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KEASRBEY & MATTISON COMPANY
AND
CERTAIN-TEED PRODUCTS CORPORATION

‘The present position of the negotiations for the acquisition by
Ceriain~tced of the pipe plants of K, & M. Co. 15 as follows:=

1, Cerain-teed will acguire the four Asbestos Cement Pipe
lants oporated by X, & M, Co, at Ambler, St. Lotis, Sasta
Clara and Hillsboro, i.e, the lard, bulldings and machinery,
for which they would be prepared to issuc to 7. & N, (O) Lid.
(the owaer of the XK. & M, shares) 580, 000 shares of common
ssock of Ceriain-tced.

2. Certain-teed would also pay for in cash the inventories of raw
materials and ficished goods relating to the pipe plants.

Economics of the Proposal

(a) From the point of view of Certain-teed

Certain-teed have in issuc 2, 553, 690 commoan stock of the par value

of $1, on which for the ycar to 21st December, 1951, they carned
approximately $5, 900, 000 after taxes, which represents approxiinately
$2.4 per share, Iarctura for the issuc of a further 550, 000 shares
for the K. & M, pipe plants cte, (oxclusive of Inventorics) we esiimaie
they would receive in net income, alter taxkes, $2,000,000 per annum,
which represeats approximately §3. 3 per share, Certain-tecd expect
to cara $3 per share with their own business in the 1982 financial year,
and before long to be carning §4 per share.

(b) From the point of view of K. & M. Co.

The book value of the net acscts of K, & M. Co, at 30th September 1051
(after including the shares keld in Certain-teed Products Corporatioa

and Bectwall Gypsum Co. 2t approximate market value) was £25, 014, 990,
We would receive 520, 000 Certain~tecd shares, which at to-day's market
price arc worth $29,000, 000, and in addition, oa liguidation of K, & 1.,
we would receive the funds derived from the sale of the textile plant and
coaversion of the remaining aszets into cash (after paying liabilities) and
which we estimate would amount to between $5, 000, 000 and $6, 060, 000,

If permission could be obtaincd Mr, Lizars would like us to use this moacy
in the purchase of further Certain-teed shares.

If the proposals arc aceepted and Certain-teed issuc an additional
550,000 shares to X. & M, Co., the T. & N, Group, with the shares which
it alrcady owas in Certain-tecd, would have a holding of approximately 214%,
and if the funds derived {rom the liquidation were used in the purchase of
fur:sher Certain-teed shares, we could increase our holding to between 24%
and 25% which, in cffect, represents voting coatrol,




Disadvaniarcs from the T. & N, poin: of view

At the present time ¥, & 21, Co, i3 a wholly-owaned subsidiary aad

us profits are incorporaied with thoce of T, & N, Lid. The avera;e profits

£ K. & M. Co., defore taxes, whick have beea brouzht into the ?-o:’zt Lo
Acco-.at of T, & N, Ltd, over the pust dve years amount 1o Z725, $38, and &2
the proposals arc accepied our irading profits would be reduced dy tiils amouzn:
and be substituted by an estimated rlivicc-xd vom Certain-tecd, on tire 539,082
shares they would issue, of §342,000, or, say, £120,000, Alouzh tic cau
on Certain-teed shares are approachiag $3 per share, which, on 500, 000 sia os
would represent $1, 740, 000, they have resiricted their dividead to GO cents zeo
share, and we understand there is not much likelikood of an facrease in tise near
future,

Against this must be set the fact that for the current year eading on
Slst March, 1932, with the losses whici will be incurred on closing down e
Building Products Division, K, & M. Co, are unlikely to have any profit avail-
able for inclusion in the T. & N. consolidated accounts at 30tk Sepiember, 1932,
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Pre-Tax Profits as certified by
the Auditors

K.& M.'s Pre-Tax Profits

Miscellaneous expenses not provided for
in Departmental profit figures

Total of Departimental Profits

Building Produots -

Turncver
Profit or loss
Profit %

Textile -

Turnover
Profit or loss
Profit %

Industrial Products -

Turnover
Profit or loss
Profit %

Bipe -
Turnover
Profit
Profit %

2,364
2,327

413
2,740

8,466
1,020
12,1

734
5

0.7

5,063
16.4

4,953
835
18.1

* After including loss on sale of plant at Stockport (roofing
paper manufacture) this figure becomes 1,193,000

¢ Includes Textiles, for which separate analysis for 1961 not available.

2,216

2,282

162

2,444

7,210

1,439

1.8

5,950
16.2

5,886
1,011
17.2
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KEASBEY & MATTISON .COMPANY

Details from Accounts 1951 to 1962
All figures in 21,000

1953

2,006
1,970

1,969

7,402
212

2.9

1,302
104
a.o

5,212
10.9

6,847
1,290
18.9

1934

1,612
1,579

97
1,482

7,047
5
0.7

1,559
128
8.2

5,729
493
8.6

6,597
956
14.5

1955

1,870
1,893

12
1,861

5,653

0.9

1,149
6.3

5,032
372
6.5

8,337
1,536
18.4

1956 1957 1958
3,454 3’255 2,181
3,473 3,344 2,255
38 287 353
3,511 3,631 2,608
5,444 7,652 7,218
71 494 697
1.3 6.4 9.7
1,587 1,553 1,405
63 86 18
3.9 5.6 7.8
4,750 5,119 4,766
178 320 64
3.7 6.2 1.3
12,390 12,665 12,440
3,341 3,719 3,223
27.0 29.4 26.4-

st

1939

1,389*
1,317

1,020

2,297

14,581
3,703
25.4

o ¢

g

1,823
1,867

669
2,536

5,696
947
16.6

1,570
10
0.6

3,751
572
15.3

16,110
4,045
25.1

17-

1,520

1,520

720
2,240

5,379
1,144
21.3

5,0674
13.9

17,547
4,090
23.4
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387
176

886
710

4,786
1,146
24.0

1,289

007

4,086

538
13.2

17,025
2,484
14.6
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MATTISON CONW DANY
ALD

CIRTARCTILD FPLCDLCTS CORPORATICN

With the clozing down of thi Lullding lroducts Divicion of
f. & 3%, Co., cifeetive 1uth February, 13u2, the eompany will virluaily Lecome
a oae produet eompany, i.¢, AsLestos Cement Jives. Jir. Rawsoen Lizars, tie
Chsirmman, and Xz, Naleolm Meyer, the irresident of Certain-teed iroductis-
Corporation, have cxprcssed interest in acquiring the pine plants Irom K. L 1.
Co. or zltcraatively the entire company, aid mcetings have recently been aeld
in Manckester at which those two gontlemen ware Lresent. At the most reccat
mecting 3eld i London oa FFriday, the 2ud February, Mir, Alan Zussell, of
Lalbert, Wazz & Co, Ltd, and d.r. J. 11, Thomson, of Meszrs., Allea & Cvery,
viere present.

Mr. Lizars was interesied orizinally in acculring the fszucd
share eapdtal of K. & M. Co. and becoualaz resjonnible for the cleaalny up ave-
cssary following the closing dowa of the Eullding ’roduets Divizion, lie later
incleated that he could not malke an ofier for the shares of the company in view of
the anticinated poor profit record of 1, & L. Co. this year and tho publiefty viich
would neeescarily have to be given to the acquisition of the compzny Ly Cartain-texd

nthe U.G.A, e therelore made an slicnative suzgestion wileh be has promized
to submit in writing, on the follawing basisie

1. Certain-teed will 2equire tiie four Ackestos Cement 22i¢ 2
operated by i, & i, Co. at Ambler, 5t. Louis, Saata Clara and
Hfllsloro, f.e. the land, huildings and machinery, tovcther with
the Asphalt Nooling 11axt ot lrorth Asmboy, for which they would
be prepared to izsue to T, & N, (O) Ltd, (the ovmer of the v, & M.
sharez) 660,000 shares of common stock of Certain-tocd.

2, 1nadditlon, if within two ycars they decided not to operate the
Aszhalt Roofiny ilast they would ¢ispose of it and jay to ko, & i
* Co. any cuewss reccived over $1,200,000,

. 3. Certain-teed would also pay for in cash at once the inventories
of raw materials and {inisiied goods ralating to the pine plants
and the aceounts reccivable {a conncetion therewith,

4, Certain-tecd would act as the Managing Agent of T, & N, Ltd.
{n winding up K. & M, Co, and turaing into cash the remalning
agsets, -

W . Iconomics of thie Praposal

o (a) I'romthe =afat of vicw of Coertain-tced
Certain-tced have In {ssue 2,553,620 common stocl: of the sar value of
S2, oa wilen for the your to 3ist Decemiber, 1952, they carncd o aroni-
mately $5,920,000 aiter taxes, whdeh reurosents approximately o wes -
siare, In retura for tiie iszuc of a furthesr 600,000 sharcs fuos the I, & M.
° sine plants ¢de. (exclusive of invantorics and accowts recelvalle) we

esilmate they would recelve in net Income, after tases, $2,000,000 por




: saroniiaately £3,3 per chare, Ceraln-tead
cazpeet 1o cara 3 pés char 1 ovm buciness da the 2262 iinzueia)
year, and before loag to ko earaing $4 per share.

()  From the moint ol view of i, N 01, Co.

. .
The booiz value of thic act assets of Wl & Nl, Co. ot TUth Sceptemaber 1uli

(aftor tncluding the shares held a Certaln-teed itroducts Cornorziios

and Dosiwall Gypsum Co. at ajpproxirazic mariket value) was $25, 614,890,

For thizs we would reecive 60v,uUly Certainetoed shares, which &t to-day's
martet srice of 181 are worta §29,180,050. In addition, we would rcciive

the junds cerived from the cale of the toxtile ilant 2uid coaversion of e
remalndng asscis of K, GM. Co. Lito exsl (afler paying Uabllitics) and
which wo cotimate would amournt to between §5,000,600 and $6,0LC,dud, - !
If permicsion could be obtained 3ir, Lizass would Uke us to use this moncy

in the purchasc of further Certala~teed chares,

1L the ;roposals are sccopicd and Cortaln-tecd iscue an
additional 600,000 shares to X, & Mi. Co., the T, & N, Grouy, with tiie shares
wadelh it alecady ovms in Certaln-tced, would ave a Lolding equlvalent ¢ 21..,
and If the funds derlved from the Mguidation were used in the surchase of furt;
Cextaln-teed sharesz, we could Licrease our holding to betweea 24,5 and 25°. vhich,
in effuct, reprecents votiag control.

Disadvantases from the T, & N, point of view

At the proseant time 1., & L, Co. g a wholly-vvmed sulsidiacy
and {iz profits are incorporated with those of T. & N, Ltd, The average ; ]
of I, & M, Co., before taes, wiich have been brousht into the i'olit o Loss
Account of T, & N, Lid. over the j:ast five yeass omiount 10 £725,309, 2. ii e
projozals are aceepted our tradiny profits would Le reduccd Ly this aumount a6 Se
substituted by an cstimated dividend from Cerjali-teed,on the 690,000 ghares they
would iscue,of $360,000, or, say, £120,000. though the camun;z on Cortalnetecd
sharez are approaching $2 por share, whieh, oa 640,043 shares would roirescia
1,800,909, they have restricted thels dividend to 69 cents e shave, and we tndlis.
stand thore 13 not much lilicliiood of an fnercace in the acasr futere.

Against this must b set the fact that for thie current year eided
oa 3ist Mareh, 1262, with the loases which will be ineurred on clocing dowa the
Eauilding roducts Division, K. & M. Co. are unlikely to have any profit avallaidc
for inclusion in the T. & N. coasolidated accouats at 2Cth September, 1962,
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