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H.K.PORTER COMPANY, INC. 
PORTER BUILDING 

PITTSBURGH, PENNSYLVANIA 

To the SHAREHOLDERS of: 

TALLMAN-McCLUSKEY FABRICS CO. 
236 E, Monrce Avenue 
Kirkwood 
St. Louis, Missouri 63122 

NOTICE OF CONDITIONAL EXECUTION 
ARD DELIVERY B3Y PORTER 

The executicn and delivery by H. X. PORTER COMPANY, INC_/:_;:f the 
AGREZMENT AND PLAR COF REORGANIZATICN made the 24 Z day of \/znrse. ,Tz ’ 
1369, by and between PORIER ané tha SHAREHOLDERS whose signatures appeér in 
said Agreement, HERE3IY IS MADE CONCITICHAL upon the final approval of tha 
Cc-Executors for the Estate of Mr. Roszoe S. Taliman, Deceased, as provided 
in Exhibic "EM to said Agreexent, 

H. K. PORTER COMPANY, INC. 

By: }!'J.{ { (:' A )"'l / 
VIJ: S. Morrow, President 
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AGfiEE)ENT AND PLAN OF REORGANIZATION 
- 

THIS AGREEMZNT, made this é?flday of V;«.um, , 1969, by and betveen 
{. K..PORTER CO!PANY, INC., a Delaware corporaticn having it% principal office in the' 
Porter Building, Pit:sburgh Pennsylvania (herein called "PORTER") and the undezsignad 
individuals (herein collectively called "“SHAREHOLDERS"), being the cwners and holders of 
all of the issued and outstanding shares of capital stock of TALLMAN-}cCLUSKEY FABRICS 
CO., a Missourl corporation, having its principal office in Kirkwood, St. Louis, 
fiissou:i {herein called "TALLMAN"), 

WITRESSETH: 

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 fellcws: 

1, SHAREHOLDERS represent and warrant that: 

(a) TALLMAN is 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 tc do business in and pays texes to the Statzs in 
+hich the nzture of izs business so requires and {s not required by reason of its present 
sparaticns to be qualified to do business in or pay taxes to any other State, and will, froz 
the date hareof chrough the Closing Date (as hersinafter defined), concinue to be so existing 
+nd in good standing, with such corporate power, and so qualified to do busirees. 

{b) The Chartar and By-laws of TALLMAN, as exhibited to PULRIER, -fi:-Ld. all 
wendzents te and including the date hereof; and no azeudzent shall hereairer be =msde to 
tharter or By-laws on or prior to the clos‘n~ Date without the prior written consent of 
*ORIER. 

aad 2 
Eiac 

- €e) TALLMAN has an authorized capital of /CLOO shares of capital stoz: 
»f {2 par-value of which 8,479 shares are issued ard outstanding, and there are 
10 other classes of stoek au:hcrized or shzresg outstanding; TALLIAN has gr anted no tighs, 
-arrant or option, and no subscription exists, with respect to any of said authorized bu: 
:nissued shareg, and TALLMAN will grant ne right, wzrrant or optien, and no subscriptica ~_Il 
xist, from the date hereof through the Clcsing Date with respact to any of said authori:za: 
ue unissued shares; no change will be made in the number of its issued and outstanding 
hares ficm the date hereof through the Closing Date, 

(d) The shares of capital stock of TALLMAN evidenced by the certificates to 
e delivered hereunder have been lawfully issued, are fully paid and non-2csessable, are 
ree and clear of any iien, encumbrance, claim or equity; and cach SHARFHOLDER owns the 
unber of shaces set forth opposite his signature affixed hereto and has the legal right zo 
ell and transfer the sane, 

(e) The cerrificates to be so delivered hr-eunder are ganuine and, togrihcr 
ith any supporting papezs, will at the time of such-calivery be in such form as to ena:cle 
he shares of stock evidenced thereby to be transferred to PORIER on the stock transfer t:cke 
£ TALLMAX. 

(£) The financial statements of TALLMMN for the fiscal years ended Decenber 
367, Decexzber 31, 1966, Dacenber 31, 1965, Decexber 31, 19564, Dececber 31, 1953, and 
"ceflbc' 31, 1¢ 62, rcspeccivelv, prepared bv Harry J. Bruasalback & Co., Public Accoun: ., 
t. Llouls, %1ssouri heretofore furnished to PORTER by TALLMMI and SHARZHOLDERS, constizu:s 
cue and correct scatemants 2s of such dates, respectively, of the financial condition, 
ssets and liabilicties of TALLMAN, and of its earanings for the fiscal yecars respectivelr 
ien ended, pren-red in confornity with genarally accepted acc001Cing srinciples u??11~, 
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‘
 

1 basis consistent with that of the preceding years; that attached hereto, made a part 
.ereof and marked Exhibit "A" is a true-and correct balance sheet of TALLMAN as of 
Jctober 31, 1968 and a profit and loss statement of TALLMAN fer the ten month period 
:hen ended, prepared on the same basis as the above-manticned financial statements; there 
ire no liazbilities, contingent or otherwise, not reflected on said balance sheet which 
:xceed in the aggregacte $5,000; from October 31, 1968 to the date hereof there has not 
een, and from the date hereof through the Closing Date there will not be, any adverse 
shange in the condition, financial, business or otherwise, of TALLMAN: no dividends or dise 
.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 ocutstanding shares of capital stock or othervice, 

(g) As of October 31, 1968, TALLMAN's faventories were, and as of the Closing 
rate 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 
£11 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-b z 2 ice.z in.a3: of § CCcco 2 atasis cocsistoanttith-priorprasticezad.nar inaxcoss 

~re now and on the Closing Date will be good and fully collectible and will al) be collected 
ithin ninety (90) days after the Closing Date, and any accounts not so collected shall, 
f not otherwise adjusted by the parties or collected prior to the end of the escrow 
erm, (provided, however, that PORIER shall exercise due diligence to collect the sace), 
2 charged against the shares escrowed as hereinafter set forth-at $100 per share, and 
~e SHAREHOLDERS shall be liable for any excess thereof. 

- - (i) TALLHAN {s 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 labsr ov exployment. 
greement, except those listed on Exhibit "B' attached hereto and made par: hereof, and 
sne of which shall be amended or changad in any respect on or prict to the Closing Date 
ithout the prior written consent of FORIZR, and TALLMAN is not and on the Closing Date will 
ac be a party to any other similar plan, arrangement or 2greexzzai which is aot cancellzble 
a thirty (30) days rotice, except those listed on Exhibit "B" herete. 

(3) TALLMAN has filed with the apprcpriate governmentzl agencies all tax 
aturns and reports required to be filed by it; TALLMAN's Federasl income cax returas hzvz 
ither ba2en exanmined by the Internal Revenue Service and settled, or no waivers of 
catutes of limitations have teen executed or givea by TALLMAU, for years to and including 
1e year ended December 31, 1964, and there are no unpaid proposad assesscents of Teceral 
icoze taxes pending against TALLMAN for said years; TALLMAN's Federal Incocme tax returns 
>r the years since December 31, 1951, have been filed as required and have teen prepared 
1 the same basi{s as that upon which the return for the yaar caded Dececdber 31, 1951, was 
_eared and settled; all lisbili:cy for taxes for the years for which Faderal and 3tate tax 
:turns and reports have bean filed has been paid or the 1lfability therefor has been provilad 
s'r 4n the balance sheet of TALLMAN as of October 31, 1968, part of Exhibit “A"TM hareto; zni 
1 Federal and State taxes for periods subsequent to the pericdrs covesed by said returns and 

:perts aud through the Closing Date will have been paid or fully accrued as of the Closing 
te, 

(k) TALLMAN has and will have on the Closing Date good and marketable title 
+ all of {ts properties and assets, free and clear of any lien, encumbrance or restriciicn, 
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:-ai, 
ich would substantially affect TALLMAN, its 2ssets or business, in any adverse manner, 
r {8 TALLMAN now nor will it be on the Closing Date in default with respect to any 
dgment, order, writ, injunction, decree, rule or regulation of any court or adzinistrai:v 
ency, : 

[
 

(=) TALLMAN is now conducting and from the dzte hereof through the Closing 
te will conduct {ts business in the normzl and usual =anner, is no:z now in default uni: 
y custocer's order and will not be f{n default under any such order 2s of the Closing Z. 
41 has not accepted and will not on or prior to the Closing Date atcept any custcrer's 
Jer under vhich it cay reasonably be expected a normal profit willi not be cade. 

. oy I 
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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 Pelaware; its authorized capital consists, 
among 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 hersunder 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 been affected : 
adversely as the result of any fire, explosion, earthguake, floeod, 
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 such - 
risks of loss shall remain upon SHAREHOLDERS until said closing. 

. 

o (b} TALLMAN shall maintain in full force and effect, 
until the Closing Date, existing insurance policies to cover and 
protect its assets against loss cr damage, 

{c) At PORTER's option, simultanescusly with the closing, a 
special meeting of the 2cazd of Directors of TALLMAY will ke held 
a= TALLMAN's offices, at which mzeting the resigrations of suzh 
£2icers of TALLIAN as shall be designated by PORIER will be presented 

and accepted and the resignations of all of the memtars of the Boaz:l 
-of Directors of TALLMAN will be presented and accepted seriatim ani ] 
the vacancies caused thereby will be filled by the election of persz::s 
designated by PORTER. . 

4. Following the execution hereof, SHAREXOLDZIRS in their st 
will permit PORTER and its authorized representatives, at all reas: 
times, to have access to and to examine the progerties and finznci:zl 
and corpnrate records ‘'of TALLMAN, and to direct and supervise the 
taking of the physical inventory and the pricing thereof hereinafi:s 
provided for, but any examination so made shall not affect the 
aforesaid continuing represantations and warranties of SHARZHOLDZZFZ, 
If any such investigation should disclose that any of the fore- 
going representations and warranties of SfiAREHQL9£RS are not as s¢ 
represented, or that any of the foregoing ccnditions have not kzan . 
fulfilled, or that SHAREHOLDERS have not performad their covenants 
and agreements hereunder, or if SHAREHOLDER Daniel C. Tallman, Tallmzn 
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 certeain 
obligations of TALLMAN (all as more particularly sst forth in said 
2greements), then in any such eveat and in ad@i;iQn and without . 
prejudice to any other rights and remedies which it may possess, 7. 
at its option, may elect either to be released Zrem acguiring shar:s 
of TALLMAN's stock deposited hereunder or to recuce the aggregate 
number of shares of Preference Stock of PORTER to ke exchanged therziors 
in 2n amount egual to the recduction to ka made in the net book valuz 
(2s Getermined in accordance with the provisions hereof) of said 
capital stock of TALLMAN deposited hereunder by reason of each such 
breach of representation, warranty, covenant or agreemeat and each 
nen-fulfillment of such condition. In no event, however, shall 

- 

- - 

.1 

3= 
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SHARETHOLDER be liable, directly or indirectly, urder warranty or 
otherwise, excest to the extent of any reducticn of the net kook 
value of TALLMAN as of the Closing Date below $2€6,706.00; provided, 

.however, that in the event that any adverse claim as descrided in 
paragraph 1(1) hereof is made against TALLMAN during the excrow 
term PORTER may causs the escrow agent to retain the escrowed shares 
until final disposition of said claim. . 

. > e, 
/@ 5., SHAREHOLDERS covenant and agree with PORTER that within £i-a 

£57 days after the date hereof they will deposit with Mellon National 
Bank and Trust Ccmpany, Agent, Mellon Square, Pittsburgh, Pennsylvania 
15230 (herein referred to as "Agent”), good and suificient certificates, 
duly assigned in blank, with signatures guaranteed by a national 
bank, trust company, member of the New York Stock Exchange or the 
American Stock Exchange, for the number of issued and outstanding 
shares of capital stock of TALLMAN set after the SHEAREHOLDERS'® 
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 Mellcn 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 Date SHAREHOLDERS shall cause to be cdeliverad 
to lMellon National Bank End Trust Company as Escrow hgent under tha 
terms of Escrcw Letters in the form attachad heretc, made a part 
hereof and marke2 Exhibit "D", certificates for &7/ shares 
in the aggregate of Preference Stock of PCPTER raceived 1in the ‘ 
exchange by such SHRREHCLDERS on the Closing Date. Charges agalinst 
escrowed shares shail ke made at $100.00 per - share. Interest znd 
dividends paysable with respezt ta escroved shares will be payabils 
to 2ll SHAREHOLDER3 either directly or through the Escrow Agenc. 

8., PORTER may cause a physical count and pricing of the invern=::i 
of TALLMAN to be taken a2s of the Closing Date under PORTER's super- 
vision .observed by represantatives of SHAREKOLDERS. Inventories 
shall be valued at lower of cost or market {cost to P2 determined 
by taking actual cost of material ard adding thereto only the cest 
of direct labor and manufacturing overhead asplied at reasonable 
burden rates not in excess of current rates!. The net book vzlue 
of TALLMAN shall be determined a3 of the Clegsing Date (using for 
inventory valuation purposes the mezhod set forth above) in accord:ncs 
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 sharazs 
of Preferance Stock of PORTER to be exchangeé hereuncder are being 
acquired by SHAREHOLDERS sdlely £6b investment and not with a view 
to resale or other disposition thereof, such SHAREHOLDERS acknowlelzing 
to PORTER that they understand that PORTER is and will be relying 
upon 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 a2nd warrants to SEARE 
EOLDERS that the shares of capital stock of TALLMAN to be exchangel 
hereunder are being acquired by PORTEZR solely for investment and n:c 
with a view to resale or other disposition thereof. 

10. The closing hereunder shall take place at 11:00 o'clock A.r., 
Eastern Standard Time on Februaryl7, 1969, or at such other time a3 
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the parties hereto mutually may agree, at the offices of Mellon 
National Bank and Trust Company, lMellon Sguare, Pittsbu*gh, Pennsyl- 
vania 15230. The time of closing as determined under this paragraph 

-shall herein be known as the "Closing Date”, 

11, At the closing SHAREHOLDER Daniel C. Tallman shall execute 
and deliver to PORTER a full and complete release, satisfaction and 
discharge of all liability of TALIMAN to SHAREEOLDER Tallman under 
and with respect to any and all lease agreements between TALLMAN 
as lessee and SHAREHOLDER Tallman (or any assignor, agent or nominee. 
thereof) as lessor covering 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 harmlsss of ané 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 PORTER under this 
Agreement. All such covenants, agreements, warranties, stipulations 
2and representations shall be deemed to be contirnuing znd shall 
survive the Closing Date and the coasummation of this transacticn. 
Provided, however, that except for claims made against escroved 
stock during the ascrow term and for accounts receivzble not colilectad, 
ugeon expiration of the escrow term SHARZEOLDERS shall bs fully relesased 
and dlscna*ged from any further liability undesr this Agrzement. »: 
L“-w—‘j’.f.-fi“%—:':.——z—.-':'::fi-.-—"'“ 2vre ~harsos ”'""‘" """" 33 e 

"7 137 PORTER snall ray all fees and expznses of Ajgen% hereunder, 
“and any transier taxes aprlicable to tke exchance of shares pursuant 
to.this Agreement. 

14. The representations, warranties, covenants, stipulations 
and agreements of SHAREHOLDERS herein shall be deemed to be qoint 
and several, and the respective rights and obligatiuns of the par:ziszs 
hereto shall inure to the benefit of and shall be binding upon 
their respective heirs, personal rapresentatives, successosrs arnd 
assigns. . 

15. This Agreement shall be coverned by the laws of tha 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 Prebate Court 
having jurisdiction of the Estate of Mrs. Roscoe S§. Tallman, dzceazs=d. 

.o 

Ame ’ H. K. PORTER COMPANY, INC. 
. a Delaware corporation 

,/ //,,.,,. s Wl lnd 
NUMBER OF TALLMAN NUM3ER CF sIF: 

R SHARES TO BE SHARES ~ ° 
NAME c" S52PEEOLDERS TRANSFERRED WITNESS RECZ. . ZZ 

b
 7 // ’s"'ufiz/f iz;//;éafl/zy” _ZZc) ggEEEEQ%E;ZQTi:; 

Dzniel C. Tallrman 
¢/o Tallman Co. 
621 So. Seminary St.: 
Florence, Alabama 
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NUMBER OF TALLMAN - NUXBZR OF PORT 
. SHARES TO BE SEARZS 70 BE 

NAME OF SHAREHOLDERS TRANSFERRED - WITNESS RECZIVED 

Ly 2 75—~ 2340 4. /@ lienae 240 
Roscoe Ben Tallman 7 > 

Tallmen Conduit Company 
Louisiana, Missouri 

N » 
' . pe. T C.- T EC 2140 /fl/@x/mfi t17 

Mrs. T. C. McCluskey . L L . ] 
131 E. Washington Avenu 
Kirkwood, Missouri 63122 

b=/ 
Ted 9. kMcClus ey:. 
60 W. Lakewood Drive 
Fenton, Missouri 

krs. f;va Talliman 
€3 Claverch Drive 
Clayton, Missouri 63105 . . 

. fi? 7 t ;,;/,{2//_44 {/ ,?flv (5 b /’///—(4(?2@}7/!4 
Jdy€rgeaylana ~ 

19 Fury Drive 
‘Fenton, Missouri 

124 %% 4o 

. = 

) ) Co - Trecaved 
Boatmen's National Bank, Adsiniste=zstor For , 
Estate of Mrf. Roscoe S. Tallman, Degeased . . . 
Sth Louis, [Missouri-, Tt slaravie o Tea Bearads Hotwred Bawl 1y sa\w 

% < QT ST [eAn o Tadebde T owdawd\ vee ot 
.7 \wwrero AW Wade o k_}&« sy . o 

Bysi.n . Kl 2 021 TN Bafd S 
T roc . = | ,[ A \1\& I . 

Tallman Conduit Co. 
Louisiana, Missouri ‘ 

Tallman Co. 
Forence, Alabama 

By {‘\:}J";Jé’{({"'/,/[ /’[f’:(av(/ Houp ," &%’Zf% [ 
-‘};354 /.,»guc.... \fc,a‘lmg% er'c\fi"’“’“)‘ ‘ : //7 / B 

Custodian ror David Wag~|/ .- ‘ 

goner, A HMinor, 60 Claverch ‘,"1_3./ V-3 
Drive, Clayton, lissouri 63105, L St 
Under The liissouri Uniform Gifts A e 
To Mincrs act N A L 

g d 
R R 

~6= X e’ 

- ;i i , 
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NUMBER OF TALLMAN NUMBZR OF PORTE 
SHARES TO BE SEARZS TO BE 

NAF’ OF SHAREHOLDERS TPANSFERRED WITNESS FPECEIVED 

bfiaJLau.UhKhua~flufl I ~€¢égzzc:7 . 

TS, e (Relarl %«rérgsgp Y //79/4/ ) I 
Custodian For Richara V(f - 
Waggoner, A Minor, 60 
Claverch Drive, Clayton, 
Missouri 63105, Under 
The Missouri Uniform 
Gifts To Minors Act . 

TOTAL NUMBER OF SHARES g479 . 25683 

7= 
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.TALLMAN-MCC.LUSKEY FABRICS COMPANY - 
J BALANCE SHEET 

. . ‘ STATEMENT OF ASSETS 

CURIENT ASSETS. 

CASH IN BANK. 
72 Kirkweod Bauk +- Ceneral Account 

Tne Kirkwood Eank -~ Payroll Account 
* The First Security Bank of Kirkwoed, 

CASH ON KAND ( Petty Cash) 
. A} 

ACCOUNTS RECEIVABLE, i ° 
Less Reserve for Ead Debts, 

IvaN10RIES. 
T Ezv Materials, 

VYiorz In Frocess 
Finished Coods. . 
Supplies, . 
Returnable Containers. 

EMPLOYEE ADVLNIES, 
- 

FREZPLID EYPZUSE. . Prepaid Insurarce 
H 

" Prepaid legal Fecs 

TOTAL CURRINT ASSETS. 
i 

+ 

* FIXED ASSETS. i 

Machinery & Squipnent, 
leaseholder's Improvenents 
Of{ice Furniture & Eaqot, 
Dust Collector, . 
Land & Improveneats, 

TOTAL FIXEL ASSTTS. 

TOTAL ASSETS. 

w
2

 

. emy e Gw S e e —— . ... 

EXHIBIT "A* 
Pzge 1 of 3 Pages 

7,758,756 
250,00 
B, 83 

- 50.00 

70,777.83 
625,00 

90,LLS. Lk 
7,687.03 &Bssa 

i 58.50 

1,135.0L 
77.00 

-237,377.62 
So,01k,6k 
k,622.50 

65,323.1:6 
21,8301k 

» 

) 

| §,1k3.59° 

70,152.33 

209,00 

1,212, 

3719,232.7% 

612,078,c2 
—— 

© w— 
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PR * - e . 

. TALLMAN-VicCLUSKEY FABRICS COMPANY 

BALANCE SHEET 

STATEMENT OF LIABILITIES 

» 

CURRENT LIABILITIES. 

Accounts Payu.le ] 
Acerued State & Federal Umemps Tex 
Acerued Social Security Taxes (FICA) 
Accrued Federal Withholding Taxes, 

© feerved State Withholding Taxes, 
Accrued Property Taxe 
Accrued Franchise Taxes 
hcerued Interest, 
kLeerued Legal Exoense, 
Accrued Liability Insurance 
Accrued Commissions, . 
Accrued Payroll. 

decrued Officer's Salaries, 
Ascrued Rent Payable, 

Employeés Tund, 

TCTAL CURRENT LIASILITIES, 

: SFERRTID LIARTLITIES, 

. KRoies Payable - Bank, 
) Noies Fayable --Others. 

Reserve for Dep,.--Machinery & Taot. 
‘. Reserve for Dep,- Leaseholders Imp, 

Reserve for Dep.- Furnitura & Tix. 
fleserve for Dep.- [Dust Collector. 

: Jotz) Reserves for Depreciation. 

TOTAL CURRENT & DIFERRED LIABILITIES. 

CAPITAL STOCK 

EARNED SURPL. 3. 

PROFIT ( In Period) 

TOTAL. L 

TOTAL LIASILITIES. 

18,571.68 
164495 

139,87 
186,90 

1,309.30 
882,73 

167,50 
2,865,08 

© 6,571.88 
26,100,00 ° 

Bt 

1%,000.00 
5,000,009 

180,599.%h 
35,238.36 
3,725.76 
9,153.13 

136,600,00 

| 132,398.72 

17,708.15 

EXFIBIT "A® 
Pzoe 2 of 3 Faoes 

B T A 

57,05L.85 

59,008,032 

229,316,8? 

345,371.75 

28 L gn 2:85,708, 87 

612,076,582 
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* LETTER OF TRANSMITTAL 
(TO ACCONPANY CERTIFICATES 

FOR SHARES OF CAPITAL STOCK OF 
TALLMAN-McCLUSKEY FABRICS C0.) 

- 

Mellon National Bank and Trust Company 
Trust Department 
Mellon Square 
Pitesburgh, Pennsy? -ania 15230 

» 1969. 
Gentlenmens 

« 0w 

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

Certificate Runber of 
Number Shares 

You are hercuy authorized and directed to deliver on 
1969, (Closing Date) or such later date as the undersigned may advise you of in 
vriting, said certificate(s), which are endorsed 4in blank cr have attached a 

1
 

Exhibic "C" 
Oacp 1 Af 7 Parne 
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separate instrument of transfer endorsed in blank, to H, K. PORTER CO!PANY, INC. 
against delivery to you in behalf of the undersigned of certificate(s) for 

. 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 vhere 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 & 
to the undersigned, 

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 all transfer taxes 
applicable to the exchange of stock provided for in said Agreement, are to be 
paid by H. X, PORTER COMPANY, INC. 

Name 

Street 

£ 

City and State - Zip Code 

L
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ESCROW LETTER 
(TO ACCOMPANY CERTIFICATES 
FOR SHARES OF CAPITAL STOCK , . 

. OF TALLMZN-McCLUSKEY FABRICS €O.) | 

, 1969 

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

Dear Sirs: 

Pursuant to and in accordance with Agreement and Plan of Reorg;nizatiou 
dated January ___ , 1969 by and between H. K. PORTER COMPANY, INC., 2nd the 
SHAREHOLDERS of TALLNAN—Y:CLUSAEY FABRICS CO., concerning :he exchange of shares 
of capital stock, of par value, of TALLMAN-McCLUSKEY FABRICS CO., a 
Missouri corporation, for shares of S%Z Curulat{ve 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 cercificate(s) 
for shares of Preference Stock of the undersigned, and to hold the 
same in escrow in accordance with parvzgzraph 7 of said Agreement dated Jaavary 

, 1963%, and to dispcsa of the same In accordance with the instructions i1a 
the following two paragraphs. The undersigned hereby further directs you to 
attach to such certificate(s) the en:los*c stock pcve* {s) exac:t24 by the under~- 

" gigned in blank. 

If no potice a2nd directicne uader the icmediately following pzragraph are 
given to you prior to 3:00 o'clock P.M., E.5.T., on ‘., 197¢C, you shall 
forthwith thereafrer return said certifizate(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 Presidernt, give 
you notice and directions, with a copy o the same to the undersigned, to retain 
said ‘certificate(s) to provide for the payment of any liability of the undersigned. 
to H, X. PORTIER COMPANY, INC,, under the above rentioned Agreezent dated 
January . 1969, including any charge or liability under paragraph 4 theraof. 
In such event, you shall retain said certificate(s) and thereaiter disburse the 
sace or the proceads thereof in acecordance with written instructions te you jointly 
from H. K. PORTER COMPANY, INC., by {ts Chairman or President or a Vics Presideat, 
and by the undarsigned, or, 1f no such written instructions are received by you, 
you shall retain sa2id certffizzre(s) until there has been a final judicial deter- 
nination of the smount of liability, if any, of the undersigned to H, K. FORIER 
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, 

WITHESS ¢ 

(Naze of Shareholder) 

o
t
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, 1969. 

. MELLON NATIONAL BANK AND TRUST COMPANY hercby acknowledpges receipt of 
the foregoing Escrow Letter and of the docunents referred to therein and 
certificate(s) for the shares of S4% Cumulative Sinking Fund Preference 
Stock of the par valus ¢f $100 par shars of B. K. PORTER COMPANY, INC., a 
Delaware corporation, to be held in escrow under said Escrow letter, and covew 
nants and agrees with H, K, PORTER COMPANY, INC. and with 

as a condition to the exchange by H. K. PORTER 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 escrowved certificate(s) and/or the proceeds thereof in 
accordance with the provisions of said Letter, ’ 

CERTIFICATIE 
RUMBER SHARES 

MELLON NATIORAL BANK AND TRUST COMPANY 

BY 

r
r
d
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I=4rhiB4r B 

ACHRLIUIRT 

- SP THIS AGREIZIELT made this Z’z 7’,'1.1}' of %M_ . 1969 by and 
betweea TALLUAN CONPARY, a .. .. corporation having its office 

and prinecipal place of business 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 Luilding, 
Y 

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

In consideration of the premises and of the provisions, promiscs, terus 

and counditieons hereinafter set forth, the parties hereto mutually covenant 2ad 

agrec 2s follows: 

1. Torter zgrees to assizn 300 sharc§ of its 5 1/2% Cum:lative Sinking 

FYund Preference Stock, $100 par valve, to Tallman and in considcraniofi thereof 

Tallman agrees that all outstanding indebtedness of Tallman-leCluskey Fabrics Co. 

to Tallman will be assigned by Tallman to Pértcr and delivered to the liellon 
National Lank and Trust Company, Mellon Square, Pittsburgh, Pennsylvania within 

seven (7) days of the execution of this agreement. The aforementioned assignment 

by Porter shall take place on Ehs closing date descrited in that cartain Agresmens 

and Plan of Reorganizarion dated l:»,,. s , 1969, between Torier and 
+ 

Tallman-¥ctluskey Fzbrics Co. ¢ ‘ 

2. It is mutuvally agrecd and understood that this cntire agreement is 
in conjunction with and conditional upon the consuéation of the transactions 
described in the af rc:en:iéncd agreement betwee~ Porter and Tallman-YcCluske, 

Fabrics Co. and in the event said.transactions should not be consumated then this 

agroement shall be null and void and all parties returned to their original 

position. 3 

3. Tallwzn ropvescents and ;:;:ants to Porter that cthe shares of Fre- 
ference Stock of Porter to be éxchsngcd hereunder zve being zcquired by Talloar 

solely for invesiment and not vith a viow to ves+le or ethor dieroritior theraol, 

Talluan ackaovledging to Forter that it understands that Porrer is and will be 
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AGREEMNENT 

THIS AGRELNLNT, made and entercd into as of the _. )/ day of 

Bay; 1972, by and between H. Ko PORTER COMPANY, INC.,(a Delavare corporation, 

having its office and principal place of business at 1500 Porter Bfiilding, 

601 Crant Street, Pittsburgh, lennsylvania 15219 (hercinafter called “SELLZRTM), 

. 

. . A 

) R | 

oD - 

. 

. 

iLOYD S. RUBIN, an individual, having his residence at 1515 North Warson 
. 

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

WITNESSETH: - — —— ——— — — — . ‘ 

1, In-consideraéion'&f the payz=ent ;nd the terms agd'ccnditicns 
hezeinafte{ specified, SELL_R.agiees to sell, assign and grans%cr to 

BUYER, and BUYER agrees to purchase f{rom SELLER, in their presant conéition, 
ressonable wear and tear exceptad, tne premises uith irs appurtenances 

{wntch, without limitation, shall include the land, buildings; improve- 
ments and all appurtenant fights and privilcges) situa:e& in the City of 
Kirkwoed, County of St. Louis,'Sta:e of Miss;uri. and‘mo;e particularly 
kescr%bed in Exhibit "AM, attached herego aéd maée a2 part hereosf (herein- ) 
after called "said premises”). 

2." The total purchase price for sazid premises shall be ONE HUXDRED 

FOURTEEN TIOUSARD DCLLARS ($114,000), allocated $20,000 to land, znd 

$94,000 to buildings and improvements, and shall be payable tc SELLER bty 

the BUYER as follows: . . 
. - 

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

execution of this Agreement. 

b. Upon delivery of the deed at the closing znd 
. 

.. * settledent: 

1) The suw of $10,C09 by cashicr's check 
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A 1) The balince by a negotisble prosissory nole of GUYLR payelble tQ.S[LL[R. 

in form satisfactgry to LUVER and SCLLER, jn the wwount of Rinety lire 

Thousand Dollars ($99,000) cf wvhich Ninet& Thousand Dolla;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 payab?e in 

forty (40) equal 1nsta]1munts. including beth principal and 1nte|cst 

on the said éOO.DOO with interast 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 Hine Thousand Dollars 

. {$9,000) with, and in addition to, the 40th quarterly 1nsta11nent. 

The first quarterly 1nsta]1mnnt shall be due and payable on 

September 30, 1972. and subsequent installiments 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. BUYER shall 

have thes right to prepay, at any time, without perally or fee, 

the whole or any part of the principal sum in the amount of Jne 

Tuousand Dellars (31,000) cr more. Any such principal 

prepayments made shall be deducted from the jast payment 

or payments and shall not affect the amount of the aforesaid 

equal quarteriy'instalimehés. which amounts shall remzin constant 
until the note is paid in full. In addition, 2s security for 

.said note, BUYER shall execute and deliver to SELLER, a good 

and va]id.deed.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 l}ens, encumbrances and adverse 
claims wfiatsoever. saving.on1y those which, as of the ¢losing 
date, 3 ' . . 
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are valid liens, cncurhrances orv adverse claiws 

sgalust the title to said preaices couveyed 

by SELLER Lo BUYER hercunder. 

3. SELLER ond DUYER cachirespcctivuly agree to cxercise due 

diligence and to make all rcasonable bona fide efforts to effeet the 
13 

transfer and release to BUYER, by limited warranty deed containing 

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

gaid premises, free and clear of all liecns and encumbrances, except 

as follows: 

8. 

. c. 

- 

- 

d. 

. 

e, 
. 

. 

. 

¢ £, 

- 

c. 

;. =2 
[ 

»
 

N
 

The lien of real ecstate taxes due and payable 

after the closing date (proration of sarme to 
» ., 

be in accordance with paragraph 11 hereof); 

Any and all reservations, restrictions, rights- 

of-way, covenante and easenents of record or 

and adversely affect the merchentability of 4 

said premises;; 

‘now in use (cxcep:‘such as would materizlly 

Zoning ordinances or regulations (including 

" statutes and ordinances relating to lines 

of streets or to-other municipal improvements 

affecting said premises); 

Coverniental regulation of the usa and 

occupancy of said premises, including the 

regulation or condemnation of any tullding 

or structure thercon; . 

Real estatement assessments, if any, due and 

payable after the date hereof; 

Such objcctién%, if any, a2s may result {rom 

facts disclosed by inspection or survey of 

cajd preaises, inecluding rights or claims 

of partics (other than SELLER or those law- 

fully claiming by, through or under SKLULR) 

in possceasion, if aay, 
’ 

Scuwer carcrient granted to City of Rirhwoed 

by fuctrument vecorded fa Yook 144, rapge 127, 
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4, Title to said prcm!n;s chall be conzidered vholly geood and 
merchantable 1 1nsurnp3e at normal vates by a reputable title inuurancc. 

company located in St. Louis, lissouri, at the time of the clesing, 4in 

.the amount of $114,000 (or such reduced purchase price as may be 

' applicable pursuant to paragraph 11, infra), subject Enly to éhe 

exceptions hereinabove or hercinafter set forth, In the évent SELLER 
is unable to deliver title’;s agreed herein, BUYER shall hn;e 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;t . 
“monies paid on account hereof, and being reimbursed for :he reasonable 

cost expended 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 to be made with respoct to said premises to be purchased by it 

hereunder, - . e e 

* ’ ° 
" 6. This Agrecaent is sntered Zato upon the presuned knowledge 

of both pafties as to the value of the structure{s), lend end whatsver 

improvenents 2re upon the same, and not upon any representations made 

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

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

date of closing and settlemant, or as otherwice nmutually =2y be agreed, 

and the BUYZR may enter into and upon said subject premises and tzke the 
) . 

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

. 
o 

settlcment. . . 
- 

. 

- . hd 

'.8. The parties hereto agree that the closing and settlement, 

and delivery of deed, shall be on June 30, 1972, during recasonable 

busxncss hours, in BUYER'S officcs or at such bank, title {insurance 

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

. 

SELLER und BUYER. Time is of the csience with regard thercto, 

9. . BUYER chall psy‘for the cost of zny federal, state or Jocal 

docunentary, transfer to other taxes applicuble to and arising from the 

transfer and/or sale of real estate pursuant to this trawsuction, 

S = 
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- 

10. Real estate taxes, water and scuwer renis, and any other 

normal and usual apporilonable charges shall be appertioned pro rata as 

of the date of closing, 

11. Until the closing date SELLLR shall assume all rishs of loss 

resulting from fire, storm znd other casualty to the building(s) lccated 

on said premices. If scid building(s) are damascd or destroyed by fire, 

storm or other casualty prior to the closing znd the cost of restoring 

or repairing the same is in an amount up to but not excceding $20,000, 
* 

_the purchase price herein pravidcé‘for shall be reduced by the cost of 

restoring ér repairing such damage or destruction but only up to 3 
maximwe ;eduction of $20,000, and if said building(s) ;re dzmaged or 
destroyed firior to closing frem the afotc;éntioned czuses and the cost 
of restoring or repairing the same is in an zmount greater than §$20,000, 

this ;greemcnt shall, at BUYER'S optionm, thereupoa terminzte, -in the 
’;vent of which terminaticn SELLER shall refund prowmptly to the SUYER 
;ny earnest moneylthczetofore deposited, and SELLER and EUYER shail 

_ have n; futiher liabilicy to ez2eh other 2s a result of this trozmszeotion. 
In either such évent EUYER chall rot have the benefit of apy insurance 

proceeds, if any, recoverzble by SELLER. 
- 

12. BUYER represents and warrants to SELLER that no other broker 

" or finder ofher than Carl G. Stifel Realty Co. is involved or connectad 

in any manner by or through BUYER with this Agreecment or the negotiztions 
* 

leading hereto. BUYER agrees to and hereby does indennify and save haraless 

SELLER of and frem any and all fees, cormissions, claims, decands, costs 

and expenses (including, without limitat{cn, attorneys' fees, court costs 

and lepal expenses) which may arise out of BUYER'S transactions, agreements 
- 

or negotidtions with any other broker or finder relating to its purchase 

of said premises, or this Agrecement. 

13, SELLER makes no reprecéntations or warvantics as to the 
. 

condition or fitness of the premises or the buildings and improvements 
" thercon, and the LIVIER ngrcbs that it is purchasing the premiscs a5 is 

. 

* 

in their present condition and location, 

7 ‘ ’ g 
K, 

///5; 
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14, BUYER may ascign this Agreement to any other parly 

(ASSICRLL) without the advagcc written consent of SELLLR, provided that 
simultancously with any such assipgnment, sald ASSICNLE shall, Joirtly 

and scverally with BUYER, assume and become obligated and liable fo; 
any and all obligations and dutics assumcd by or impoécé upon BUYEB 
pursuant to this Agt;cmcnc. Any such assignment Ly the DUYER shall 

not relecase or discharge DUYER of or £rom any or all of its linbilitics, 

dutics and cobligations under this Agrecement, 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 

Agrecment, . ' . R 

15. This Agreement may not be modified, changed or terminated 

in whole or in part orzlly or in 2ny manner other than by an agreexzent 

{n writing signed by duly authorized officers of SELLER, and by the 

BUYER, respectively. 

16, This Agrecment shzll be binding upen and shall insure to 

the benefit of the respective parties hereto and their respective heirs, 

© " executors, successors and a2ssigns. The promises, agreements, repre- 

sentations, obligations and undertakings of ecach of the parties hereto 

“shall survive the closing and settlement provided for herein to whatever 

extent may be necessary to insure the full znd faithful performance 

by both parties hereunder, and each covenants and agrees that before 
» 

and after the clbsing'i: will, at the reasonzble request of the other 

party and without further consideration, execcute and deliver such other 

documents or take such other actions as reasonably may be required, 

respectively, to carry out i{n all respects the transactions contemplated 

heveby. .- 
- 

17, SELLER zgrees that after this Agrecment has been exccuted 
. 

by both partics the BUYLR chall be fUrniched keys to all Jocks on the 
- 

_ premises and be allowed cntry therein for the sole purpose of clcaning 
- 

and painting cane. Any fiachincry or fixturces now present on the premises 

shnll.becomc the prepercy of RUYtR after the closing of Lhis Agrccncng 

and the rewoval thercef shall be ot the sole expense of the DUYVER. 

s .-,','_.: - 
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BUYLR agrees that uarder no circnm:tauccs shall he bepin ony remodeling 

or repairs or make any” ph)aical alterations or changes to or in ;hc 

premiscs Lefore the closing of this Agreemtnt, BUYER agrees that any. 

.entry on the pramises before the closing da;e chall bc_a: the BUYER‘# 
risk and agreces to indfimnify and save harmless the 'SELLER }ot any damage 
to the premises or claims for injury to the DUYER, his cmployces and 

. 

agents, S . . 

18, This Apgreement {s made sdbject to and contingent upon (1) 

the BUYER'S inspection of the clectrical, heating and engineering systems; 

(2) an insurance inspection of the prcaiscs, and (3) the granting of 

an occupancy permit enabling the premises to be used for the light 

manufac:uri;g of statuary and other decor items. The inspection of 
the electrical, hezting and engineering systeuns and the ins;rance {'i17 
1ns§ ction 1L=t te completed by Junelg' 1872, and the occupancy pernit 
must te zpproved by June 15, 1372, A report of the results of said 

inspections and occupancy permit azpplication shall te furnished re 

SELLER 1nmei-ately aftar the resul:s theresf zara2 Lno-n. In tha event 

the results of the scid inspections are unsatisfactory to the BUIER 

or the occupancy pernit cannot be granted, then this lgreement shell, 

at the BUYER'S option, become null and void and all maney deposited 

by the BUYER with the SELLER shall be premptly returned to the 3UYER, 

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

tha respective parties hereto, for themselves, their heirs, executors, 

successors and assigns, have duly executed this Agrecment 2s.of the day 

and year first above written, - . 

&TIEST. : H. K. PORTER COIPANY, IKC. 
- . /,2 

* 7 / * / // Lot ted R \: M ‘ tor s F L0 BY: / 4 :/./ /f‘/{, RN At 
TT. P, lascher s e R. V. Davisen 

Scevetary ’ Fxccutive Viee I'recident 

WVITIIRGS: 

I / .. . t 
. \ . /& : "’k <,;:\—\—\ & t'(--:_t-;'(' - e "‘ v 

L’c\d KRR 
- 
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‘EXJIBIT “A" i oL 

. 

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

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

follows: T S . 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 linc of Fillmore Avenue; thence South along the West line of 
Fillmore Avenue 194 feet 8 inches to the Southeast corner of property 
conveyced to Chatles A. Valker by deed recorded in Sook 279 page 492; 
thence Vest along the Scuth line of property described in last centicned 
deed 289 feet 3 inches, more or less, to the Southwest corner theresf 
being a point in the East line cf property f£irstly described in deed 
¢f Perry E. Feaderson z2nd vifs, by deed recordcd im Book 108 pzge 463; 
thence North along the last meationed line 194 feet & iInches, nore or 
less, to the South line of Yonroz Avenue znd thence zlong the Seuth 
line of Monroe Avenue 288 feet to the point of baginmning. 

. . . . 1 
. . - - t 

— — o — 
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relying wpen this coprescatalion aud warcanty fu dueliveriug shares of Preference 

Stuck of Torter to Tallman \:it.!mutt registering such‘ shares with the United Steotes 

Sccurities and Exchange Commission. 

IN VITRESS VHEREQF, 2nd intending to be legally bound bereby, the re- 

spective parties hereto, for thenselves, their heirs, personal representatives, 
. 

successors and assigns, have set their hands and secals. 

ATTEST: . : TA 

By L7 S S 
-Secretary President 

AITIST: ‘ H. K. PORTER COMPANY, INC. 

¢/Z§/Z/ £ s I Hstan 
Ho.z7 Secretary . ‘ I ) President 

* 

o
3

4
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‘ T RHBIT & 

- + - 

AGRLEIZIENT e 

TUIS AGRELSENT made this %kflay of Q;WM , 1969 by and 
between TALLMAN COMDULIT COMPARY, a ca{%ération héghng its office 

.. 

and principal place of Lusinesy st s 

(hercinzfter calle” "Tallman") and H. K. PORTER CWMPANY, INC., a Dclaware corp.- 

tation.having its office and principal place of businescs at 1500 Porter Duildinz, 

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

In consideration of the premises and of the provisions, proniscs, terms.. 
and corditions hereinafter set forth, the pat:iés hereto rutually covenant and. 

agrec 2s follows: 

1. Porter zgrees 1o assign 150 sh;res of its 5 1/2% Cumulative Sizki: 
Fund.Prcicrence Stock, $10C par value, to Tzllman and in considération'thcrcof 
Tallozn agrees that all suistanding indebtedness of Tallmaa-lcCluskey Tebries Co. 

-to Tallmzn vill be 2ssigned by Tallman to Porter and delivercd t; the Melloa 
National Bank znd Trust C;mpany, Yellon Square, Pittsburgh, Pennsylvania within 
seven (7) days of the execution of this azgrecment. The aforementioned assigazment 

:fo Porter shall take place on the closing date describad in that cartain Agreezen:. 
< 

and Plan cf Reorganization dated ). >, . - , 1969, between Torter zrnd shacz~ 

holders of Tallman-McCluskey Fabrics Co. . 

2, It is mutually agreced and understood that this entire zgreement is 

in conjunction with and conditional upon the consumation of the trznsactions 

described in the aforezentioned agreement between Porter and shareholders of Tallrzn~ 
. 

McCluskey Fabrics Co. and in the event said transactions should not be comsurmatad 

then this agreeéent shall be null and void and 21l parties'returned to their origi 

. pesition, 

3. Tallman represents and warrzats to Porter that the sharcs of Fre- 
. 

fereace Stock of Forter to be exchanged hercunder are being acquired by Tallzan 

solely for Imvestment znd not vith a view to resale or other dispesitieon :hcraaf, 

Tallman ackncuwledring te Scrte: that it undzrstands that Pcetor is and vill Ye 

- * 
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velying upon this representatica aund varranty in deliverisg shares of Preference 

Stack of Porter to Tallman wvithout registering such shares vwith the United States 

» 
Securitics and Lxchange Commission. . ) P . 

1R WITRESS WHEREOF, and intcnding to be legally Vound hereby, the re~ 
. - 

spective partics hercto, for themsclves, their heirs, personal representatives, 

successars and assizns, have sct their hands and seals. 

. 

ATTEST: TALL AN CONDUIT COMPANY 

: Secretary - Presicent 

ATTEST: H. K. PORTER COLPANY, INC. 

Bzl 7, Wil 
(ZaazTM Secretary . 

0 - 

President 

. 

P 
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- © e xdy BT 

hd . 

AGREEMENT FOR SALE AND PURCHASE OF REAL ESTATE 
. J ‘ ] 

i . * fed . 
. THIS ACRELMENT made and entered into effective as of this day of 

January, 1969, p& and betveen DAN1EL CULLER TALLNAN and T TALLMAN, his wife, 
(hereinalter referred to as "Sellers") and H, X. PORTER COMPANY, INC., a Delavare 

* corporation (herein, fter referred to as "BuyerTM), 

. . WITNESSETH: 
* - 

In consideration of the premises and of the provisions, promises, terms 

and conditions hereinafter set forth, the parties hersto mutually covenant and 

agrec as follows: ) ' . . . . 

1. Sellers agrec to sell and.convcy to Buyer znd Buyer agrees to buy 

from Sellers, upon the following terms and conditions the followiné descrited resl 

! estate, to wits 

A tract of land located in thz County of St. lLouls, Srzia of 
Micsouri arnd legally described as follows: 

Parcel One. A parcel of land id Block 35 of the Town (nov Ziiy) 
of Kirkwood, and descrited 2s: Eeoginning at the intersection of the 
South line of Monroe Avenue with the Hest line of Filloore Avenue, znd 
running thence along the West line of Fillwmore Avenue in a Scutherly 

"direction 148 feet to z point; thance Wesierly parzllel with ctha South - 
line of Monroe Avenue 288 feet tg a point; thence Northerly parallel 
with the West iine of Fillmore Avenue 143 feer to the South linz of 
¥Monroe Averue, and thence Easterly zlong the South line of said Menvoe 
dvenue, 2ES feet to the place of beginning. ’ ’ 

Parcel Two. A parcel of land in Block 35 of the Towm (now City) 
of Rirkwood, and described as: BSeginning at a point cn the West line 
of Fillmore Avenue 148 feet south of the intaersection of the South 
line of Honroe Avenue with the West linaz of Fillomore Avenue and run- 
aing thence along the West line of Fillmore Avenue in z Southerly 
direction 47 feet to a point; thence Westerly parallel with the South 
line of Monroe Avenue 288 fest to a point; thence Northerly parallel 
with the West line of Fillmore Avenue 47 feet to a point; thence 
Easterly -.rallel with South line of Morcoe Avenue 283 feet to the 
point of beginning; 

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

2. The purchase price of said premices shall be $120,000 payable in czsh 

or by cashier's check on the closing date descrided in that certain Agreement and 
\ 

Plan of Rcorganizatio& dated ;2;/L4‘7<113~ j)’f; , 1569, betveen Suyer and 
all of the shareholders of Tallnan-NcCIuijy Fabrizs fin.. A Missnuril corooratiea 

<(hereinafter called "said Agrecment"); however it is outually agreced and understocc S H ¥ g : 
- 
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. 

. 

that this entive apgicement 4s in ronjuucti?u with and cenditional ;pon the cousuratior 
of the transactions descrited in sqid A;:ccmcgc and in the event said transactions 

should not be counsumated thcn.this agreement shall be nuli and void and ioLh partics 
shall be restored to their original position. . 

- 

. 3. Scllers shall convey to Buyer on the closing date good and merchantable 

title in fec simple to the aforcsaid premises by Cencral Warranty Deed, free and 

clear of all liens and encumbrances, 

4, Prior to closing date, Sellers shall furnish Buyer with either a policy 

binder of title insurance iggucd in the name of the Buyer in an amount equal to the 

purchase price hercunder $¥ a2 complete abstract of title certified by.a reputable 
abstract or title-company to a date subscquent hereto showing merchantable title to 

said premises in the Sellers free and clear of all licns and encumbrances. In addi- 

.tién the Sellers will within ten (10) 6§ys from the execution hereof furnish the 

Buyer vith.a Plat of Survey with all improverments spotted thereon znd showing no 

encroachoants, ‘ 
é. Ia the event Sellers are unatle to deliver merchantabla title as 

agreed herein then Buyer thall have the right, at its option, to (a) accept such 

title 25 Scllers c;n give with a corresponiing adjustzent in purchase price or to 
(b) terminate the Agreepent withc;; 1iability on the part of either party to the 
other, or-to (c) grant Sellers an additicnal thirty (30) days in which to cure th= 

defects fn title or conditions. 

- 

6. Sellers agree that Buyer shall be given possession of the prenises as’ 

of tha date of closing ané delive;y of the éeg& and‘thzt all risk of loss tec the 
buildings, fixtures o; other improvements shall be upen the Sellers uatil the 
cleosing ;nd that at the closing the said premisék, buildings, fixtures and other 
improvecents shall be delivered to the Buyer 1& 2s good condition as they now stand, 
Bovever, in the cver: any or all of the buildings .7 improverents are totally cr 

partially destroysd by fire or other casualty before the closing date Buyer shall 

have the option of ac;apting the p:emises in their danzged condition and be subre- 
gated to Sellers' rights with respect to-any Insurance carricd by Sellers covericg 

such casualey, . 
' ' 7. Sellers zad Buyer agree to prorate all rental income, real estate 

taxas, water cha:gcs; sewsT cha:g;s, utilicy charzes and othet 3o;or:ionahlé chary -, 
if any, as of the date of closing., 

. 

. 
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. 

8. Sellers warrant that the present use of the premises does not violate 

{or proper legal cxccptiofis have been procured) any applicable zoning regulation 

Ao:dinancc ;t other law, otdcr,“rcculation'or rbquifcmcnt and all plant and other 
baildings or Iimprovemznts located thereon coAform to all apélicablc rc;ulations, 
ordinances or other laws, orders, regulatians and requirements enacted or ifiposcd 

. 

by any governmental or regulaéary body. 
. 

.. 

9. Séllcrs shali pay all federal, state and local recal estate transier 
. taxes, if any, . ' 

10, Sellers and Buyer cach represent to the other that no broker-or zgent 

wasg instrumental in bringing about this transaction, that said transaction resulted 

from the direct contact of.the parties, and that ncithe£ party knows of any broker, 
agent, or other party lawfully claiming oé entitled to claim a comnission 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 harm- 
less from any clain for any brOLerage or comaission resulting froa any breach by 

. such Indemnifying party of any of Lts representations contained in this paragrazhi 10, 

11, This Agreemc;c shall consti:tute the sole and entira‘zg:eem:nt betveen 
the parties heret;, and no modification hercof shall be binding uniess {n writing 
and signed by the parcies he:eto.. ) ) ‘ 

IN WITNESS WHEREOF, and intending to be lezally bound hereby, the respez-~ 

tive parties hereto, for themselves, their heirs, personal representatives, succes 
. 

and assigns, have set their hands and seals. 

WITNESS: 

Y B4 . 
/ ke ! // /;:,/;r,-" (e / /7; /i(//,é gL j_:zu D Led D‘\NIEL cuuza TALLMAN 

) . (sFal) 
TALLYAN 

ATTEST: ‘ ’ : g. K. PORTER COMPANY, INC. 

— j <—_>///—v / A/L % By I "L(("[':'\,k(< /. 
/"/42,9" Secrcta:y { President 
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ULl JICAL WALUCUAINL X D ) wwvnevr imvassw 
(INDIVIDUAL) 

This Dccd, Made and cntered into this 11th day of February L1969 | by and batween 

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 Suicof Alabama . pany or parties of the r3t part, 2nd 

H. X. PORIER COMPANY, INC. A Corporation, 
" (see below for mailing address) 

" ofthe County of Allegheny State of Pennsylvania party cr partics of the seeond part, 

WITNESSETH, that the said party or partics of the first part, for and io coasideration of the sum of Ope Dollar and 
other valunble consideratiops paid by the said party or parties of the second part, the receipt of which is hereby sckaowls 
edged, docs or do by these presents GRANT, BARGAIN AND SELL, CONVEY AND CONFIRM unto the said 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 KIRKIOOD described as: Beginning at the 
{ntersection of the South line of Monroe Avenue with the West 1line of Fillmore 
Avenue, thence South along the West line of Fillmore Avenue, 194 feet 8 {nches 
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 Scuthwest corner thereof, 
being 8 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 Horth along the last 
mentioned line 194 feet 8 inches, more or less, to the South line of.loaroce Avenue 
and thence zlong the South line of Monroe Avenue 283 feet to the point of bdeginning. 

Subject to sewer easement to City of Kirkwood recorded in Book 264 Page 127. 

Hailing address: Treasurer of H, K. Porter Company, Inc. 
1500 Porter Building 
£01 Grant Street B 
Pittsburgh, Penn. 15219 ot 

Lo STATE o7 rugsapsy ) RS COUHTY €7 ¢1. Lorie) . 
FILED FOR 5E~cs 

‘6SFEB |7 fl?—'h N 

;Nc'vnt P c //J"""// 
TO HAVE AND TO HOLD the same, together with il rights 20d appurtezzaces to ths sawms beiongiog, uato the.aid 

party or partics of the second part, aod 1o the beirs aod assigns of such party or parties ierever 

The s2id party or parties of the first part bereby covenanting that said party or parties zod the beirs, exesutors 2zd 
administraiors of such panty or partcs, shall and will iIVARRANT ANL DEFEND the tide to the premises uato the s1id 

panty or purties of the second part, and to ths heirs and nssigns of suck pasty or partics forever, against the lawfal] ¢laims 
of all persons whomsocver, exceptiog, however, the geoeral taxes for the calendar year 19 69 2nd thereaficr, 20d sp2cial 
taxes becorning 8 Len after the date of this dccd. 

IN WITNESS WHEREQF, the said party or partics of the {Phet has or bave hereunto set their haod or baads the 
day and ycar first above written. _ . ) g 7 

/ /// e / ~/ Ll 
/ /):7;:2, Leana? p’ :/.5"5 K.C’..mm.‘xfi_.m 

4 

Alabama . ’ 
STATE OF russaQuid ’ 
- of . Oothis 1lth dayof February , 1959 b-focnc personally appea 

C~un Danlel Culler Tallman flnd r‘a)'\l n Tallman, h1= '«'i also Xhown as'"mamrd lf.e Tallran and larilyn B.Tallesa, his wife, ,y 
to me Lnowg to be the person or persons deseribed in 23d whu waceuted e loregding snetiement, 2ad ackaowicdeed thee 

- they crccuted the same as their frece act and docd. 

IN TLSTIMONY WIHERCOF, 1 huve bercunto set my haad and :Tived my official secl in th 

und State sforesaid, the day aod year first above written. 2 

0 A2 /- k 
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. SPCCIAL VARRARTY DCCD 

: 277’: 
THIS DLED, made and eniered into this (__ dey of June, 1972, 

by and between H. K. PORTER COMPARY, 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‘c1ub 

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

‘ WITNESSETH, that the sa{d party of the first part, for and in 

‘cansideration of the sum of ONE HUNDRED DOLLARS ($100) and other valuable 
consideration paid by the said party of the second part, the reczipt of 

which is hereby acknowledged, does by these presents GRANT, BARGAIN 

AND SELL, COKVEY 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 Kirkwond, described 
as: Beginning at the intersection of the South line of 
Honroe Avenue with the West line of Filluwore Averue; 
thence South along the West line of Fillmore Avenue 
194 feet 8 inches to the Southeest 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 decd 229 feet 
3 inches, more or less, to the Southwest corner thereof 
being a point in the East line of property firstly 
cescribed in dced c¢f Perry E. Hendersecn and wife, 
by deed recordad in Book 108 pace 468; thence North 
along the iast menticned lina 124 feet 8 inches, 
more or less, to the South lire of Monroe Avenue 
‘and thence‘along th2 South lire of lMonroe 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 easecments of record or 
now in use; provided, however, that none of the same 
which have expired or otherwise become void are 

' reimposed hereby. 

SUBJLCT ALSO 7O such objecticns, if any, 25 may regu\t 
from facts discleszd by inspection or survey of said 
premises, including rights or claims of parties (other 
than the party of the first part harain or those !aufu11y 
claiming by, throuch or under iL) in posscssion, if eny. 
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TO UAYL WD TO HOLD the sawa, Legether with all rights and 

appurtenances Lo the sam2 belonging, unto the said party of the sccond 

part, and to his heirs and assigns forever. 

The said party of the first part hereby covenanting that it 

and its successors, shall and will WARRAIIT AND DEFIND the title to the 

premises unto the said party of the second part, end to his heirs and 

assions forever agginst the lawful claims of all persons claiming by, 
from, through or under the party of tfie~fifst 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 UITKESS YHERECF, the said party of the first part tas caused 

thece presents to be signed by its President and its corporate seel, 

attested by its Secretary, to bz herzunto affixed. 

s ATTEST: H. K. PORTER COIPANY, INC. 

. 

) . - L7 /,/" 
N A /// AM sv: Hilwe) 

T. P. LUSCHER i J. 5. ORROW 
Secretary President 

Y 

EJ 
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COM-ORMEALTH OF PERNHSYLVANIA 
: SS: 

COURTY OF ALLEGHCRY 

On this, J--:¢4 day of June, 1972, before me appeared J. S. MORROW 

to me personally k;own. who, being by ‘me duly sworn, did say that he is 
the President of H. K. PORTER CONMPANY, INC., a corporation of the State 

of Delaware, and t?at 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. $. FORROU acknofiiedged said instrument to be the 
free act and dead of said corporation. 

IN TESTINONY WHEREQF, I have hereunto set my hand and affixed 

ny official seal in the ccunty and comronwealth afecresaid, the day and 

year first above written. . 

;{\? /.';t/«-/./é—/t/«é . gé’j’ al 
' _Notary Public 

Rita H. Peters ) 
RITA HELEN PLTIRS 

Retary Publie, Pritsturgs, Aliegheny County 
Ly Cammission Exgires Kowsmber 6, 1972 
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Coattd v Sh / .o tf 
. Nl . raeq i . < 1nh.r3§ e by fesarder’s flflh BL U .ll BDG'C:)SS 1ACE 478 . dent tegatiy | v aanrsement 00 “np (Inetalleiant Paymeats) 

This Deed, }\ ade aud cntered into as of the 27th ' day cf 

June ninetcen hundred znd seventy-two (1972) | by zad berws 

LLOYD S. RUBIN 

of the City of St. Louis State of Missouri 

party of the first part,and MERCANTILE TRUST COPANY NATIONAL ASSOCIATION | 

of the C(ity of $t. Louis . State of Missoud - 
.-_,'. 

“party of the sccond parr,and H, K. PORTER COMPANY, INC., a Delaware corporation, having 

its principal office and place of busmess at 1500 Porter Bufldmg, 601 Grant Street, 
- 

. 

of the City of Pittsburgh, Commonwealth SRMXYINILNT of Pennsylvania 
parey of the third part. h 

Wilnesseth, that the said parcy of the First Part, for 2nd in consideration of the dabt and trust hereisafree 
described 3nd crezted, and of the sum of Oae Dollar to said party of the First Pare gaid by the said parey 
of the Sccond Pare, the receipt of whi ch is hereby scknowledged, does by these presents Grent, Eargein end 
Sell, Convey end Confirm unto the 2aid party 5£ the Second Part, the following described Real Estate situated ia 
the / of St. Louis, 2n2 State of Missourd, te-wits 

City of Kirkwood, County 

Part of Block 35 of Town (City) of Kirkwood, describzd as: Beginning at the 

intersection of the South 1ine of lonroe Avonue with the test line of Fillmore 
Avenue; thence South 1ilong 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 273 page 492; thence West along the South linz of proparty described in last 

mantioned deed Z89 feet'. 3 inches, more or less, to the Scuthwest corner thareof 

being a peint in the Ea;'s'tvline of ;;;operty firstly describec in deed of Perry E. 
- Henderson and w1fe. by deed racorded in Book 108 page 468; thence Korth along the 

last. mentioned 11ne 194 f‘eet 8 inche; more or less, to the Sauth line of lonroe 
Avenue and thence along the South line of Monroe Avenue 288 feet to the pomt of 

beginning . . . - 

Party‘ of 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 Warranty Deed dated as of the date tm‘rre\e?i’.cF sz ) 
. N ) Pl ea 

cavnay "l St '.'.;.Z_)-_"_ 
" F“.t'g l'l "woree. R 

) P ] = 
\) ) . " LT . 18 . e duner Fro L. 

. ',“ .. . 

. oy C( 
proti it 

TolHereand to IHold the same, together with 1l buildings, fztures :nd apputtenznces 26w of hcrca’.o.”z 
the <me belonzing, vnto the 1id party of the Szcond Pare, :nd 10 its SuSTIiar or succestars ia this 
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la Trust, however for the following purposes: i¥'fiereas, the s2id party of the First Part, boing justly 
* Indsh:cd to tic panty of the Third Pant for purchase moncy ia e principal 

‘sum of Rinety iline Thousand ($59,000) Dollars, 
bas, (5 szcure said principal, and interest to be earned thercon, exezuted and delivered to the pant 
of the Third Part, onc negotizble promissory rotwe of evea date herewith, cxpressed to be for valus 

. received, drawn to the order of said party of the Third Part, and payable at 150C Porter fuilding, 

601 Grant Street, Pittsburgh, Pennsylvania 15219, as follows, te-wite 

. 

In forty equal installments, including both principal and interest on $20,000 with. 
interest on the remaining $9,000, for a total payment of Three Thousand Two Hundred 

Twenty Three aqdu77/100/?g;tggg.77) per quarter and the final payment of Nine Thousané 
Dollars ($9,000) with, and in addition to, -the 40th quarterly installment. The first . 

quarterly instaliment shall be due and payable on September 30, 1972, and subsequent | 
instaliments shall be due and payable on each December 31, March 31, June 3D'and o 
September 30 thereafteg. until said note shall be éaid 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 guarterly installrants, 

which amounts shall remain constant until tha note is paid in fyll. 

- 

TO SECURE the riyment of u;hi'dz .4id note the party of the First Fart has executed this Doed of Trust and has oso ! 
agreed with zaid Third Party, endorszes and amsigns, to cuse 2ll taes and assessments, genmmal and special, to be p2id whensver 
Imposed upon said property, and before becoming delinguent; and also to keep the {mproverments ¢pon said premises eonstandy ‘! 
and satisfaciorily insused, until said note is fully paid, aging fire and extended coverzge, in the full ameunt of this dend of Lruse, 
and to carry such other insurance arnd in such companies as holder of sxid note may require, and the policies Werelor 15 irp 
ecunstandy aeigned unto the raid party of the Sccond Part and deposited with the party of the Third Fart for funther seouning ! 
the payment of said note, and the proceeds thercof apply towards the payment of s3id note. The holder of note is hereby given | 
privilege and authority to make proof cf loss and adjust and collect insurance. The trustee may asuign policies to purchaser at ! 
foreclosute, and owner shall not Le entiled to unzarned premiums. And the s3id party of the First Part hereby puirzniess to the 
said party of the Third Part, that the 1aid property herein desaived is free and dear of mechania® liens: and tid pany of he i 
First Past further agrees that, in csse any licns should hereafter be filed agzinst raid propevty, then szid Yens 3o filed thall have 12g t 

. tamg force and effect a3 il any installicat of said note, hersinbefere dusaribed, shizll Rave becorse Cue and payatle, and all e 
covenants 3nd agreements herein provided shall be in full forer and effect, and carried out a5 if s2id note were acteally in defaain 
Party ol First Part also agrees prompuly to pay when due all noces, and to perform all covenants, in 2ny deed of trust prier | : 
licn 10 thewe presents. It hall be the privilege of said party of the Third Part, and assigns, in ease of default on the part of & : 
said pariy of the First Part or assigny to proreptly pay all taxes, effect insurance, yemove methonias’ lens and pay prior no.om, X 
23 above hercin provided, to pay such taces, insurance snd mechanias’ liens, or notes of any prior deed of trust, and in the e~ 
that the 11id party of the Third Part, awigas or lgal representatives, or ihe pasty of the Second Part, o his suctaswan in arus, o ol 
cxpend any moncy 10 protect the title or posucision of 1aid premming, or for such tases, inturance, miechanias® liens, or neter, tazn 
all 1money 0 expanded shall Le a new and 3déitional principal sum of moncy woured by (his inurument, and hall be pavile 
on ¢amand, and 13y be collccted with interest thereon at the 1ate of eight par cantum per annurm, fiom the tme of s exprnc.-3 
the same. 

£:id party of the Fint Part heieby corensnu 1o keep all the Luildings now or herealier on :3id premizs, In gind re, ot 
and In 1enanisbie condition, wishcut zay liability of the panty of the Third Tart fo any prrwn (o damages, for failure 23 H 
terain ner for say mechanioy lien theteler, and upen the actual or thicdiened Camslition or semmal ol any of the tuiliiags ca ' 
13id premises, or the completed candannation of lot or buildingy for sticets or otlurnise, the wlhele peineips] sura shall a1 ¢ 
option of the party of e Thitd Part, 31 once, Lecome due and payable. Any nimounts awirded in condemnation precceding ot 
1ating the property herein Cascribzd or 3ny part thereof, shall be paid 1o said party of the Third Targ, 1o by spplied on 
iadebicdness hicreby secured. 

It hasing Leen agteed Litween the parties hereto, that when any {nstaliment of s3ld note, of 33y note swovied by zny p-'2e 1 
deed of trust. whether of interest or principal, alies having Leceme Cue and parslie, shall remain unpsid, then the eatite nepsid 
talznre of 130l nate herein deseriled shall, at the option of Ahe holder therrol, Lecume Cue and paiille 3t coee, whetler 
wm s Fa-m s 0 2y 
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af they YHissaird b obsadenrg 2 132 By vl R T O T I A N R PR IY . 1Ay e 

Pespuad br o wreiy, hatsaos, cqmpnn tpplaes, oF artuh [ ] rfl-mui prope iy b wattend tor o uvesd o bunvaing 2121 haal 
Se aop temad ats e e iney wath thy pua 

NOW, THIRITOW of the id party of the Tirss Part, or bgal seprosessiatnes or ssipm, bl well and vnh oY, OF touse 
1 e ,..u.i. sttt the hashilir thored, e penindds, the it promvssay seie alung incattened and 3l s ihnents tioaod, 3t v 
thaswd, sgu st iy arvording to the tenoe of the cime, and Gudt ol and sruhy Leep st tol o all sl sngalae the vl et 

and apreen ute herinln o wr foath, shen this puee Sl evae and be soid, and she properyy Leremids fove wemerd shall be releasal 
3t the st eof the crisd party oo dhe Linst Pand taet of said vote, or an vt thavel or any note or s thareol seemald by any e 

dind of g, be not o guaid st matussty, anesbing 1o the senor of the same, or o wid aaves, gowal and apeizl, or dewirance prem. 
s, be nt lmnmlnly ;-,n'd when due amed mcchanied” tons scdeasad, of o deloult be made it due Tudfillment of s1id emenzng 3nd 

apiormenss, of any of them. then thic eomveyinee bl remain in fotee, and Qid pasy of the Scond Pait, or, in rawe of his death, or 
dinanlity, vr his oz its negleet ot whieal 10 aet, then 
a3 succewwer it irust, or in case of his inability, nogleet or sefucal 1o act, then 3 sucervor sppoinied by the holder of the note, or, if 
wone bt W spuuntal then 8 suceessar appuinted by the Clrenit Coutty may, At the scquadt of the lepal holier of the e senred heres 
by, proceead 1o sl the property hereinbefme eonveyedd, or any pat thereof, at public vendue of outery (as to any part of 3id property 
sitgataad m the City of St Lowis) at the Bast Frone Dour of the Court Touse, being the Civil Gunts Biolding, 11ih and Marhet 
Strocus, in the City of St. Louis and Sisic of Mivousi, 1o the highest bidder for cash, fine giving notice nuquired by the laws of Mis 
souti in ropect 1o eacciting poner of Qle widir mongages and doeds of trust then in cffeet; and/ur (as to any pan of said pieherty 
situated in the County of St. LounFyNXOOSINIODFAR BN NEEXXE R dme in Clavion, in the County of 5t Lowis, State of 
Missouri, to the highest Lidder for cash, fivu giving notice sequized by thie laws of Mivonri in respect 10 exerening puwer of sale 
under mortgages and deads of trust then fn effect, aml upon such sale shall excarte 3 deed in fee simple of the property ld, 0 
purchaser or purchasers thereol, 3ud shall reecive the proceeds of such sale, out of which said trusiee shall pay, finst, the eost avd 
espense of eaecuting this Trust, including lanful compenation of said Trustee: and next, shall 1epay to any peron of persons whe 
tnay or shall, under the corenants heddnixfoie set forth, have advanced or paid any mancy for tases, mechauiey’ liens, insurance ur 
prior notes, as above provided, all suins 10 by said persons advanced and not alrcady repaid, together with interest thureon at the rate 
of cight per contum per aunum from daie of such advance, Gill day of payment: and, next, the amount unpaid an the nete secured 
hereby, toguther with the interest acirund thereon, and next the amount duc on junior cocunbrances, and the balance 10 the pany of 
the First Part, assigns, or Jegad 1epreseniatives. And cach time that R shall become necevary to incert an arhertisonent for forer 
clasure and sale is not had, then the trusee shall be entitded to receive the sum of $23.00 for scrvices and the amount of all adier 
tising charges from the party of the First Part, 

AND the 32id party of the Sccond Part herchby leis said premises to the said party of the First Part until this fnsirue 
ment be released and iatisfied, or uniil defauit be made in payment or performance of covenants of this Deed of Trust, upes 
the following terms, to-wit: The mid party of the First Part, and every and all persons daiming or poscing such premises or any 
part thereof, shall pay tent therefor dusing s3id ters 3t one cent per month, paysble upon demand and shall and will surrender 
peaceable posscsion of said premises, and any and cvery part thereof to said party of the Second Part, fnsediatcly vpon such 
default and without notice or demand therefor, and said (rustce may thereupon rent the saroe for the aezount of the helders of 
the note, uniil foredosure is had and during any proceeding to redesrm and when Celiver poumssion 10 the purchaser 3t trusiees 
sale, i 

TROVIDED, however, that nothing in this Decd shall be so construed a3 to pievent the legd holde of 3aid note, to bave 
and 10 ke cvery legal siep and means 10 cnforee paymoent of 33id note, without having first caused the execution of the Trust 
hercin ceaied. : 

AND the said pany of the Sreond Fart covenants faithfully to perform and fulfill e wtrusts herein created, being liadle, 
however, only for willui ncgligence or misconduct, 

WHENIVER in this instrument the capression “First Tasty,” “Second Tany,” or "Third Pzmy” zppears, it shall be held 
in each z2:2 10 refer tc 27d include the person or persons, singular or plural, natural or artiicial, drscibed ja the premiss ol 
this Jeed, and the covenanis 3nd zgriements hereinabove <onizined stall bind and inure (o e benelit of, respactivery, the hzin, 
ausigrs. successors and legal represeniatives of s3id “First Pary,” and any icgiily zpoointed saccessor of and “Sziond Pasty,” and 
the cndorsees, awigns 3nd legal seprxentatives of said “Thind Party” 

In Witness Wheresf, sald pariy of (ke first par: 
has execcuted these presents zs of the dzy 2nd vear first above written. 

*at the First Tloor, Plaza Level, North 
front door of the St.Louis County (j Q/c 

= AN~ L‘LLC‘TD S.RUBIR Government Center Courts Building 
7900 Carondelet Avenue 

. 

State of Missourt . : ) 
County ofSt.Louis * o . 

On this 27th day of June , 19 72 | before me personally appearad 
. 

LLOYD S. RUBIN : ’ 

to me known 10 be the person described in and who eaccuted the foregoing instrument, and acks: - (TR 

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

ety JN TESTIMONY WHEREOQF, I bave bercunto set my hand 2nd affined my official seal - 
0 1hel‘6.:.:‘,{ . and State sforesaid, the day snd year first above written. 

el 
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Oa this day of - » 19, before ma appeared 

to me personally known, who, being by me duly swora, did '.:.y that he is the 

" £ - -pee . sw eree 

PR S 2 Corporation of the State of s 30d that the sal affized to the foregoing instrurcent is the 

corporate seal of said corporation, and that said instrument was sigaed 2nd sealed in behalf of sid corporasion, ' 
by authority of its Board of Dircctors; and said 

acknowledged said.instrument to be the free act and deed of s2id corporation, 

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

and State aforesaid, the day and year frst sbove written, 

.
,
 

Notary Public. 

My term =xpises 
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L-,‘pl’“l‘ 3 

WPITTZY CONSENT 0F SOLL SUARZHOLDER 

7O ADOPTION OF PLAM OF LIQUIDATION 

OF TILLPN-12CLUSKEY FADRICS CO. 
. 

Al 

#. K. PORIFTM COMRPANY, LiC,, a Dalaware cc paraiioa, b.aing the gole.sharinolde- 

of TALLAN-McCLUSREY FADRICS CO., a corporatien erganized znd existing under the lau: 

of the. State of Missouri, deos hereby adopt the PLAN OF LIQUIDATION of TALLMN- 

¥=CLUSXSY FASRICS €O., a Mlscourd corporation, in the form aunexed hareto. 

IN VITHESS WIZRZO?, the President and Assistaat Secretary have bereunto set 

their hends, this 28th day of February, 1939, 

ATTTIST 2. K, POIER COI2ANY, INC, 

-T. P. Luscher /3. . ¥orros, President 
Assistant Secretary ’ 
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~PLAN OF LIQUIDATION 

, TALLMAN-McCLUSKEY FABRICS CO. 

A MISSOURI CORPORATION 

Tallman-MeCluskey 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 i{ssued and outstanding ' 
and all of which issued and outstanding shares are owned by H, K. Porter Ccmpzany, 
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 prcperty and assets be distributed in completse liquidation of Tallman 
and {a complete cancellation or redemption of all of Tallcan'’s shares within the 
meaning of Section 332 of the Internal Revenue Code of 1554, and sections of said 
Cade correlated thereto, in accordance with thz followiang plan of liguidztisn: 

(1) 

(2) 

3) 

(%) 

Tzllman shall cezse to do business on or before the close 
of business on February 28, 196%, and thercafter confine 
its activities to winding up of its affairs and dissolving; 

Porter, owner of the 8,479 issved and outstanding shares 
of no par value capital stock-of Tzllman,shall surrandar the 
certificates representing all of said shares to Tallcan for 
cancellation or redecption upon the receipt of 211 of the 
property and zssets of Tallman subject to 2ll of Tallzan's 
liabilities which shall be assumed by Port=r; 

The distribution by Tallmen of all of its proparty zud assets 
vnder this Plan shall be nade forthwith whea Tallman :zzzses 
to do business and confines its activities to winding up its 
affairs and dissolving, and on or befora February 23, 1969; 

Tallman shall take such steps and”do'guch things zs are nécegsary ’ 
to wind up its affairs, dissolve and distridute 21l of its 
property and assets under this Plan. 

- 

L
.
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PROPOSED RESOLUTIONS . 

Dissolution Of 
Tallman-McCluskey Fabrics Co, 

" BOARD OF DIRECTORS' MEETING . 
5. K. PORTER COMPANY, INC. o 

FEERUARY 28, 1969 

The Chairman stated that the officers of the Company had concluded that 
it would be advisable for the Directors of the Company to consider the advantages 
and disadvantages of having Tallman-McCluskey Fabrics Co., a Missouri corporatien, 
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 Company, ligquidate znd distribute all 
of its property and assets to this Company in cancellatiocn or redemption of the 
capital stock of.Tallman-}cCluskey Fabrics Co., all of which is owned by this- 
Compauny, all of the liabilities of Tallman-}cCluskey Fabrics Co. to be 2ssused by 
this Company. . : 

A ?lan of Liquidation of Tillman-McCluskey Fabrics Ce. w2s then subaittad to 
the meeting, together with financial statecents of that corperation and other daca. 
The Chairmzn stated that this Plan of Liquidation would be zadepted by Tzll=maz- 
Meclluskey Fabrics Co. by the comsent of this Cozpany a2s its sole shareholder, I2 
the 2vent the Bozrd of Diractors of this Company adopts the Plaa. 

After considaration of the foregoing, upcon motion nzde by 
and duly seconded by , the following resolutions were unaniz:_:slv 
adopted: 

RESOLVED, that the Plan of Liquidation of Tallman-McCluskey ~ 
‘Fabrics Co. submitted to.this ceeting, a copy of vhich is attached 
to the pinutes of this ceeting, be, and the saze hereby is, 

_approved and adopted; 

RESOLVED FURTHER, that the officers of this Cempany te, and 
. each of them hereby is, authorized and empowarcd to exzcute, 

acknowledge, seal and deliver all such instrusents and dc all such 
acts or things which they or any of thea may Jeen necessary or 
advisablé to carry out said Plan of Liquidation, includirg, without 
iimitation, to surrender for cancellacion or redecption to Tallpan- 
McCluskey Fabrics Co. the cervificates for the 8,479 shares of capital 
stock of the par value of $1.00 per share of Tallzzn-McCluskey Fabrics 
Co. owned by this Coopany upon distribution to this Company of 21l of 
the property and assets of Tallman-MeCluskey Fabrics Co., and to zake 
or cause to be made suitable and adequate provision for payment of the 
1izbilities and the discharge of the obligations of Tallman-leCluskey 
Fabries Co.. including the assumption by this Cozpany of such 1izbill. 
ties and chbiigations. . 

.2
t
 

CRMC-Motley1000-Subj-005137 

H. K. Porter's Acquisition of Tallman-McCluskey Fabrics Company (1969)
ACL Doc 23902 · Page 45 of 50

Published by AsbestosClaims.Law

asbestosclaims.law/library/23902/45

https://asbestosclaims.law/library/23902/45


= At N 

GENERAL CONVEYANCE 
OF 

ASSUIPTION OF LIABILITIES 

KNOW ALL MEN BY THESE PRESE§?S: 

That TALLMAN-McCLUSKEY FABRICS CO., a Missouri corporation (hereinafter called 

“rransferorTM), in accordance with Plan of Liguidation of said corporation and in 

complete cancellation of all of its stock and for the assumption by H. K. PORTER 

&OM?ANY._INC., a Delaware corporation (hereinafter called "Iransfcfee“), of all debts, 
lizbilities and obligations of the Transferor as hereinbelow provided, has assigned, 

transferred, and set over and does hereby sssign, transfer and set over unto the 

Transferee, its successors and assigns, FOREVER: 

All of the Transferor's business, precperty and assetg of every kind and 
nature and wheresoever situated, whether cangiSIe or intangibtle, and all right, title 

and interest of the Transfzror therein and thereto, including, without limitiog the 

generalicy of the foregzoing, all leaszhold inprové:ents, uachkne:y zad ejuipment, 
érawi;gs, parts aad zppiflances, favniture znd fixtures, a:dhintc::eries; Including 
raw waterials, work in process ané finished goods; all United States and foreign 

tradenarks, trade-rights and tradanades of avery sort and kind, belonging to the 

Transferor an? its business, and ghe right to continue said business and to usa tha2 
corporate title, TALLMAN-McCLUSKEY FABRICS CO., or any similar title, and the 

exclusive right to use all of said titles, tradezarks, trade-rights and tradenszzes 

in carrying on'kbe sald or any othar business; 21l United States and foreign patent., 
applications for patents, patené rights, patent licenses and contracts in the naturz 
of patent rights or patent licenscs, processas, inventions, imprevesants, rights 

under and Interests in and claims to patents, patené Iicenses and qther patent righ:sz, 

processes, i&ventiors and ipprovcments, and all rights, claims and czuses of aztinm 
to recover for bast infringement thereof; all leases and contracts and contract 

rights of zny and every sort, nature 6: 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 itemns, shares of.s:ock and other securities, notes, 

bills receivable, zccounts receivable, notes receivable, payscars uade or to be =:i., 
. 
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claims, claims for tax refunds, tax refunds, rights and czuses of action; all 

vouchers, bocks of accounts, records, correspondence, papers, documents, instruzents 

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, 
.. ‘e . - . - < ane - 

Transferor ccsenants and agrees that it wili execute and deliver such further 
P I e . 

instruments, powers of attorney, papers and documents as the Transferee, its successors 
E Y . A - . - . . . N .. 

or assigns, may from time to time hereafter reasonably request further to evidence or 
e 

.establish the assignment, 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 T:ansferea therein and tharato or to enable or assist the Transferee, its successor 
. 

or assigns, to use, cnjov collect receive or reduce to poessessicn aay of the saze, 

or to 31@51& the' Ttsns;eror to collect receive or reduce to possessicn zny of the 
i . . 

sane for delivery to the Transferze, and the Trensfero: deces hareby irrevocadbly appoint 

?ransferee, its successors and assigrs, 28 attorney-in-fazt for Tra lfa“er for the 
purpose of carrying o;t the covenants and agreements of Transferor hereundar. 
.- In copsidepétion of such assignment, transfer rd setting over, the Transfzrea 

hereby assumes and agrees to pay, carry out and petf?rm all debts, lizbilities 

Q;d obligations of the Transferor of every nature and deseription wvhatsoever, 
. This instrument is delivered pursuant to Plan of Liquidation of the Tramsizror 

duly approved and sdopted by the Tr;nsfefior'and by chg_T:ansferae. 
B "IN WLTNESS WHEREOF; the fransferor and‘the Transferee hzve caused these 
oo . . : 

presents to be duly executed by their duly authorized officers as of the opening of 

business this 28th day of February, 1369, - 

Attest; o T - TALLMAN-}'2CLUSKE 

(/:;2;24249’ .”.;;;;;. . . 

T. P. Luscher, Assistan: Secretary 
A 

. W, Davison, Executive Vice Fresident 

Attest: R. K, PORTER COMPANY, INC. 

1674 6 MM syl L1 L(_‘g.l. L 
P. R. Obert, Secretary bd' S, Yorrew, Fresideat 

-2- 
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CO“W WEALTH OF PERNSYLVANIA ) 

COUNTY OF ALLEGHENY | 

" Before me, a Notary Public in and for said County and State, personally 

ébpéared the above name TALLMAN-McCLUSKEY FABRICS CO. by R. W. Davison, its Executive 

Vice éxesident, and T. P, Luschet, its Assistant Secretary, who acknowledged Eha: 

chey did sign the foregoing instrument and that the same is the free act and dead 
. 

v e . 

of said corporation and the free act and deed of each of them yersonally and as such 
- PP . . M 

- . " . . E Y S officers. 

R JIN TESTIMONY WHEREOF I have hereLnto ‘set gy ‘hand and official seal at 

Pittsburgh, Pennsylvania this 25th day of February, 1969. 

- 

- - . « e e . . ¢ ee ee i ave o - . . - PR 
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STATE of #1SSOURI 
JAMES C. KIRKPATRICK, Secretary of State 

el 

= T :f pagres n." ' 

Corporation Depurf'nenf oLt 

Certlfxcate of Dissolution 
WHEREAS, Articles of Dissolution and Articles of Liquidation of 

TaLLddd=dC CLUSKEX _FASRICS €Y, 

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

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

NOW, THEREFORE, I, JAMES C. KIRKPATRICK Secretary of State of the State of .\Ixs- 

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

istence of said corporation has this date ceased. 

IN TESTIMONY WHEREQF, 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 ...... June , 1852 

[ 
. 

e ccemeemnen R L/ ot 4JJ-J’ ‘.I/ f F’,_,/.'_ (j Sc:-ct fery of S ste 
R ?&m\ 

. bc;vuzy Seeretary of State 

‘

 

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

the copy of the Certificate of Dissolution 2bove set forth, is full, true, znd coinplete, and that 

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

ferred to therein. 

IN TESTIMONY WHEREOQF, I have hercunto set my hand and 

affixed the CREAT SEAL of the Stale of Missouri, at the City 

of Jefferson, this L6 day of .. J':?.':‘.? ereens 19"9 

Y 

Deputy Scoreisry of Sicte 

PR AN f,’:, 
’ r‘,('l-“" 
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. I ' _ — 

’ State of Missouri - - - Office of Secretary of State 

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

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

“The undersigned corporation, for the purpose of dissolving, and pursuant to the provisions of “The Caneral 
and Business Corporation Law of Missouri,” relating to the dizsolution of corporations, hereby exccutes the fol. 

lowing articles of liquidation: ) 

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 liabilities of the cori:oration 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 ghare- 
tclders, in accordance with their respective rights and interests, . 

Article 5. There are no suits pending agzinst the corporation in any court, or that adequate provision Los 

bcen mada for the satisfaction of any judgment, order, or decree which may be entered against it in any panding suit, 
». 

iN WITINEES WHEREQF, the undersigned coxporatfon has causad these articles to be exezuted ia its 5oma 

by its Pregident 
Prndest or Vise Precisaat 

and its corporita seal to be hereto 2ffined, attosied by its 

Assistant Sacretsary this... 13tB dayof sy . 
Seretary or Amirtact Secelacy ' 

19'"”‘59: TALIMAN -McCLUSKEY TARRICS CO, 

{CORPURATE By l’ /fi'[a"ttf"' / STAL; . S Yormrasiegee frmniiean 4 
A"‘TLST‘ 

2. Lnsc.her, “‘-'-L‘Anu‘.ms-mum 
MONWEALTH 
'-:3;":9:0? ..... SENMSTLTANIA.. ,..1 

$s. 

COUNTY OF....ALL2GEESY i 

I, Dorothy. M. Schnide ’ , 2 Notary Dot~ 

do hercby cartify that on the ........ 15th.... dayof... e Xay ,A.D 19k 

J..SaHorzow 
(Presidect (FRmaXITasmanX 

personally appeared before ma2 and being first duly sworn by me acknowledged thst he signed the foregoing docur . ¢ 

capacity thercin g2t forth and declared that the =t1t¢.m~pts therein conizined are {rue. 

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

ENOTASIAL e e 

SEALY / \e.:- 4 !" 

My Conunission expires .. RSN JR 2 foe SN Lo - 
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