ool Acm:}:m-:\"r

s ; r.ncnmbnnces, restru:nons, and dcfects in: t:tle.

R ,";med to.as "“Buyer”), 2 corpormon otgamzed and cxzstm under thie lzws of ‘the Commonealth of.

- - Wasxms‘ c.:ch of the tackl:olders dcsxrcs 18 sell tb Buyer all of thc xssucd :md oumandmﬂ sh:res of

S as mcnca:ed opposne :he aioresaxd sxgnature(s) of such Sxockholdcr._

Lol B T L PLAINTIFF’S EXHIBIT

AGREE‘&ENT rmdc thxs l‘th dav of Au"ust. 1966. amonv D\\'A Cononww\' (hcre'ﬂ-x.t:r ‘:

&,,g,ma' ‘Victor \IA\L"FAtTDRX\G & Gasger’ Cosrpany: (her:mzftcr feised 1o g5, "\'x«;xo; e H tig
- gorporation qrgamzcd and existing under the laws of the State of Hinois: such of the direst-or benescial: .

mers of issued and outstanding shares of capital stock of Victor as. shall have executed counterparts of skis * | "L
.\‘Teemcnt as provided in Panrmph 21 hereof (hereinafter referred: to as the" “Stockholders”); Gzorce -

- E..Victox and OrmIN. W, CLirron - (hcremmcr referred to 2s the “Management Stockholders™) ; aad

., GEORGE E.  Vicror, Chajrman of the. Board. -of Victor, Ormix W, -CrirtoxN, President of \iczof and - -
w“\g D. \m‘mzu, \ ice Chaxrmzn ox zhe Bo:u-d oi \ :ctor (heremaftcr re{crrcd as to tne Pn-:::::l N

NEEYN

Common Stock, par value $10 per share, and Preferred Stock, par. value $100 per “share, of Victor direcely
~o¢ ‘beneficially ‘owned b)’ such Stockhalder, the: respective . numbers -of such shares so owned being “set’ e
forth opposm the scgnamrt(s) of such’ Stockholder on the counterparts of this . Agreement execused by I R
" gich Stockliolder (all the shares of Common Stock arid Preiferred: Stock of Victor set forth opposite the | ;. © © .

- signatures of all-the Stockhoiders on all counterparts of this, Agreemcm being hereinafter sometitnes. col- -7 "
Jectively referred to ‘as the " Stock™), and- Buvcr desm:s 10 purchasc thc Stock,” all upon :hc terms. and el

subject to thc condmons h:zemnxtcr sct forth - L : . S _

P

\ow THEREFORE.ITXSAGREEDASFDLLOWS' T _' R

"'lPi’RéEASz'bF Sfocx ' : C N

' 1. Lpon and sub;cct to thc terms and condmous hcrcmaxtcr stated Buyer- zgrecs 10 purc..ase from : o
ech of tie Stackholders, severally. and each of the Stockholders, severally, agrees o sell and to transier. 0. .
-~ convey: and’ a$sign or cause to be transierved, conveyed and assigned to-Buyer, all the shares of Common .
Slock and- Preferred - Stock of Victorset_forth’ opposite the’ sagnamrc(s) of such Stockholdcr on the ;.
- ;couaterpares of this. A.gr:w:rmznt executed by such Stockhqldcr, free, :md c!enr of z!l hcm, claxms. chzrvcs.'

T2 The purchzse pnce per shzre of Common Stock of V\ctcr purchzscd by Bu) er- hcr:under shzll ]
“be 5661.383:42 and the purchase ‘price per share. of Preferred .Stock of Victor purchzscd b)‘ Buyer -7
"hereunder shall be. $100.00, payable either in whole at the Clcsxnv Date hereinaiter defined. or in part at .27 .~
the Closing Date, in part one year after the Closing Date snd in part mo years ; af er the Closmv Datc.;' Lo

rrrrr

3 Thc g'ross zmeun . u; t ,each' Stockholdcr on* t!zc Closmg Dnta (somcumes hctem remr"
“toas an “inicial payment”). is indicated opposite the aforesaid signature(s) of such Stocklmidcr and’ shall
bc paid by Buver by (i). delivery to such’ Stockholder or such Stockhalder's: reprcscnmme or agent of 3
Cm'ﬁed check drawn om. or a bank .cashier’s or official bank check of, a Toledo clearing house. banis, s
payable in the amount of the " Net initial payment" indicated opposite such’ signature(s) to the order of -~

~-such_Stockheldér: and:"(ii)" defivery to Messrs. Seyiarth, Shaw, Fairweather & Geraldson, counsel for |

. the Stoci.holders. of a similur type check payable in the amount of the “Share of Expenses” indicated
opposite such signature(s)- to the order of 'such couusel, for the purpose of payment of expenses of the

-, »ale of the Stock. including accountants’ and attorneys’ fees aiid expenses (it being understood that Buyer

shall have na obligation to Jook to or respousibility for the application of any amounts 5o paid to Messers.
~.-Serfarth, Shaw, Fairweather & Geraldson). Any or all such’checks pay able to the ordcr of Seyr x-mh. .
Shw I-‘;m\e;nhgr & Gcraldson may be a..r.'rc":ucd in one or more checks, -




Buvcr s obhgatxon 0 cnch S.ockholder to whom icis so obhgaxcd to make 3 pavmcnt one --a:- i

- Closing Date shall be evidenced by a single promxssonr note of Buyer (a “One Yezr Nore' Y, daxe

; _Closing Date and: p:wnble to thé order of. such Stockholder, in substantially the form annexsd hes:
__=E~dubzt 1 with the doilar antount appropriately inserted. Buyei's obligation to each Stockhoider :3 -

it is so obligated .to make 2 payment two years aiter the Closirig Date shall be evidenced by 2

", .- .. promissory note of Buyer (2 "Two Year ’*}’ozc ') dated the Closing Date and payable to ihe ordsr-s

Stockholder, in submnt.allv the form annexed hereto as- Exhibit 2 with the dollaz amouas :p,.......

; msc"ted. All of such pronussory no:cs are hzrem:u:ct refcrred to as "Bu; et's \o:es.

R T ARTICLE II
S e LT ! Crosivg
* as the “Closing”) -shall.take plate at the office of Messrs, Scyx:mh Sh..w Fairweathier & Gerald
" 111 West Jackson Boulevard C‘ucavo, Illinois. At the Closing: each Stockholder, or-such *tcca..c::
Lo \rcp'cscnt..twe .ot agent, shall deliver ot cause to be . delivered to Buyer a- cgmncazc or. centiic
STl -representing or cncomp:ssxn" the representation of such Stockholder's shares of the Stock, duiy regis:
Fao -0 0 57 in the nanie of Buyer, of in.proper form for transfer to Bu}er with signature guaraniteed by 2 con-nc
. bank having 2n office or correspondent in Chxcago, IHinois or in the City of New. York, New Yotkort
*.member orgamz:mon of the New York Stock Exchange; together with evidence satisiactory. to Buyer :
- -, any stock transter ta_\cs payable on the transier.to Buyer of such shares have been paid or provided :
"7, against payment 35 herein provided of the initial payment for such Stockholder’s Stock as herein-provi
- -_'_-and delivery to uch Stockholder of Buyer's \ou:s. if agy, deliverable to such-Stockholder.

5. The Closing shall t:ke -place-at.11:00 A. M. Clucago time on September 1, 1986, or such time
fsuch ather full business dzv thereaster, but not later-than September 30, 1966, as Buyer and the agens
:". the Stockholders appomted pursmant to Paragraph 20 hereof may ‘mutually agree upon. The tims =

-date of the Closing is-herein referred. to as the “Closing ‘Date.” If the Closing does not :zke place on
before September 30, ‘1966 and if the Buyer and said agent do not on or bctotc said date shutunally ag:
upon a Ister Closing Date, or if the Buyer.and said agent do agree upon a later Closing Date .but :

e . - = .- ‘Closing does not take place on or before such later Clasing Date. then this Agreement may be termina:

L - .. 7.7 by cither the Buyer or.said agent by written notxcc given t the othcr in thc manner: prcv\ded for
LT e e Pamgraph 18 h:r:cf .

4. Thc closmg of. .he purc‘t:xsc of thc Stock pro‘nded for by thts .~\vre sment (hcrc...:"-' reizthe

s

ARTI CL:. III

Rzrnzszxurmxs mn W‘Axnxnas ;‘;. i ‘:. s k

T

warrants andzgre:s thats, - Cal 2 e DT .
?_'-(1) There havebeendelwered to Buycr. R -" G - . .
e (1) comparative audited consolidated balance shcets of chmr and its whonv-ow-:cd Canadiz
a.nd domestic subsidiaries at ]anuar}z 3, 1965 and December 29; 1963, comparative audited consolidate
- -balance sheets of such corpornuons at Jauvary 2, 1966 and January 3, 1963, related comparativ
.+ consolidated statemefits ‘of income and éarned.- surplus and of source and dxsposmon of w orkiz
- capital for the respective fiscal years cnded on the. dates. of such: Balancé sheets and accompanyin
'snpp{cmcnnry inifortriatich for the réspective’ *fiseal years erded on the dates of such balance sheets
togetlier ivith related notes, a report of Arthur Young & Company dated March S, 1963 with respec
- o to the.balance sheet at Janudey 3, 1963 znd the relared statements and accompanying supplementac
" information for the fiscal year ended on such date, and a report.of Arthur Young & Company datet
- . February 28, 1966 -with respect to the balance sheet at January 2, 1966 and. the related statement
and :ccompanymf' supplementary information-for the fiseal year ended on such- date; and .
"~ 7 .. (i) comparative unaudited consolidated balance sheets of such corporations at julv 3, 196:

-and at July 2, 1966, and related comparative consolidated statements of income and c:mcd surplu-
‘-for thc mcnty-sm “cck pcnods cndcd on the dates of such bainncc shects.

-
-



~ .'\'-._'.

SEo dxc best of the lsnowlcdnc, ;murmtwn. .md belict of ‘exch of the \I nagement Stocklxoldcr:. :md cach
v m c pnucapa* Oficers. sich-audited balagce sheets and audited comparative statements present fairly -
L cousolxd‘&d fisancial pesition of Vi tctor and its wholly-owned' Camadian -and domestic subsidiaries
P :‘,hq respecmc dates of ‘such balance sheets and tie consohdatcd results of their operations and the
5 - tve <id disposition * of: their, cousolm:uetl workmg capital for the respecm'c pericds ended on-the
e of such balance shiecis. “in” egniomminy- with-generally. acccptcd accounting. prmcxplcs applicd on a-
- Axaistent basis .(except as notech i the above-mentioned ° report of Asthur Young & .Company dased:
\tarch 3, 1965) thraughout.the periods involved. and.such supplementary information is fairly stated. it
T pespects material in yelation to the respective financial statements to which it is supplemental taken as a
T eple. Totthe best of the knawledge, information. and belief of each of the Management Stockholders
o _‘1 c.:cn of the Prmcxpal O*nccrs. since ):mu.xrv 2, 196G, there has been ilo matcnal advcrsc clmx gein;

T (3.) the busmcss. asscts. habxlm:s. or condmou (ﬁn:mcxal or, odxermse) of \’mtor or a m' ox its. . -
o wholh»owned C:mar.hnu or domesnc subsxd::mcs or . 3 s - oo

(B) in thc consohdated results of opx.ranons of such corpomnons :u comparcd wxdx thc com-. ’
parable pcnod of the prccedm" nsc:d \‘c:u'.‘ T L R :
LT (b) “To thc bcst of the I\uowlcd"c. xmorm‘mon. angd belief ot’ cach of the \I:ma"cmcut qtc'.vckhczlch:rs
SR ,:'&.,d each of the Priucipal Officers, neither Victor. nor any of its wixolly-owned C:madxan or domcsnc
o .--bsxdxancs has. or on the Closing Date will h-“‘=~ S P : '

( ;) any xuatcnal liabilities. absoluta or counu"cm (\vhcthcr in amout or othcrwxsc) other tlx:m
liabilities rcﬂccted or reserved against in full-on the balance sheet at )':mu:xrv 2, 1966 reierred to in

- mbparn,raph (a) of this Para"nph 6; liabilities incurred-or accrued in the regular and ordinary
.- course of business. as heretofore conducted, between January 2, 1966 and the Closmf' Date; liabilities

" -coutained in ©F arising out of the contracts and commiments dtscloscd on Scliedule E or uot reqmrcd
by subparngrayh (1) -of this Parigraph 6 to be disclosed i in such Schedule, and lipbilities pcrmu ed or
—thuzrcd by this Agreement.or 10 which Bu) er may comsent in writing ; or

e T (i) any direct or indircet habzhuc: to the Stockholders or any of. them, :my membcr or members
S L "of thcxr families.or any trust or custodx:mshxp for the benefit of themt or any- of them or any member
: -or members .of their ‘tamsilies. except for obligations and.liabilities for retmbursab!e business expenses,

. "statements andfor supplcmeutar) information referred.to in clause (i) of subparagraph (2) of this
i Parngrnph 6. retizément bericfits disclosed in Schedule E, and lability with: respect to indebtedngss
+ - of $306.450° prmcxp:u antount owing to cértain Stcckholdcrs. plus interest :\ccmcd ‘thereon, cvxdcuccd

-snlar::s. and other employee benefits accrued on bases. cousistent wuh those redected in the Anancial’ -

bv notes, of - which“a total of $204:300. bears 4S5, interest; and -$102,150° béars 5% interest. ‘said ™ P

- :_ . f '_  aggregate principal sum of $306,430 l:euvr rcﬂ:cted on the balance shcet at July 2, 1966 rcterrcd to in ..

) dause (xx) oi such subpamgmph (a) A T s
. R - R . . . . v

’ A (c) chtnr is 2. co—pcrnnou duly orvamzed and exxstm" undcr thc laws of the State of Illmms.
""A...vm, aun authorized. capml stock consisting of cightcen thousand (18.000) shares of ‘Preferred Stock. L
- H00 par valuéall: of wluch h:m'. been. duly issued and are oytstanding; fully paid and uou-asscssable. and .’
forty thousand ™ (40, 000) shares of Coibaion - Stoek; S10' par- value, of whicly thtrty-t!u:e: xhous:md fiver s
“aundred and sixty-six (33, SGG) -shares have been duly issued and are outstanding. fully paid and. nou< .=

‘ _'~zsscssable. There are, and on the -Closing Date will be, no outstanding options, warrants, rights or

..o cprivileges, precmptwc or- comreacual, to acqmrc shares of Preferred Stock, Comnmon .Stock -or other

L " sccuritics of Victor. There will be no chianges in the capitalization of Victor prior to the Closing Date.

) " “\ictor has now, and at the Closing Date will have, corparate power and authority to own its property and
. . conduct its business as prcscmlv being-conducted ; and is now, and at the Closing Date will be, duly -
“~Ir - -« uualified 'to do ‘business and in good standing as 3 domestic corporation in Illinois,” and as- a forexvn .
o " torporation in Indiana. To the best of the lmo“lcdf'c information, and belicf of cach, of the \I:ma«cm:nr )
SRR *zocLholdcrs and cach of the Principal Omccra. \nctor is uot rcqmn:d to qu:ﬂuy.nsn foscign corpornnou
[ inany.ather jurisdiction. - e e T

.'L'

-




B Tg the best of the Luowlcd"e. mrormmon aid bchd of cach of the- ‘tana Qaent ::oc«c!:o.qc-s e
.of the Principal Officess. and Victor, the sciredule’ delivercd to Buyer, signcd bv Victor's rendesnt 5
- Secretary and niarked Schedule’ A, sexs forth a true and complcte list of the di vect or bcnc'ac:... Q'
“"of all of the issued and butsiandiny shares of czpital:stock of Vicror and the -cspccmc numbers of s.:: ..
,_of each class-of-capital stock of \ ictor dircczly or beneficially owned by each of them.

. (d)Victor is thc owner of all of the outstandmg sharcs of the corporz xons hsted cu o = ec::g..

' o dg]-\g’ed to Buyer: sxgned by Victor's. Presidént ‘and - Secrct:xrv “dnd ‘marked “Schedule B, wineh ore
SRR “sometimes heréin refecred to as its-“subsidiaries.” All of the outstandmg shares of s ock of every ¢ley
Do of each such subsidiary are now. and on the Cosmg Date .will be, fully paid" and non-asscssatle’ ars

“~.. . . held by Victor free and ¢lear of all liens, claims, charges. encumbrances,. sestrictions and-celecs &y 1 ;

‘except as disclosed in said Schedisle B. All such subsidiaries arc included in the conzoiidnted Snmran
statements referred to in“subparagraph (2) of this Paragraph 6, ‘Each such subszd...rv has been «uls
) mcorporated and is _now, and on the Closmv Date will be, validly existing 3s a cor*or;:io'*. . Sone
.2 standing under the laws of the jurisdiction- of us~mcorparatxon. Each such. subsxd.arv has- now. 2ad en de
AR - Clasing. Date wiil have, corporate power dnd au:bomv to own. jts property and conducr its husiness 2. °
.. D .. - preséntly being conducted ; and cachs such subsidiary is niow, and on the Closing Date will be. duiy qu:.i:.'.c'
e TS to do business.and in "ood standing ‘in- the jurisdiction-of its- mcorponnon. “and to_the best of 5is
i Uknowledge, information. and belief of each of the Management Stockholders and each of the Priney w..
. Oﬁc:rs. is ‘not thmrcd to bc qnalxﬁcd asa torcx"u corporanon m any. a:her jurisds ction c\cept \\-Lc-e'
TR R s so'qualified. .. T T L L . S

(e) Victor owns shnres in au of thc corporauons or otltcr entitics hsted on the schedulc d:lx\crcd 1)
Bu) er, signed | by Victor's Presxdcm and Secretary and miarked Schedule C. Such ownership-is less thx
. . majority interest in each instance, except for Victor Gaskets India Limited, in which Victor owns mu'-::w.
,: L e per cent (53%%) of the tat:d issued shares, and Repuestos Automotores de Colombia Ltda. in wiick
ST T T LVictor owns appro\:mntelv seventy-six per cent (765%) of the total issued shares. To the best of :
’ - knowledge, information, and belief of the Mamgement Stockholders and each of:the Principal Qificers: -
each such corporation or entity has been duly incorporated or organized and is now, and at the Closing . ..
- Date: mll be, validly existing and in good st:mdm" under the laws of the jurisdiction of its mcorpomw-: .
. ‘or orgamzatxon. w:th the power and authority of a corperation or. other orgnmzcd entity to own its: propersy
.- -7 - and conduct its business as presently bcm'lr coriducted : the shares of such.corporation or entm- aew
. owned by Victor are now. and on the Closmﬂ Date will De, fully pmd and non-asscssable and’ held by
N .~ Victor free and cledr of all liens, ‘claims, charges, encumbrances, restrictions, and’ deiccts. in tide excepr .
U : ' as disclosed in said Schedule C and Victor's aggregate’ cqmty in.the net assets, of sucly corponnons and.:
- entities -\pproxmmes the- nggregate dimount at which the invesunént in nll “stich’ corponuous and eutmcs:_ .
. 4is- stated on the unaudited corisolidated bn}an:e shcet at J'uly 2, 1066 rcxcrrcd m fm cl:msc (u) ot sub- L
: parzgraph (2) of this Paragnphﬁ. . . ; ;. ; :

(f) Sm:c J"umary 2, 1966, ucxthcr V'ctor nor any of xts subs:dz:.fms &:xve, fior pnor o thc C!os:m
Date will they withiogt the’ prior written ¢onsent of Buyer have, disposed of ot ‘acquired or-leased any.
T © assets or made iny agrecmcut so to do, except in the regular and ordinary-course of business as hereo- -
T fore conducted and except for the:disposal of cértain l:nd Luildings, machinery or cquipment which &5

: . -.notof use m the operation of their hu..mcsscs or which'is hstcd on the b:tlauc: sheet as of j’ ‘umary 2,.1966

L (g) Victor and xts suh..xdurﬁ! h:uc good aml markcmblc txtle to ‘11 thcxr pcrsoml propcmes and -
. assets. frce of any mortgages, pledges, liens, conditional sales agreements, restrictions, encumbrances. of
< charges. Victor has delivered to Buyer, simited § by Vietor's Prcsxdcut and Secrctary, 3 true and ‘complete
schedule, marked Schedule D, contining .a brief dcscnptxon of all rcal properties owned ‘or leased
" {including a"statcment of the tertnt and anuual reneal § in the case of leased -property) hy Victor or its .
=7 subsidiacies, inclucding 3 bricf description of all plants and ‘itructures thereon, which: plants awd structures
_ and the :qmpmcut therein are in good operating condition and répair, and to the best of the knowlcd c.j
. . information. ‘and Lelief of each of tlic Managzemene Stockhiolders and each of the Principal Officers, are i
substantial conformance with all applicalile ordmauccs. regulations, and building-and zoning laws; Victor

- - - . - N -




v . :

L . S pdits subszduncs respccnvclv h:u'c "cod :md mar} ct:\blc title in fee sxmple to all their real. prooe.'uc-.
A mb’ec, to easemicits, - nghts. and restrictions of record and the objections, if any, contaiited in the'ule:
A - jranty policies covering the said properties, copies of. which policies, or the prehmmary reports wisis .

N T g_spcﬂ thereto, are attached to aid Schedule D, hut free of alt other resirictions, liens.’ charges, aud
) encumbrances. except the lien of taxes not delinquent, and such. liens, rcsttxcnons, encumbrances, aud
Jrges as are disclosed in- s:ud Schedule D-or title polxcxes or, reports, aone of which materi :Ilv affects the”
S “,,mnucd usg¢ or, grenPANCY, of sucli. propcmcs i6t the purposes £or whicl they are rio\v heing used; and
“ except for miiner defeces. and isregularitics in title whtch. in the opinion’ of ‘Victor, do mot matesial Hy
-7 - adversely affect the operation of their husinesses or the use or. marketability of such propc'ncs. T
(h) "Victor has delivered to Buyer, signed Ly Victor's President and Sccretary. a truc 2ad c0"1p1e
.cdulc. marked Schedule E, containing a'brict dcscnptxcn of:. S , . N
. (i} all patents, patent. applxcauons. copvn«hts, tr‘tdcmarks. :md trade names. owucd bv or re'"--’ .
tered in the name of Victor or any.of its subsidiaries; . - 7 . S T
: (u) all patent,. COP\'ﬂ"ht trademark, and trade mme hccusc a*rccmcms ‘and’ nssr'::mc-u.;"o .
whxch Victor or any- of its subsxdurms isa p:my, wluch hv d\cu' :crms. expxre morc th:m o.;c ())
- year u'om "the.date hereof; . . :. o . - . : S
.7 - (i) any contract or commitment of VtCtOt or any oi xts subsxdmncs w‘hxch wonld involve a
L p:vment obligation by Vicror of more than $50.000 prior to the date on which Victos- “could terminate,
oo LF o Titsobligation thcrcuuder. or which involves so-called “know-how™, technical assistance, trade sezrets,
SEN ‘or confidential information ‘(including any agreement or - undcrsmndm" rc!:u:mg to any formuby, .~
' . process, pateern, devscc or compilation of mform:mon) C i ..

E\cept as otherwise set forth in such schcdnlc. Victor and it§ subsxdxane; pcssc:s fuu and exclusive n-'ht.
Y.s - . title, and interest in and to all the patents, patent appl:canous. copyrights; tradearks, and trade names

. dcscrxbcd or veferred to thcrmn and the exclusive right to- use the saine and all formulac. trade secrets,

R mvcmmm, and results of rcsezrch aud development work whiclt are used by them in the conduct of their

_respective businesses and luve granted no licenscs with respect to the same to others. To ‘the best of e ™

" knowledge. mmrmanon. and Lelicf of each of the Management Stcckholders and edch of the Pringipal’

Oﬁ'xccrs. neither Victor nor, any subsidiary i§ int default iu the perxcrmance of any coveramt or conau'o.x'

X - of any agreement, assigument, license. or other contract or commumem. pursuant to which. it pOSaCSSCS any -

N D :"such right, title, or interest and there exists no event; circumstaice, or condition which, with notice or. ’
I:psc of time, or botlt, would constitute such a defauit, and ali-sucly ‘xgrcemcnts. assmxmcurs. licenses, or
" other contracts. or commitments pursuant to. which Victor or. any of its- subsxdmtxcs posscsses any -such .-
 right, tu:!c, or interest are in full force and. effect ':md . are !c-'nlly valxd md bmdm" upon and are cmorccab ¢ ,:'

by xhe pam:s thereto in, accordance wuh theu' respecm-e terms. | : o S : :

(1) To the best of the: knowlcd"e informations, and- belief of each oi thc \i:mnvcnem ..tocx\— o
holders and cnch of the Pnnctpal Ofﬁccrs. none of the p:uems. ‘patent apphcanons. copytights, tradem-rka.. k N
'trade rames or zpphcnnons for the registration thereof, formulag, assignments, licenscs, or inventions i, '+ ..

“Victor or amy of its subsidiariés are being contested. .and wo trademarks, tride names, ‘copyrights,cor. T T .
- " :patents owtied or used, or ficenses' held, by others matcrially advcrsclv mtcr'crcs widy thc bUSlnCaS and - "
S oper:mons of Victor and its subsidiarics as  presently being. conductcd ) : .

“*(j).-Victor has delivered to ‘Buyer, swncd by Victor's. Prcsxdcm assd Sccrcur). a true, and .complc
'sch:dulc. marLed Schedule F which's conmms the mlc. polxc*.- numbci', Jand-nameof, ‘thic insuraned’ c‘m‘.e. .
“and 21l other inforiiation necessiry to xdcutxf) cachy’ ‘policy of insurance of any kind carried by Victor or
* any of its.subsidiaries and has permitted Buyer’s representatives to examine cach such poficy. Victor will
- continue, and cause each of its :uhsxdx:x'u:s to continue. cach of such pohc:cs of insurance in full force-
".and effect and will pay or cause. to be patd all prcmxums duc: thcrcon irom the date, of l:lus .-kgregn.c..x N
" to the Closing Date. o . g : -

(k). either Victor nor -my of its snbs:dumcs are p:mxcs to :mv acnou, suit, or procccmn pending,
or to the hest of the krowledze, information, and belicf of each of the Management Stockholders and cach
:of the Principal Officers threatened. against or affecting Victor-or any of its subsidiarics, or of which any .
of its or their property or rights are tha subject at law or in cquity or before any governmental or admis-




istrative boav or ageucy cxccpt actions :md suits normallv incident 10 zhe conduct of ousmc«ses of ==
tvpcs mnw hich Victor and its subsidiarics.are engaged and as to whxclt any Jud"me:zu or liabilities : ster 5
in amount are covered by insurance. aind except for the possxb’c proposed dcncxcncv ASSCSSITIETNS 1oy Tefem

e,

income taxes referred to in the notes ta the financial statements referred o in subparsgraph (a) of =-,

P‘tragraph 6, and excepe as described in a schedule which' is marked Sclxcdul: G and has beea Sl"‘le.. ,
: Vu:tors President and Secretary, which Victor has defivered to Buver. . . . REION

.(1). The execution and delivery of this Agreewsent, the consummation of :he 'ransac xoh‘s hesers

com:mr:l..:cd and the-fulfilimesit. of the lcrms hereof will not result in a-breach of. any-of t iy

or pronsto..s of, constitute 1 default under, or iavalidate or ‘give any party any right of cancellation or
terminztion of. the Cestificate'of Incorporation. as amended, or the By-Laws of, meor afy note, i dc-""-

sevemi'ss

-.mdrtgage, deed of trust, patent, copyright, trademark, or trade name; license agreement; rovaly ¢ camec,

assignment of any patcnt copyrigie, trademark, or tradc name.’ assignment of- any” app!:cr.::o-t ier 3

. patent or jor registration of any copyright. trademark. or trade name. or witerial 2greement or iwstrimien:

age
20 Which VViczor or any of it§ subsidiaries is a party or by which Victor or any.of.its subsidiaries is ‘wum. -

- or. t0 the best of the kno“'ledvm information, and’ belief of eacly of the- Management. Stockholders and encs
o of the Principal Oﬁiccrs. and of Victor. any order, writ, injunction,.or decree of any-govermment. dgr'c.....

) or xorewn. government iristrumentality or court, domestic or foreign, havmg jurisdiction avér \icoor or
: 'am of - its <u.:sxdxanes or any of its or their businesses.”properties. -asscts,.or rights, or result in :

“creation or imposition of any hcn. char"c. or encumbrance of any. kind wh:usocvcr. on any such busmessea.

‘propertics. assets, or rights. or any of the shares of the Stock. - ST
{m) This Agreement has becn duly authorized and approved by the Board oi Dxrcctors of Vi xcxor. '

_ (n) ‘Yictor has rerained no broker, finder, or agent and has not dgreed 1o pay any- broker:*: iee.
fmdcrs {ee, or commission, with respect to the tra.nsacnons comcmplatcd hereby, :md lms dcalt wx.h =3

“" one purgorting to act iu such cnpacxty T ) - ..

7. Eachof xhc Slockholdcrs represents,. warnn:s. and :wrees as to such Qtockholdcr. that- ’

(a) There :u'e 'set forth, oppasite the signature(s) of such Stockholder ‘on the counterparis of this |
-\.arccment execnzed by such Stockholder the numbers of shares of the Stock owned directly or benefickily
by such Stockkolder. all of which are alsé owned of record by such Stockholder excepr that (i) in the c:s:‘
- of Continental 1Hinois National Bank and Trust Comp:mv of Cln:'s"o. Trustee under. the. Pension :nd.
. Disability, Plan of Victar- Manuiacturing & Gasket Company, record title to_such. shares is held in theé
‘name of its nominee, Trude & Co., (ii)-if the letters V. T." follow -the number of sliares of. Comman
Stock and/or the nuniher of shares of Preferred Stock of Victor set forth opposite the aforesaid signature(s) .
of such Stockholder. such Stockholder is the beneficial owner of such shares but. record title to-suich shares |

" is held in the name of George E. Victor, William F,. Vietor: Orrin W, Clifton d0d Wajne D; Néathery, .

~3s Trustées unider Voting Trust Agrecment dated Dcccmbcr 19. 1960. wuh the.benencial. owru:rshxp of such
shares by such Stockholder being. represented. bv 3 vGting. trust certificate .or certxnc-ucs femistered i the

.ne

T . namne of such S:ocl.holder. and (iii) in the case of Chicago Tsde & Trust Comp:mv Trustee under the john

“H. Victor Insurance Trust dated July 27, 1929, siich voting trust ‘certificate(s) are régistered in the name
of its nomines, Davis and Companv at the Closmg sucfi Stockholder will have the right and power:ta sclt
"and deliver to' Buyer such shares in accordance with the terms of this .-\:rccmcnt and Buyer will rcczx\c
title to such shares free and-clear of all liens. claims, charges, cncmnbrmces, rcstncuous, and dele
in title; and such sale and dehvcr}- will be v-xhd in dll rcspects.. : - -- .
- .(b). Such Stegkholder has-retained. no- broi\cr. ﬁndcr, or-agén ageced to pav anyi'
brokenge fee. ﬁnder $ fee,.or commission, with respect to thc transactions con:empl:ucd hercbv, .md luf '
. dealt with no one purpdrting to act in such eapacity. . .
(<) -Such Stockbolder: will not, prior to the Closm" or thc termination of tlus JV'x-«':cruc:m as herein -~
provided, sell, transfer, assign, or othcrmsc dispose of, plcd«e -or otherwise create or permit to be
. created, any- lien, charge, or cncumbrance upon, or grant dptions wuh r:spcct 10, any shares. of the
oncL directly or bcnchcnailv owned by such Stockholder. -

(d) Such Stockholder agrees to indenmify and hold lnrmlcss Bu)er ;g:\mst lxabxhw for nﬂY

- stack transfcr taxes which mdy be payable on the sale* or transier to Buyer of the shares of the Stock

B -—

-6. . ) . '. ‘ .. - E ) s




. ...,-\11\ 0

5 ad paid-in surplus ‘of mot less than $23.000.000, which agrecs not ta transier, replcd"c, or par

. L'U”C °

b .
- g
v
*

¢ bencnmailv owncd I such Stockholder an ..,amst *n} losscs or d:magc which . riy be ustzined
lﬁt"" on account of any fens. restrictions. or encumbrances on. cliims or charges agaiast, or defec:
' e 10, such shares existing at or prior 0 e time of the sale dnd-transier thereot 1o Buvcr. .

s the nine months ended May 31, 1966.

(), I such Stockholder s cnmlcd to receive any of Buvcrs Notes, such_S:ocL‘zoldc' ..e'eov-
-rwc:cnts. warrants, and agrees that such Srockholder will ..cqmrc ‘the same for such Stockholder’s owa

I ..-wunt for investment aud not for the- purpose of. or with any intention of.-any public resale or disiziduzion
Y sny part thcrcoi and. such S:ockholder agrees with Buyer.that such Stockholder will aot offer for-sale. .

& ‘transfer, .assign. or pledge-the same or auy part thereof except to a commercial basik faving a eagizl |
tcipate e

r afty part thereoi except to other commerc::l banks T Coe L

3 “Buyer rcpresems. ivarrants; and aﬂrees thnt-

(;) Buyer is 2 corporation duly organized and cxxstmg undcr thc laws of the Commonweauh of

ey ugmxz, with ‘corporate power and authom) to consummate the transactions comcmplated hereby.

(b) The consolidated balance sheet of Buyer and its consolidated subsidiaries as at Au.wus: 31, l°5:

,.;.xcluded in Buyer's Annual Report, and the related consolidated statement- of income and consoiicazed-
ratement of net incomé reuained for use in the business and the consolidated "statement of scurce and
. ouee of funds, present fairly the financial position of Buger ‘aud i its consoiidated. subsidiaries at August 31,

~ 1,3, the results of their-operations and. the supplcmcmary information on funds for the fiscal year .-

iten ended, in conformity with generally” accepted accounting pnncxples applxcd on a. basxs “consisten

oo

with that of the preceding fiscal year, . -

(c) Buyer has retained- no broker, fmder, or agent, and hns fiot aeteed to pay any brokeraﬂ'e .cc.
Zider's fee, or commission, with respect to thc transacnons contemplated herenv :md has dealt wnn 26 one

. 'purporzm" 10 act in such capacity.

(d) This .-\."reemcrxt has been duly nuthonzcd by thc Board of Directors of Buyer and ‘Buyer's

k Notes wiil, when delivered on the Closing Date, have been dul) and valxdlv authonzcd and issued and’
. wnll consmute lcg'al vahd and bxndmv obh"nuoxxs of Buyer.

“:ARTICLE IV S

9.° \fxczor gree: thzt. unnl the Closm« or terrmmnou of :Ius .-\"reement. it md its subsxdxar:cs

--will conduct their bLusinesses i in the ordmzrv and usual course, and will diligently promote their aifairs.
““ind earning capacity and the mainteqance of the goad will of their customers: and employees. Prior-ze-
the Clasm, Date, neither Victor nor any: of its subsidiaries will, without the wWritten consent of Buier,

- larrow-any money ‘except borrowings made in the regular and ordinary course of business as herctoicre
L :conduc:ed.;m each case maturing in less than one (1) year from the date of borrowing, grant any options,
< o purch:sc shares.of its mpml stock or-otlver Sccunncs, form or cause to be formed auy subsxdnn‘ dcc.:l'
ot pay any dividend or make any other distributions to their shnreholdcrs except “dividends on \Victor's”

" Preferred Stock in an amount not to exceed the rate of $6.00 per share per annum irom June 1. I°66 0

the Closing Date and except dividends on Victor's Common Stock in an amount not to exceed the rate

0t $S.00 per share per annum irom June 1, 1966 to the Closing Date. issue or acquire for consideration zay
-, shares of their capital stock or other securities or options to purc}nsc the same, pay auy bonuses or graat -

any salary increzses to any person whose totzl annual compensation exceeds $25.000, or enter ‘inzo any -

- c.nplovmcm coutracts or compcnsatxon agreements or arrangements cxt:ndmv for pcrxods longer than
’ mn:t) (50) days. :

10, Luul the Closxu-' or urmm:mou of du; .v\"rv.cmcm. Vi u:tor “shalt allow Buvcr free access to

‘it files. audits and plants, and to those of its aul:sxdnr:cs, as well as to full information relating 1o taxes, -
* patents, pateuc applications, copyrights, wrade-marks, trade names, license agreements, 35$1gﬂm=m5 corm-

Sl c) -Such tockholder acknowledges recet pz of -a copy of Buvcrs Annual chort for the fiscal’ veag [
e “'“] Nugiest 31, 1965 (hcremauer refefrod - to'as "Bu\'er s -Annual R,eport ). znd of its. quanc:ly .-c:c..
A . . .




Y

. mitments :md contr:.cts. “real estate and pcrsoml properw titles, and ﬁnancml ccndxtxon. ..nd 0 2y
information in the possession of Vicror or its subsidiaries with respect to the corporations and r:t..
< entisies. listed ont Schedule C hercto. From the date of this Agreement, Vicior dgrees to cause 1t§ audinse:

Y cooomtc with Buyer in making available all financial information rcqucstcd. including :he sig:
“to cx.mme al! wnrkmg papers permmmv to audus made by such JUdllOl’a. .

H - 2

A ARTICL.. Vi -

e ConpirioNs . .
CU LI at'the time of the Closing the follbwing conditions are safisﬁcd 'e:xch ocL iolder s....l te
_severally obligated to sell all of the. shares of Stock set forth opposite thie sxgmmrc(s) ct auc.z S_::c«-
holdcr on the counterparts of this Agreement exscuted by such Stockholder: '

_(a) The representations ‘and - warranties of- Buyer, as set: forth in Patagrnph S hcreot. are, o e

- j'~ date of thxs Agreement and on the Closing Date (as-if made on and as of the Closing Daze). co.’:::: 2l
'-." —mtcnal resuet:ts. subject 10 any change hereaiter made which is approved by the Stocaholoc S TR

L sl . M. Bu\'-r shall furnish to such Stockholder on- the Closmg Date the fzvor:xblc opinion, of. Xessrs,

; R Bcclnmn 8.. Bogue, counsel for Dana. in form and 1egal sufficiency satisfactory 10 Messrs. Seyfarth, Shaw.
=i o UFaipiveather & Geraldson, as to the sufficiency, lc"alm' and. rccularxtv of all. procesdings of Buyer :zkea

oL for the purpase of c&‘ccmauu" this Avrccmem :md the status ox Buvcrs \oms as valid md bmc..—.
“’obh«atzons of Buyer. - . ™ T e v .

. 12 If at thc time of thc Closmg the followmv coudmons arc s:msﬁed Buver sh:xll bc obun.cd to
h purchns: the Stock: .’ - -

of thc Pnncxpal Officers, as set forth in' Paragraph 6 hereof, and the rcpres:nt:txons and swarranties of
each of the Stockholders, as set forth in Paragraph 7 hereof. are, on the date ‘of this Agréemén and oa

the Closing Date (as if made on and.as of the Clesing Date), correct in.all material respects. aLb]CC: )

_any change perrmt:cd hcrennder or hereafter made because of any action approved by Buyer.
' (b) Not less than 95% of the’ outszandm" shares of Victor's Preferred Stock and not less than 934

'_m the ourstanding shares of Victor's Common :tocl. sliall h-n'c been duly tendered in accord'u ce with s

Agreement.for purcnase by Buver. - -

(¢) The purchasc by Buyer, in accordance with the terms of this. Aﬂrccment of 111: Stock wxll not
result in a.violation by Buyer of any order, awrit, m}uncuon, or decree of any court. or covcmmcntal

' mxssxon against Buyer scel:mg to restrain or xmnhd:uc such purchase.
: ;(d) Vc;:hcr chtor nor:any of ity suhsxdx:mes ‘has I :

(A) any material - lubxlgues other thin Ixabxlmes rcfcrrcd to in cl:msc (x) of subp1r1~raph (b)
oi Paragnph 6 herect, or . .

o . (B) any jabilities to. the Stocldxoldcrs ‘or othcr pcrsons trusts; or custodmnshxps rczc:red to-in
Lo cl:mse (ii) of such suhp:xragrzph (b) other than liabilitics referred to in such subparagraph (b).

-~._“of thcxr agreements’ ‘contained: Articles: A1, BV and V1 Hereof.”

(f) “Since j’amxnry 2, 1966; ‘there has been no matcnal advetse ch:mge in the busmcss. assets. habxhucs.
condxtxon (financial or otherwise). or in the consolidated results of operations of Victor and its sub-
-+~ sidiaries:and Victor has no subsidiaries other than those listed on Schedule B aud no share o\\-ncrshi'f: in

: any corporations or eatities other than thase listed on Schedule G~

(g) On the Closing Date, Buyer shall have received the written” opinion, datcd the Clo;mo Date; of
Messrs. Sexfarth, Shaw, Fairwveather & Geraldson., counsel.ior \ictor aud the Stockhiolders, in forms and”

* . substance satisiactory to Messrs. Beckm:m & Dogue, to the effcer thiat Victor and each of it's subsidiaries o
lus bccn du!v incorporated and is \-alxdly existing as a corporation in "ood smndmg under the laivs of

L. 8

yves

%.(a) The.reprezentations :md warranties of Vlctor, ezch of the Management. Stockholdcra and eact

- agency, departmem. instrumentality, or tammission, and there shall not be .pending in any. eourt of com- . "7
g ;pctcnt ;urxsdxcnon any “proceeding: by any zovcmmcmal agency, dcpanment. mnrumcntaht) or com- "+

(C) Victor, the \fmagemcnt Stockl'oldcrs and thc Prmcxp:l O(ﬁccrs sh:xll have comphcd ~ith nch T

e




udtL___— - -

P he ,ur.sdxcnou of its incorporation; with corporie "‘b\"c aud ...xthomv to own d e propcrt\' then’ ownéd
- e -by it and to carry on thé business then being. carried on.by it in all juri isdictions in which it osvns. of leates -
Sl rroi’cﬂ‘" \'ictor-is duly quafitied to.do business and in good sianding as 2 foreign corporation in’ |
U TR gadiana Y each subsididryis duly quaiified ¢ do business znd in good swanding as a- -{oreign’ carporazion. : il
L - in any jurzsdu.non in which it has qualified to do. ‘business as 3 foreign corpornnow Victor has a - -
UL apitalization as rcprcscnted in this Agrecment and all-outstanding shares of Vicior’s Preferred Stock
" "and “Comunon Stock have-been duly and validly issued and are fully. pmd and non-assessabic all
pecessaty. action has ‘been taken for the due ‘authorization of the execution and -performance of this’-
' Agreement by Victor and those of the-Stockholders whe are not competent individuals of full age:
T e © e consummation .of the transactions herein contcmpla:cd "and -the fulfillinent of the terms Wereot,
o7 Co e < will ot reselt in a breach of any of the termis or provisions of.. constitute a denult under, .or invalidate | . -
D TR 8 ge give any other party’ any right of cancellation or termination of, the Certificate of Incorporation,
ST -1 7y T gg aniended,or the By-Eaws of Victor, any note, indenture,’ “mprigage, deed of trust, patemr, copyright, .. -
N mdemark or trade name. license agreement, royalty -contract, assignment of any pawene, copvn k.
_trademark - or trade mame, assignment &f any apphc:mon for a patent’ or for registration of a copy-
1. - right, trademarlk or irade name, or material agreement or. instrument.to which Victor or any of its sub- -
«7 .} 5 sidiariesisa p:m\- or by which Victor'or any of its subsxduxncs is bcund or, to the best of the kuowledge
g of such cm.nse I, any ordcr. writ, m;mzcuou or dccrce of any -'ovcrnmcm. dotitestic or foreigu, -govern-"
_mental agency, department, iustrumencality or commission or court. domestic or foreign, having Junsdu:non
" over Yictor or-any of its subsidiaries-or auy of its'or their businesses, properties, assets or” rights, or result.
ia the creation or unposmqn of any lien, encumbrance or charge of any kind whatsoéver on any such
businesses, properties, assets or nghts or any shares of the Stock: Victor and. i its subsidizries have gcod
-+ znd-marketable title to all their personal propefties and assets (xucludmc shares of stock of subsidiaries
owned by, Victor}, free of any morigages, pledges, lens, conditional eales agreements, rcsmcnons, en-
" cumbrances, or charges; Victor and its subsidiaries have good aud markezable titlz in fee simpie 1o alf their
real ‘properties, suh;ect to easements, rights, and restrictions of record and the objections, if any; con-
tained in the title guar:mty policies covering the said propcmes, but iree of all other restrictions. hcns.
_charges, and encumbrances, except thie lien of taxes not delmqucnt, and such liens, restrictions, encu:
© 1 - brances, aud charges as are disclosed in Schedule D above referred to”or in the title: policies or p'cl.x-urarv
. reports stzached to said Schedule D, none of which i in their opinion materially affects the' continued use, or ‘
. }.‘occup:mcy of such propcrues for the purposcs for which they are now being used, and except for minor -
+ . defecis-and irregularities in title which, in their- opinion, do wot materially adversely affect the operation’
=/ of the businesses of Victor and such subsidiaries or the use or marketability of sich’ propertes ; this Agree-
"; i‘ment has been duly executed :md delivéred by or on behalf of each of the Szocl\holdcrs and'is a valid™;
" ‘agresment enfotceable against the’ Stockholders in accordarice with its terms; on the Closing Date ezch of
the Stockholders owns of recard the number of shares, or owns of record voring trust certificates Tepre-
. senting’ the beneficial’ ownershxp of the number of shares, of Preferred Stock and/or Comtion Stock of
"1, - Victor set forth opposite such Stockhiolder's namie in Schedule A hereto {except that record ownership” .
.l 44‘0 shares of Preferred Stock. of Victor.is in the name of Trude & Co., which such counsel are
T ... .. advised and believe is a nominee for Continental’ Ilinais National Bank and Trust Company of Chicago, :
: g Trustee under the ‘Pensioti’ and Dxnbxhty Plan-of Vi mor Manufacturing & Gasker-Company,.and’ c.\ccpt
"2 . .that record ownership of votxng trust certificates representing the beneficial ownership of 71,399 shares.
“7 7 of Preferred Stock of Victor is in the name of Davis and Compaay, which such_counsel are advised and .
e lelieve is a nominee for Chicago Title & Trust Company, Trustee under the John H. Victor Insurance Trust
dated July 27, 1929) ; and all action necessary to transfer to Buyer titlé to the shares of the Stock being -
rurchased by Buyer, free- and clear of all liens, claims, charges. encumbrances, restrictions and deiects-
i title has been tzken, and the sale aud deh\'cry of suzh shares is valid in 3ll respects.

e d't @ ey

e - * Inréndering such opinion, it is understocd that Messrs. Seyfarth, Shnw. Fairweather & Gcraldson (‘)
S -+ =y rely upon the opinious of other counscl, satisfactory to Messrs. Beeluuan & Bogue, with respect to mat-
- © ters conccrnm" the laws of ;unsd:cuo'ts other than the State of Illinois, provided that to the extent such
ommo'w are so relied upon signed copies thereof shall be furnished ta Buyer and the opinion of Meysrs.

) ‘C\'Ianh. Shaw, Fairweather & Gcr'\idson shall state Lh:u in their opinion they and Buyer are entitled to ~ -




I

rgl\' upon such other opmxons Gi) m:xv rcly, wnh respect to the- good standxr.g of corp orauons and ;b

quahﬁczuon of corporations to do business in jurisdictions other than those of their incorzoration, ¢

c:':xnc:tes of governmental o:ﬁcxais and (iii) may relv with respect.t¢ maters of ‘ac:: noT within - -n...
" ‘own knowledge or. obrainable by them within the scope of -their proiessional services, on ce

vt

s .es g('
;csponaxble oﬁicers of. \n:tor, of X*c Stockholders. of the \Ianawcmcm StocL holders or of the P x..c:: )
- Ofﬁcers. - . .o . I . S

‘owned Canadian-and domestic subsidiaries referred to in clause (ii). of subp'tmg:':.ph (3) of Pamgiazi 5 5

- hereot, consultanon with officials of Victor responsxble for finaucial and accounting matters and orher ..
. “ispecified procedures and inquiries. (which procedures would. not constitute an examinztion made 3.
. accordanee with generally accepted auditing standards), they have no reason to believe that curing

. periad irom January 2, 1966 0.3 datc mot- more th:m five- (3) days pnor to thc Closmﬂ' D..te t}-::c
hasbeen: . " - on. el

-‘-.

(A) any mau:na! adv erse changc in. the consohd:tcd ﬁnancxal posmon ot \nczor :md suc
sub’sidii?ies. or- ..l L. X SO

(,B) any mat:nal ndvcrse ch:mge in the consohd'ucd results of th: oper‘mons of Vi ictor ...a
such suosxdxzncs as comparcd with the comparable penod of the preceding nscal year.

The terms. "ﬁnancxal posmon * and “resailts of opcrmons are to be used in their. com'c'x:xonal accounting *

sense and, accordingly, shail have. thc same . meaning. as Jdn. the reports of -\rthur Young & Comp:mv
rcxctrcd to in Paragraph 6 hereof. :

RS Allof Victor s directors shall have’ tcndex'cd :hexr rcswn:mons to Vnctor, efective a ~he Closmg.

(i) Bu\'er shall have been furnished with a certificate of chtor, signed by its V" xce-CImxrman of the
Board stating that as'a result of. his knowledge of the affairs of Victor and of the matters referréd to in
 subparagfaphs (a) to (f), inclusive, and (i) of this Paragraph 12, he believes that he s i a position w0
‘express an informed opinion as to whether the conditions set forth in such subpan"r:xphs have been sansm:d
and that in-his opinion such conditions have been satisiied ; and a certificate or certificates sigried by each -
.of the Management® Stockholders and by each of the Principal Officers, to the eifect that to- the best of
their knowledge, information, and belief ail of the conditions set forth in subparavmphs (a) o ().

. mcluswc, and (i) ci this Paragraph 12 h:we been sansﬁed

13. 'If any of the conditions specified in ngr:ph it hereof shall not h:m: bcen satisfied at or pnor

to-the Closing but all of the conditions specified in Paragnph 12 hereof shall have been satisded at or.

LR

pnor to such nme, ‘any.ar all-of the Stockhalders may either waive: compliance with such conditions or -
_ terminate theif oblxgatxorxs Hereunder by notice in writing to. Buyer.: In the event that’some of the
Stod.holdcrs shall so -waive comph:mcc witly, such conditions and- some’ of the Stockholders shall so
. terminate their obligations hereunder, the’ Buyer shall have the right to elett either to consummate the

purcluse of the shares of Stock owrned by ‘the Stockholders 50 w:uvmg co:nplxance with such condmons
“or to tcrmmzte a.ll' of its obligzuons ‘hereunder..

14, I zny of the condxtmns specxﬁcd in Pnraﬂraph 12 hcreox sltall uot ha\e been sansncd at.or pnor

() to waive,. as to afl of the Stockholders who are readv w:llmg :md ablc to deh\ er title to

thgxr shares of tl_xc.Scock to Buyer free and clear of all liens, claims, charges, encumbrances.

" restriczions and defects in title, compliance with any of the couditions specitied i’ Paragraph 12

.‘hereof and to waive, as to any Stockholder who is ready and willing to deliver title to such Stock-
"holder’s shares of Stock to Buyer but is unable to deliver such title {ree and clear of all liens, claims,

chargcs. encumbrances, -restrictions and. defects in title; comph:mcc with any of the conditions

specified in Paragraph, {2 hereof; and to terminate, as to any or all of the S{ockholdcrs who are

’ ‘not so readv. wxlhng and able, its obhga:wns hereunder, or

10

(h) On the Closm" Da,re. Buyer- shall Iuve tecan'ed 3 le’ter from Arthur \.our. & Co mpany- s::::r-r"
;ﬁat on the basis of 2 re..dmg of the unaudited consolidated financial statements of \ ictor and its whosl\-

Fr

o
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to the Closmg, but all of the conditions specified in. Paragriph It lu\'e bccn ccmplxcd thh 3t'or prior to
;.such umc, the- Buyer shall h:m: ‘the right to’ elect cxzher "




“ide (u) 0 tcrmmate all ot its oblwnuons hcrcuudcr.

. . .
..

Anv such waiter or termination by Buvcr shall be eﬁe:tcd bv naucc in wnn“n irom Buver to dze ':tock-_ o Ly
: holder or \tockholders aﬂ'ected thercb) . T RN PR ; IR .

ro 15 In the cvent o{ termina ation. of tlus -\wrcen:ut \'xctor 1hc “todduolders. thc \I:xm"c'ncnt

Smc;.laolders. the Principal’ ‘Officers and Buyer- agree not 10.reveal to any other persot any tnformation -
“which thc) havc learned durmw the course of their dc:\lm«s pursuant 1o other terins of this - \ﬂree..xcm. =

3. N . . - . .
: L e - . "ARTICLE VI U P
;' ;-- ‘. . " ' Do - BIISCELL\\'EOUS AR - . i ’ Lo T

_ lG Bu\-er. chtor the Stockho!dc s. the . \Inmwcmmut Stockholdcrs ;md :hc Prxncxpal Officers ™ N
agrce that all representations and ‘warranties made by“then, respsctively, herein or'in any certificate or. - - . i
.» other instrument delivered by them, r:spectwch pursuant hereto, shall ‘be decmed to have .been relied Lo
. upon by the other _parties hereto and shall ‘survive the Closing ‘of the transactions prondcd for inn t!u;
Agrc:ment. reﬂardle_ss of any" mvcsngmon made bv ot on bch:tlf of such othcr parties. :

17. The form, Ic"nl snfﬁcscncv Smd rcgulant\' of all procccdm"s and oi alt papcrs and do:umcms uscd R .

of dehvcnble hereunder, shall be subjcct to the appru\'al of \Iessrs. Bcekm..u & Bc."uc. ot New York

" New York, counscl for Buver. . o : - ] S . S
\-) © 18 "All notices under this :\"rcmnmt shall be in writing and shall be- suﬁ;cmu in all respects if ' S
“given in ‘writing addressed and delivered or muiled. first-class postage prepaid:.(i) if to sy Stockholder.
-addressed to such Stockholder at tie’ address appearing adjacent to the smmurc(s) of such Stockholder
‘on the coumerpnrts of this Agreement executed by such Steckholder. (ii) if to the agent for the Stock-
ho!dcrs appcmted pursuant - to- Paragraph 20 hereof, addressed to said agent at 3730 Roosevelt Road.
Chicago. 1llinais.. (iii).if to Victor addressed to it attention- Mr. .George .E. Victor, at-3750. Reosevelt
" Road, Chu:a"o. Hiinois, (w) if to the AManagement Stockholders or to the Prmcxpal Officers addrcsaed
t0.them. ¢/o Victor, at 5730 Roosevelt Road, Chicago, Illmoxs, and (v) i to Buvcr addressed 0 it at

4100 Bcuneu Road, Toledo, Ohio. o ) : ) .

19. “This Acrccmcnt and_each of.its provxsxous shzll bind and inure to the benefit of the parues o
hercto md their respective €xecutors, administrators, guardx:ms. heirs. next of kin, distributees, successors..:
“and assigns; “Nothiag herein ctpressed or ifiiplied is intended or shall be construed to confer upon or give ..

_loany person, firm or cofporation, other than the parties hereto and their rcspecuvc exceutors, admxms- .
M tors, guardians, heirs, next of km. dxstnbutces. successors :md assigns, any rig hts or rcmed;cs under .
d T

orbs-reasonofth:sAgreement. . E N - S .

20 By c.\ecunon hereof, . 5 ) .

{(i).each of lhc Stockholders hereby |rrcvocably 'sm»ouus (' corge E. \ ictor to bc such btock- ".- B

holdcr s agent to take any action whicly is pcrmxttcd by Paragraph 3 hereoi’ :md 10- ﬂn’c ‘o rcc:w RS "
';. any 3 uouce whicl is pcrmnted under- Pamgra.ph '3 or 22 lieseof, -and- : ’ '

. (n) e:ch of the Stockholders who is 3 competent individual of full age '\ppomt: Gcor"e E. Vi ictor *

to be his or her agent to take any and ail action {except for the delivery of certificates represemitin:

.the Stock owned by such Stockholder and reccipt of any of the purc‘.nsc price therefor) which may

" 'be called for hereundér, to give or receive any notice reruired or permitted to be given hereunder, to© . SR
give any and all consents, approvals, waivers or directions required or permiitted to be given hercuuder ) Lo

or in connection with the transactious contemplated hereby, and - o :

(iii} . each_of the bleckholdcrs _agrees that Bu)cr m:xy tely on any action abovc authonzcd
which is taken, or any consent: approval, waiver. notice or irection wluch is given by or to such ’
-3gent as though ‘such action were- taken, or couscut, approval, \\:mcr. unucc or dxrccuon siven,
by or to such Stockhiolder. :




2L Tlus A"rccmcnt m:w bc c'cccutcd m :uw mxmbcr of coumcrpar:s. none of which need bc s:grx.d S
all of the parucs hcreto bu; whxch takcn to"cther sh:tll consun tc one and thc same Jiustrument, . T
) 2 Unless. couuterpvts of this: .-\"rcemcnt dul\' C\ecutcd bv Vi nctor bv each’ of the \[nh,c;;-,:,,.". i
St .. . Stockliolders, by each of the Principal Officers and by Stockhalders owning directly or beneficially a I
K . D] (3 t .
- . .. aggregnte of not less than 95 of all the issued and outstanding shares of Preferred S tock of Vietor 324~ &
T.oe. 7o not Jess than 935%.of all of, the issued, ind outstandiiig: shares of Common -Stock of- \u:'cr Tshall ‘have’ ! :
- “beeni- delivered. to Buver on or beforé- Augast 31 L966 Biiyer shall have the right to ferminate-all of ity
"obligations hereunder by written notice, given as “provided in Paragraph 18 hcreox.-to the agent for e ‘
i 'Qtocl\holdcrs :\ppom:ed pursuant to Pnr:zvmph 20- hcrcot. - R
C Is \\’rr\'t-:ss \\ HEREOF. the parucs hereto have respecnvclv cmscd tlus .-\."rce-nmt w0 bc cxcc::::'.‘ i
R on thcxr respccm'c behnlfs 1:. of the d:w :md year m'st :bove wﬂtteq. e ; .- :
S :. AT : LR R PR 3 . - . " N - ' ‘_‘x o PR 2.
: N . .V_zcrg'x MANUFACTURING § GASKET-Combase + ‘i |
S ' By .1 . S Sl iy
B . - Chairman of tisc Board -~ ¢ '~
: Attest: : . e .
Coo . .Sceretary - .

: - : STt s 0T od L DaNa CoxporaTiON |

. : - s - AT )
¢ e e iRt ot s g mam T YIRS & M A Y “

) . L . Presdent
o . Attest: ' ’ ’

. - Secrctary

MANACEMENT STOCKHOLDERS R .

CL : A S¥ee L. ot PRINCIPAL OFFICERS

“Sharés owied i1 -
T e s ST T Common Stock
T coo e T "Preferred Stock-
‘Total purchase pncc _
Gross initial paynient
e - * Sharg of Expenses
; L Net lmtnl pn)'mcnt : S

L - © ..o Awount of One Year Note ™ § N
T U st Amount of Two Year Note ST -

12



: L : ;ﬂ L T
. ‘.'i - .
J}x... .." - . - .

: | umureta). Name(a) and Kddresa(es) of StockholderG) - | T L ¢
R v - . ~ . . Y. t . . . ] =
‘ ) C Shares owned: _ o
[~Cominon Stock’ e o

. Preierred Stock o
R SN . Total purchase price - "o~
Tt LT e e e L Grods indtial flayment:

“ . .-Share of .Expenses .
5 ; - Nét.initial payment ... 8
) . T , i . . Amount of Oune Yeur Note: S
AT e L e e s Amount of Two Year Note | §

D .Ut T et 0 Shares owned: .
R T .. -7 7. 7. Comumon Stock.
oo el e U s - Y Prederred Stock C
i SO e o oL T .+ Total purchase price
- . LT ’ i -Grogs initial payment
. T o Share-of Expenses

o}

"Nt initial payment |
Amount. of Onc. Year -Note
~Amount uf Two Year Note

Tan D 0

‘ . “Shares. owned: ]
"~ . Conunon Stock
; . - Preferrcd Stock- e
] - " Total purchase price.. . .S .
i . '. WS :-Gross-hiitial payment -
’ - 7" Shate’of Expensés - ST
) - Net initiat pn:l}"m'ent R
: Amount of One Year -Note ™ S
Amount of Two Year Note . 5
.

13




""Shases vwned:

Conunon Stock
v Preferred Stock
Total purcitase price

:Gross . initial payinent .
-. Share of Cxpeases

.Net initial paymenz .
Amount of Oue Year Note

- Amount of Two' Year Note

S

s T R

* Shares owned:

Cummon.Stock -

-. Preferred Stock
- Total purchase price

Gross initial payment
Share of Expenses .-

Nct initial payment

" Amount of One Year Note
Amount of Two Year Note .

mu.w"mminl'

14

- Shares owned: . .
© Cumimon Stock

_ Preferred Stock
Total purchase price.-

o Gross inital payment - ..
i Share of Expénses. -7
.. Net iaitial payment
CMnount of Que Year Note

“Anount of Two Year Note




