number of its issued and outstanding
hares ficm the da:a hereof through the Closing Date,

(d) The shares of capital stock of TALLMAN evidenced by the certificate; to
e delivered hereunder have been lawfully issued, are fully paid and non-zcsessable, are
ree ard clear of any iien, encumbrance, claim or equity; and cach SHARFHOLDER owns the

umber of shares set forth opposite his signature affixed hereto and has the legal righc zo
ell and transfer the same,

(e) The cerrificates to be so delivered hr-eunder are ganuine and, togrit:cr
ith any supporting papezs, will at the time of such-celivery be in such form as to enz:le

he shares of stock evidenced thereby to be transferred to PORIER on the stock transfer “:chg
£ TALLMAXN.

(£) The financial statements of TALLM:N for the fiscal years ended Decexber
367, Decezber 31, 1966, Dacenmber 31, 1965, Decexzber 31, 1964, Dececber 31, 1953, and
scesber 31, 1062, respeccivelv, prepared bv Harry J. Brusselback & Co., Public Accoua:
t. Louls, %1ssouri heretofore furnished to PORIER by TALLMMN 2nd SHARZHOLDERS, constizu:a
cue and correct scatemants 2s of such dates, respectively, of the financial coreition,
ssets and liabilities of TALLMAN, and of its ecarnings for the fiscal years respactivel:r

sen ended, gren*red in conformity with generally accepted accouﬂcing srinciples u;plx~A
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1 basi{s consistent with that of the preceding years; that attached hereto, made a part
.ereof and marked Exhibit "A" {s a true- and correct balance sheet of TALLMAN as of
Jctober 31, 1968 and a profit and loss statement of TALLMAN for the ten month period
:hen ended, prepared on the same basis as the above-menticned financial statecents; there
ire no liabilities, contingent or otherwise, not reflected on said balance sheet which
:xceed in the aggregate $5,000; from October 31, 1968 to the date hereof there has not
. cen, and from the date hereof through the Closing Date there will not be, any adverse
hange 4n the condition, financial, business or otherwise, of TALLMAN; no dividends or dis-
.ributions of capital, surplus or profits have been made by TALLMAN since October 31, 1968
nd none will be made by TALLMAN on or prior to the Closing Date, vhether in redemption of
ny of its outstanding shares of capital stock or othervice,

‘

(g) As of Octeober 31, 1968, TALLMAN's {nventories were, and as of the Closing
1ate will be, good and u.able, were not more than one (1) year old on October 31, 1568,
nd in the usual and ordinary course of business as TALLMAN's operations are now conducted
‘111 be sold at regular prices, or used or consumed, within one (1) year thereafter,

‘(h) TALLMAN's accounts and notes receivable, less an allowance for doubtful

ccounts on-a-h & s ice.z 3 of §_GCco®

atasis corsistant-ith-prior-practice.and nar in axcess »
~ re now and on the Closing Date will be good and fully collectible and will all be collected

ithin pinety (90) days after the Closing Date, and any accounts not so collected shall,
f not otherwise adjusted by the parties cor collected prior to the end of the escrow
srm, (provided, however, that PORIER shall exercise due diligence to collect the sace),

a

2 charged against the shares escrowed as hereinafter set forth-at $100 per share, and
ae SHAREHOLDERS shall be liable for any excess thereof.

- - (i) TALLMAN is not and on the Closing Date will not be a party to any pensica,
onus, profit sharing, stock cption or purchase plan, salaried or hsurly labor ov exmployment.
greement, except those listed on Exhibit "B" actached hereto and made par: hereof, and
sne of which shall be azended or changad in any respect on or pricr to the Closing Date
ithout the prior written consent of FORTZIR, and TALLMAN is not and on the Closing Date will
oc be a party to any other similar plan, arrangement or 2greez=ni which is aot cancellzble
a thirty (30) days rotice, except those listed on Exhibit "B" herate,

(4) TALLMAN has filed with the apprcpriate governsental agencies all tax
2turns and reports required to be filed by it; TALLMAN's Federsl income cax returas hzve
ither b2en exanined by the Internal Revenue Service and settled, or no waivers of
tatutes of limitations have teen executed or givea by TALLMAN, for years to and including
1e year ended December 31, 1964, and there are no unpaid proposad assesscents of Feceral
icoze taxes pending against TALLMAN for said years; TALLMAN's Federal income tax returns
>r the years since December 31, 1951, have been filed as required and have teen prepared
1 the same basis as that upon which the return for the y2ar caded Decesber 31, 1921, was
_eared and settled; all 1iabili:y for taxes for the years for which Faderal and 3tate tax
:turns and reports have bean filed has been paid or the 1{ability therefor has been proviled
sr in the balznce sheet of TALLMAN as of October 31, 1968, part of Exhibit “A™ hareto; zad
1 Federal and State taxes for periods subsequent to the pericds covered by said returns and

_:ports and through the Closing Date will have been paid or fully accrued as of the Closing
e, .

(k) TALLMAN has and will hava on the Closing Date good and marketable title
+ all of its properties and assets, free and clear of any lien, encumbrance or restric:iicn,
icept taxes and assessments due and payable after the Closing Date.

(1) There is not now nor will there be on the Closing Date any litigation,
oceeding or controversy pending, or to the knowledge of SHAREHOLDERS or TALLMAN threat:-ad,
ich would substantially affect TALLMAN, its assets or business, in any- adverse wmanner,

r is TALLMAN now nor will it be on the Closing Date in default with respect to zny

dgment, order, writ, injunction, decree, rule or regulation of any court or administrat:ive
ency, . ’

(m) TALLMAN is now conducting 2nd from the date hereof through the Closing
te will conduct its business in the normzl and usual canner, is not now in default umi-
y custocer's order and will not be in default under any such order a2s of the Closing .
1 has not accepted and will not on or prior to the Clasing Date atcept any custcmer's
Jer unZer vhich it cay reasonably be expected a norzal profit will not be cade.

. ~2-
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2. PORTER represents and warrants to SHARSHOLDERS that it is
a corporation duly organized, existing and in good standing under
the laws of the State of Celaware; its authorized capital consists,
&mong other classes of capital stock, of shares of 5 1/2% Cumula-
tive Sinking Fund Preference Stock of the par value of $100 per
share, being voting stock (herein referred to as "Preference Stock");
in shares of PCRTER to be delivered to SHAREHOLDZRS hereunder shall
be shares of said Preference Stock, fully paid and ncn~assessable,

3. The consummation of this transaction shall be subject to
the fulfillment of the following conditions, which are in addition
to any other conditions set forth herein: .

(a) There shall have been no substantial adverse change

' in the condition, financial, .business or otherwise, of TALLMAN from
October 31, 1968 through the Closing Date, and between such dates
the business and assets of TALLMAN shall not have besn affected
adversely as the result of any fire, explosion, earthguake, flood,
accident, strike, lockout, combination of workmen, taking over of’
any such assets by governmental authorities, riot, activities of

. armed forces, or Acts of God, or of the public enemies. " All suenlr
risks of loss shall remain upon SHAREHOLDERS until said closing.

. ... .{b) TALLMAN shall maintain in full force and effect,
until the Closing Date, existing insurance policies to cover and
protect its assets against loss cor damage,

{c) At PORTER's option, simulianeously with the clesing, a

special meeting of the Bcard of Directors of TALLMAY will te held

. at TALLMAN's offices, at which meeting the resigrnations of suzh
cf2icers of TALLUAN as shall ke designates by PORIER will be presented
and accepted and the resignations of all of the memkbers of the Boazl
«of Directors of TALLMAN will be presented and accepted seriatim arng .
the vacancies caused thereby will be filled by the election of perz::s
designated by PORTER.

4. Following the execution hereof, SHAREHOLDZIRS in their st
will permit PORTER and its authoriced representatives, at all rea
times, to have access to and to examine the progerties and financ
and corporate records ‘of TALLMAN, and to direct and supervise the
taking of the physical inventory and the pricing thereof hereinaf:
provided for, but any examination so made shall not affect the
aforesaid continuing representations and warranties of SHARZIHOLDZIFZ.
If any such investigation should disclose that any of the fore-
going representations and warranties of SgAREHQLpERS are not as s¢
represented, or that any of the foregoing ccnditions have not kzan .
fulfilled, or that SHARZHOLDERS have not performad their covenants
and agreements hereunder, or if SHAREHOLDER Daniel C. Tallman, Tallrmzin
Conduit Company or Tallman Company shall fail to perform any of
their respective obligations under their respective Agreements with
PORTER of even date herewith relating to the sala to PORTER of
certain land and buildings and the assignment to PCRTER of certain
obligations of TALLMAN (all as more particularly sst forth in said
Agreements), then in any such eveat and in ad?x;i?n and without
prejudice to any other rights and remedies which it may possess, TTEIE,
at its option, may elect either to be released Zrem acguiring sha
of TALLMAN's stock deposited hereunder or to recuce the aggregate
number of shares of Preference Stock of PORTER to ke exchanged thsrziox
in an amount egual to the recuction to ke made in the net book valuis
(2s Getermined in accordance with the provisions hereof) of said )
capital stock of TALLMAN desosited hereunder by reason of each such

reach of representation, warranty, covenant or agreement and each
nen-fulfillment of such condition. In no event, however, shall

h

-3~
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SHAREHOLDER ke liable, directly or indirectly, urnder warranty or

otherwise, except to the extent of any reducticn of the net book

value of TALLMAN as of the Closing Date below $2€6,706.00; provided,

.however, that in the event that any adverse claim as descridbed in

paragraph 1(1) hereof is made against TALLMAN during the excrow

term PORTER may cause the escrow agent to retain the escrowed shares
- until final disposition of said claim. .

. e
/€ 5, SHAREHOLDERS covenant and agree with PORTER that within gévS‘
457 days after the date hereof they will deposit with Mellon National
Bank and Trust Ccmpany, Agent, Mellon Sguare, Pittsburgh, Pennsylvania
15230 (herein referred to as "Agent"), good and sufficient certificates,
duly assigned in blank, with signatures guaranteed by a national
bank, trust company, member of the New York Stock Exchange or the

. 2American Stock EZxchange, for the number of issued and ocutstanding
shares of capital stock of TALLMAN set after the SHAREHOLDERS'®
respective signatures affixed hereto, together with a Letter of
Transmittal to said Agent in the form attached hereto as Exhibit "C".

6. PORTER shall, on the Closing Date, exchange for shares of
capital stock of TALLMAN deposited with Mellcon National Bank and
Trust Company as above set forth, 2,683 shares of Preference Stock
of PORTER, to be distributed as shown on Pages 4 thru 6 hereof.

7. ©On the Closing Cate SHARZHOLDERS shall cause to be deliverad
to lellon National Bank &nd T-ust Company as Escrow hgent under tha
terns of Escrow Letters in the form attachad heretc, made a part
hereof and marke2 Exhibit *D", certificates for (G 7/ shares
in the aggregate of Preference Stock of PCPTER raceived in the ’
exchange by such SHAREHCLDERS on the Closing Date. Charges against
escrowed sharss shall ze maje at $130.00 per-share. Interest znd
dividends payable with respect to escrowed shares will be payable
to 2ll SHAREHOLDERS either directly or through the Escrow Agenc.

8. PORTER may cause a physical count and pricing of the invenz::i
of TALLMAN to be taken as of the Closing Date under PORTER'S super-
vision .observed by represantatives of SHAREKOLDERS. Inventories
shall be vazlued at lower of cost or market (cost to b2 determined
by taking actual cost of material ard adding thereto only the cecst
of direct labor and manufacturing overhead applied at reasoneble
burden rates not in excess of current rates)!. The net book vzlue
of TALLMAN shall be determined as of the Clcsing Date (using for
inventory valvation purposes the mezhod set forth abeve) in accordance
with generally accapted accounting principles applied on a hasis
consistent with that of the preceding years. . .

[0

9. SHAREHOLDERS represent and warrant to PORTER that the sha:zzs
of Preferance Stock of PORTER to be exchangeé hereuncer are being
acquired by SHAREHOLDERS solaly £ot investment and not with a view
to resale or other disposition thereof, such SHAREHOLDERS acknowleiging
to PORTER that they understand that PORTER is and will be relying
upen this representation and warranty in delivering shares of
Preference Stock’ of PORTER to Agent for transmittal to SHARZHOLDERS
without registering such shares with the United States Securities
and Exchange Commission. PORTER represents and warrants to SHARE
HOLDERS that the shares of capital stock of TALLMAN to be exchanged
hereunder are bkeing acquired by PORTER solely for investment and nic
with a view to resale or other disposition thereof.

10. The closing hereunder shall take place at 11:00 o'clock A.M.,
Eastern Standard Time on Februaryl7, 1969, or at such other time as

e
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the parties hereto mutually may agree, at the offices of Mellon
National Bank and Trust Company, Mellon Sguare, 9ittsbu*gh, .Pennsyl-
vania 15230. The time of closing as dete :mzned uncer this paragraph
-shall herein be known as the "Closing Date",

11. At the closinq SHAREHOLDER Daniel C. Tallman shall execute
and deliver’ to PORTER a full and complete release, satisfaction and
éischarge of all liability of TALLMAN to SHAREEOLDER Tallman under
and with respect to any and all lease agreemonts between TALLMAN
as lessee and SHAREHOLDER Tallman (or any assignor, agent or nominee.
thereof) as lessor cover;ng the property to be sold to PORTER by said
SHAREHOLDER. -

12, SHAREHOLDERS agree to hold PORTER harmless of and from any
and all-liability, loss, damage or expense, including costs of suit
and counsel fees, arising from the breach of any covenant, agreement,
warranty or stipulation or from the inaccuracy of any representation
of SHAREHOLDERS under this Agreement, and PORTER agrees to hold
SHARZHOLDERS harmless of and from any and all lizbility, leoss,
damage or expense, including costs of suit and counsel fees, arising
from the breach of any covenant, agreement, warranty or stipulation
or from the inaccuracy of any representation of PORTER under this
Agreement. All such covenants, agreements, warranties, stipulations
and representations shall be deemed to be contiruing znd shall
survive the Closing Cate and the coasummation of this transacticn.
Provided, however, that except for claims made against escroved
stock during the escrow term and for accounts receivable not coilected,
ugen expiration of the escrow term SHARZEOLDERS shall bs fully released
and élscha*ged from any Zuctker &;ab ility under this Agraement. M&

wasalld 2 mmm aes o~ -y s aa--'-eb ~~~~~~ e s A

-:-:--:.::-:*-:""‘:-'n- haiheidikhii
/~}}\ 137 PORTER snail r'ay y all fees and expanses of Agent hereunder,
“and any transfer taxes agplicable to the exchange of shares pursuant
to.this Agreement. :

14. The representations, warranties, covenants, stipulations
and agreements of SHAREHOLDERS herein shall be deemed to be fjoint
and several, and the respective rights and obligaticns of the parzi:zs
hereto shall inure to the benefit of and shall be binding upon
their respective heirs, personal rapresentatives, successors arnd
assigns.

15. This Agreement shall ba coverned by the laws of ths State
* of Missouri, shall not be assigned by any of the parties herete
and may be executed in multiple counterparts, all cof which taken
together shall be deemed to constitute a single document.

16. The consummation of the transactions described in this
Agreement shall ke subject to the approval of the Precbate Court
having jurisdiction of the Estate of Mrs. Roscoe S. Tallman, daceaszd.

.-

Amm'""~ ' H..K. PORTER COMPANY, INC.
a Delaware corporation

z/ 7 R /Y

Ve NUMBER OF TALLMAN MUM3ER CF =I7:
R SHARES TO BE SHARES °~ ° =
NAME CF SKAREEOLDERS TRANSFERRED WITNESS RECI. . T:

‘u / 24 ’/"Z/ TZ//«///‘ _Lzo é:’g%/

Daniel C. Tallman s
c/o Tallman Co. :

621 So. Seminary St.:

Florence, Alabama

b

-5-
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NUMBER OF TALLMAN - NUXBZR OF PORT
. SHARES TO BE SHARES TO BE
NAME OF SHAREHOLDERS TRANSFERRED - WITHNESS RECZIVED

Roscoe Ben Tallman 4 >
Tallman Conduit Company

Louisiana, Missouri

Mre T C. M EC 2140 /ﬂ/géw«-\w t17
Mrs. T. C. McCluskey . L L. . .
131 E. Washington Avenu

Kirkwood, Missouri 63122

B/ rhidey i s 4o
Ted P. lcCluskey . . . B
60 W. Lakewood Drive

Fenton, Missouri

£ . A . i 'A.\ 120 /%D’ﬂwaa,v ..38’

FTs. Eva Tallman
€3 Claverch Drive

Clayton, Missouri 63105 R , .
. %jf ",’/ { .
;,,54@/ & ?ﬂ/év b .'/'. //A( C/iéﬁ/_{/t —_ 2
Jdy€rgen/Zeha ‘* —~

19 Fucy Drive
‘Fenton, Missouri
) , €= - Trecaved
Boatmen's National Bank, ARdsinist=ztor For

Estate of MrX. Roscoe S. Tallman, Degeased
Stl Louis, .M{ssou:i- TR S Joraveie of e Boarwands Horered Bauwll Yy sslieT
i

<~ RTINS S e o TR T sl T e
. PPXTS D0 QW wade o o \sewvey . .
Bydaia [ Kl 2021 d > 8 Bafh Cvi
| B o .
| ,[ uw \'lv.&v forr . .

Tallman Conduit Co.

Louisiana, Missouri .
By/,f;s—-:mﬁ-mé: L . ;:,m) //ﬁﬁ-’w L3

Tallman Co.
Forence, Alabama

" . .
ol FE
By, "N\_:JJ";’.'(:/K({V-‘///'. /Z'/f—'(ﬂ'/(/ Y op / a/’/’;"!f"./’;’/‘%-—' yo =
-‘);344 -J&}uc.... \f&aixu@,‘_ 71’2«;\]{ S ' W a
LA A bl s 9 B L I ,
IS T

Custocian ror David Wag-i! YEEYTE
goner, A iinor, 60 Claverch w2 -3
Drive, Clayton, lissouri 63105, f. S
Under The lissouri Uniform Gifts e T,
To Mincrs act ~gr, s U

t ‘: d

LAt
“6- ks
SRS
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NWBER OF TALLMAN NUMBEZR OF °OR"‘L
. . SHARES TO BE SEARZS T0 2
IlA.’\"" OF SHAREHOLDERS TPANSFERRED WITNESS P.ECSI'-J?.D

Jee. Jallnenm ﬂw L~

¢ (23.- /-&.@Lﬁz&#@ %“(‘Zg‘v(&h 4 | 7 0/4// : |

Custodian For Kicharxd V() =
Waggoner, A Minor, 60

Claverch Drive, Clayton,

Missouri 63105, Under

The Missouri Uniform L .

Gifts To Minors Act . . .

TOTAL NUMBER OF SHARES g479 . 25693

.

..
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CUPFENT ASSETS.

CASH IN BANK.

7e Kirkwcod Banuk - Ceneral Account

ATALLfJAN-f‘.’&CC-LUSKEY FABRICS COMPANY -

BALANCE SHEET

STATEMENT OF ASSETS

10uwyia68

Tne Kirkwuood Bank -~ Payroll Account
¢ The First Securdty Bank of Kirkwood,

CASE O KAID  ( Petty Cash)

.

ACCOUNTS RECEIVABLE,

\

.
'~

Less Reserve for Ead Debts,

InvaiionIEs.
Fzv Naterials,
Viorx In Process
finished Ccods,
Supplies, .
Returnable Contoiners.

“PLOYEE ADVENCES,

-

B
FREPAID EYPENSE. '

TOTAL CURRINT ASSETS.

’

* FIXED ASSEIS. ;
=

Machinery & Ecuiprent,

 Prepaid Insurarce
' Prepaid legal Fees

leaseholcer's Improvenents

Office Furniture & Eqgpt.
Dust Collector. .
Land & Improvemeats,

TOTIL FIXEL ASSETS.

TOTAL ASSETS.

v

H. K. Porter's Acquisition of Tallman-McCluskey Fabrics Company (1969)
ACL Doc 23902 - Page 9 of 50

7,758,176
250,00
82:,83

- 50.00

70,777.83
625,00

’ 18’ 805-57
35,540,886
90,LL5S. 4L

7,687.03 &£fiza
. $8.50

1,135.0L
17.00

-237,377.62
50,01k, 6L
L,622.50
65,323.1:6

21,63k,

EXHIBIT "A"
Pzge 1 of 3 Peges

0

| §,1L3.59°

10,152,33

1%3,3137.k0
200,00

1,212,

379,232,172

612,073.62

————
T —
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TFEREREID LIABTLITIES.

- .

TALLMAN-VicCLUSKEY FABR!CS con PANY

BALANCE SHEET

STATEMENT OF LIABILITIES

CURRENT LIABILITIES.

Accounts Payulle

Aeerued State & Federal Ur:emp. Tax
Acerued Social Security Taxes (FICA)
Accrued Federal Withholding Taxes,

© leeruved State Withholding Taxes,

Accrued Property Tax,

Accrued Franchise Taxes

Acerued Interest,

keerued Legal Exoense,

Accrued Liability Insurance
Aecrued Commissions, .
Accrued’ Payroll.

“« becrued Officer's Salaries,

Accrued Reat Payable,

F:.\plo;.'eés Fund,

TCTAL CURREMT LILASILITIES.

Rotes Payable -- Bank.
Yotes Payable ~--Others. \

Reserve for Den.--..ach:.nery & Tapt.
Reserve for Dep,- Leascholders Lmp.

' Reserve for Dep.- Furnitura & Tix.

feserve for Dep,- Lust Collecior.
Jot2) Reserves for Depreciation,

TOTAL CURRENT & DEIFERRED LIABILITIES.
CAPITAL STOCK

EARNED SURPLL3.

PROFIT ( In Period)

TOTAL. f

TOTAL LIASILITIES.

18,571:68

16he95
. 139,87
186,90
1,309.30
882,73
167.50
2,885.08

357-' -S

26 3 lGO. co -

.___1___.

1L,000.00
Li5,¢00,00
180,599,5k

35,238.36
3,125.76

9,153.13

136,600,00

112,398,172

17,708.15

EXHIBIT "A¥
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. ° LETTER OF TRANSMITTAL
(TO ACCOMPANY CERTIFICATES
FOR SHARES OF CAPITAL STOCK OF
TALLMAN-McCLUSKEY FABRICS CO.)

-

Mellon Kational Bank and Trust Company
Trust Department

Mellon Square

Pittsburgh, Pennsy? -ania 15230

» 1969.

Gentlemens

.

The undersigned hereby deposits with you, as Agent for the undersigned-and
pursuant to and in accordance with Agreement and Plan of Reorganization dated
Janvary ___, 1969, between H. K. PORTER COMPANY, INC., and the SHAREHOLDERS
of TALLMAX-MCCLUSLEY FABRICS CO., certificate(s) for the following shares of
capital stock of TALLMAN-McCLUSKEY FABRICS CO.:

Certificate Nunber of
Number Shares

You are hervuy authorized and directed to deliver on
1969, (Closing Date) or such later date as the undersigned cay advise you of in
writing. said certificate(s), which are endorsed in blank cr have attached a

w3

Exhibic "C"

Oacer 1 Aaf ? Parne
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scparate instrument of transfer endorsed in dlank, to H. K. PORTER COIPANY, INC.
against delivery to you in behalf of the undersigned of certiflcate(s) for

LV shares of 54% Cumulative Sinking Fund Preference Stock of the par
value of $100 per share of H. K. PORTER COMPANY, INC. Upon the consummation of
such cxchange of shares, the certificate(s) for said Preference Stock of H. K.
PORTER CONPANY, INC. should be transmitted to the undersigned at the address given
below, except for such certificate(s) which you are to hold in escrow under the
enclosed Escrow Letter from the undersigned to you in accordance with paragraph 7
of said Agreement dated January , 1969, With respect to the two executed
copies of said Escrow Letter, you are hereby directed to complete and execute the
same where indicated on page 2 thereof and transmit one fully executed copy of the
Escrow Letter to H, ¥. PORTER COMPANY, INC., and cu. executed copy of said page 4
to the unde:signed.

In the event that for any reason the exchange of stock provided for in
said Agreement does not take place, the enclosed certificate(s) and other documents
should be promptly returned to the undersigned at the address givea below.

It is the understanding of the undersigned that any expenses incurred or
charges made by you in connection with this matter, and 3ll transfer taxes
applicable to the exchange of stock provided for in said Agreement, are to be R
paid by H. K. PORTER COMPANY, INC. . T

Name

Street

t

City and State - Zip Code

)

Exhibit “"C"
Page 2 2£ 2 Pages
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ESCROW LETTER
(TO ACCOMPANY CERTIFICATES
FOR SHARES OF CAPITAL STOGK . |
: OF TALLMAN-KcCLUSKEY FABRICS €O.)

, 1969

Mellen National Bank ‘and Trust Company
Mallon Square
Pittsburgh, Pennsyl.ania 15230

Dear Sirs:

Pursuant to and in accordance with Agreement and Plan of Reorganization
dated January , 1969 by and between H. K. PORTER COMPANY, INC., and the
SHAREHOLDERS of TALLMAN-McCLUSKEY FABRICS CO., concerning the exchange of shares
of capital stock, of par value, of TALLMAN-NcCLUSKEY FABRICS CO., a
Missouri corporation, for shares of 5%% Curulative Sinking Fund Preference
Stock of the par value of $100 per share of H, K. PORTER COMPANY, INC., a
Dalaware corporation, the undersigned hereby directs you to retain certificate(s)
for shares of Preference Stock of the undersigned, snd to hold the
same Iin escrow it accordance with pav2zraph 7 of said Agreemant dated Jznvary

, 1865, and to disposa of the same In accordance with the instructions ia
the following two paragraphs., The undarsigned hereby further directs you to
attach to such certificate(s) the enclossd stock pever{s) exacut2d by the under-:

" gigned in blank. :

If no potice znd directicns under the irmediately following pzragrzph are
given to you prior to 3:00 o'clock P.M., E.S.T., on © 5 197¢, you shall
forthwith thereafter return said certificate(s) to the undersigned.

The H, K. PORTER COMPANY, INC., may, on or before 3:00 o'clock P.M., E.S.T.,
on , 1970, by its Chairman or President or a Vice President, give
you notice and directions, with a copy oZ the same to the undersigned, tuv retaia
said certificate(s) to provide for the payment of any liability of the undersigned.
to H. X. PORIER COMPANY, INC., under the above rentioned Agreedent dated
January , 1969, including any charge or liability under paragraph 4 therezof.
In such event, you shall retain said certificate(s) and thereaiter disburse the
sane or the proceads thereoi in accordanca with written instructions to you jointly
from H. K. PORTER COMPANY, INC., by its Chairman or President or a Vics Presideat,
and by the undarsigned, or, if no such written instructions are received by you,
you shall retain said certifizate(s) until there has been a final judicial derer-
nination of the smount of lfability, if any, of the undersigned te E, K. TORIER
COMPANY, INC., under said Agreement dated January ,» 1969, and promptly
thereafter you shall disburse said certificate(s) or sell the same and disburse
the proceads thereof in accordance with such determination,

Very truly yours,

WITNESS:
(Naze of Shareholder)
Exhibic """
Page 1 of 2 Pages
CRMC-Motley1000-Subj-005107
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P T , 1969.

.

. MELLON NATIONAL BANK AND TRUST COMPANY hercby acknowledges receipt of
the foregoing Escrow Letter and of the documents referred to therein and
certificate(s) for the shares of 54Z Cumulative Sinking Fund Preference
Stock of the par value of $100 par share of K. K. PORTER COMPANY, INC., a
Delavare corporation, to be held in escrow under said Escrow letter, and cove-
nants and agrees with H, K, PORTER COMPANY, INC. and with
as a condition to the exchange by H., X, PORIER COMPANY, INC.,
and of shares of stock 2s specified in said
Agreement and Plan of Reorganization referred to in said Escrow Letter, to hold,
retain and disburse said escroved certificate(s) and/or the proceeds thereof in
accordance with the provisions of said Letter, ’

CERTIFICATE
NUMBER SHARES
MELLON NATIONAL BANK AND TRUST COMPANY
BY
Exhibit "D" .
Page 2 of 2 Pages
CRMC-Motley1000-Subj-005108
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- Sz rniEar B

ACREENERT

o g “z s
THIS AGRELZIEKT made this Z’Z‘Z/day of QGM , 1969 by and

betweea TALLIAN CONPARY, a .. . corporation having its office

and principal place of busincss at .

(hereinafter called "Tallman") and 1. K. PORTER COMPANY, INC., a Delaware corpo~
) ration having its office and principal place of business at 1500 Porter Fuilding,

601 Grant Street, Pittsburgh, Pcnnsylvania 15219 (hereinaft;r called "Porter"),

) WITNESSETH:

- — ——— - o~ o

In consideration of the premises and of the provisions, promiscs, terus
end conditicns hereinafter set forth, the parties hercto mutually covenant and

agree 2s follows:

" B

1. Torter agrees to assizn 300 sharc§ of its 5 1/2% Cum:lative Sinking
Fuad Preference Stock, $100 par valve, to Tazllman and in considcranioé thereof
Tallman agrees that 21l outstanding indebtedness of Tallman~leCluskey Fabrics Co.
to Tallman will be assigned by Tallman to Pé:tcr and delivered to ghe tiellon
National Bank and Trust Company, Mellon Square, Pittsburgh, Pennsylvania within
seven (7) days of the execution of this agreement. The aforementfioned assignment
by Porter shall take place on éhf closing date descrited in that cartain Agresrment
and Plan of Reorganization dated }o,,. P , 1969, between Torter and
Tallnan~NcZluskey Febrics Co. f .

2. It is mutually agrecd and understood that this entire agreement is
in conjunction with and conditfonal upon the consuéaticn of the transactions
described in the a3’ rc;entiencd agreement betwee~ Porter znd Tallman-YcCluske,
Fabrics Co. and in the event said.transactions should not be consumated thea this
agrcenent shall be nuil and void and all parties returnad to their original
position. 3

3. Tallwzn reyrescnts and ::;:ants to Porter that the shares of Fre-
fereace Stock of Portsr te be exchanged hercunder zze being zcquired by Tallnmarn

solely for invesiment and not wvith a view to rvea+le o othor dierasitior theraol,

Talluan ackaowledging to Forter that it uaderstaands that Porrer is and will be

CRMC-Motley1000-Subj-005110
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AGREEMEXT
TUI; AGRELHLNT, made and entercd iﬁco as of the .32 T &ay of °
Kay; 1972, by and between W. K. PORTER COMPANY, INC.,(; Deigﬁarc corporation,
having its office and i:r.im':i.pal place of business at 1500 Porter B}ailding,
601 Crant Street, Pittsburgh, lennsylvania 15219 (hercinalter c:xl.led."S.BLLEP.").
. A '

- A . N
D

. ‘e

'I.LOYD S. RUBIN, an individual, having his residence at 1515 North Warson

Road, St. Louis, Missouri 63132 (hereinafter called “BUYERL).

WITNESSETH:

1. In-consideraéion'&f the pay=ent ;nd the terms aAd:conditicns
hereinaftef specified, SELLER.agiees to sell, assign and Erans%er to ’ .
BUYER, and BUYER agrees to purchase from SELLER, in their presant cond.i:ticn,
reasonable wear and tear exceptad, tne premises uith irs appurtenances
{wnich, without limt.tat'ion, shall include the land, buildings; improve-
ments and all appurtenant- ‘rig'n:s and privileges) si:uate& in the City of
Kirkwood, County of St. Louis,’State of )Iisst;ur;., and_ mo::e particularly o
.descr%’bed in Exhibit A", attached heret.o ax;d ma_;ia a2 part hereof (herein- h

after called “said preniscs™).

2.” The total purchasa price for said premises shall be ONE HUNDRED
FOURTEEN TIIOUSARD DCLLARS ($114,000), allocated $20,000 to land, znd
$94,000 to buildings and iinprovements, and shall be payable tec SELLER bty

the BUYER as follows: . .

. ,. a. The sum of $5,000 by cashier's check upon the

execution of this Agreement.

b. Upon declivery of the deed at the closing znd

.
..

* settlement:

(1) The sww of $10,009 by cashicer's check
CRMC-Motley1000-Subj-005113
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~(2) The balince by a negotisble prosissery note of BUYLR payelle tq.S[LL[R.
in form saLisfactgry to LUVER and SCLLER, jn the mmount of Ninety lire
Thousand Dollars ($99,000) cf which Ninet& Thousard Do]]a;s (590,000)

is to be amortized with interest at tﬁé rate of six and cne-half per
cent (G- 1/2~) per annum on the unpaid principal balance payab1e in

forty (40) equal installments, including beth principal and xntexcst

on the said $90,000 with interest on the renaining $9,000, for a total
of Three Thousand Two Hundrea Twenty Three and 77/100 Dollars ($3,223.77)

per quarter and the final payment of the said Nine Thousand Dollars
. ($9,000) with, and in addition to, the 40th quarterly 1nsta11nent.

The first quarterly 1nsta]1m=nt shall be due and payable on
September 30, 1972. and subsequent installments shall be due and
payable on each December 31, March 31, June 30 and September 30
thereafter, until said note shall be paid in full. BUYELR shall
have tha right to prepay, at any time, without perally or fee,
the whole or any part of the principal sum in the amouut of Jne
Thous;nd Dollars (31,000) or more. Any such principal
prepayments mace shall te deducted from the jast payment
! " or payments and shali not affect the amount of the aforesaid
equal quarteriy'instalimezés. which amounts shall remzin constant
until the note is paid in full. 1In addition, as security for
.said note, BUYER shall execute and deliver to SELLER, a good
and va]id.dead.of trust covering all of said premises, in form
satisfactory to SELLER, which deed of trust shall constitute a
good and valid first lien and security in SELLER on said premises,
free and clear of all qther I}ens. encumbrances a2nd adverse

claims wﬁatsoever. saving only those which, as of the closing

date, ; ' ) oL S
T ' ol en M/
e e ) Sy
A 7 / a7
| VI/U e
i % /
sl T -
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3.

are valid liens, cncurbrances ov adversc claiwug
ogainst the title to said premises ccaveyed

by SELLER to BUYER herecunder.

SELLER oand DUYER cach:rcspcctlvuly agree to exercise due

diligence and to moke all rcasonable bona fide ef{forts to effect the

.

transfer and rclesse to BUYER, by limited warranty deed containing

covenants against SELLER'S acts, of good and merchantable title éo

said premises, free and clear of all liens and encumbrances, except

2s follows:

d.

‘eo

H. K. Porter's Acquisition of Tallman-McCluskey Fabrics Company (1969)
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after the closing date (proration of same to

. e

The lien of real cstate taxes due and payable
be in accordance with paragraph 11 hereof);
Any aﬂd all rescrva:i&ns, restrictions, rights-

of-way, covenants and easenents of record or

‘now ia use (cxccptAsuch as would materially

and adversely affect the merchantability of
said premises);

Zoning ordinances or regulations (including

" statutes and ordinances relating to lines

of streets or ts'other municipal inprovements

affecting said premises);

Coverniental regulation of the use and

occupancy of said premises, including the

regulation or condemnation of any bullding

or séructufe thercon;.

Real estatcmené a;sessments, if any, due ané

payable after the date hereof; -7
Such objcctléné, if any, a2s may result {rom

facts disclosed by inspection or survey of

cafd preaises, including rights or claims

of partics (other thaa SFLLER or thoce {au-

fully claiming by, through or under SSLLHR)
in pozscasion, i any,

Scuer cascrent granted Lo Fily of Nirhwood
by frctruaent vecovded fa Yook 64, page 127,

CRMC-Motley1000-Subj-005115
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4, Title to said prcmfzgs chail be conzidered vholly geood and
merchantable (£ insurup]c at normal vates by a reputable title insurance
company leocated in St. Louis, !issouri, at the time of the clesing, in
.the amount of $114,000 (or such reduced purchase price as may be
' applicable pursuant tP paragraph 11, énira), subject ;nly to éhe
exceptions hereinabove or hercinafter set forth, In the évcnt SELLER
is unable to deliver title’;s agreed herein, BUYER shall ha;a only the
option of taking such title as SELLER can deliver, without abatcment - .
of price, or.of recéiving a return of all purchase price and earne;: .
"monies paid on account hereof, and being reimbursed £ur the 1easonab1e

cost capendcd by the BUYER for a ti:le search. . .

5. BUYER shall pay for the cost of any title search, certiffcate
of title, abstract of title, title insurance policy or survey which it :
may cause tc be wmade with respoct to said premises to be purchssed by it

hereunder. - . e e

(Y ' N

" 6. This &grccaen: is sntered Znto upon the presumed knowledge

B -~ . of both paftzes as to the value of the structure(s), lznd znd whatever
improvenents zre upon the same, and not upon any rcpresentations mada

' by either party as to the character, quality or value thercof.

7. Pcesessien of the subject premises shall be given as of the

B

date cf closing and settlement, or as othervice mutually 2y be agrecd,
and the RUYER may enter into and upon said subject premises and tzke the

reats, issues and profits to the sole use of thc BUYER after closing and

settlcment. S, .

-
.

»

'_8. The partics hereto agrce that the closing and settlement,
and delivery of deed, shall be on June 30, 1972, during rcasonable
' busxncss hours, in BUYER'S officcs, or at such bank, title insurance

*

.company or other place and time as mutuzlly may be zgrecd upon by

.

SELLER and BUYER. Time is of the essence with regard thercto.

9. . BUYER chall pay for the cost of zny federal, state or Jocal
docunentary, transfer to other taxcs applicuble to and arising from the

transfer and/or sale of real estate pursuant to this transactioen.

-
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10. Real cestate taxes, water ang sceuwer renis, and any other
normal and usual apporilonable charges shall bLe appertioned pro rata as

of the date of closing,

.

11. Until the closing date SELLLR shall assume all risks of loss
resulting frém.firc, storm and other casuvalty to the building{s) lccated
on said premises. If scid building(s) are damascd or destroyed by fire.'
storm Afzothcr ;asualty prior to the closing znd the cost of ;;storing
or repairiné the same is in a; amount up to but not exccading $20,000,
_the purchase price hcrcinnprovidcd'for shall be reduced by the cost of
restoring ér rap;iting such dam;ge or destruction but onlé up to a
maximuwn ;eduction of $20,000, and if said building(s) ;re damaged or
destroyed ﬁriar to closing frem the aforegéntioned czuses and the cost
of restoring or repairing the same is in an zmount greater than $20,000,
this Agreemcnt shall, at BUYER'S option, thereupon terminate, -in the
‘;vent of which terminaticn SELLER shall refund prowmptly to the SUYER
;ny earnest :oney.thc:etofore deposited, and SZLLER and EUYER shail

_ have ﬁ; furiher liabilicy to each other 2s a resuls of this tronsaction.

In either such évent EUYER chall rot have the benefit of apy insurance

proceeds, if any, recoverzble by SELLER.

-,

12, BUYER represents a£d wé}rants'to SELLER that no other b:oie:
ot fsnd;r o{her than Carl G. Stifel Realty Co. is involved or connectad
in any manner b; or through BUYER with this Agrecﬁcnt or the negotiztions
leading he;eto. BUYER agrees to and hexeby éoes indenaify and save haraless
SELLER of and frem any and all fcgs, cormissions, clairs, decands, costs
and expenses (including, without limitaticn, atcarneys; fees, court costs
and lepal expenses) which may arise out of BUYER'S :tansacticns; agreements
or nggot?étions with any other broker or finder relating to its purchase )
of said premises, or this Agreement.

.

13. SELLER makes no represéntations or varvantics as to the

condition -or fitness of the premises or the buildings and improvements

thercon, and the LUYER agrees that it is purchasing the premiscs “as is"

.

in their present condition and locatien,

. 7 :

Dl
/:'
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14, DBUYLR may aszign this Agrvecment to any other party
(ASSICRLL) without the advagcc written consent of SELLER, provided that
simultancously with any such assignment, said ASSICNLE shall, Jointly
cnd scverally with BUYER, assume and become obligated and liable fo;
any and all obligations and dutics assumed by or impoécé upon BUYEB
pursuant to this Asr;cmcnc. Any such assignment by the DUYER shall
not relecase or discharge DUYER of or from any or all of its liabilitics,
dutics and oblipgations under this Agreement, and SELLER may look either

_to BUYER, or to said.ASSIGNEE. or to both, for the full performance of
‘all of BUYER'S obligations accruing or arising from or uvnder this

Agreement, : . LT

15. This Agreement may not be modified, changed or termirated ' Ve
in whole or in part orally or in zmy manner other than.by an agreement
’ {a writing signed by duly authorized officers of SELLER, and by the .
BUYER, respectively. '
16. This Agrecment shall be binding uponm zand shail insure to
the benefit of ;he res;ective par:;es hereto ;nd their respective heirs,
ot executorg, successors and aséigns. The promises, agreements, repre-
sentations, obligations and undertakings of ecach of the parties ﬂereto
“shall survive the closing and settlement provided for herein to whatever
extegt nay Se necessary to insure the full and faithfel performanca
.by doth parties hereunder, and each covenants and agrees that before
and after ££e cl&sing'i: will, at the reasonzble request of the other
pa;ty and without further con;ideration, exccute and deliver such other
documentes or take such other a;:ions as rca;onably may‘bc required,
respectively, to carry out in all respects the transactions confcgp}a:ed

heveby.

P

17, SELLER zgrees that after this Agrecment has been exccuted

.

by both partiecs the BUELR chall be furniched kcys to all Jocks on the

_ premaises and be allowed entry thércin for the sole purposc of clcaning
and painting came. Any Qachinery or fixturcs now present on the premises
shnlllbecbmc the preperty of EUYﬁR after the clesing of ;his Agrccncn{
and the removal thercef shall be zt the sole expense of the EUYER.

P
VAL A
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BUYLR agrees that under no cirecumstances shall he begin ony remodeling
or repajrs or make ony physieal alteratiens or changes to or in the

premiscs before the closing of this Agreement, BUWER agrees that any.

'_cnsty on the pramises before the closing date chall be ar the LUYER'S

risk and agrces to ind'cmnify and save harmless the ‘SELLER for any damage

to the premises or claims for injury to the DUYER, his cmployces and

.

agents. S .

18, This Agreement is made sdbject to and contingent upen (1)
the BUYER'S inspection of the clectrical, heating and engineering systeas;
(;) an Insurance inspection cé the prcmiscs,‘and (3) thg grantigg of
an occupancy permit enzbling the premises to be used for the light
manufac:u:ix;g of statuary and other decor items. The inspection of
the electrical, heating and eng.ineeriug systeus and the insx.xrance {Sfl-'
inspection muct be ccmpleted by June g‘g::‘ 1872, and the occupancy pernmit »./;"/’3/‘
must te zpproved by June 15, 1372, A report of the results of said %:/ /'/
inspections and occupancy permit application shall te furnisked re
SELLER im.-.;ed'iately aftar the re;ults thereof ara imown. In tha event
the results of the scid inspections are unsatisfactory to the BUIER
or the occupancy pemit cannot be granted, then this Agreement shell,
at the BUYER'S option, become null and void and all maney deposited

by the BUYER vith the SELLER shall be premptly returned to the BUYER.

IN WITNESS WHERZOF, and intending to be legally bound hercby,

the respective partiecs hereto, for themselves, their heirs, executors,

successors and assigns, have duly executed this Agrecnment a2s.of the day

and year first above writtem. - ol
zs'rrssr. : H. K. PORTER COrPANY, INC.
: 7 / . / /,2 s
‘ / tomr £ Lo BY: 1// ,{‘/Q,',( 3
S T. P, Ixmchct R. U. Davisen
Sceretary K Excevtive Vice I'resident
VITINGS:

/M /' ;i o | \L '
//& ./;.k (/‘:\_._\‘ L(.-_, \/ L '-,'; ~&,\/).{\“_'.:_'___-‘.
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‘EXHIBIT “A" i e

All that certain parcel of land located in the City of Kirkwood,

* County of St. Louis, State of Missouri, and more particularly described as

follows: T o . i
,Part of Block 35 of Town (City) of Kirkwood, described as: Be-
ginning at the intersection of the South line of lonroe Avenue with °
the West line of Fillmore Avenus; thence South along the West line of
Fillmore Avenue 194 feet 8 inches to the Southeast corner of property
. conveyced to Charles A. Valker by deed recorded in Sook 279 page 492;
K] ; thence Vest along the Scuth line of property described inm last centisned
deed 2B9 feet 3 inches, more or less, to the Southwest corner theresf
teing a point in the East line cf property firstly described in deed
of Perry E. Fenderson za2nd vifs, by deed recordcd in Book 108 pzge 463;
thence North along the last mentioned line 194 feet £ iInches, mora or
less, to the South line of YMonroz Avenue and thence zlong the Seuth
. line of Monroe Avenue 288 feet to the point of bzginning.

.
. - . . [ . C -
- . L . 1
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relying wpen tlis Jopres 132 tation aud varvanty 'u duliveriug shares of Preference
Stock of Torter to Tallman \:itiwug rc;istcris‘ag such. shares with the United States
Sceurities and Exchange Commission.

IN VITRESS VHEREOYF, a-xd intending to bLe legally bound hereby, the re-
speetive parties hercto, for thensclves, their heirs, personal representatives,
P

succecsors and assigns, have set their hands and seals.

ATTEST: . : TA\Y .N COMPANY
/’ (o // ——,/Z/[//////
-Secretary President
ATTEST: ' H. K. PORTER COMPANY, INC.
/%ZM By .['4/{ / {‘Ll C(/LJ ] ' .".
Secxetary ' ‘ President
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. . ‘ T RNBIT &

AGRENGIENT

TUIS AGRELNENT made this %ﬁ/day of 2 ~n , 1969 by and
between TALLMAN CONDULIT COMPARY, a corpor

ation hlsing its office

.
.

and principsl place of Lusiucss ut .

(hercinzfter calle” "Tallman™) and H. K. PORTER CMPANY, INC., a Delaware coT. =
ration.having its office and principal place of businecs at 1500 Porter Buildinz,

601 Grant Street, Pittsburgh, Pennsylvania 15219 (hercinafter called "Porter"),

WITNESSETH:

- - m—— — — - — o= o

In consideration of the premises and of the provisicns, proniscs, terms..
and corditions hereinafter set forth, the partiés hereto rutually covenrant and
agrec as fcllgés:

1. Porter zgrees 1o assign 150 shéres of its 5 1/2% Cumulative Sinki:
?und.?rcference Stock, $105 par value, to Tellman ané in considération'thctcof
Tallnan agrees that all sutstanding indebtedness of Tallman-lcCluskey Tabrics Co.
-to Tallmzn vill be assigned by Tallman to Porter and delivered t; the Melloa
National Bank znd Trust C;mpsny. Yellon Square, Pittsburgh, Pennsylvania within

sceven (7) days of the execution of this agrecment. The aforecmentioned assignzent

:fo Porter shall take place on the closing date described in that certz2in Agreesca:.
<

and Plan cf Reorganization dated >, .. - . , 1969, ﬁe:ween Jorter and shasz-
holders of Tallman-MeCluskey Fabrics Co. : 3 ‘
2. It is mutually agread and understood that this entire zgrcement is
in conjuaction with and conditional upon the consuration of.the' Tensactions
descridbed in the aforezentioned egteemen£ between Porter and shareholders of Tallrmzn- .
McCluskey Fabrics Co. and in the event s;id trznsactions should not be consumzatad
:beg téis agree&ent shall be null and void and all parties'returned to their orizi .
_pesition. '

' 3. Tallman represents and uagfants to Porier that the shares of Fre-
fcreace Stock of Forter.to be exchanged hercunder are being acquired by Tallmaa
solelf for investmont znd notvvith a view to resale ot bthcr;dispcsition :ﬁcreo!,

Yallnan ackncuwledrine te Sorter that j€ undarstands that Pcverr is and vill Be

. *
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. velying upon this representatica and varranty in delivering shaves of Freference
Stack of Porter to Tallman vithout registering such shares vith the United Stotes

.
.

Securitics and Excﬁaugc Commission. . . Cowa
IH BITRESS WHEREOF, and intending to be legally bound hereby, the re-

. -
spective partics hercto, for theusclves, their heirs, personal representatives,

successars and assigns, have set their hands and seals.

ATTEST: TALL.AN CONDUIT .coz-iPANY
’,/’/‘4’, __4<::r ::;//fzr,4g
¢ Secretary ) *  President
ATTEST: H. K. PORTER COMPANY, INC.

| /5%’4(,/., o il

M’ Secretaty . i President

.

P
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C ) - ©ojox BT

A .

AGREEMENT FOR SALE AND PURCHASE OF REAL ESTATE

J ‘ .
- . * . i
. THIS AGRELMENT made and entcred into effective as of this day of

January, 1959, )9 and between DANIEL CULLER TALLMAN and © TALLYAW, his wife,

(hersinalter referred to as "Sellers") and H, K. PORTER COMPANY, INC., a Delavare

* corporation (herein. Iter referrcd to as "Buyer™),

. . WIINESSETH:

In consideration of the premises and of the provisions, promises, tcrms
and conditions hereinafter set forth, the parties hersto mutually covenant and
agree as follows: | ’ . . . .

1. Sellers agree to sell and.convcy to Suyer and Buyer agrees to buy

from Sellers, upon the following terms and ccnditions the £ollnwiné described resal
' estate, to wit: ' - '

A tract of land located in thz County of St. Louls, Strzia of
Micsouri ard legally described as follows:

Parcel One. A parcel of laad i Block 35 of the Town (now ciey)
of Kirkwood, and descrited 2s: Eeginning at the intersection of the
South line of Monroe Avenue with the ¥est line of Fillmore Avenue, and
running theance along the West line of FillmoTe Avenue in a Southerly -
"direction 148 feet to a point; thance Wes:arly parzllel with th2 South -
line of Monroe Avenue 288 feet tg a point; thence Northerly parallel
with the West iline of Fillmore Avenue 148 feer to the South lin2 of
¥onroe Avenue, and thence Easterly zlong the South line of said Menroe
Avenue, 2E8 feet to the place of beginning, o

Parcel Two. A parcel of land {n Block 35 of the Town (aow City)
of Rirkwood, and described as: BSeginning at 2 point cn the Wesi line
of Fillmore Avenue 148 feet south of the intersection of the South
line of Monroe Avenue with the West lin2 of Fillmore Avenue and rua=-
ning thence along the West line of Fillmore Avenue {n z Southerly
direction 47 {eer to a point; thence Westerly parallel with the South
line of Monroe Avenue 288 feet to a point; thence Northerly parallel
with the Vest line of Fillmore Avenue 47 feet to a point; thence
Easterly -.rallel with South line of Morroe Avenue 288 feet to the
point of beginning;

together with all appurtenant rights, privileges, eascments,
buildings, fixtures and improvements incident therato. .

2. The purchase price of said premices shall be $120,000 payable in czs™
or by cashier's check on the clesing date described in that certain agreement and

\ - -
Plan of Rcorganizatic& dated fgz/l4¢7<133~ j)’f; , 1569, betwveen Suyer and

alt of the shareholders of Talinan~HcC1u;HLy Fabrizs fin, . a Missnuri corooratien

~(hereinafter called "said Agrecment); however it is mutually agreed and understacc
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that this entire apreement 4s in raajuucci?n with and cenditional ;pon the cousutatior
of the transactions described in sqid A;rccmcpt and in the event said transactions
should not be consumated thcnvthis agreement shall be nuli and void and goLh partics
shall be restored to their original position. V

. 3. Scllers shall convey to Buyer on thg’closing date good and merchantable
title in fec simple to the aforcsaid premises by Cencral Varranty Deed, free and
clear of all liens and encumbrances,

4, Prior to closing daée, Sellers shall furnish Buyer with either a policy
binder of title Insurance igsucd in the name of the Buyer in an amount equal to the
purchase price hercunder 6} 3 complete abstract of title certified by.a reputable
abstract or title.company to a date sqbscquent.hcreto showing merchantable title to
said premises in the Sellers free and clear of all liens and encumbrances. In add?-.

.tién thc.Scllers will within ten (10) dgys from the execution hereof furnish the
Buyer wi:h'z Plat of §u:vex with all improvements spotted thereon znd showing no
encroachmants, ‘

5. Ia the event Sellers are unatle to deliver merchantabls title as
agreed herein then Buyer shall have the right, at its option, to (a) accept such
title 25 Scllers c;n give with a corresponiiag adjustzent in purchase price or to
(b) terminate the Agreement wi:hod; 1iability on the part of either party to the
other, or-to () grant Sa}lers an additicnal thirty (30) days in which to cure ths

defects fn title or conditions. )

6., Sellers agree that Buyer shzll be gliven possession of the prenises Fry
of thes date of closing and delive}y of the deg& and‘tha: all risk of loss tc the
buildings, fixtures o; other improvements shall be upen the Sellers uatil the
closing ;nd that at the closing the said p:emisé&, buildings, fixtures and other
ioprovecents shall be delivered to the Buyer i& 2s good condition as they now stand,
Bowevar, in the cver: }ny or all of the buildings .7 lmproverents are totally cr
partially destroyad by fire or other casvalty before the closing date Buyer shall
have the option of acéep:ing the pramises in their danzged condition and be subre-
gated to Sellers' rights with respect to-any insurance carried by Sellers covering
such casualey, .

‘ ‘ 7. Sellers aad 3uyer agree to prorate all rental income, real estate
taxes, wvater chz:gcs; sewerT cha:g;s, utilicy chazgzes and othe: 3v;or:ionzhlé char; -,

if any, as of the date of closing.

.
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8: Sellers warrant that the present use of the premiscs does not violate
{or proper legal cxccptioﬁs have bcen procured) any applicable zoning regulation
‘o:dinancc ;r other law, ordcr,“rcculation'ot.réquiécmcnt and all plant and other
buildings or Improvemznts located thereon cc%form to all afélicnblc re;ulations,
ordinances or other laws, oxders, regulati;ns a;d requirements cnacted or iﬁposcd
by any governmental or regulaéory body.
' 9. Séllcrs shali pay all federal, state and local real estate transfer
. taxes, 1if any, .

10, Sellers and Buyer cach represent to the other that no broker-or zgent
was instrumental in bringing about this transaction, that said transaction resulted
from the dircct contact of.:he parties, and that ncithe£ party knows of any broker,
agent, or other party lawfully claiming o£ entitled to claig a cormmission from
either of the parties hercto in connection with this transaction or the matters
leading hereto. Sellers and Buyer each';gree to indemnify znd hold the other harz-
less from any elaim for any broke}agé or comaission resulting froa any breach by

. such Indemnifying party of any of its representations contained in this paragrazh 10,

11, This Agreemcv: shall constitute the soile and entira agreecant betveen
the parties hsret;. and no modification hercof shall be binding uniess {n writing
and signed by the parcies here:o.' ) ) .

IN WITNESS WHEREOF, and intending to be legzally bound hereby, the Tespec-

tive parties hereto, for themselves, their heirs, personal representatives, successscs

and assigns, have set their hands and seals.

WITNESS: '
! f/ j .
rd
/ / ,g/ / /7,«“/ ///// (3438)
" DARIEL CULLER TALLMAD .

. (sral)

TALLYAN

ATTEST: : ’ B. K. PORTER COMPANY, INC.

4}7%///2(/%/4‘__— * By l .\L(("[;i W,

/’_":sz’ Se:rcca:y { President
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.
v.

. . . This Dccd, Made and catered into this  11th day of February L1969, by tnd batween
L Daniel Culler Tallman and Marilyn Tallman, his wife, also knoun as
Daniel C. Tallman and Marilyn B. Tallman, his wife,
of the County of Lauderdale Sutcof Alabama . pany or parties of the rst part, 2ad
H. XK. PORIER COMPANY, INC. A Corporation,

. " (see below for mailing address)
" ofthe County of Allegheny State of Pennsylvania party cr partics of the second part.

WITNESSETH, tbat the said party or partics of the first part, for and io coasideration of the sum of Ope Dollar and
other valuable coosiderations paid by the said party or parties of the second part, the receipt of which is bareby ackoewls
edged, docs or do by these presents GRANT, BARGAIN AND SELL, CONVEY AND CONFIRM unto the s2id party
or partics of the second part, the following described Real Estate, situated in the County of St. Louis
and State of Missouri, to-wits

Part of Block 35 of Town (now City) OF KIRKHOOD desecribed as: Deginning at the
intersection of the South line of Monroe Avenue with the West line of Fillmore :
Avenue, thence South along the West line of Fillmore Avenue, 194 feet 8§ inches ’
to the Southeast corner of property conveyed to Charles A. Walker, by Deed recorded ]
in Book 279 Page 492, thence West along the South line of property described in

last mentioned deed 289 feet 3 inches, more or less, to the Southwest corner thereof,
being a point in the East line of property firstly described in deed to Perry E.

Henderson and wife by deed recorded in Book 108 Page 468, thence lorth along the last
mentioned line 194 feet 8 inches, more or less, to the South line of Monroe Avenue ’
and thence along the South line of Monroe Avenue 283 feet to the point of beginning.

Subject to sewer easement to City of Kirkwood recorded {n B:wk 264 Page 127.

Mailing address: Treasurer of H, K. Porter Company, Inc. :
1500 Porter Building : !
£01 Grant Street
Pittsturgh, Penn. 15219 oo

. STATE a5 e 5n~ev
DA S LouyTy €5 ¢ aLal

FILEG 7o b
: o BIFEBI7 mpiss

-
27 e
’nc'.nt ? ¢ //3.

TO HAVE AND TO HOLD the same, together with zil rights 20d appurtez2nces to ths same beiongieg, vato the
party or partics of the second part, aod 1o the beirs 20d assigns of such party or partes iorever.

The s2id party or pariies of the first part bereby covenanting that said party or parties 2nd the heirs, exesutors 2:=d
administraiors of such panty or partics, sball and will IWVARRANT ANL DEFEND the tiJe to the premisss uato the said
party or parties of the second part, and 1o the heirs and assigns of suck pasty or partics forever, against the lowfy] claims
of all persons whomsoever, excepting, however, the geperal taxes for the calendar year 19 69 20d thereafier, 20d spscial
taxes becorniag 3 lien after the date of this dced.

°s!
‘.

)
SN
iECCRD

IN WITNESS WHEREOQF, the said party or parties of the ﬁl\‘ Pt has or bave bereunto sct their haod or bands the

day aod ycar first above written, ) l/g 7
/ /r/ / eSS s /‘/._44:///

/7‘7) p&i [/rAn"} |*’ _/."" LL:.&()’\{'.‘H__.—-.

Alabama ) ' ’ '
STATE OF zussQuid . . H
_ ss. Ogthis 1lth dayof February , 1959 | bafore me personally appex :
C~un L..u Daniel Culler Tallman -nd !'w\l n Tallman, h1=
also lmown as ”fnrd 1(?. Tallran and Marilyn B.Tallesa, his vife, ,y
to me knowg ta be the person of persons desenbed in 23d who waveuted e k‘ls,-)dlb mstrement, 2ad aclnewicdeed kot

they crccuted the same as their free act and docd. . \"‘“"

>
'
o

IN TISTIMONY WIIERCOF, 1 have bercunto set my haad and :Tived mny official scil in L‘!c 3
and State sforeaid, the day 3od year first above written. K

o laety” -
0 TR A AN
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. SPECIAL VARRARTY DCCD

A

THIS DEED, made and entered into this {Q}_ day of June, 1972,

by and between H. K. PORTER CO#PARY, INC., a corporation, organized

and existing under the laws of the State of Delaware, with its principal
office in the City of Pittsburgh, Commonwealth of Pennsylvania, party of
the first part, and LLOYD S. RUBIN residing at 24 Mestuood Country‘01ub

Grounds, County of St. Louis, State of ‘Missouri, party of the second part.
t T

WITNESSETH, that the said party of the first part, for and in

consideration of the sum of ONE HUNDRED DOLLARS ($100) and other valuable

consideration paid by the said party of the second part, the rec2ipt of
which is hereby acknowledged, does by these presents GRANT, BARGAIN
AND SELL, CORVEY AND CONFIRM unto the said party o{ the second part,
the following described real estate, situated in the City cf Kirkwood,

and State of Missouri, to-wit:

Part of Block 35 of Tawn (City) of Kirkwood, daccribed
as: Beginning at the intersection of the South line of
lonroe Avenue with the West line of Fillmore Avenue;
thence South along the West line of Fillmore Avenue -
194 feet 8 inches to the Southezst corner of property

. conveyed to Charles A. Walker by deed recorded in

. Book 279 page 492; thence West along the Scuth line
of property described in last mentioned deecd 229 feet
3 inches, more or less, to the Southwest corner thereof
being a point in the East line of property firstly
cescribed in deed ¢f Perry E. Hendersecn aad wife,
by deed recordad in Book 108 pzce 468; thence North
along the iast menticned lina 194 feet 8 inches,
more or less, to the South lire of lonroe Avenue
‘and thence‘along thz South lire of Monroe Avenue
288 feet to the point of beginning.

" SUBJECT TO a sewer easement granted to the City of
Kirkwood by instrument recorded in Book 264, page 127,

." SUBJECT ALSO TO any and all reservations, restrictions,
rights-of-way, covenants and easements of record or
now in use; provided, however, that none of the same
which have expired or otherwise become void are

' reimposed hereby.

SUBJTCT ALSO TO such objecticns, if any, 2s may result
from facts discles=zd by inspertion or survey of said
premises, including rights or claims of partics (other
than the party of the first part harzin or those laufully
claiming by, throuch or under L) in pesscssion, if any.
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TO UAYL D T0 HOLD the same, tegether with all vighls end
appurtenances Lo the sam2 belonging, unto the said porty of the sccond

part, ond to his heirs and assigns forever.

The said party of the first part hereby covenanting that it
and its successors, shall and wil) WARRAIIT AND DEFLND the title to the
premises unto the said party of the second part, cnd to his heirs and
assigns forever against the lawful claims of all persons claiming by,
from, through or under the party of tﬁeAfiést part, and also against
the lawful claims of other parsons against which it is insured under
‘the terms of its title insurance Policy No. 7246266 issued by Title
Insurance Company of Minnescta, but in the latter case, only to the
extent of the amount stated in Schedule A of said policy and without

cost or expense to party of the first part.

IN UITHESS WHERECF, the said party of the first part ba2s caused
thece presents to be signed by its President and its corporate sezl,

attested by its Secretary, to bz hersunto affixed.

ATTEST: H. K. PORTER COMPANY, INC. _
. . -7 ;/ /
N Z A
/'/ et BY: -‘IJJ'/LL"“-)\ ‘o ‘L/
T. P. LUSCHER ¥ J. S. I'ORROW

Secretary President

s 0

o
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. COFMORUEALTH OF PERWSYLVANIA

SS:
COUNTY OF ALLCGHCNY

On this.J-.:¢4 day of June, 1972, before me appeared J, S. HORROW
to me personally k;own. who, being by ‘me duly sworn, did say that he is
the President of H. K., PORTER COMPANY, INC., a corporation of the State
of Delaware, and tyat the seal affixed to the foregoing instrument is the
corporate seal of said corporation, and that ;aid instrument was signed
and sealed in behalf of said corporation, by authority of its Board of
Directors; and said J. S. MORROW acknoﬁ?edged said instrument to be the

free zct and dead of said corporation.

IN TESTINONY WHEREDF, I have hereunto set my hand and affixad
my official seal in the ccuaty and comronwealth aferesaid, the day and

year first above written, |

A?Lkl—j.l/&/«(-c,/ Z?If’“; '4-‘/...... ’

‘ _Notary Public
Rita H. Peters )
RITA HELEN PETIRS
Netary Public, Pritssueah, Allegheny County
Ly Cammission Exgires Ko.czmber 6, 1972
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Sttt o <M /.4

"‘ ‘ » . . ai l (%5 --—"“ [y e vl - - -<°
| ~’ma{:y .l:lzn.lho. by Resorder's ""h af U H8Y 00595 mie 478
Lf;gnuﬂm.ll\ on SN" (Ins(allmiant Payrocats)
i This Deed }n:de aud cntered into as of the Z27th ' day cf

June ninctcen hundred .nd seventy-two (mz) , by z2ad berw=s
LLOYD S. RUBIN ' :

of the City of St. Louis State of Missouri

paty of the first part,and ~ MERCANTILE TRUST CONMPANY NATIONAL ASSOCIATION = |
‘ of the C(City of $t, Louis . State of Missouri L s

Py
‘.

“party of the sccond part,and  H, K, PORTER COMPANY, INC., a Delavare corporation having
§ts principal office and place of business at 1500 Porter Building, 601 grant Street,

.-
.

-

of the City  of Pittsburgh, Commonwealth YRERXBEN I of Pennsylvania
party of the third part. B

Wilnesseth, that the said parcy of the First Part, for 2nd in consideratios of the debt and trust hereizafiee
described and crezted, and of the sum of Oae Dellar to said party of the First Pare gaid by the said pars
of the Second Pare, the reccipt of which is hereby scknowledged, does by these presents Grant, Bargain end
Sell, Convey end Cunfirm unto the eaid party 5f the Second Part, the following cescribed Real Estate situated in
the / of St. Louis, 2ud State of Missourd, tc-wit: .

City of Kirkwood, County

Part of Block 35 of Town (City) of Kirkwood, describzc as: Beginning at the
intersection of the South line of Monroe Avenue with the Kest line of Fillmore
Avenue; thence South 1long the Yest line of Fi)imcrglAvenue 194 feet 8 inches to
the Southeast corner of property conveyed to Charles' A, Walker by deed recorded in
Book 273 page 492; thence MWest along the South line of proparty described in last
mantioned deed 289 fee§'3 inches, more or less, to the Scuthwest corner thareof
being a peint in the Eé;f.1ine of S;Operty firstly describec in deed of Perry E.
Henderson and w1fe. by deed recorded in Book 108 page 468; thenca North aliong the .
last.mentioned line 194 feet 8 inches, more or less, to the South line of lonroe
Avenue and thence along the South 1ine of Monroe Avenue 288 feet to the point of
beginning . .. . .

Partylof the first part covenants he will warrant and defend title to the
real estate only to the extent the party of the third part covenanted to warrant

and defend title in the Special Par:anty Deed dated 2s of the date b?&ﬁgfcqu '
GBS Jh .
CoUInY i 37010

FILED 7T 00 7200
TZhuner fro s

: l“ e s e
//u/ C( [N
epreimin e
ToHeveand to Flold the same, xo,,cth:rm(h sl buildings, fiztures :nd apputteninges Row or )mc:’:::' £
the vime Iclonzing, vnto the aid party of the Szcond Parr, 2nd to its suSIIiiar of succesnars i this
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i Trust, however for the following purpeses: i ficrecs, the said party of he First Pan, bzing justly
" Indshied 1o tic panty of the Third Pant for purchase moncy in the principal
‘sum of Winety itine Theusand ($59,000) Dallars,
bas, (o szcure said principal, and interest ‘o be earned thereon, exczuted and delivered to the pant
of the Third Part, onc negotisble promissory rote of even date herewith, expressed to be for valus
. received, drawn to the order of said party of the Third Part, and payable at 150C Porter Building,

601 Grant Street, Pittsburgh, Pennsylvania 15219, as follows, ic-wit:

In forty equal installments, including both principal and interest on $90,000 m‘th-
interest on the remainingo%?éggo. for a total payment of Three Thousand Two Hundred ‘
Twenty Three and 77/100/($3,223.77) per quarter and the final payment of Nine Thousand
Dollars ($9,000) with, and in addition to, -the 40th quarterly installment. The first .
quarterly installiment shall be due and payable on September 30, 1972, and subsequent |
instaliments shall be due and payable on each December 31, March 31, June 30'and o
September 30 thereafter, until said note shall be paid in full. Party of the first |
part shall have the right to prepay, at any time, without penalty or fee, the whole

or any part of the principal sum in the amount of One Thousand Dollars ($1,000) or
more. Any such principal prepayments made shall be deducted from the last payment or
paymants and shall not affect the amount of the aforesaid equal quarterly instzllmants,

which amounts shall remain constan*t until the note is paid in fuyll,

TO SECURE the payment of which .aid note the pasty of the Firt Fart has axecuted hls Doed of Trust and has vss '
agreed with 22id Third Party, endorsees and azsigns, to cause all taes and asewsments, ganmal and specal, to be paid whensver
Iraposed upon said property, and before becoming delinquent; and also to keep the improvarments vpon said premises constandy |
and satisfaciovily insured, until said note is Iully paid, against fire and extended coverage, in the full 3mount of this dewd of st
and to carry such other imsurance ard in such companies as holder of sxid note may require, and the policims terefor 10
cunstandy aszigned unto the raid party of the Sccond Part and depssited with the party of the Third Fare for further seousl: '
the payment of said note, and the proceeds tiercof apply towards e payment of 13id note. The holder of note is hereby pivea {
privilege and suthority to make proof of loss and adjust and calleet insurance. The trustee may assign policies to purchaser at !
foreclosute, and owner shall not be entivled to unzarned premiums. And the said party of the First Pirt horeby guiraniess 1o tie
said party of the Third Part, that the raid property herein coived is free and dear of mechanias’ licns: and 1aid party ol the i
First Past further agrees that, in casz any lens should hereafter b2 filed 2g2inst raid propesty, then szid Yens 5o filed thall have 122 '

. tame foree and effect a3 il any installiacat of said note, hersinbefcre deszibed, shizll Rave becorae due and payatle, and all e :
covenants and agreermenis herein provided shall be in full force and effect, and carried out a5 if 52id note were actvally in defaain
Party of Fisst Part also agrees prompuy to pay when due all notes, and to perform all covenants, in any deed of trust prier | ;
lien 10 thew presents. It whall be the privilege of said party of the Third Part, and assigns, in ase of default on the pant of N
waid pasty of the First Part or assigns to proreptly pay all taxes, effect insurance, yemove mechanias’ liens and pay prior no =, !
a8 above hercin provided, to pay such taxes, insurance and mechanias’ licns, or notes of any prior teed ol trust, and in the ave-:
that the 2aid party of the Thizd Part, awigng or hgal reprasenatives, or the pasty of the Sccond Part, or his successars in 1ruse, o
expend any moncy 16 protect the title o posscasion of :aid pressiwg, oe for such taves, inturance, niechanics liens, or neies,
all maoney 50 expzaded shall Le a new and adéitional principal sum of moncy woured by this inurument, and adall be iy
on ¢:mand, and 13y be collccted with intcrest thereon at the 1ate of eight par cantum per annum, (iom the time of s expea
the same.
€:id party of the Firt Part herely corvensnit to heep all (he Luildingy now of herezfier on :2id pramiws, In gind re, ot
and In jenaniabie condition, witlcut zay liability of the party of the Third Tart to any prrwn [or damages, for f3ilure @2
reraies ner for 3ny mechanion lien thereler, and upen the actual or thicaiened Camelition of semeaal of any of the tuiktiags ea '
13id premises, or the complcied condannation of lot or buildingy for sticews or othurnise, the wlhrde prineips] sura ahall a2 ¢ =
uption of the farty of e Thitd Part, 31 ence, Lecome due and paysble, Any ninvunts awarded in ceadeianation presceadingy L
13bing the property herein Coscnbzd or any part thereol, skall be paid 1o s3id party of the Third Tert, to b 3pplied on O
indebiedness hicreby secured.

It having Leen agteed Litmeen the parties hereto, that when any (nstaliment of sald note, of 3ny note wovred by zny p-'2e '
eeed of trust, wlhether of interest of principal, altes having Leceme due and paratile, shall remsin unpaid, then the eatire e iid
talince of 130l nate herein Cesenled shall, at the optioe of the holder thereof, lecume Cue and payibie 3t caee, whether

R R T
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. , Seageat et any peshs by, agapas 3 .‘3. ey, B umlu of persenal proqeiy ne .nm-l to o uvend of baovaing aitvhal
) Boe acp temead anr comemn ety wath the prane o

NOW, THIRITORIL G the Gl party of the Tita Part, o begal seprosesiatnes or asipny, shatl well and wnh Y, or touse

. . w twe ,-ul unte the luhior thoeed, repends, the aie! prostissay teste slune sncnteaed and 3l s binents thiood, 3t matann
thesai, sespu el atsting o the tenor of the waue, and dudt vl and iruby beep 3 vl e ol el sangolar the w1eral caveroants
and aprcements hen inlafore e foathy, then this irust Sl erae sid Be soid, andd the property Lieremdv fore vomesad shall be eleswal

. 2t the cost o the cxisd paaty of ahe Tinst ans fuaf wdd vote, o amy ast thaval or sny note or frave thorenf secmal by any prior
thad of v, be nut s aid a0 matuany, acoesbig 10 the 1enor of the Gime, or of il 1ave, gronesal sl apreizl, or insiranee prem.
s, be nt l‘""“i"') i sud when due aud mochanios” lions scdeased, or i delault e made iv due Tudfillment of s3id covenzn 3nd
agicements, or any of them. then thit convervinee shal eemain in fotee, and @il Py of the Sccond IPait, or, in rase of his death, ar
dismntity, or his vr s negleat o wlusd 10 aer, then
a3 succenwr in tast, ar in case of his inability, nogleet or selucad 1o act, then 3 wieervor sppainied by the holder of the note, or, il
vone bLe W appaintal then a suecssor app«mtul by the Circuit Coust, may, at the soquuat of the bepal Tolier of the e wented horee
by, pm(vnl ts adl the propeny hereinhefore enmeyerd, or any pat sthereof, at public vwndue of outery (as to any part of “aid property
situatedd n the City of St Luui\) at the Last Front Dour of the Court House, heing the Civit CGnnts l'.mhliug. 11ih aid Mzthet
Strecus, in the City of St. Louic aud Sidte of Mivousi, 10 the highest bidder for cash, fint giving nutice nquited by the Taws of Mis
souti in repect to excrciting power of Qle windor mmegages and doeds of tease then in cffeet; and/or (as to any part of said property
situatad in the County of St. Louny® x\mxs.mxn_m:\xu.yamxxus.g.x in Claston, in the County of St Lowis, Suate of
Missouri, to the highest Litlder for cash, fiva giving notice sequised by the laws of Missonti in respeet 10 exercising puwer of wale
under mortgages and dewds of trust then in effect, and upon such sale shall excante 3 deed in fee simple of the property sold, (0
puul\aq:r or purchasers thereol. and ahall yeceive the proceeds of such sale, out of which said trustee shall pay, first, the cost amd -

expense of executing this Trust, inchuding lawful compensation of s3id Trustee! and next, shall icpay o any perion of persoas whe

tnay of shall, under the corenants hcu.mbcioue set {orth, hase advanced or paid any money for 1aves, mechanies’ licns, insirance ur
prior notes, as above provided, all suins so by said persons advanced and not alrcady repaid, together with interest thureon at the rae
of cight per centum per aunum from daie of such advance, till day of payments and, next, the amuunt unpaid an the nete wweured
hcxeb), together with the interest acvruad thereon, and next the amount due on junior mwmbmmt. and the Lalance 10 the pany of
the First rm. assigns, or Jegal teprosemiatives. And cach time that R shall become necewary to insert an athvestisonent for forer
closure and sale {3 tot had, then the trusiee shall be entitled to receive the sum of $235.00 for scrvices and the amount of all aders
tising charges {rom the party of the First Past,

AND the said party of the Seccond Part hercby lets said premises to the said party of the First Part until this fnsira.
ment be released and iatisfied, or uaul defauit be made in payment or performance ol covenanis of this Deed of Trust, upon
the following terms, to-wit: The said party of the First Part, and every and all ing or ing such premises or any
part theteof, shall pay tent thesefor dusing said termm a8 one cent per month, pa)ab!e upon demand and shall and will sumender
peaceable posscssion of said premises, and any and cvery part thereof to said party of the Secend Part, insediaicly vpon such
default and without notice or demand therefor, and said (rustee may thereupon rent the sarue for the aczount of the heolders of
the note, uniil foredosure is had and during any proceeding to redeers and then Celiver pcu-mon 1o the purchaser it trusiees
sale,

PROVIDED, however, that nothing in this Decd shail be so construed as 10 pievent the legud holder of said note, 10 bave
and 1o wke e;:try legal siep and means to enforee payment of said note, without having h—:x caused the execution of the Trust
herein cean

AND the s2id pany of the Sceond Part covenanus faithfully to perform and fulfill e wrusts herein created, baing lizble,
however, orly for willui negligeace or misconduct,
WHENIYER in this instrument the cxpression “First Pasty,” “Second Farty,” or "Third Pzriy® zppears, it shall be held
i in each z2:2 1o reler te 27d include the person or persons, singuiar o plural, nztural or asuiicial, drsciibed ja the premiss ol
this deed, and the nans 3nd 2T G hercinabove conizined sball bind and inure 1o the benelit of, raspoctiveiy, the hein,
ausigns., sucressors and legal represemiatives of s3id “First Puty. and any icgally appointed sacressor of and “Sziead Pasty,” and
the cndorees, anigns and legal seprxsntatives of said "Thind Party.”

In Witness Wheredf, said pariy of the fizst part
has  executed these presents zs of the dzy and year first above writtea.

*at the First tloor, Plaza Level, North

front door of the St.Louis County N

Government Center Courts Building J (_? /C N

7900 Carondelet Avenue . == TUTDS,. RUBIN ~
State of Missourt s : )

County ofSt.Louis * o

On this 27th  day of June , 1972 | before me parsonally appen:ad
) LLOYD S. RUBIN . ’

1o me known to be the person  described in and who eaccuted the foregoing instrument, and ackn: -

edged that  he exccuted the same as  his frce act and ceed. And the said
Lloyd S. Rubin further declares himself to be single and unmarried,

e, IN TESTIMONY WHEREOF, I have bercunto set my hand and aifined my o‘f:c\ seal "
the Q;.w (z - and State sforesaid, the day and year first above writien,

~ . )
el Yy
b 5o r/‘l (% % ‘ (
£ woTan, AR AN
S HE- . 5 Notary Putil:,
P SIS A N 3 Viedn A 701Enle Noury
a7 L <My term expires Zf.‘? 22 /7"3'
T, et NS
S et

~r e~ rA~
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to me personally known, who, being by me duly swora, did :a‘y that he is the

of
2 Corporation of the State of

corporate seal of said corporation, and that said instrument was signed 30d sealed in behalf of said corporasion,
by authority of its Board of Dircctors; and said
acknowledged said.instrument to be the free act and deed of s2id corporation,

INTESTIMONY WHEREOF, I have hereunto set my hand and affixed my oficial seal in the

and State aforesaid, the day and year Sest above written,

My term expises

PSTHIRE L U2 S 1 "

i
s

RS - P
BRI A LU P

\ e e o
) |
—d . 1
= N
= i
= o {
N B i!
b £ = Tz =z 3 d
5% = " z : 2 . .i
. o~ T H by i
DIl = £ z PR NP
il 5 Sz s = 13 8 | = |
o o fq i - o "y
i= = 3 .- . o
'p-ng 2 58 & .3 R i S O .
1z . o 2=.8 2 SAus= g O3 3-
L g v 8 pg & & Sooags i7
4 : @ o L o 9 i
8 a 20 2 = N = o i
= x =37/] 5 =2 | 3= |
3 =} v E 2 a=s i,y 1
- — < O o CL’J !\ [
Q3 =1 w . 2 G 3
L — s w 2 -d NN i
= = o £ 8= iN :
fd g . Gow o “
Q =
2
<.
w
=
.'

STATE OF MI3SCU,
Couanty 2! Ik Leuis

- ?
1, ths nadorionT o

23

that e '.c.'.fzei:\ .
eaths oA

o o

and s haly reeads

lin

Viatness wy Laad and

H. K. Porter's Acquisition of Tallman-McCluskey Fabrics Company (1969)
ACL Doc 23902 - Page 42 of 50

IS N

VA N 1]

Yy ﬁv

» 19, before me appeared

. o-yre e oo

, aod that the seal affixed to the foregoing instrurent is the

.

Notzry Public,

L R

LE

iR .

2

}::. .o T g
H

LR N M‘ Sats, Jo herely cedtily ) |
.m-va"x..:x..u.\.:..._;'-.% 113 r?t‘)\hc[a( ,i
L g |
ixl an ‘ ;

<ol Davir Lredil
hd aH .
zenlir ol D _"_N”m

o

PERRI Bt

cJ_

vie day enti wat alerenaid,

.. P

LR -

ste u.rl‘

CRMC-Motley1000-Subj-005134

Published by AsbestosClaims.Law
asbestosclaims.law/library/23902/42


https://asbestosclaims.law/library/23902/42

i wrft b b i

WRITIZY CONSENT OF SOLT SWARZHOLDER
70 ADOPIION OF PLAN OF LIQUIDATION
OF TILLAN-12CLUSIEY FASRICS CO.

»
-

n. K. PORIF™ COMPANY, LiC,, a Daolaware c¢ pataéion, b'aing the gole.shariholde-
of TALLMAN-McCLUSKEY FASRICS CO., a corporatlen crganized end existing under the lau:
of the State of Missouri, dces hereby adopt the PLAN OF LIQUIDATION of TALLMAN-

¥2CLUSXIY TASRICS €0., a Miscourd corporatioa, in the form aunexed hareto.

IN WITHESS WIZREO?, the President and Assistant Secretary bave bereunto set

their hands, this 28th day of February, 1959,

ATTIST: d. K, POIER CO2ANY, INC,

W Z//w/ : .,Ll."/ [*T? PR

- T. P, Luscher /J. S. YorTos, President
Assistant Secretary ’
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~PLAN OF LIQUIDATION
., TALLMAN-McCLUSKEY FABRICS CO.

A MISSOURI CORPORATION

Tallman-McCluskey Fabrics Co., a Missouri corporation (hereinafter called
"Tallman"), has an authorized capital of 10,000 shares of capital stock of the
par value of $1.00. per share, of which 8,479 shares are issued and outstanding ’
and all of which issued and outstanding shares are owned by H, K. Porter Ccmpany,
Inc., a Delaware corporation (hereinafter called "Porter).

Tallzan is in all respects solvent,

Porter and Tallman desire that Tallman te liquidated znd that all of
Tallzan's property and assets be distributed in coumplets liquidation of Tallmen
and 1a complate cancellation or redemprion of all of Tallzan’s shares within the
mezning of Section 332 of the Internal Revenue Code of 1934, and sectlions of said
Code correlated thereto, in accordance with thz followiag plan of liguidatisn:

(1) Tzllman shall cease to do business on or before the close
of business on February 28, 1969, and thereafter confine
its activities to winding up of its affzirs and dissolving;

(2) Porter, owner of the 8,479 issved and outstanding shares

of no par value capital stock.of Tallman,shall surrandar the

certificates representing all of said shares to Tallcman for -
. cancellation or redecption upon the receipt of 21l of the

property and assets of Tallman subject to 21l of Tallman's

liabilities which shall be assumed by Portzr;

(3) The distribution by Tallmzn of all of its proparty zud assets
vnder this Plan shall be wade forthwith vhean Tallaan c2ases
to do business and confines its activities to winding up its
affairs and dissolving, and on or befora February 23, 1969;

(4) Tallman shall take such steps and”do‘guch things 2s arte néce;sauy ’
to wind up its affairs, dissolve and distridbute 211 of its
property and assets under this Plan.

-

Lt

N
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PROPOSED PESOLUTIONS .

Dissolution Of
Tallman-McCluskey Fabrics Co.

" * BOARD OF DIRECTORS' MEETING I
3. K. PORTER COMPANY, INC. -
FEBRUARY 28, 1969

The Chairman stated that the officers of the Coupany had concluded that
it would be advisable for the Directors of the Company to consider the advantages
aod disadvantages of having Tallman-McCluskey Fabrics Co., a Missouri corporaticn,
all of the 8,479 issued and outstanding shares of capital stock of the par value of
$1.00 per share of which are owned by this Compzny, liquidate znd distridbute all
of its property and assets to this Company in cancellaticn or redemption of the
capital stock of.Tallman-}cCluskey Fabrics Co., all of which is owned by this-
Company, all of the liabilities of Tallman-}jcCluskey Fabries Co. to be a2ssused by
this Company. . :

A Plan of Liquidation of Tallman-McCluskey Fabrics Co. wzs then subaittad to
the meeting, together with financial statements of that corperation aad other data.
The Cheimnszn stated that this Plan of Liquidation would be adepted bty Tzllzmaz-
Mclluskey Fabrics Co. by the comsent of this Cozpany as its sole shareholder, I
th2 2vent the Bozrd of Diractors of this Company adopts the Plaa.

After considaration of the foregoing, upcen motion nmade by
and duly seconded by , the following resolutions were unaniz:z.:slv
adopted:

RESOLVED, that the Plan of Liguidation of Tallman-NcCluskey -
‘Fabrics Co. submitted to.this meeting, a copy of which is attached
to the pinutes of this ceeting, be, and the saze hereby is,
_approved and adopted;

RESOLVED FURTHER, that the officers of this Ce:pany te, and

. each of them hereby is, authorized and empowarcd to exzcute,
acknowledge, seal and deliver all such instruments and dc all such
acts or things which they or any of them may Jeenm necessary or
advisable to carry out said Plan of Liquidation, includirg, without
iimitation, to surrender for cancellation or redecption to Tallman-
McCluskey Fabrics Co. the certificates for the 8,479 shares of capital
stock of the par value of $1.00 per share of Tallzan-McCluskey Febrics
Co. owned by this Cocpany upon distribution to this Company of 211 of
the property and assets of Tallman-¥sCluskey Fabrics Co. and to make
or cause to be made suitable and adequate provision for payment of the
lizbilities and the discharge of the obligations of Tallman-licClushkey
Fabrics Ce.. including the assumption by this Company of such 1lizbill-.
ties and cbiigations. .
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GENERAL COSVEYANCE
oF

ASSUIPTION OF LIABILITIES

KNOW ALL MEN BY THESE PP.ESE!_\:I'S:

That TALLMAN-McCLUSKEY FABRICS CO., a Missouri corporation (hereinafter called
“Transferor"), in accordance with Plan of Liguidation of said corporation and in
cooplete cancellation of all of its stock and for the assumption by H. K. PORTER
&OM?ANY.‘INC., a Delavare corporation (hereinafter called "Iransfefee"), of all debts,
1izbilities and obligations of the Transferor as hereinbelow provided, has assigned,
transferred, and set over and does hereby assign, transfer and set over unto the
Transferee, its successors and assigns, FOREVER:

All of the Transferor's business, prcperty and 3sset§ of every kind and
nature and wheresocever situated, whether tangisle ot intangitle, and all right, title
and Interest of the Transferor therein and thereto, including, without limitiag the
generality of the foregoing, all leaseshold inp:ové:ents, nachinery zad cjvipment,
érawi;gs, parts aad zppilances, farniture zrd fixtures, a:é\inven:eries; Including
raw materials, work {n process ané finished goods; all United States and foreign

tradenarks, trade-rights and tradanades of avery sort and kind, belonging to the
Transferor ané its business, and ghe right to continue said business and to use tha
corporate title, TALLMAN-McCLUSKEY FABRICS CO., or any similar title, and the
exclusive right to use all of said titles, tradezarks, trade-rights znd tradenszzas

in carrying on'&he sald or any othar business; 21l United States and foreign patea:.,
applicaticns for patents, pa:ené rights, patent licenses and contracts in the naturz
of patent rights or patent licenses, processcs, inventions, improvezeants, rights
under and interests in and claims to patents, pa:ené Iicenses and other patent righ:s,
processes, i;ventiors and i;provcaents, and all 1ights, claims and causes of aztion
to recover for bast infringement thereof; all leases and contracts and contract
rights of zny and every sort, nature ;r description ;nd all othar rights, priviless
and franchises used or of use in, or in connection with or acquired for, said

business; all cash, prepaid iteas, shares of stock and other securities, notes,

bills receivable, zccounts receivable, notes receivalle, payscars uade or to be =ui:,
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" elaims, claims for tax refunds, tax refunds, rights and czuses of action; all

vouchers, books of accounts, records, correspondence, papers, documents, instrizents
of any and every sort and nature; and ary and all rights, claims, judgrents and causes

of action, including those represented or evidenced by or flowing or growing from or

-

arising or existing under any of the foregoing, including advances, prepaid insurance

and other prepaid items and bank accounts,

.. . . N & ane -

Transferor ccsenants and agrees that it wili execute and deliver such further

P .- ‘e

instrunents, powers of attormey, papers and documents as the Transferee, its successors
LY . .. - B - . . . . ..

or'qssigns, may from time to time hereafter reasonably request futther.ta evidence or

.establish the assigoment, transfer and setting over by the Transferor to the Transferee

.

of the aforesaid business, property and assets, and the right, title and interest of

the Transferee therein and thereto, or to enable or 2ssist the Transferee, its successor

or assigns, to use, enjoy, collect, receive or reduce to gessessicn zay of the sase,

or to enzdble the Transferor to collect, receive or reduce to possessicn zny of the

. v -

sane for delivery to the Transferee, and the Transfeyc: deas hareby irrevoeadly azpoint
?ransferee,'its successors and assigrs, as attor§g;~in~fa:: for T:an}faset for the
purpose of carrying o;t the covenants and agreements of Transferor hereunder.
... In copside;?tion of such assignment, transfer apd setting.cve?, the Transfzvas
hereby assumes and agrees to pay,'car:y out and perf?rm all debts, liabilities -
%;d obligations of the Transferor of every nature and descripticn vhatsoaver.

This instrunent is delivered pursuant to Plan of Liquidation of the Tramsiszror
6p1} approved and adopted by the Trzusferor ;nd by :hg_Ttansferee.
h "IN WITKESS WHEREOF; the ftansfernr and.the Transferee have caused these
rote . . .

presents to be duly executed by their duly authorized office;s s of the opening of

business this 28th day of February, 1969. -

Attest; o '_ : + TALLMAN-}=CLUSKE

T. P. Luschner, Assistant Secretary . W. Davison, txecutive Vice Tresident

Attest: R, K. PORTER COMPANY, INC.

TG et yiiilon

P. R. Obert, Secretary : ;J. S. Morrew, Fresident

.
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>
COXMOSWEALTH OF PENNSYLVANIA )
SS: .o : C :
COUNTY OF ALLEGHENY | ) J
" Before me, a Notary Public in and for said County and State, personally
appeared the above name TALLMAN-McCLUSKEY FABRICS CO. by R. W. Davison, its Executive
Vice President, and T, P, Luscher, its Assistant Secretary, who acknowledged .thar.
they did '.sign‘ the foregoing instrument and that the same is the free act and dud
of said corporation and the free act and deed of each of them personally and as such
officers. ” Tttt T oot
©TUIN TESTINONY WHEREOF I have hereunto ‘set my hand and official seal at
Pf;tésburgh,' Pennsylvania this 28th day of February, 1969. '
loee B - T A .
P30 ., tL. : . e s '//&/\’r /1(‘,‘,/(/;.‘,,64/
= A . . kacaw P'blz.c .
. . SERGTRY 14, SN, HoviAT AUIUE
L S e .o L. PiTTSELRSE, Ny counly "
. LY CONNISSIoR cer 2. 1572 !
A A T CL L e Renny saw ol
.. \ -
It 4
1YL e T . : : L
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W™ Hrssouky

STATE of 1SSOURI

JALES C. KIRKPATRICK, Secretary of Siate

Corporation Department

Certificate of Dissolution

WHEREAS, Articles of Dissolution and Articles of Liquidation of

TiLildds=dC. CLUSKEY. FABRICS CU.

a corporation organized and existing under The General and Business Corporation Law, have

been received, found to conform to law, and filed.

NOW, THEREFORE, 1, JAMES C. KIﬁKPATRICK, Secretary of State of the State of !';I.is-

souri, issue this Certificate of Dissolution of the aforenamed corporation, certifying that the ex-

istence of said corporation has this date ceased.

IN TESTIMONY WHEREOF, I have hereunto set my hand and
affixed the GREAT SEAL of the State of Missouri, at the City

-

of Jefferson, this ..16. day of ... lune , 1983

1
.
‘

g oain QAT DR
O Scc-tic'v of S.. e

B 'P\@-w\

bC,'u ¥ Stcreiary of State

I, JAMES C. KIRKPATRICK, Secretary of State of the State of Missouri, hereby certify that

the copy of the Certificate of Dissolution above set forth, is full, true, and coinplete, and that

to the first issued certified copy thereof 1 have attached a copy of the Articles of Liquidation ra-

ferred to therein.
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IN TESTIMONY WHEREOF, I have hereunto set my hand and
affixed the CREAT SEAL of the State of Missouri, at the City

of Jefferson, this L8 day of .. ‘J':f.'?f'f O 19"9

T2 QAT 00 C" /’

Su-c 2y ol Su l

N

D;: ty Scorvicry of Sicte
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’ State of Missours - - - Office of Secrefary of Stite

ARTICLES OF LIQUIDATION
(To be filed in duplicate by an attorney)

HONORABLE JAMES C. KIRKPATRICK )
SECRETARY OF STATE .
STATE OF MISSOURT
JEFFERSON CITY, MO. 65102

"The undersigned corporation, for the purpose of dissolving, and pursuant to the provisions of *“The Gezeral
and Busizess Corporation Law of Missouri,” relating to the dissolution of corporations, hereby esccutes the fol.
lowing articles of liguidation: )

Article 1. Name of corporation is ....L TALLUAN-McCLUSKEY FASRICS c°~

Article 2. On the .......42th day of Yay..... ‘ ,19.83_ the corporation £led
with the Secretary of State, Asticles of Dissolution.

Article 3. All debts, obligations and labilities of the corboratz‘on have been paid and discharged, or that
adequate provision has been made therefor.

Article 4. All the remaining property and assets of the corporation have been distributed among its ghzre-
Sclders, in sccordance with their respective rights and interests, .

Article 5. There are no suits pending against the corporation in any court, or that adequate provision L2s
ocen mada for the satisfaction of any judgment, order, or decree which may be entered against it ie any panding =it,

[ .
IN WITINESS WHEREQF, the undersigned corperation has caused these articles to be executesd ia its g=ma

by its President . and its corporate seal £ be hercto aixzd, attosted by its
" Predest or Vise Precideat
Assistant Saecrotsry, this... 138 dayof sy )
Seretary cr Amirtact Seeelacy '
19.....49.
69. TALIMAN -M=CLUSKEY TAIRICS CO,
{CORPURATE ‘L L{ { '[ P WA j
StaLy” I/J S, NOmEasiedec FTRCERETRAY
ATTEST:
o W et
?. Luscher, "’-kumw.ms.mum
DMONWEALTH
SLLREOOF. ... 2EMNSTLTANIA .. ..ul
SS.
COUNTY OF....ALLZCEEX j .
I, Darothy. M, Schoide ‘ , a Notary Put'~
do hercby cartify that on the ........ 15th ... day of o Xay ,A.D. 19"
Jo. S Horzow
(Presidest (ASDOHSSK

personally appezred before me and being first duly sworn by me ackaowledged that he signed the forcgoing docurr . -
capacity thercin =2t forth and declared that the =t1temfmts therein contzined are true.

IN WITNESS WHEREOF, I have hereunto set my hand and s2al the day and year bafore written.

Wbned, FH L enini

ONOTAZIAL L e
SEAL) ‘«c-\' 4 Pl‘u
/ r— o .
My Conunission expires .. / TR E LT i Laer v e e o
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