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General

The principal products and services of Tyler Corporation
("Tyler"”) are manufactured pipe and fittings used primarily in
residential, industrial and commercial construction and by munici-
palities; menufactured industrial explesives for the ccal mining,
quarrying, metal mining, construction and seismic indusiries; neavy
hauling by motor truck; and general commodity hauling by motor
truck. Tyler conducts business primarily through its four princi-
pal operating subsidiaries, Tyler Pipe Industries, Inc., Atlas
Powder Company, C & H Transportation ¢Co., Inc. and Thurston
Motor Lines, Inc,

Net sales and operating revenues and operating profits
of Tyler's industry segnents are set forth below for the indicated
caleader years. The following table should be read in conjunction
with the financial statements and notes thereto appearing elsewhere

herein.

1878 1979 1980
(In Thousands)
INDUSTRY SEGMENTS

Net sales and operating revenues

Pipe and fittings $171,863 $185,132 $171,861
Industrial explosives 105,256 121,775 138,323
Heavy hauling 113,754 138,101 151,483

General commodity carrier — 74,234 102,174
3350.873 - ¥519,242 §563:§3£

Operating profits

Pipe and fittings $ 24,735 $ 22,430 $ 24,267
Industrial explosives 13,185 15,3358 15,481
Heavy hauling 12,984 16,682 15,370
General commodity carrier —— 2,438* 2,202

$0,204 56,885 87,320

Unall  cated corporate expense

Interest ) (4,897) (.0,577) (11,308)
Other (3,696) 13,978) (4,197)

Income before income tax
and extraordirary charge $ 42 311 $ 42,330 $ 41,817

*For the last anine months

Identifiable asgets of Tyler's industry seygnrents as of
December 31, 1978, 1979 and 1980 were as follows:

General
Pipe snd Industrisl Heavy Commedity Corpo-
Fittings Eaplosives Huuling Carrier rate Total
{In Thousands)

December 31, 1878 500,117 853,571 $45,883 § — $17,380 $206,921

December 31, 197€ 96,286 56,515 52,201 62,243 5,242 272,577
60,075 8,147 264,648

56,385 41,781

Dncember 31, 1970 85,260




Principal Products and Services

Pipe and Fittings

Tyler, through Tyler Pipe industries, Inc. ani certain
0% its subsidiaries ("Tyler Pivpe"), manufa~tures and distributes
cast iron and plastic soil pipe, fittings and ralated building
materials used primarily in drain, waste and vent ("DWV") applica-
tions and water and sewage fittings used in water supply and sewer
systems. Tyler Pipe, which was founded in 1935, sells substantial-
1y all of its DWV products as finished products to wholesale plumb-
ing supply houses in the United States for use primarily by con-
struction contractors in the residential, industrisl and commercial
building industries. Water and sewage fittings zre used primarily
by municipalities. The pipe and fittings business is seasonal to
the extent that the comstruction industry is affected by weather.

Tyler Pipe manufactures a complete line of cast iroun and
PVC plastic soil pipe and fittings. In the cast irou line, so0il
pipe is manufactured in lengths of five and ten feet, in diameters
from 1 1/2 to 15 inches, and in wall thicknesses from "service”
to "extra heavy" weight. Tyler Pipe alsa produces and sells ap~
proximately 10,000 different coafigurations of DWV fittings and re-
iated products. In addition, Tyler Pipe manufactures and sells
more than 12,000 different water and sevage fi{ttings for use in
water supply And scwer systems by municipslities.

Tyler Pipe has developed a number of products ard manu~
facturing processegs., It ploneered soil pipe in ten-foot lengthns;
developed the Ty-Seal gasket, a neoprene compression gasket used
to connect cast 4iron pipe and <fittings; and produces complete
self-contained plumbing walls {fof use- in modular construction.
Tyler Pipe also wvas the first domestic manufacturer ‘o use the
unlincd weter-~cooled cupola, to employ centrifugal casting machines
for ten-foot lengths of soil pipe and to produce cast iroa so0il
pipe fittings in permanent metal molds.

Tyler Pipe has its principal plants near Tyler, Texas,
and in Macungie, Pennsrlvania., The majority of sales is handled
directly through offices majntained at the Tyler, Texas, plant.
Sales are made both thrcouzh Tyler Pipe's and manufacturers' repre-
sertatives throughout the United %tates. Transportation costs,
pricing, product quality and performance, anu the ahility to service
customers prcumptly are material factors in effecting seies of
Tyler Pipe's products, as are the general level and mix of rnpending
in the comstruction industry.

Tyler Pipe obtains iron, the basic rav material used
in its products, by melting and refining iron and steel sgerap to
the required analyses. Most of the scrap materiul is purchased
directly from scrap dealers in areas vwhere Tyler Pire's trucks
make deliveries and is returned to the plants by itsn ‘ftrucks as
"back haul.” Other basic materials used include coke, 1l (mestone,
fluorspar, resin, bentonite, silicon, sand and core oils, all of
which have been gencrally available from multiple sources. Tyler
Pipe experienced no problems {n obtaining these materials during
1980. No shortages ©of basic raw materials used by it appear immi-
nent or likely. Tyler Pipe hags no material contractual arrange-
ments with any of its suppliers of raw materials.

In the sale and distribution of pipe and {ittiaugs, Tyler
Pipe competes with a number of companies, such as United States
Pipe 3 Foundry Co. (a division of Jim VWalter Corp.), Central Poun-
dry Company, Charlotte Pipe, Robintech Iacorporated, Nibeco Inec., -
and several smaller companies wheose sales are generally concentra-
ted {n various regions of the United Siates. In waterr and scwage
tittings, Tyler Pipe compe:es with United States Pipe & Foundry Cc.,
American Cast Iron Pipe Company, Clow Corporation and other sraller
companies. In addition, Tyler Pips's pipe and {fittings products
compe‘e with those made of other materials, including vitrified
clay, asbestos cement, steel, fiber and copper. Patent and trade
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mark protection, licenses, franchises and concessions are ot
materially significant to the pipe and fittings business. Tyler
Pipe estimates that it is th: largest manufaciurer of cast iron
soil pipe znd fitiings sold in the national market for DWV. appli-
cations.

Industrial Explosives

Tyler, through Atlas Powder Company and its subsidiaries
("Atlas"), manufactures and distributes a complete line oI in-
dustrial expiosives. These products are used by a variety of end
users whcese demands and requirements differ widely according to
industry, lc:ation, blasting conditions and technical sophisti-
cat.on. The major user of industrial explosives, on the basis
of total tonnage, 1is the coal miping industry, followed by the
quarrying, metal mining, comstruction and seismic industries.

At its production facilities in Tamaqua, Pennsylvania,
anc Joplin, Missouri, Atlas manufactures nitroglycerine-based explo-
sives, gels, slurries, electric blasting caps, other blasting sup-
plies and ammonium ritrate. Twelve mix plants at various locations
througiiout the country are used for wmirxing and storage of its ANFO
(ammonium nitrate mixed with fuel oil) products. Atlas' products
are sold by salesma2n and distributors nationwide. In addition,
Atlas has entered 1irto exchenge arrangements with 2 number of
other producers and other users of ammonium nitrate to save ship-
picg expenses. Atics also sells anhydrous ammonia and certain
other products to third parties for agricultural uses.

Principal raw materials used in the manufacture of Atlas’
products iuclude natural gas, fuel oil, ‘ethylene glycocl, glycerine,
nitromethane and ammonium nitrate. The price and allocation of
natural gas are regulated by various federal and state agencies.
The redeval Energy Regulatory Commission has placed natural gas,
which is used as & feedstock in the manufacture of industrial
explosivec and agricultural products, in one of the highest prior-
ity categories. Although Atlas is generally able to produce or
obtain most of the above materials, there can be no assurance that
an adequate supply of these materials will continue to be available
for use in the production of industrial explosives.

Atlas ranks second in salas among the three mejor manu-
facturers and distributers of indust-ial explosives products within
the United States. Product reliability and perforuwance, end user
technical assistance, proximity of distributors to blasting opera-
tions and price are {important in effecting sales of industrial
sxplosives. Atlas' largest compaetitors are E, I. du Pont de Nemours
and Company and Hercules Incorporated, in that order. Atlas also
competes with Austin Powder Company, Trojan Division of IMC, Apache
Powder Company, IRECO Chemicals, Monsantc Company, Gulf Oil Chemi-
cale Co. and several smaller concerns. The top three manufacturers
in the industry, 4includiag Atlas, have complete product 1lines.

Heavy Hauling

Tyler, through C & H Transportation Co., Inc. and its
suhgidiaries ("C & H"), provides heavy hauling services for heavy
and cumbersome {tems by truck throughout the contisental United
States, Alaska and in certa.n parts of Canada and Mexico., The
business was founded 3in 1850 and is operated under interstate
eathorities granted by the Interstate Commerce Commissicn ("ICC"),
intrastate suthorities granted by various states of the United
2tates and suthcerities granted by Canadiaa provinces. These author-
ities permit C & H to trassport commoditims of unusual size or
weight and other classes of commodities. C &k H principally hauls
oil field equipment, industrial macktinery, contractors' equipment,
bullding construction material, pipe, metal and metal products
ard many other specified commodities, C & H, as an 1irregular
route carripr, generally has the right to use the highways, roads
sad routes within the territories covered oy its authorities that
are the most suitahle and direct for the movement of a particular
shipment.
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The following tabla sets forth certain information about
the operations of C & H during the past five years:

Average

Operating Tonnage Miles Revenue Load Operating

Year Revenues Carried Operated r Mile Ratio(l) Ratio(2)
1976 $ 901,078,237 1,500,535 103,102,255 $0.88 82.9 88.1
1977 102,625,257 1,643,857 103.056,852 3..00 83.7 88,1
1978 113,754,289 1,646,930 105,335,326 1.10 85.1 88,2
1979 138,100,464 1,705,906 116,5:6,266 1.19 85,4 87.7
669,346 114,940,999 1,32 82.3 895.8

1980 151,483,747 1

{1) The load rati~ s ithe ratio cf miles traveled with revenue-
producing fre.ght to total miles traveled both loaded ana
empty.

(2) The operating ratio is the ratio of expenses, excluding in-
terest, to uperatirg r=venue,

C & 8 1s dependent upor its ability to obtain diesel fuel
for its trucks. Althovgh prices are expected to coantinue to in-
crease, diesel fuel supplies have been sufficient and are expected
to remain available.

C & H, like all other interstate common carriers by motor
vehicle, is subject to regulation by the ICC and the Department of
Transportation for all its interstate carrier activities. C & H
also is subject to the regunlatory authorities of the appropriate
states for its intrastace carrier activities in those states. These
agencies have broad furisdictior generally governing such activi-
ties as the issuance of certiricates and pernits covering routes
and commodities, establishment and 1evision of rates, operatiouns,
establishment of uniform accounting systems, approval or disapprov-
al of mergers a3nd consolidations and issuance of securities.
Motor carriers are also subject to state and federal regulations
with respect to weight, dimensions of equipment and salety regula-
tions. Tyler, as the parenat of C & H and Thurston Motor Lines,
Inc., 18 also subiect to certain provisiona of the Interstate
Comuierce Act, including those relating to reports to the ICC, ac-
counting practicss, issuance of certain securities and acquisition
of additional operating authorities, However, the ICC has exempted
Tyler from substantially all of these regulations but has reserved
the rignt in the future, on a showing of changed conditions, to
subject Tyler to such regulations. Tyler is subject to the regula-
tions relatipg to the acquisition of additional operating authori-
ties.

C & H, like all other interstate common carriers by motor
vehicle, is required to publish and (file tariffs with the ICC
stating its rates eand charges <for trensportation of interstate
shipments and related services., Filings are made either directly
bty C & H or by regicnal tari{ff bureaus (made up of motor carriers
in various geographical regions) to which C & H belongs. Proposed
rates go into effect oo the date designated in the filed tariff
unless an interested party, including shippers, railroads and
competing carrisrs, files a complaint or the ICC suspends the
rates on its own motion. Upon the complaint of an interested
party or upon its owc initiative, the ICC may suspend the effec-
tiveness of the proposed rates for up to seven months and institute
proceedings 1o determine their lawfulness. Unless the ICC formal-
1y rejects thae proposad ratea during the seven-month suspension, they
become effective upon the expiration of the suspension period.

The Motor Carrliler Act of 1980 made submtantial changes
in the laws that govern the ICC's activitiecs. Since the passage
of the Act, the ICC has promulgated a number of new rules that
have increagsed price competition -and made it easinr for new com~
panjes to enter the trucking business and for existing carriers
to expand into new territories, C & H is processing applications
with the ICC for additional tuthorities and to broaden the commod-
ities it can tranaport.




C ¥ K competes with motor common and contract carriers
surch as Internat‘onal Transport, Inc.; Tri-State Motor Transit Co.;
F-B Truck Lines; Eagle Motor Lines, Inc.; Daily Express, Inc.;
Nallas & Mavis Forwarding Co., Inc.; Superior Trucking Company;
Ace Doran Haul‘ng and Rigging; George Transfer and Rigging; H. J.
Jeffries Truck liine; R. L. Jeffries Truck Line; J. H. Rose Truck
Lines; and Home Transportation Company, &s well as others. C & H
8lsc competes with railroads, freight forwarders, private carriers
and waterway freight carriers. However, competition in the trans-
portatior business is, to some extent, regulated by the ICC and
various state &nd locali regulatory agencies, and the routes, the
commodities permitred to be carried and the various tariffs =re
subject to regulation. Private carriers, such as manufacturers,
distributors apd other companies transporting goods prinarily for
their own use, are not regquired to cbtain operating authority from
the ICC. Based upon £inancial 4ioformation filed with the JCC,
C & H appears to be the largest heavy bauler in th2 United States,
although larger trucking firms have heavy hauling d.visions.

Genera) Commodity Carrier

Tyler, through Thurston Motor Lines, Ine. ("Thurston"),
opers..«S as a Wotor vehicle common carrier of general commodities.
The business was founded in 1932 and was acquired by Tyler in April
1979. See note 2 to Tyler's financial statements appearing else-
wvhere herein. Thurston transports predominantly less-than-truck-
loud ("LTL") shipments, which are 1less than 10,000 pounds, of
miscellaneous general <freight. Thurston provides service along
the Eastern Seaboard and to thz Southesstern United States and has
recently exte:ded service to the Dallas-Fort Vorth market under a2
temporary operaving authority. LTL traffic comminds higher rates
than truckloed shipments and 1is generally less vulnerable to
competition from other forms of transportation, although the 2x-
pense of handling LTL shiprents is greater than that of handling
truckload shipments. Shipme2nts consist of general categories oi
commodities suzh as text:iles and synthetic <fibers, automobile
and agricultural machinery parts, drugs and sundriee, furniture,
chemicals and paper products. Thurston maintains a special divi-
sion for the transportation of commodities requiripg special hand-
ling and equipwent.

The following table sets forth various operating statis-
tier of Thursion's trucking operations during the past five years.

Inter.. Number

Operating Tonnage city of Ship~ Operating
Year Revenues Carried Miles(l) ments Ratio (2)
1976 $55,790,000 1,285,000 40,604,000 1,434,000 86.7
1977 69,695,000 1,484,000 48,420,000 1,478,000 88.5
1978 82,707,000 1,867,000 54,884,000 1,468,000 88.8
1879(3) 85,895,000 1,535,00¢ 61,765,000 1,338,000 95.9
1980 87,358,000 1,279,000 44,580,000 1,231,000 97.3

(1) "Intercity miles” is the ICC's term for revenue miles and does
not include local pick-up and delivery mileage.

(2) The operating ratio is the ratio of expensus, excluding inter-
. est, to operating revenue.

(3) Por the entire year,

Thurston is deperdent upon its ability to obtain diesel
fuel for its trucks. Although prices are expected to continue to
increase, diesel fuel supplies have been sufficient and are expect-

ed to0 remain available.

Thurston participates in interline agreements with other
motor carriers and arrangements with railroad, air and water carri-
ers, vhich allow freight to be nuved to and from points beyond




those it serves directly. Existing trailer interchange agreements
with other motor carriers permit shipments of freight to and from
points throughout the United States without the physical transfer
of freight to another carrier's trailer.

Thurston and all similar regular route motor common
carriers use basically the same “ype of equipment in the transpor-
tation of freight. The ability ni & carrier to obtain new customers
and to maintain its business with existing customers is dependent
upon price, the quality of its service and its sales and marketing
efrforts, Like all other interstate common carriers, Thurston's
operations are subject to the federal and state regulations govern-
ing the trucking industry, as well as changes ip those regulations
and their effect on competition. See puges 5 and 6 above.

Competitors of Thurston include Overnite Transportation
Co.; Southeastern Freight Lines; Bowman Transportation, Inc.; Caro-
lina Freight Carriers Corporation; Old NDominion Freight Lines, Inc.;
Pilot Freighy Carriers, Inc.; Estes Express Lines; The Mason and
Dixon Lines, Tne.; and McLean Trucking Company, as well as others.
Thurston also competes with railroads, freight forwarders, private
carriers and waterway freight carriers. :

Employees

At December 31, 1980, Tyler had 7,878 employees, of whom
3,018 were employed by Tyler Pipe, 1,679 by Atlas, 920 by C & H and
2,230 by Thurston. In addition, at that date C & B and Thurstor
had leuse agreements with owners of tractors, under which the
owners provided 1,515 drivers at C & H and 151 drivers at Thurston
for the leased tractors. There were 838 employees covered by col-
lective bargaining agreements with various unions. In July 1980,
the employees of Thurston voted by more than two to one to reject
representation by ~he International Brotherhood of Teamsters.
Tyler has experienced no significant work stoppages or strikes and
considers that its relations with its employees generally have
been good.

Item 2. Properties.

Tyler occupies buildings (including, with respect toC & H,
the Dallas terminal only), office and maintenance facilities and
sales offices which contain approximately 2,871,000 square feet of
floor space. The principal plants, warehouses, freight terminals
and officec, all of which are owned (except as otherwise indicated
in the column captioned "Cxpiration Date of Lease"), are described
as follows: .

Approximate
Square Feet
of FPloor Expiration
Location Space Date of Lease Primary Use

Dallas, Teras 17,000 December 31, Corporate offices
1984 of Tyler

Swan (Tyler), 882,000 Offices, foundries

Texas shops and ware-
houses used in the
pipe and fittings
business

Mecungir:, 134.000 Cifices, foundry
Pennsyivanin and wardalhouse used
in the pipe end
fittings business

Franklin Park, ¥arehouse used in
I1llinoin the pipe and f.t-
tings business



Approximate
Square Feet

120,000 tons of anhydrous ammoHnia.

8-

oZ Flcor Expiration
Location Space Date of Lease Primary Use
Dallas, Texas 177,000 — Offices, terminal, gar-
rge and warehouse used in
the heavy hauling busi-
ness
Dalles, Texas 25,000 February 28, Offices used in the lo-
1985 dustrial explosives busi-
ness
Joplin, Missouri * - Ammonia and ammonium ni-
trate production facility
used 4in the industrial
explosives business
Tamaqus, 326,000 - Research. and production
Pennsylvania facility and truck ter-
minal used in the indus-
trial explosives business
Port Bienville, 25 .000 - Office and storage facil-
Mississippi ity used 4ipn the indus-
trial explosives business
Joplin, Missouri 280,000 - Production facility used
in the industrial explo-
- sives husiuess
Charlotte, 180,000 — Administrative offices
Rorth Carolina and terminal used in the
general commodity carrier
business
Kenphis, 66,000 - Preight terminal used in
Tennessee tae general commodity
carrier business
Lenoir, 58,000 - Freight terminal used in
North Carolina the general commodity
carrier business
_ Atlanta, 55,000 - vreight terminal ised in
Georgia the general commodity
cerrier businesse
¥ilson, 52,000 - Preaight terx .nal used in
North Carolina the goeneral coomodity
cas: rier business
Greensboro, 44,000 — Freight terminal used in
North Carolins the general commodity
carrier business
Raleigh, 38,000 - Preight terwminal used in
North Caroliua the general commodity
: carrier business
Richrond, 16,000 - freight {erminal used 4in
Virginia the general commodity
carrier business
* Consists of! a facllity heving an annuzl capacity of approximately

B
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Approximate
Squere Feet

of Floor Expiration
Location 3pace Date of Lease Primary Use

Greenville, 34,000 - Freight terminal used
South Carolina in the general ccmmod-

ity carrier business
Xnoxville, 30,000 - Freight terminal used
Teunessee in ‘he general commod-

. ity carrier husiness
Columbis, 25,000 - Freight terminal used
South Carolipa in the gereral commod-

ity carrier business
Charlotte, 37,000 November 13, Administrative and
North Carolina 1881 sales office and re-

pailr shop used by
other Tyler subsidi-
aries

C 8 H operatass 42 motor truck terminals located in 26
states. V¥With the exceptior of terminals st Houston, Texas; San
Antonio, Texas; North Lima, Ohio; Phoenix, Arizona; Bordentown, New
Jersey; Charlotte, North C: rolina; V¥est Columbia, South Carolina;
and Tacoma, Washington, all o2 which are owned, terminal facilities
are leased, generally under leases of less than five years duration,

As, of December 31, 1980, C & H owned or had the use of an
aggregate of 4,273 pieces of motor truck revenue equipment. The
following table sets forth the number ! pieces of revenue esquipment
owned or operated by C & H nad the averige and maximum ages in years
vith respect to the equipmen?i owned, aad the number of pieces of
revenue equipment used but not owned by C & H.

Rev. Equip. (Owned)
Average Maximum Rev., Equip.

Age Age {Not Qwned)*
Number in Years in Years umicer

Tractors 259 4 ] 1,237
Trailers 2,744 4 12

Yard vehicles 33 8 16

* These trectors used hy C & H are letsed on a month-to-month basis
to C : H and are owned and mairtained by drivers under lease contract
to C & H.

Thurston handles shipments through 43 terminals located in
23 states., Twenty of the 43 terminals are owned by Thurston. As of
December 31, 1880, Thurston owned ap ajggregate of 3,609 pieces, and
bad the use of an aggregate of 1468 additional pieces, of motor truck
revenue equipment. The {olloving table sets forth the number of
pleces of reveaue equipment owned or operated by Thurston and the
average and maxioum ages in yearg with respect to the equipnment
owvned, and the number of pieces of revenue equipment used but not
owned by Thurston,




Rev. Equip. (Qwned)

]

! Average  Maximum Rev. Ejquip.
: Age Age {Not Owned)*
; Rurber in Years in Years Number

i Tractors 910 5 1? 146

H Trailers 2,816 6 17

i Straight trucks 139 7 18

‘ Service units 44 3 g

¢ fTihece tractors used by 'Thursten are leased on & month-to-month
basis to Thurston and sre owned and maintained by drive-s under
lease contract to Thurstorn.

As of Decerber 31, 1980, Tyler Plpe owned 11€ <tractors
ang 187 trailers used in its pipe and fittings business vith
an average age of five years and a wmaximum age of ten y«.US.

: hs of December 31, 1980, Atlas maintained approzimately
B4 magazine sites or bulk ammonium nitrate facilities throughout
the United States, mcs. of which were leased, generally under leases
nf less than five years duration. 1In addition, Axlas maintained
and operated 12 mix plasts on nine owned sites and three leased
sites. The leased mix plant sites are generilly under one-year
rencwsole leases.

The motor truck t3rminals, machiner,;, equipment, tuild-

ings &nd facilities owned und leased by Tyler and its subsidiaries
are generally well maintainsd aud suitabie for their oper :iums.

Iten 3. Legal Proceedings.

On March 3, 1978, XKelvim A. Cock and others filed an
action in the District Court of Salt Lake Courty, State of Utah,
egiinst Atlas Powder Company ard its wholl owned subsidiary, Cook
Atles Slusry Company, Inc. ("Casco"), alleging that Atlas P-~wder
Conpany and Casco breached certain agreements with Cook and .hers
relating to a venture between plaintiffs and defeudants ifor the
exploitation of explosives techmnology and claiming damages of at
lesst $15,000,000, or such cther sum ags may be established at trial,
and alleging further that Mersrill A, Cook was terminated by Casco
and is entitled to severance nay of $91,866.867, Defendants have
denied these claims and have asserted countercleims against the
-plaintiffs, Discovery has been initiated but not completed. Based
upon digscovery to date, managemernt of Tyler helieves that there ig
no merit to the claims. The case is set for trial in May 1©81.

Other than <ae Zforegoing and ordinary routine litiga-
tion incidental to the business of Tyler and its subsidiaries,
there are no matarial legal proceedings pending to which Tyler
or any of its subsidiaries is & party or tvo whica apy of its
or their properties is subject,

Item 4. Security Ownership cf Certain Beneficial Owners and
Management. .
The information required bty Item 4 48 incorporated by

reference from pages 3 and 4 of Tyler's definitive proxy statement
for Ats annual meeting of tockholders to be held April 22, 1981,

The Tyler Corpcrarion Savings aad Investment Plan held
oi recorc, hut not buneficially, 1,883,99) shares of Tyler Common
S8tock on February 23, (281, repi=senting 20.1% of the outstanding
Common Stock.




PART I}

Item 5. Market for tke Repistrant's Common Stock and RBelated
Security Holder Matters.

Tyler's Commc» Stock is traded on bot'. the New York and
Philacelphia Stork Exchanges. The following table gives the high
and low wales prices of Tyler Common Stock, as reported in the con-
solidatad transaciions reporting system, and the amount of divi- S

dends perid, for the guarters indicated. -}
Fir<t Secon? Third Fourth e
Querter Quarter Quarter Quarter Year e

Stock trading price renge /

1979 $18 3/B-16 $17 1/8-15 1/4 $16 3/4-14 1/2 $17 1/2-14 $18 3/8-14 '

1880 17-11 13 1/8-105/8 16 3/8-111/8 17 5/8-141/8 17 5/8-105/8

Dividends peid

1979 $1,122,000 $1,119,000 $1,108 000 $1, 100,000 $4,448,000 / ,

1220 1,194,000 1,194,000 1,206,000 1,214,000 4,808,000 i

‘As of Jenvary 1, 1981, Tyler's loan agreaments limit re-
tained earnings available for dividends to $9,325,000.

A T+e pumber of holders of Tyler Common Stock at the close
of business on Pebruary 23, 1981 was 6,169,

Item €. Selected Pinancial Data. Lo

‘The following table summarizes certzin selected consoli-
dated rinancial data of Tyler and shculd be read in conjunccion
with the financial statements appearing elsewhere herein.

¥Year Ended Duecember 31

78 ¥ 127 E=1E) 120

Net sales and

operating .
revemues $336,080,000 $364,724,000 $390,873,000 $918,242,000 $563,841,000

Net incceme ’1-3.314.000 21,360,000 23,059,000 23,457,000 23,836,000*

Parnings per

common  shiare

agguming full .
dilution 1.56 1.83 2.14 %34 2.46* -

Earnings per
comon and common

equivalent share 1.68 1.83 2.14 2.34 2.46*

Dividend (year--end
ansual rate)** 25 «30 40 45 50

Total assets 177,492,000 177,295,000 208,921,000 272,577,000 254,648,000
Long~term debt,

including current
zaturities 43,675,007 40,564,000 62,928,000 108,561,000 81,374,000

. * Refore an extraordinary chiarge related to the write—off of the entire cost of

ki rauty permits sssociated with trucking operations smountiog to $1C,182,000, or
$1.w per share,

" $* Equal to cash dividends p2r share except in 1076 and 1978 when cash dividends

ware $.238 and $.375, respectively,

~11-



Uanagement Discussion and Analvsis of Financiil
Condition and Results of Operations.

ltem 7.

Finsncial Condition

By generally exceeding Tyler‘s goal of =& 25% return on
assets with emphasis on high asset turnover, Tyler's subsidiaries
j:ave bnen able to service their own cash needs for capital expan-
sion and other purnoses from operations while alsn providing cash
flow to Tyler. During 1980, a Cecrease in accounts receivable and
basically level inventories permitted significant cash flow from
operations while sales and operatiing revenues continued to increzse.
Sales and c¢perating revenues increased 44% from 1978 to 1£80, dut
accounts receivable as a percentage of total assets declined from
232 in 1878 to 22% ino 1980 and inventories remained fixed at 13%

of total assets.

. In addition to the cash from operatiors, Tyler has avail-
able $25,000,000 under credit commitments with certain banks and
$66,000,000 under unsecured revolving lines of hank credit. At
December 31, 1980. Tyler could obtain an additional $G8,500,000

uvnuer these arvangements,

Tyler intends to maintaia a Jdabdt-to—-equity relationship
in its ecapital structure that will permit 1Tyler to have access to
long-term funding as future needs arise.

Aralysis of Results of Operations

1073 Compared with 1978

Ket sales and operating revemues oi Tyler increased 33%
over 1978 levels with 19% of the iccrease attributable to the
inclusion of the general commodity carrier acquired on April 6,
1978, Heavy bauling revemmes increased due to continued improve-
ment in loacd ratio and the mix of commodities bauled and to an
increase in the number of truczs operated. At the 4ndrstrial
explosives unit, physical volume was up, led by demand for slurry
products. Unit volume decreased for water and sewage fittings und
=ast iron product, but increased {for plastics at the pipe und
fittings unit., Most product and service prices vere raised in 1979,

Pretax profits as 2 percent of sales declined from 106.8%
to 8.2% and gross profit margins dropped from 21.2% tc 18.4%. The
geins realized from &n improved load ratic and geins involving
fixed assets for the heavy houler and volume increases &t the
industrial explosives unit wzere more than offset by a drop in
margin at the pipe and fittings unit and the low margin of the
general commodity carrier included since acquisition, and because
of dincressed costs of labor, materials, fuel, maintenance, depre-
ciation and amortization, payroll taxes and interest. Excluiing
the generasl commodity carrier, which contributed 21% of the 7%
total increcase in custs and expenses, fwaintenance costs were up
18% a8 cutside repair costs on trangportation equipment contii ed
to increase and as plant capacity was more fully utilized. C[Cepre-
ciation and samortization o2 property, plant and equipment rose 8%
due to 1inflation's effaect on asset additiomns. Payroll tares
increased 10% because of a slight increase in the average number
of employees in 1679 uand legisiated increases im PICA taxes.

Coupared to a 23% increase ia 1078, interest expense (ret
of interest income) increased 125% {n 1979 due to sharply higher
rates and increased borrowings used to acquire the gemeral commoli- |

ty carrier.

1880 Compared with 1979

Net sales and wperating revenues sdvanced 9% in 1880, Ia-
clusion of twelve month: of revenue in 1980 versus nine months in
1979 for the general «<ommodity carrier contributed to 5% of the




increase. The heavy hauling unit's gain reflected primarily a larg-
er amount for diesel fuel surcharge during 1980 in addition to an
improved commodity mix and slightly higher rates. 7The industrial
explosives unit's advance resulted from price increases that more
than offset the physical volume decline in all product liases. The
pipe and fittings unit experienced & substantial drop in physical
voluyne for all of its major product lines.

Pretax profits as a perceat of sales declined from 8.2%
to 7.4% and gross profit margins decreased from 18.4% to 18.2%.
The profit mpargin gains realized from cost reductions and produc-
tivity improvements at the pipe and fittings unit were ofrfset by
the especially low mnargin at the general coma>dity carrier, a
lower load ratio and the fuel surcharge passeu through to contract
drivers at the heavy bauler and a phycsical volume decrease at the
industrial expleosives unit. The profit margin was also penalized
by generally increased costs of labor, materials, fuel, maiatenance,
depreciation and amortization.

Inflation Accounting

FPor a discussion cf the impact of general inflation and
changes in specific prices, see "Infletion Accoanting Date™ om page
P-21,

Itea 8. Financial S:iatements and Supplementary Data.

. (a) Consolidated Financial Statements (see index at page
F-1).

(b) Supplementary Data (see index at page F-1),
PART 11X

The information required by Items ¢ »nd 10 of Part III
is incorporated by reference from the indicated pages in Tyler's
definitive proxy statement “or its annual meeting of stockholders
to be held April 22, 1e81.

Pages of Proxy

Statement
Item 8. Directors and Executive
Officers of the Registrant. - 9
Iten 19, Management Remuneration

and Transactions. 9 ~ 15




PART IV

Item 11. Exhibits, Financial Statetment Schedules and Reports
on_form 8-K.

(a) The fellowipg documents are filed as 2 part of this
report:

] 1. TFinancial statements (see index at page F-1).

2., PFinancial statement schedules (see index ai page
F-1).

3. Exhibits.

3.1 = Certificate of Incorporation of Tyler, as
. amended through April 18, 1979,

3.2 - By-laws of Tyler, ac amended through March
16, 1981,

4.1 - Indenture dated June 1, 1978 for Tyler's
10 1/2% Subordinated Debentures Due 19968
(filed as Exhibit 2(b) to Tyler's Regis-~
tration Statement on Form S-7 (File No.
2-61588) and incorporated herein by refer-
ence).,

4.2 =~ Note Agreement betwveen Tyler and The Pru-
dential Insuraace Company of America, as
amended through-December 15, 1980,

4,3 -~ Revolving Credit and Term Loan Agreement
dated December "1, 1278 among Tyler and
certain banks (filed as Exhibit 14 to
Tyler's Annual Report on Porm 10-K for the
fiscal year ended December 31, 1878 and
incorporated herein by reference).

4.4 - Letter amendment dated January 22, 1879 to
Revolving Credit and Term Loan Agreement
dated December 31, 1978 among Tyler and
certain banks (filed as Exhibit 15 to
Tyler's Annual Report on Form 10-K for the
fiscal year ended December 31, 1878 and
incorporated herein by reference).

4,5 - Letter amendment dated June 12, 1978 to
Revolving Credit and Term Loan Agreement
dated December 31, 1978 among Tyler and
certain banks (filed as Exhibit 5 to
Tyler's Annual Report oa Porm 10-K for the
figcal year ended December 31, 1979 and
incorporated herein by reference).

4.6 - Letter anendment dated November 1, 1979 to
Revolving Credit and Term Loan Agreement
dated December 31, 1978 among Tyler and
certain banksn (filed as Exhibit 8 to
Tyler's Annual Report on Form 10-K for the
{iscal year ended December 31, 1979 and
incorporated herein by reference).

Letter amendment dested May 27, 1980 to fe-
volving Credit apd Term Losn Agreement
dated December 31, 1978 among Tyler and
certain banks.




10.1

10.2

10.3

10.4

10.5

10.8

10.7

11
13
22

Letter amendmen’: dated July 1, 1980 to Re-
volving Credit and Term Loan Agreement
dated December 31, 1978 among Tyler and
certuin banks.

Agreement for Purchase and Sale aof Stock
and Otner Assets dated July 21, 1978 be-
tween Trler and Thurston, Inc. (filed as
Exhibit 16 to Tyler's Anpual Report on
Form 10-K for the £::cal vear ended
December 31, 1978 and ircucporated herein
by reference).

Amendment to Agrzement for Purchase and
Sale of Stock and Other Assets dated
March 50, 1979 between Tyler and Thurston,
Inc. (filed as E£xhihit 2 to Tyler's Cur-
rent Report on Form B-{ dated April 6,
1979 and incorpocrated herein by refer-
ence).

Tyler Corpceration 1966 Stock Option I an,
as amended thecugh January 31, 1973.

Tyler Corporation 1276 Stock Option Pian,
as amended throug!h ¥February 2, 1977.

Tyier Corporation Salary Contibuation
Agreement,

Tyler Corporation Yanagement Security
Agreement. .

Employment Agreement with H, Joseph
Burchell.

Computation of Earnings Per Share.
Annual Report to Security Holders.

Subsidiaries of Tyler,

Tyler will furnish copies of these exhibits to stock-

holders upon written

request and payment of $0.15 per page.

(b) PEReports on Form 8-K, Tyler aid not Zile any Current
Reports on Form 8-K during the fourth quarter of 1980,

-15-~ IS—
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SIGNATURES

Pursuant to the reguirements of Section 13 or 15(d) of
the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned, there-
unto duly authorized.

TYLER CORPORATION

e

&Y, Pr}s ident and

=

Date: Marcl. 6, 1951 BY

Cutive Officer

Pursuant to the regquirements of the Securities Exchange
Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and
on the dates indicat:d.

Date: Mirch 6, 1981 AIL -
J. F. McKinn

Chairman of " the )Boaga. fregidant and
Chief Executive Officer and Director
cjpal executive officer)

pate: March 6, 1981 7~

Executird Vice President and
Director (a prircipal executive
officer)

Date: March 6, 1981 __W
es E. Russe

Céntroller (principal accounting
officer and a principal financial

officer)
/ -~ ‘
' ' YA 7
Date: March 6, 1981 Ll gl et 7
Bavid L. Smarc g
Treasurer (a principal financial officer)
Date:
Max E. Colson, Director
Late:
Ira G. Corn, Jr., Director
Dete:
C. Jackson G:ayson, Jr., Director
Date: )
Samuel S. Grecley, Director
Date: R
Thomas W. Landry, Director
Date:

Perry J. Lewis, Director

Date: Mayxch 9, 1981

/ N L
Neil 3 O'Brien, Director

Date:

C. A. Kundell, Jr., Director
Datae:

Howard O. Smith, Director
Date:

D. J. Thurston, Jr., Director
Date:

John A. Warner, Director
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(4) of
the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned, there-
unto duly authorized.

TYLER CORPORATION

By
J. F. McKinney, President and
Chief Executive Ofiicer

Pursuant to the reguirements of the Securities Exchange
Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacitiez and
on the Jates indicated.

Date:

J. F. McKinney

Chairman of the Board, President and
Chief Executive Officer and Director

(a principal executive officer)

Date:

F. R. Meyer

Exccutive Vice President and
Director (a principal exzecutive
officer)

James E. Russell

Controller (principal accounting
officer and a principal financial
officer)

Date:

Pavid L. Smart
Treasurer (a principal financial officer)

1962 /42 Ll é l//'lrf.:izt'l -2

Max B. Colson, Director

March 9,

Ira G. Corn, Jr., Director

C. Jackson Grayson, Jr., Director

Samuel S. Greeley, Directox

Thomas W, Landry, Director

Perry J. Lewis, Director

Neil J. O'Brien, Director

C. A. Rundell, Jr., Director

toward O. Smith, Director

D. J. Thurston, Jr., Director

Jchn A. Warner, Director
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of
the Securities Exchange Act of 1934, the registrant has duty caused
this report to be signed on its behalf by the undersigned, there-
unto duly authorized.

LER CORPORATION

By
J. F. ¥cKinncy, President and
Chief Executive Officer

Pursvant to the requirements of the Securitiesz Exchange
Act of 193:, this report has been signed belov by the following
persons >n behzlf of the registrant and in the capacities and
on the dutes indicated.

Date: .
Je. P. MzKlnney
Chairman of the Board, President and
Chief Executive Officer and Director
(a principal executive officer)
Date:
F. R. Meyer
Executive Vice President and
Director (a principal executlve
nfficer)
Date:
James E. Russe.l
Controller (principal accounting
officer and a principal fimancial
officer)
Date:
Bavid L. Smart
Treasurer (a principal financial officer)
Date:

Max %i?Co:;zg,C?fyector
Date: March 9, 1981 Sy ;POOf“/Z;'“”'—'

Ira &G. Corn, Jr., Diﬁﬁktnt

Date:

C. Jackson Grayson, Jr., Director
Date: )

Samuel S. Greeley, Director
Date:

Thomdas W,. Landry, Director
Date: ——

Perry J. Lewis, lirector
Date:

Neil J. O'Brien, Director
Date:

C. A. Rundell, Jr., Direccor
Date:

Boward 0. Smith, Director
Date:

D. J. Thurston, Jr., Director

Date: . .
: John A. Warner, Director
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of
the Securities Exchange Act of 1934, the registrant has duly caused
this repost to be signed on i%s behalf by the undersigned, therec-
unto duly acthorized.

TYLER CORPORATION

Y
J, F. McKinney, President and
Chief Executive Officer

Pursuant to the requirements of the Serurities Exchange
Act of 16934, this report has been signed belov by the following
persons on behalf of the registrant and in the capacities and
on the dates indicated.

Date:
J. F. McKinnsy
Chairman of the Board, President and
Chief Exesutive QOfficer and Director
(a principal executive officer)
Date:
F. %X. Meyer
Evecutive Vice President and
Oirector (a principal executive
officer)
Date:
Jaes E. Russell
Controller (principal accounting
officer and a prinzipal financial
officer)
Date:
David L. Zmart
Treasurer (a principal financial officer)
Date:
Max E. Cclson, Director
Dace:
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Date: March 9, 1981 %ﬂ "@0"’)

té’Jackson Graysdh, J€., Director

uate:

Samuel 5. Greeley, Director
Date:

Thomas W. Landry, Director
Date:

Perry J. Lewis, Director
Date:

Neil J. O'Brien, Director
Date:

C. A. Rundell, Jr., Director
Date:

Howard O. 5mith, Director
Date:

D. J. Thurston, Jr., Director
Date:

John A. Warner, Director
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SIGNATURES
Pyrsvant to the requirements of Section 13 or 15(d) of
the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned, there~
unto duly authorized.

TYLER CONPORATION

B

Y. —
J.F. McKinney, President and
Chief Executive Officer

Pursuant to the reguirements of the Securities Zxchange
Act of 1934, this report ha, been signcd below by the f3llowing
persons on behalf of the registrant and in the capacities and
on the dates indicated.

Date:

J. Po Hmnney

Chairman of the Board, President and
Chief Executive Officer and Director

{(a principal executive officer)

Date:

F. R. Meyer

Executive Vice President a=ad
Director (a principal exscutive
officer)

Date:

James E. Russell

Controller (principal accounting
officer and a principal financial
officer)

Date:

bavid L. Swmart
Treasurer (a principal financial officer)
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Max E. Colason, Director

Date:

ira G. Corn, Jr., Director

Date:

C. Jackson Grayson, Jr., Director
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Date:

Thonus W. Landry, Director

Date:
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Date: —
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Date:

Howard O. Smith, Director
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Pursuant to the ryeguirements of Secticn 13 or 15(4) of
the Securities Exchange iact of 1934, the registrant has duly caused
this report to be signed on its behalf by tha undersigned, there-
unto duly authorized.

TYLER CORPORATION

By

J. F. McKinney, President and
Chief Executive Officer

Pursuant to the reguirements of tne Securities Exchange
Act of 1934, this report has been signed below by the following
persons on behalf o©of the registrant and in the capacities and

on the dates indicated. .

Date:

J. F. McKinney
Chairman of the Board, President and
Chief Executive Officer and Director
{a principal executive officer)
Date: —e e
F. R. Meyer
Executive Vice President and
Director (a principal executive
officer)
Date: — e
James E. Russell
Controller (principal accounting
officer and a principal €financizl
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Date:
Bavid L. Smart
Treagurer (a ,rincipal financial officer)
Date: .
Max E. Colson, Director
Date:
Ira G, Corn, Jr., Director
Date:
C. Jackson Grayson, Jr., Director
vate: ’
. Samue) S. Greeley, Dirgytor
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Thomas W. Landry, cirector &
Date:
Perry J. Lewis, Director
Date:
Neil J. O'Srien, Director
Date:
C. A. Rundell, Jr., Director
Date:
Howard 0. 3mith, Director
Date: —
D. J. Thurston, Jr., Dirvectou
Date:

John A. Warner, bLisactor
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Pursuant to the reguirements of Section 13 or 15(3: of
the Securities Exchange Act of 1934, the registrant has dcly caused
this report to be signed on its behalf by the undersigned, there-
unto duly authorized.

TYLER CORPORATION

By

J. F. McKinney, President and
Chief Executive Officer

Pursuant to the requirements of the Securities Exchange
Act of 1934. this report has been signed below by the following
persons on bohalf cf the registrant and in the capacities and

on the dates indicated. ,

Date:
J. F. McKinney
Chairman of the Board, President ard
Chief Executive 2fficer and Director
(a principal executive officer)
Date:
Fe« R, Meyer
Executive Vice President and
Director (a principal execut.ive
officer)
Date:
James E. Russell
Controller (nrincipal accounting
officer and a principal financial
officer)
Date: — -
David L. Smarc
Treasurer (a principal financial officer)
Date: .
Max . Colson, Director
Date: -
..ra G. Corn, Jr., Director
Date:
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Date: .
Samuel S. Greeley, Director
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Pecry J. Lewis, Director
Date:
Neil J. O'Brien, Director
Datce:
C. A. Rundell, Jr., Director
Date: ——
Howard 0. Smiith, Director
Date:
D. J. Thurston, Jr., Diractor
Date:

John A. Warner, Director




SIGNATURES

Pursuant to the requirerents of Section 13 or 15(d) of
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- Date: K
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Date:
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By
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CONSENT OF CERTIFIED PUBLIC ACCOUNTANTS

We consent to the incorporation by reference in Poct-Effective
Anmendment No. 5 to the Registraiion Statement (Form S-8, File No.
2-55637) and in Posi-Effective Amendment No. 3 to the Registration
Statement (Form S-8, File No. 2-61083) o4 Tyler Corporation and
related Prospectuses of our report dated January 29, 1981 with re-
spect tc the Company and Consolidated financial statements of
Tyler Corporation included ir this Annual Report (Porm 10-K) for
the year ended Dececber 31, 1980,

: VA

i
!
ARTHUR YOUNG & COJ;ANY {

Dallas, Texas
January 29, 1981
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(COMPANY AND CONSOLIDATED)
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TYLER CORPORATION

INDEX TO FINANCIAL STATEMENYG
AND FINANCIAL STATEMENT SCHEDULES

COVERED BY REPORT OF CERTIFIED PUBLIC ACCUNTANTS
(Item 11(a))

Page r- lerensen
Company  Lonsclidated

Balsnce sheets at December 31, 1979 and 19880:

Assets F-3 P-3

Liabilities and shareholders' equity F-4 F-4
Statements of income for esch of the tbree

years in the period ended December 31, 1980 F-5 F-6
Statements of shareholders' equity for each

of the three years in the period ended

December 31, 1980 F-7/P-8 F-7/P-8
Statements of changes in fiparcial position

for each of the three years in the period

ended December 31, 1980 F-9/F-11 F-10/F=11

Notes to fioancial statements F-12/F-19 F-12/F-19

Supplementary financial information
(unzudited): .
Quarterly financial data F-20
Inflation accounting data P-21/F-25

Schedules for each of the three years im tbe
period ended December 31, 1980:

11 - Amount receivable from
employee o0f a subgidiary S-1

111 Inveatments in, equity in
earnings of, and dividends
from subsidiaries §-2/8-7

v Indebtedness of and to
subsidiaries - not current §-8/8-16

V - Property, plant, and equipment $-11/8-13

VI Allewance for depreciation
o? property, plant, and
equipment 5~-14/58-18

Allowance for losses §-17
Short-term oorrowvings

Supplementary income statement
information S-19

All ott2r schedules have been omittzd since the required
information is not present or is not present in amounts sufficient to
require submission of the schedule, or because tbe information required
ie included in the financial statements, including the notes theretc.




REPORT OF CERTIFIFD XUBLIC ACCOUNTANTS

The Board of Directors
Tyler Corporstion

We have examine¢ the finar._ial statements of Tyles Corporation
(Company and Congolidated) listed in “he accompanying index to
financial statements. Our examinaticns were made im accordance
with generally accepted auditing stasndards and, accordiogly,
included such tests of the =2~counting records and such other
auditing procedures as we considered necessary in the
circumetances.

In our opinion, the financial statements listed in the accompanying
index to financial statements present fairly the Company aud
Consolidated financiai position of Tyler Corporation at December 31,
1979 and 1880, and the Coapany and Consclidated results of operatioas
and changes in financial position for each of the three years in the
period ended December 31, 1980, in conformity with generally accepted
accounting principles appliei on a consistent basis during the period.

IR J--Z 4 ﬂ.w/cn /
ARTHUR YOUNG & COMPANY /

Dallas, Texas
January 29, 1981
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TYLER CORPORATION

STATEMENTS OF INCOME
(COMPANY)

Years eaded De .ember 31, 1978, 1979, and 1980

Costs aud expenses:
Operating expenses
Selling, admipistrative,

ang general expenses
Interest expense
Interest income

.ercompany charge based on
accounts with and equity
of subsidiaries

Income tax (Nole 10):
Current
Deferred

Income lLefore extraordinary
cherge and equity in
carnings of subsidiaries

Equity ip earnings of
sunsidiarics before
extraordinairy caarge

Income Lefoie erxtrnordinary
charge

Extraordinary charge,
includiog $4,976,000 of
subsidiary (Note 3)

Net income

33

1978 1979 1950
$1,281,000 $ 1,431,000 §& 1,575,000
3,937,000 4,120,000 4,543,000
5,439,000 10,942,050 11,839,000
(542,000) (365,000) (533,000
10,115,000 16,128,000 17,424,000
12,173,000 18,315,000 19,642, 000
2,008,000 2,187,000 2,218,000
1,427,000 1,355,000 (137,000)
. - (237,000; (80, 000)
_.1;427,000 __ 1,118,000 (217,000)
1,581,000 1,0€%,000 2,435,000
21,478,000 22,388,000 21,40}, 000
23,059,0n0 23,457,000 23,836,000
- - 10,182,000
$23.050.000 $23,457,000 $ 13,644,000

Seo accompanyiag noies.
F-5
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TYLER CORPORATION

STATEMENTS OF INCOME
{CONSOLIDATED)

Years ended December 31, 1978, 1979, and 1980

1878 1979 1980
Net ssles $277,119,000 $306,90(,000 $310,184,00C
perating 1evenues 113,754,000 212,335,000 253,657,000
320,873,000 519,242,000 563,841,000
Costs and expenses:
Cost cf sales 213,770,000 244,994,000 242,861,000
Operaiing costs 94,394,000 178,852,000 218,451,000
Selling, administrative,
angd general expenses
(a1l operatioss) 35,412,000 41,754,000 49,167,000
Interest expense 4,986,000 11,212,000 11,545,000
348,562,000 476,912,000 522,024,000

Income before ipncome tax

42,311,000

snd extraordipary charge 42,330,000 41,817,000
Iccome tax (Note 10):s
Current 17,502,000 17,128,000 17,564,000
veferred 1,750,000 1,745,000 397,000
18,252,000 18,873,000 17,981,000
Income before extraordinary
cbarge 23,059,000 23,457,000 23,836,000
Extraordipary charge
(Note 3) - - 10,192,000
Fet income £.23.059,000 $.23,457,000 £13.644.000
P2r commor share:
Earnings bdefore
extraordioary charga 2.14 2.34 2.46
Extraorcinacy charge - —— 1,05
"‘t e'm‘n‘. M L—-J& L—A‘ l

Average shares

See nccompanying notes.

F-6




(00C' L8G4 LE) 000°L67%2'€T1 000‘6£9°82 000°962°‘1
- (000°6rY'Y) - -
- 000‘L5Y°€Z - -
- - 000°181 -
(000'618°S1) - - -
000'681°'P - (000°291) -
000'z29 - (000°'s2Zy) -
(00G* 66S°92) 000°68Z° Y01 000°'0¥8'82 000°962° 1
- (000°'c86°E) - -
W - 000°650°¢€2Z - -
- - 000'Z92 -
(000‘85S‘9T) - - -
000°* L09°2 - 000°SE -
000°‘6YL - (000°LS%) -
- - (000°‘899) 000°899
(000°*L6E'€T)$ ooo‘c1z‘ss ¢ 000‘8YL°62% 000'8v9 ¢
Moo (6 810N) snidansg XD018 uoumion
Ainswaal s8ujuaca 183 1dB)
pauts13y

6L61 ‘1 caqwaddq 3e sJuwiefg

(osauys 104 Gy°¢) spusepialg
awoduy 3aN
suojado %0038 petjyrenbuca
JO 88[015Xa WO SITJOUSQ Xe] AWODUY (BI9PD4
%0038 OUWOD JO MIeqS HEO’0Pb FO @svqlIInd
IsnIl uv[d 3uem3IsdAu] puw suyasg woyivtodio)
d0141 @ay3 03 saswgs Linsvasl gLZ'GSZ JO ates
su03j3do %o03s jo
osjo3exd uodn sossys Linssax} OST‘LE }O edusnsa]

8L681 ‘1€ Jaqwadag 3I¥ Iduuieqg

(eauys Jod GLE-$) spuaprtalq

awoduy 3IAN
suof3do %5038 payzyrenbuou

Jo oS[DI9Xd WOLJ S3I[FOUSQ XEJ JWODUT [BIPIAJ

%0038 GOWWOD JO saswys (O0P‘0NZ'T FO evewydind
38nl1] ueid juamwisoAul puw slujasg uoyiviodio)

J9T4AL 943 03 soleus ALinswdly) g6Z'60Z JO 91ws
suuiydo 3JdO03m jO

381019%9 uodn soJsys Ainsteal OLP'89 7O @dusnss]
puapiIAIp

%0038 L0001 ® £q Pe3ISIIO ITIds YN03Is SUO-JOZ-OM]

LLEBT ‘12 Joqweda] 3% eduvivg

0B6T PU® ‘61681 °‘8LET ‘1€ J9qUWas0Qd POPUd ®I¥dX



+se30u 3u3AundBodON 048

O I 33401 2] ] LT T 5 A T00 S0y 128 LI T AdR ¢
- (000°808 '¥) - -
- 000°P¥9°cI - -
- - 000'6L2 -
{000*158°8) - - -
000'620°'S - (000‘969) -
000°320°1 - (000°2L1L) -
(000° £6S°LE) 000°262°'c21 000'6£s'82 000°982'1
%0039 (6 Ouozm snidans ¥o03 womwriod
Lanszoa], sBuyaied 1v31ded
pouyeldy

PRl W DN

0861 *1C Jaquedeg 3® oouvied

(earys 3ad 0¢*$) spuepiAald

eUOIUF 3ION
suojido %2038 pyJyiEnbuou jo

987049X3 WOJJ SIIAUIQ XS] JWOOL| TRIIPA4

%0038 UCWRIOD JO SIIWYS TLE'G34 JO @erydIInd
ISNJL UBd VW ;SIAT]
pus sdujaeg uoyisdcdiol IITAL

ay) 03 seJswye Linessil 912 'SOL JOo I8
su073d0 39038 3O NETOAIXS

sodn selugs AInseedl »E1°9e 70 eduwnesg

8L8T ‘12 Jequaieq 3v aousTeg

0861 Pus ‘6L61 ‘8L61 ‘1€ I3qQuEadeq papue =J¥5%

(Q31Va1n0SNOd ANV ANVANOD)
(QINNIINOD) ALINOA ,SHICQTOHZUVHS A0 IINANALYLS

NOILVHOdau) ¥ATIAL

F-8




TYLEhR CORPORATION

STATEMENTS OF CHANGES IN FINANCIAL POSITION

Years ended December 31, 1978,

Source of funds:
Income before extraordinary
charge
Charges :gainst (credits
to) income nct involving
working capital:
Deprecidtion and amor-

(COMPANY)

1978

$ 23,059,000

1979, and 1980

1979 1980

$ 23,457,000 §$ 23,836,000

tization 255,000 164,000 64,000
Equity iu earnings of
subsid aries bhefore :
extraordinary charge (21,478.000) (22,388,000) (21,401,000)
Less dividends from
subsidiaries 2,689,000 3,754,000 9,610,000
Deferred income tax - (62,000) A2,000
Total from operations 4,525,000 4,925,000 12,171,000
Long~-term borrowings 5,000,000 50,000,000 5,900,000
Issuarce of subordinated
debentures 30,000,000 - -
Reduction of debenture
due from Tyler Pipe
Industries, Inc. 5,244,000 6,475,000 15,050,005
Decreage in intercoumpany
accounts (net) - - 739,000
Undepreciated value of
asget disposals 21,000 1,000 -
1ssuance of common stock 3,196,000 4,420,000 4,970,000
Refund of escrov depisit
on acquisition - 2,500,000 ~
Other - - 100,000
$.47,986,000 $.68.321.000 % 38,930,000

Application of Zunds:
Acquisition of treasury

shares $ 15,558,000 §$ 15,819,000 & 8,851,000
Reductions of long-tera
debt 12,500,000 10,000,000 29,000,090
Escrow deposit on
acquisition 2,506,000 - -
Additions to property,
plant, and equipment 56,000 42,000 1,815,000
Cagh dividends 3,983,000 4,449,000 4,808,000
Increase in intercompany
accounts (net) 1,073,000 3,212,000 -
lovestment in Tyler
Transportation Company:
Contribution to capital - 14,266,000 -
Purchase of debenture - 30,000,000 -
Otber 1,094,000 153,000 -
lncrease (decrease) in
sorking capital 10,222,000 (2,620,000) (5,842,000}
$.47.086,000 $.68.321,000 $ 38,930,000

See accompanying notes.
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TYLER CORPORATION

CONSOLIDATED STATEMENTS OF CHANGES IN FINANCIAL POSITION

Years ended December 31,

Source of funds:

Income before extraordinary
charge
Charges against income not
invelving working capital:
Depreciation and
amortization
Deferred income tax

Total from operations

Long-t2rm borrowings

Issuance of subordinated
debentures

Undepreciated value of asset
disposals

Issuance of common stock

Refund of escrow deposit on
acquisition

Application of funds:

Additions to property,
plant, and equipment
Reductions of long-term

debt
Acquired business less
working capital acquired
o? $3,986,000:
Property, plant,
and equipment
Intangibles
Other asset:
Long-term debt
Bescrow deposit on
scquisition
Cash dividends
Acquigition of treasury
shares
Other
increase (decrease) in
workling capital

1978,

1979, and 1980

1978 1979 1980

$23,059,000 $23,457,000 $ 23,836,000
11,314,000 15,206,000 ° 17,378,000
1,215,000 2,122,000 1,444,000
35,588,000 40,785,000 42,658,000
5,000,000 50,000,000 5,900,000
30,000,000 - -
1,802,000 2,217,000 2,707,000
3,196,000 4,420,000 4,970,000

- 2,500,000 -

g.58 £99,922,000 § 56.235.000
$17,331,000 $23,908,000 $ 23,352,000
12,635,000 11,173,000 32,251,000
- 57,018,000 -

- 9,273,000 =

- 342,000 -

-  (5,076,000) -

2,500,000 - -
3,883,000 4,449,000 4,808,000
16,558,000 15,818,000 8,851,000
3,137,000 1,249,000 1,044,000
15,442,000 _ 1,767,000 _(14,071,000)
$75,586,200 $59,922,000 § 56,233,000

3ee sccompanylag Dotes.

F=J0



*sajou 2utiuvdwodds 9oy

(BBB"(ZO0°FPL)IS OOOTIOL'Y 3 ONOTerh o1z (D00 ZFE )T (D00'HLo eI GO0 222018
000°9€8 (ooo’oeL’1) 000°1 - (000°00S) -
{000*9PZ°S) (000 1¥p) 000‘EH¥‘T  (CuD*988'C) (000°8LZ) 0009502
(000*666'€E) (000°zZS‘'E) 000°€£SS (000°c18) (000°22E) 000°602
(000°¥LY) (000°21) (000°201) {000‘ZLY) 000 ¥y (000°201)
009%'9.Lp (000°118) (000°661) - - -
(000‘819°'€) (000°10S°'S) (000°820°C) O000°€EL 000°ces (006G' 24L)
(000'9i6)} (000°¥YI) 000111 (000°1£) 000* 18 (0n0° 81)
000° 169 000‘01T1°2 000°98TS°‘1 - - -
(ooo‘grsie; 000°061°'¥1 000°18P0T (QOO‘TT) 000° o 000°8¢
000°0ZL'T x (000°LPE'L) € 000°0FB°L § O000°FOZT‘1 ¢ (000°8V5‘@)$ 000°BEB‘S §

0861 6461 251 0881 8161 8161

p31vpI08U0) Xuwduio)

0861 Pu® *‘GLBT “‘8L61 ‘1€ 49qwWadeQ PIpu?d sBIBa}

39

tT3tded
Suiyi0a uy (28¥8I03p) edwesdUl

1qep winr-3uog
30 83ay3t4njew JLaIIAND
X®] aWwodu]
8371TT1TANIT PONIDOY 48410
188100y pansddy
803ve PAINIDIY
21qeied s31UNoDOY
iSITITTIIqRTY
JUQIJND U a8RaIdap (08VIIOU])
esgardxa pyedaig
§ay7.10313AUY
2.QEA19081 83UNOIIY

F=11

S103MISIAUT
WlI3-11048 pus (BY)
1830889
3001uINn0 uf (08¥AIDIP) ASVAIIDO]
tTe3(ded

Joiyson Jo sjusuodwod uy sasury)



TYLER CORPORATION
NOTES TO FINANCIAL STATEMENTS
December 31, 1978, 1979, and 1980

Summary of significant accounting policies

The consolidated financial statements include the accounts of
the Company and its subsidiaries, all of which are wholly owned.

Cost 1n excess of net assets of businesses acquired after
October, 1970 is amortized over 40 years. Cost in excess of net
assets of businesses acquired before October 30, 1970 is mot
amortized. Accumulated amortization at December 31, 1979 and 1980,
is $.83,000 and $414,000, respectively.

Inventories are valued a2t the lower of cost or net
realizable value. Costs of inventories are determined by the
1gst-1in, first-out (LIFO) meibod.

Investments in consolidited subsidiaries in the Company
financial statements are acccunted fer by the equity method.

Deprecjiation, for financial statement purposes, is provided
principally by the streigbt-line method over the estimated useful
lives of the various gssers. For income tax purposes, accelerated
depreciation is used with recognition of deferred income taxes
for the rasulting timing differences.

Investment tax credits are applied as a reduction of income
taxes by tne flow-throughk method and amouinted to $1,179,000 in
1978, $1,885,000 in 1979 and $1,134,000 ipo 1880.

Pension plans zre in effect which provide income and death
benefits for substrntiaily all employees of the Company. The
Cempany's policy is to fund pension cost accrued and generally
amortize prior service cos. over tem years.

Acquisition of genera: commodity cerrier

On April 6, 1979, tke Company acquired all of the business
sod assets of Thurston, Inc. The acquisition is being accounted
for by the purchase method of accounting aad, accordingly, the
fipancial statements include the results of operatious of the
acquired bugsiness since the acquisition date.

F-12




The following information summarizes the combined operating

results of the acquired business and the Ccmpany for the years
ended December 31, 1978 and 1979, on a pro forma basis as though

the business was acquired January 1, 1378:

1978
Net sales and operating revenues $480,048,000
Net income $ 25,069,000
Earnings per common share ) 2.33

¥rite-off of route permits

1879

$540,327,000

$
$

23,012,000
2.29

In accordance with the requirements of Statement of Fin 2ial
Accounting Standards No. 44, Accounting for Intangible Assets of
Motor Carriers, the Company bas written off the entire cost ot
route permits associuted with its trucking operations as arn
extraorcipary charge of $10,192,000 or $1.05 per share,
benefit trom the write-off has been recorded in the financial

statements.

Compengating balance arrangements

No tfax

Under informal agreemehts with lending banks, tbe Company
maintained an average of $985,000 as comp.onc«ting balances during
1980 after adjustments for estimated float of $3,794,000 and
avaerage uncollected funds of $2,279,000. There were no outstand-
ing borrowings related to these agrecvments during 1980.

Estimated float represents thc average end-of-month
difference between bank and book ledger balances; average uncol-
lected funds were computed from reports furnished the Coampany by

lending banks.

Inventories
1879 1980

Finished goods $37,463,000 $38,888,000
Work in process 1,557,000 1,553,000
Raw materials and supplies 12,367,000 15,936,000
’ 51,387,000 £3,378,000

Allovauce to state inveatr riecg
at LIFO cost 16,538,000 20,8. 8,000
£34.842.000 335,540,000

Current replacement cost appruximites the aaount showr above

before the allowance to £tate :1 /entories at LIFO cost.

F-13
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Property, plant, and equipment

Deprecia-
tion l.ive?
__Company Consolidated {in years
1976 - 1980 1979 1980
Land $ - 81,960,000 $ 6,857,000 $ 8,794,000
Build-
ings
and
lease-
kold
im-
prove-
ments 748,000 748,000 38,427,000 40,835,000 10 to 30
€acbhinery
and
equip-
ment 420,000 433,000 72,044,000 77,966,000 3 to 18
Trans-
porta-
tion
equip-
ment - - 57,544,000 63,350,000 3 to 8
£1.168.000 $3.081,000 $174,872,000 $19C,945,000

Creuit commitments from banks

Under commitments from banks, the Company may borrow it the
then effective prime rate ol interest up to $25,000,000 on an
unsecured gshort-teiu bagie. The Company ie required to be free
from borrovings under the commitments for at least 60 consecutive
days during the preceding twvelve months.

Taere were n¢ borrowing; outstanding under these commitments
at Decenber 31, 1979 and 1880.

Long-~term debt

.

1979 1380
Pareat: ’
8-3/4% unsecured nctu dua 4in annual
installmente of $5,130,600 $30,006,0.:0 $27,000,C00
Unsecured $60,000,000 revolvi=ng live
of credit 43,000,000 21,500,000
Nortgage oote Jue Xay, 183 - 1,400,000
Subnidiaries:
Unsecured $6.075,000 revolving line
of credit, interest at prime rate 4,150,000 1,020,000
A% to °, secured notes 1,411,000 474,000
78,521,000 51,374,000
Leis current maturities 4,368,000 3,530,000

$74,185,000 347,844,000

The unsecured $60,000,000 revclving bank line of credit
cooverts in April, 1983 to a term lnan payable quarterly over five
years. Interest 1s at 3/4% over the London Interbank Offered Rate
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10.

or, at the option of the Company, at 106% of prime rate through
April, 1983 and at prime rate plus 1/2% thereafter.

Scheduled repayments of long-term debt during the five years
following December 31, 1980, are as follows:

Company Consolidated

1981 $ 3,000,000 §$ 3.530,000
1982 3,000,000 3,215,000
1983 7,625,000 7,840,000
1884 7,800,000 7,515,300
1085 7,300,000 7,515,000

Subordinated debentures - On June 1, 1978, the Company issued
$30,000,000 c¢f 19-1/2% suborc¢inated debentures due June 1, 1998,
Sinking funié payments heyinning June 1, 1988 are calculated to
retire 75% of tbe iscue prior to maturity. The debwrturas may be
redeemed at 10B.40% of the principal umcunt prior to June 1, 1681
an¢ at declining premiums thereafter tu )988. No redemption nay
occur prior to 1988 out of the pros~eds Sfrom & hrrowing hiving
an annual iaterest rate less than 10-1/2%.

Dividend restrictions

The Company's loan apreements limit ratained 2arnings
currently available for dividends to $%,325,00C.

Retained earnings at December 31, 1980, iacludec $120,494,000
undigtributed earnings vf subsidiaries. Th& Intcrstate Coume~ce
Commission limita dividends payabl: to the Cowpany by Lbe trucikiny
subsidigries to 50% of those subsidiaries' ner income for nazh
accounting period. At December 31, 1980, $28,972,000 of trucking
subgidiaries’ }etainad earniags wayv restricted.

Income tax '

As a result of the applicatica of Accounting ¥rinciples Board
Opinion No. 16, in accounting for the acquisition of indiietriai
explosives businesses, tbe book basis of inventories e«seeode( the
tex basis by $5,347,000 at December 31, 1278 and hy $5,128,000 at
Dacember 31, 1979 and 1980. Taxable income for federal incou ¢
tix purposes exceeded income for fimancial statement purposes bjy
$219,000 in 1979 as a result of the difforence in bases.

In 1978, 1979 and 1£80, no individual permunenc difforence
exceeded 5% o2 the amount resulting from multiplying coocolidaz:d
income before income tax and extraordinary churge by the atatutory
income tax rate except investment tax credit. In 1878, the tax
affect of each individual timing difference was leos tkan 5% of
the amount res lting from multiplying consolidated income refore
income tax and «Xtraordarary charge by the mtatutnry 1nssme tax
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rate. In 1979 and 1980, the tax effect of $1,353.000 and $1,216,000,
respectively, for excess tax over book depreciation was the only
timing difference exceeding 5% of the amount resulting from multi-
plying consolidated income before income tax and extracrdinary
charge by the statutory income tax rate.

State income tax expense was $922,000 in 1978, $1,240,000
in 1979, and $1,174,000 in 1980.

The Company's provision for income taxes results from the
inclusion of 1its operations in the consolidated tax return with

ite gubsidiaries.

11. Pmployee benelit plams

Substantially ali Imvloyees are participaants in
non-contributory pension plans. DPension expense was $4,415,000
in 1978, $4,223,000 in 1979 and $5,065,0GC in 1980. The
increased cost in 1980 primarily results from a newly adopted
plan for the general commodity carrier,

The following information summarizes accumulated bonefits
snd net assets available for benefits ag of January 1, 1980.

Actuaria! present value of accumulated
plan becefits:

Vested $19,753,000
Nonvested 4,809,000
£24.562.000

Net 2ssets available for henefits $21.,736,000

The weighted average assumed rate of return used in
determinipg the actuarial present value of accumulated plan
penelite was 7%.

Cost related to tice Company's savings and investmert plan
vas 31,601,000 ino 1978, $i1,618,006 in 1870 and $1,870,000 4in
1980. The plan provides taet the Company wiil conuribute not
less than 50% of the ellgible amovrt of employee contrihutions.
Additionsl discretionary coniributions may be made provided each
subsidiary has earnings from which to pay its contributiouns.
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INFLATION ACCOUNTING DATA

Introduction

During periods cf high inflation, changing prices can have
a significaut impact on business enterprises. The accomrun 'ing State-
ment o: Income Adjusted for Effects of Changing Prices ¢ .d “ive-Year
Summary of Financial Data Adjusted for Effects of Changi:g Prices have
oeen yrepared in nccordance with Statement of ' nanci 1 Ac.ounting
Standards No. 33, Financial Reporting anc Zhatyg:ng Pric:s, in order to
provi-e users of the financial statements with sucnlem.itary informa-
tion to assess the impact of iaflatior on Tyler Cu-poration and the
Company's ability to manage ip an infliaticnary env.ronment.

Inflotion Management

The basic operating philosophy ¢ Tyicr Corporarion works
toward the effective management of operations and capital in an
inflationary eanvironment.

The primary cperating goal of the Compar is To achicve a
25% return on assets through emphasis on asset tur over a2nd operating
profit margins.

. Assetl turnover places & premium on effective management
of assets, including strong cash flow from receivables,
rapid inventory turnover and close scrutiry of return
on capital expenditures.

. Maintaining and improving operating profit margins
regquires elffective control of operating -osts together
with expansion of sales volume to spreac fixed costs.
The LIFO inventory esccounting method ig .sed in the
historical financial statements to reflect cost
increases in operations on a4 timely basis,

The Company has also prudently used loig-term debt to
leverage its capital structure. Long-term debt has been the primary
vehicle for financing the acquisition of each of the four operating
units. Streng cash flow from the operating units has been used to
repay long-ierm debt with dollars having less purcha ilng power.

As a result of the basic operating philo:wuphy, operations
on a constant dollar basis and curren cost/constat dollar bagis
compare favorably with aistorical results.

Statement of Income Adjusted for General Intlation (Constan® Dollar)

The supplementary dats prescratsd on a constant-doilar basis .
are expressed in year-end 1880 dollars and reflezt adjuutments to the
historical financial statements for changes which have occurred in
the purchesing power of the dollar as measured by the Coosumer Price
Index for All Urban Consumers (CPI-U). The amounts do not purport to
represent appraised values or any other measure of current value. [
i ovder to provide a more cowplete picture of the effects of inflintion,
’ the constant dollar computations comprehens!vely restate sharelislders'

equity and income statement items. The underlying sccounting
principles are not changed.

The principas increase in constant-dollar costs is
addicional 2cjeciution ui (lant and equipment costs expreised in -
year-end 19&C dollars. The pur-—:hase of approximately #2% of
property, plant, and equipment since 1973 has mitigated the effect
of additional depreciation on cienstant-dollar opersating results,

The Company umese the LIFO inventory accnoun-.ing method i{in the
bistorical financisl statem nts. Since inventories turn over approxi-
pwately six times a year, th D/cember 31, !980C ianveatory cost before

o allowance to state inventories «t LIFO 1o the histerical financial

.*, statements is representative of inflaticn-udjusted co..ts. Acccrdingly,
Y historical cost of sales reflcects a reascnable inflation-n. usted cost
' at the time of sale.
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Statement of Income Ad;usted for Changes in Specific Prices (Current
Cost/Constant Dolliar

The supplementary data on & current cost/comstant dollar
basis are expressed in year-end 1980 dollars and reflect adjustments
to the historical finmancial statements for changies which bave occurred
in the purchasing power of the dollar and adjustments to reflect a
current cost of inventories and property, plant, and equipment of
$58,773,000 and $171,552,000, respectively.

The current cost of inventories is based upon year-end
1880 production costs. The current cost of proporty, plant, and
equipment and the related depreciation expense are based on estimates
of amoun“s the existing assets would cost st December 31, 1980.
Scversal m:thods, iocluding equipment and bullding cost indexing and
independen. appraisals, were used in estimati g these amounts. The
values represent the est.mated current cost of existing assets and
do not consider technological improvements and efficienciazs associated
with tbe pormal replacement of proauctive cipacity.

income Tax

Income tax on the constant dollar and curreat cost/constant
dollar hasis represents historical expense for 1980 expressad in
year-end 1980 dollars. The expense has not been reduced for the
txx effect of additional constant dollar and current (ost depreciation
or for the adjustments to express income statement items in year-end
1880 dollarx.

The rosulting effective tax rates of 53% {coanstant dollar)
and 57T% {current cost/constant dollar) illustrate that federal tax
laws do not provide adequately for capital recovery and ‘'reai” income
tax rates are substantially higher thban statutory rates.

Gain Fros Deciine io Purcnasing Power of Net Amounts Owed

Nouetary assets such as cash and accounts receivable lose
pnrcha-in; power during inflationary periods. Conversely, less
purchasing pover will be required to satisfy liabilities such as
long-term deht during such periods.

During 1980, the Cumpany's net monetary liabilities'
position resulted in an unrealized gain of $10,348,000.

During the three years ende¢d 1980, the Company also invosted
substantial amounts of casbh in treasury atock, utilizing s monetary
asset with declining value to increasiagly leverage the capital
structure of the Company.

FPive-Year Summary of Financial Data - Net Sales and (perating Revenues

Net siles aad opsrating revenues are preseiited for the four
principal operating usits in year-end 1980 dollars., bNet sales of the
heat transfer unit, which was distribured as a dividend to the Company's
skarebolders in April, 1677, are excluded froa the table. The bcut
transfer unit's sales in year-end 1980 dollars were $44,977,000 in 1976
and $18,991,000 in 1977.

Increase in Current Cost of Isventories and Propert Plant
in! E“!E"! - o - e

As 8 result of general inflation, inventories and property,
plant, and cguipment during 1980 increased an estimuted $4,732,000 in
oxcess of the estimuted $15,273,000 increase froms specific prices.
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Statement of Income Adjusted for Effects of Changimg Prices

Year ended December 31, 1980
> AdJjusted for
Changes in

Ad justed for Specific Prices

Y,

Kistorical General Infla- {Current Cost/
Finsncizl tion {(Con- Coasgtant
Statements stant Dollar) __ Dollar)
Net salis and opurating
revenues $563,841,000 $4$90,061,000 $5989,061 ,000
Costs and espenses:
Cosy o' sales and
operiLcing expenses 446,702,000 471,025,000 471,03%,000
Sellin;;, adminietrative
and general expenses 46,634,000 48,855,000 48,855,000
Deprac-.ation 17,143,000 23,170,000 25,485,000

Inter:.it expense

Inscome before income tax,
extraordipary charge
and gain froo decline
in purchasing powver
of pet amoudts owed

Income tax

Inscoms before extra~
ordinary charge and
gain from decline in
purcbasing powver of
net amounts owed

Gain from decline in.

purchasiag powver of
net amousts owed

Income before extra-
ordipary charge and
ircYudisg zain froa
tzcline .a purchasing
power of set amousts
owed

[}

Por commoa share:

1acome bdefore extra-
ordisary charge and
¢ain from decline
in purchasing pover
of met amounts
owed

Gais fros decline in
purchasing power of
set amounts owed

income before extra-
ordismary cberge and
iscludiag gain fros
decline i purchas~
ing power of net
amounts owed

Average shares

11,545,000
522,024,000

41,817,000

17,981,000

23,838,000

12,175,000
555,228,000

34,838,000

18,527,000

16,309,000

1.07

12,175,000
587,540,000

32,531,000

18,527,000

13,994,000

10, 348,000




000°'86%°YST 000°'zZ6°692

000°ZCLY (000°v68)

18°¢ 18°¢2

000°ZrE‘ YT 000°092°'82Z

000900222 000°'0¥E’ 162

SL'T ri'e

000° 159'92 000°y98¢1¢

000°190°069% 000° 104 ¥ 198 000°LPB SIS 010°'¢22’ c0ss
0861 661 8161 LL61

(9481700 0867 Pua-Jvex u]) sedtdd

‘1€ Jaquwadag papud 9J¥3}

000°996°'cov$

uTusyD jO 83109333 J07 poOGN[pPY EI¥Q [SFOGRUTd JO AJNGENS JVOA-9ATd

puo-Jvef 3w £3inbo ,siaproyedwyg
89274d D1J§o8ds uy ameeJOUY
J8A0 10A01 9014d Ywioce)d
oY) U] SSESIDOUT JO S8IUXF
22%Ys uvonmod Jad
pasO SIUNOWE 39U 3O igsod
Sugesnoand Ul euYIOep wWol3
ursd JuIpnIouUy puv aBavyd
AJwuipioviixe 23039q eswodul
poso sjunowe jou 30 Jeaod
Suyseqoand ugj suyioep wWodj
uyssS Juyipnidoug pus o%iWYd
AI8uIpI0NIING DI030G SwOdU]
$U0TIWWIOUY 3V0D JUVRIIND

pus—Jsaf 33 £3ynbe ,sieprogyelwysg
918yt uouxuod Jad
poso sjunocws 33U jo J9mod
Sugssyound uf euyi(oep woIy .
uyed Suypniouy pus 33a3Yd
A38U3DI08I1X0 #INF9q QwODU]L
poAo 831UNOWE 38U J0 Joand
Sagseqoand uy QUIIOeP woIg
uyed Juripniout pas 93lwgo
A3%UTPaAONIING 030F9q QWODUT
tuoygiezoy
IeIoUeS 107 paisnfpe nOTIWWIOIL|
dUTTOP IUBIBTOD/IB0D [IJI0ISVH

sonueAds Suyivaado puw soyer JeN

F-24

5




¥° 892 8° 622 8°202 1°981 €Ll
€1°'91 62°L1 . 89" 0Z £6° L1 98°91
zg* ¥g* ey ey ot
000‘8rE‘ 01 000‘1€9'6
0881 6161 8161 2161 BL61

1€ J8nwas:q pepus SISk

(POnuJ1u03) (SJE1100 OB61 FUA-J09) UI) 800%4d

UTSUBYD JO 8309133 403 poIsn[py wiwg [eTOUSU]] JO Lisnmng JeoA-0ATd

xepuy ouyad 12EWAYUOD Pus-I1e}

pue-sves 1v
alegs wouwod Jod @dyad 3@ awn

oJqs uouWNod Jod NPUSPTATP (W)

pean sjunowe 300 jo Jaaod
Jugsuynand ay SUITIOSP WOIZ UIED

F-35

S3




*6L61 Sajanp ALowdwoD Q3 YITA UOTIVILIZZE STQ peIVCINIS] ISInY PIwIAD (V)

LI 4 € = 3 = B = 4 o00'EITE (V) ¥861 ‘ST 1134y ONP 93300 PRIN0SS . *3I8JNH PIviIeD
6Lat
SO0TSITE = T - 8 - ~% S00'oris Y861 ‘ST T1Jdy onp 85300 Paandes g. *3IsJng P
aL61
(3uai1and 330 pa3201102 SUOTITPPY 1%ak jo
jo00) Jvaf udalyrda sjunowy Juyvailog
3o pua gjanowy 3% edow{eg
3% adusyeg acvoy3ionpaq -

6161 PUT SLET1 ‘1€ J9QqWaNHIG DPIPu3 BIVO]
(G3LVGTIIOSNCO ANV ANVAROD)

AYVIQISEns Vv 40 dAX0NdANZ RO¥A .TAVAIZDAY LRAOWV - II FINQAHOS

NOILVIOdUuOD HITAL

s-1

St




(000°€0Z°1) (v)ooo't

000°118°‘9E (Vv)o00‘se

000‘SIV'1C -

000°pZ0°'c8 $ (V)000°1

(000“c.:v* 1)

(d) (000'SLY‘B) -

¢ (000°'652°2,4

(000'%)

000‘0%5°‘L

¢ o000‘ces‘s(s

(000'€0%°1) {v)000*1
000'98%‘0c  (V)000°‘s
000'068°LE -

000°002°6L ¢ (V)000°‘T

sJe1lop U} 83Jeys 19030 B9TJeIpIBQNS 10430 1394 39y3 20}
junowy 3o wox} soTavIpIEGNE
Jdaquny SpUBPTATP Jo (wase0l)

qee)d efuynlvd

ut mwmsan

1¥2A JO pua LI EELT L suoY} IPPY
3% 8duwving
6L61 ‘1€ 10Qquwadaq pepue Jve}

(ANYANOD)

sJvii(op O} sainge
junouy 3c
Jequmy

193Z 3o Jujuuideq
- 1% QOUSTWF

83 9 aad

00°1¢ on A Jud

{40038 uORWO)
*ouy ‘yedeuty

alsys
d2d 00°001¢
enieA Jiud
‘Y2018 TOMKO]
nnv-nﬂ -.8
goyIviLodeunIL H % D

€861
‘1¢ Jaquedeq
onp
9Jn3jueqep %01
odsye
13d 00° 18
onyes Jed
%0038 woMNO)D
soug
‘gota3snpuy eodid I1914AL

3

onesy jo

81313 puw
49N98} JO OWEN

SIYYVIAISENS WOHA SANAJUIAIG ANV ‘40 SONINHVE NI ALIOdE ‘NI SINANLSAANI - IIT 310GIHOS

NOILVHOJUOO HATAL




- - (2)000°€T - - - (000*€T) (v)000°t sawyse iod
00° 1§ ©niva azd
145033 uowwO)
‘P31 ‘vrioqry
sjaowwy JI9TAL
000"V (v)oo0'1 - - - - 000'y (v)000*'1 osvys Jad
00° 1§ oniva Jud
{32038 towwo)
goy3slodao)
Suimwe] 1014L
000° 11 (V)005°1 - - - 000°01 000*1 (v)000‘t @Jwys 3154 00°'8
anyeA Jed
$%5018 DOUWOD
uoyieiodion)
1and J214L
- - (2)000° 291 - - (000°'8¢E) {opo‘ezr) (¥)000*‘1 azsys
' Jod 00°1g eN{vA
Iud ‘32038 uowWWO)
‘ou1 ‘esw) junl I914L
sJB1[Op O} soldeys 39930 873N PIEQNS 13430 Jsafl aq3 103 sJs{10p uy seiugs enes§ joO
junowmy 30 woudg setisypysqns 11nowy 3o €13173 pum
Jaquny BpUIPTATP JO (9em801) Jaquny Janssy jo JmwN
ysw) s3ujuivd
- oy hwnsuu
ABaA JO pua suoyIonpag suotiITPpy %94 3O u..ﬁ:.«-en
38 2duwiwg 3% pouuyiwd
8261 ‘1v J3aquedaq papus Jwa}
(ANVdAROD)
(QANNILNOD) SIIVVIAISEAS ROBA SANAAIAIA ONV *40 SONINUVA NI ALINDA ‘NI SINANLSIANI -~ III 3I0GAHOS

NOILYHOJNOD ¥A'1RL

O
LV

s-3




‘@anjueqep Aus-'woossjuy Jo eduenssl ()

*1v9f a4yl Butanp peswgoind LINFpysqns o3 [vI7dEd JO woyIngyiiuod (4)
*Adawipisqns jo wojyinyossya (D)

*eanjvaeqep Auvvdeosciejuy Jo juewisd (@)

*Lawypisqns peuso %001 (V)

[1 ] M4 M A 14 ] (3O0VSE2 D)8 (TOUFTITCI®  O0C [BTTV¢E TUO OO L2 GO0 OLL ORIt
$00'000' 0t ~ - - (4)000°000°0¢ = - - 6861 ‘9 I7ady
onp ainjueqep %01
000‘EEY'€T  (V)200'T - - (0)000°99Z'¥1  (000°EESB) - - alvge
Jod 00" 18 engea
Jdud ‘yd039 uoTMBO)
t Ausdwo)
gogiviiodsunyl J014]
000°‘6¥1 (V)000°‘1 - - (a)000'1 000°8¥%1 - - sauqe
194 00°T¢ enyva
Jud ‘30018 uOWNO)
*au] ‘vogIvYAY IOTLL
SJviiOp uf Bolivqs 124930 SoyJeIPIBGNS 0 I%eX 943 40§ WI®T(O0p UF saasge onsey JoO
junouwy Jo wo.sJ sQ1IvIpIIQNS jonowy F L) ®T373 pue
1aquny SPUSPIATP 30 (sessol) Jeqemp Jonwey Jo ews)y
1173 Jo sjujuave
oy _Ligndbg
J¥3A JO pud U0 TIONPN) suoTI TPV %ok jo Jajuuilaq
3% JoustEd ’ - 3T eduwywyg :

6L61 ‘1€ Jequaneq papue awax

(ANVAROD)
(GANNILNOD) SAIHVIAISANS MOU4 SONICIAIA ANV ‘20 SONINEVE NI ALIODA ‘NI SLNIRLISIANI - IIT 41008HOS

NOILYHO4HOO ¥3TAL

ST

S-4




mmW
(000°'9E1 () (vIn. o't - - - 000'89 (000°S0%‘T) (V)000‘1 eavys Jod
00° 18 onivA Jud
ixo03m nowwo)

*ouy ‘yedoury

V00°Z98"* 8¢ (v)000‘s (a)(000‘2681'01) (00C‘868'Z) - 000° 1%9°9 000°118* g (v)oo0o'‘s Oumumom”ﬂ
on(eA awd
{49039 TWOWEO)
‘o0l -8
goyIs3dodsusil H % O

000°'zEY‘ 02 - D) (000'0S0'ST) - (4)000° 290°¢ - 000°'siP’1E - £861
¢ 1e Joqmedag
enp
#aN3UCqIP $0¢(
000°'82¥‘8S $ (V)000°i 1)(0)0‘'980'GY)S - ] - $ 000'68Y‘0T$ 000°PTO‘td ¢ (V)000'T " NM-“"
h L
on{*A Jud
i%.028 GOWWO)
1 o] ‘sayaisipug

S-S

od3d 2014}
$I8[{Op U} so.sy’ 10930 sotJujpyEqQns 19430 390X 84y 103 Hdw{i0p OF soiuge onsst 3o
Junowy 70 woly sojJeIpIRqns jonomy jo 91173 puw
Jequny SPUSPTATP Jo (®awsoY) Jequny ienes} Jo ewwy
yse) suyuawe
oy _£3Indbg —
avek 30 pue suoy3onpeq ) SUOTII PPV 390X o Juynotiey
1% eouwyeg . 1% eduu{eg

0861 ‘1€ 19quede] pepue Jve}

(ANVdROD) .
SHINVIAQISANS MON4 KANAATAIG GNV ‘JO SONINUVE NI ALINYE ‘NI BLNARLSIANI - I1I 210Q8RHOS

NOILVHOJHOD HA'IAL




57

- 000y (v)000°'t eJsys Jod
© 00° L8 onisa Jaud

12038 uoUWO)
uoy3vs0dao)
. Suysvae] 10141

- = (1) (000'¥) - -

- 000°11 (v)o00‘t oasys aod
00° 18 ontea Jud

130038 uowwWOD
gog3viodao)d
1on4 JoT4L

000°11 (¥)000*1 - - -

©
000'¢9E'0Y  (V)000*T - (000'279%9) (H)000°810°TF 000‘6S6‘S - - sasqs sod
00°1¢ onteA Jud
149038 nOEWO)
Auwdwo)
J9paod swI3Y

solvys 19430 sojduipyeqas 10930 390X o4y J03 SJEL10P 9T soJlwygs orse] jJo !
janowy 30 wos} sefJvipysqne junoay 30 or13§3 paw ,
Jaquny SPUIPIATP 30 (R98SOT) Jeqamy Jensey O OBy
yse) sJujuled
ug £3ynbz
I%aed 30 pus Suoy3onped SUOT3 1PPY J%eX jo Sujoujdeq
iv sdumiwg - 1% edusteq

®JYT (0P Uy

0861 ‘1€ Jaquwadag papud JImaji

(ANVARO0D)
(G3NNILNOD) SATHVIGISENS 1:0MA SANAAIAIQ ONV ‘40 SONINEYE N1 ALINDA °NI SININLSIANI - 111 31003HOS

NOILVHOdEOO ¥3TAL K




*£1eypYRQNS JO uOTIN{OSBT] (4)

*Lawypysqns £q 3JO~9311J4% 000°9Ll8°‘rS
BuTpniouy sIfwiad o3nod JO JJo-23744 :9%3eyd Aseurpiowiixy (d)
caanjuoqep Lusdwodiejuy uo jusmied (I).
‘uoyyva0dio) Jeydy 03 °oul ‘sofiisapul adid )
de14L woal Ausdwo) Jopmod SBTIV UT IV2WILIAUY O asFsuvy)l (d)
*Aavipysans pauao %001 (V)

[T LM AT MR (GOCTTEETOLY8 (THOTOTBE)E 300" T00a¥E J00 10V 128 D00 eye ot

000°0C07 08

- - - - - 000° 000" 0E - 6681

‘g 1yady enp

sanjuaqap %01
000'02v° (3 (v)o00't - - - (000°€10'Z"  000°EE¥‘El (v)00u't aavys
ded 00°1$
INTVA Jwd

{40038 unuwo)

tAuedwo)
uogisydodiuriy II3TAL

&
000°S0S (vyooQ's - - - 000°9se 000°6¥1 (v)000'1 sJwgs
1ad 00*1¢ ONnTvA
Jud ‘%5038 uoumuo)
*oul ‘U0f3TAY 3974}

gasriop uy T L] 39430 mojavIpivGns 10430 IwaZ 943 JGJ SJe{(Op uf soJeqs onssy JO
Junomy 3o woa} sajIvipreqQns janomy jo 21313 pue
Jaqumy SPUIPTATD 30 (8988071) Joquny lanss| JOo swwN
yse) sJuiuave
uy £3inbg
I€ak O pusa SuoT3onpad SUOTITPPV 139X 30 Jujuuidaq

1% asuwieg - 1% aousTey
0861 '€ J9quadaQ popue Jmej

(ANVANOD)
(QAGRIIN0D) SATYYIAISANS MOUd SANIAIATA ONV ‘20 SONINUVE NI ALIODA ‘NI SLNAWLSIANI - III 3INQEHOS

NO11VHOdHOD ¥ATAL




*3unodow eousApy uc Aawyprsqne £q sjvemisd puw LIIPYAGNS 03 saduwApY (d)

*BUOFIWOOITE PHOYISA0 938304300 JO siuzdmisd puv JOF salasq) (V)

Lol LM TP AR A (GBS IVE 008 [ R Y A A ES LM A LM
000°9PC'1 - - oo0'8re’ 1 ‘ou] ‘mam) yuwy 10741
000°€T - - 000°E1 *P3T ‘¥330G1V wimOomMY JO14L
000°zZEB‘ Y - - 000°ZEB' Y *ouy ‘ywdauyy
(8)000%0¢
- (d)(000°‘cL) {V)000's 000°.LE gog3v3odlo) Buysee] J@1LL
4 [} [ [}
000* 00 o 0 gas ey (03000 0k, i¢ 000°0.¢ (o3wamag) ‘oul ‘seysisnpur odig 3ethlL
[} [} . [
o0o‘psis & (EI000 B e 3000 o o 000‘¥E0'S § “3u] ¢*0D U0FIVIJOASUTIL H ¥ D
182k 10 SuUOj3OnPaQ SuoyIIpPPY iwei jo JRIPIEQNS JO owsy
pujy Jujur.ysag
JO Ssaupajqapul °

8L61 ‘1€ 19quaday popud 1wax

(ANVdW0D)
LNTHHNO LON ~ SIIYVICAISANS OL ANV JO SSIANGILEIANI - Al ATINATHOS

NOILVYOdUOOD ¥ATAL

s-8




*3UN0ADE HOUBAPY uo KLiwypisqns Aq miuswded pus Assjpreqne 03 BIOUBAPY (d€)

*SUOFIED0[I¥ PYaysdsr0 939104100 3O sjuomied pur Jox seliwyd (V)

DT AT M € (G0 Gz PG 38 L M A A X ] LI T IAR AL §
. . (8)(000°22E°1) (€4)000°6v8°¢E - .
000°'9LY*'Y (V) (000'81L°1) (V)000°ZL8'E Aundwo) uojiviaodsund] I914£)
‘ . {€)(000'120° 1) (€4)000° L8Z'T - . ‘
000°862°1 (v)(000'911) (¥)000* 8E T Ul 'wOTIRTAY Letrhl
- (8) (000°'9PE* 1) - 000‘9PE‘ T *oul ‘saw) Numl I914
- (8)(000'€1) : - 000°'c1 *p3 ‘w3aeqIV wioodmy J49(AL
000°'zE8* Y - - ocoo‘zces'y *ou1 ‘yedonyy
‘ (9)(000'2Z59°6Z) (4)000° 9829°8Z . eapf *
000'8L9 (V) (000' 68L°01) (¥)000° 160°T T 000° 00¥ (23wa3700) ol ‘sayaisnpul edyd Jerdl
p p (8)(000* 22Z*%) (8)000°gpn‘E ‘ . . PR -
000°c89°y ¢ (v)(000°918¢) ¢ (¥)000*41S°C ¢ 000°‘¥91‘9 ¢ dur ‘*0) gorivisodeundsy {1 % O
Jd89A 30 B8UOTIONPOQ SuUoIITPPY Jval jo
pug . Sujouydey

30 S38UpeIQAIPOI .

6281 ‘1€ 39quaneQ popue 18I

(RUYAROD)
INFREND JON — SBIUVIAISHNAS OL NV J0 SSANGAIEAGNI - AX A'INAAHOE

NOILYROJHO0O ¥31AL

s-9




*30N0OOT 90UBAPE U0 AJBjPpisqns £q sjuswivd pur AIWIPIIQNE 03 SOOUBAPY (€)

*SUOJINI0[(Y PYEUAIA0 93830dI0D JO sjudmimd puw JOoJ ®OBIVQD (V)

[JIMEEAAL R ] (630 %8S EP) % L0 M 25 M4 ] B00° 106 518
i} ti ——— AR
000°91T'L O eeet) {83000, 928, L T Auvduo uoF3IvIsodsuvIL JOTAL
4 4 AQVAOOO.ON-V ¢ ] ] . L]
000*ETZ' T ) too0ae, (v)000¢891 000°882* 1 201 ‘UOTIBTAV JOTAL
ooo‘zee'y - - 000°ze8'vy *ouy ‘wedoury
¢ s 4 ]
000¢8¥6 o ee ) (800t 000829 (eavawreg) *oul ‘sajijenpui edid 48141
¢ L} [} [
000*b22 ()00 00 () oo0iTes, 2 000°'c89* ¥ *30] ¢*0p uOFIVIiodAUNIL || ¥ O
$ L} L] ]
wows « @ONNIY, @M. - e
‘ieak jo BUOTONPA] BUOTITPPY A%94 3O
pugy Sujuujfeq

30 88aUpeIqepuU] . .

0861 ‘1€ 19Qquadag pepod J¥a}

(ARYdNOD)
INAHMND LON - SEIUVIAISHCS OL ANV 40 SSINGIIEAANI - AI IFINQAHOS

NOILVEOdHCO BATAL

63

S-10




HOO OVOT 1218 T % 000'0i6'F% OO00'ILE'Zis 000 oBooOls
000°920"¢¢ - 000°OEE°€ 000°11Z'8 000°S¥9° 1€ g 01 ¢
000'9ST* 19 - 000°TPY‘T  000°8S1¢2L oco‘zries sT 03 ¢
000° 180°22 - 000* Z0S 000°Lb8'e 000°9cL‘81 S¢ 03 01
000°242°'C $ - - $ 000°'ST19 & 000'29T7T‘'Z ¢ -
dvak sajuvgo 8218 JoO 31800 1% J89A JO ~n=on n._m
30 pua 19930 83U2Wel 304 sUo0TITOPY Sugautdag S3ATY
1% 8ouNtweg 3% eousyeg goyitTo®adaq

8161 *1¢ aaquadaqg pepua Jeaj

juemdinbe woyjvisodsuvd)
2newdinde puw L20uyqoen

sjosmercxdmy
piouvssey pus sSuypiing

puw]

GO} 3801 T8AVID

S-11

ot




*33UN0IDN UL} UGOTITDIJIESEIONY (H)

*927aWIPIAGNE JO aseydand (V)

L1104 A M 7A ¢ 60T aT10"It¥ TOO'V80' I8 J00 806 te8 UOOTOFO'IZIS

000°¥¥S° 28 (V) 000'GPZ'¥1_ OOO'EP0’S  0OO'OIC'€I  0O00°9Z0'SE g 0oy ¢ jusmdinbe uojlwjsodsusnal
000°FP¥O*ZL (V) 000‘B6I‘Y 000°‘26%°1  000°'Lb1’‘S 000°98T‘19 g1 o)y ¢ juondgnbe pus Lseriyrsn
(a) ooo‘e pjusmercsdui
000‘22¥°8E (V) 000°‘9EEC‘YT  000°'DEP 000°‘0P¥‘2 000° 180°22 ot 23 0% progesvay puv eSuipiIng
(8) (¢ 00*9)
000°258‘9 ¢ (¥) NOO‘SEZ‘Y ¢ 000'8ST ¢ 000‘9 $ o000'iLt'T & - pusn
LUDN loﬂclnn sayws JO 3800 3% JBIA 3o ~.h¢0x ﬂ«m GOTIWOII OS]
Jo pue 434130 BjUIMSITISY suot) IPPV foyuaySeq SIATY
3% adueysg 2% eduviwg uoypIufoesdeq

6461 ‘1 Jaquaoaq pepud I}

(GaLYAINOSNOD)
ININIINDZ ANV ‘INVI4d ‘ALU3dOud ~ A ATNAIHDS

NOILVHOdHOD YA'TAL

S$-12




*$30N020% UIIAIDQ VOTIWITZTSSEIONY (V)

000°0SE°'S9 (V) 000°p1
000°996'LL  (V)(000°‘RY)
000°‘scg‘oy (V) 000'v

o00‘veL‘'s $ -

T G00"6I2'i% 000"cst'tit Q00 Lis bii%
000'0ES'E  000°826'8  000°¥¥G 18 g 03¢
000‘v01°'E  000°'¥Y¥0°6 000'¥¥0°ZL ST 03 ¢
000°L18 000°‘ 1262 000*L2¥'8c o€ o3 OY

000‘zZ1 ¢ 0©00‘'650°Z ¢ 000°268°9 ¢ -

L) s8adusqo 821%8 40 31800 3% Jsod jo (P3%94 uy)
30 pua Ja4310 s8300Wa 1130y SUoTITPPV futuurBaq [ TS
1% aouejeq 3% Joueieg a073%1993dag

0861 °‘1E J8queda(q papuad J8d}

(C3LVAIT0SNOD)
LNINAINO3 GNV ‘INVId ‘AlY3dOHd - A IWNAIKIS

NOILVHO4HOO HAAL

juomd ynba unjividodsovi)
juamdnbe puw LI9uYQOEN

siuemaaosduy
I oqaseey pus sS3oyprINg

puv]

U [3eOTFIeNND

8-13

b




To0 605858 =8 OODFIT'tE JOIELOVIS OO0 06D 0S8

ooo*vooToz - 000°0SE°t 000°'zel’¥ 000°CZ1°81 juemd ;nbe wogjvisodeusal
000°'908°‘1e - 000°0S$9 000°'869'g 000°099°9Z jooudinds put AJouyqowy
000*252'9 ¢ - ¢ 000'WiZ €& O00°‘CLI‘T ¢ 000‘858‘SC $ #3U063A0IdNT PTOURSESY pus SBUTPIING
I TY. S s07UNge  SjUEeI¥[dod  SesnadXe —avak jo woy3djioeed
JO pue 10430 puR ‘mysAasuaa puv #3102 Sufaujleq
3% aduwjieg ‘91C2Wal5338 O) polisyy 1% adus(eg
SuoII PPV ’

8L61 ‘I 10quadeq pepud Jwaj)

{QaLVYAI0SK0D)
JINENAINDE ANV ‘INVId ‘ALMEAONd 0 NOILVIDA¥JAAAG 804 FONVAOTIV - IA 1700300

NOILYHOdHUOD HEATLAY

5-14




500 630608 = & GO0 IZo'¥E JO0'I00'GIS 000" 665 0o%

000'106'zz - 000°006°€ 0ON'E08°9Y 000'v00° 02
000°tpG'‘LE -~ 000°2S2 000°g8*‘o 0c0‘808° 12
C00'1s2‘'s ¢ -~ ¢ 000'C¢2Z ¢ 000'6IL‘1 § 000°LSL°9 ¢
FETY sa3usys sjuoweu[ded sesnadxe 1¢3% 30
Jo poe 10930 pus ‘sieasnax pus 8IN0D Joyunylaq
3w aduviwy ‘Rluamalileg 03 polisud 3% adueed
SuoyIT PPV

ARIAT ‘T JOqmeda(q PIPUD JSBIJ

juswd ynhe uvoyjiwidodsusal
juend inbe ous L-uyyoepn
s30au2A034duT pioqassal pls sduypiynd

D073874980(0

5

29




*83UN0J2D% UPPAIIG TOTINITITESVIdel (V)

TOO"OLL" 168 = % OO0'CIT'FE TOOTLYITIIE OO 6an aos
000'C68°LZ (V) 000'0T  0Q0'C18't 000'68L'L  000°206 z¢

5-18

jaondinbe uoriwisodsusiy

000°'S8P'EY (VI(000'9T) O0OO’EH¥¥'T  000°'cO¥‘L 000°1p8° LE juomdynbe pus LIGUTHOUN

000'Z88°6 ¢ (¥) 0009 $ O000'HIC ¢ O00D'1S6'1 ¢ 000°182°‘S § S100M2A0J0WT PIORISEB] pPU MIVIPIING

KT Y Sodusqa  ®jUemecvw|da] HONUIAIKS AB2A 3O Goyady4088q
30 puo JOg3iQ puv ‘sSItAIVSS puUT SIFVD 3uicuydaqg
3¢ aocusivg ‘a3UoWRATINY 0O} padiwmgd 1% asaceyeg
SucIIIPHY -

08681 ‘If Jeqmadeg pepud ISeax

(QaLYa110SN0D)
INERDINDZ GNY *unVic ‘ALBAJOUd 40 NOILVIOZNJIAd BO4 ADAVAOTIV - A HINAHAROS

NO1LYHOAUOO ¥ETAL

61




TYLER CORPORATION
SCHEDULE VIII - ALLOWANCE FOR LOSSES
(CONSOLIDATED)

Yeare ended December 31, 1878, 1979 and 1980

1878

Balance at beginning of year

Additions charged to costs and expenses

Collection of accounts previously
charged off

Deductions for accounts charged of{f

Balance at end >f year

1979

Balance at beginning of year

Additions charged to costs and expenses

Collection of accounts previously
cbarged of?f

Deductions for accounts charged off

Balance at end of year

1980

Balance at beginning of year

Additions charged to costs and expenses

Collection of accounts previously
cbarged off

Deductions for accounts charged off

Balance at end of year

§-17

$ 1,890,000
1,011,020

215,000
(1,231,000)

£.1.885.000

$ 1,885,000
2,484,000

589,000
(2,012,000)

$ 2,946,000

$ 2,946,000
2,768,000

985,000
(3,386,000)

£.2.313,000
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TYLER CORPORATION
SCHEDULE X ~ SUPPLEMENTARY INCOME STATEMENT INFORMATION
(CONSOLIDATED)
Years ended December 31, 1978, 1979 &and 1980

Item 1978 1979 1980
Maintenance and repairs $25,616,000 £37,494,000 $39,470,000




Exhibit
Number

3.1

3.2

10.1

EXHIBIT INDEX

Exhibit

Certificate of Incorporation of Tyler, as
amended through April 18, 1972,

By-lawvs of Tyler, 8ss amcnded through March
16, 1981.

Indenture dated Juane 1, 1978 for Tyler's
10 1/2% Subordinated [ ebentures Due 1998
(filed as Exnibit 2(k; to Tyler's Regis-
tration Statemeat on Form 5-7 (File Nec.
2-61538; and incorporated Lerein by refer-
ence). .

Note Agreement between Tyler and The Pru-
dential Insurance Company of America, as
amended through December 15, 19B80.

Revalving Credit and Term Loan Agrcement
dated December 31, 1978 among Tyler and
certaina baaks filed as Exhibit 14 to
Tyler's Annual Feport aon Form 10-E for the
fiscal year ended Decenber 31, 1978 and
incorporated herein by reference).

Letter amendzent dated January 22, 19879 to
Revolvirg Credit and Term Loan-Ag:eement
dated Decenber 31, 1978 among Tyler and
certain banks (filed as Exhibit 15 to
Tyler's Annual Report on Form 10-K for the
fiscal year ended December 31, 1978 and
incorporated herein by reference}.

Letter amendment dated June 12, 1979 to
Revolving Credit and Term Loan Agreement
dated December 31, 1978 among Tyler and
certain banks (filed as Exhibit 5 to
Tyler's Amnnual Report on Form 10-K for the
fiscal year ended December 31, 1979 and
incorporated herc 'n by reference).

l.etter amendment dated November 1, 1979 to
Revolving Credit and Term Loan Agreement
dated December 31, 1978 amopng Tyler and
certain banks (filed as Exhibit 6 to
Tyler's Anaual Report on Form 10-K for the
fiscsl year ecnded December 31, 1979 and
incorporated herein by reference).

Letter amen-~ilert dated May 27, 1980 to Re-
volving Crz2dic aad Term Loan Agrecment
dated Decembe: 31, 1978 among Tyler and
certain vanks,

Letter amendment dated July 1, 1980 to Re-
vo/.ving Credit and Term Loan Agre-ment
da.ed . December 31, 1978 amonz Tyler and
c*&in bhanks.

Agresment for Purciase and Sadc¢ 2f Stock
and Otlier Assets dated July 21, 1972 be-
tveen Tyler and Thurston, Inz. {(tiled us
Exhibit 16 to Tyler's Annual Report on
Form 10-K for the fiscal yvear ¢nded
Decenlicr 31, 1978 and incarporated herein
by reference).
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CERTIFICATTE 0r INCOLSRATION

oF : .

SATURN INOUSTRIES, INC.

. * . . .

.
b ”
. o

]ST. * Tac nane cf the Corporacion is

I..’

SATURN IXDUSTRIES, INC. .
STCOND, The 'co:par.\:toxi’s princizal office in che Scaic of Delaware
is located at No. 100 Wosc Tenth Screcc, in the City of Wilmingcon, County

oi New Castle., Tae nane and address of its resident ageac £s The Corporation

Trust Company, No. 100 wast Ten':h._szrae:, Wilmington 99, Delawaxe,

* THIRD. The nature of the business, or ob.jcc:s or purposes o be trans-

acced, promoted or carrvied orn arve: o . .

"I'o design, develop, exp-er.{mentAwith, nanufacture, acqu’re, produce, assembdle,
buy, lease or otherwise aci;ui.re hold, own, opcrate, use, f.nstan,.equip, repiace,
nainiain, cn:vice, proc.us, vegrocess, repair. remcdel, recondltlon. i.u\port, ex-

) port, un, dhcribute, lease or otherwise dicpose of and generally to dezl in

. apd with (as contractor, :ubcoa:ractor, principal, agent, comnfssion merchant,
bro‘ut,.fﬂc:oz or auy combina.tion of t.he forezoinz and at wholesale or retail or
both) any apd aiih !«.md; of electronis l;nd electrical equipment, devices, instru-
Dents, systems, pas:is, produccs'n;\d gcod.s. wares, merchandis+ and tangible prop-
erty of every kind used or capable of being used for any purpose wiscever. .

To engage it 1escarch, experimencal, laboratory ax;d development work c;n any -
and all kinds of eleccronic and electzrical equipment, devices ~ac producss tor
zovc-'n.-.szncal agencies, industry, .nd:.v:.du;ls or others and, in that cf\nnectton, .
1> render research and technical advuory sexrvices. N

The manufaciure of appliance, parts for azpliances and equipment for &ppli-
aaces, the manufacturz of any other product, similazr or di.uimz’.lnr thereto, the

-vair; renovatior, restora.lon, or modification of Applinncea, sppliance parts,
apyliance equirmeni, or ather manuiacifur ! procucts similar or dl:oluilar thereto;.
and in such cepnactioa with :swer and autaority to manufacture, buy, sell, dnl
im aad engage ir, coniuc”. and cairy on the business of manufacturing, buying,
2elling, and dialing 1. guodr, vazes and ecrcaandise of every ciass and descriptiona.

To o .atain . d perate facteries, plants, .nops, teat houses, storchouses,

lebozitories, engincering facilities and bﬁlld:’.nga o! any and all kinds, and any

asd all tools, .aachinaa, pachlaery and orther cquipman: fur manufacrus g, taacing




Y "4 : R . . o .
< Eeveloping, eagiacering, and impToving the dezign &nd coastructicn of cny and all
. . » . - -

a

wisds of applisnces, equipment, instrumca®s aad aceessor”es, and any und ald de-

viess, appliznces, apparatus and mechanisms used or uscful in conncctinn thorewiin

or iz aid thercoi; to discover and apply nev or improved scicotific and engincering

principles relating therelo, and generally te conduct, cerry onm and tngage ia any
. . - [\

aal 211 kinds of man:facturing rescarch ané experimental work in or 4a +oancction

thesewsitn,

To bduild, =akec, opcr.‘ftc. ‘maintain, buy, sell, deal in and use on lcase, pledge,

:
- ToTIgS

ge oxr othexwise dispose of ships, vessels and boats of every natv—c and kind

whatsoever, and/or any iaterest thereirn, together with all mazeriale, nets, acricles,

tools, machinety and appliances eatering incs or suitable and coavenicat £or the coo-
scxuccion OF c¢quipacat chereoi and togecher with engines, bellers, machinery and
appurenances of all kinds and rackle apparel and furaniture of all kinds;

o build, sat out and :cpai-.g and- lend money upoa ships and vesscls of cvery

. deseripiion. To consiruct and repair eangines, boilers and machinery, To construct

aud maiaccin for the use of the Company or for letting out om hire graving aad

. .

other docks ad other coaveninrr == fac rhe tuilding, repairing or docking of ships
and other vx_a.ssuls and to.aid in or tentribuuve to the construction of any such vorks.
<o buyr or o;hcnu'.sc acquire ships and vessels .co:a:aic:c ot no:' complete, sound o .ou:
of renair, for the purpose of anzovi:nu, reletting, let-out to hire or .or.hcx-wise

“raking profit ou: of the sama.,

7o ¢7n and control and acquiie by lease, pledge, constru~tion or c;thciwise

" . stean ships, bavges and vessels of all kinds or imterests ‘leredn and to operate

. Toe gs=& on occans, seas, gulfs, lakes, rive

und any aw' all navigable vacers

‘a anv place or parts cf the world beiween ports and otherwise for o transportation
Viae for passengers and freigics of all kinds with power alseo to purchase, dufld,

cons..:uc:,.rcpr.ir, lease, sell, -ortgage, pledge, convey and operate vessels of

al) kiads and all rachincry, applfances and apparatus incidna:.auy necc.ua:y or

eonverieas taerato, OF i
.

any way conazeted therewith; with power also to do a tow-

iag businezc zad also to purchase, own, lease, coastrucc, cantrol and opgrate docks,

varehsuses, iry docks and dock machirery, appl‘.anécs’;nd apparatus of all kindeg;
and vz

: i
the powetr also to 80 a goneral ship-building ctevedoring dockage, wazchouse

salvape, fishing and comaisclon business.

-

'
. ]
. ' !
%0 purshace, take in, exchange or othervise acquire and hold akips and vesscls

or ary shaves or iaterests fn eny ships

and vesscls and also charcy, stocks and cecu~
grizics of

£ any compantes nogeessed of or intercszed 4m any shizs oz vassels and to

I
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- . . . .
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.
T -’

‘otherwise deal with or dispos; of aay ships, vescels o~ shar=c oz.'le:uzi'tiu as aforesaid,

To curry on all or any of the businéss of ship ownrrs, ship brokers, insurance brokers,
managers of shipping property, freight contxuctors, carrinrrs by land and s.ea, barge mmczs',

lighteroen, forwarding agents.. ice mexchants, refrigerating s:o:ekeepérs. varehousenen,
wharfingers and general traders. . ! . ’ :

To carry on the business. ot mcﬁan&cal and marine engineers and dealers in machinery a
awnufacturess of plants, engines and o:herAmchincry. tool makera, brass founders, netal

workers, boiler makers, mill-vrights, machirfsts, ‘ron and steel conve':te:l, ;nitbs, builde: n

setallurgises, electrical, civil and water sipply uvagineers, and te buy, sell, mnufieture, =

~

. > - .
pair, cnvert, alter, let or hire and deal ia muchbiaery, {mpleneats, vecsels and hardware of

alt kinds; to bulld; construct and repair rzilroads, ..-n:cr, 2zas and ¢lectric works, tunnels,

bcidzes, viaducts, canals, hotels, wharves, piers or any like work of faternsl izproveaeat,

public use or ucilicy.

To manufacture, fabricate, assezble, and to take, purchase and otliervise acquire, own,

hold, use, sell, assign, transfer, exchange, lease and otherw!se dispose of, énd tc invest,
trade, deal in and deal with goods, wares, merchindise and supplics and all other personzl

Topesty o every character and descripti-r,

. . . - e e
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'I&ca'."'ry on the trade or business, or any portior or portions or part or parts of the

business of engineers, founders, smiths, machinists, manufacturers, patentees, licensces, o=

licensors; with full power and authority to purchase or to lease, or to othervise acquire =

1and, houses, oifices, workshops, building, and premisecs, and fixed and/or wuovable machinez;

tools', engines, boilers, plants, implements, patterns, stock in trade, patents and patent

rights, convenient to be used in or about any such trade or business, or portion ox part th:

of and to enter into any contracts in relation o any sajd trade or business or any portica -

portions thereof, and with power and aithority to erect, construct, maintain, alter, repair,

1l down and rostore, alone or joiantly with other persons or business entities, works oz

Buildings os improvements of any character or descrip:ioﬁ, generally the business of contrac:

ing, with full power and authority to carry on and conduct a general contracting business or

specialized conttgctin'g business, including the power and authority to design, or comstruct «

aalarge, or repaiz, or remodel, or otherwise engage in any work upon any building manufactu.

,r.:oéuct' or article of commerce, the busi.m-ss of dealing generally with patents and patent

rights, and products of any sort cuvered by, patentz or patent rights, with power and author:

to purchase or otheruise acquire lett.er; patent, concessions, licenses, inventions, rights .z

poivileges, subject to royalty or otherwise, whether exclusive, non-exclusive or limited, o:

any part interest in any such letters pateni, concessions, Iiccnse.s. inventions, rights and

pzivileges, whether in the United States or any other part of the world, and with right and

suthority to sell, let or grant any patent rights, concessions, licenses, fnventions, righis |

o privileges which the corporation may acquire or any interest {n the same, and witi powez -

authority to register any pateat’or patents, or any iavention or inventions, to obtaiu

O e Ty ——— ——t SAl0 1 . @ ——y —— & so




.construes, opavsze and gencrally dc..l in any aad all real cscace, izarovad or

© unimproved, scoves,, ofilca builéings, duwelling housas, apirement haqs.:u,'ho:al,

manulac

1ad or dascripeion, weal, personal and mixed, and whoresoovar sizuated, oicher
L6 Delawa

. . L& 4 o
eutlalOfas

70 pu

vighes,

ct:'u.— “violly ovr in pare, the Lizdilicics of &ny person, ’4-1:\, assa::.:.:.ion oz

»otherwis

;.cqul:i:ion of che. shnrcs ot any p Te :‘muof or (3) in any other manasr, and

®. a3 corporation, or ocacrwiss, to hold, mainctain and operaze or is any
- . . . -

W propariy co scuired, and co qonduc:' in any levful manacy the whole of any pars
os any buni..-ss D acoui“nd' a‘\d to exereise all che powers necessazy or .

coLve

Zo :.:.::e, puzchase’and otherwis: scquize, hold, owa, uzae, cell, awssipga,

Unicted Scaces or any other part of the world, and generally co manulfacsure,

ar, SXeEha
.

saage, lezne, morsgage, eonvey in truse, pledss, hynothec:ce,

e

.
nad

spabic of being manui.ctuzad, produccd or tradad ia, by viziue of or

:’r..r.chi.sc.'. amd asgets of every %ind, wich or withous undeszakiag,

.

at in ind abouz the manojement of sueh bunincu. . .

othar p'rL\..'.-. with rospcet 0 the s:.;..,'.my part of the

concessioas,'mo.‘.o?o‘.ics,'o-.‘ oither righss or privileges, elther

with &1y leciess pac az, conceszions, licaases, Iinventiens o

.ynu;a

s and colonies of the Uniced Staces, or £ ei»n couacrice.

suTpura :101

e (1) b/ pmc\....c of the nu\.:u :hcrcol wholly or in pare, {2) Ly

ates ot any foreign couatty, pacenme ...x;hcs, llcenuas oad prlivilazas

Znd to zequize ..ny propercy oz busincs. as a going concern or

.

ad trade,

orivileges ss sforcsaid, or otherwice, . ) .
ncr,ﬁi:é, own, hold, use, lsase fcither as les sor or lesscc),
2 granc, soll, exchange, subdivide, mortgage, ceavey in-trust, manage, improve,
suring plancs and other bullélags, and any and all echex pzepercy of every

re, other scates of cthe Uaicad s:a:cs' *ghe DI s:ricr. of Coiumbia,

‘To acquive, by putcn..sc ‘02 otherwise, cthe goodwul busiacss, nreacrey

co p:.y Loz ghe samo {a cush or tn -sheros or bonds or other ovidaaca of tndab:cdza.:a

22nnas éispora of, the whole of any pave of the coodvfli, b_usi.ncsé righee 2nd

ia zecpect of and othiezwice dizpoce of ‘leceers patane of ihe
L] .

1 l...va..-.'....g, improvesinis end pueceszes, co;yﬁgh:s, :r.xdc-m:.rks and ziode

? QamZys, and govavamentai, stide, territericl, councy and nmnf.cip:.i grants end senzese’l

oy

2 which thic corporatfca-may deem advancageous fa e Prosaczution

f e et e B e e e S A ——— -

{ A Y D e .

aad deal L6 all machinery, plaacs, avilele:, 2ppliances, and

. *
-

-
. .
. .

. .

—es

Ly c'na o turiaance, opewscion, development or oxcarsish of

* . . ’
ks .
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= Ty outar faly auke, periovn uad cavey cut coatracts of evievy kisld for oy
9 R K o2

awied durnase without lizfi: &2 ro awouns, with any peveoa, firm, assceiaczion

aWl I . ) [ s ’

. - . . . e

v :3':,10;'.::1.:;:, mnlcipalicy, couaty, pavish, state, terricorty, poverazesnt o

[ 13

echer :::::'.:i;,;l or goverameatil :.ub-divis-';on. . ) . .
. . . - .
To bacona pa.:..c’ (.-...c. cenersl or limitad or boch) and to c.-r.:c;‘ inzo,
aszasmanzs. oF parincTsiip, ux.n eas or ...o'... t;:‘nc: parsons or' corporations, foxr .
L . N - L]
the purpase of == rying ea any buctacss wheozoiver which this corpore sion iz

éaex propur & conveatont In coancction wich .:ny of the purposes hercin co:
forzh or echavwiza, or which w3y be calcula.cd dir :etly or indirectly, co
L]
. pruswts the ducevents of this corpovation ox £o cuhunce che value of it ’
- .

Prom timc-co cime’ apply £or, jurchase, acquire by assigawaenc, cransfer or
otherwlce, excrelee, carvy ouc and anjoy any benefir, =ighe,_privilegs, prerogaciva

. 8% powar co_.-x[c::»:d by, asquired under or granced by zay stotuce, ordinanzo, order,

Meense, powar, suthoyity, franchise, commissicn, vight or privileze which any ..

govaTnzmins o authoricy or pgovernm en..al. agzancy or corporstion or ocher public
L

. *bady =zy ba expowsred to cnac:, make, or granc, o pay for, aid in, and contributs

- » - A >
cowar! carryiny tho cfame {ato clfect and co appropriate any of chis “~orporacion’s

chnrc., b:nds andfor as:ccs to acfrny the coszs, charpes and oxpeascs thereod, c .

To gubscribe or ‘cause co be subscribed for, and co ':akc, purchase and ochor~
¥ise azquirs, owa,  hold, wze, sell, acsipn, eransfer, exchangs, distributy and
.

. o:..uw.u dispase of, cho wi wole oz any parc of che c‘warc.s o the cn‘"..l stock, .

bczds, couf.o-z.., no-r.cnacs deeds of truce, dub\!'\‘“fﬁ#. ucu:i:ic; odilzaczions

vidences of ir.dcb:cdr.csc, noces, goodwill, righcs, acsete ord pro,r.u-::y of ary .

saud .w..a.y kind, or aay pazc chercef, of any osher cozpox sacion or corp Tail %5,

_sececiacion ov ascociazions, firm ov firms, or_pcrun ox ;;c-.-r.o_.-.s, topataer wizh

shares, "siphsy, valts or incorests fa ov in vecpuel of, aay Cru.t esbuce, mow

or Lavesfzer exiscsing, and whecher croated by cthe laws of the Szzze of Dalzwawa

or ol cny othor ncese, tesritory or country; And Lo operase munzge and Sontiol

such propersios, or any of chem elthor £u che ndme of such other corporstion

. . .
oy corpezetiens or in the name of this covporacion, and while the owacrs o2 any
6d said :::.-,:c‘:; ef eapical uock to exarcice all tha rigihce, powars and ;:r'v.’.:'c-n.

o cwasrshia at ovesy uind and ceseription, including che righc to vocto ghavcos,

Vit powar o dod Lnste gode perzon or pervzons fo: chat purpose £.... clie e

e, nd 2o ohe cana axctent 3o m:hr:.l'licrnons mighs or ecculd da.

Te prizaze or ©o &4d fn any ranner, finznclally or otherw!sa, '.my pevias,

a3l whieh aay vl 0l 2232k, YInds, soson . q



e e e e

¢ - : - * . . - M . ‘ . -
7. gebemzuras oresher ucu.ic: or evwideanss of 1ndca:.’.‘:: ave held Civsstiy .

oiher peveans, fiTas, covporatioens ov associations, and o do any ather acis oF

« ghinss dosigned £o preicer, prasarve, improve or eahince the value of sueh

snavas, bends, motes, debonltures or eiher seccuritias or ovideace ol (ndebicenzzs,

7o borvew oy Talcd monays fov Lay of the purpoces 'of the corporatica and,

= cizc co sias, without limit =z 0 amouat co draw, make, accept, endorse,

axeeuze and fgsue pronizsory notes, drafes, billy of exchange, warrants, conds,
.
. .
ssanzuves, and ocher negotiable or non-ncgociable iastrumence and avideaccs

of.{ndebeedness, and te sccure the paymenc of any thercol and of cha f{ntesuuc .
tharesn by mortgass upoa or,?lcdgc, convayanee or assiznment in trust & the

whols or zay part of the property ol the corporation, whether at che £imo cwned

or thovaesnlter :.cz;'ui.:ad, and o0 sull, pledgze .o-.-'or.he:wisc éispose og such bonds

- .
v othier obligacions ol ihe corporation for its corporace Duzposes, : o
. . . 1
o . %o locan co any pervson, Iirm or corpovation awy of ics funds, cither . - -
. with or without saeurity.. - : * .

To purchaze, hold, s2ll and cransfer che shores of isz owa czpical szock,
. provided it ghall moc use fts funds or propercy for the puzchese of Lig owa .
. . ¢

chares of capical scock whea such usa would cause any Inpairmanc of fex coplzal

.
e

oxespt az otherwise permitced by .low, and provided further thac shoves of {cz ‘.

-~ owa eupizal stoek balonzing to it ghall not be vored upon dircecly or fndlrsstly.

To hava onc ot move olffces, to carry on all’er any of its operactions and

: . B

© SusZadso and without restriction or limit as to amouac to purchacc or otherwioc

-ecquize, “hold, own, aor:aagc, scl}, convcy, or’ocherwise diapoac of real and « -

p.":o...\l propercy of cvery class nnd deucripcion in any of the s:accu, nioc iecs,

it .

...r.or.u.. or Colon.co of che Uniced States, anc ‘{n any and all foreiza coun:.f.cu

& sudjest o s laws o£ such State, Discrice, Terricory, Colony or Country, : .

To fccuc boady, neces, debuncures or othar ovligacfons of chis corporaction

Irca tine co cisec fo:.ony of tho objcets or purposcs of chis corporation,.and

te seeure the eime by marcgags, deed of crust, pledge ov. othexvice, or to
N . . u
leguc che ceme wasecured, oo purchace or cchevwise sequire Lta otn bonde,
. B . ’ . R
dabenzuree, b:.othct Lvideaces of fic -nd.:‘..:cdn'er.n or obligations, to pus rchaue, :
kold, c:‘.l ad crencler hc ehares of Lus owa capleal stock te the cx:cnc and {a

eV mieman o ¥ :
% saaner previded by cha lawa of the Suat I Dolaware as the came o¥s now {n force «

s2y 98 hoxecfeer amanded, - . ' .

.

. | :0
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To purchase, acquire, take, hold, own, use and enjoy, and to sell, lease,
transier, pledge, mortgage, convey, grAant, assign or ntherwise dispose of, and
ge;:erally to invest, trade, deal in and with oil royalties, mineral rights of ‘
all kin;ls, mineral-bearing lands, and hydrocarbon products of all kinds, oil,

gas and mineral leases, and all rights and interests therein, and in general

products of the earth and deposits, both subsoil and surf-ce of ‘every nature and

description. ‘ ' .
To subscribe for, purchase, invest in and otherwise acquire, own and -ho:ld,
either directly or through 2 subsidiary corporation, all or any part of the sha.res
or capital stock and other securities of and interects in (i) corporations and
firms engaged in the in.surance underwriting husin'ess, including the underwriting
of life, fire, marine casualty, c.redit or any other kind oi‘ insurance risk, and
{fi) corporations and firms engaged in the financing of wholesale a.nd retail credit
purchases of any and all kinds of real and personal property. |

To ménufacfurc, process, sell and otherwise deal in and with building supplies

and materials of all kinds. . . —
In general, to carry on any other. busli.ness in connection with the foregoing
and to ha.v.e and exercise 21l the péwers conferred by the laws of Dela;xraré upon
corporations formed uncer the General Corporation Law of the State of Del.aware and -
to do any or all of thé things hereinbefore s'et forth.
The cojects and purposas specified in the foregoing clauses shall, except
‘7here otherwise cxpressed, be in nowise limited or restricted by r Jeren-e to, -
or inference from, the terms ol any other clause in this Certificate of Incorporation,

bu the vbjects and purposes apecified in each of the foregoing clauses of this article

shall be regarded as independent objects and purposes,

-3-
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.

vy rTve Mt Uappori tion. 0 nothorized to isate Clv: aillion

gin: neatrad editr-Slve thanaend, sl tnnderad 21, t¥-sevon and one

el (2,437,6370) sirrasr a2 enbe? atse', TPiva ~illion (3,Cu),020}
07 ettt arlivad gloras slnll b oo A atee”, tan canta (30.10) vur
welea 22y and glo? Avpdras ol L -Dive thintsend sl tandrac sighty- b
zawes, ud ona he)lf (933,0:7%) af h’f ewthorizac s.oras susll te

seafenre’ stoe%, of walen n.ons tuners: 2l ty-five tlouzsué (335,000)

stros =311 be prefersed atocl:, ten -lollars (31.0.9) por wluc cach,

-nd six “iwered el ohkv-ssven 3nd orn bolf (637L) sthores gh21) be

arefarres atoek, t.Art Aotlars (30,20} zor volna szoh.

' ‘ Tue: *slder of prelrn:et stonk, thirty dollars (;30.00) par walue -
soc’:, 8.8l ¢t every maatin 27 tar stoc’ioldars Yo entitlod to

tventy (23) votes Liu parniar or 1 aroxy fur ezel sueh shars held by

mugh at~~%aoider; ond oeati halder 37 11l othar clarnas of capitsl

stre™ n* 231 at evary éeailﬂ; of thr stockhulders be ontitled to . R

ons (1) »ate ip parszon or by nravy for acci: sueh: siore of the cop!tﬁl ’

gtack, sther then preferysi. mtuel . tuirty dollers (330.00) per valuo ¥

sceh, ';Q:é by suckh. stoci:hol er. . N I
Steres of preferred rtack mey bs issved frou tims to tims in s

or more serfies, sech suc meriss tv Lrve such @istinctive desiipetion. ﬁvﬁ

or titls £3 moy be fixed by tha Bourd of Direciors prior t? t;n

‘Sgsuancy of an» sheres thareof., Subjoct to theo preceding paregreph, | -

anch suc® series sirll have sucii voting pouwers und such p§$rorcnccl '

ond relative, povticipsatia;, option:1l or otbor.npccinl rirhts, ultﬁ

acen qualiriertions. Aizitndions, ar rususintionn of nueh preferences

redfor wichis A8 fumLl G- etrtad Lot pagolution or rasvlutions

wouiAlnr Sor tha Lasus of neeh aorien of praferred sioelk, a3 nry be

adapted Pro= tin to tins L the Taurd of Dirsctors prior to the

tans=nen 2® ~a7 strpan tieranl, 1 gocordaaca wit  tho lawa of ths

Stata 22 Talaccorn, Cre™ slore of Lur ;nrina nf roeforrad stos” stwll

Ye Joubleal witli 01l other -trras oF puclt aories, czeept os to the

suta Mz e crrumulatad praforrad dlvideid s, Af any, stiall be

euntlutiua,

.’9.

.
" ramr o mowiw ooy |
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' Teoesantpldar of £915 Torvor- Sion ahin1ll Uy peciow of ala

- caletn

wree 95 an el.ns tage oo
A wrmate gm0y A wATiDe Bo ocre ol s o of ur floas ol he

o ommr sr 0 osmelter £ b osuthewioad, Ay orpr oanloe, cahimturen, 1ouds,

- seguritias cpnv?rhihlr"intw ar errrrin c jnoviints or ontlions
"Uota turss o3t shrrmz of fnr elimsg, us: 9y Bavesfhor to ha atithorized,

whatliar ar wob £hm lanunncs 3F nnc ruel ATra2s or sueh natss,

.bébds, or ather nserrities srmuléd coversely nfrec: the dleidsad ox

vatiz: =i2ts of zuch stociaolder, osther than auvel rights, 1L ary, os the
dosxeé of I'-irectors, in 1ss aiserelion, a7y fix: «odl tho soard of

Divest iy may $37ue slhures :1' m-r- eless of this Corporrtion, or my
 masen, Cabentures, bonds, cr other socuritiss canvortibla Ints or

' S - ‘. . . !' .
~esyrrle options or warrents to ureisae &wires of say cirss uithout

" -offarin - nny such s¥sres of eny elon, sithor In shiods or in '.:Qi?t,-
n

. -4."'¢'-o 4n- oxfatlos -é:'c'.:'no'l.-'.en' of rn cloess.

Ty

.unnlatgva'voiing Loy

N et . . !

be par"'ﬁtaa. . SO

‘ o ugy ca wmcn tuslnass is. ona Thousnn Tollers (,1,000).

. _s;_'_;."_;’!_ﬁ. The nomos on? . plecos of rcsidorco of the l.nca'purot;u
,‘ cre +s follows: o A

‘Zf R ' Huces _ - isidencos L .

S. . Livesoy Cioinzton, Dalnvere

>, T, Sorn, T r. - Hilning ton, Delevere

"nmi.n;;tcn ) Dalpvers

b L, e D Orley

: ' =10~

presayyi v o rrelariatiel sl

sorpar-tion,

‘dobsnturas,

e alaction nf dirsctora shsll pot

g 'i’he -ﬁnimm r'3 ount of eopital rith uhlch the corporsuon _'

-
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oo ‘*m The caz-pom:mn is t> have pemetﬂal ﬂd“me-

./'; o !u:m The :ollowing provisicns sre adopted for the nm.-,euen of

t&p ‘hu-mss ud Tor the conﬂnct m the a.tra.s.rs of the cor;oration. and
L‘a- cxuting, do:rin.tns, untm and regnl.nting the pcwers or the cor-

peution, 1ts d.‘l.rectors end &tocmolders

e
P
A
L]

e

(a) m bpsiucss of the. corpe:atian shall be nr.m.ged by sts
Mofmzrectorsmmnoard or m.rectaru shantavepouer
to m&u 811 ke poverl of the corpoutian. ueinang {tat .
I’Lthm:t 14edting the geasrality hereof) the pcwer to cz-eate

,mrbpﬁr.suponthewholeormmutupropertyofﬁe

wm rﬂﬂ.arpeﬂoul ﬁthout axwleti.onofcr (24
- fhe vwcmmn, cxccpt as otherwi se prcv:!.dod by sutuh

QWWH-M " '. oL ..-"-.- oo
(b) nw nusder of ureetou -ueh auu cnns Situse the mu

IIR‘IH Tae privete proper‘cy of. tbe gtockhoiders shall not be sub-
act ‘o f.he paymcat of the .corporate debts to any nxtent whatever. '

5

Mmubcmhuutmﬁntofmﬁmmthgmf

minﬂc!y-m;, but.i.nnocm she.ntbcns.berbo
J.as tha.n ‘three {3). : T
(€) The drectors stu.u be elected at the anmu.:. lettin;
of s*.ouhoidcn, uu uch d'-cctor shell coati.nua 1n

off! icc ungil ‘his suu:oncr shell have boen elected md
quu'iﬁ.ed,_ or unt 11 nis dor.th, or unti.:l. he shall rui;n, or

. ""'-,11-

-
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shall h.n.re bce; Teaoved for adeguate cause. At each election the pc.rscm .
receiving the greatoest nuxber of votes sk 11 be the directorc.

{d) The Board of Directors shall have power %o make and alter By-Laws, sud-
Jec: to such restTiciions upon the cxexcise of such pover as may be imposed
¥y tha stockbolders in .;Any_ny-!.s‘u adopted by then from tice to time.

{e) Tho Board of Directors shall havg'pauer in ics digeretion to f£ix,
determine, oal vary froz tios to timo the amount to be ratained as surplus,
and the amouat oz axounts to be sct apart out of any of the funds of the cor-

ygra:m availadble iox: divideads, as working capital, or a reserve or Tesesves

for any proper ;;u:pose, and to abolish any such .resc!ve in the manner ia which

"{t vas created. .
(Q The Board of Direciors shall have pover im fts discration from :i.u o
tice to dctctainc whether and to what extent and st what tices and phces

" and under what conditions and regulaticas the books and accouats of the coz-
maﬂmid:&nyofd\u ochcztbnchc-tcc:‘hdgcrahnhopn:om
aupcedu of ths cmekbaucu' n-d oo stockholder shall luvc ny zigb: to
{nspect any accowmt or book or documecnt of the ec:yeuuon, weept. as ecaterud
by lew or authorized by resolution of the direeton or of the stockholdars.
(g) npu any sals, mha;c or other d!.:pon of the ﬁwq snd/or sssats
a‘." the eorporacion, payment then!x may be mads althe:r to the eocpocscaon .
dircetly to the stockiv:lders (n :r.opar‘-:lod'zo tualr {oreTasts, upon Lhe s.::?-
swader of their 'ruyceu.vcl since cert.ficates ’ e othervise, as the Soard of

-
-
.

Virecters msy deteraine,
() The Bosrd of Di.rccwn sball l::vc the pover, by resolutiecn ulo’nd b;'
tha sffirmative vote of .a ujctt:y of the whola sooxa. to ax;oint oac or -on
) coxaliiees, u-.:h.ﬁgsz, but e 1:1-1:34 to, an executive cociites, each com-
‘sitttes to consist of two or soTe of the diractors of the Cozporstion. Aay
_speh cosnittaa or cozalttess, €0 the extent provided in the resolr:tion oz in
the By-Livs of the Corporation or u the laws of the State of Delavare and
ubj-ee_':luruo; shall bave and may exsrcise th.a powers of ch.c Board of Di-
Tectors ta tha sansgexent of .Jhe buunu, and 1ffsirs of the Cerpcnei;a. ’
(1) A special caeting of the stockholders, for any. puUTpPOsE OF puTpasss,
--hu otherwise praseribed by statuto, may be called dy the Chairman of the
2oatd or by m President ad shall be n‘l.:lul by the !ruuen‘c or Sscrctary

at tha request 1o vriting of s majority of tha Board of Dizectors, or a. the

IS




;iiv

request in {vriﬁi}xg of stockhalders ouning a majorgy ;Ln an:'un‘é ‘af thz
entire capital stock of the Corparation issucd and outstanding and eniitie

- to vote, (3) Motice of each meating of stocknolders. vhether aanual sr
special, shall, at least ten deys before the day on wilch the meetlling is
to be held, be given to each stockholder of record entitled to vate by
delivering a vritten or printed notice thereo” to him personelly, or by
m21ilinz such notice in a postage prepaid envelor: addressed to him at ’
his address as 1t appears on the stock books of thr Corpovation; pro-
vided, that no notice of eny character of any meet ag of stockholders
need be given to any stockholder to vhom the delive ry, mailing or other
glving of such notice would be unlawful {either absslutely or without
official license or consent) pursuant to the provisions of any law of the
United States or any rule, regulation, proclamation, or executive order
issued pursuant thereto. Except ‘25 otheririse requ red by statute, no
p'.lhlica.tion of any notice of a meeting of stockholcers shall be required.
Every notice of a special moeting of stockhslders, besides stating the
time and place of the meeting, shall state briefly the objects thereof.

:wvzw;z. Whenever .n conapromise or arrangeaent S.; proposed between this Cor-

" poration and its credizers ct.lny class of then and/er beruven this Corporation and
its sockholders or sny lass of thu, any court of fquiulne Jjurisdiction within
;ta Scate of Delsware may, on the applicatisa in a sumxary way of ¢his Corporation

or of any creditar ot stockholder thereof, or on the appli-catica of any raceive. or

- receivezs appointed for this Corporstion under the provisions of Section 291 of Title

8 of the Delawsre Code, or on the application of tiustees im dissolutiocn or of any
raceiver or recsivess ;ppoiatid.tcr this Corporarion under the provisions of Section
2'79 of Tirla 8 of the Delaware Code, order a tweting of :t.\-c creditors or cless of
cxetitors, and/er of tha sctockholders or class of stoc-!dwuern of this ca:é«nMa,
as the cacc ny be, to be surioned iu such maaner as the uu coutc directs., If a
majority in suaber n;rounuag ghvee-fourzhs in value of the crc“:on or class

of creditors, and/or of the stockholders, or chu' of s:o..khoucn of thias Corpoza-
tioa, as tho case may be, agree to uns coapronise or syrangement and to any reozgeri-
sazion of this Car_p;u:tan‘i's consequance ¢f such compromise or arramgement, the :
said en;tonh, cs ar-.-m;zmnt and the said veorpanization shall, f ur;e:umd by
the court to which the suil application has been made, be binding on all tli: exe-

ditors or efau ol eudt:ors, nnd/n-' on au the uoew\oxdeu or .laa: of stor¥holldes

of this Coracrajion, as the case cay ba, and also on ::;Ls Corporatian,

.
i
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N:Z‘t’.?".'!l.. Yo coatTact or other tranz.:czions bcwe'cn the Corpozauo:\‘and any
other co:po:;:ion; fiza or individual shall be affccted or 1nval'idatéd by the fact
that z=y oae or mor: of the directors or officers of this corporation u or are
{atacasted in oz iz a d&rccto- or ofiicer of such other cocporation, or a ncnbe:
of such Z{ra, and any director or ofﬁcer. indivm\uny or jo!.ntly. may be a party
to 0T may be interested in any contract, or transactioa, of this corporation o= in,
'vuch this corporation is in:e_:cltcd. and no concrae:; act or tnns.ac:lou of this
cozporacion vith any person or persons, firms or corporations, shall be a!fected
or {ovalidated by ‘the fact that sny director or officer of this corporaticn is a
pacty to or {nterasted in such contract, act or transaction, or in any way conaected
with such person or persons, firms or corporations, and each and every person vbo
ngy bacome a director er ozum of this corporation is herady Telisved !zcn any
'.luun:y that might othcviu ud.st from centracting with the corporation u' the'
bemalic o! himself or any f.txuo:utpeudn 15 which he may be in anyvise
isterosted. . . | . .

_-:_n_a.'m'. Nestings of stockholders mey be hald outside the State ef Delsware,
1€ che By-Lavs s0 provide. Tha books of the Carporation mey be kapt (subject to
qwm@um.&nm) ocutside the Stats of Delaware at such
mu;hmu-qumwbuu- to time by the Bosré of Directors
ckmhwdﬁsw Mdmdd&umc“ wchbyhn‘c

. mm»mdmcwmouum.uum

M mmpuuunrucvum:w“-al.dm,wu
MuwamnMu&hc«dﬂuﬁdwu. ia the maseer

-

aev or bezesfter yrescrided by stacuts, sad sll rights conferred wpen stockhelders’
hersia srs granted subject to this rasarvation.

* Vs, the wadersigned, being esch of the {ncorporstors hersisbefors nssed, for

tha pu=poss of formicg s corporation pursvast te Che Censral Corporation Lew of

" tha State of Dalsvare, 4o maks this certificacs, hereby declaring and certifyisg
tat tha fuets harals stated xe true, ané sccocdingly have herevato set oux hands
aed sesls this 28th day of Jasusry, A.D. 1966, : .

.

. - . . )
‘ . C ..,'.\. \ ——a b"\d& ~ re. !7




Eed CASTLE

STiTE 02

o

COBSTY OF

3 IT XIDEIRED that om this 28th day of January, 1966 personally came
defere Do, & Motary Public for the State of Delaware

8. H, Livesay -

. . . P, J. Obara, Jr. ) and

]

A. D. Grier

, &l 'oz the parties to the foregoing

Caxtificaza of Igw:pcndaa.- known to me porsoaally te be such, ad saverally ,
“scknovledged the said certificata ‘to de the act and doed of the signers respec~
tively cad that the facts thevein stated sve truly sat forth, . .t
GIVEX USDZR KY HAXD AXS SEAL of office ths day and yesr afozessid, .
— - . Kotary Publiz .
. . cw.e
. [ . . - ‘o
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CERTIFICATE OF THE DESIGNATION, PREFERENCEﬁ,
RIGHTS_AND_ LIMITATIOI\S OF THE §3 SERIZBS C CUBJULATIVE_
CONVERTIBLE PREFERRED STOCK §10 PAR VALUE

OF
SATURN INDUSTRIES, INC.

_ Pursuant to Section 151 of the Genenl(:orporaﬁon Law ° '
of the State of Delaware

hd . . ‘. ‘-

_ Satura Industrtes, loc., Wumh'“&rponﬂ;d'. :
.eorponﬁon organlzeda.ud existing under thc General COrporation Law of
thcsuuand-mu. Coo C LT
. DOES EEREBY CERTIFY: T o ' '
'rht wmnmmmmmamm
b]&eCeerheorponﬂn,ﬂdpnmnttothuu olsoeum
161 d’riﬂltifhcm"c&..d195§, ﬂ"‘_Bﬂu’do!Dircctors,a%s ’
meeting duly held or December 20, 1967, m'ym.nm;‘m'
brthoismnuc!nurludﬁ,ﬁﬁﬂlhgrud,”'mCCunuahtiw
Canvertible Preferred Stock, $10 'pu-vdnn, which resolution is as follows;
. 'mOLm,Mwi-:n'nt.tothMtyupmd.y .
puloduu‘nstdhhz.urdo{nhqbnotul_
 Cerporation in sccordance with the provisios of its '
Cartilicate of Incorporation, a seriss o!.'pntomd stock
" of the Corporation ba and it hereby is given the distinctive

®

16
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¢ - S e n

_ designation of “$3 Series C Cumulative Convertible

' Preferied Stock, $16 Par Value® (the "Se;.-iés C Preferred
Stock"), the series to consist of 20, 000 .shai'es of the par
v'a]ne of Ten Dollars ($10.00) per share, of which the |
preferences and relative, participating, optlonal or otber

' special rights, and the qudi.ﬁ'.catians. limitations or res-
trictions thereof, shall be as follows:

Cash Dividends on Serieu C Preferred Stock.

i

h) Theholdezudtbe&riesCPre{emdstockshﬂl
be entifled to receive, vbenandudachredbythehqudd'
Directors cut of the funds of the Corporation legally availsble

'thcrdcr nbjectto&emvh‘lcudmbparunph(b),
lative cash dividends attheamuluudts oopershu-c

peyshls semi-snnuslly on the Ist dnyo{hmaryand July in

oach year, commencing July 1, 1868, Cash dividends on shares
of Series C Preferred Stock issued ubnquent to Decmbcr 3,
1967 vmlm to ucﬂo and will be etmmhﬁw fm,thc
date of their issue, I the dividend on the Series C Preferred
Stock for sny dividend period shall not have been paid or set
spart in un for ths Series C Preferred Stock, the aggregate '
deficiency shall be cumulative and shall be ully paid or set
spart for paymant before any dividands shall bc'paul upon or

set spart for the Common Stock. Accumulations of dividends on
fhe Serles C P.ntcrrcd Sto.ck shall 5ot bear interest.

77
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() The Corporation may not fully pay all of the dividends
due,l including amount currentiy due a;:d vopaid accrued dividends,
on the Series C Preferred Stock unlcss at the same time it fully
pays dl,.dividends due on the $50 Series B-2 Cumulative Conver-
tible ;reterred S‘.oel::, $30. ;ID Par Value, of thg Corporation,
sometimes herein called .tl,:e Series B-2 Preferrsd Stock.

2. Bedﬂggtion of Series C Preferred Stock. ) T

.

" (@) The ouuund!.ug Series C Preterred Stock shell b2
secieemable, in whale or in part, at the option of the Corporation
at any time nﬁcr December S1, 1867, at $100,00 per share, plus
< all dividends accrued and unpsid on the Series C Preferrod Stock
'upbunduemzuor uampemupmgmmmtmmm- '
®) The Corporation shall redeem all outstanding shares i
of the Series c Preferred Stoek on the fifth mtveruryot their .
é&ate of issue, 36100 per share, plus dld.ivldcndlmmodmd
uvopald on the shares to be redesmed up to the date fixed for ’
redemption, upon giving the notice as hareinafter provided,
(&) If *he Corporation doss not, because of lack of
Jegally available funds or for any other reason, rsdsem all of tha'
Series C Prefurred Stock required to be redeemed on or before

the dats of redemption described in paragraph 2(b), the Corporation
zagy not declare or'm a dividend on, or make a distribution
: with respect to, or acquire by purchass, retiyvement, redemption,

’r

e )

rd

-aw




.Jamry 1 and July 1 after the dute of redemption deScr!bed in

>
|
%

_ or otherwise, any shares of its Commuon Stock until it hasg

first redeemed all shares of the Series C Preferred Stock .
requﬁ:ed to be redeemed under p::.ra.graph 2(1;). .So long as nny -
of the Series C Preferred Stock required to be redeemed under
pa.ragraph 2(b) is ocutstanding, the Corporation shall on each

-

pangraph 2(b), redeem a2l outstandi.ng shares ot Secies C
Preferred Stock vhichit is required mdmtprohiblted by law .
crotherwbc!romredeemi.ng ) et e o
@ chcCorpontionredeemlenunnthcenﬁnmwnt 8
ds::tucrrdemdswckrcqulndtoberedeemdawm
una.thmmberamwhenamd-muw S '
ruablgl.munnthempecunholdeno!nnﬂuouuhwng o
shares of Series C Preferred Stock required to be redemdu 'f:’
dﬁnauﬂmdtorudempuonuthathemmbero!shrud .

’ m-cmmacuhmwr:amd-mmm -

e

-mnuotomto!dmbuollhares oﬂlukolderrcquired

. to be redeemed, No fractional shares of Series C Prefarred

Stock stall be redsemed; the number of lhugs to be redeamed,
based upon the aforesaid allocation shall with respect to each
holder be reduced to the next lowest number of whole shares of
Seriss C Preferred Stock. ; <

(o) ithe Corponlbn redssms shares puunmt to :

paragraph (2}, they shall be redeemed n the manner described

1) .
oo



in inra.g'raph (d) from the shares first required to be redeemed

mder paragraphs (b) ard (c).

_ n Aftex May 15, 1969, i!anyshares of Series B- 2
Preferred Stock are outstandi.ng, the Corpox-ation may not aech.re ) ..
or pay & 2 dividend on or mnka a distribution in digsalution or '

* otherwise with respect to or acquire by purcha:se, retiremené,
redemption or otherwise any shares of Series C Preferred Stock
until it has first redeemed ail shares of Series B-2 Prefeired -

{8 Not less than thirty {30) nor more than sixty (60) daya
< prlor o the date fixed for redeziption of the Sexfes C Preferred
.Mormpartmereoi. s notice specifying the time and
place therecf will be given by madl to the holders of record of
tbe shares of Series C Preferred Stock selected for rcdcmptié;; i .
at their respective addresses as they appear on the stbckboc'&.s 3
. of the Corporation, but 1.'1}:;;-. to mafl the notice or a.ny'dcfec;
Mﬂaorintht mﬂhgmredlhmmmaihcvnm:oj(
the proceedings !or redemption. Any noticc which was mﬂcd _
in lho manner herein provided shall bc conclusinly premmcd
#0 have been duly given whether or not the holder receives the '
motice, Upon the redemption dato, or niaon such earlier dng'c T , k
the Board of Directors shall designate for payment of u‘w redemp-
tion price (unlul the Corporation shall defsult in the payment of .
the ndomptlon price as set forth in the nauce). the holders of

shares of Serias C Prefarred Stock selocted for redemption and ..
. .

.
: . afra . .
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thereby shall be deemed to be no longer outstandinz. Serin C

> r,: Wi -"-‘f«r ST e “_44‘_, o

I‘ KR

-

to ;vhom notice hasg been duly given. Sball cease to be stockholders . .
with respedét to those shares and shall tave no interest 1n nr

claim against the Corporatxon by virtue thereof, other than the '

right of the holders tc exercise the prlvnege of converalon, 1! B
any, not theretofcre expiring, and shall have no voting or other : ) '
rights with respect to the shares except the right to recein the
smount paysble en redemption from the Corporation, without '
interest thereon, vpon snrrender {and endorsen: nt, it requ.tred

by the Corporation) of the eertiﬁcates. and the shares repmented

" Preferred Stock redeemed by the Corporation or couvertedinio . ~ §

Cosmtmon Stock shall be cancelled and shall not be relssued. Ater .
the gi7ing of any notice by the Corporationofredemplionmd "
priar to the close o!bulinen on the tcnthda.ypr!ortothe rcdem.p f\
tion date, uh-nmner provided, the holders of Series C m- 8
urndsmkcamdmrmpumwmm:msmm L -
Common Stock of the Corporation in accordance with the conver- .
dnnpﬂvﬂezu’ set forth in paragraph 4. LR

Priority of Series C Preferred Stock in Event of Dissclution,

In the event of sny liquidaticn, dissolution, or winding up .
of the affairs of the Corporstion, mtha‘r voln;lt;ry or 6thcrw"lu,
after payment or provision !or.payu;mt of the debts and other .
ahfilities of the C¢xpmtiw snd required payment to the holders
of Ssries B-2 Preferred Stock or otlu:r prior preferrad stock, the



holders of the Series C Preferred Stock will be entitled to receive

$100,00 per share out of the remaining net assets of the Corporation,

in cach for each share held, plus an amount equal to all dividends
seciued and unpatd on each share up to the date fixed for distributien,
betore any distribution shall be made to the holders of the Common
Stock of tke Corporaﬁon, avaflabie for distributian to the holders of
Series C Preferred Stock if the assets are insuﬂ‘icient to provide for
peyment of the aforesald amounts, tl:.e assets will be di:;tribu;ed vatably
'pu; share. Upon p@nt of the aforesald amounts to the holders of the )

Serxies C Preferrced Stock, no further payments will be requtre'd ano
. thcd.thts of the holders oftheSertesCPrderrcdStockvmterminde.

~red Stock into Common Stock.

) gcuversion of Serdes
-(a) Subject toti - .

of record of any sha: . of
right, st his opticn, naqyummartheinumceofmeshmo!

Saries C Preferred Stock, toeonvert u_d:qhuco!&dn(! Pre-
farred Btock into four shares of fully-pald and non-assessable Com-
mace Btock of the Corporation. The right of conversion in respect to
shares n! Series C Prdcrr.cd Stock called for redamption shal tox-
gﬂaﬂﬂ&dﬂcdbﬂ“smﬂutgaﬁhh&pﬂor&&cdﬂeﬂnd
for the redemption, tnless defaalt shall be made in payment of the

vedemption price, .
®) Any bolder of Series C Prefesred Stock desiring to

- sions o! this paragraph 4, the hoidor‘
~ories C Prcferr‘d Stock shall bave the




convert Series C Preferred Stock i.nto Common Stock shall
surrender the certificate representing the shares of Senes c -
Preferred Stock to be converted, duly endorsed to the Corporatic;t;
or inblank, at the office of any Transfer Agent for the Series C
Mrred 8! .ck or pzh ct-'uer place as may be des@ted by the
Corporatior., and shall give written natice to che Corporatibn‘at.
fts office that he elects to convert the shares, and setting forth
the uame or names {with the address or addre.s-se's) in which the
-lnm of Common Stock are to be issued, If the last dayior exer— '_ '
'ciu of the convers!nn right in the city of the prlnci.pal place of
)  business o: any Transfer Agent for the Series C Preferred Stock'
"'(or in the city of the principal office of such other entity as the o
Corporation shall have designated as the place to surrender Serics
_C Preferred Stock for conversion) is a legal holiday ‘the converslon
right may be e:erciseé in the city oo the next succeeding busincss .
day.
{c} Conversion of Series C Preferred Stock shall be
subject to the following terms: B )
(1) As promptly as practicable after Series C .
m:m Stock is surrendered for conversion, the Curpora-
tion shall cause to be dennrcd at the priacipal ¢ ‘ice of
any Transfer Agent for the Series C Preferred Stock (or such
other place zs may be designated by the Corporatlon); to

aj ‘ . . . .' . .
‘# * . .
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or upon the wrilten order of the holder of the Series C
Preferred Stock, certificates represenéing ‘t'r.le shar:s ;:t
Common Stock issuabie upon the conversion, issued in the
name or names directed by the holdér, and cash in respect
to any fraction of a share as provided m subparagraph {3)
below. Shares of Lhe Series C Preferred Stock will be -
deemed to have been converted as of the cl. ;e of business

on thc da.t!: of surrender of the Series c Prefe:red Stoek

for conversion, as provsded above, md the rign's of the

holder of the Series C Preferred Stock shall ..easa at that

time, and the person or persons in whose name or na.rnes
the certificates !or the Common Stock are to be issued sha"l
be treated for all purposes =s having becme he recor

v 0 - " .
"bolder o holders of the Common Stock at that time; provided

~ i the surrenderizona dale when the stock transfer books

of the Cor poration are closed, the person or persmu in whose

_ peme or names the certi!i.,ates for Zumnon Stock are to be

iuch shall be deemed t-.c record holder or h.oldeu thereof

comrn :ncing ut the close of business on the next day on whié:h

ihe stock transfer books are open.
(2) Tiw Corporation lhail make no payment or I‘jult;
mant on sccomyt of any dividends accrued on shares of Scries

. C Preferr~d Stock surrendered for conversion,




s

(3) ‘The Corporation shall not be required to issue
any fractions of shares of Corn;non Stock upon conversion of
Series C Preferred Stock, The. number of full shares of
Common Stock which are is‘suahle to each holder upon con-
wersion of shares of Series C Prefe;:red Stock .wm. be ‘computed
ou the basis of the aggregate number of shaz;es of Series C

Preferred Stock surrendered by the holde.r. If any interest in

" afractional share of Common Stock would otherwise be Mv- _

erable upon the comversion of Series C Preferred Stock, the )
Corporatio shall make adjustmest for the fractional share
interest by paymént of an amount in cash equal to the n.;ne
fraction of the mariet price of a full share of Common Stock
of the Corporation, Tha market price of a share of Common |
Stock shall be the mesn betwean the high and low selling price”
of the Common Stock on the largest exchaange on which the '

- Common Stock is trading on the date of eoavcrsioeon.hcs:ru:
£ Preferred Stock

() X the Corporation subdivides or combises nto s

greater or lesser number of shares the outstanding shares of
Common Stock, the number of shares of Common Stock
fassuadbls upon conversion of the Series C Preferred Stock

shall be proportionately incressed in the case of a subdivision,

anddecreased in the case of a combination, sffective in either

2
.qu -
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"case at the close of business on the date when such subdivision

A or combination becomes effe tlve_ L

- to any other corporation substantially all of its property, pro-
" wision shall be made as part of the terms of the recapitalizetion,

" consclidation, merger, sale or conveyance so that . holder of

C .tbe Common Stock otherwise 1ssuablc 1o hlm upon conversion

. -made by reason oi any dsclaration or payment to ths bolders

(S) . I the Corporation is recapi.talued consolidated :

with or merged into any other corporatxon, or sells or conveys

Series C Pre!ex-rer" Stock may the:;ealter receive In lieu of

of his Series C Preferred Stock, the same kind uulamcm.t ot

securities or uuts as are distributable nponihe reenpﬂdi
gation, cmo}idaum merzer, sgle or conveyance, with
utp&tw&nCdempofporaﬂonﬁth;lppn-._
(#) It fhe Corporation shall at any time say th the
holders of Common Stock a divideid (n Comuon Stock or split
ita Common Stock, the mumber of shares of C mmon Btock
issusble ipon comversion of the Seriss C Preferred Stock shal
be proportionately inzreased, effective at the close otbu{neu ;' Te
o2 the record date tor datermination of the holders of Cosumon
Stock entitled to such dividend. - . .« . . -
N .Noudjutmentoﬂhocmnrsbnrdﬁshﬂlbo ':'



d t.la Common Stock ot the Corparation of a dividend or

dutribntion payable In any property or securities other

than Common Stock, any redemptwn of the C:ommon Stock,

any issuance of any securities convertihle into Commen o
' Stock, or for any other reason, e:':cept as expressly provided
- herein. _ L
(8) The Corporation sl;aall at all times reserve and
heep avaflable solely for the purpose of isme upon conver- .
sion of Serles C Preterred Stock, as herein provided, such *
pomber of shares of Common Sf.ock as shall be I.uuablc npon ’
~. . the couversion of all outsianding s_erhs C Preferred Stock.
" (&) The issusnce of certificates for shares of Common
Btock upcn. eanversion of the Series C Preferred Stock shallbe
aadnvm:outchargo!ormy tax, nnnycc.rtmutehtoumdiu )
. name offier thn that of the holder of Tecord of the Series C Pre- )
gerred Stock converied, the person or perscus requesting the fssuance )
w:mmwthec"pcrmthemmto{m ta:whichmay
be pq'lbh fn respect of any transfer involved in such {ssuance, or
. ‘ shall astablish (o the satisfaction of the Corporation that the tax
has been paid or is not dus and paysble, he :
5. YotingRI ' ' '
At every meeting ot stockholders of the Corporation,” every .
holdsr of Ssries C P'ufarnd Stock shall be entitled to one vote for

each share of ‘élﬂcu C Preferred Stock standing {n his name on the

L . M R .
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books of the Ccrporation, with the s2rae and identical voting righta, ’

_ except es expressly providsd herein, as a holder of a share of
Commen Siock. ) ] '
IN WITNESS WHEREOF, Satirn Industries, Inc, bas ceusedits

corporate seal to be hereinto affixed and this éertificate to be signéd by

Joseph F. McKimney, its President, and Nefl J. O'Brien, its Secretary, this

20" asy of December, 1967, LA e

of Saturn Industries, Inc., n corporation of tl_u Stats of ﬁd&nn, the eorpo'-
ration described in end wh!ch exscutad the Iorué!ng certificate, known to
me persanslly to be such, and he, the said JOSEPH F. McKINNEY, as such

BE IT REMEMBERED Jay of December, 1067, .
. . . I
personally came before me - - 2 Notary Public
fn and for the County and State sforesais, JOSEPHPF. . Pruucnt' .

President, duly exacutid the certificate Lefors mec and acimowledged tho safd

certificata to be his act and dssd and the act and doed of said corporation; that .

A T R T
AT, 26T N JL..

Thes e ’ e
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the signatures of the said President and of the Secretary of said eorﬁor&tlon

to sm.d foregoing certificate are in the handwriting of the said President and

Secretary of said corporauon, respecu.vely, and that the geal affixed to said
* eertificate is the common or corpora.te seal of said cor-poratiop.

TN WITNESS WHEREOF, I have hereunto set my hand and seal of

uffice the day and year aforecaid,

sion expives ot hat
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CERTIFI C'ATE OF AMENDMENT
. of
CERTIFICATE OF INCORPORATION
- : of
SATURN INDUSTRIES, INC.

(Pursuent to Section 242 of Title 8, Chapter 1
of the Delaware Code of 1953)

Saturn Industries, Inc. (hereinafter called the corporation").

-

FIRST: That, it appearing by the Certificate of the Judges appointed
for the purpose of conducting the Annual Meeting of Stockholders of the above

eorpornﬁon organized and existing under and by virtue of the provisions of an
Act of the General Assembly of the State of Delaware entitled "An Act
Providing a General Corporation Law’, approved March 10, 1889, and the
Acts amendatory thereof and supplemental thereto, the Certificate of Incorpora -~
tion of which was filed in the Office of the Secretary of State of Delaware on

- January 28, 1868, and recorded {n the Office of the Recorder of Deeds for
! New Castle County, State of Delaware, on January 28, 1966, does hereby

' eertify:

corporation held on the 23rd day of April, A.D. 1988, in the City of Dallas,

. . Btate of Texss,

at 10:00 o'clock in the forenoon for the consideration of the
amendment hereinafter set forth, and the vote of the stockholders for and
against the adoption of said amendment, that the persons or bodies corporate
holding the majority of the voting power of the issued and outstanding voting

stock of said corporation have voted in favor thereof, and that the persoas or

Common Stock, $0.10 par value,

bodies ccrporate holding at least a majority of the issued and outstanding
wvoting as a claps, have voted in favor thereof,

F the following amendment to the Certificate of Incorporation of the above corpora-

tion was duly adopted in accordance with the provisions of Section 242 of the
General Corporation Law of the State of Delaware, as amended:

Article Pourth is amended to hereaftér read as follows:

. YPOURTH. Thic Corporation is suthorized to issue cloven miliion shares of
capital stock. Ten million (10,000,000} of the suthorized ~hares shall be common
slock, icn conts ($0.10) par value each, and onc millien (1,000,000) of the

swihocizod shares shall be preforred stock, ten dollars ($10.00) par valus cach.

Bach hold=r of both classes of copital stock shall at cvery maeting of the stock-
holdors be entitled to one (1) veu!nmnubypxuy for sach shate of the
oapilal stock held by the sharcholder. .



. er

Shares of preferred stock may be issucd from time to time in onc or more series,

. ' cach such saries to have such distinctive designalion or title as may be fixed by the

* Bosrd af Dircctors prior to the issuance of any shares thereofl. Subject to the

preceding paragraph, each such serics shall have such voting powers and sceh prel-

erences and relative, participating, optional or other special rights, with such qualii-

cations, limitations, or restrictions of such prefercnces and/or rights as shall be

stated in the resolution or resolutions providing for the issue of such teries of

proferred stock, 25 may be adopted from time to time by the Board of Dircctors

prior to the issuance of any shares thereof, in accordance with the laws of the Stats

of Delaware. Each shars of any series of preferred stock shall be identical with all

other shares of such series, except as to tha date from which accumulated preferred
dividands, if any, shall be cumulative.

No stockholder of this Corporation shall by reason of his holding shares of any
class have any pre-emptive or preferential right to purchase or subscribe to any
° shares of any class of the Corporation, now or herzalter to be authorized, or any
notes, debentures, bonds, or other securilics convertible into or carrying warmants
or options to purchase shares of any class, now or hereafter to be authcrized,
whether or not the issuance of any such shares or such notes, debentures, bonds,
or other securitics would adversely affect the dividend or voting rights ol such
stockholder, other than such rights, if any, as tho Board of Directors, in fis discre-
tion, may fix; and the Board of Dircclors may issue shares of any class of this
Corporation, or any notcs, debentures, bonds, or other sceurities convertible into
or carrying options or warrants to purchase shares of any class, without offering
any such sharas of any class, eitherin whole or in part, to the existing stockholders
p Ecd any ciass.” . : " -
OKD: The capitel of the cczporat will
under or by reason oi‘pthis a.mend.ment.! ien hot be reduced
IN WITNESS WHEREOF, the said Saturn Industries, Inc. has caused
its corporate seal to be hereunto affixed and this Certificate to be signed by
C. A. Rundell, Jr., its Executive Vice President, and Neil J, O'Brien,.{ts
Secretary this 30th day of April, A.D., 1868. .

SATURN INDUSTRIES, INC.

By (4. Iéu:w{’l'ai' I

C. A. Rundell, Jr., Executive
Vice Fresident

SATURN INDUSTRIES, INC. By /h/»cZ g Y5t i
ggﬁgﬁgﬁ SEAL Nefl J. O'Brien, Secretary

1353,
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THE STATE OF TEXAS |
COUNTY OF DALLAS - |

Be it remembered that on the 30th day of April, A.D., 1868 pcrsonmy
came before me . & Notary Public
in and {or the County and State aforesaig, C. A. Rundell, Jr., Executive Vice
President of Saturn Industries, Inc., a corporation of the State of Delaware,
the corporation ‘described in and which executed the foregoing Cerﬁﬁcate.
koown t0 me personally to be such, and he, the said C. A. Rundell, Jr.,
such Executive Vice President, duly executed said Certificate before me md

- acknowledged the said Certificate to be his act and deed and the act and
deed of said corporation and further acknowledged tiat the facts contained
therein are true; that the gsignatures of the said Executive Vice Pregident
and Secreiary of said Corporation to said foregoing Certificate are in the
handwriting of the said Executive Vice President and Secretary, respectively,’
and that the seal affixed to said Certificate {s the ‘common or corporate seal

of said corporation,

IN WITNESS WHEREOF, I have hereunto sct my hand and seal of office

the day and year aforesaid.
'
ué Publ—hc in and for County,
Texas

OISHARANCXY.

¥ commission expires
Juna 1, 1966

WOTARY. PUSLIf

* COUNTY OF DALLAS, TEXAS
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CERTIFICATE OF AMENDMENT
of
_ " CERTIFICATE OF INCORPORATION
SATURN INDUSTRIES, INC..

{Pursuant to Section 242 of Title 8,
Chapter 1 of the Delawvare Code of 1953)

Saturn Industries, Inc. (hereinafter called the “corporation™), »
corporation orgonized and existing under and by virtue of the provisions
 of an At of the General Assembly of the State of Delaware cntitled "An
Act Providing a Gencral Corporation Law'', approved March 10, 1888, and
L the Acts amendatory thercof and supplemental thereto, the Certificate of
incorporation of vhich was filed in the Offico of the Secretary of State of
Delaware on January 28, 1866, and recorded in the Office of the Recorder
of Decds for New Castle County, Stale of Delaware, on January 28, 1966,

docs hercby ce ‘ily:

FIRST: That, it appearing by the Certificate of the Judges appointed
for the purpose of conducting tne Special Meeting of Stockholders of the
sbove corporation held on the 25th day of February, 4. D., 1870, in the
City of Dallas, State of Texas, st 10:00 o'clock in the forenocon for the
consideration of the amendment hereinafter set forth, ‘and the vote of the
stockholders for and against the adoption of sald amendment, that the
persons or bodics corporate holding the majoricy of the voting power of
the issued and outstanding voting stock of said corpdration have voted in
favor thereo!, the following smendment to the Certificate of Incorporation -
of the above corporation was duly adopted in accordance with the provisions
of Section 242 of the General Corporation Law of the State of Delaware,

as amended. ) .

Axticle First Is amended to hercafter read as follows:

“FIRST:; The name of the Corporation is TYLER CORPORATION. "

«  SECOND: The copital of the corporation will not be reduced under
or by reason of said amendment to Article FOURTH,
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IN WITNESS WHEREOF, the said Saturn Industries, Inc. has raused
its corparate seal to be harecunto affixed and this Certificate to be signed

by Joseph F. McKinney, its President and Neil J. O'Brien, ils Secretary,
this 25th day of February, A.D., 1570.

_SATURN mou;rysi INC.

By A’f'g (d —tt'\

[ Corporate Seal)
THE STATE OF TEXAS )
COUNTY OF DALLAS )

Be it 'emembered that on this 25th day of February, A.D., 1970,

. personally come before me, . o Dl 2 ‘Not..ry
Public in and for the County and State > aforesaid, JGSL'PH F, McKINNEY,
President of Saturn Industries, Ine., a corporatior. of the State of Delaware,
the corporation deseribed In and which executed the foregoing Certificate,
knowa to me personal’y to be such, and he, the sald JOSEPI F. McKINNEY,
ag such President, duly execated said Certificate before me and acknowledged
the sald Certificate te be his act and deed anc! the act and deed of :ai‘] corpo-
ration, and {further acknuwledged that the Zacts contained therein are true;
that the signatures of the said President and Secretary of said Corporation

: to said foregoing Certificate are In the handwriting of the said Preside.t
and Secretary, respeciively, snd that the seal affixed to said Certificate
is the common or corporate seal of sall ccrporation.

IN WITNESS WHEREOF, I have hereunlo set my hand and scal of

office the day and ycar sforesaid. ,
.‘-{?4}! /—"A—/ ‘/ﬁ/l-/.’ -y g 4t l/-/’

Notary Public in and for Dallas
County, Texas

..

{Notarial Seal]
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CERTIFICATE OF THE PURCHASE OF SHARES OF
$3 SERIES C CUMULATIVE CONVERTIBLE
PREFERRET STOCK, §10 FAR VALUE, OF

TYLER CORFPORATION

{Pursuant to Section 243 of the Generzal Corporation Law of the State
of Delaware.

TYLER CORPORATION, hereinafter called the "Corporation".
corporation organized and existing under the General Corporation Law of the
State of Delaware, does hereby certify that:

- 1. Pursuant to authority conferred on the Board of Direct;u.-s.by the
Certificate ol Incorporation, as amended, of the Corporation, and pursuant to
the provisions of Section 151 of the Ges *ral Corporation Law of the S'tate of
Delaware, said Board of Directors, xt a meeting duly held on December 20, 1967,
duly adopted a resolution (thc "December 20, 1967 Resolution") providing for the
hsu:'.nce"of a series of 20,700 shares of the préferre.! stock, $10 par value,
designated as $3 Series C Cumulative Convertible Preferred Stock, $1¢ Par
Value (the "Series C Prefer—ed Stock™). The December 20, 1967 Resoluﬁon
further provided that upon redemption or conversion of Series C Preferred Stock
in the manaer set forth therein, Series © Preferred Stock so acquired by the
Corporation shall be cancelled and shall not be reissued. The Der ember 20, 1967

Resolution is set forth in the Certificate of the Designation, Preferences, Rights

‘ .
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and Limiiations of the Series C Preferred Stock, (the "Designation Certificate™),

which was filed in the Oilice of the Secretary of Stete of the State ol Delaware

ard recorded in the Office of the Recorder of New Castle Ccunty, Delawars on

December 22, 1967, as required by Section 151 of the G2neral Corporation Law

of the State of Delaware. ' . .
2. Since.the December 20, 1967 Resolution w;s acopted Sy the Board
| ot-Directors and iue Designation Certificate setting forth the December 20, 1957
Resolution ‘wa.,- filed and recorded as aforesaid, ar aggregate of 17, 592 shares of
S.eries C Preferred Stock havz been issued to date by the Corporation. .
. 3. On December 12, 1272, 7,614 of the isst.xed and outstanding shares of Se-
C Preferred Stock not thereiofore converted into Common Stock of the Corporation
aor redecemed werc purchasad ‘oy the Corporation for a per share co;zsidera:icn )
ln excess of the jer share par value of the Series C Preferred Stock; such shares
were purcaased to ;he extent of éxo per share out of the capital of the Corporation.
Accordlugly; the capital of the Corporation was reduced by the aggregate amount
of$ 76,1:i0.00. The agsets of the Corporation remaining after such reduction
of capitzl were sufficient to pay any debts of the Corporation, the payment of
wb!cl'l was not otherwise provided, ‘
4. Pursuant to Se;ti?n 151 of the General Corporation Law of the State
of Delaware and not i:ontuﬂ.t:: the provisions contained lu the Deceinber 20, 1967

Resclution, which previde that only sharcs of Series C Preferred Slock converted

iato Common Stock or redeemed by tH¢ Corporation shall be cancelled and shall
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not be reissued and contain no restrictions on the reissuanc? of Lhares of

Series C Preferred Stock purchased by the Corprration, such 7,614 shares

of Series C Preferred Stock so purchased shall, upon the filing of this Certificate
i'n the QOffice of the Secrétary of State of the State of Delaware and the recording
of this Certificate in the Office of the Recorcer of New Castie County, Delaware, -

have the status of avthorized and unissued shares of preferred stock, $10 par

_wvalue, of the Corparation and the number of shares of preferred stock, §10 par

value, of the Corporation designated as Series.c Preferred Stock shall accordingly

be reduced bjr the 7'. £14 ghares so purchased by the Corporation,

IN WITHESS '"WHEREOF, TYLER CORPORATION has caused its corporatc
sezl 1o be hereunto affixed and this Certificate to be signed by Frederick R. Heycr
s Vice President , and NeilJ, O'Brien, its Se_retary, this 26th day of
December, 1972, .

. -" TYLER CORPORATION .

v L

: : Frederick R. Meyer, Vice Prasident

Ml IO ien.

Nell J. # Erien, Secretary

{Cerporace Seal] - . ' L.

’n3-




CERT\I.ZATE OF THE CCNVERSION AND RETIREMENT
OF SHARES OF 83 SERIES C CUMULATIVE
CONVERTIBLE PREFERRED STOCK, 310 PAR VALUE, OF
TYLER CORPORATION '

{Pursuant to Section 243 of the CGeneral Corporation Law of the State
of Delaware)

TYLER CORPORATION, hereinafter called the “Corporation”, a
corpﬂrajlion organized and existing under the General Coxporation Law of the
State of Delaware, does hereby_certify that: .

1. Pursuant to‘ authority conferred on the Board of Directors by the
Certificate of Incorporation. 2s amended, ’ of the Corporation, n.nd pursuant to
the p:;ovisions of Section 151 of the General Corporation Law of t'he State _of .
Delaware, said Board of Directors, at a meeting duly held on December 2¢, 1967,
duly adopted » resolution (the "December 20, 1867 Resolution™ providing for the
' iummce‘ ‘of a series af 20, 000 ghares of the preferred stock, $10 par value,
designated as §3 Ser{o;c C Cumulative Convertible Preferred Stock, §10 Par
Value (the "Series C Preforred Stock”), Tue Dacember 20, 1967 Resclution
further provided th'at upon r'ed.empuan or conversion of Scries  Preferred Stock
in the manner set.t;rth therein, Series C Preferred Stock so acquired by the
Corporation chall be canicelled and shall not be reissucd. The December 20, 1967

Resolution {s set forth in the Certificate of the Designation, Preferences, Rights
>,




and Limitations of the Series C Preferred Stock, (the "Designation Certificate™,
w;hich was filed in the Office of the"Sccretary of State of the State of Delaware
and a'ec;rded in the Office of the Recorder of New Castle County, Delaware on
December 22, 1887, a$ required by Section 151 of the General Corporation Law
of the State of Delaware. .

. 2. Since the December 20, 1857 Resolution war ddopted vy the Board
' cf.Directors and the Designation Certificate setting forth th_e December 20, 1567
R?solution was filed and. recorded as aforesaid, an aggregate of 17,502 shares of
Series C Preferred Stock have been issued to date by the Corporation.

3. During the period beginninﬁ immediately following the date of inftial

{ssuance of the shares of Series C Preferred Stock and ending at the close of
business on December 10, 1972'. an aggregate of 7,978 shares of Series C Preferse
Stock had been duly converted, fron; time to time, into an aggregate of 31,912
shares of Common Stock, $0. 10 par value, of the Corporation, as provided in the
December 20, 1087 Resolution. Accordingly, pursuant to a resolution duly adopted
by the Board of Directors of the Corporation,' the capital of the Corporation' was
reduced to the extent of the difference between the iggregale par vatue ot the

7,978 shares of Series C Preferred Stock so convertod and the aggregate par
value of thel}, 912 shares of .Cc.ammon Stock Issued on such canversion, being an
aggregate reduction of capital of §76,588.80.  The assets of the Corporation
remaining after sucﬁ reduction of capital were sufficient to pay any debts of the

[ 4
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Corporation, the payment of which was not otherwise provided,
. 4. Pursuanl to the December 20, 1967 Resolution such 7,978

sharcs of Series C Preferred Stock so converted into Common Stock were

eancelled by virtue of the provisions contuined in the December 20, 1967
Resolution to the effect that upon conversion such shares of Seriss C Preferred

Stock shall be cancelled and shall not be reissued, A.cqordingly, the authorized g

M N ]

preferred stock, SI0 par value:, of the Corporation was reduced to the extent of £

" the aggeepate par value of such 7,978° shares of Series C Preferred Stock,

IN WITNESS WHEREOF, TYLER CO.RPORATION has caused its corporate
seal to be herennto affixed and this Certificate to be signed by Frederick R. Meyer
its Vice Presicdent , and NeilJ. O'Brien, its Seerctary, thls_ 26th day of,

Deccmber, 1972, .
TYLER CORPORATION

o ..

?_:;der.tck R. Meyerx, 'y-lce President

Brien, Secretary LT

[Corporate Seal)
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CERTIFICATE OF THE REDEMPTION AND RETIREMENT
OF SHARES OF $3 SERIES C CUMULATIVE
CONVERTIBLE PREFERRED STOCK, S1C PAR VALUE, OF
TYLER CORPORATION

{Pursuant t.o Section 243 of the General Corporation Law of the State
' of Delaware)

e
e sy

TYLER CORPORATION, hereinafter called tre "Corporation”, a
corporation organized and existing under the General Corporati.on Law of the
étite qf Delaware, do=s here.by certify that: .

1. Pursuant to a.uthoﬂty conferred on the Board of ﬁirectoz;s by the
Certificate of Incorporation, as amended, of the Corporation, and pursuant to
the provisiom of Section 151 of the General Corporation Law of the State of
Delaware, said Boa:;d of Directors, at a meeting duly held on December 20, 1967,
dnly adopted a resolution (the "December 20, 1867 Resolut{on™) providing for the
htnuee ‘of a series of 20,000 shares of the preferred stock, $10 par value, -
designated as $3 Series C Cumulative Convertible Preferred Stock, $10 Par
Value (the "Series C Preferred Stock"). The December 20, 1967 Resolution
further provided u;at upon redemption or conversion of Series C Preferrc.ed Stock
in the manner set forth therein, Series C Preferred Stock so acquired by the
Corporation shall be ca.ncglleq and shall not be reissued. The De}:emb;r 20, 1967

Resolution iz set forth in the Certificate of the Designation, Preferences, Rights

[
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. and L.imitati;;ns of the Scries C Preferred Stock, (the "Designation Certiricate"‘).
which was filed in the Office of .the Secretary of State of the State of belaware
and recorded in the Orfice of the Recorder of New Castle County, Delaware on
December 22, 1967, as required by Sectmn 151 of the General Corporation Law
of the State of Dela\vare. . ’ »

2. Since the Decer:ber 20, 1957 Resolution w;s adopted.by the Board

of Directors and the Designation Certifieate setting forth the December 20, 1967

Resolution was filed and recorded as aforesaid, an aggregate of 17,582 shares of

Series C Preferrcd Stock have been issued to date by the Corporation,

3. On December 20, 1872, an aggregate of 2000 shares of Series C

Pref.erred Stock, heing an of the issued and outstanding shares of Serics C
Prefe-red Stock not there-tofore' eonverted into Commcn Stock or pnrehued by
the Corporation, were redeemed by the Corporation at the per share redemptlon
price set forth in the Deeember 20, 1867 Resolution, plus aeerued and unrid

] dividends to the date of redemption; such shares were redeemed to he extent of

- §10 per share out of the eapital of t.l:e Corporation. Accordingly, the capital of
the Corporation was reduced by the aggrcgate amount of § 20,000.00, The
asgets of the Corpontl.en remaining after such reduction of capital were sufficient

to pay any debts of t'be Corporation, the payment of which was not otherwise pro-

vided.
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4. Pursuant to the December 20, 1967 Resolution, such shares of
Series C Preferred Stock so redeén;ed were cancelled by virtue oi the provisions \\
-centaine:d in the December 20, 1967 Resolution to the effcct that upon redemption
such s'hares shall be cancelled and shall not be reissued. Accordingly, the
suthorized preferred stock, sio par value, of the Corporation was reduced to .
the extent of the agéregzte par value of such 2, 000 shares of Sefles C Preferred
¥ Stock. | :
) IN WITNESS WHEREOF, TYLER CORPORATION has caused its corporatc

seal to be hereunto affixcd and this Certificate to be signed by Frederick R. Meyer

. - .

03

" i#ts Vice President , and Neil J. O'Brien, its Secretary, this 26th day of
December, 1972, )

* TYLER CORPORATION

- < —
Prederick R. Meyer,/Vice President

; .Z’_/ﬂgﬂ’”_z-___ '
‘ Neil J. &'Brien, Secretary .

[Corporate Ceal] ’ o e ‘ .




. CERTZFICATE OF DECREASE OF NUMBER OF SHARES

OFP THE SERIES OF PREFEXRED STOCK, $10 PAR VALUZ,

DESIGNATED AS THE $3 SERIES C CUMULATIVE CON-

VERTISBLE PREFERPED STOCK, S1C PAR VALUE OF
TYLER CORPORATION

rsuant to Section 151 c¢f the Gencral Corporation lLaw of the State of Delaware)

TYLER CORPORATION, hereinafiar called the “Corpora-
tion®, a corporation organized and existing under the Generai
Corporation Lew o the State of Delaware, does Lereby certify
that, pursuant to authority conferred upon the Board of Direc-
tozs by the provis;ions of Section 151 of the General Corpora-
tion Law of the State of belavare, sajd Board of Directors, at
a meeting duly held on December 26, 1972, duly adopted a xesolu-

~ tion authorizing and directix}g the decrease of the aumber of
shares of the series of preferred stock, $10 par value, of tha
Corporation designated as the $3 Series C Cumulativa Convextible
?z:fgt:ed Stock, $10 Par Valus, by 2,408 shares, from 2,408 shares
to no shares, which resolution is as follows:

WHERZAS, this Board of Directors at a meeting held on
Dacenber 20, 1967 adopted a resolution providing for
the issuance of a series of 20,000 shares of Preferred
Stock, $10 par value, which was designated ps §3 Series
€ Cumulative Convertible Proferred Stock, $10 Par Value
{the "Series C Preferred Stock"), said resolution baing
set forth in a certificate of the designation, prefer-
ences, rights and limitationz of the Series C Preferred
Stock, dated Decenber 20, 1967, which was filed in the
Office of the Secratary of State of the State of Delza-
ware and recosded in the Office of the Recordex of New
Castle Cnunty, Delaware on Dacember 22, 1567; and

qy.
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- ¥“EREAS, an aggregate af 17,592 shares of Series C

" yre’~rred Stock have been issued to date by the Campany,
nf w.ich an aggrecate of 9,978 shares have been can-
celled and may not be reissued, and an aggregate of
7,614 s-ares have been purchused by the Corporation and
are no nger outstanding and upon the filing and recording
of the ¢ -tificatc of purchase of shares of Series C Pre-
ferred Stock% he.ainaf!-r referred to, the purchased
shares wil have :i.2 status of zuthorized and unissued
shares o1 Preferred Stock, $10 par value, of the Com-
pany, al.. as set forth and described in the certificate
of conversion, certificate of purchase and certificate
of redemption relating to the shares of Series C Pre-~
ferred Stock, eac dated as of December 26, 1972 and
filed in the Offi. : of the Secretary of State of Dela-
ware and recorded in the Office of the Recorder of New
Castle County, Delaware; .

NOW, THEREFORE, BE IT PESOLVED, that the number of
authorized shares of the series of Prefexred Stock $10
par value, designated as $3 Series C Cumulative Convert-'
ible Preferxed Stock, $10 Par Value, as set forth in the
resolution of this Board of Directors adopted at its
meeting held on December 20, 1967, as reduced by the

. certificate of conversion, certificate of purchase and
certificate of redemption relating to the shares of
Sexries C Preferred Stock referred to ahove, be and it
hereby is authorized and directed to be decreased by
2,408 shares, from 2,408 shares to noc shares; that such
2,408 shares by which the number of.authorized- shares of
_Series C Preferred Stock has been so decreased bé re-
turned to the status of authorized but unissued and un-
designated shares of Preferred Stock, $10 par value,

"of the Company.

.

TN WITNESS WHEREOF, TYLER CORPORATION has caused its cor-~
porate seal to be hereunts affixed and this Certificate to be signed
by Frederick R. Meysr, its Vice President, and attested hy Neil J.
O'Brien, its Secretary, this 26th day of December, 1972.

TYLER conmanon /
29734// %/
p : rederick R. Meyer, Vice President
lsg? a? O'hkrien, Sccretary

{Corpozxate Seal)




CERTIFICATE OF AMEWDMENT
oF
CERTIFICATE OF INCORPORATIONW
or
TLLER CORFORATION

'fylez COréontion, a corporation duly organized and existing
under and by virtue of the General Corporation Law of the State of
Delaware (the "Corporation®j, DOES HEREBY CERTIFY:

PIRST: That the Boaxrd of Directors of the Corporation, acting
at a regular meeting duly called and held on February 2, 1977, adopted
rascolutions (i) setting forth the proposed amendment to Article Pourth
of the Cartificate of Incorporatiom, (ii) declaring the advisabllity of
such amendment and (iii) directing that such amendment be submitted
for consideration by the stockholders at thc Annual Meeting of Stock~
holders to be held April 20, 1977, -

S8ECOND: That thersafter, pursuant to resolution of its Boarxd
of w. the Annual Meeting of Stockholders of the Corporation
was duly called and held on April 20, 1977, at vhich meeting holders of a
majority of the wtsm shares of cap.tal stock of the Corxrporation
entitled to vots on tha proposed amaudmanl voted in favor of the fol-

-lowing amendment to tha o-rr_tucata‘of Incorporation of the Corporation:
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Article Fourth is amended to hercafter read as follows:

. «v.~ tTH. <This Corporation is authorized ‘o issue twenty
mii i~ nine hundred ninety thousand and twenty two (20,990,022;
shares of capital stock. Twenty million (20,000,000) of the
authorized shares shall be common stock, ten cents ($0.10) par
value each, and nine hundred ninety thousand and twenty two
{9%0,022) of the author:zed shares shall be rreferred stock,
ten dollars ($10.00) par value each.

tach holder of both classes of carital steck shall at
every meeting of the stockholders be entitled to one (1) vote
in person or by proxy for each share c¢f the capital stock
held by the stockholder. )

thares of pr¢ arred stock may b¢ issued from time to time in
one or more seri i, each such series to have such distinctive
designation or (tle as may be fixed by the Board of Directors
prior to the .  uance of any shares therecf. Subject to the
preceding par:-raph, each such series shall have such voting
povers and sv © preferences and relative, participating, optional
or other special rights, with such qualifications, limitations,
or restrictions of such preferences and/or rights as shall be
stated in the resolution or resolutions providing for the issue
of such series of preferred stock, as may be adopted from time
to time by the Board of Directors prior to the issuance of any
shares thereof, in accoxdance with the laws of the State of
Delaware. Ezach share of any scries of preferred stock ghall
be identical with all othexr shares of such series, except as
to the date from ich accumulated prefexxed d vidends, if any,
shall be cumulati- ..

No stockholder of this Corspo-ation shall by reason of his
holding shares of any class have any pre-emptive or preferential
right to purchase or subscribe to any shares of any class of the
Corporation, now or hereafter to La authorized, or any nctes,
debentures, bonds, or cthexr securities convertible into or
carrying warrants or options to puxchase shares of any class,
aow or hereafter to be uuthorized, whether orxr not the issuance
of any such shares or such notes, dcbentures, bonds, or cther
securities would adversely affect tra dividend or voting rights
of such stockholder, other thun such rights, if any, as the

- Board of Directors, in its discreticn, may fix; and the Board
of Directors may issue shaxes of any class of this Corporation,
or 2.y notes, debsntures, bonds, or other securities convertible
intc . ¢ carrying options or warrants to purchase shares of any
class, without offerxing any such shares of -=ny class, either
ir whole or in pacz%, to the existing stockholders of any class.”

THIRD: That such amendment was duly adopted in accordance with

the provisions of Section 242 of the General Corporation Lav of ths

State of Delaware.
-2
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FOURTH: That the capital of the Corporation will nol be reduced

under >r by reason of such amendment.

IN WITNESS WHEREOF, Tyler Corporation has caused its corporate

" seal to be hereunio affixed and this Certificate to be signed by

bk

J. ¥, McKinney, its President, and attested by Neil J. O'Brien, its

Secretary, this 22nd day of April, 1977.
TYLZR CORPORATION

[Corprrate Sea.]
ATTEST

Brien, Secretary

5
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- | the sixteenth day of February, A.D. 1973, at 10 o'clock A.K.;

.
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STATE OF DELAWARE

OFFICE OF SECRETARY OF STATE

1, GLERN C. KENTON, Secretary of State of the State of Delauare, do
herehy certify that the above and foregoing pages nmnabered froz 1 to 29, beth
nuabers inclusive, is a true and correct copy of Certificate of Incorporation
of the "SATURN INDUSTRIES, INC.", as received and filed in this office the
twenty-eighth day of January, A.D. 1966, at 10 o‘clock A.M., as amcnded and
in effect May &, 1969;

And I do hereby further certify that the above and foragoing pages numbered
from 1 to 3, both nunbers inclusive, is a true and correct copy of Cartificate
of Awenduent of the "SATURN INDUSTRIES, INC.", as received and £ilad In this
office the fifth day of May, A.D. 1969, st 10 o'clock A.M.; ‘

And I do hereby fur-her certify that the above and foregoing pages numbered
from 1 to 2, both numbers inclusive, is s true and correct copy of Certificace
of Amendoent of the "“SATURN INDUSTRIES, INC.”, as received and filed in this
office the tventy-sixth dsy of February, A.D. 1970, at 10:06 o'clock A.M.;

And 1 do hereby further certify that the above snd foregoing pages numbered
from 1 to 3, both numbers inclusive, is a true and correct copy »f Certificate
of Purchase of Shares of $3 Sexies C Cumulative Convertible Preferred Stock
{of the "IYLER CORFPORATION™, as received and filed in this office the sixteenth
| day of Februaury, A.D. 1973, at 10 o'clock A.N.:

! And I 4o hereby further certify that the above and foregoing pages numbered
from 1 to 3, both numlers inclusive, iz a trus and correct copy of Certificate
of the Conversion and Retircment of Shares of $3 Series C Cumulative Convertible
Preferred Stock of the "TYLER CORPORATION", ss received and filed in this offics

; And T do bhereby further certify that the above and foregoing puges numbersd
from 1 to 3, both numbers inclusive, is a true and correcct copy of Certificate
of the Redemption and Retirement of Shares of $3 Series C Cumulative Convertinle
Preferred Stock nf the "TYLER CORPORATION", as received and filed in this
offica the sixtcenth day of Pebruary, A.D. 1973, at 10:05 o'clock 4A.M.;

And 1 do hereby further certify that the sbove and foregofag pages unumbered
from 1 to 2, both numbers inclusive, is s true und correst copy of Cartificate
of Decrease of $3 Sories C Cumulotive Convertible Preferred Stock of the
"TIYLER COBPORATION"”, as received and filed in this office the sixteenta dey
of Pebruory, A.D. 1973, st 10:10 o'clock A.M,

Md 1 4o hersby further certify that the above and foregoing pages numbercd
from 1 to 3, both numbers inclusive, is a true .nd correct copy of Cartificate
of Amsndmont of the “TYLER CORTORATION", as received and £ilod in this office
| the twenty-eighth day of April, A.D. 1977, at 10 o'cluck A.M.
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IN TSSTIMOYY YHEREOF, I have hereunto set ay hand
snd official seal at Dover this tventy-uventﬂ

day of Decerber in the year of our Lord one

thousand nine hundred and seventy-seven.
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State of Belamare §

Hew Castlr Eamnty

L teo J, Dugen, Jr. Rocorder of

Deads for New Castie Couaty, Deloware, do hereby cersify that Certifnd Copyof o\ 00 00

Assnduent of the “Tyler Corporstion®

mas receiwed for recerd in ithis effice on May 16. 1979
oad the sums sppeers of racord in the Recorders Office Jor said Counsy.

Wimess my hend and Officiel Sesd, shts ~ Sixtesath ~ doy of
My 4.D. 1919
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CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION
(¢) 3
TYLER CORPORATION

Tyler Corporation, a corporation duly organized and ex-
isting under and by virtue of the Generazl Corporation Law. of the

State 0f Delavare (the "Corporation®), DOES EEREBY CERTIFY:
FIRST: That the Board of Directors of the Corporatioan,
acting at a regular meeting duly called and held on February 1,
1979, adopted resoclutions (i) setting forth the proposed amend-
ment to Articie Fourth of the cettificat.e of Ineotpo:n.t.lon, (11) i
declaring the advisability of such amendment and (11?.) directing
that such amendment be subaitted for consideration by the stock-
holders at the Annual Meeting of Stockholders e?._!?_e,held ‘April 18,
1979. .
£2000D;: That thereafter, pursuant to resolutions of
the Corporstion‘’s Board of Directors, the Annual Meeting of Stock-
.holden of the Corporation was duly called and held on April 18,
1979, at which meeting holders of a majority of the outstanding
‘lh.tll of capital stock of the Coxporation entitled to vote on the
proposed ameadment votod in favor of the folloving amendment to :hc
Certificate of Incorporation of the cbtpoutiom

Art!.clo Pourth is amended to hereafter read as zonowu

"POURTE. This Corporation is wthoriud to issue thirty
million nine hundred ninety thousand and twenty-two (30,990,022)
shares of capital stock. Thirty million (30,000,000) of the
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authorized shares shall be common stock, ten cents ($0.10) par
value each, and nine hundred ninety thousand and twenty-two
’

(990,022) of the authorized shares shall be preferred stock, ten
éollars ($10..0) pir value each.

Each holder of both classes of capital stock shall at
every mecting of the stockholders be entitled to one (1) vote in

person oxr by proxy for each share cf the capital stock held by
the stockholder.

Shares of preferred stock may be issved from tire to
time in one or more series, each such series to have such distinc~-

tive designation o title #s may be fixced by the Board of Directors
prior to the issvance of any shares thereof.

Subject to the pre-
ceding paragraph, each such series shall have such voting powers
and such preferences and relative, participating, optional or other
special rights, with such qualifications, limitations, or restric-
tions on such preferences and/or rights as shall be stated in the
resolution or resolutions providing for the issue of such series
of preferred stock, as may be acoptec from time to time by the
Board of Directors prior to the :ssuance of any shares thereof,
in accordance with the laws of tha State of Delaware. Each share
of any series of preferred stock shall be identical with all other

shaxres of such series, except as tc the date from which accumulated
preferred dividends, if any, shall be cumulative.

No stockholder of this Corporation shall by reason of
his holding shares of any class have any pre-emptive or preferen-
tial right to purchase or subscribe to any shares of any class of
the Corporation, now or hereafter to be authorized, or any notes,
debentures, bonds or other securities convertible into or carrying
warrants or options to purchase shares of any class, now or here-
after to be authorized, whether or not the issuance of any such
shares or such notes, debentures, bonds or other securities would -
adversely affect the dividend or voting rigkts of such stockholder,
other than such rights, if any, as the Board of PRirectors, in its
discretion, may fix: and the Board of Directoss may issue shares
of any class of this Corporation, or any notes, debentures, bords
or other securities convertible into or carrying options or warcants
to purchase shares of any class, without offering any.such shares
of any class, either in whole or in pa:t, to the existing stock-
holders of any class.®

THIRD: That such amendment vas duly adopted in accor-

dance vith the provisions of Section 242 of the General Corporation
Law of the State of Delaware.,

+

POURTH: That the capital of the Corporation will not be
veduced under or by reason qt such anendment.

-2-



IN WITNESS WHEREOF, Tyler Corporation has caused its
corporate seal to be hereunto affixed and this Certificate tc be
signed by J. F. McKinney, its President, and attested by Neil J.
O'Brien, its Secretary, this 18th day of April, 1979.

TYLER CORPORATION

President

{Corporate Seal]
ATTEST:

Neel 05

Well J.70'Brien, Secretary




DELAWARE

Office of SECRETARY OF Si~TE

S Glenn C.Kenion Secretrny of Siake of the Sate of Delrinse,
&«[m%«w#/y /m[.“aalaw Mdﬁ«yaéybwhwmdwcgl&fgl

_ Castificate of Anentwent of the "Iyler Corporation”, as received and filed in
N this office the tvesty—fourth day of April, A.D. 1979, at 9 o'clock A.M. 3

In Testimony Whereof, S hase Aereunts set my hand
and gfficial seal al Dose #ia twenty-fourth
‘ane thowsand nine Aundued, and seventy-nina.

. CLA

Glann C. Kenton, Secreiasy of Siste

5

Q. Evans Deaney. Assisiont Secretarna Stae
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RESTATED XARCH 16, 1981
BY-LANS
oF
TYLER CORPORATION

ARTICLE I

GFPICES

Section 1. The principal office shall be in the city ot
wilmington, County of New Castle, State of Delawvars.

Section 2. The corporation may also have offices at such
other places both within and without the State of Delaware as
the board of directors may from time to time determine or the
business of the corpcration may require. ’

ARTICLE IX

" MEZTINGS OF STOCKHOLDERS

Section 1. All meetings of the stockholders shall be
held at such time and place, within or without the State of
Delavare, as shall be determined by the board of directors and
stated in the notice of the meeting or in a duly executed
waiver of the notice thereof. At least ten days' notice shall
be given to the stockholders of the time and place designated
for meetings of stockholders.

Section 2. The Annual meetina of the stockholders shall
be held on the Yourth Wednesday of April of each year if not a
legal holid:y, and if a legal holiday, then the next secular
day following, or at such other date as the board of directors
of the corporation may determine commencing at such tise as
the board of directors shall determine; at the annual meeting
of the stockholders, the stockhclders shall elect by a plurality
vote a board of directors and transact such other business as
may properly be brought before the maeting.

Section 3. Written notice of the annual aeeting shall be
given to each stockholder entitled to vote thersat at least
ten days before the date of the meeting.

Section 4. .A complete list of the stockholders entitled
2o wvote at any election of directors, arranged in alphebetical
order and showing the address of each stockholéer and the
number of voting shares held by each, shall be prepared by the
' offficar in charge of the stock ledger and shall be filed at
the place where the election is to be held or at another placs
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within the city, town or village vhere the election is ta he
held (which place, if other than the meeting place, .shzil be
specified in the notice of the meeting) at least ten (10} days
before such election, and shall at all times pricr to the
election during the usual hours for business, and during the
whole time of said election, be open to examination znd inspec
tion of any stockholder.

Section 5. Special meetings of the stockholders, for any
purpose or purposes, unless othervise prescribed by statute or
by the certificate of incorporation, may be called by the
Chairman of the Board or by the President and shall be called
by the President or Secretary at the request in writing of a
majority of the board of directors, or at the request in writing
of stockholders owning a aajority in amount of the entire
capital stock of the corporation issued and outstanding and
entitled to vote. Such reguest shall state the purpose or
purposes of the proposed neeting.

Section 6. Written notice of a special meeting of stock-
holders, stating the time, place and object thereof, shall be
given to each stockholder entitled to vote thereat, at least
ten days before the date for the meeting. *

Section 7. Business transacted at any special meseting of
stockholdars shall be limited tc the purposes stated in the
notice. ’

Section 8. The holders of a majority of the stock issued
and outlundlng and entitled to vote thereat, present in person
or represented by proxy, shall constitute a quorum at all
meetings of the stockholders for the transaction of business
¢xcept as othnrvise ided by statute or by the certificate
of incorporation. If, however, such quorum shall not be present
or represented at any meeting of the stockholders, the stock-
holdexrs entitled to vote thereat, present in person or repre-
sented by proxy, shall have power to adjourn the meeting from
time to time, without notice other thin annocuncement at tha
meeting, until a gquorum shell be present or represent-3i. At
such adjourned meeting at which a quorum shall be pre.ent or
tepressanted, any businass may be transacted which might have
been transacted at the meeting as originally notified.

Saction 9. When u ghorum {s present at any mceting the
vote of the holders of a majority of the stock having voting
power present in person or repreaented by proxy shall decide
any question brought before suck meeting, unless the question
is one ufon wvhich exvresy provision of the statutes or of
the certificate of incorporation, a different vote is required,

in vhich case such express provision shall govern =»nZ Control
the decision of such guestion. :




Section 10. Z2xcept as provided in the certificate of
incorporation, each stockhoider shall at every meeting of the
stockholders be santitled to one vote in persoh or by proxy for
sach share cf the capital stock baving voting power held by
such stockhclders. No proxy shall be voted on after one year
from its date. Except where the transfer books of the corpera-
tion have baen closed or a 42te has been fixed as a reccrd
date for the determination of its stockholders entitled to
vote, no share of stoack ghall be voted om at any election for
directors which has been transferred on the books of the cor-
poration within twenty days next precediag such election of
directorti.

Section 11. Whenever the vote of stockholders at a meeting
thereof 1s required or permitted to be taken in coanection with
any ccrporate action by any provisions of the statutes or of
the certificate of incorporation, the meeting and vote of
stockholders may be dispensed with if all the stockbolders who
would have been antitled to vote upcen the action if such meeting
wers held shall consent in writing to such corporate action
being taken.

-

ARTICLE III

DIRECTORS

Section 1. The number of directors shall be the number
fixed from time to time by resolution of the board of directors;
provided that the number shall be not less than three (3) nor
more than fifteen (15). Unless otherwise provided in the
certificete of incorporatiou, the directcrs shall be elected
snnually and each director shall continve in office until his
successor shail haze beon elected and qualified, or until his
death, or until he shall rasign, or shcil have bheen removed
for adequate cause. Directors need not be stockholders.

Section 2. Vacancies and newly created directorshipe
resulting from any increase in the authorized number of direc~
tors may be filled by vote of a majority of the directors then
in office, though less than a quorum, and the Sirectors so
chosen shall hold office unt.l the mext annual election and
urtil their successors arc duly elected and shall qualify,
unless sooner displaced.

Section 3. The business of the corporation uhall be
managed by 1ts board of directors which may exercise all such
powers of the corporation and do all such lawful acts and
things as are not by statutes or by the certificate of incorpo-
tation or by these by-laws directed or required to be exercised
or done by the stockholders.




MEETINGS OF THE BOARD OF DIRECTORS

Section 4. The board of directors of the coréofa;ion
may hold meetings, both regular and special, either within or
without the State of Delaware.

Section S. The first meeting of each new. elected boaxd
of directors shall be held immediately following the meeting
of stockholders at which such directors were elected, or be
fixed by the vote of the stockholders at the annual meeting
and no notice of such meeting shall be nec2ssary tc the newly
elected Jirectors in order leqally to constitute the meeting,
provided a quorum shall be present. In the svent such meeting
is not held immediately following the annual mecting, or at
the time and place so fixsd by the stockholders, the neeting
yay e held at such time and place as shall be specificd in a
notice given as hereinafter provided for special meetings of
the boarl of directors, or as shall be -specificd in a written
waiver .:igned by all of the directors, .

Section 6. Regular meetings of the board of directors
shall be held without special notice at such time and at such
place as shall from time to time Lt determined by the board.

Section 7. Special neetings of the board of directors
may be called by the Chairman of the Board or by the rresident,
or, on the written request of two directors, by tha Secxetary
on twenty-four hours®' notice to each directoc either personally
or by mail or telegram.

Section 8. At any stated or special zeeting of the
board of directors a majority of the directors at the time in
office (but nut less than one-third nf the whole board) shall
constitute a quorum for the transaction of buriness and the
act of a majority of tha directocs present at any meeting at
which a quorum is present shall be the act of the board of
directors except as may be otherwise specifically provided by
statute or by the certificate or incorporation. In the absence
of a guorum a majority of the directors present may adjourn
any meeting from time to time until a quorum {s present. MNo
notice of any adjourned meeting nsed be given.

COMKITTE S €2 DIRECTORS

Section 9. The board of directors may, b’ resolution
passed Dy a majority of tha whole board, designate one or more
committees, each committee to consist of one or more of the
directors of the corporation. The board aay deasignate one or
wore directors as alternate membera of an committee, who may
replace any absent Hr disqualified member at any meeting of
the conmittes. Ary such committee, to the extent provided in
tha —egolution Of the board of directors and not prohibited by
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}~ad, shall have and may exercise all the powers and authority
of the board of directors in the management of the business
and affairs of the corporation, and may authorize the sezl of
the corporation to be affixed to all papers which may recquiLe
it. At any meeting of a comnittee a majority of the members
of the committee shall conztitute a quorum for the transuction
of business, and the act of a majority of the members present
at any meeting at which a quorum is present.shall be the act
cf the committee.

Sectica 10. The committee shall keep regular minutes of
tneir proceedings and report the same to the board of directors,
wvhen reguired. .

COMPENSATION (F DIRECTORS

Section 11. The directors miy be paid their expenses, if
any, of actendance at each meeting of the board of direstors
and may i{f authorize. by the board of directors be paid a
fixed sum for attendance at each meeting of the board of direc~
tors or a gtated salary as a directur. No such payment shall
preclude any director from serving the corporation in any
other capacity and receiving compens.ation therefor. Members
of special or standing commi-tees may he allowed like compensa-
tion for atternding committee meetings.

Section 12. Any action required or permitted to be taken
at any meeting nf the board of directois or of any coumittee
thereof may be taken without a meeting, if prior to such action
a written corsent thoreto is signed by all mecbers of the
board or of such comtittee as the case may oe, and such written
consent is filed with the minutes of the proceedings of the
board or committees.

ARTICLE IV .
WOTICES

Section 1. |Notices to diresctors and stockholders shall
be in writing and delivered personaily or mailed tc the directors
or stockholders at their addresses appearing on the Li-oks of
the corporation. Notice by mail shall be deemed to be given
at the time when the same shall be mailed., Notice to directors
may zlsc be given personally and by telegram.

gSection 2. Whenaver any notice is required to hHe given
under Che provisions of the statutes or of the certii.~ate of
incorporation or of these by-laws, a waiver thereof in wrxriting,
signed by the person ox persons entitled to said notice, whuther
before or after the tixe stated therein, shall be deemed equiva-
ient thereto.
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ARTICLZ V
QPFICERS

Section 1. The elected officers of the corporation shall
be a1 President (who shall be a director), one or more Vice
Presidents, with or without such descriptive titles as the board
of directors shall deem approrriate, a Secretary, a Treasurer,
and a Controller and, if the board of directors so elects, a
Chairman of the Board (vho shall be a director). The board of
directors by resolution shall zlso appoint one or more Assistant
Becretaries, Assistant Treasurers, Assistant Controllers and
such otber officers and agents as from time to tiepe may appear
to be necessary or advisable in the conduct of the affairs of
the corporation. Any two or more offices may be held by the -
same person except the offices of President and Secretary.

Section 2. The board of directors at its first meeting
after each annual meeting of stockholders shall elect and
appoint the officers to £ill the positions designated in
Section 1 of this Article V.

Section 3. | The salaries of 311 elected cfficers of the
corperation shall be f£ixed by the board of directors.

Section 4. The officers of the corporation shall hold
office untll their successors arc chosen and qualify. Any
officer elected or appointed by the board of directors may be
removed at any time by the affirmative vote of a majority of
the vhole board of directors. Any vacancy occurring in any
office of the corporation by death, resignation, removal or
othervise shall be £illed by the board of directors.

CEAIRMAN OF THE BOARD

Section 5. The Chairman of the Board shall preside when
precent at all meetings of the board of directors. He shall
advipe and counsel the President and other officers of the
corporation, and shall exercise such powers and perform such
duties as shall be assigned to or required of him from time to
time by the Board of Directors.

PRESIDEHT

Section 6. The President shall be the chief executive
officsr af the corporation, and, subject to the provisions of
t’.ese by-laws. shall have general supervision of the affairs
of the corporaiion and shall have general and active control
of rll it: biriness. He shall preside, when present, at all
meetings £ stockholdars, except as may otherwise be provided
by statut:, and, in the absence of any other person designated
thereto by these by-laws, at all neetings of the board of




directors and the exceoutive committee, respectively. He shall
have general authority tu execute bonds, deeds and contracts

in the name of tlie corporation and to affix the corporate seal
theretn; to sign stock certificates; to cause the employment
or appointment of such employees and agents of tha corporation
as the proper conduct of operations may require, and to fix
their compensation, subject to the provisions of these by-laws:
to remove or to suspend any employee or agent who shall have
been eaployed or appointed under his authority or under authority
of an officer subordinate to him; to suspend for cause, pending
final action by the authority which shall have elected or
appointed him, any officer subordinate to the President, and,
in general, to exercise all the powers usually appertaining to
the ofiice of president of a corporation, except as othervise
provided in these by-laws. In the absence of the President,
his duties shall be performed and his powers may be exercised
by such other officer as he shall designate in writing or .
(failing such designation) by the executive committee, subject,
in either case, to review and superseding sction by the board
of adlrectors. -

VICE PRESIDENT-FINANCE

Section 7. The chiasf financial and accounting officer of
the corporntfon shall be designated Vice President-Pinance.
He shall have active cortrol of and responsibility for all
matters pertaining to the financial affairs of the corporation
and its subsidiaries., ‘iis authority shall include the authori-
ties of the Treasmiurer ¢nd Controller. Ee shall be responsible
for approval of ali £4ilings with governmental agencies. He
zha'l have the authority to execute and deliver bonds, dseds,
contracts and stock certificates of and for the corporation,
and to affix the corporate seal thereto by handwritten or fac~
simile signature and all other powvers customarily appertaining
to his office, except to the extent otherwise limited or en-
larged. He shall report to the President &nd to the executive
committee and the board of directors of the covporation at
their request on all financial matters of the corporation.

THE SECRETARY AND AESISTANT SECRETARIES

Section 8, The Secretary shall attend all meetings of
the board of directors and all meetings of the stockholders and
record all proceedings of the meetings of the stozkholders of
the corporation and of the board of directors in a book to be
kept for that purpose, and shall perfarm liXe duties for the
standing committees when required. He shall give, or cause to
bea given, notice of all meetings of the stockholders and meetings
of the board of directors. He shall be under the supervision
of the President and shall perform such other daties as may be
prescribed by the President. He shall have charge of the seal
of the corporation and have authority to affix the same to any
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instrument requiring it, and when so affixed, it shall be
, attested by his signature or by the signature of the Treasurer
or an Assistant Secretary, which may be in facsimile. BHe
‘ shall keep and account for all books, documents, papers and
records of the corporation except those for which sowme other
officer or agent is properly accountable. He shall have autho-
rity to sign stock certificates, and shall generally perform
all the duties usually appertaining to the office of the secre-
vy of a corporation.

Assistant Secretaries in the order of their seniority,
unless otherwise determined by the board of directors, shall
assi{st the Secretary, and in the absence or disability of the:
Secretary, perform the duties and exercise the pcwers of the
Secretary. They shall perform such other duties and have such
other povers as the board of directors may frow time to time
prescribe.

TREASURER AND ASSISTANT TREASURERS

Section 9. The Treasurer shall have the responsibility
) for and custsay over all assets of the corporation, and the
* - respongibility for handling of the liabilities of the corpora-~
tion. He shall cause proper entries of all receipta and dis-
bursezents of the corporation to be recorded in its books of
account. He shall have the responsibility for all matters
pertaining to taxation and insurédnce. He shall have the autho-
rity to endorse for deposit or collection, or otherwise, all
commercial paper payable to the corporation, and to give proper
receipts or discharges fcr all payments to the corporation.
He shall be responsible for all terms of credit granted by the
corporation and for the collection of all of its accounts. He
shall have the authority to execute and de.iver bonds, deeds,
contracts and stock certificates of and for the corporation,
and to affix the corporate seal thereto by handwritten or
facsinile signature and all other povers customarily apper-
taining to his office, except to the extent otherwise limited
or enlarged. The Treasurer shall be under the supervision of
the Vice PresidentPinance and he shall perform such other
duties as say be prescribed to him by the Vice President-Pinance.
fie shall report to the Vice President-Finance all material
patters and all matters requested of him by the Vice President-
rinance. Any action teken or decision made by the Treasurer
shall be subject tc the review and approval of, and rescission
bv, the Vice President-finance.

Assistant Treasurers, in the order of their seniority,
shall assist the Treasurer, and in the absence or diszpility
of the Tresasurer, verform the duties and exercise tha powers
of the Treamurer.
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CONTROLLERS AND ASSISTANT CONTROLLERS

Section 10. The Controller shall be responsible for all
matters pertaining to the accounts of the corporation, its
subsidiaries and divisions, with the supervision of the books
of account, their installation, arrangement, and classification.
He snall maintain adequate records of all assets, liabilities
and transactions; shall audit all payrolls and vouchers for
payment by the corporation and all documents pertaining to such
vouchers; see that an adequate systen of internal audit thereof
is currently and regqularly naintained; coordinate the efforts
of the corporation’s independent public accountants in its
external audit program; receive, reviev, and consclidate all
overating and financial statements of the corporation and its
various departments and subsidiariesy and prepare financial
statements, reports and analyses. He chall have supervision
of the account practices of the corporation and of each suvsi-
diary and division of the corporation, and shall prescribe the
duties and powers of the chief accounting personnel of the
subgidiaries and divisions. He shall cause to be maintained
an adequate system of financial control through a program of
budgcts, financial planning and interpretive reports. He
shall infitiate and enforce accounting measures and procedures
whereby the business of the corporation and its subsidiaries
and divisions shall be conducted with the maximum efficiency
and economy. He shall have all other powers customarily apper~
taining to his office, except to the extent otherwise limited
or enlarged, The Controller shall be under the supervision of
the Vice President-Finance. BHe shall report to the Vice Presi-
dent-Finance all material matters and all matters regquired of
him by the Vice PresidentPinance. Any action taken or deccision
made by the Controller shall be subject to the review and
approval of, and rescission by, the Vice Fresident-Finance.

The Assistant Contrnllers, in the order of their seniority,
shall assist the Controller, and if the Controller is unavailable,
perform the duties and exercise the powers of the Controller.

INDEMNIFICATION

Section 1l. The corporation may indemnify any present ~»
former director, officer, employse or agent of the corporation
and any person who may have served or who serves at the request
of the corporation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or
other enterprise, against (a) expenses (including attorneys’
fees), judgrents, f£ines and amounts paid in settlement astually
and reasonably incurred by such person in connection with any
threatened, pending or completed actior., suit or proceeding,
whether civil, criminal, administrative v investigative (except
of the sort referrcd to in clause (b) hereof) to which such
person was or is threatened to be made a party by reason of
service by such person in such capacity, 1f-such person acted
in good faith and in a manner reasc.:bly believed to b in or
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not opposed to the best interests of the corporation, and,

with respect to any criminal action or proceeding, had no
reasonable cause to believe that such conduct was unlawvful;

and (b) expenses (including attorneys' fees) and amounts paid
in settlement actually and reasonably incurred by him in con-
nection with the defense or settlement of any threatened,
pending or campleted action or suit by or in the right of the
corporation to procure a judgment in favor of the corporation
against such person by reason of service by such person in

such capacity, if such person acted in good faith and in a
manner reasonably believed by auch person to be in or not
opposed to the best intereits of the corporation and except
that no indemnification shall be made with respect to any
claim, issue or matter as to which such person shall have been
2djudged to be liable for negligence or misconduct in the
performance of his duty to the corporation unless the court in.
which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in
view of all the circumstances of the case, such person is
fairly and reasonably entitled to indemnification for such
expenses, in which event the corporation may, but shall not be
required to, indemnify such person for such expenses; provided,
however, that the corporation shall indemnify any such person
against such expenses actually and reasonably incurred in
connection with the suzcessful defense, on the merits or other-
wise, of any action, 3uit or proceeding of the sort referred

to in clauses (a} and (b) hereof. The determination as to
whether a person is entitled to indemnification hereunder

shall be made (1) by the board of directors by a majority vote
of a gquorum consisting of directors who were not or are not
threatened to be made a party to such action, suit or proceeding,
or (2) if such a quorum is not obtainable, or if a quorum of
disinterested directors so directs, by independent legal counsel
in a written opinion, or {3) Ly the shareholders. In making
such determination, the termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon
a plea of nolo contendere ot its equivalent, shall not, of
itself, create a presumption that the person d4id not act in
good faith and in a manner which such person reasonably believed
to be in or not opposed to the best interests of the corporation
and, vith respect to any criminal action or proceeding, had
reasonable cause to believe that his conduct was unlawful,

The indemnification provided by this Section shall be in addi-
tion to any other rights which those indemnified may have
undsr any law, agreement or resolution of the board of direc-
tors or stockholders of the corporation.

Expenses incurred in defending a civil or criminal action,
suit or proceeding may be paid Dy the corporation in advance
of the final disposition of such action, suit or proceeding as
authorized by the board of directors in the specific cass upon
receipt of an ndertaking by or on behal? of the director,
viticer, employee or agent to repay such amount unless i
shall nltimately pe determined that he is entitled to be {ndam-
niflil by the corporation as ne. forth in this Section.
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Upon resolution passed by the board of directors, the
corporation may purchase and maintain insurance on behalf of
any person who is or was a director, officer, employee or
agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or
other enterprise against any liability asserted against such
person and incurred by such person in any such capacity, or
arising out of such person‘s status as such, whather or not
the corporation would have the power to indemnify such person
against such liability under the provisions of this Section.

ARTICLE VI

CERTIPICATES OF STOCK

Section 1. Every holder of stock in the corporation
aliall be entitled to have a certificate, signed by, or in the
name of the corporation by, the Preasident or Vice President
and the Treasurer or an Assistant Treasurer or the Secretary
or an Asgistant Secretary of the corporation. If the corpora-
tion shall be authorized to issue more than one class of stock,
the designations, preferences and relative, participating,
optional or other special rights of each class and the guali-
fications, limitations or restrictions of such preferences
and/or rights shall be set forth in full or summarized on the
face or back of the certificate which the corpovation shall
issue to represent such class of stock; provided, however,
except as otherwise provided in Section 194 of the General
Corporation Law of Delavare, 1953, in lieu of the foregoing
requirements, there may be sez forth on the face or the back
of the certificate which the corporation shall issue to repre~
sent such class or series of stock, a statement that the
corporation will furnish without charge to each stockholder
who so requests, the designations, preferences and relative,
participating, optional or other special rights of each class
of stock or shares thereof and the gualifications, limitations
or restrictions of such preferences and/or rights.

Bection 2., Where a cevtificate is countersigned by a
tzansfer agent, other than the corporation or its employee, or
by a rejistrazr, other than the corporation or its employee,
any other gignature on such certificate may be a facsimile,
engraved, stamped or printed. In case any officer or officers
who have signed, or whose facsimile signature or signatures
have been used cn any such certificate or certificates shall
cease to be such officer or officers of the corporation whether
because of death, resignation or otherw se, refore si ¥i certi-
ficete or certificates have been delivered vy the corporation,
such certificate or certificates may neverthelecs be adopted
by the corporation and may be issued and delivered as though




the person or persons who signed such certificate or certifi-
cates or whose facsimile signature or signatures have been
used thereon had not ceased to be such officer or officers of

the corporation.

LOST CERTIPICATES

Section 3. The board of directors may direct a new certi-
ficate or certificates to be issued in place of any certificate
or certificeates therecofore issued by the corporation allegad
to have been lost or destroyed, upon the making of an afiidavit
of that fact by the person claiming the certificate of stock
to be lost or destroyed. When zuthorizing such issue of a new
certificate or certificates, the board of directors may, in
its discretion and as a condition precedent to the issuance
thereof, require the owner of such lost or Jestroyed certifi-
cate or certificates, or his legal representative, to advertise
the same in such manner as it shall require and/or to give the
corporaticn a bond in such sum as it may direct as indemnity
acainst any claim that may be made against the corporation
with respect to the certificate alleged to have been lost or

destroyed.

TRANSPER CP STOCK

Section 4. Upon surrender to the corporation or the
transfer agent of the corporation of a certificate for shares
duly endorsed or accompanied by proper evideace of succession,
assignment or authority to transfer, it shzll be the duty of
the corporation to issue a new certificate to the person en~
titled thereto, cancel the old certificate an' record the
transaction upon its books.

CLOSIt . OF T+ANSPER BOOKS

Section S. The board of directors may close the stock
transfer books of the corporation for a perlod not exceeding
sixty days preceding the Sate of any meeting of stockholders
or the date for payment of any dividend or the date for the
allotment of rights or the date when any chinge or conversion
or exchange of capital stock shall go into eifest or for a
period of not exceading sixty Aays in connection with obtaining
the conssnt of stockhoclders for any purpose. In lieu »f closing
the stock transfer books as aforesaicd, the board of directors
may £ix in advance a date, not exceeding six:y days preceding
the date =f any meetiry of stockholders, or the date for the
payment of any dividend, or the date for the allotment of
rights, »r the date when any change or conversion or exchanrge
of capitel stock shall ao into effect, or a date in connection
with obtaining such consent, as a record date for the determina-
tion of the s-ockholders entitle? tn notice of, and to vote

- at, any such umeeting, and any adjournment thereof, or entitled
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to receive payment of any such dividend, or to any such allot-
ment of rights, or to exercire the rights in respect of.any
such change, conversion or excharqe of capital stock, or to
give such consent, and in such case such stockholders acd only
such stockholders as shall be stockholders of record on the
date so f£ixed shall be enti:led to such notice of, and to vote
at, such meeting and any adjrurnment thereof, or to receive
payment of such dividend, o.. _u receive such allo.»ent ¢
rights, or to exercise such :ights, or to give such consent,
as the case may be, notwithutanding any transfer of an- stock
on the books of the corporation after any such record .ate
£ixed as aforesaid,

REGISTERED STCCKHOLDERS

Section 6. The corporation shal! be ertitled to recognize
the exciusivs right of a person rejiste./. on its booxs as the
owner of shaces to receive divid:=nds, &3 to vote as such
owner, and to hoid liable for calls and risessrents, a person
registcred on its books as the owner of srires, and shall not

be bound to recognize an equitable or other claim to or interest
in such share or shares on the part of any other pcrson, whether

or not it shall have express or other-notice thereof, except
as otherwise provided by the laws of Delawvare,

S8TOCK OPTIONS AND AGREEMENTS

Section 7. Any stockholder of this corporation may enter
into agreements giving to any other stockholder or stockholders
or any third party an option to purchase any of his stock in
the corporation; and such shares of stock shall thereupon be
subject to such agrecment and transferable only upon proof of
compliance therewith, provided, however, that a copy of such
dgreement be filed with the corporation and reference thereto .
placed upon the certificates representing said shares of stock.

ARTICLE VII
GENERAL PROVISIONS
DIVIDENDS

Section 1. Dividends upon the capital stock of the corpo-
ration subject the provisions of the certificate of incorpora-
tion, !f any, nay be declared by the board of directors at any
revular or special meeting, pursuant to law. Dividends may be
paid in cash, in property, or in shares of the capital stock,
subject to the provisions of the certificate of incorporation.

Section 2, BSefore payment of any 8ividend, there may
be seb aside out of any funds of the corporation available for
dividends such sum or suns as the directors from tire to time,
in cheir absolute dixcretion, think proper as a reserve or -
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reserves to mect contingencies, or for equalizing dividends,

or for repairing or maintezining any property of the corporation,
or for such other purposes as the directors shall thinx con-
Aducive to the interest of the corporation and the divectors

may modify or «bolish any such reserve in the manner in which
it was created.

ARNUAL STATSMERT

Section 3. The boavd of directors shall present at each
annual meeting and when called for by vote of the stockholders
at any special meeting oi the stockholders, a full and clear
statement of the business and condition of the corporit.on.

CHECKS

Section ¢. All checks or demands for money and notes of
the corporation shall be signed by such officer or officers or
such other person Or persons as may from time to time be desig-
nated by or pursuant to resolution of the board of directorxs.

FISCAL YEAR

Section 5. The fiscal year of the corporation shall be
fixed by resolution of the Loard of directors.

SEAL

Section 6. The corporate seal shall have inscribed there-
on the name o6f the corporation, "he year of its cvganization
and the words ®Corporate Seal, Delawars.® The seal may be
used by causing it or a facsimile thereof to be impressed or
affixed or reproduced or otherwise.

ARTICLE VIII
AMENDMERTS
Section 1. The by-lavs may be altered or repealed at any
regular meeting of the stockholders or of the bo:cd of dirertors
or any special meeting of the stockholders or ol the board of

directors if notice of the proposed alteration or reperl is
contained in the notice of the special meeting.
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I, Neil J. 0'Brien, Secretary of Tyler Corporation, hereby

certify that the foregoing is a true and correct copy:of the

By-Lavs of Tyler Corporation as restated March « 1981,

Neil J. O'Brien
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COMPOSITE COPY
(ncorporating amendments tc December 1S, 1980)

S A — ]

TYLER CORPORATION

83%4% Peomissoxy Note puEe Jury |, 1989

Nuote Agreement

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA

Dated: August 1, 1973

- - ]}

THIS 1S A COMPOSITE COPY OF THE ABOVE NOTE AGREEMENT AS AMENDED TO
DECEMBER 15, 1980 (AS SO AMENDED. THE "NOTE AGREEMENY"), TIi5 COMPOSITE COPY
HAS BEEN PREPARED FOR PURPOSES OF ADMINISTRATIVE CONVENIENCE AND DOES
NOT, AND IS NOT INTENDED TO, AMEND, MODIFY OR OTHERWISE CHANGE THE
NOTE AGREEMENT. TO THE EXTENT, IF ANY, ANY PROVISION OF THIS COMPOSITE

COPY CONFLICTS WITH ANY PROVISION OF THE NOTY AGREEMENT, THE PROVISION
OF THE NOTE AGREEMENT SHALL CONTROL.
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TYLER CORPORATION
3121 Southiand Cenrer
Dallas, Texas 75201

August 1, 1973

Tae PrupeNTiaL IxsurancE CoMPARY oF AuMPatca
Prudential Plsza
Newark, New Jersey 07101

Attention: Vice Presiient in Charge of ine Bond und Commercicl Loan Department

Gentlemen:

The nndersigned, TvrLex Corromaticy (herein called the ‘‘Company’’), a Delaware
corporation, hereby agrecs with you as follows:

1. Authorisation of Issue of Ncte. The Company bas authorized the issae of its
promissory note (herein, together with any notes which may be issued hereunder in sub-
stitution thercfor, called the ‘*Note’’ or ‘‘Notes’’) in th: principal amount of $40,000,000,
to be dated the date of issue thereof, to mature July 1, 1589, to bear interest on the
unpsid principal balance thereof from the date thercof until the principal thereof shall
become due and payable at the rate of 8%.% per annum, and to be substantislly in the
form of Exhibit A herete attached.

2. Purchase and Bale of Nots. The Company Lereby agrees to sell to you and,
subject to jhe terms and conditions herein set forth, you agree to purchase from the
Company the Note, registered in your name, in the principal amount of $40.000,000, at
100% of the principal amount thereof. The Company will deliver the Note to you at 11:00
AM. New York time on August 17, 1973 at your offtce at Prudential Pluza, Newark,
New Jersey, against payment of the purchuse price thercof by credit to the Compuny’'s
account 3 0010-4432 at First National City Bank, New York, New York.

3. Oonditions, Your obligation to purchase and nay for the Note is subject to the
satisfaction, on or before the date of closing, of the following econditione:

3A. Opinion of Purchaser's Special Counsel. You shall have received from Messrs,
Debevoise, Plimpton, Lyons & Qates, who are acting as special counsel for you in con-
pection with this transaction, a favorable opinion satisfactory to you as to: (i) the duwe
orgunization, existence and good standing of the Company; (ii) the due authorization
(including any consent of stockholders required by law or by the charter or by-laws of
the Coin uny or otherwise), execution and delivery by the Company and the validity of
this Agreement. and the Note; (iii) the exemption of the sale and delivery of the Note
under the Federai Becurities Act of 1933, as amended; (iv) the subordination of the out-
standing Subordinated Debt of the Company to the prior payment of the Notes; and (v)




such other matters incident to the matters herein contemplated as you may reasonably
request, including the form of all papers and the validity of all proceedings.

3B. Opinion of Company's Counsel. Yoau shall have received from Messrs. Wynne
Jaffe & Tinsley, counsel for the Company, a favorable opinion satisfactory to you and
vour 3pecial counsel as to the matters specified in paragraph 3A and &as to: (i) the due
organization, existence and good standing of each Significant Subsidiary ; (ii) the corporate
power of the Company and cach such Nubsidiary to zarry on titeir respective businesses as
then being conducted; {iii) the due qualification of the Company as a foreign corporation
to transact business and its good standing in cach jurisdiction in which the nature of
the business conducted by it makex such cualification necessary; (iv) insofar as is known
to such counsel, the absence of any reguiremwent of authorization or other action by any
governmental authority in connection with the issuance and sule of the Note by the
Company and the execution, delivery and performance by the Company of this Agree-
ment; (v) the acquisitions referred to in paragraph 8L having heeu offected in full
compliar *¢ with ail applieable laws, rules, regulations mid orders of governmental
authorities, including compliance with applicable orders, approvals and consents of
the Federal Trade Commission; and (vi) the exeeution and delivery of this Agreement
by the Company and the issuance by the Company of the Note not conflicting with
or resulting in a breach of the terms, conditions or provisions of, or constituting a
defauit under or resviting in a violation of, or requiring any autherization, consent,
approval or other action by or-notice to any court or administrative or governmental
body pursuant to, the charter or by-laws of the Cumpany ov any of its Subsidiaries
or (insofar as is known to such counsel) any applicable iaw (including any applicable
securition or Blue Sky luw), statute, rule or regulation or (insofar us isx known to such
counscl} any agreement, order, judgment or decree to which the Company or any of
its Subxidiariex is subjeet,

2. Representstions ..nd Warranties; No Default. The representations and wapr-
ranties confained in paisgraph & shall be true on and as of the date of closing in all
material respeets, except to the extent of changes caused by the transactions heroin con.
templated; there shall exiat on ruch date of closirg no Event of Default or Default; and
the Company #hall have delivered to you an Officar’s Certiflcate, dated the date of ¢losing,
to both such effects.

AD. Accountants’ Letter. Thoe (‘ompany shall have deiivered to vou a lotter of
Arthur Younz & Company, addressed to you, stating that such firm has reviewed the
Fedoral income tax returns of the Company and its Sabwidiaries filed for all tixeal yeara
which have not heen examined and reported on by the taxing auathorities (or closed by
applicable stalutes) end that, in the opinton of sueh firmn, such returns properly reflect
the Federal income taxes of the Company and its Subsidisries tor the periods covered
thereby and the Company and its Bubsidiaries have paid or have made provision for the
payment of all Federnl and State income taxes adequate in all rospects materinl in relation
to the Company nnd the C'ompany '« consolidated financial statements for the fAsenl year
ended December 31, 1972,

JF. Purchase Permitted by Applicable Laws. The purchase of and payment for the
Notr shall not he prohibited by any appliciuble law or governmental regulation (including,
without limitation, Regulations G and T of the Board of Governors of the Federal
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Beserve System) and shall not subject you to any penalty or otner omerous condition
under or pursuant to any applicable law or governmental regulation, and you shall have
received such certificates or other evidence as you may request to establish compliance
with this condition.

3F. Praceedings, All corporate and other proeeedings to be taken by the Company
in connection with the transactions contemplated hereby and all documents incident
thereto shall be satisfactory in substance and frum to you and your special counsel, and
you and your special counsel shali bave received all such counts rpart originals or certified
or other copies of such docunients as you or they may reasonaoly request.

4. Prepayments. The Note shall be subject to prepayment with respect to the
required prepayments specified in paragraph 4A and also under any one or more of the
circumstances set forth in paragraphs 4B to 4D, inclusive.

4A. Required Prepayments. Until the Note shall be paid in full, the Company shall
apply to the prepayisent of the Note, without premium, the sum of $2,500,000 on July 1
in each of the years 1976 to 1979, inclusive, and the sum of %3,000,000 on July 1 in each of
the years 1980 to 1988, inclusive, and such principal amounts of the Note, together with
interest thereon to the prepaynient dates, shall become due on such prepaynent dates.
No partial prepayment of the Note pursuant to paragreph 4B or 4D shall relieve the
Cotnpany of its obligation to make the required prepw.yments pursuant to this para-
graph 4A,

4B. Annual Optional Prepayment Withont Premium. The Note shall be subject to
prepayment, at the option of the Company, without premium, on any date on which a
prepayment is required to be made by the provisions of paragraph 44, in amounts (rul-

tiples of $1,000) not exceeding the amount requircd to be prepaid on such date purasuant
tu the provisions of paragraph 1A, such option to be noncumulative; provided, however,
that the aggregate prineipal amount of all prepayments made pursuant to this paragraph
4B shall not exceed $8,000.C00,

4C. Optioral Prepayment Withoat Premima If Wo Consent to Additional Debt. The
Note chall be subject to prepayinent, as a whole but not in part, at any time at the option
of the Company, without premium:

4C(1) Under the circumstances and subject to the conditions specified in para-
graph 5D;or

4C(2) If (i) within 75 days prior to tae giving of notice of such prepayment,
the Cotspany shall have requested in writing your consent to tho creation or incurring
by the Company of unsecured Funded Debt in a specificd amount in addition to
that permitted by the provisions of paragraph 6C(2), solely for the purpose of
securing additional funds for the Company and not in whole or in part for the purpose
of prepaying th: Note, (ii) your unqualifies] written consent to such request shall not
Liave heen given withia 30 days after the receipt by you of such request, and (iii) the
Company shall have on hand, at the time of giving notice of prepayment, a firm and
bona fide coinmitment 1n customary form from a 1esponsible lender or respinsible
lenders for u loan, to mature more than one year from the date thereof, or a biona fide
commitment in customary form from responsible underwriters for the purchase or
distributior of obligations of the Company, in either case in an amount at least equal to
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the sum of the principal amount of the Note at the time outstanding, the principal
amount of any other Funded Debt wlich is then being prepaid and the principal amount
of the additional Funded Debt, if any, spe.ified in such request for such consent, and
shall have delivered to you an Officer’s Cortificate to such effect,

4D. Optional Prepayment in Whole or in Part With Premium. The Note shall be
subject to prepayment in whole or from time to time in part (in multiples of $1,000) at

the option of the Company on any interest payment date at the following applicable per-
centage of the pr:. . 1.,al amount so prepaid:

if prepaid during the 12 months' period ending on July 1,

Year Percentage Yar Percontage
1974 108.75 1982, . e 104.71
bR 7 JE U 108.75 1983 - 10404
1976 e 108.75 1984 . e ——————— 103.37
1977 el 108.08 1985__ - -—- 102.69
1978__. 10740 1986 102.02
1979 106.73 1967 101.35
1980 106.06 1988_ - 100.67
1981 105.38 1989. .. 100.00

; provided, however, that (i) no such prepayment pursuant to this paragraph 4D of less
than the entire unpaid principal amount of the Note may be made unless, after giving
effect thereto, the Company and its Subnidiaries would have (a) no Funded or Current
Debt outstanding other than the Note and Funded or Current Debt of any Subsidiary to the
Company or another Subsidiary and (&) adequate working capital (determined to be
adequate by the Board of Direcrors of the Company) without the neeessity of incurring
any Delt to replace funds used to make .nch prepayment, and (ii) no such prepayment pur-
suant io this paragraph 4D muy be made prior to July 1, 1983 as a part of a refunding or
anticipated refunding operation, by the application, directly or indirectly, of borrowed
funde huving an interest rate or an interest cost to the ('ompany (computed in accordance
with accepted financial ),ractice) of less than 834 % per annum or having a final maturity
date earlier than July 1, 1989, except that the Notes may be wo prepaid prior to July 1, 1983
out of the proceeds of the wale of whares of cupital stock, or warvants for the purchase
thersof, of the Company or additional Subordinated Debt, or a combination thereof, at the
applicable prepayment price provided above in this parsgraph ¢D plus an additional
premium of $4,000,000.

4F. Notice of Prepayment. The Company shall give you written notice of each pre-
payment (other than prepayments pursuant to paragraph 4A) not less than 30 days
prior to the prepayment dste, specifying such prepayment date, the principal amount
of the Noje to be prepaid on such date and the paragraph pursuant to which such prepsy-
ment is to be made, whereupon the prinecipal amount of the Note specified in such notice,
toget ot with interest thercon to the date of prepayment and together with the premium,
if any, herein provided, shall become due and payable on such date.
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5. Afirmative Covenants.

5A. Financial Statements. The Company covenants that, so long as you shall hold
ot be obligated to purchase the Note, it will deliver to you in duplicate:

(i) as soon as practicable and in any event within 60 days after the end of each
quarterly period (other than the last quarterly period) in each fiscal year, a consoli-
dating and consolidated profit and loss statement and reconciliation ¢f surplus state-
ment of the Company and itz Subsidiaries for the period from the beginning of the
current fiscal year to the end of such quarterly period, and a consolidating and
consolidated balance sheet of the Company and its Subsidiaries as at the end of sach
quarterly period, setting forth in each cace in comparative form corresponding con-
solidated figures for the correspondiug period in the preceding fiscal year, all in
reasonable detail snd certified by an authorized financial officer of the Company,
subject to changes resulting from year-end adjustments;

(i) as soon as practicable and in any event within 90 days after the end of each
fiscal r:ar, a consolidating and consolidated profit and loss statemeri and reconcilia-
tion of sarplus statement of the Company aund its Subsidiaries for such year, and a
consolidating and consclidated balance sheet of the Company and its Subsidiaries as
st the end of such year, setting forth in each case in comparative form corresponding
consolidated figures from the preceding annusl audit, all in reasonable detail and satis-
factory in scope to you and certified (a» to consolidated figures) to the Company by
independent public accountants of rccognized standing selected by the Compaxiy
whose certifieate shall be in seope and substance satisfactory to you;

(iii) a8 soon as practicable, copies of all such financial statements and reports
as it sball send to its stockholders and of all registration statements and all regulay
or periodic reports which it is or may be required to file with the Securities and
Exchange Commission or any governmental body or agency succeeding to the fune-
tions of the Securities and Exchange Commission; and

(iv) with reasonable promptness, such other financial data as you may reason-
ably request.

Together with each delivery of financial statements required by clauses (i) and (ii) above,
the Company will deliver to you an Officer’s Certificate setting forth (except to the extent
specifically wet forth in such financial statements) the aggregate amount of interest ex-
penses on Funded and Current Debt of the Company and Subsidiaries (if any) during the
fiscal period covered by such financiai statements, the aggregate amount of vental pay-
ments made during such fiscal period by the Company and Subsidiaries (sf any) which
were of the kinds subject to the restrictions of paragraph 6C(6) and, with y.ar end state-
ments only, the cggregate amount of all rental payments made during such year by the
Compeny and Subsidiarier (if any), the dates of the beginning and end of the most recant
period of at least 30 (or 80 as applicsble) consecutive days during which the Company shall
have been free froin all Current Debt permitted by clause (x) of paragraph 60(2), and the
amount of deprecintion on physical property charged on the books of the Company and
Subsidiaries (if any) during such fiscal period, and stating that there exists no Event of
Default or Default, or, if any such Event of Default or Default exists, specifying the
nature thereof, the period of existence thereof and what action the Company proposes to
take with respect thereto. Together with each delivery uf financial statements required by
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clause (ii) above, the Company will deliver to you a certificate of said accountants stating
that, in making the audit necessary to the certification of such financial statements, they
have obtained no knowledge of any Event of Default, or, if any such Event of Default or
Default exists, specifying the nature and period of existence thereo!; and setting furtk the
amount of all liabilities for past services under pension plans and otlier employee benefit
plans of the Company and its Subsidiaries which have not been funded by the Company
and its Subsidiaries or for which appropriate reserves have not been cstablished. The
Compaiiy alsa covenants that forthwith upon the President cr chiof financial officer of the
Company obtaining knowledge of an Event of Default or Defnzli under this Agreement, it
will deliver to you an Officer’s Certificate specifying the nature thereof, the period of exist-
ence thereof, and what action the Company proposes to tuke with respect thereto. Yon are
hereby authorized to deliver a copy of any financial statement delivered to you pursuant
to this paragraph 5A to any regulatory body having jurisdiction over you.

5B. Inspection of Property. The Company covenants that, so long as you shall hold
ar be obligated to purcbase the Note, it will permit any Person designated by you in
writing, at your expense, to visit and inspeet any of the properties, corporate books and
financial records of the Company und its Subeidiaries, and to discuss the affairs, finances
and accounts of any of such corporaticns with the principel officers of tha Company,
all at such reasonable t'mes and as oftan &s you may reasonably request.

5C. Covenant to Socurs Note Equally. The Co : ay covenants that, if it or any
Subgidiary shall ereate or assume any Lien upon any of its property or assets, whether
now owned or hereafier acquired, other than Liens ezcepted by the provisions of para-
graph 6C(1) (unless prior written consent to the creation or assumption thereof contain-
ing a waiver of the requiremonts of this paragraph 5C shall have been obtained pursuang
to paragraph 11C), it will make or cause to be made effective provision whereby the Note
will be secured by such Lien equally and ratably with any and all other Debt thereby
secured as long as any such other Debt shall be 50 sacured.

65D. Issuance of Debentures for Notes. The Company covenants that, upon the written
request of the holders of not less than 6623% of (he principal amoun! of the Notes at the
time outstanding, the Company will, at its expense, as promptly as is reasonably yrossible,
exec! and deliver to a bank or trust company sclected by the Company having capital,
surplus and undivided profits, as shown by its last published report to its stockholders, of
not less than $10,000,000 and Laving its principal office in the Borough of Mannattan, The
City of New York, au indenture providing for tho issuance, and will authorize the issnazes
thercunder, of a rcincipal amount of debentures equal to the unpaid principal amount of
the Notes then cutstanding. Such indenture and the debentures issued thereunder shall,
insofar as may be appropriute, respectivcly embody the substance of all of the terms, cove-
nants, conditions and provisionr of this Agreement and of the Notes, togethe: with all cus-
tomary formnal provisions, und shall provide for registered debentures without ¢coupons in
the denominations of $1,00C and all multiples thercof. 8aid indenture and dehentures
shall be ia form satisfactory to the holders of {he Notes making such request and their
sounsel, Thereafter upon surrender of any Note by the holder thereof the Company
withuiit charge, and subject to compliance with the Trust Indenture Act ol 1939, as
then in force, or tha Becurities A~t of 1933, as then in force, or any ~imilar Federal
rtainte then in force (which the Company will use its best efforts to accomyiish at its
~xpence), shall deliver to or upon the order of such holde. in exchange thercfor deben-
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tures in the same aggregate unpaid principal amonnt as the Note surrendered, in snch
authorized form and denominations as such hoider may elect and bearing interest from
the date 1o which interest shall have been paid on the Note so surrendered. In the event
of such execution of an indenture, yor agree that you will, at the request and expense of
the Company, exchange all of the Notes then held by you for debentures as scoxs as prae-
ticable after receiving sach request.

If a¢ the time of the issuance of - nch dehentures, the Trust Indenture Act of 1939, as
then in force, or any similar Federal statute then in force, shall require the qualification of
such indeniure thereunder in order to enable the public sale of any such debentures obtained
in exchange for Notes, or, if at such time the Securities Act of 1933, as then in fores, or
any similar Federal statute thea in force, shall require registration of any such debentures
thereunder in order to emable the public sale of such debentures, or if at such time the
eonsent, authorization or approval of any other governmental agency is required for the
public sale of the debentures, the Company will, if requested in writing by the holders
of not lass than 6624% of the Notes or debentures at the time outstanding, at its expense
(including the cost of printing such number of copies of any prospectus as such holders
may reasonably request), use its best efforts so to qualify such indenture and/or to register
such debentures and/or to obtain such consent, authorization or approval. In the event of
any such registrstion, the Company hereby agrees to indemnify each such holder, each of
the directors and officers of each such holder. and each person, if any, who controls zach
such holder within the meaning of Section 15 of the Securities Act of 1933, against all
losses, claims, damages and liabilities caused by any untrue statement of a materiai fact
contained in the registration statement or prospectus (and as amended or supplemented if
the Company s.1all have furnished any amendments or supplements thereto) or any prelim.
inary prospectus, or caused by any omission to state therein a material fact required to
be stated thercin or necessary to make the siatements therein not misleading, except in
so far as such lorses, claims, damages or linbilities are ceused hy any untrue statement
of a material fact contained in, or any material fact omitted from, information furnished
in writing to the Company by such holder expressly for use therein. You agree that yon
will furnish to the Company in writing such information as sl°all be reasonably requested
bv the Company for use in any such rcgistration statement or prospectus relating to any of
such debe- - ures held by you and will indemnify the Company, its directors and officers, and
each per:. ., if any, who controls the Company within the meaning of Bection 15 of the
Becurities Act of 1933, against all losses, claims, damages and liabilities caused by
any untrue statement of a material fact contained in, or any material fact omitted frou,

information sn furnished in writing by you o ‘v for use therein. At the timc of
delivery of any such debentures to any such he’ ‘ompany will at its expense deliver
to such holder & counsel opinion satisfactory 1. r o the effeet that the debonrires
have been duly authorized, cxecuted, auiber ued and delivered, and, subject

to hankrupicy, reorganization and other iaw. . =iz creditors’ rights, are lrpal, valid
and hinding obligations of the Company enfo:. "\ .ccordance with their terma and nre
entitled to the benefits of the indenture in 3+ s5ii:. with their snd its | .rms; that tlie
indenture has been duly suthorized, exacated - * 1 -ored, and i, subject (o bankruntey,
reorganization and other laws affecting cred:rous’ rights o legal, valid and hinding
instrument enforceable in accordance with its teruis; and, either (i) that the Trust Inden-
ture Act of 1939, as then in force. or any similar Mederal statute then in force, does not
require the qualification oi such indenture thereunder in order to enable such holdcr to
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sell ruch debentures publicly, and that the Securities Act of 1933, as then in force, or
any similar Federal statute then in force, does not require registration of tuch debentures
thereunder in order to enable such bolder to sell such debentures publicly, or (ii) that
such qualification and such registration is reqmred and that the Corapany has duly
complied with such requirements.

The foregoing covenants of thiz paragraph 5D are subject ‘o the provision that, in lieu
of such execution sud delivery of such indenture and of such debentures the Company may,
within 230 days after the receipt of such written request, elect to prepay the entire unpaid
principal amount of the Notes within 45 days thereafter, without premium, in the mannes
provided in paragraph ¢E.

6. Megative Oovenants.

6A. Working Capital Requirement. The Company covenants that it will not permit
Consolidated Working Capital to te less than $30,000,000 st any time prior to December
31,1973 and less than $32,500,000 thereafter.

6B. Dividend Limitation. The Company covenanis that it will not pay or declare
any dividend on any class of its stock or make any otner distribution on account of any
class of its stock, or redeem, purchase or otherwise acquire, directly or indirvectly, any
shares of its rtock, .r redeem. pveehase or otherwise acquire for a consideration (other
than the issne of :harves of capitai <iock of the Company) any Subordinated Debt
in any case prior to applicah.' fixed prepayn.ont, or sinking or retirement fund dates
or in amounis in excess of e principal amounts iznuired to be so prepaid (all of
the foregoing being berein called ‘‘Restricted Paymants’’), except out of Consolidated
Ne Eurnings Available For Restricted Payments. ‘‘Consolidated Net Earnings®’ shall
mean consolidated gross revenues of thr Company and its Subsidiaries less sll cperating
and non-operating exponses of the Company and its Subsidiaries including all charges
of a proper character (including current and deferred taxzes on income, provision for
taxes un unremitted foreign earnings included in Consolidated Nvt Earnings and current
additions to reserves), but mot including in gross revonues any gains (net of expenses
and tases applicable thereto) in excess of losses resulting from the sale, convorsion or
other disposition of capital assets (i.c., assets other than current assels), any gains result-
ing from the write-up of as ets, any equity of the Company or any Subsidiary in the
nndistributed earnings of an corporation which is not a Bubsidiary, any eamings of any
Forron acquired by the Company or any Subsidiary through purciuse, merger or con-
sclidation or otherwise for any time prior to the daie of acquisition (other than undis-
tributed earnings for the year of acquisition of any corporation acquirad in a pooling of
interests), or any deferred credits representing the excess of equity in any Subsidiary
at the dzte of acquisition aver the cort of the investment in such Sabsidiary, all determized
in accordance with generally accepted ancounting principles. ‘‘Consolidated Net Earnings
Available For Rextricted Payments*® shall mean an amount equal to (1) $25,000,000 plus
50% (or minus 0% in cane of a loss) of Consolidated Net Eurnings for the period
(taken ax one acecounting period) commenscing on January 1, 1978, and terminating at the
end of the last fisenl quarter preceding the dute of any proposed Restricted Paymont,
loesu (2) the sum of (#) the aggregate nmount of all dividends and other distributions
paid or declured by the Company ou sny clasw of its stock after December 31, 1977,
(D) the aggregate amount cxpended, dirsctly or indirectly, after Desember 31, 197 for
the redemption, purchase or other acyuisition of any Bubordinated Debt constituting a
Rostricted Payment, and (c) the «xcess of the aggregate amount expended, directly or
indireetly, after Deceraber 31. 1977, for the redemption, purchase or other acquisition




f of any shares of the Company’s stock over the aggreg e amonnt reeeived by the Company
; and its Subsidiaries after December 21, 1977 as the net cask proeceds of the sale of any
shares of the Compuny's stock. There shall not be ineluded n Restricted Payments or in
any computation of Consnlidated Net Earnings Available For Restricted Payments; (x)
dividends payable in stock of the Company: or (v) exchanges of stock of one or mare
] classes £ the Company, except to the extent that cash o other value ix involved in auch
: exchange. The term “Restricted Payments™ v used in this paragrvaph 6B shall not
include awounts paid bv the Company to holders of its employee stock options in sutis-
faction and termination of such options, pravided, however, that any such amounts not
included as Restricted Payments ~hall be treated as an operating expense of the (‘fompany
»  when paid for purposes »f eomputation of (‘oncalidated Net Karnitgs. The term **~tock”’
as used in this paragroph 68 =hall include warrants or options to purchase stoek,

6C. Lism, Debt and Other Restrictions. The Company covenants that it wiil no! and
will not permit any Sulsidiary tn:

6C(1) Liems—-Crcaie, assumc ov suffer to exist any Lien upon any of its property -
or aswets (other than the shares of the Company's common stock referred to in j:ara-
graph 81), whether now owued or bereafter acruired (whether or uot provision is
made for the equal and raiable securing of the Nete in accordance with the provisicas
of paragvaph 3C), exeept

(i) Lien fov 'axes not vet dume or which are heing contested in good faitia
by approypriate proceedings,

(ii) other Liens incidental to the cenduet. of its business or the owner-hip of
its property snd aaset= which wers not meurred in conneetion with the bo. .owing
of money or tke obtaining of advances or credit, and whic% do not iii the aggre-
gate materially detract trom the value of its property or assets or materially
impair the use thereof in the operation of its businoss,

(iii) Liens on property or sssets of a Subsidiary :c snccvre obligr ‘ons of
) such Bubsidiary to the Company or another Subsidiary o Lirnu existing on th:
b date hereof to secure outstandiug obligations of Bubsiuiori¢: permitted by the
provisions of clause (iv) of paragraph 6C(2),

(iv) any Lien existing vn any property of any corpovativn at the time it
heroafter becomes a SBubsidiary, or existing prior to the tine of arquisition upon
any property horesfter sequired by the Company or wuy Subsidiary through
purchase, mergar or consolidatiom or otherwise, whether ¢r not asunmed by the
Company or sucb Submidiary, or hereafter placed upon property ut the time
of acquikition of such property by the Corapany or any Subeidiary to xecure a
portivn of the purchawe price therecf, provided, however, that («) any such Lien
vhall not encumber any other pronerty of the Coinpany or such Suhsidiary, and
(h) the aggregute amount of Debt sccured by all such Liens and eny Licus
permitted by clause (v) of this paragraph 6C(1) does not violato the proviao to
clause (ii) of paragraph 60:(2),

(v) any Lien renewing, extending or refu.ding any Lien permitted by
clause (iv) above, provid~d, however, tha: the principal amount secured js not
increaned, and the Licn i« w0t extended to other property,




(vi) Liens upon the inventory of airplanes of Thurstoir Aviation, Inc. to
secure Deb! of Thurston JAvistion, Inc. permitted by clause (ii) of paragraph
6C(2), provided, however, that the nggregate amouat of Debr secured by all
such Licens shall not exceed $£2,130,000 nt any time outtanding, and

> (vii) Liens on life insurance policies owned by the Company aud uny of its
T Suhsidiaries sceuring Debt of the Company aud such Subsidiaries evidencing
preriium loans on said policies,

6C(2) Debt—Create, incur, assume or suffer to exivt uny Funded or Current
Debt, exeept

(i) Fuaded Dcbt represcuted by the Note,

(ii) Funded or (urrent Debt of the {ompany or any Subsidisry secured
by Lieus permitted by the provisious of clauses (iv), (v) asd (vi) cf paragraph
6C(1) or unnceured and citber issued or ussumed b the Compauys or zny Sub-

.- sidiary in conncetion with payment to wellers of properties or hisiuesves acquired
' by the Company or any Subsidiary or payable by a Subsidiavy ind outstanding
ai the time it became & Subsidisry, provided, however, that (a) the aggremate
principul amount of all such IDebt which shall be so secured shall not exceed
$2.100,000 at any time outstending and (b) the aggregats principal amount
of all such Debt shall uot exenrcd $5,000,000 at any time outstanding, for the
Company and all »ubsidiaries,

- . (iii) Funded or Current Debt of any Subsidiary to the Company or any
- otuer Subsidiary,

G (iv) Funded deht of Subsidinries existing on June 30, 1973 in the aggregate
Io-a priucipal amonnt of not more than $2,500,000 sud indebtedness of Kinctics Intur-
e 1 pationa) Corporation outstandiug on the date hereof in au aggregate principal
b " A aziount not esceeding $77,000 secured by mortgage on land loeated in Denton
P+ Couuty, Texus, but in 1 7 ~uch case including sny extension or renewal thereof,

:- (v) additionsl Funded Debt of tha Company evidenced by its Subordinated
o Dcbt, provided, however, the aggregate prineipal amount of all Babordinated
Debt of the Company shall not exceed $35,000,000 st any time outstanding,

(vi) additional umsecured Funded Debt of the Company in man aggregaio
principal amount not cxceeding $60,000,000 ineurred and to be ineurred pursuant to
the BRevolving Credit and Term Loan Agrcement, dated Darember 31, 1978, ax
amended to May 19, 1980, approximately $30,000,000 of ¥ hiich har Leen incurred in
connection with the aequinition (a) by Tyler Aviation Company of all the outstand-
ing stock of Thurston Aviation, Iue. and (») by Tyler Transportation Compuny of
all the outstanding stock of Thursion Motor Lines, Ine. and all other sisets of
Thurston, Ine., and the baley e of which has been or in to be incurred in connection
with the financing of nudiciom.i cupital expenditures for the Coniyuny nnd its
Kubuidisries sl for working capitnl purposes of the Company, provided, how-
ever, that such Funded Delt shall, if the same shall then be outstanding, be con-
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verted to 1 fiv .year tarm loan not later than 1983 and such Funded Debt may
not be extended, rcpawed or refunded after the conversion to such term loan,

(vii) additional Funded Debt, provided, however, that the aggregate amount
at any time outstanding of all such additional Funded Debt pern.ittd by this
clause (vil) shall not exceed #15,000,000 less the then outstanding aggregate
amount of Debt permitted by clause (ii) above and elanse (viii) below,

(viii) unsecured Debt of Thurston Motor Lines, Inc. under ita existing
revolving credit agreement with North Carolina National Bank, provided, how-
ever, that such Debt shall not exceed 46,000,000 at any time outstanding,

(ix) Debt evidenced by life insurance premium loans secured by Liens per-
mitted by elause (vii) of paragraph 6C(1), and

(x) other unsccured Current Debt of the Company, provided, however, that
(a) the aggregate principal amount of all such Current Debt at any time outstand-
ing siill not exceed $25,000,000, and (b) the Company shall not create, incur,
assume or suffer to exist any Current Debt permitted by this clanse (x) on any
day unless there shall have buen a period of at least 60 consecntive days within
the 12 months’ period immaediately preceding such day during which the Company
shall have been free from all Current Debt permitted by this clause (x);

6C(s, Loans, Advances and Investmests—Mske or permit to remain ontstanding
any loan or advance to, or gusrantes (other than the Compeny's guarantes re-
ferred to in paragraph 6C(2)(v)), endorse or otherwise be or become contingently
Hable, direetly or indirectly, in cor..ection with the obligations, stock or dividends of,
or own, purchase or acquire asy stoek, obligations or securities of, or any interest in,
or maks any cupital eontribution to, any other Parson exospt that

(3) the Company or any Subsidiary may make or permit to remain outstand-
ing loans or advaneces to any Subsidiary,

(i) the Company or any Subsidiacy may own, purchase or sequire stock,
obligations or securitiss of a Bubsidiary or of s eorporation which frmmedintely
after such purchass or asquisition will be a Bubsidiary,

(iii) the Company or any Subsidiary may acqaire and own stock, obligations
or securitiec received in settlement of debts (c1ented in the ordinary sourse of

business) owing to the Company or any Subsidiary,

(iv) the Company may own, purchase or acquire (s) commercial paper
wmaturing oot in excess of one year from the date of acquisition and rated P1
by Moody’s Investors Bervies, Inc. or Al by Dun & Bradstreet, Ine, on the dute
of acquisition, (b) certificates of deposit in United States or Canadian cem-
mersfal banks (baving eapital resources in excess of $50,000,000) maturing
not in excess of one yoar from the date of scquisition and (c) obligations of the
Usited States Government or any agency thersof and obligations guarantesd by
the United States Government, or any agency thereof, .

(v) the Compeny or any Subsidiary may endorse megotiable instrm. _ats
{for collection in the ordinary course of business,
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(vi) the Company may guarantee (s) the obligations of Tyler Pipe Indus-
tries, Inc. under a lease of computer equipment, () payment of trade accounts
payable of Subsidiaries incurred in the ordinary course of business and which
are not prohibited by paragraph 6C(2); and any Subsidiary may guarantee the
payment of trade accounts payable of any other Subsidiary incurred in the
ordina~y course of business and which are not prohibited by paragraph 6C(2),
provided, however, that all of the stock of every class of any such other Subsidiary
is owned, either directly or through Subsidiaries, by the Subsidiary guarantesing
such payment of trade accounts payable, (c) the obligations of Atlas Pow 2r
Company for the payment of workmen's compensation liabilities due and to
become due under the laws of the various states in which Atlas Powder Company
transacts business, and may indeninify The Aetna Casualty and Surety Company,
or other casualty insurance company sclected by Atlas Powder Company, for any
loss which may be incurred or sustained as a result of furmishing any bend re-
quired by the insurance commissioner or similar suthority in any Stste in which
Atlas Powder Company may elect to 3s'f.insure workmen’s compensation claims,
and (d) industrial development revenue bonds in the aggregate principal amount .
not exceeding $900,000 issued by Hancock County, Mississippi in connection with ~
the financing of the acquisition and comstruction of a shipping and receiving
terminal facility leased by Haneock County, Mississippi to Atlas International,

(vii) the Company may permit to remain outstanding guaranties of perform-
ance bonds in offect on Mareh 25, 1977, hid bonds and theu existing, non-renewable
and non-extendible lease obligations of Southwestern Engineering Company
(‘‘Sounthwestern'’), in an aggregate amount not exceeding $25,000,000, provided
that such guaranties with respect to such performance bonds and lease obligations
shall not exceed $19,000,000 and such guaranties with respect to bid bon s issued
in conncction with contracts hid by Southwestern prior to April 15, (977 and
extensions thereof, and performance honds issued sfter Mareh 25, 1977 in con-
nection with contracts awarded to SRouthwestern relating to such bid bouds shail
not, in the aggregate at any time ovtstanding, exceed $6,000,000, and provided that
the C'omipany h-s (pursuant to an existing, valid and hinding agreement) full,
absolute and unconditional recourse to Cronus Industries, Inc. for any amount
which might be payable by the Company pursuant to any such guarantizs.

(viii) the Com_any or any of its Subsidiaries .nay guarantee Debt of Thurs-
ton Aviation, Inc. permitted by elanse (ii) of paragraph 6C(2) in the sggregate
principal amount not excseding $2,150,000, and Thurston Aviation, Inc. may
guarantee indebtedness incurred by its customers to third parties in order to
parchase inventory from Thurston Aviation, Inc. in the aggregate principal
amount not ezceeding $500,000,

(ix) Thurston Motor Lines, Ine. may own a purchase obligation in the prinei-
pal amount of approximately $286,000 representing the purchase price of an
airplane sold by Thurston Motor Lines, Tne..

(x) the Company may make or permit to remain outstanding loans or
advances to, or guarantee, endorse or otherwise be or become contingently liable
in connection with the obligations, stock or dividends of, or own, purchase or
acquirs stock, obligations or securities of, any other Person and any Subsidiary
may make or permit to remain outstanding loans or advances to any other Person, .
provided, however, that the aggregate principal amount of such loans and '
advances, plus the aggregate amount of such contingent liabilities, plus the
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aggregate amount of the investment (at cost) in such stock, obligations and securi-
ties at any time outstanding shall nct exceed $1,000,000,

(xi) the Company or Atlas Powder Compeny may make or permit to remain
outstanding loans or advances to, or guarautee, endorse or otherwise be or become
contingently liable in econnection with the obligations, stock or dividends of, or
own, pnrchase or acquire stock, obligations or securifies of, DISAP Lid., pro-
vided, however, that the aggregate principal amount of auch loans and advances,
plus the aggregate amount of such contingent liabilities, plus the aggregate
amount of the investment (at cost) in such stock, obligations and securities at
any time outstanding shall not exceed $1,700,000, and

(xii) the Company or Atlas Powder Company may be a limitad partner in
Axom Limited Partnership of which C8G Exploration Company, a subsidiary of
Cities Service Gas Company, is the general partner, provided, however, that the
aggregate investment in suzh partnership shall not exesed $3,700,000 and provided
further, however, that neither the Company nor Atlas Pow.er Company shall,
direetly or indirectly be liable for any indebtedness or other obligation (~hether
contingent or otherwise) of such linited partnership;

6C(4) Bals of Biock and Debt of Subsidiaries—Sell or otherwise dispose of any
shares of stock or Funded or Curreat Debt of any Subsidiary, except to the Company
or a Subsidiary, and except that all shares of stock and Debt of any Subsidiary at
the time owned by or owed to the Company and all Subsidiaries may be sold as an
entirety for a consideration which represents the fair value (as determined in good
faith by the Board of Directors of the Company) at the time of sale of the shares and
Debt so sold, provided that the assets of such Subsidiary do not constitute a sub-
stantial part of the consolidated assets of the Company and all Subsidiaries and that
such Bubsidiary shall not save contributed a substantial part of Consolidated Net
Earnings (as defined in paragraph 6B) for any of the three fiscal yoars then most
recently ended, and further provided that, . the time of such sals, such Subsidiary
shall not own, directly or indirectly, any shares of stock or Debt of any other Sudb-
sidiary (uuless all of the shares of stock and Debt of such other Subsidiary owned,
directly -or indirectly, by the Company and all Subsidiaries are simultansously being
sold as permitted by this paragraph 6C(4)) or of the Company;

6C(5) Merger a1l Bale of Asssts—Merge or consolidate with any other corpora-
tion or sell, lease or transfer or otherwise dispose of all or a substantial part of its
assets, or assets which shall have eontributed a substantial part of Consolidated
Net Earnings (as defined in paragraph 6B) for any of the three fiscal years then
nost recently endid, to any Person, except that
(i) any Subsidiary may merge or consolidate with the Company (provided
that the Company shall be the continuing or surviving corporation) or with any
one or mors other Subsidiaries,

(ii) any Subsidiary may sell, loase, transfer or otherwise dispose of any of
its assetr. to the Company or another Subsidiary,

(iil) mny Subsidiary may sell or otherwise dinpose of all or substantially
al. of its assets subject to tho coniitions specifird in parsgraph 6C(4) with
respect to & sale of the stock of such Subsidiary,
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(iv) the Compary may merge or consolidate with any other corporation,
provided that (a) the Corapany shall he the continuing or surviving corporation,
(b* the previously outstanding stock of the Company shall not be changed into
or exchanged for the stock or other sccurities of any Person other than the
Company in connection wit' such merger or consolidation, and (¢) the Company
i ag the continuing or surviving corporation shall not, immediately after such
’ merger or consolidation, be in default under any of the obligations of the Company
i under this Apreement or the Note, including all covenants herein and therein
: contained, and

6(C(6) Lease Restals—FEnter into, cr permit to remain in effect, any agreements
to rent or lease (as lessee) any real or personal property (other than sales and
adminisirative offices, data processing equipment and passenger automotive equip-
ment) for initial terms (incloding options to renew or cxtend any term, whether or
not exercised) of more tban three years providing for payments by the Company
ané ali Subsidiaries, on a4 consolidated hasis, in an aggregate annnal amount under
21l such agreements in excess of $2,000,000, providad, however, that the provisions of
this paragraph 6C(6) shall not apply to any lease constituting Funded Debt of the
Company or suy Subsidiary permitted under the provisions of paragraph 6C(2);

6C(7) Sale and Leazc-Back—Enter into any arrangement with ary bank, insur.
ance company or other lender or investor or to which such lender or investor is a
party providing for the leasing by the Company or any Subsidiary of real or personal
property whish has been or is to be sold or transferred by the Company or any
Subsidiary to such lender or investor or to any Perscu to whom funds have been or
are to be advanced by such lender or investor on the security of suck property or
rental obligations of the Company or any 3ubsidiary;

8C(8" Sale or Discount of Receivables—Discount or sell with recourse, or sell for
less than the face value thereof, any of ita notes or accounts receivable; or

6C(P) Osrtain Contracts—Enter into or be a party to

(i) any contract providing for the making of loans, asivances or capital con-
tributions to any Peraon other than a Suobsidiary (except whers the obligation
is limited to & ixed maximum amount which is within the liitations of clanse
(vii) of paragraph 6C(3)), or the purchase of any property from any Persor,
in order to enable such I’urson t» msintain working capital, net worth or any
other balance sbeet condition or 1o pay debts, dividends or expenses, or

(ii) any contract for the purchase of materials, supplies or other property
if such contract (or any related document) requires that payment for such mats-
rials, supplies or other property shall be made regardiess of whaother or not deliv-
ery of such materiale, sunplies or other property is ever made or tendered, or

(iii) any contract to rent or lease (as lessce) any real or personal property
if euch contract (or any related document) provides that the obligation to make
payments therounder ir absolute and unconditional under conditions not cus-
tomarily found in cominercial leases then in general use or requires that the
lessee purchase or otherwise acquire securities or obligations of the lessor, or
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(iv) any contract for the sale or use (as vendor, lessor or hirer) of materials,
supplies or other property if such contract (or any related document) requires
that payment for such materials, supplies or other property, or the use thereof,
shall be subordinated to any indebtedness (of the purchaser or user nf such
materials, supplies or other property) owed or to be owed to uny Person, or

(v) any other contract which, in cconomic offect, is substantially equivalent
to a guarantce, exeept as permitted by clauses (v) to (vii), inclusive, and by
clanse (xi), of paragraph 6C(3).

€D. Issuasce of Stock by Subsidiaries. The Company covenants that it will not
permit any Subsidiary to issue, sell or dispose of any shares of its stock of any class (other
than directors’ qualifying shares) except to the Company or another Subsidiary.

7. Bvents of Del=alt. If any of the following events shall cocur and be continuing
for any reason whatsoever (and whether sueb oceurrence shall be voluntary or involuntary
or come about or be effected by operation of law or otheswise): If Lo Conipany defaults
in the payment of any principal of or premium, if any, on any Note when the same shall

becomue due, either by the terms thereof or otherwise as herein provided; or if the Com-
peany defaults in the payment of any interest on avy Note for inore than 10 days after the
date due; or if the Company or any Subsidiary defaults in any payment of principal of or
premium, if any, or interest on any othcr obligation for borrowed money (or any obligs-
tion under conditional sale or other title retestion agresment or any obligation issuved or
aspumed as full or partial puyment for property whether or not sscured by purchase
money morigage or any obligstion under notes payable or drafts accepted representing
extensions of eredit) beyond any period of grace provided with respect thersto or defanlis
in the performance of any other agrecment, term or condition contsined in any agreement
under which any such obligation is created (or if any other default under any such agree-
ment sball occur and be continuing) if the effect of such defanit is to canse, or ‘o permit
tha holder or holders of such obligation (or & trustee on bebalf of auch holder or holders)
to cause, such obligation to become due prior to its stated maturity; or if any material
representation or warranty made by the Company bsein or in any writing furnished in
eonnection with or pursnant to this Agreement shall be falss in any material 1¢cpect on
the date as of whick madse; or if the Company defaults in the performance or observance
of any agreement contained in paragraph 6; or if the Company defaults in the perform-
ance or otservance of any other agreement, term or condition contained hesein and such
default shall not have been remsdied within 80 days after written notice thereof shall
have been received by the Company from you; or if the Company or any Subsidiary
makes sn assignment for the benefit of creditors or admits in writing its inability to pay
its debis generally as they becoms dus; or if sn order, judgment or decree is entored
adjudicating the Company or any Subsidiary bankrupt or insolvent; or if the Company
or any Subsidiary petitions or applies to any tribunal for tise appointment of a trustee or
recsiver of the Company or any Bubaidiary, or of any substantial part of the assets of the
Company or uny Subsidiary, or commencss any proesedings (other than proceedings for
the voluntary liquidation and dissolution of a Subsidixry) relating t» the Company or any
Subsidiary under any bankruptey, reorganization, arrangement, insilvenc,, readjustment
of debt, dissolution or liguidation law of any jurisdiction, whether now or bereafter in
effect; or if any such petition or application is fiied, or any such proceedings are com-
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menced, against the Company or any Subsidiary, and the Company or such Subsidiary by
any act indicates its approval thereof, consent thereto, or acquiescence therein, or an
order, judgment or decree is entered appointing any such trustee or receiver, or adjudi-
cating the Company or any Subsidiary bankrupt or insolvent, or approving the petition
in any such proceedings, and such order, judgment or decree remain: uastayed and in
effect for more han 60 days; or if any order, judgment or decree is entered in any pro-
ceedings against the Compuny or any Subeidiary decreeing the dissolution of the Company
or such Bubsidiary and such order, judgment or decree remains unstayed sud in effect
for r.ore than 60 days; or if any order, judgment or decree is entered i any proceedings
against the Company or avy Subsidiary decreeing a split-up of the Company or such
Subsidiary and such order, judgment or decree remains unstayed and in effect for more
than 60 days; then the holder or holders of at least two-thirds of the principal amount
of the Nctes outstanding may, at its or their option, by notice in writing ¢to the Company,
declace all of the Notes to be, and all of the Notes shall thereupon be and become, forth-
with due und payable together with interr st accrued thereon.

8. Represestations and Wurraoties. The Company represents and warrants:

8A. Organisation and Qualification. The Company is a corporation dnly organized
and sxisting in good standing under the laws of the State of Delaware, each Subsidiary
is duly organized and existing in good standing under the laws of the juriediction in which
fncorporated, and the Company has and each Subsidiary has the corporate power to own
its respective property and to carry on its respective business as now being condueted,
and the Company is and each Subsidiary is duly qualified as a foreign corporation to do
business a»2 ‘s 4ood standing ip every jurisdiction ic which the nature of the respective
business conducted by it makes such qualification nacussary.

8B. Financial Statements. The Company has farnished you with the following finan.
cial statements, identified by a principal financial officer of the Company: (i) consoli-
dated balanes sheets of the Company and its Bubsidiaries at Decomber 81 in each of the
years 1971 and 1872, and consolidated statements of income and retained sarmings
of the Company and its Subsidiaries for the fiscal years then ended, together with the
reports theveon of Arthur Toung & Compaay, and (ii) consoliduted balance sheet of the
Company «nd its Subsidiaries at March 31, 1978 and consoiidnted statement of incomsw
and retained earnings of the Company and its Subsidiaries for the three montbs’ pericd
then ended, prepared by the Company. All snch statements Lave been prepared in accor-
dance with generally sncepted accounting principles on s consistent basfs during wnch
periods. Such balance shests fairly present the condition of the corporations to which they
relate as at the dates thereof, and such statements of income and rotained earnings tnirly
present the results of the operations of auch corporations for the periods indieated. There
has been no material adverie change in the eondition, financial o: otherwise, of the Com-
pany and its Subsidiaries since March 31, 1978,

8C. Actioss Peuding, L'hcre is no action, suit, investigation or proceeding pending
or, to the knowledge of the Company, threatened against the Company or any of its
Subsidiaries before any court, arbitrator or administrative or governmental hody, which
might resul{ in any materiul adverse change in the business or inancial condition of the
Company or such Subsidinry, In this connection the Company har furnished vou a letter
fromn its counsel, dated the date hereof, with respiuct to a controversy involving employce
taxes of CkH Transportation Co., Ine,
18
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SD. Outstanding Dedt. Neither the Company ror any of its Subsidiaries has out-
standing any Debt except s permitted by paragraph 6C(2). There sxists no default
ander the jrovisions of any instrument evidencicy suy such Debt or of any agreement
relating thereto.

SE. Titls 10 Properties. The Company bas and each of its Subsidiaries has good and
marketable title to its respective properties and sssets, including the properties and
assets reflected in the balance sheet as at December 31, 1972 hercinabove described, except
(i) properties and as«ets sold or otherwise disposed of since that date in the ordinary
ecourse of business, (ii) the uroperty, wi:h improvements thereon, formerly owred by
Asrobics International, Ine. and located at 12100 Preston Road, Dullas, Texas, sold for an
aggregate sales price of approximately $1,100,000, and (iii) the property formerly owned
by the Company and located on Plano Road, Dallas, Texas, solil for an aggregate sales
price of approximiately $295,000, payable in installments, subject to no Lien of any kind
except Liens permitted by parugraph 6C(1).

SF. Taxes. The Company has and eash of its Subsidiaries bas filed all Federal,
State and Canadian federal and provincial income tax returns which are required to be
filed, and each has paid all taxes as shown or said retarns and on all cssesgments veceived
by it to the extent that such taxes have besome due. The Federal income tas kiahilities of
the Compavy and all of its Bubsidiaries have been examined and reported on by the Internal
Revenue Bervice (o7 closed by applicable statutes) and satisfied for all fiseal yoars prior
to and including the fiscal year ended December 31, 1968.

8G. Conficting Agresments aud Oharter Provisicns. Naither the Company nor any
of its Subsidiaries is a party Lo any contract or agresment or subject tc any charter or

other corporate restriction which materially and adversely affects its business, property
or assets, or financial condition. Neither the execution and delivery of this Agresmsnt
and the Nots nor fulfillment of nor compliance with the tsrma and provisions bereof and
of the X ote will conflict with, or reault in & breach of the termas, conditions or provisions of,
or constitute a default under, or result in any violation of, or require any authorization,
oconsent, approval, exemption or other action by or notice to any eourt or adminisirative
or governmental body pursuant to, the charter or by-laws of the Company or any of its
Subsidisries or any agreement, instrument, order, judgment, decree, stutute, law (includ-
ing any securities or Blue Sky law), rule or regulation to which the Company or any of
its Subaidiaries is subject.

§H. Interest Bqualisation Tax. The Company is & “United States person” and will
not apply the proceeds of the Note to the ‘‘acquisition’’ of ‘‘stock’ of & “‘foreign issuer’’
or ‘‘debt obligation’’ of a ‘‘foreign obligor’’, as such terms are defined in Chapter 41 of
the United Stater Internal Revenuc Code, as amended, The Company has not taken and
will not take any action which would subject your acquisition of the Note to the United
States Interest Equalization Tax or any rimilar tax desizned to limit or restrict invest.
ments in foreign stock or debt obligations,

81. Regulation @, etc. At the time of the closing, neither the Company nor any Sub-
sidiary will own any margin securities within the meaning of Regulation G of the Board
of Governors of the Federal Reserve Bystem, nther than not more than 362,521 shares of
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the “ompany’s common stock acquired by (and held in the treascry of) the Company by
the application of the proceeds of indebtedness outstanding under its Bevolving Credit
Agreement dated October 13, 1972 which indebtedness is not to be retired or refunded by
application of any of the proceeds of the sale of the Notes. Nsither this Agreement nor
fulfillment of nor compiiance with the terms aud provisions hereof and of the Note 'will
violate Begulation G, Regalation T or any other regulation of the Board of Governors
of the Federal Reserve System or the Federal Securities Exchange Act of 1934, each as in
effect now or as the same may hereafter be in effect on the date of closing.

8J. Torrign Direct Investments. Th- Company will not, and will not permit any
of its Subsidiaries to, directly or indirectly, ure any part of the procseds of the sale of the
Note to you for the purpose of making any foreign direct invesunent which wonld result in
‘whole or in part in a violation of Executive Order No. 11387 or the Foreign Direct Invest-
‘ment Regulations, 15 CFR Part 1000, or making any loan or investment which would con-
stitute ‘‘foreign loans and investmnents inconsistent with the Foreign Direct Investment
Program’’ or which would canse the MNote to be deemed ‘‘covered assets”’, as such terms
are used in section III of the Federal Reserve Foreign Credit Resiraint Guidelines as
issued Novembor 11, 1971 by the Board of Governors of the Faderal Reserve System, or
any regulations, interpreiations or rulings shereunder or supplements or amendments
thereto.

SK. Offering of Securitiss, etc. Neither the Company nor any agent acting on its
behalf has offered the Note or any similar secarities of the Company for sale to, or solicitod
any offers to buy the Note or any simiiar securities of the Company from, any Person or
Persons other than yon and not more than two oth-r institutions, and neither the
Company nor any agent acuing on its behalf will take any action which would subject the
issuance or sale of the Note to the provisions of Bection § of the Becurities Act of 1933, as
amendad.

8L. Auquisition of Kinetics Internstional Oorporstion and Explosives Divicion. The
Compeuy (i) through its Subsidiary, Tyler Holding Company (‘“THC'’) har acquired
approximately 98.7% of the outstanding capital stock of Kinetics Internationri Corpors-
uoa for u total consideration consisting of $4,020,639.22 cash, 2,006 shares of th- Company’s
common stock, and $1,300,000 principal amount of THC's 5% Convertible Subordinated
Debentures due 1983, all pursnant to an agreement dated March 20, 18783, a true and cor-
rect copy of which the Company has delivered to you; and (ii) through its Subsidiary,
Atlas Powder Company (‘‘ Atlas’’) has acquired substantis'ly all of the arsets and business
of the former Explosives Division of ICI America Inc. (‘“1CIA"’), for a total considera-
tion estimated to be not more thau $16,500,000, of which $8,000,000 was paid to ICIA on
July 30, 1973, all pursuant to the contract dated March 20, 1973, a true and ccrrect copy
of which the Company bas delivered to yon.

8M. Applcation of Proceeds. Of the met cash proceeds of the sale of the Note to
you, approximately $13,000,000 will be used to retire in full the indebtedness of tbhe Com-
pany outstanding under its Credit Agreement dated as of June 1, 1873, approxiinately
$11,900,000 wili be nsed to retire in full tue indebtedness of the Company outstanding
under its Term Loan Agreement dated as of September 30, 1972, approximately $15,000,000
will be used to retire in full the indebtedness of the Company outstanding under its open
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line of credit from three commercial banks, and the balance will be used to prepay in
part the indebtedness of the Company oucstanding under its Equipment Financing Agree-
ment dated as of December 20, 1972. No part of the proceeds of the sale of the Note
will be applied (i) to prepay any part of the Company s indebtedness outstanding under
ite Revolving Credit Agreement dated as of October 13, 1972, in the amount of $5,625,000
as at July 1, 1973, the proceeds of which indebtedness were applied to the purchase of
eapital stock of the Company for its Treasury or (ii) to the purchase of, or to the reduc-
tion or retirement of any indebtedness incurred to prrchase, any margin security witkin
the meaning of Regulation G of t! : Board of Governors of the Federal Reserve System.

3. Repressntation of the Purchaser. You represent and in making this sale to you
it is specifically understood and agreed that you are acquiring the Note for the purpose
of investment and aot with a view to or for sale in connection with any distribution thereof,
provided that the disposition of your property shall at sll ¥imes be and remain within
your control

10. I initions. For the purpose of this Agreement, the following terms shall have
the following meanings :

10A. “Persons” shall mean and include an individual, a partnership, a eorporation, s
trust, s joint venture, an unincorporated organization and a government or any depart-
ment or ageney thereof.

10B. “Subsidiary” shall mesn any corporation orgsmized under the laws of ray
state of {i.c United States of America, Canada, or any province of Canada, which cos-
ducts the major portion of its business in the United Stater of America or Canads, axd
all of the stock of every class of which (exeept directors’ qualifying shares) shall, at the
time as of which any determination is being made, be owned by the Company either
directly or through Subsidiaries, provided that for all purposes of this Agreemuut Tylsr
Pipe Industries Ine., a Texas corporation, and Kineties International Corporation, a
Delaware corporation, shall each constitute a Subsidiary so long as the Company shall
hold at least 99% and 97%, respectively, of the outstanding stock of every class rf such
corporations.

10C. “Fuuded Dedt'” shall mean any obligation payable more than one year frora the
date of the creation thereof, which under gencrally accepted accounting principles is
shown on the balance sheet as a liability (exciuding ressrves for deferred income taxes
and other rasarves to the extent that such reserves de not constitute an obligation), plus
(without duplication) amounts equal to the nggregate net rentals (after making alliowance
for any interest, tazes, maintenance or other expenses included therein) payable more
thau one year from the date of the creation thereof under any leass of rsal or personal
property (whetber or not such rentals accrue and become payable only on an annucl or
other periodic basis) which lease (i) constitutes the substantial eqaivalent of a purchase
of the r-~perty subject to such lease, or (ii) has an initial term materially less than the
useful lite of such properiy and provides that the lesses has the oftion to renew such
lease for the remaining useful life of such property at a rental which at the inception
of such lease appears to be substantially less than the fair rental value of such property,
or (iii) provides an option to the lessee to acquire the property subject to such lease &t
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a price which, at the inception of such lease, appears to he substantinlly less than the
probable fair value of such property at the tirme or times of permiited aequisition by the
lessce, or (iv) otherwise meets the capitalization critcria under gencrallv accepted account-
ing principies for leasing transactions cntered into on or after January 1, 1977, “Curremt
Debt” shall mean any obligations for berrowed money (and any notes payable and drafts
accepted representing extensions of credit whether or mot represemting obligations for
borrowed money) payable on demand or within a period of one year from the date of the
creation thereof ; provided inat any obligatiov chuli be treated as Funded Debt, regardiess
of its term, if such obligation is ven wable pursu :nt to the terms thereaf or of u revolving
credit or similar agreement effective for more thian one year after the date of tlie ereation
of such obligation, or may be payabic out of the procecds of a s.milar obligatica pursuant
to the terms of such obligation or of any such agreement. Any ohligation secured by a Lien
on, or payslle out of tie rroceeds of production from, property of the Corapasy or any
Subsidiary shall be decmed to be Funded or Current Debt, us the case may be, of the
Company or such Subsidiary evea though such obligation shall not be assuined by the
Company or such Snbsidiary. “Oebt” shall mean Funded and/or Currev! Debt, as the

case may be.

10D. “Consclidated Working Oapital” shall 1oean the excess of comsolidated current
assets over consolidated current liabilities of ‘he Company and its Bubsidiaries both
determired in accordance with genenally accepted accounting principles, provided that
thes2 shali not be included in eurrent assets (i) any loans or advances (other than pursuant
to paragraph 6C(3)(iv)) made by the Company or any Subsidiary, nor (ii) any assets
located outside (including sny amounts payable by Persons loeated outside) the United
States of America and Canada, and provided, further, that there shall be inciuded in
eurrent liabilities all indebtedness of the Company and its Subsidiaries, unless contingent
and not ueterminable, maturing ou dlemand or vithin one ysar from the date as of which
Consolidated Working Capital is to be dstermined and not renswabls or extendible by
the terms thereof, ut the option of the debtur, beyond such year (including, without \imits-
tion, amounts due within such year with respect to the principal of and premium, if any,
and accrued interest on the Notes o7 other indebtedness).

10E. “Bvent of Default” shali mean any of .he events specified iu peragraph 7, pro-
vided that these has been satisf.ed any requirement in connection with sucl event for the
giving of notice, or the lapsc of time, or the happening of any further condition, evest
or act, and “Default” shall moan any of such events, whethar or not any such requirement
has been satisfied.

10F. “Officsr’s Certificats” shall mean a certificate signed in the neme of the Com-
pcay by its President, one of iis Vice FPresidents or its Treasurer,

10G. “Lisn” shall mean any wmortgage, pledge, security interest, encumbrance, lien
or charge of any kind (including any conditiona! sale or other title retention agresment,
any lease in the nature thereof, «nd the filing of or agreement to give any financing state-
meni under the Uniform Commereial Code of any jurisdiction).

10il. “Subordinuted Debt” shall ruean Tunded Debt of the Company consistiag of
its 5% Convertible Bubordinated Dehentures dne 1903 ar.d1 other Fanded Debt which is
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expressly by its terms made junior und subordinate to the prior paymen: in full of the
Wotes by terms ut least as restrictive as those set forth in Exhibit B hercto attached.

10I. “Bignificaut Bubsidiary" shall mear a Subsidiary of the Company which consti-
tutes a significant subsidiary as defined in Section 210.1-02(t) nf Reguiation 8-X of the
Securities and Eschenge Comimission and includes Tyler Pipe Industries, Inc., & Texas
corporation, C&H Transportation Co., Inc., a Texar corporation, [Southwestern Engineering
Company, a Delaware corporation, Atlas Powder Company, a Delaware corporation, znd
Tyler Holding Company, a Delaware corporation.

11, Miscellansous.

11A. Heme Office Payment. The Company agrees thet, as long as you shall hold
any Note, it will make payments of principal thereof and iuterest and premium, if any,
thereon, by crediting your account, No, 826-00-027, in Morgeu Guaranty Trust Company
of New York, 15 Broad Street, New York, New York or such other account in yonr name
in a bank as you may designate in writing, notwithstaniing any contrary provision herein
or in any Note with respect to tha place of payment. Yon agree that, heforc disposing of
any Note, you will make s notation thereon of all prinecipal payments previously made
thereon and of the date to which interest thereon has been paid, and will notify the Cum-
pany of the name und address of the transfere: of such Note,

11B. Bxpeuses. The Company agrees, whether or not the tramvaciions hereby con-
templated rhall be consummated, to pay, and save you Larmless against liability for the
payment of, al] out-of-pocket expenses arising in connection with this transastion, includ-
ing any United States documentary stamp taxes (including interest and penalties, if any)
which may be cetermined to be payable in respect of the rxecution and delivery of any
Note, any tax (incloding interest and penalties, if any) which may be determined to be
payable under the provisions of Chaptar 41 of the United States Internal Revenue Code
or any similar statute, in respect of your acqusition of any Notz, the ressonable fees and
expenses of your special counsel and the cxpense of printing this Agreement and any
Notes.

11C. Consent t5 Zmendments. This Agreement may he amended, and the Company
may take any action herein prohibited, or cmit to perform aay uct herein reguired to be
performed by it, if the Company shall obtain your writtsn comuvent to such amendment,
action or omission to act. Each bolder of eny Note at the tiine or thereafter outstanding
shall be bourd by sny conrent authorized by this paragraph 117 or paragraph 11D(3),
whether or not such Note shall have been marked to indiests guch consent, dut any Note
issued thereafter shall contain a reference or bear a notation referring to any such consent.

11D. Provisions Applosble if Any Wote Sold. In the event that you shall sell any
Nota or any part thereof, tie following provisions shall apply:

11D(1) Wotices to Bubsequent Fiolder. If any Note shall have been transferred to
avother holder pursuant to paragraph 11E and such hoider skall have designated
in writing the address to which communications with respact to such Note shall be
mailed, all notices, certificates, riquests, statemonts and other docurients required or
permitted to be delivered to you by any provision bereof shall alsc be delivered to
each ' “clder, except that financial statements and other documents provided for
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in paragraph 5A need nut be delivered to any such bholder holding l¢3s than 10% of
the aggregata principal amount of Notes from time to time +utstanding.

11D(2) Prc Rata Payments. All interest paymaents and payments or prepayments
of principal and premium shall be made and applied pro rata on all Notes at the time
outstanding.

11D(3) Cousent by Holders of 6814%. Any consent, approval, notice or de-
mand required or permitted to be given by you by any provision hereof shall be suffi-
cient if given by the registered holder or holders of at least two-thirds of the principa!
amount of Notes at the time outstanding except that, without the written consent of
the holder or holders of all Notes at the time outstanding, no amendment to this Agree-
ment shall extend the maturity of any Note, or reduce the rate of interest or any
preminm payable with respect to any Note, or affect the time or amonnt of any required
prepayments, or reduce the proportion of the principal amount of the Notes required
with respect to any consent.

11E. Porm, Registration, Transfer and Exchange of Notes. The Notes are issuable
only as registered Notes in the denominations of $100,000 and any larger integral
maultiple of $10,000. The Company shall keep at its principal office a register in which
the Company shall provide for the registration of Notes and of tranefers of Notes.
Upon sarrender for registration of transfer of any Note at the office of the Company, the
Company shall exocute and deliver, at its expense, one or more new Notes of a like
aggregate principal amonnt registered in the name of the designated transferes or
transferces. At the option of the bolder of any Note, such Note may he exchanged for
other Nutes of any suthorized dencminations, of a like sggregate principal amount, upon
surrendar of the Note to be exchanged at the offs? of the Company. Whenever any
Notes are so surrendered for exciange, the Company shall execute and deliver, at its
exspense, the Notes whick the Note holdcr making the exchange is entitled to receive.
Every Note presented or surrendered for 1egistration of transfer shall be duly endorsed,
or bo accompanied by s written instrument of transfer duly executed, by the holder of
such Note or his attorney duly authorized in writing. Aany Note ¢cr Notes issued in
exchange for any Note or upon transfer thereof shall carry the rights to unpaid interest
and interest to accrue which were carried by the Note so exchanged or trunsferred, and
neither gaic nor loss of interest shall resuit from any such travsfer or exchange.

11F. Persons Deamed Owners. The Company may treat the Persop in whose name
any Note is registered » the owner and holder of such Note for the pnryose of receiving
paymen’ of principal of (an:l nremium, if any), and intsrest on, such Note and for all
other purposes whatzoever, whether or not such Note shall be oveidue, and the Company
shall not be affected by notice to the contrary.

11G. Survival of Represedtations and Wasra:sties, All representations and warran-
ties contained herein or made in vwriting by the Company in connection herewith shall
survive the execation and delivery of this Agreement and of the Note.

1111, ‘' Suocescors and Assigns. All covenants and agreements in this Agreement con-
tained by or on bebalf of either of the parties hereto shall bind and inure to the benefit
of the respec .-e successors and assigns of the partios herete whether so expressed or not.
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the enclosed counterpart of this letier and return the same to the undersigned, whereupon

111. Nobliots. All communications provided for hereunder shall be sent by first class
mail and, if to you, addressed to you in the manner (excepi as otherwise provided in
paragraph 11A with respect to payments of principsl of and interest and premium, if
any, on the Note) in which this letter is addressed, and if to the Company, at its offices
at 3121 Sontkland Center, Dallas, Texas 75201, or to such other address with respect
to either party as such party shall Jotify the other in writing.

11J. Descriptive Headings. The descripuve headings of the several paragraphs of
this Agreer ot are inserted for convenience omly and do not constitute & part of this
Agreement.

11X, Governing Law, This Agreement shall be construed and enforeed in accordance
with, and the rights of the parties shall be governed by, the law of the Staie of New York.

11L. Countexparts. This Agreement may be exocnuted simultaneonsly in two or more
counterparts, each of which shall be deemed 2m original, and it shall not be nesessary in
making proof of this Agreement to produce or account for more than one such counterpart,

If you are in agreement with the foregoing, please sign the form of scceptance on
mmrmmswwmmmmw
Very truly yours,

Trss Conronariow

By J. F. McKmwnr
President

The foregoing Agresment is hereby
mepudn.oﬂhad:uﬂnnbwovnmn.

Tas Paorswiul lasonancs Comrary
or AMEAIOL

By Eowazd B, Siunows
Vice President
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TYLER CORPORATION
3100 Southland Center
Dallas, Texas 75201

May 27, 1880

First National Bank in Dallas
P. O. Box 63000
Dallas, Texas 75283

Attention: Mr. Don R. Kuykendall, Vice Presidant

Bank of America National Trust
and Savings Association
1l Allen Center
500 Dallas, Suite 3100
Houston, Texas 77002

Attention: Mr. William R. LaRue, Vice President
Citibank, R.A.

399 Park Avenue .

New Youk, Newv York 10022

Attention: Nr. Prank G. Creamer, Jr., Vice President
Pirst-National Bank in Dallas

. Muinistrative Bank

P. O. Bex 83000

Dallas, Texas 75283

Attention: Mr. Don R. Xuykendall, Vice President

RE: Revolving Credit and Term Loan Aqreement

Gentlemen:

Reference i{s made to that certain Revolving Credit and Ters
Loan Agreement dated as of December 31, 1978, as amended by letter
agreement dated Noveaber 1, 1979 (the “"Loan Agreement"), among
Tyler Corporation, a Delavare corporation (the “Company”), and
each of you. Unless otherwise defined herein, vach term used
herein with its initial Jatter capitalized shall have the sam
meaning as in the Lnan Agreement.




The proceeds of the initial advances being made pursuant to
this letter agreement will be used to repay all outstanding in-
debtedncss under the Loan Agreement on the date hereof; and
upon and by virtue of such repayment, and in accordance with
thke intent of the Banks and the Company to discharge and ex-
t:nguish all liabilities, indebtedness and obligations of the
Company to the Banks arising andéer or by virtue of the presently
existing Interim Notes, all such liabilities, indebtedness and
obligations chall be discharged, released and terminated, and
such presently existing Interim Notes shall be marked "canceled
and paid in full" and returned to the Company.

The Company and each of you hereby agree that the Loan Agree-
ment should be, and hercby is, amended as follows:

1. Paragraph (j) of Section 1.0l of the Loan Agreenment is
amended to read as follows:

{3) - "Termination Date” means April 30, 1983.

2. The table in Sectien 2.C1 of the Loan Agreement is
anended to read as follows:

s of 211

Bank Commi tment Commi tments
Dallas $24,000,000 40.008%
Bank of America 18,000,000 30.00
Citibank 18,030, 000 30. 00

$60,000,000 100.00%

3. The last sentence of the first paragraph of Section 2.01
of the Loan Acreenent is amended by substituting a semicolon for
the reriod and adding the following:

provided, however, that if at any time the rate in

(1) above prevails, any subsegquent reductions in the
rate in ({{) above or increases in the rate ir ({)
above shall not reduce the rate of interest which the
Interim Notes bear below the rate in (i) above until
the total amount of interest accrued on the interim
Notec after May 27, 1980 equals the amount of interest
which would have thereafter accrued if the rate in
{i4) above had at all times been in effec:i.

4. Exhibits A-1l, A-2 and A-3 to the Loan Agreement are
hereby amended by deleting in their entirety Exhibits A-1, A-2
and@ A-3 currently attached to the Loan Agreement and by substi-
tuting in lisu thereof the Exhibits A-l, A-2 and A-3, respectively,
attached hereto as Appendices A, B and C, respectively; and the
term "Interim Notes" as used in the Loan Agreement shall mean the
promissory notes of the Company as so attached hereto.

-2-




S, The obligations of each Bank to accept new Interim Notes
hereunder and to return the presently existing Interim Notes to
the Company are subject to the condition that, prior to or simul-
taneous with such acceptance and return by each Bank, the Adrinis-
trative Bank shall have received the documents described in Section
5.01 of the lLoan Agreement, in form and substance satisfactory to
the Adninistrative Bank and in sufficient numbe:r to provide one
to each Bank, with the following exceptions:

(a) Documents and legal opinions relating to
Significant Sudsidiaries shall be eliminated.

{b)} The opinion of legal couns¢i need express
no opinion as to the matters contained in paragraphs
(Q), (e}, (g}, (h), (i), (3) and (k) of Section 3.0}
of the Loan Agreenment. .

(c) Clauses (iii) and (iv) of paragraph (f) of
Section 5.01 of the Loan Agreement shall be eliminated.

Except as expressly amended heretv, the Loan Agreement is
and shall be unchanged, and all of the terms, covenants, provi-
sions, and conditions thereof shall remain in full force and
effect and are hereby ratified, confirmed, and incorporated herein
by reference as if set forth verktatim.

If you are in agrecment with the foreroing, please sign the
enclosed copies of this letter in the space provided belos and

return the same to Administrative Bank, whereupon this letter
shall become a binding agreement among the Comzany and each of yocu.

Very truly yoéurs,
TYLER CORPORATION

By _Aﬂ[/{%f/ .j/;,/// |

Treasurer

The foregoing is agreed to:
PIRST NATIONAL BANK IN DALLAS

TN
n R. Kuykenda
Vice President



L:}._-(. .

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION

a— \

Prank G. Oreamer, .

Vice President '
PIRST HATiIONAL BANK IN DALLAS

ADMINISTRATIVE BANK

By

Jovy



INTERIM PROMISSORY NOTE :

$24,000,000 Dallas, Texas May 27, 1980

On April 30, 1983, FOR VALUE RECEIVED, the umdersigned, TYLER CORPORATIN,
a Delaware corporation (“Comparw”), hereby promises to pay to the order of FIRST -
NATIONAL BANK IN DALLAS, a national banking association ("Bank"), the principal
sum of Twenty-Four Million Dollars ($24,000,000), or, if less, the aggregate A
urpaid principal amunt of all Advances made by Bank to Carmpany pursuant to the
Roewolving -Credit and Tem loan Agreement (hereinafter defined), together with
interest on any and all principal amunts remining unpaid hereunder fron tine
to time from the date hereof until payment in full, which interest is payable on
the last day of each March, June, September ard Decenber during the tem herect,
and on the maturity hereof, at a rate per annum equal to the lesser of (i) the
highest lawful rate, or (ii) a rate {calculated on the basis of actual days
elapsed but comuted as if each calendar year comuisted of 360 days) equal to
1068 of the base comercial rate of interest established from time to time by

such change without notice to Carpanys o

provided, however, that if at any time the rate in (i) above prevails, any subse~ v
qguent: reductions in the rate in (ii) above or increases in the rate in (1) above
shall rate of interest which this Note bears below the rats in : .

amamt of interest accrued on this Note after May 27, -
1980 equals the amount of interest which would thereafter accrued if the
rate in (ii) above had at all times been in effect. Both principal and intecest
are payable in lawful money of the United States of America at the office of
Bank, as Aninistrative Bank under said Rewlving Credit and Temn loan Agreement
("Mminigtrative Bank®), a Am Street, Dallas, Texas 75202, in immediately
available funds. .

‘his Note is one of the interim Notes referred to in, and is entitles to -
the benefits of, the Revolving Credit and Term Loan Agreement dated as of Decrmber i
3), 1978, as amended by leiier aqueements dated November 1, 1979 and May 27,

1980 (such Rewvolving Credit and Teom Loan Agreement, as so anmended, being herein
called the "Revolving Credit and Temm Loan Agreement”), among Company, Bank,
kiministntive Bank, Bank, of Anerica Rationa) Trust and Bavings Association and
Citibank, N.A. ’

(14
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. Compary shall be 2ntitled to prepay the principal of this Note frce time to
time and at any time, in whole or in part, without premium or penalty. Prepayments
shall be applied 28 provided in the Rewlving Credit and Terz Loan Agreewent.

Uron the occxrence of an Bvent of Default, as that texm is defined in, and
upon the conditixs stated in, the Rewolving Credit and Term Loan Agreement, the
holder herecf way, at its option, Coclare the entire unpaid principal of and in-
terest on this Note immediately due and poyable, without notioe, demand ox pre-
sentzent, all of vhich are hereby waived, and the holdar herect shall have tiw
right to offret against this Note any sum or sums owed by the holder hareof to
Cowpany or amy of its subsidiaries.

’ TYLER CORPORATTON

By
Treagurer

ERIIBIT A-1
APPENDIX A
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INTERIM PRO4ISSORY NOTE

$186,000,000 Dallas, Texas May 27, 1980

On April 30, 1983, FOR VALUE RECEIVED, the undersigned, TYLER CORPORATI(N, .
a Delaware corporation ("Cc ~amy™), herely promises to pay to the order of BANK
OF AMERICA NATIONAL TRUST &4  SAVIIGS ASSOCIATICN, a national banking association /
("Bark"), the principal sam . Eighteen Million Dollacs ($18,000,000), or, if
‘less, the aggregate unpaid principal amunt of all Advances made by Bank to .
Campany pursuant to the Rewolvi. Credit and Term Loan Agrecment (hereinafter
defined), together with interest on any and all principal amunts remaining
wpaid hereunder from time to time from the date hereof until payment in full,
which interest is payable on the last day of each March, June, September and
Decembx'r during the term hereof, and on the maturity herecf, at a rate per anrum
equal ‘0 the lesser of (i) the highest . ful rate, or {ii) a rate (calculated
on the basis of actual days elapsed but. . mputed as if each calendar year consisted
of 360 days) equal to 106t of the base commercial rate ~f interest established
from time to tirme by First National Bank in Dallas {"Dallas®) for short-term,
unsecured loans to substantial and responsible cammezcial borrowers, as such
rate shall change fram time to time, each chang~ in the rate to becare effective N
on the effective dete of such change without notice to Conpany; provided, however,
that {f at any time the rate in (i) above prevails, arny subseguent reductions in S/
the rate in (ii) above or incrrases in the rate in (i) above shall not reduce /
the rate of interest which this Note bears below the rate in (i) above until .
the total amunt of interest accrued on this Note after May 27, 1980 equals the
of interest which would have thereafter accrued if the rate in (ii) abowe
had &t all times been in effect. Both principal and interest are payable in
1wl noney of the United Statas of America at the office of Dallas, as A~
ainistrative liank under said Rewnlving Credit and Termn Loan Agreement ("Adminis-
trative Bank"), »t 1401 Elm Street, Dallas, Texas 75202, in immediately available
.funds.

5

This Note is one of the Interim Notrs referred to in, and is entitled to
the benefits of, the Rewolving Credit and Tem Loan Agreement cated as of ixcesber - :
31, 1978, as amended by letter acreements dated November 1, 1279 and May 27, |
1980 (such Revolving Credit and Tems loan Agreencnil. as so amcided, baing herein
called the "Revolving Credit and Term lLoun Agreement”), among Comparny, Bank,
Muinistrative Bank, Citibank, M.A., and Dullas.

Conparny shall be entitled to prepey the princips) of this Note fram time to b
tize and at any time, in whole or in part, without premium or penalty. Prepayments :
shall be applied a5 provided in the Revolving Credit and Term Loan Agreenment.

Upon the occurrence of an Event of Default, as that term is defined in, and
upn the conditions stated in, the Revolvinr Credit and Temm Loan Agreement, the
holder hereof may, at its option, dcclare the entire unpaid principal of and in-
terest on this Note immediately due and payable, without notice, demand or pre-
sentrent, all of vhich are hereby waived, and the holder herecf chall hawe the
right to offset against this Note any sun or sums owed by the holder herecf to
Coxpany or any of its subsidiaries.

. . WLER CORPORATION

By

Treasursy

EXHIBIT A2
APPENDIX B
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INTERIM PROMISSORY NOTE

$18,000,000 Dellas, Texas May 27, 1980

On April 30, 1983, FOR VALUE RECEIVED, the undersigned, TYLER CORPCRATION,
a Delaware corporation (“Company®), hereby pranises to pay to the order of
CITIBANK, N.A., a national banking association (“Bank®), the principal sum of
Eighteen Million Dollars (518,000,000}, or, if less, the aggregate unpaid principal
azount of all Advances made by Bank to Campany pursuant to the Revolving Credit
and Term Loan Agreement (hereinafter defined), together with interest on ary and
all principal aounts vemaining urpaid hereunder from time to time frca the
date herecf until payrent in full, which interest is parhle on the last day of
each.March, June, September and Decenber during the teru hereof, ard on the
paturity hereof, at a rate per ammum equal to the lesser of (i) the highest
lawful rate, or (ii) a rate (calculated on the basis of actual days elapsed but
coputed as if each calendar year consisted of 360 days) equal to 106% of tie
base commercial rate of interest established from time to time bw First National
Bank in Dallas ("Dallas”) for short—term, unsecured lcans to substantial and
responsible commercial borrowers, as such rate shall chance from time to time,
each change in the rate to bzcome effectiw on the effective date of such change
without notice to Company; provided, however, that if at any tice the rate in
(1) above prevails, any subseguent reductions in the rate in (ii) above or
increases in the rate in (i) above shall mot preduce the rate of interest which
this Note bears below the rate in (i) above until the total amount of interest
accrued on this Note after May 27, 1980 equals the amount of interest which
would have thersafter accrued if the rete in (ii) above had at all times been
in effect. Both principal ind interest are payable in lawful soney of the Onited
States of America at the office of Dallas, as Administrative Bank wnder sa:
Revolving Credit and Term loan Agrectent (“"Administrative Bank®), at 1401 Ela
Street, Dullas, Texas 75202, in Umediately zvailable funds.

This Nots is one of the Interix Notes referred to in, amd is entitled to the
benefits ‘of, the Revolving Credit and Term Loan Agreesent dated as of December 31,
1978, s azended by letter agreesents dated Novesber 1, 1979 and May 17, 1980
{such Rovolving Credit and Tem loan Agreement, as so amended, being heruin called
the "Revclving Credit and Temm loarn Agreexent”), asong Company, Bank, Adxinistrative
Bank, Rark of Azerica National Tiust ard Savings Asscciation and Dalliw.

. Conpary shall be entitled to prepsy the principal of this Note from time to
time and at ary time, in whola or in part, without premium or penalty. Prepayments
shall be applied as provided in the Revolving Credit and Tera Loan Agreement.

Upon the ocrurrence of an Event of Default, as that term is definwi in, and
upon the conditions stated in, the Rewolving Credit and Tera Loan Agremment, the
holder heracf may, at its cption, declare the entire unpaid principal of and in-
terest on this Note immediately due and payable, without notice, demand or pre~
sentment, all of which are hereby waived, and the holder hereof shall lave the
right to offset against this Note any sum or sums owed by the holder hereof to
Corpany or any of its subsidiaries.

TYLER CORPORATION
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TYLER CORFORATION
3100 Southland Center
Dallas, Texas 75201

July 1, 1980

Pirst National Bank in Dallas
P. 0. Box 83000
Dallas, Texas 75283

Attention: Mr. Don R. Kuykendall, Vice President

Bank oif hmerica National Trust
and Savings Association

1 Allen Center

S00 Dallas, Suite 3100

Souston, Tezas 77002

Attenition: Mr. William R. LaRue, Vice President
Cicibank, N.A.

399 pPark Avenue -

MHew York, New York 10022

Attentica: Mr. Prank G. Creamer, Jr., Vice Precident
Picst National Bapk in Dalias

Administrative Bank

P. 0. Box 83000

Pallas, Texas 735283

Attention: Mr. Don R. Kuykendall, Vice President

RE: Revolving Credit and Term Loan Agreement

Gentleaens

Refeceice 13 made to that certain Revolving Credit and ‘fewmn
1.8 Adreement dated as of December 31, 1978, as amended by letter
agreemenit dated November 1, 1979 and May 27, 1980 (the “Loan
Agrseasnt®), among Tyler Corporation, a Delaware corporation
(the "Company*}, and each of you. Unless cthervise defined
harein, each tura vsed herein with its (nitial letter capitalized
shall have the same ™eaning as in the Loan Agreexent.

The Company and each of you hesreby agree that the Loar Agree-~
ment should be, and hereby is, amended as follows:

1. S«ction 1.01 of the Loan Agreenant is amended by the
addition of the following &t the end thereof:

A, 1D
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tion

(k) *Al =2rnate Rate" mzains an annual rate of inrter-
est equal to the lesser of (i) the highest lawful
rate, (ii) a rate (calculated on the basis of actual
days elapsed but computed as if each calendar year
consisted of 360 days} agreed to by the Company
and the Administrative Bank (on behalf of all
Banks) for the amount of Principal Balance (not
less than $5£,000,000) and for the number of
days (either 30, 60, 90 or 180, as extended to
the first Business Day occurring thereafter if any
such period =nds on a day other than a Business
Day) covered by the Request or (iii) 3/4 of 1%
above the rate (calculated on the basis of actual
days elapsed but computed as if each calendar year
consisted of 360 days) offered by the Administrative
Bank for United States dollar deposits in the London
interbank market as of 2:00 p.m., London time, on the
date of receipt by the Administrative Bank of a Re-
quest, for the amount of Principal Balance (not
less than $5,000,000) and for the number of days
(either 30, 60, 90 or 180, as extended to the first
Business Day occurring thereafter if any such period
ends on a day other than a Business Day) covered by
the Request., :

(1) “"Request®” means a written or oral request by the Com-
pany to the Administrative Bank for a gquotation of an
Alternate Rate, containing a requested principal
amount, term {not extending beyond the Termination
Date) and interest rate.

2, Sectinsn 2.01 of the Loan Agreement is amended by the addi-
of the following immediately after the first parayraph thereof:

Notwithstanding the foregoing, upon due acceptance
by the Company of an Alternate Rate furnished by the
Administrative Bank in response to a Request, the portion
of the Principal Balance covered oy the Request (applied
pro rata to each Interim Note) shall bear interest at the
Alternate Rate for the period covered by the acceptance,
payaple on the last day of each such period. At the expira-
tion of the Alternate Rate period the interest rate with
respect to that portion of the Principal Balance shall re-
vert to the rate spacified {n the immediately preceding para-
graph. No prepayment may be made under Scction 2.03 hereof
of any portion (the "Alternate Rate Loan") of the Principal
Balance which is at the time subject to an Alternate Rate.

1f any change irn applicable law or in the interpre-
taticn or administration thereof by any tribunal {whether
or not having the force of law) shall impose, modify, or
deem applicable any reserve requirement of the Board oI
Governors of the Pederal Reserve System on any Bank‘'s por-
tion of any Alternate Rate Loan, or any other reserve,
special deposit, or similar requirement against assets
of, deposits with or for the account of, or credit extended
by, amt sank or shall impose -n any Bank or the London

-2~




Vice President

interbank mar:rket any ot{xer condition affecting this agree-
pent or any ° Bank's portion of any Alternate Rate Loan and
the result o-:f any of the foregoing is to increase the cost
to any Bank - of making or maintainiing its portion of any
Alternate Rz~te Loan, then the Company shall pay to such
Bank upon de=zand of such Bank as additional interest on the
portion of gx.-uqh‘hltetnate Rate Loan or Loans held by such
gank such adc:ditional amount or amounts as will compensate
euch Bank toi1'r such additional cost. Each Bank shall give
notice to the-e Company upon becoming avare of any such change
or impositior? which may result in any such increase. A cer-
tificatz of -such Bank setting forth the basis for the deter-
mination of zsuch amount necessary to compensate such Bank
as aforesaid Bhall be delivered to the Company and shall

be conclusivez as to such determination and such amount,

abserit manifr28t “TIGT.

3. Exhibit..5 A~1, A~2 and A-3 to the Loan Agreement are

hereby zmended by deleting in thcir entirety Exhibits A-1, A-2

ank A-3 curt.ntly attached to the Loan Agrelmnt and by substi-
tuting i- lieu the2redf the Exhibits A-1, A-2 and A-3, respectively,
attached hereto arS Appendices A, B and C, regpectively; and the
term "Interim Not»4" as used in the loan ‘greement shall mean the
proaissory notes cf the Company as sc attached hereto.

Except .r ex~ressly amended hereby, the Loan Agreement is

and shall be unchmsnged, and all of the terms, covenants, provi-
sions, and condit..ons thereof shall rexain in full force and
effect and are he:~eby ratified, confirmed, and incorporated herein
by reference as i¥ set forth verbatim.

If you are ir agreement with the foregoing, please sign the

enclosed copies of this letter in the space provided below and
return the sanme t& Jdministrative Bank, whereupon this letter
shall become a bir.ding agreenent among the Company and euch of you.

Very truly yours,
TYLER CORPORATION

‘ B L d
7/ el PR
A e - b

Treasurer

the foregoing is agreed tos

FIRST NATIONAL BANK IN DALLAS

\ -/ (A
BY /; 2/ gaé :_/){- M
Pon R. Kuykendall
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BANK OF AMERICA NATIONASL, TRUST
AND SAVINGS kSSOCIATION

Frank G. Creamer, J N
Vice President r I~

PIRST NATIONAL BANK IN LALLAS
ADMINISTRATIVE BARK

Vice President ' .




$24,000,000 Dallas, Texas July 1, 1980

On April 30, 1983, FOR VALUE RECEIVED, the undersigned, TYLER CORPORATION,
a Delaare corporation (“Company®), herefy promises to pay to the order of FIRST
RATICWAL BANK IN DALIAS, a nmatiomal banking association (“Bank"), the principal
s of Twenty-Four Million Dxllacs ($24,000,000), or, if less, the aggregate
unpeid principal amount of a)l Advances made by Bank to Campany pursuant to the
Revclving Credit and Term Loan Agreement (hereinafter defined), together with
interest on any and all principal amounts remaining unpaid bereunder from tiiw

to time from the date hereof until payment in full, at a rate per anmum equa: o
to the lesser of (i) the hichest lawful rate, or (ii) a rate (calculated on ,&!
ths basis £ actual days elapsed but camputed as if each calendar year consisted ST N

of 350 days) equal to 106% of the base commercial rate of interest established
fxmw tie tn time by Bank for short~term, unsecured loans to substantial amd
rezponsible comercial borrowers, as such rate shall change fram time to time,
each charge in the rate to beccme effective on the effective date of such chamge
without notice to Company; provided, however, that if at any in
(1) above prevails, any subsequent reductions in the rate in (ii) above or im-
crezses in the rate in (1) abowe shall not reduce the rate of

this Fote bears below the rate in (1) above until

accrued o this Note after May 27, 1980 ejquals the amount of interest whi
would have thereafter accrued if the ra

in effect. Notwithstanding the foregoing, under the tems and conditions set
forth in the Pewolving Credit and Te
of the principal of this Note shall bear interest at the Alternate Rate or Rates
and for the period or pericds referred to in the :
Agreement. Interest hereon shall be payable on

June, Septenber and December during the tem he
subject to an Alterrcte Rate, on the last day of each ayplicable pericd of time
as to each portion lerecf subject to an Alternmate Rate, and on the maturity
hereof. Both principal and interest are payabls in lawful money

States of America at the office of Bark, as Adninistrative Bank

Jallas, Texas 75202, in ixmediately available funds.

5
|
%
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This Note is one of the Interim Notes referved to in, and is entitled to
the benefits of, the Rewolving Credit and Tem Loan Agreement dated as of
Decenber 31, 1978, as amendsd by letter agresments dated Novenber 1, 1979,

Bay 27, 1980 and July 1, 1980 (such Revolving Credit and Term Loan Agreement,
as 30 amended, being herein called the "Revolving Credit and Term Loan Agree-
mnt"), among Campany, Bank, Administrative Bank, Barnk of Anerica Na Trus
and Savings Association and Citibenk, N.A. :

Cmpary shall be entitled to prepay the principal of this Note
time and at any time, in whole or in part, exceot mmm sub
charged
prepiyment vhich may be made hereunder. i be
in tie Revolving Credit and Tepn Loan Agreement.
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Upon the occurrence of an Event of Default, as that term is defined in, and
upon the conditions stated in, thi: Revolving Credit and Term Loan Agreement, the
holder herecf may, at its cption, declare the entire unpaid principal of and in-
terest on this Note immediately due and payable, without notice, demard or pre-
sentment, all of which are hereby waived, and the holder herecf shall have the

right to offset acainst this Note any smum or sums owed by the holder hereof to
Company or any of its subsidiaries.

TYLER CORPORATION

By _
Treasurer




INTERIM PRO{ISSORY NOTE

SlB.OOO,NO m, Texas July l, 1980

On Apcil 30, 19493, FOR VALUE RECEIVED, the undersigned, TYLER CORPORATION,
a Delaware corpuzation ("Campary™), hereby promises to pay to the order of BANK
OF AMERICA NATICNAL TRUST AND SAVINGS ASSOCIATION, a national banking association
('Bark ), the principal sun of Eighteen Million Dollars ($18,000,000), or, if

definedy, together with interest on any and all rrincipal amounts remaining
unpaid hereunder fraom time to time fram the date hereaf until pasyment in full,
at a rate per anmm equal to the lesser of (i) the highest lawful rate, or
{11) a rate (calaulated on the basis of actual days elapscd but camputed as

tnCaparm povided, hosever, that if at ary time the rate in (i) above prevails,
any Ul reductions in the rate in (ii) above or increases in the rate

in (i) above shall not raduce the 1ate of interest which this Hote bears b:low
the rate in (i) above until the total amaumt of interest
aftar May 27, 1960 equals the amount of interest shich would have thereafter
accrved if the rate in (i) above had at all times been in effect. Notwith-
standing the foregoing, under the terms and conditions set forth in the Revolving
Credit and Term Loan Agreement, all or a portion or portions of the principal

|
;

at the office of Dallas, as Acninistrative Bank under snid Revolving Credit and
Tem. Lcan Agreement (“Administrative Bank®), ac 1401 Elm Street, Dallas, Texas
75202, in immediately available funds.

This Note is one of the Intarim Notes referred to in, and is entitled to
the benefits of, the Rewolving Credit and Term loan Agreement dated as of
Decanber 31, 1978, as amended by letter sgreements dated tovexber 1, 1979,
May 27, 1580 #nd July 1, 1980 (such Revolving Credit and Temm Loan Agreement,
as m0 ameided, being herein calied the "Revolving Credit and Term Loan Agree-
mnt"), among Conpany, Bank, Administrative Bank, Citibank, N.A., and Dallas.

shall be entitled to prepay the principal of this Note frca time to
tize and at a1y time, in wiole or in part, except for portions subject to an
Alternate Pate, ard no premium or penalty shall be charged in respect of any
prepaiment which may be made her.under. Prepayments shall be applied as provided
in the Revclving Credit and Tem Loan Agreement.




Upon the occurrence of an Event of Default, as that temm is defined in, and
upon the conditions stated in, the Rewolving Credit and Term Loan Agreement, the
holder herecf may, at its option, declare the entire unpaid principal of and in-
terest on this Note immediately due and payable, without notice, demerd or pre-
sentment, all of which are hereby waived, and the hoider hereof shall have the
right to offset against this Note any sum or sums owed by ths holder hereof to
Company or arny cof its subsidiaries.

TYLER CORPORATION

Tieasurer

[T
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INTERIM PROMISSORY NOTE

$18,000,000 Dallas, Tex2s July 1, 1580

On Apzil 30, 1983, FOR VALUE RECEIVED, the undersigned, TYLER CORFORATION,
a Delasare corporation (“Company”), hereby promises to pay to the order of
CITIBARK, N.A., a national barking association ("Bank"), the principal sum of
Bighteen Million Dollars ($18,000,000), or, if less, the aggreqate umpaid principal
amant of all Advances made by Bank to Company pursuant to the Revolving Credit
and Tem loan Agreement (hereinafter defined), together with intarest on any and
211 principal amants remining upaid heremder fron tine to time from the
ta hereof until payment in full, at a rate per anmam equal to the lesser
(1) the highest lawful rate, or (ii) a rate (calculated on the basis of
days elapsed but camuted as if each calendar year consisted of 360 days)
to 106% of the btase comercial rate of interest established frem time
ty Pirst National Bank in Dallas (“Dallas") for short-tem, unsecured
substantial and respomsible commercial borrowers, as such rute shall
%ime tc time, each change in the rate to became effective an the
te of such change without notice to Campany; provided, hcwever, that
the rate in (i) above prevails, any subsequent reductions in
increases in the rate in (i) above shall not reduce
Note bears below the rate in (i) above until
rued on this Note after May 27, 1980 equalx
have thereafter accrued if the rate in (il)
Notwithstanding the foregoing, under the
the Revolving Credit and Term Loan Agreewant,
the principal of this Rote shall bear intecest
for the period or periuds referred to ‘n
t. Interest lereon ahall be yayable
and Decenber during the tem
0 an Altermate Rate, on the last
of time mg 6> each porticn hereof subject to an
t « Both principal and interest are
the United States of America at the office of Dallas,
) lving ¢ t and Tem Loan Agrecment
("Mministrative Bark®), at 1401 Elm Street, Mallas, Texas 75212, in imediately
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This Note {8 one of the interim Notes referrsd to in, amd is entitled to the
benetits of, the Ravolving Credit and Tem Loan Agreensnt dated as of Decenber 31,
1978, as amended by letter agreements dated Nowember 1, 1979, May 27, 1980 and
July 1, 1980 (such Rewvolving Credit and Tem Ioan Agreaxent, as so amended,
being herein called the "Revolving Credit and Temn Loan Agreement”), among Com—
pany, Bank, Administrative Bank, Bark of America National Trust and Savings

Compary shall be entitled to prepay the principal of this Note from time to
time and at ary time, §n whole or in part, except for portions subject to an
Altemats Rate, and no premium or penalty shall be charged in vespect of ary
prepaynent vhich may be made hereunder. FPrepayments shall be applied as provided
in the Rewvolving Credit and Temm Loan Agresmunt. _

EXHIRIT A-3
APPENDIX C

R W I
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Upon the occurrence of an Event of Default, as that temm is dufined in, ad
upon the conditions stated in, the Rewvolving Credit and Term Loan Agreement, the
holder hereaf may., at its cption, declare the entire unpaid principal of and in-
terest on this Note immediately due and payable, without notice, demand oc pre-
sentment, all of which are herew waived, and the holder herecf shall have the
right to offset against this Note any sum or sums owed by the holder hereof to
Corpary or any of its subsidiaries.

TYLER CORPORATION
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TYLER CORPORATION

STOCK OPTION PLAN

1. Purpose. It is the purpose of the Plan o provide kcy employees
with & proprietary {nterest in the Company through the granting of uptions which
wiil

{8) increase the intcrest in Company's welfare of
those key employees who share the primary responsibility
for the mapagement, growth and protection of the business
of the Company;

{®) lutuizh an incentive to such employees to con-
tinue their services for Uie Company; and

(¢} provide a meane through which the Company may
attract uble pernoans to enter its empioy.

. Adminictradon. The Pisa shall be sdministercd by the Executive
Committee of tbe Board of Directors of the c.:m;aay. except o the extent that
i covers employees who are ofiicers or directcrs of the Company; and the
Compoensation Committes of the Board of Directors of the Compasy shall admtnister
the Plan to the extent that it covers employees who are officers or direcisrs of
the Company. .
8. Participants. The Committee shsll from time to time select the
particular employees from among those key employees uf the Compasy or of
any nbsldht:' of the Company to whom options are t be granted, and such

employees vpon the grant of options to them shall become participants in the Plan.

BY



4. Restrictions on Elimibility. No option shall be granted to

(a) & director of the Company who is not an employee
of the Company or of 2 subsidiary; or

(b} an employee who is sixty-five (65) years of age or ove..

5. Shares Subject to Plan. Th~ total number of shares which may

be issued pursuant to options granted wnder the Plan may not exceed 250, 000
shares of Common Stock of the Company, but this cumber may be adjusted to
redlect, if deemed appropriate by the Committee, any stock dividend, stock
split, share combiration, or other recapitalization, of or by the Company.

The Committee may grant options for a iarger numl.:er of shares, but the terms
of the options must be such that no more than the number of shares specified

in the previous sentence may be issued on exercise of options granted umivy
the Plan. Shases to be optioned and sold may be made available from either
‘suthorized but unii sued Commnn Stock or treasury stock beld by the Company.
Shares that by reason of ihe expiration of an option or otherwise are oo longer
schjest to purchase pursuant to an cption granted under the Plan may be reoffered
uader the Plun.

6. Allotment of Shares. The Committee shall determine the aumber

of shares of Common Stock o be offered from time to time by grant <{ options
to key employees of the ComM or it" subaidiaries. The grant of an optiun
to an employee shnli pot be decmed either to entitle such employee‘to. or

disqualify such e-ployes hon. purticipation in any other grant of options under

[ A
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the Plan, except 0o option shall be granted to any employee who owns (or is
regarded as owning) stock possessing more than five pescent (5%) of the total
combined voting power or value of all classes of stock of the Company or a
parent or subsidiary.

7. Grants of Options. The Committee is authorized to grant options
under the Plan. The grant of opfions shall be evidenced Iy stock option agreements
containing such terms and provisiosc as are approved by the Committee, but not
inconsistent with the Plan. The Committes may grant Qualified Oplions, Non-
qualified Options, or a combination of both, under the Plan. The Company shall
execute stock option agreements upon instructions from the Committee.

8. tion Price, 'The option price for shares subject to options
granted under the Plan shall not be less than 100 percent of the fair market
valneperlharaoﬂ.he(.:ommonstockonthodateti:eopﬂon'sgranted. The
fair market value of the stock on the date of grant of the optinn shall be the
reported closing price ¢l ;. Common Stock on the New York Stock Exchange
on the date of grant of the cption, or if no sale of the Common Stock shall have
been reported on such date of grant, on the na:t‘prgoedtng day or the laat day A
prior to the Jate of grant when & sale was reported.

4.  Option Fexind. The Option Period will begin on the date the
option ts granted, which will be the date the Committee authorizes the og;tlon

unless the Committer specifies a latar date. The Option Persfod will be as

[Q3




specified by the Committee, but may not be longer than Gve years ia the case
of Qralified Options and ten years in the case of Nonqualiffied Options. The

Committee may provide for the exercise of options in installments and upon

such terms, conditiops and restrictions as may be determincd by the Committee.
The C -amittee may provide for termination of the option in the case of termination
of employment, dishonesty or nny other reason.

10. Rignts in Event of Death. If a participant dies prior to the

termination of his right to exercise an option in accordance witk the provisinh.s
of the stock option agreement, without having totally exercised the option, the
option may be exercised to the extent of the shares with respect to which the
option could have beep excreisced on the date of participant's death, by the
participant'c ostate or a persca who acquired the right to exercise the option
by bequest or inheritance or Ly rzn.sén of the death of the participant, provld.ed
the puricd during which the option may be excrcu-ed shall nnt continve beyond
its date of explr;ubn or one year from the date of the participant's death,
whichever first occurs. |
11. Payments. Full payment for shares purchased vpon exercising

an option shall be made at the time of exercise. No shares shall be issued
until fuli paymaent has been made, and a participant shall bave none of ihe rights
of u stockholde until shares are issued to him.

. 12, Exercise of Option, Options granted under the Plan may be

exervisable during the option period, at such tim:s, in such amounts, in

.
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accordance with suck terms and conditions, and subject to such restrictions
as ars set forth in the stock option agrecments evidencing the grant of such
options. In no event shall an cption be exercised or shares be issued pursucnt
to &n option if any requisile action, approval or consent of any governmental
authority of any kind having jurisdiction over the exercise of opﬂons.shsll not
have been takern or tecured,

13, Capital Adjustments. The number of shares of Commoa Stock

covered by each outstanding option granted under the Plan, and the option
price thereof, may be adjusted to reflect, as may be deemed nppropn.m by
the Committee, any stock dividend, stock split, share combination, exchange
of shares, recapital{zation, merger, consolidation, reorganization, 1iquidation
or the like, of or by the Company.

14. Non-Assignability. Options may not be transferred otber than
by will or by the lawc of descent and distribution. During a participant’s
Iifetime, options grented to hdm shall be exercisable only by him.

15. Interpretation. The Committee shall interpret the Plan and shall
prescribe such rules and regulations ia connection with the operation of the Piza
as it shall determine to be necessary or advisable for the administration of the
Plan consistent with the purposes thereof. The Committee may rescind, amend
and modify its ruies and regulations.

. 16. Amendment or Discontinuance. The Plan may be amended, altered

or discontinued by the Board without the approval of the sharebolders, except the




Doard shall not bave the power or authotity to change the employees or class
of employees who are eligible to receive options or the aggregate number of

shares which may be issued under options.

17. Effect of the Plan. Neither the adoption of this Plan por any
actiop of the Board or the Committce shall be deemed to give any officer or
employee any right to be granted an option to purchase Commen Stock of the
Company or any other rights thereunder except as may be evidenced by a
stock option agrcement, or any amendment thereto, duly executed on heh2lf
of the Campany and then only to the extent and on the terms and conditions

expressly set forth therein,

18. Term. The Committee may not grant options after Februery 1,

1976, but optione granted before that date shall continue to be effective and

subject to the terms of the Plan.

19. Definitions, For the purpose of this Stock Optivn Plan, unluss

the context requirés otherwise, the following words shall have the meanings

indicated:

{8) "Plan" shall mean this Stock Option Plan as the
same may be amended from time to time.

®) "Company" shall mean Tyler Corporation.

(c) "Board" shall mean the Board of Directors of the Company.

(d) "Committee” shall mean the Executive Committee or the
‘ Compensation Committee of the Jioard, whichever is administering
the Plan with respect to s particular grantee,




(e) “Common Stock" shall mean the common stock which
the Company is currently authorized to issue or may in the future
be authorized to issue (so long as the common stock varies from
that currently authorized, if at all, only in amount of par value),

() "Parent” shall mean any corporation in ap unbroken
chain of corporations ending with the Company if, at the time of
the granting of the option, each of the corporations other thaa the
Company owns stock possessing 50 percent or more of the total
combined voting power of al} ciasses of stock in one of the other
corporations in such chain.

(g) "Subsidiary"” shall mean any corporation in an unbroken

chain of corporations bagirning with the Company if, at the time of

the granting of the option, each of the corporations other than the
1ast corporation io the unbroken chain owns stock possessing 50
percent or more of the total combined voting power of ail classes
of Btock in one of the other corporations in such chain.

(h) "Option period" shall mean the period during which an
option may be exercised.

) "Key employees" stall mean those employees of the
Company and its subsidiaries whose principal duties consist of
managing or supervising the work of other emrloyees.

() "Qualified Option" means an option grantei under the
Plar which meets the requirements of section 422 of the Internal
Reveaue Coce.

(k) "Nonqualified Option'’ menns an option granted under
‘the Plan which i8 not a Qualilied Optlon.

-
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TYLER CORPORATION
1976

STOCK OPTION PLAN

(As zmended and rastated on February 2, 18977)

1. Purpose. It is the purpose of the Pian tc¢ provide key
exployees with a proprietary interest in thé Company tarough the |
graating of optioms which will

{a) increase the interest in the Company's welZlzze

of those key employees who share the primary resvonsibility

for the management, growth and protection of the business

of the Company; -

(b) furznish an i;xcentive to such emplovees o con-
tinue their sarvices for the Company; and

(¢) provide a means through which the Ccnpanir may
attract able persons to enter its employ.

2., Adminiseration, The Executive Comnittee of the Board

cf Directors of the Company shzll administar the Plan, except ihat
the Comuwensation Audit Commitiee of the Board of Directors of the
Company thall ad:niqiste: the Plan to the extant that it covers
exployees wno a2re officers or directors of the Company.

3. Particivants. The Comnittee shall Zrom time to time
select the particular eaployeas Izom @ng those key emplovees of

the Company or of any subsidiary of the Company *o whom options are

L4



to be granted, and such exmployees upon the graat of options to
ther shell beccie pasticipants in the 2lan.

4. Restricticns cn Elicibilitv. No opticn saall he

granted Lo
(a) a directer of the Company who is not an
emplovee of the Company or of a subsidiarys oc
{b) an emplovee who is sixty-fiﬁe (65) years of
age or over.

S. Shares Subiect to Plan. The total number of shares

which may be issted pursuant to options cranted under the Plan may
not exceed 125,000 shaves of Common Stock of the Company, but this
number may be adjusted to reflect, if deemed appropriate by the
Cxmittee, any stock dividend, stock split, share combination, or
other recapitalisatlon of or by the Company. The Committes may
grent options for a larger number of shares, but the terns of the
options must be such that no more thea the number cf shares speci-~
fied in the prgvious sentence may be issued cn exercise of opt.tcr;.
granted under the Plarn. Shares to be optioned and sold may be made
available from either zuthorized but urissued Common Stock or trea-
sury stock held by the Company. Shares that by r=zason of the expira-
tion of an option or otherwise ere no longar subject to purchass
pursuant to an option granted vnder the Plzn may be reoffereld under
the Plan.

6. Allotment of Sharss, The Comnittee si.u.l deternine the
nunber of shares of Cecmmen Stock to be offered from time to time by
¢rant of cptions to key emplovees o the Ccmpany or its subsidiaries.
The zrant of aa cption %0 an smplovee shrll not be démd either to

antitle such amplcyee o, or discualifv such eaploree from, pavtici-
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pation ia any cther g¢rant of options under the Plan, except no
option shall be granteéd tc aany employee wha cwns (or is regarded

wning) stock possessing more than f£ive percent (5%) of the
total cembined voting power or value of all classes of stock of
the Compeny oz a parent or subsidiary.

7. Crants of Opticns. The Committee is authorized to

grant options under the Plan. . The grant of options shall be
evidenced by stock option agreemenis containing such tzrms and
provisions as are approved by the Com—mittea, but not Ln.consistent

with the Plan. The Committeoe may grarmt Qualified Options, llon-
gualified Options, or & combination of both, under the Plam. an
option agreement may include a2 provision that the Committee may
determine upon exercise of an option whe?'.h;:' to issue stock or

pay an emount of casa eqjua.l to the excess of th= fair mkait value Der

‘share on the date of exezcise over the per share exercise price
under the option, tiplied by the nunder of sh.axes covered by
the option or portion thereof heing exercised. If cash is paig,

. :thc employee will not pay Che oprion exercise prica. The Company
shall execute stock optien agrsements vpon iastructions from the
Cocmittee.

8. Option Price. '.rhe option price for shares subject to

" oprion granted urder the Plan shrll be datermined by the Committee
an? shall nct be less thaa 100 percent of the fair market value
per share of the Common Stock on the date the option is granted.
The fair macket value of the stock on the date of grant of the
option shall be the reported cleosing price of the Common Stock on



the New York Stock Ixchange on the cdate of c¢rant of the cption,
or if no sale of the Common Stock shall have been razported on
such date of grant, on the next draceding fay or the lasi day
prior to the date of grant when & sale was reportiad.

9, Option Pericd. The Option Period will hegin on the

date the option is granted, wnich will te the date the Cornmittee
authorizes the option unless the Committee specifies 2 later dui'e.
The Option Pericd will be as specified by the Committee, 2ut may
not be longer than five years in the case of Qualified CUptione and
ten vears in the case of Nonqualified Options. The Commitiee may
provide for the exercise of options in installpents a=d upon such
terms, condizions and restrictions as may he deternmined by the
Committee. The Committee may provide £nr termination of the option
in the case of termination of ecployrent, dishonesty or zny other

’“&wl e
10. Richts in Event of Death. If a participant dies priar

to the termination of his riyht to exercise an option in accrréance
with the provisions of the stock cption agreement, without having
totally exercised the option, the option may be exercised to the
extent of the shares with respect to which the option cou’.d have
been exercised on the date c¢f participant’s death, by the partici-
pant‘s estate or 2 rezson who accuired the richt to exercise the
optiwn by bequest or irherits*ace Or by reason o0Z ithe ceath of the
participant, srovided the jeriod during which the option may be

»



exercised szall net comtinue pevend its Sote of expiration or

one vear from the date oI the garzticipant's death, whichever IZirst

cccurs.

11 Pavments. Full pavment for shaves purchased upon

exercising an option shall ba zade at the time of exercise. Mo

has buen nade, and a

shares shall be issced wntil full payment

of a stockholder until

participant snall have none of the rights

shares aze issued to him.

12. Exercise cf Ontion. Options granted under the Plan

may be exaccisable 2uring the cpticn periocd, at such tizes, in

such amounts, in accordance with such terms and conditions, and

subject to such restrictions as sxe set forth in the stock option

agreenents evidencing the grant of such o{:tions. In no evant shall

an option be exexcised or shares be issued pursuant o an option iZ

any recuisite action, approval or consent of any governcental author-

Aty of any kind saving ju-isdiction over the exarcise of options

shall not k:ve been t2kea or secured The Comaittee niv ofler .

optionhcldar tae right Tt ruceive cash in 120 of stock on wiarcise

of the option {and *’thcuil pavrant by the bolder of tta exercise

price) ‘n an amourt equzl io the excess of the fiir market value

share exercise price

pcr share on the c.tec of aexarcise over the pe:r

unéar the option, iuliiplied by the oqumher ol chares covered by

the option or portion thereof weing exercised,
e ‘ B

13, cCcapizel Adjusizents., The nusder of shares of Common

§tocl. covered ty sacl. outstanding optioy granted cnder the Plan,




ané the copticn prics thereof, mary be adjuste2i to rellect, as may

be desad agprosrizie by the Commitzze, any sitcck dividend, stock

tliz, shaze comzination, sxchance of shires, recapitalization,
merger, consoildation, recrganization, licricdation or the like,
of or by the Company.

14, Non~-Assismebhilitv, COr+ions mev ot he transferred

other than by will or by the laws of descent and distribution.
Curxing a participant:'s lifstime, options gzanted to him shall be
exercisable only by him or by his cuardian or lecal rejpresentative.

15, Interoret=zticn. The Ccrmittz siall interpret the

Plan &nd siizll rrescripe such rules aand re:clations in connection
with the operation of the Plan as it shall cdeterrine to be necessary
or advisable for the administ:ati-on of the Plan consistent with tae
purzoses thereof. The Comnittee may rescind, amend and modify i<s
rules and regulations.

16. Anendrent or Discountinuance. The Plan may be amended,

altered or discentinued by the Boarxd without the approval of the
shareholders, excect the 2oazd shzll not have the power or authority
to chance the emplofees or cless of emplovees who are eligible to
Teceive options or the eggregates number of shares which may be
issued unéer options.

17. EfZect o0f the Plan, Neither the adoption of this Plan

nor any action of “he 3oard or “he Commitimpe stall be deemed to
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¢ive eny afficexr cr emploves any right to ke grantad an option to
vurchase Common Stock of the Company or any other richts thereunder
except as may be evidenced by a stock option agreement, ox any
smendnent thereto, duly e.xecute‘d cn behalf of the Company and then
only to the extent and on the terms and conditions expressly set
forth therein.

18. Term. This Plan shall be efiective February 1, 1976,
subject o sharsholder approval. The Cormittee nmay not grant options
after Jenuary 30, i385, but options granted belore that date shall)
contince to be effective and subject to the terms of the Plaa.

19. Definitions. PFor the purpose of this Stock Option Plan,
tnless the context reguires otherwise, the following words shall
have the meanings incdicated: ’

(a) “Plan” shall mean this Stock Option Plan as the
same mpy be anenéed from time to tixe.

(b) “Company” shall mean Tyler Corporatiorn.

{c} “Board® shall mean ths doazé of Directors of
the Company.
 (4) “Comnittee® shall mssn the Ixscutive Cummittme
or the Ccmpensation Audit Cozmittes of the MHoard, whichever
is administeszing the Plan wich respect to a particulax
grantse.

(c)' *Common Stock” shall mean the comxn stock which
the Company is currently suthor:ized to ilssus or may ia the
future be anthorized to issce (50 long as the common stock

°  waries from that currently authorized, Lf st all, only in

amou=t of par value).



.....

(£) *“Pareaz" shall mean any corporation in an
wbzoken chain of corporations ending with the Company
if, at the tinme of the granting of the cptibn, each of the
corporations orher than the Company owns stock possessing
80 percant or more of the total combined voting power of
all classes cf stock in one of the other corxporations ia
such chain. ‘

{(g) “"Suvbsidiary® shall mean any corporatinn in an
unbroken chain of corpeorations beginning with the Company
12, at the time of the grunting of the option, each of
the corporations other thau the last corporaticn in the
anbroken chain owns gtcck possessing 50 percent or wmors
of tha total corbined voting power of all classes ot” .
stock in one ©f ths cother corporations in such chain,

() °*Option period” shall mean the period ducing
which an option may be exezcisesd,

(1) “Fey e=ployees” shall mean those amployees of the
Compary &ad its subsidiarias whose performance anéd responsi-~
bilitien are dstarained hy thsa Cozmittoe to he influential
+~ the success 0f thes Company.

(3 ®*Quclified Option” means an option grantsd under
the Plan which meets the zequiremants of ssction 422 of the
Iateraal Ravenca Tods.

{k} “BWongualified Opticn” nmeans an option granted wmidsr
the Plan vhich is not & Qualified Option.

-8~
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AHENLMENT RO. 1 TO THE TYLER CORPORATION
1976 STOCK OPTION PLAN AS AMENDED AND
RESTATED ON FPEEVUARY 2, 1877

Pursuant to paragraph 16 of the rylax'c‘:zpnrltion 1975
Stock Option Plan as smended and restated wu rebrul.ry 2, .1977
(the *Plan”), the Board of Directors agree that the Plan shali
be amanded, effective Padbruary 1, 1978, as follows: ‘ _

1. The second sentenca of paragraph 6 sha}l be mudod by
daleting the language "except no option shall be q:uud to any
smployee vho owns (or is 'am as m&m)'ctock. pelq'cuinq
moze than five percent (5%) of the toisl combined voting power
or value of al) classss of stock of the Company or a parant or
subsidiary® and by changing the comma thzt comes immediately

bafore such language to a pericd. . .
. Pcap’nph?:hnbound“eonudu&umx

{1 3) . Ths Committee is asthorizad
dons undey the Plan, The gzant of options .
denced by stoock option agressants containing

provisions as ars approved by the Comuittee,

istent with the Plan. The Company sball

A-tockopdo:' b c:uo it

agZesment pr ’
um,mmu:”moz

Committee may elsct to pay, in linu of

e optionholder of the exsrcise pr..cse and

os of certificatas Zor the sharss of stock exasrcised,

& uqual to the excess of the fair market valus

om ¢a the dats of srarcise over the per share exar~-

se price vf the option, multiplied by the numberxr of
shares coversd by the option or the portion thereof

being sxsrcised |“Stock Appreciation®). If such an elec~

tion is made, the Stock Appreciation shall be paid ¢o the

optionholler either in cash or in Common Stock or in cash
and Common Stock {based an the fair markst valus of such

i
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stock on the date of slection by the optionholder), as
the Committes shall determins. The option to purchase
shares shall terminate with respect to the number of

. shares for wrich the Stock Appraciation is paid.

© 3. The second sentenc: of paragraph 9 shall be amendad to
read as follows: ' :

The Option Puriod will ba as spacified by the Com-
mittee, but may not be longer than ten years.

4. The last zentence of paragraph 1. shall be amended to
read ax follows:

The Committee may offer an opiionholler. upon such
conditions and restricticns as it deems advisable and
in lieu of receipt from him of the exnrcise price and
issuance of certificates fnr the shares nf stock exer-
cised, the right to slect payment in cash, Common Stock,
or a combination of cash snd Coummor Stock as tho Com—
sittes shall determing in an amount equal to the Stock

Appreciztion.
5. Paragraph 19 shall be ansnded by delsting subparagraphs
{5} "Oualified Option® and (x) "Foa—Quaiified Opction”™.

X, ¥Neil J. O'Brisan, Becretary of Tyler Corporation, hesreby
certify that the foregoing was adoptsd by the Board of Directors
of Tylaer Corporation at its-meeting duly held on the lut day of

February, 1978.
L2 MRTE N




AMENDMENT NO. 2 TO THE TYLER CORPORATION
1976 STOCK OPTION PLAN AS AMENDED AND
RESTATED ON FEBRUARY 2, 1977

Pursuant to Paragraph 16 of The Tyler Corporation 1976 Stock
Option Plan as amended and restated on February 2, 1977, Paragraph 4
of the Plan is amended, effective January 1, 1979, t. read as
follows:

4. BRestriction on Eligibility. No option shall bs granted to
a director of the Company who is not an employee of the Company or
of a sabsidiary.

IN WITHESS WHEREQOF, the undersigned has exenuted this Amendment
as of April 18, 1979.

TILER COFPORATION

w A& A
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TYLER CORPORATION SALARY CONTINUATION AGREEMENT

This Salary Continuation Agreensnt is entered into thic day of
« 19 , by and between Tyler Corporation, a Delaware

corporation (“Tyler”) and “
("Employee”). .
{, Tyler and Employee desire to enter into this Salary Continuation

Agreement o provide for payment of compensation to the designee of Employee in
the event. of his detth while employed by Tyler or one of its controiled subsidi-
siies. This \jreetent covers compensation regularly payable to Employee for
his customary services to Tyler.
2. If Exployee's death occurs while he 13 an employee of Tyler or' one
of fts controlled subsidfaries and before Exployes has atta‘ned the age of 65,
Tyler will pay to the Beneficiary designated in the manner provided in Schedule
A rttached to this Ajreement (and as amended from time to tizs by swtual agree-
rent), the asounts per month for the number of months set forth ia such Schedule
A (as smended), commencing with the first month following his death. In the &b-
sance of designation by Employee, Tyler shall make the payments to his wife or
to the representative of his estate. If vYor any reason Tyler has reasomable doudt
as to the proper person to whom to make payment, Tyler may withhold payment until
{nstructad to sa¥e payment by an order of a court of competent jurisdictfon. Any
payment of aqy monthly installzent sada by Tyler in good faith shall fully dis- ‘
charge Tyler from fts obligations with respect to the payment of the sonthly in- S
stallment. '
3. Tyler intands to fund 15 cbligation hersundar through the purchaie K
of 14fe insurance on the Vife of Exployee. Employee agruss to cooperats in tha
u:‘wﬂrvg of 14fe insurance on his 11fe ny furnishing such information es Tyler



or the {nsurance company may require, taking physical examinations that may be
necessary, and taking any other a;t1on which may be appropriate or necessary to
obtain the insurance. Tyler will be the sole owner of the 1ife insurance policy
with 211 incidents of ownership therein, includiag right to terminate the policy.
Erployee agrees to pay to Tyler the amount per month set forth {n Schedule A at-
tzched to this Agreement, and as amended from time to time by mutual agreement,
commencing the date this Agreement becomes effective and continuing thereafter
during the term of this Agreement or until Employee's death, whichever i3 first
to occur. Tyler shall have no obligation to Employee hereunder if Tylcr pur-
chases 1ife insurance on his life pursuant to thiis Agreement, and for any reason
the {nsurance company fails to pay the proceeds of {nsurance to Tyler.

4. The Committea shall be the administrator and named fiduciary under
this Agreement. As a named fiduciary, the Committee shall discharge its duties
solely in the interests of Exployes, his designee or any other person with bene-
fits payable hereunder and for the exclusive purpose of providing benefits under
this Agreement; discharge its responsibil{ties with the care, skill, prudence
and diligence a prudent man would use in stmilar circumstances; and conform with
tha provisions of this Agreement which govern it. The Committee must also rve-
frain from engaging in any prohibited transactions as specified in Sections 406
and 408 of the Eoployee Retirsment Income Security Act of 1974 (“ERISA®), The
Comeittue shall comply with any reporting, disclosure and other obligations that
1t may have as administraty: of this Agresment under ERISA.

5. This Agreement shall become effective on the date that Tyler obtains
1{fe insurance in the amount of § on the 1ife of Employee at standard
rates, or 60 days from the date hervof, whichever 1s first to occur. Tyler may
teruirate this Agrrevent. &t any time ypon notice to Employee. If Tyler tarminates

-2-




this Agreement, voluntarily or involuntarily, while a policy of l1ife insurance is 1in
force upon the 1ife of Employee, {f Employee's employment with Tyler or one of {ts
controlled subsidfaries terminates other than by death or retirenent, or if Tyler
determines for any reason to terminate the policy on his life, Employee shall
(1) after five years of employment after the date of this Agreement without the
consent of Tyler, and (1i) within five years from the date of this Agreement with
the consent of Tyler, have the right to purchase the 1ife insurance contract on uis
11fe fron Tyler by peying to Tyler the cash surrender value thereof.

6. It s agreed that none of the benefits or paynents which may be
derived from this Agreement may be subject to sefzure for payment of any debts
or judgments against Employee, his designee or any other percon with ben‘eﬂts
payable hereunder, and neither Employee, his designee nor any other person with
benefits payabie hereunder, shall have any right to transfer, mod.fy, anticipats
or encumber any benefits or rights hereunder, and none of the payments which pay
be d and owing Employee or any such other person shall be transferable by op-
eration of law in the event Employee becomes insolvent or bankrupt,

7. If Employee's services wi ° ~ ‘ler and fts controlled subsidiaries are

terminated prior to his ret{rement. :ement will become void and upon Em-
ployee's subsequent death nefther Er . wife nor his estate nor any other
parson shall be entitled to any pasr-..c: . eunder.

8. If Tyler should reorga.... . .oicolidate or werge with another cor-

portation, this Agresment shall become an obligation of the new entity or of any
business taking over the assets, duties or responsibiliities of Tyler.

9. If Tyler liquidates dua to insolvency or any other event, this Agree-
ment shall terminate and be considered as fully and completely discharged.

-3



10. Neither Employee nor 2ny other person shall acquire any right, title
or interest in or to any benef{ts hereunder except by actual paynent of. the anount
in accordance with the provisions of this Agreemert.

11. This Agreement shall not in any way iimit the right of Tylar to ter-
minate the employment of Employee, nor shall any of the terms >f this Ajreement
in any way affect the terms of employment of Employee or give Employee tha right
of any employment.

12. MNotices hereunder shall be effective only if in writing and mafled
by registered or certifiec letter to the person entitled to the notice at which-
ever of the following addiesses is applicable:

If to Euployee, to:

If to Tyler, to:
'I’jler Corporation
3121 Southland Center
) Oallas, Texas 75201
A party may change his address by nmotice to the other party.
13. This Agreement thall be binding upon the parties herets, their heirs,

assigns, successors, designees, exscutors and administrators, and the perties

sgree to executs any and all {nstruments necessary for fulfiliment cf the ters
hereof. This Agrcement may be amended only by instrument in writing signed by
the parties.




14. If Employee is employed by a subsidiory ¢f Tyler the subsidiary will
be entitied to the rights conferrec on and subject to the obligatiuns imposed on

Tyler nereunder.
‘ IN WITRESS WHEREOF, we st our hands and seal the day and year first above

written.
TYLER CORPORATION

By

(Corporate Seal)




S TYLER CORPORATION
4 SALARY CONTINUATION AGREEMENT

A Schedule A

1. Employee's Coversd Salary: §

- This represents the full amount of Employee's base ecarnings eligible
<o for coverage at the date of execution of this Schedule A.

o] 2.  Death Benefit:

per month.

o $ per month for 12 months comencing with the first day of
S the month following his death and § . per month commencing
with the first day of the 13th month Tollowing nis ceath and payable
. through {date of 65th birthday) or until a
] 'Ptt:] 0f 120 monthly payments hereunder have been made, whichever is
- ater. :

Lo 3. Required Employee Contribution: §$ per swnth.,
" 4, Employee hereby designates as Primary Beneficiary under this Agreenent

. & and Erpioyre herehy designates as Secondary Geneficiary under this Agree-
N ment

'3 The term Beneficiary, as used hersin, chall mean the Primary Beneficlary,

4 {f such Primary Baneficiary survives Employee by at least 30 days, and
shall mean the Seccndary Beneficiary if Primary Beneficiary does not sur-
vive Cwployee by at least 30 days, and shall mean the estate of Employee f
peither Primery Seneficiary nor Secondary Benaficiary. survives Faployee by
at least 30 days. Employee shall have the right to change Employes’s des-
1gn-ction of Primary Beneficiary and/or Secondary Beneficiary from time to
t in such manner as shall be required by Tyler, it being agreed that no
change in Beneficiary shall be effective until acknowledged in wiriting by
Tyler. (1f Beneficfary is to be irrevocable, strike and initfal previous

sentence.
\ : IN WITHESS WHEREOF, Tyler and qu:;oyee have executed this Schedule A as of
TYLER CORPORAT 10N
By:
— EWPLLYEE
b=

ey
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TYLER CORPORATION MANAGEMENT SECURITY AGREEMENT

This Agreement is made and entered into as of o 19
by and between TYLER CORPORATION, a Delaware corporation, and
‘ (hereinafter referred to as "Employee”) for the
purpose of enrolling Ewployee in the Mynagement Security Program,

Cospany shall be defined to include Tyler Corporation, and its rajority-
owned subsfdiaries (including majority-ouned subsidiaries of such subsidiaries)
which are hereinafter collectively referred to as “Company”.

In consideration of each other's undertakings in this Agreement, Company

and Employee agree as follows:

1. Retirement Benefit after Age §5. If Employee has remained an active,
full-tine employee of Cospany until age 65, and if thic Agreament has been kept:
in force until such time, Company will pay to Employee out of Cempany's general
assets, as a Retirement Penefit, the amounts per month for the number of months
set forth in Schedule A attached to this Agreement, and as amended from time to
time by mutual egreement, commencing on the first day of the month following Em-
ployea's retirement from Company after attaining age 65, unless a different method
of payment is selected under Paragraph 3 hereof. If Fmployee dies after becoming
entitled to such Retirement Benefit payments, or before ali such payments are mde,
the remaining Retirement Senefit payments shall be paid monthly to Employee's
Beneficiary. 1f Employes dies while employed by Company after attafning age 65,
211 such Retirement Benefit payments shall be padd moathly to Employee’s Benefi~
clary. Should Employes retire prior to age 65 with the consent of the Tyler
Corporation Empioyes Halfare and Benafits Committes (hereinafter referred to as
the “Comaittes”), Employes shall bs entitied to a Retirement Benefit for the sume
nusber of sonths set forth in Scheduls A aftsr such retirement date in & lasser
smount to be determined exclusivaly by the Committes.




2. Defirition of "Beneficiary". The term “"Beneficiary" as used in this

Agreerant shall mean the person or the estate of Employee entitled to recetve any
death benefits under this Agr!ennﬁ. as further defined in Schedule A. Employee
shall have the right to designate and to change Beaeficiary, as provided in Sched-
ule A. If Company has any doubt as to the proper person to receive any payments
due hereunder, Company shall have the right to withhold such payments until the
matter is finally adjudicated. In any event, each payment made by Company in
good faith, under this Agreement, shall fully discharge Company from all further
obligations with respect to such payment. '

3. Payment Optfons. After written application by Employee to the Com-
wittee at least 12 months prior to retirement, and with the consent of the Com-
mittee, Employee may receive in a lump sum the discounted cash value of any Re-
tirament Benefit payable hersunder or may rr-2ive any Retirement Benefit payable
hereundar over a period of months longer than that set forth {n Schedule A, with
an appropriate reduction in the amount of the monthly payments, as determined
exclusivaly by the Committee, Payment will be made under these options, 1f Em-
ployee becomes entitled to payment, on the #irst day of the month following the
earlier of Exployee's actual retirement or Employee’s death after attatning age
5.

4. TJermination of Emoloyment. This Agresment does not in any way ob-
11gate Company to continue the employment of Employse with Company, nor does this
Agreezent 1imit the right of Company to tersinate Employee's employment at aay
tine and for any reason mﬂ’\%ny Termination of Employse’s emplrvment with
Company prior to attainment of age 65 for any reason, whather by actfon of Company
or Employee, shall imuediately terminate this Agreement und all further cbliga-
tions. hersunder. In no event shall this Agreement by 1ts terms or {mplications
constitute an amployment contract of any nature whatsoever between Company and
Employes.




5. Terminaticn of Amendment of Aqreement. Company reserves in {ts sole

discretion the right to eiect to azmend or discontinue at any time and from time
to time the program to which this Agreement pertains and to terminate or amend
this Agreement by giving Employee not less than 30 days' written notice to such
effect; provided, however, that Company shall not have the right to tcﬁa*lnatn or
avend this Agreement after the payment of ary benef{ts under this Agresment has
commenced.

6. Other Benefits and Aqreemonts. The benefits provided for Employee
and Employee's Beneficia: ; hereunder are in addition to anmy other benefits avail-
able to Employee under any other plan or program of Company for 1ts respective
esployees, and, except as otherwise exprassly provided for hereunder, this Agree-
aent shall supplement and shall not superseds uiy other plan or program of Company.

7. Restrictions on Alienation of Benefits. The parties hersto expressly
agree that neither Exployee, his designee nor amy other parson shall have any right
+o0 transfer, modify, anticipate, or encumber any benefit or rights hereunder.

8. Motices. Any notice which shall be or may be given under this Agree-
went shall be ir writing and shall be mafled by Unftad Statas mail, postage pre-
paid, addressed as follows:

(a) Notice to Escloyee:

(b} Notice to Company or the Cosmittes:
;{lur Corporation
21 Southland Center
Dalles, Texas 75201
i ATIN: Owain C. Kiine
Any party hereto may, from time to time, chings the address to which

notices shall be mailed by giving written notice of such new address.

-3-
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9. Miscellaneous.

(a) If Tyler Corporation 1iquidates due to insolvency or any other

event, this Agreement shall terminate and be considered fully and cowpletely

discharged without any obligation whatsowvver to Company.

{») It is understood and agreed that payment of Retirement Benef{ts
hereunder {: not funded by any specific assets of Company and that Employee
will Took only to Company’'s general assets fcr praent hereunder.

(¢} This Agreement shall be binding upon the parties hereto, thefr
heirs, assigns, successors, designees, executors, and adsinistrators, and
the parties hereto expressly agree to execute any and all {nstruments nec-
essary for fulfillment of the terms and conditions hereof. This Agreement
my be 2rmended only by instrument in writing signed by the parties hareto
duly authorized.

(d) This Agreement shall be mmd and construed under the laws
of the State of Texas as in effect at the time of its execution.

IN WITNESS WHZREOF, the parties hereto have caused this Agreement to be

duly executed on the day, month and year first written above.

TYLER CORPORATION

By: -
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TYLER CORPORATION
MARAGDMFHT SECURITY AGREEMENT

" Schedule A

Employee's Covered Satary: $_

This represents the full :mount of Ewployee's base earnings eligible for
coverage At the date of exacution of this Schedule A.

Retirement Benefit (after age 55):
$
Employee hereby designutes as Primary Beneficiary under this Agreement

_ per sonth.

per month for 60 months.

TG oy Wy 3 g te i Secondary VeneTTTTary wder T Tgrieaent

The term ceneficlary, as used herain, shall mean the Primiry Baneficlary 17
such Primary Beneficlary survives Saployes by at least 30 days, and shall-
mean the Secondary Beneficiary {f Primsry Beseficlary does mt survive Em-
ployee by at least 30 days, and shall mean the estate of iaployee if neither
Primary Zeneficiary nor Secondary Bemficiary survives Employse by a. least
30 days. Employee shall have the righ” tc change Ewployee's designation of
Primary Beneficiary and/or Secondary Seneficiary frun time to time in such
mmanner as shall be required by Company, it being a that po change ia
Benaficiary shuil be effective until acknowledged in writing by Cospany.

(1f Beneficfa~y is to be §rrevocadle, :trike and initial previwus sentencs.)

‘!’2 WITNESS WHEREOF, Company mggﬁwloyu have sxecutad this Schedule A as

TYLER CORPORATION

By:
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ENPLOYMENT AGREEMENT

This enployhent agreement is between Atlas Powder Company

{the “Company") and H. Joseph Burchell.

1. Employment:
| The Zompary hereby employs Burchell, and Burchell hereby ac-
cepts employment with the Company upcon the terms and conditions he§e-

inzfter set forth.

2. Term:
Except as otherwise provided herein} the term of this azrée-
ment shall begin on the first day Burchell is ready for employment and
sbhall terminate three years later or upon Burchell's prior death.

Eurchell will be ready for employment not later than August 1, 1878.

3. Duties: ‘ . . ,

Burchesll is engaged by the Cohplny te serve in an executive

capacity as President of the bompany subject to the direction and con~-
trol of the Beard of Directors of the Company., Burchell shall not,
during the term of this agreement, be engsged in any other business
activity, vhether or not. such bumizes : Rctivity 4s pursued for gain or
other pecuniary advantage, except 1nvostqents of assets in such form
and manner ss will not require his services, except for his acting as
a director of & business or charitable organization where there would

be no conflict of interest or except with the Company's prior consent.
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q. -nggensation: .

For the services to be rendered by Burchell under this agree-
ment, the Company shall pay Burchell a minimum of $100,000 im U.S. Funds
a year, ply;ble in equal monthly installments, less usual withholdinzs.
plus travel and othar appropriate expenses, during the term of this a-
greement and while this agreement is in force. Burchell shall puve an
opbortunity to earn up to a 80% bonus on his previous year's earnings
depending upon performance as outlined in the Tyler Discretioaary Bonus
Plan for paying bonuses, . Burchell shall have the same rights and priv-
ileges and be entitﬁed to the same benefits including savings plaas and
stock option plans as a senior exezutive would have with 27 and § years'
service with the COmpanf. ' .

- Ponsion benefits will accrue as if Burchell's entire working
lif= to date had been spent st the Coqpany. This pension wiil then be
éaid to Burchell on terms of - the Company’s pension. Whatever CIL pays
Burchell in pension will offset the amount paid by the Company so th-t
his total effective pesfion will be as if it were all marned at the

" Company.

S. Convenant Not To Conpete:

Burchell convenants and a;reeﬁ. which convenant and agreement
he acknowledges are of the essence of this agreement, that he will not,
for a period ~t three years from August 1, 1978, engage, directly or

indirectly, in th> comsiercial explosives business excepl for benefit

‘ |Ss
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of the Company. The Company bas :he right to enforce this restriction
by suit for specific performance or by seeking injunctive relief or in

any other legal mannmer except with our prior writtea conmsent.

6. Termination:

?he Company may not terminate Burchell's employment under
this agreement except (i) for fraud, misappropriation, embezzlement,
dishonesty or similar conduct, or (ii) if Burchell becomes so disabled
as to preclude him from :-endering the services called for hereunder for
in excesi of six months, of (111) 12 Burchell shall have committed a

material breach of any provision of ihia agreement.

IX WITNESS WHEREOF, the parties have executed this agreement

on the day and year above set forth.
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Earningé per share computations for the years end.d Decem-
ber 31, 1978, 1979 and 1980 are as follows:

1978 1979 1980

Earnirigs per common and
commor. equivalent shares:

Net income for computation
of earnings perr common and .
common equivalent share $23,059,000 523,457,000 $23,836,000*

Weighted averzge nunber of

coumon shares outstanding
during the year 10,591,000 9,867,000 9,572,000

Net shares to be isgued
upon exercise of dilutive
stock options after

applying treasury stock
method . 173,000 173,000 126,000

Weighted average nuumber of
coxmon and common eduiva-

lent shares outstanding
during the year 10,764,000 10,040,000 9,698,000

Note: Share amount for 1978 reflects a two-for-one split in August
1978.

* pefore a: extraordinary charge related to the write-off of the en-
tire cost of route pecmits associated with trucking operations
amcunting to $10,192,000. :
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Corporate Profile

Tyler Corporation, with headquarters
in Dallas, provides prodiicts and services
to0 industrial customers tarough four
cperating subsidiaries:

Atlas Ponvier — 7he nation’s second
largest manufacturer of commerdal and
industrial explosives.

C & H Transportation — The largost
motor carrier specializing in hauiing heavy
and cumbersome iterns.

Thurston Mutor Lines — One of
the nation’s leading regional general
commodity carriers.

Tyler Pipe — The largest manufacturer
of pipe and fittings for drain, wasteand
vent applications.

Tyler Corporation’s sales growth has
eamed entry of the into the Fortune
500 kisting of U.S. industrial companies in
recent years. Througzhout the decade of the
1970's, Tyler has rartked in or dose to the top
ten percent of these companies it terms of
retum (before extraordirary charges) on
shareholders’ equity.

Most of the Company’s products and
services are marketed thzou, t the United
States. Only 2 small part of revenues is
derived from exports and operations have
littie vulnerability to foreign competition.

With its primary objective of superior
long-term rewards to shareholders, Tyler has
built an organization composed of a few, large
industry-leading operations capable of
realizing outstanding returns on those assets

page |

employed in their businesses. Each unit seeks
to praduce a 25% pretax return on its assets
with emphasis o~ high asset tumover. Strong
cash flow from consistently exceeding this
standard has permitte 4 Tyler to finance
velatively repid expansion. This cash flow has
also allowed major acquisitions made in
pursuit of diversification, supplementa
acquisitions to strengthen industry position,
accelerated debt repayment, repurchase

of common stock and regular cash

dividend increases.

Tyler Corporation’s management has
statedagoalofmhzmgﬁ% annual growth
in fully diluted eamings pet share. This goal
has been exceeded in eight of the last ten
years. Five-year and ten-year compound
growth rates in fully diluted earnings per
share before extraordinary charges have been
16% and 23%, res ively.

At the end of 1980, Tyler had
approximately 7,900 employees and 6,204
shareholders of record.
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Highlights
Years Ended December 31 (1‘:&) Five-Year Ten-Ye:d
19% 190 lﬂg Growth Rate Growth iate
Earmings PerShare (assuming full
dilution) Before

Extraordinary Charge . ........ $ 24 8 246 5% 16% 8%
Income Before Extraordinary Charge 23,457,000 3.836000° 2% 10% 2%
Net Sales and Operating Revenues.. 519,242,000 563,841,000 9% 14% 16%

S0

Dividend (yesr-end annvual rate) . ... 45
Pretax Retum on Assets

Used inOperations ............ T% 2%%
Return on Ending Shareholders’

EQUItY...o0oovrmnnrrenennenns 20.3% 19.8%

*Throughout this report, 1980 earnings and earnings per share are before an extraordinary
charge relating to the write-off of the entire cost of route permits associsted with trudcing
operations and amounting to $10,192,000, or $1.05 per share.

Major events and achievements of » Strong cash flow which permitted:
1980 indude: » Net capital investments of $20.6 miltion,
» Record sales and profit performance for the including initial expenditures ona
tenth successive year; wpﬁllonetpu"mmot'ryhrl’ipes

» Overall pretax retumn of 26% on assets used ]
in the operations, exceeding theCompany’s  * Reduction of total debt, mostly in

goal for the tenth consecutive year;

rate, from $10€.6 million to $81.4 million;
» Return of 19.8% on ending SI0E6 m s8l

G ¢ Further purchases of the Company’s
Weqmty, comumon stock, reducing by 35% the fully
»lnaeaamu\emuala-hdivide;-gow diluted number of shares since the stock
$.45 t0 §.50 per share in February 1 repurch sn began in 1972.
W $.55 per share in January 1981; Ase proen "

sensitive to the prime interest
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Presi. ‘nt's LetHer

In many ways, the past vear was the
most satisfying i~ the histcry of Tyler
Corporation. Iw  .ld like 10 quote from the
President’s Letter in our 1979 Annual Ropost:

“T aoking ahead. 1960 shares up as a
very stiff challenge .. «tending our string to
ten yearsof recordeann s pershare, a
cherished ambition for quite a while, will be
an uphili batidz.”

It scon became appa. .t that ““uphill”
was 1. ore than 9C degrees because physical
volume and profits nosed over in late April
and the dectine continued until October. We
had all but abundoned our hopes fora '~nth
straight earnings-per-share record.

Because of the of our
operating people, however, we have the
enormous pleasure of reporting that per share
earnings for 1980 reached §2.46 versus $2 34
for 1979. This was done in a year:

» Wher: the prime interest rate s wildly
to 20%, then 11%, then 21%4% affecting
both interest expense and construction
activity;

» When recession and double-digit inflation
demonstrated their willingness to co-exist;

> Wien the first stages of trucking
czregulation let slip the dogs of rate war

inio an already recesgive environment;

» When for most of the year our general
commaodity hauler was preoccupied with its
eventually successful fight to defeat the

Contrary to our traditional pattemn of
seasonality, the fourth quarter was the year's
best in sales and income. Eamings per share
in the final three months rose to $1.04 versus
$.33 a year eartier. For the full year sales
reached $563.8 million and income before the
extraordinary charge ~eached $23.8 million.

The extraordinary charge, amounting
t0 $10.2 million, was announced on October
2, 1980, and refers to the write-off of trucking
avthorities which we considered devalued by
deregulation legislation. We intend to daim
most of the write-off 2s a deduction for
Federal income tax purposes, but, due to
uncertainty regarding the ultimate treatment,
no tax benefit has been recorded in the
financial statements.

If earnings performance was
impressive, the job done by our operating
people in the areas of asset management and
cash production was a
Receivables and inventories were held to a
minimum. Overall asset tumover actually
ruse to 2.5 times. Total debt was reduced from
$108.6 million to $81 .4 million.
Prime-rate-sensitive debt was slashed from




$47.2milliona s 2-r-end 1379 to $22 5 mition
at yuar-end 1450, arter 520.6 million for
intemal . apital spe.iding, abovt €5 millic. in
cash dividends wix! the contine stion
common stcak n purchases or . of the market.

Our csavicdated retuin on asse’s goal
was met for the tenth consecitive year. As
noted in the past, the corollary of a s'scv.essful
strategy emphasiing rettin on asset. is
supenor ability to service Jebt. Lithe
past decade, e have coranlé‘ed tw:: major
diversifying acquisitions a..¢! a doze1. sval o
supplemental Ones, all for c~sk We hove
spent $8.3 million on polluti: .. ontrei at Vy'~
Pipe alone and have added aggressively,
though selectively, 10 our growing piant anc’
equipment accounts for modernization i..-1
increased productivity.

Ten years agp, debt repraseated V%
of our total capitalization; in 1979, 46%; and at
the end of 1980, 40"%. Again, this is after
diverting a substaatial amount of cash from
possible debt reductio:- to common stock
repurchase, 2 trainsaction which
siandtancously reduces our equity account,
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Since beginning stock repurchases in
1972, the fully diluted number of shares has
diminished from 14,640,000 to0 9,463,000 at
Decernber 31, 1960.

All of our cumpanies did a solid,

F 2ssioral job in copiag with the bizarre
e omy of 1980. Atlas Powder increased
S .5 in the sismic and. coal industries,
thouzk: ' was partiail / offset by a dedine in
the contu ucn and quanning areas, Profits
inc ‘isea o3¢ than sakes primarily due to

afic 1 nav oSt s,

Z & H ma.niained its outstanding
retTuh assTt . periwmance in spite of the
“aly immctnd det gulation of the trucking
ATy Tfits, owever, were below the
9 vt

T L2cisive actior. of Thurston
empdcvees in voting down the Teamsters and
tnat corpany’s goed p rformance in the
fourth quarter indicate . desire to grow and
improve productivity. Much remuains to be
done, but 1980 was a year of sub-tantial
progres: for Thurston.

A special salute muz’ be directed to the
thoroughbred performers at «yle: Pipe. That
compar,”s day-and-night conmt.unt lo
improving productivity, i easing r:atke:
share 1nd maintaining le7 J- = *p pesiten in
its industry was never m % ‘ppatent than.




Y%7 competitive superiority was widen.d
"y - ugh the efforts of every employee.

In April 1980, Perry ]. Lewis was
elected to the Board of Directors. Lewis is
president of Maciay-Lewis Inc., a financial

firm, and was previcusly a director
of Smith Bamey, Harris Upham & Co.
Incorporated, investment bankers.

For nine years, we have sponsored the
Tyler Cup Invitational, a two-mile run for
senior corporate execufives designed to
promote physical fitness programs
throughout the busines., community. The
1980 event, runon O ber 18, includea 180
invited business leac: .s from the United

States and Europe* ho represented more

thantmnmtlhonv‘m

lnassouanonmﬁ\]'vﬁer\ ‘up IX, we
were pleased to award the secorc! annual
Kenneth H. Cooper Prize for Aercbics
Leadership to Jess A. Beil, President of Bonne
Bell, Inc., in recognition of his outstanding
contribution to preventiv:: medicine: through

in December, we were happy to join
members of the medical and business
communities in saluting the completion of ten
years of outstanding work by Dr. Cooper at
the Institute for Aerobics Research in Dallas.
Unfortunately, Dr. Cooper's Aerobics Activity
Center, physically apart from the Institut<,
was seriously damaged
Reconstruciion has begun and the new facility
should be in full operation un an expanded
basis within a year.

At the moment, 1981 is unreadable. it
is difficult not to have confidence, though,
after 1990's flying 1inish. We thank our
employees, many of them stockholders, for

out the results that make this
kind of letter possible.

Yours » ery truly,

e




1980 hecame the tenth consecutive
year in which the corporate goal of 25% return
on assets used in the business has been
exceeded. While less than the 27% return
recorded in 1979, the 1980 return of 26% was
particularly notable in a difficult year and was
primarily the result of excellent asset
management by the operating units.

The highlights of the Company’s
ten-year operating record are tabulated in the
Grperating Performance Sumimary
st-own below.

Operating profits of 357.3 million were
1% higher than in 1979 and represented a 17%

compeund growth rate over the past ten years.

The operating profit margin narrowed
t0 10% in 1960, the fir..t time i1 {en years that
this indicator siipped below 11%. The
reductior: was due in large part to the
continuing low margin of Thurston Motor
Lines at only 2%.

The success of the subsidiaries’ asset
manayement programs is evidenced by the
ilcrease in asset tumover 0 2.5 times. Much
of the benefit resulted from a reduction in
accounts receivable and good inventory
management. This performance is espedially
noteworthy in a year in which, due to high

+ et rates, customers generally take longer
W pay their bills.
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Sales in 1984 advanced 9% t0 $563.8
million, rounding out a ten-year compoind
growth rate of 16%. All operating units except
Tyler Pipe recorded sales gains.

C & H TRANSPORTATION

C & H Transportation, the nation’s largest carrier
of heavy and cumbersome items, has been a
dynansic member of the heavy hauling ndustry for
30 years. The company transports machire tools,
building inaterials, yipe, power transforonrs,
structural steel, vefinery and oil field equipment,
construction ajuipre:ent and other heavy machi vy.
Generully, loads rre transported from point of
origin to final destiration with no cargo

transfers emoule.

C & H has long led its industry as
miea:ured by principal performance indicators,
ircluding scles and profits. With the industry's
miost extensive ¢ and market coverage, the
company operates in 49 contiiental states and
sections of Careada amd Mexico.

Frum Dallas , C & H operates -
42 termimais nationtuside. At the erud of 1980, this
unit had 1,496 tractors, of which 17 percent were
company-owned and 83 percent were leased from
their cumer.

operators, 2,744 compatry-ounad
tragders and about 1,800 drivers.

In 1980, C & H Transportation
reported a 10% gain in vevenues, but
operating profits declined 8% . 1979 benefited

Perissmance Summary
(Dollars in MIions)
: 1971 w72 1973 1975 1976 V977 178 157 1990

Sales and operating

TOVOTRARS. .. ....ovvve s $128.7 131.5 1939 286.0 2936 336.1 dod.7 N9 5192 L 7
Operating profis (1).... ... $17. 9.2 2.4 %.8 450 %6 09 %6.9 7.3
Opersting profit mangin. ...  13.2% 126 11.6% 1.2 12%% 1344 12.6% 13.0% e 10.2%
Average ssaets employed

inoperations ......... $ 55.0 3.1 &4 118.4 1246 1354 1385 1537 2144 ms
At wamover(2) ......... 23 24 .2 2.4 23 2.5 26 25 14 .5
Retumonasses (3).... ... % k 1) 2. % D% 1% M IR 7% 207

(1) Operating profits = Profits before taxes and before corporate overhwead inchiding ' terest expense
@) Aaset turmover = Sales and opersting rvenues + Aversge sseets
) Return on sssets = Alset tumuver % Operating profit margin

| 69




from unusually large gains invo!ving fixed
assets. Animportant fac>>rin the revenue
gain and margin shrinkag:e is a fuel surcharge
which is induded in revenues but whizh is
passed on (0 the company’s contract d ivers.

Over the past ten years, revenues have
grown at a compound rate of 14% while
operating income hirs advanced at a raie of 12%.

In 1980, the xympany’s operating ratio
(the ratio of costs and. expenses to revenues)
was 90%, reflecting in part the effect of the
fuel surcharge referred to above. This was the
thinnest profit margin in more than a decade
and the first time that the operating ratio
exceeded 89%. Nevertheless, of the hundred
largest U.S. truckers of all types, C& H
continues as one of oaly two ranked among
the top ten in terms of profitability in each of
the past ten years.

Despite the dedine in profits, C& H
managed to achieve an impressive 37% returmn
on assets. Over the past ten years, return on
assets has averaged 37%, well above Tyler
Corpuration's goal of 25%, and nas not been
below 32 /2. An outstanding feature of C& H's
asset management in 1980 was a reduction in
accounts receivable despite the gain
in revenues,

~edo,
Texas and h2s vegun construction of 2 major
wrminal which will serve the compan, 3
increasing business in Mexico. In addi: in,
the company acquired a terminal faciliy in
Charlotte, North Carvlina. This facility 1 :
centrally located on the main trucking
thoroughifare between the Southwest and the
Eastern states and will permit better coverage
of the Southeast.

The nominal deregulation of the
interstate trucking industry has. of course,
affected the operations of C & i~ and its
competitors, Easier entry into the business
has re:;ulted in more but weaker competitos.
Price competition has increased pressure fa
greater efficiency. The result will eventually be
fewer but larger and more efficient trucking
companies. C& i expects to continue s be
the industry leader.

1980 market conditions appear to be
extending into 1581, with cost increases,
sinaller rate increases and continuing margin
pressures. Business for heavy haulers will be
available, but 1981 will not be a period of
much growth in the total market.

TYLER PIPE

Tyler Pipe is the nation’s leading manufacturer of
pipe and fittings for drain, waste and vent
applications in commercial, iné.ustrial and
residential corstruction and ¢ cast iron water and
sewage fittings for use by mu isicipalities. Within its
industry, which has estimat:d sales of around §750
million, the unit is ranked first in scles, profits and
profit margins.

For 45 years, Tyler Pipe has beens
manufacturing products with cast iron and has
added plastic products to its catalogs. With
headquarters and principal production facilities in
Tyler, Texas, the company also has a plant in
Pennsylva:uia.

Tyler Pipe has a long-standing record of
immouation in the design, manufacture and
application of its broad range of products. It
introduced soll pipe in ten-foot lengths and was the
first domestic manufacturer to employ centrifuga!
casting of soil pipe ir. one-piece metal molds. Tyler
Pipe has led the indus!»y in the use of
service-weight and no-inub produ:ts, replacing the
heavier, move costly and more energy-intensive
extra-heavy-weight pipe wnd fithigs.

Operating profits for 7 ;.er Pipe
increased 8% in 1980 despite a 7% dedinein
revenues and & shatp drop in physical volume
of products sok!, Sales were below 1979 levels
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primarily as a result of a general slowdown in
comemercial and industrial construction. While
sales were lower in each of the company’s
major product lines, a gain in operating
profits from cast iron drain, waste and vent
Froducts more than offset dedlines in income
from want and sewage fittings and plastic

The gain in profit margin resulted

ily from an effective of cost
reduction and productivity improvement.

The y has recorded a ten-year
compound rate of 12% in sales and
14% in operating profits. Return on assets in
1980 was J6% markingz ten cotisecutive years
of meeting or exceedir:g the 25% standard.
Over this period, retum ¢n assets has
averaged 32%.

approximately 26% ovcrall and to muwe than
40% in cast iron drain, waste and vent
products. In order to expand its capacity to
mainiain market , and its povition
as the lowest-cost producer in its industry, the
company is implementing a major expension
uhbuxuryhTyla,Tw The new
facilities, budgeted at about $9 million,
mdndemaubmaﬁcrmldhgaym,:and
supply, pouring stations and related facilities.
Virtually a new foundry, the addition will
sssure improved and custymer

service and availabibty of all cast iron products.

For 1981, Tyler Pipe expects to
oontinue (o increase market tion in

drain, waste and vent pipe and fittings and in
water and sewage fittings. As the year
progresaes, the total market should

alsoimprove.

ATLAS POWDER

Atlas Pouder, ranked second in sales
among domestic manufacturers of commercial and
industrial explosives, has eaned a reputation for
superior products and outstanding marketing and
technical service assistance throughout its 69-year
kife. Over the last several years, Atlas hes expunded
its share of the total explosives market which is
esiimated at over $500 million.

With in Dallas, Atlas has
production facilities in Missouri, Pennsyfvania and
Texas. Besides these manufacturing faciities, it

mx at 12 sites throy t $¢ nation.
WAMP::SMW dtsm'bl.g's?mﬂm ‘
product lize which includes nwoglycenne-hsed
dynamiles, gels, slurries, ANFO, ammonium
nitrate, electric blasting caps and other related
supplies. About lualf of all industriai explosives
consumed ir: the U.S. is used by the cal mining
industry. Other major users are the quarrying,
construction, metal mining and seismic industries.

Atlas Powder’s net sales were up 14%
in 1960, and profit increased 1% . A
dedine in physical volume of
soid reflected a slowdown in general
construction spending.

In each full year since Atlas Powder
became a part of Tyler Corporation in 1973, it
has met the return-on-assets goal, achieving
26% in 1980, Over the same six , it has
had a com

pound growth rate

12% in net

nmmnw.; wim by 1973, " h-au..
umldzwuﬁbnanhdwhn 14 e enames,
During 1980, the company expanded
its capacity for the manufuw.ture of
slurry explosives. In addition, sales of high
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quality explosives to the seismic industry
increased, reflecting the oil industry’s
expanding search for oil and gas.

The major market for industrial
explosives, the coal mining industry, has
excellent long-term growth prospects. The
economic advantage of coal as an energy
source, even with environmental cxpenses, is
wverwhelming, A possible coal strike in early
1981 could slow but not reverse this
growth trend.

The quarry and construction industries
will probably continue to be soft, espedally in
the first half of 1981, but this will be offset

partiaily by the growth in oil and
gas exploration.

THURSTON MOTOR LINES

Thurston Motor Lines, headquartered in
Chariotte, North Carolina, is one of the nation's
leading regiovui gerseral commaodity caviers.
Founded in 1932, Thurston has operat s in 23
states, concerirated in the Southeastern states, The
busiry'ss and a: scts of Thurston were purchased by
Tyler 1n 1979. New route authorities have increased
substantially the unit’s coverage of the Southeastern
Uniited States and the Eastern Seaboard.

Service hes recently been extended to the
Dallas/Ft. Worth and Rirm:ngham markets with
temporary authorities.

Thurston’s molor flect at the end of 1980
consisted of 910 tractors, 2,516 trailers, 139
straight trucks and 44 automobiles and sevvrice
units. Services are coordinated through 43
terminals, At the end of 1980, Thurston iid 2.230

I-time es,
M Cam by Thurston represents a

broad range of products, but typically the major
commaodities shipped are textiles and syrthetic
fibers, automotive parts, drugs and toilet
preparations, furniture, chemicals and allied
products and paper products.

page 13

In its first full year as a member of the
Tyler tamily, Thurston Motor Lines was hard
hit by tire effects of the economic recession
and a uniot: organiz.ng effort. While
year-to-year risons are not available,
overall results for 1980 were below standard.
Retim on assets was an unsatisfactory 4%, It
is encouraging that most of the returm was
earned in the latter part of the year and the
annualized retum on assets for the fourth
quarter was significantly better, although stili
below the 25% standard.

Naox MﬂM‘l Im mnﬂanWﬁde
s, Operenng prodics fox praee m.um-n&:z’-:ll
La.davm dh'mmnu

increasing its business volume and
profitability. it extended its operating tecxitory
by obtaining new autitorities acd starti
operations in Birmingham, Dallas and
Albany, Georgia. Further e.-tensions of its
routes are in process. It began operationof a
new break-bulk terminal in Charlotte, North
Carolina to increase efficiency of its services.

In July, the employees of Thurston
voted by more than two to one to reject
representation by the International
Brotherhood of Teamsters. The election
represented an important step in improving
the operations at Thurston.

in 1981, Thurston expects to increase
its marke! share in a very competitive
environme.it. Thusston alsc expects to
continue pruciuctivity improvement programs
which will result in an improved operating
ratio and impruved retumn on ascets,

\35






Financial Comment

Despite some minor disappointments,
Tvier Corporation ended 1980 with a
gererally good record arl in strong finandial
condition, as measured by several key
indicators. (As earfier indicated, references
in this Finandal Comment section to
income relate to income before an
extraordinary charge.)

Income

For the terth consecutive year, Tyler
posted record income in 1980. Income has
increased more than six times in the decade,
from $3.7 milkion in 1970 to $23.8 milkior:
in 1980.

puge 15

Return um Equity

Income of $23.8 miillion in 1980
resulted in a retum on vear-end shareholders’
equity of 19. 8% compared with 20.3% in 1979

Returmn on equity is usually considered
by investors to be an important gauge of a
company’s perfurmance. By this measure,
Tyler Corporation has an impressive record,
genenﬂyrankmganmgmetoptenpemt
of the 500 leading industrial compandes as
listed by Fortune magazine. The Company’s
record is set forth in the table and chart below.

Reumrs ow Equity
{Exollary an Millans)

M 1972 1973 1974 1975 1976 77 1978 Y9 1960
P HROME. . . veeeinrinans $ 6.5 B.t 88 1.6 15.9 19.3 1.4 8.1 215 238°
Shurcholders oguiny . ... ... .9 4.9 414 .0 724 9.4 102.2 (R 1155 1208
Retum on ending equity. ... 15.9% 19.7% W% U4 XM 198% 09 U4% 03%  198%°
* Befose extrandinary ch e of 510.2 imillion
lxd&m Roguarn on Eqicy
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Cash Flow

The sum of depredation and
amortizaticn charges of $17.4 million added to
income produced cash flow ot $41.2 million
in 1980.

Because Tyler vperating managers

generally have met or exceed 2d the Company’s

standand for return on assets, subsidiaries
have been able to finance their own growth
without capital contributions. In
addition, the regular flow of cash from the
operating units to the Company in recent
yearr has permitted:

» intrnal net capital investment in 1980 of
$20.6 milkion, of which about rwo-thirds
was spent for plant modernication and
productivity improvements ard one-third
for transportation equiproert;

» annual increases (with tvvo increases cach
in 1976 anud 1978) of the cash dividend from

its initial level of $.05 per share in 1973 to
the present rate of $.55 per share dedlared
in fanuary 1981;

» a siock repurchase progrun which, since its
inception in late 1972, has reduced the
fully diluted nuinber of shares by 35% at
the end of 1980;

» the spin-off of a former subsidiary to Yyler
sharvholders as a Lix-free stock dividend;

» early retirement ui a previous $21.3
rrdilion issue of convertible
subordinated debentures;

» acquisitions of major and supplemental
operating units;

» reduction in long-term debt during 1980 of
$27.2 milkon, mostly in borrowings

sensitive to the prime rate.

Capitalization

At the end of 1980, the Company’s
total capitalization of $201.9 million consisted
of $120.5 million in sharcholders’ equity and

$81 .4 million in total debt.




Early in 198, the Corapany increased of 1980, shareholders’ equity has grown irom

its unsecured line ¢ credit to 60 million. $26.1 million to $120.5 million. Changer 1=
‘ cash generation during the year debt position, induding current inaturitr 25 of
made it possible t» reduce substantially the long-term debt, have produced year-end
wtstandinglmh:\ceofthislineofcudit from debt/equity ratios of 70v30 in 1970, 49/57 in
$43.0 miilion a: year-end 1979 to $21.5 miilicn 1979 and 40/60 in 1980.
at year-end 19850, Interest is at 34% over tho .
London Interbenk Offered Rate or, at the Industry Standings
option of the Company, at 166% of prime rate In recent years, the Cormpaiy has
through Aprii 1983 and at prirne race pius 2% ranked high in Fortune magazine’s ien-year
for the remaining five years of the analyses of the nation’s largest industrial
loan agreeraent. companies in terms of key indicators of N .
Total debt includes $30 million corporate petformance. The study of 1980 /)
prindpa! amount of 1044% subordinated performance is not avadable as this report is :
debentires issued in June 1978 and due in published. However, according to the
1998 and a $27 million remaining balance on tabulation in the magazine’s May 5, 1980 issue
an 8%% loan from The Prudential Insurance which analyzes 1979 results, Tyler
Conpany of America. Corporation was ranked 88th in retum on
In addition, the Company has equity for the year and 88th in ten-year
unsecured credit agreements with its banks growth of eamnings per share. In total return
for $25 miilion at prime rate for working to shareholders, the Company ranked 34th
capital. There were no borrowings under for the ten years through 1979.
these agreements in 1960,
Tvier's capital structure has varied

conside:ably over the past ten years (see chart
on page 15). From the end of 1970 to the end

Esrniags Por Share By Querter
(aamoning Sl dibaion) ($)

wn mmrmmzmam

Before extraordinary chorge of $1.05 per éhare
h garte B Sondguny
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Management Discussion and Analysis of Financial Condition
and Results of Opesations

Financlal Comdition Analyiis of Results of Operatiors

ot f Sl oo e ComPATY S e i 17

on nigh asset tumover, tiwe Company’s Net sales and operating revenues o(
subsidiaries have been abie to scrvice their the Company increasid 33% over 1978 levels
own cash needs for capital expansion and with 19% of the ircrease attributab:e to the

other purposes from operations while also nclusion of the general commadity carmier
providing cash flow to the Company. During ~ acquiised on April 6, 197. Heavy hauling
1960, a decrease in accounts receivable and revenues increased due to coninued

level inventories pexmitied tmprovement in load ratio and the mix of

significant cash flow from cperations while commodities hauled and to an increase in the
sales and operating revenues continued to number of trucks operated. At the industrial
increase. Sales and operating revenues explosives unit, physical volume was up, led
increased 44% from 1978 to 1980, but accounts by demand for sturry products. Unit volume
receizble as a percentage cf total assets decreased for water and sewage fittings and
dedlinad from 23% in W781022% in IW80and  cast iron products but increased for plastios at
inverwries remained fixed at 13% of towal the pipe and fittings unit. Most product and
assets, service prices were raised in 1979,

In addition to the cash from Pretax profits as a percent of sales
operations, the Company has availatle dedlined from 10.8% o 8.2% and gross profit
$25,000,000 under credit commitments with margins dropped from 21.2% to 18.4% . The
certain banks and $66,000,000 under gains realized from an improved load ratio

ursecured revolving lines of bank credit. At and gains involving fixed assets for the heavy
December 31, 1980, the Company could obtain  hauler and volume increases at the industrial

an additional $68,900,600 unsder these explosi'res unit were more than offset by a
amangements, drop in m..vgnatthe and ftengs unit
The Company intends o inairtain a and the low nrargin of the general commodity
Aebt-to~equity relationship in its capital carrier mduded since acquisition, and because
structure that wiil pesmit the Comgany to of increased costs o 1abor, materials, fuel,

have access to long-term funding as future
needs arise.




maintenance, deprediation and ametization,
payroll taxes and interest. Excuding the
general commodity carrier, whizh contributed
2% of the 37% total increase in costs and
expenses, maintenance costs were up 18% as
otitside repair costs on iransportation
equipment continued to increise and as plant
rapacity was more fully utilized. Deprediation
and amortization of propertv. plant and
equipment rose 8% due to inflation’s effect cn
asset additions. Payroll taxes; increased 109
because of a slight increase in the average
nuniber of empluyees in 1979 and legislated
increases in FICA taxes.

Compared to a 23% increase in 1973,
interest expense (net of interest income)
increasad 125% in 1979 duse to sharply higher
rates and increased burrowings used to
acquire the gen *ral cormmodity carrier.

1980 Compared with 1979

Net sules and operating revenues
advanced 9% in 198). Inclusion of twelve
months of revenue in 1980 versus nine
months in 1979 for the general commodity
carrier contributed 5% of the increase. The
heavy hauling unit’s Zain reflected primarily a

page 19

larger amount for diesel fuel surcharge during
1980 in addition to an improved commodity
mix and slightly higher rates. The industrial
explosives uit’s advance resulted from price
increases that more than offset the physical
volume dedine in 2ii product lines. The pipe
and fittings unit experienced a substantial
drop in physical volume i !l of its major
product lines.

Pretax profitsasap.  ntof sales
dedlined from 8.2% to 7.4'% and gross profit
margins decreased from 18.4% to 18.2% . The
profit margin gains realized from cost
reductions .nd productivity improvements at
the pipe and fittings unit were offset by the
especially low margin at the general
commodity carrier, a lower lcad ratio and the
fuel surcharge passed through to contract
drivers at the heavy hauler and a physical
volume decrease at the industrial explosives
unit. The profit margin was also penalized by
general! . increased costs of labor, maierials,
fuel, maintenance, depreciation and
amortization.

Inflation Accounting

For a discussion of the impact of
general inflation and changes in specific
prices, see “Inflation Accounting Data” on
page 32.
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page 20 Financial Summary Table

¥7) _wm
Net sales and operating revenues . ......... ........ S128.719 $151,520
! Ciatsand expens. ....ccovriiieniiniciiiieieiaen. 112,99 153,851
Interest expense
Lorporate .......... e e .. 3015 2,341
| Operabing COMPANIes . .........ooviienaren coenns £6 39%
Incuxrie before IooTC X <. . ovv v vraeveerronnss 12,262 14,932
[MOOTRP X, . ..o eeiieiiieiei i ren e erenissannias 5,762 6,869
Neticome ... ........ .... S b ireserenires tieena 649 8,063
Netinuine to sales and cperating revenues ........... 5.04% 5.32%
B E T3 £33 O 477 1A%
E.:mings per common shate — -assuming fulldil tion... $ .50 $ .60
Averateshares. ........ ......covvvennniniins eer 14240 4,428
Eamings per comutirm and commeon equivalent share ... § .64 5 A8
Average shBres. . ..... .vieriiiiiiiranniais saees 10.176 11,920
Total assets .. .. .. e e tire e e $ 97,873 $107,757
Lomnz-term ¢'obr, incl ling current maturities ... ... . 40442 51,225
Debrequity 1atio .......o.ocvvriviineieiii i 50750 56/4¢
Capital expencitures (net) ... ... i, viere-ae. $ 6,513 $ 9,364
Dwaredation: and amertization . ......oov v 4,264 4,5%
Dividend (year-end annual rate)+........oooevvennn e $ — $ —
Stock trading prce FANGE .o oL ieeiii i w3V By
1 Price/eamings ratiorange. .. ........oovveiiiiiiian 147 14.9
Book valuepershare....................... v 8 326 % 372
industry segment sr:mmary:
Net zales and opurating revenues
Pipe and fittnzs....... e e $ 69.080 $ 81,135
Heavyhauliing, ...ovvevviiieiriininnnns oona 48.532 £1,880
Industrial explosives....................co.l --- —
General commodity carnier .. ....ooviniiiien i — —_—
Other........o..covvvvenniien vierenis R t 1+ /4 13,505
$128,719 $151,520
Operatinngfroﬁt-».
dpeandfittings. . ... e 51,320 $ 12,163
hawling...... . ... ciiieiiiens, voeer 8793 6,112
"ndustrial explosivi:s - —_
Senerdcommodic, €. s L seeeiiiae ~- -
Other... . ..o ey .5 ..
17,:3) 19,177

Unahocated corporatr expense

Lootest oo ceiiiecianas e e (3,015) (2,341) 4B _
L N _(L87) _(1,908) (2023
Inc. ne beforeincome fat .. ....oeen cee e $ 12,252 $ 14932 $ 15932 T

O omito from. obl dollars onue 1he bex egd -1 waire datn) vt b a-eroye skires,
Heforr aut extow nlinary Jiw.2e rAGtAL e U3 e of e Ve ot of it ennits assacwley ot Ik kiny aaeratints uiedtug b $16,192.10 - or$' 40 per dure.
+ Eguatd o ns’s divsidecte pob ore enay 1 1970 und 1978 wheis visl diindrids were $.238 and $.375, reopectively.

Y- ud .
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! 473 1976 w77 Lo S 1979 960

£26,001 $293,645 5336,080 364,724 S390,873 $519,242 $563,%41
256,066 260,255 296,147 321,88 343,576 465,700 510,479
5,883 5,868 4,696 3,973 4,957 10,577 11.306
301 Q0 120 8 » 635 23
3,75 27,482 35,117 38,834 a2 £.,3%0 a.nr
11,163 12,504 - 15,803 17,474 19,252 18,873 1778i
12,508 14,978 19,314 1,3%0 3,059 23,457 D060
“4.40% 5.10% 5.75% 5,80% 5.90% 4.52% 4.2%°
7% 45.5% 45% 454 45.5% 44.6% 0%

$ 101 $ 119 $ 15 s 18 s 214 $ 23 $ 246
13,094 3.4 12,536 11,74 10,787 10,040 9,658

$ 116 $ 138 $ 168 $ 133 s 214 § 2.3 $ 246
10912 10,864 11,514 11,690 10,74 10,040 9,658
$164,806 $170,008 $177,493 $177,295 $206,921 $272,577 $264,648
75,026 61,745 43,675 40,564 62,928 108,561 81576
S6/44 4654 3169 872 37/63 4852 40/60

$ 21,473 $ 10,164 $ 16,342 $ 16,482 $§ 15,529 $ 21,691 $ 20,645
8,279 9,231 9,309 9,576 11,314 15,206 17378

$ .10 $ .15 $ .5 s $ 40 s &5 $ 50
53V 6Vr3Vi 11%-5% 12%, 19V 10% 18¥el4 17%10%
53 53 73 75 o5 6 74

$ 555 $ 681 $ 840 s 917 $ 10.67 s 1216 $ 1293
5125,614 $111,895 $128,106 $154,608 $171,863 $185,132 $171,961
77,591 83,051 91,078 102,625 113,754 138,101 151483
68,30 74,086 87,153 96,544 105,2%6 121,775 1343283
- - —_ —_ - 74,234 02,174

14,406 .24,603 2,78 10947 —_— —_ —

$286,001 $293,645 $336,080 $36+4,724 $390,873 $519,242 363,841
$ 15,121 % 13,59 $ 15,612 $ 22,763 $ 4,735 $ 22,80 $ U267
10,574 9,695 10,679 11,862 12,964 16,682 18,50
7,400 17,327 17,387 11,350 13,185 18,335 15,481
— — .- —_ —_— 2438 2,202
(1,12 {4,500 1352 657 — —_. _
31,972 36,8114 45,02 45,632 50,904 56,5 57,320

. {5,883) (5,668) (4,69) (3,973) (4,897) 10477 (11,306)
{2,338) (3.461) (5,208) {3,825 (3,690) ("4 _419m

$ 23,751 $ 27452 $ 35,117 $ 38,834 $ 2,311 $ 42330 $ 41,817

18>
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Consolidated Statements of income
Years ended December 31

1978

1979

$277,119,000
113,754,000

$306,907,000
212,335,000

390,873,000

213,770,000
94,394,000

35,412,000
4,986,000

519,242,000

244,994,000
178,952,000

41,754,000
11,212,000

48,562,000

476,912,000

42,330,000

7,128,000
1,745,000

1B.872.600

23,457,000

§_23457,000




Consolidated Balance Sheets puge 23
. Cecemnbrr 31
19 1960
Assety
Curent assets
{ashong Shon-terminvestments .. ......................... S 6,822,000 $ 8,542,000
Acconts receivilsie oy allowance for losses of
SLMEOMGIn 0 A%LM3,000in1980) .. ...l 62,391,000 58,848,000
INVvemtOnies. . .... . - e ceerreaniaaas 34,849,000 35,540,000
Prepaicexpense .... .. ............ s e 5,023,000 4,107 000
TotalCUFrentassets ... ....c.eeveret senrren.. e 179.085,000 1077 037,000
Property, plant and equiprr.nt, aterst. ... L i 174,872,000 190,545 000
Less allovrasnce for depredation. . ..............ovnirees o _68 633,000 81,270,000
106,173,000 109,675 000
Other assets
Cost in excess of net assets of businesses acquired
and otherintangibleassets............... .... .......... 49,702,000 39,255,000
Sundry ...l P T . 7,617,000 __8,681,000
57,319,000 47,936,000

ST s

Liabilities and Shareholders’ Equity

Current labilities
Accounts payable and accrued liabilities ............... verrss  § 38,145,000 3 43,738,000
Incometax..............coiveviinnns 4,662,000 9,908,000
Current maturities of long-term debt ........ Ceeresnr e 4,366,000 3,530,000
. Total current liabilities . . ...............coiviiniienniennn, 47,173,000 59,196 ,00¢
Deferred income tax........ e et e 5,674,000 7,118,000
Long-term debt, less current matudus .......................... 74,195,000 47,584 00V
Subordinated debentu. 2 .........coviviiiiiiiiiiiie vare 30,000,000 30,000,000
Shareholilers’ eqaity (cxmmon shares outstanding at
end of year 1975 —9,499,713; 1980—9,320,752) . .............. 115,535,000 120,490,000

STZSTO0 2648000

See a xompanying notes.
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poge 24 Consohdated Statements of Shareholders’ Equity
ended December 31, 1978, 1979 and 1980 .
Common
stock
$.10 par Capital Retained Treasury
__value surplus eamings stock
Balance at December 31,1977, ......... .. S 648,000 29,748,000 $ 85,213,000 $(13,397,000)
Two-for-one stock split effected
by a100% stock dividend ......... 648,000 {648,070) - —
Iseuance of 68,470 treasury shares
upon exercise of stock options.. . . ... — (4~ ,000) -~ 749,0M)
Sale of 209,296 treasury shares
to the Tyler Corporation Savings
and Investment Plan Trust. ....... - 35,000 - 2,607,000
Purchase of 1,260,600 shares of .
commonstock. .......... hereees —_ —_ — {16,558,000)
Federal income tax benefits from
exercise of nonqualified .
stockoptions. ................... — 262,000 - _—
Netincome .....................0s _ - 23,053,000 -
Dividends (§.375 pershare) ......... o — (3,983,000) o—
Balance at Decemnber 31, 1978............ 1,206,000 28,940,000 104,283,000 (26,599,000)
Issuance of 37,150 msury shares
upon exercise of stoch options. . ... - (425,000) - £22,000
Sale of 255,239 treasury shares
to the Tyler Corporation Savings
and Investent Plan Trust .. ...... — (167,000) —_ 4,199,000
Purchase of 90,094 shares of
commoastock........coennni.n. —_ - - (15,819,%00)
Federal inonme tax benefits from
exercise of nongualified
stock OpHONS .. .ovveihhininnn, - 191,000 —_ —
Netincome ........oco0vivsninnnie _ - 23,457,000 -
Dividends ($. 45 per share) .......... - — _ (4,449,000 —
Balance at December 31, 1979............ 1,296,000 28,539,000 123,297,000 (37,5%7,000)
Issuance of 66,194 treasury shares
upon exercise of stock optics. .. ., - (717,000) - 1,075,000
Sale of 305,216 treasury shares
to the Tyler Corporation Savings
and Investment Plan Trust ........ - {696,000 — 5,029,000
Pucchiase of 550,371 shares of
commonstock. .. ....eiiiia. - —_ — (8,851,000)
Faderal ‘ncome tax benefits from
exercie of nongualified
stockoptions................. o - 279,000 — —
Netincome .....cooovvvevnninnen. — —_ 13,644,000 —
Dividends ($. 50 pershare) .......... — — (4,808,000 —
Balarce at December 31, 1980........., . §1,296,000 §27405,000 $132,133,M00 $(40,344,00C"
See accompanying notes.

[%.




Consolu:hted Statements of Changes in Financial Position page 25
Years ended December
_!97'8 1999 1980
Source of Funds:
Income before extraordinary charge . . ........... $22,059.000 $23,457,000 $ 23,836,000
Chargrs against income ot involving
working capital
Depredation and amortization ............. 11,314,000 15,206,000 17,378,000
Deferred incometax ............... veeres 1,215,000 2,122,000 1,444,000
Total fromoperations ................... 35,538,000 40,785,000 42,458,000
Long-termborrowings ........................ 5,000,0C0 50,000,000 5,900,000
lssuance of subordinated debentures ... ......... 30,000,000 —_— —
Undepreciated value of asset disposc's . ......... 1,802,600 2,217,000 2,707,000
Issuance of commonstock ................cv0uen 3,196,000 4,420,000 4,970,000
Refund of escrow deposit on acquisition ......... - 2,500,000 —
575,586,000 $PHIN00C § 56,235, 000
Application of Funds:
Additions to property, plant and equipment ..... $17,331,000 $23,908,000  § 23,352,000
Reductions of longtermdebt................... 12,635,000 11,173,000 32,251,000
Acquired business less working capital
acquired of 53,986,000
Property, plant and equipment........... o - 37,018,000 —
Intangibles.............. - 9,273,000 -
Otherassets ................... sevesesnes — 342,000 —
Long-termdebt ..................... veiis -— {8,076,000) -—
Escrow deposit on acquisition .............. oo 2,500,000 - -
Cash dividends. . et anes 3,983,000 4,449,000 4,808,000
Acquisition oftrasury lhares Cree e teniens 16,558,000 15,819,000 4,851,000
Lo Y 3,137,000 1,249,000 1,044,000
Increase (decrease) in working capital . .... ..... 19,442,000 1,767,000 (14,071,000)
$75,586.g 9992000 § 56!235&
Changes in Components of Working Capital:
Increas¢ (decrense) in current assets:
Cash and short-term investments. .......... $ 7,646,000 $(7,367,000) $ 1,720,000
Accountsrewivable,................. ..., 10,491,000 14,190,000 (3,543,000
Inventories .......cooivivrivrinrevicneras 1,526,000 7,110,000 691,000
Prepaidexpense...................... e 111,000 {144,000) (914,000
(Increase) decrease in current liabllities:
Accounts payable and accrued liabilities ... .. (1,776,000) (9,851,000 (7,613,000
Incometax, .........ooeviiivnirninrenis 1,441,000 (441,000) (5,246,000)
Current maturiiies of long-termdebt. ...... §,000 (1,730,000) 836,000
Increase (decrease) in working capital ..., ...... 19,442,000 $ l,767;(XX) !g_@,ﬂﬂ)

See accumparnying actes.




Notes to Consolidated Financial
Statements

Summary of Significant Accounting Policies

The consolidated finandal statements
include the accounts of the Company and its
subsidiaries, all of which are wholly owned.

Cort in excess of net assets of
businesses acquired after Octuber 1970 is
amortized over 40 years, Cost in excess of net
assets of businesses acquired before October
30, 1970 is not amortized. Accumulated
amortization at December 3i, 1979 and 1580 is
$183,000 and $414,000, vespectively.

Inventories are valued at the lower
- of cost or net realizable value. Costs of
inventories are determined by the last-in,
tirst-out (LIFO) method.

Depreciation, for financial statement
purposes, is provided principally by the
straight-line method over the esiimated useful
iive s of the various assets. For income tax
purposes, accelerated deprediation is usad
with recognition of deferred income taxes for
the resulting timing differences.

Investment tax credits are applied as a
reduction of income taxes by the flow-through
method and amounted to $1,179,000 in 1978,
$1,865,000 in 1979 and $1,134,000 in 1980.

Pension plans are in effect which
provide incorne and death benefits for
substantially all employees of the Company.
The Company’s policy is to fund pension ccst
accrued and gimerally amortize prior service
cost over ten years.

Acquisition of Genera! Commodity Carrier
On April 6, 1979, the Company
acquired all of the business and assets of
Thurston, Inc. The acquisition is being
accounted for by the purchase raethod of
accounting; and, accordingly, the finandal
staternents include the results of opertion:, of
the zequired business since the acquiswicn da'e,
‘The following information stunmarizes,
i+ combined opesating results of the
a: 54ired businesz and the Corpany for the
years ended December 31, 1978 :nd 19790n a

pro forma basis as though the business was
acquired january i, 1978

1978 199

Net sales and
operating revenues. . . ... $480,048.000 $540,327,000
Netincome............. . $ 25,069,000 $§ 23,022,000

29
Write-off of Route Permits

In accordance with the requirements of *

Statement of Financial Accounting S‘andards
Nc. 44, Accounting for Intangible Assets of
Motor Carriers, the Company has written off
the entire cost of route permits assodated
with its trucking operations as an

inary charge of $10,192,000 or $1.05
per share. No tax benefit from the write off
has been recorded in the financial statements,

Compensating Balance Arrangements

Under informal agreements with
lending banks, the Company maintained an
average of $985,000 as compensating balances
during 1980 after adjustments for estimated
float of $3,794,000 and average uncollected
funds of $2,279,000. There were no
outstanding borrowings related tc (hese
agreements during 1980

Estimated Hoat represents the average
end-of-nionth difference between bank and
book ledger balances; average uncollected
funds were computed from reports furnished
the Company by ading banks.

12,367,000

51,387,000

inveniories at
LIFO cust




Current replacement cost
approximates the amounts sho.vn above
betore the allowance to state inventories at
LIFO cost.

Property. Plant ang Equipnumt

g
(in vears) 197 1960
........ $ 6,857,000 § 8,794,000
Buildings and
menis. ... 10t020 18,427,000 40,535,000
Mact.nery
and equip-
1 ment...... 3015 72,044,000 77,966,000
then equ;
e.q. . P. 308 57,544,000 65,350,000
$174,872,000 $15° 945,000
Se=coreoer =% mmar
Credit Commitments From Banks

Under commitments from banks, the
Compary may borrow at the then effective
prime rate of interest up to §25,000,000 on an
unsecured short-term basis. The Company is

ired to be ‘ree from borrowings under the
commitments for at least 60 consecutive days
during the precediig twelve months.

There were o
outstanding under these commitments at
December 31 , 1979 and 1980,

Long-Term Debrt
1979 1960
Parent:
- 8% unsecured note
due in annual
instaliments
3000000 ......... $3v,000,000 $27,000.000
Unsecured $60,000,
revolving
credit... .......... 43,000,000 21,500,000
Mortgage note due
May1983.. ....... — 1,400,080
Subsidianies:
Unsicured $6,067,000
revolving L of
credit, interes! at
merate ..., .. 4,150,000 1,000,000
6% to 8% secured
notes.............. 1,411,000 47,000
73,561,000 51,374,000
Less curreni - ~verities .. .. 4,366,0™ 3,830,000
SAIE00 W7404500

The un-ecured $&0,000,000 revolving
baink line of credit converts in April 1983 tc a
term loan payable quarterly over five years.
Interest is at Ya% over the London interbank
Offercd Rate or, at the option of the
Company, at 106% of prime rad through
April 1983 and at prime rate plus
1% (hereafter.

Scheduled repayments of long-texm
debt during the five years following
December 31, 1980, are as follows:

1981 — £3,530,000; 1982 — $3,215,000;
1983 — $7,840,000; 1984 — §7,515,000;
1985 — $7,515,000.

Subordinated Debentures

On June ., 1978, the Company issued
$30,000,000 of 10%4% subvrdinated debentures
due June 1, 1998. Sinking furd payments
beginning june 1, 1988 are cakulated to retire
75% of the issue prior to maturity. The
cGebentures may be redeemed at 108.40% of
the principal amount prior to June 1, 981 and
at dedlining premiums thereafter to 1988. Nc
redemption may ocaur prior to 1988 out of the

from a borrowing l.aving an annuat

interest rate less than 10%4%.

Dividend Restri-tions

The Company’s loan agrecments limit
retained eamings currently available for
dividends to $9,325,U00.

The Interstate Commerce Commissic
limits dividends payable to the Compar.y by
the trucking subsidiaries to 50% of those
sthsidiaries’ net income for each
accounting period.

Income Tax

As a result »f the application of
Accounting Principles Board Opinion No, 16,
in accounting for the acquisition of industrial
explorives businesses, the book bucis of
inventories excec;Jed the tax basis by
$5,347,000 at December 31, 1978 and by
$5,128,000 at December 31, 1979 and 1980.
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Taxable income for federal income ta
purposes exceeded income for financial
staterent purposes by $219.000in 1979 as a
resuit of the difference in bases.

In 1978, 1979 and 1960, no individual
permanent difference exceeded 5% of the
amount resulting from multiplying
extraordinary charge by the statutory income
tax rate except investment tax credit. In 1978,
the tax effect of each individual timing
difference was less than 5% of the amount
resulting from multiplying consolidated
income before income tax anc! extraordinary
charge by the statutory inccme tax rate. In
1979 and 1960 the tax effect of $1,353,000 and
$1,216,000, respectively, for excess tax over
book depreciation was the only timing
daﬁemumedh\ga% of the amount
resulting from consolidated
income before income tax and extraordinary
charge by the statutory income tax rate.

State income tax was $922,000
in 1978, $1,240,000 in 1979, and §1,174,000 in
1980.

Employec Benefit Plans

Substandally all employees are
participants in non-contributory pension
plans. Pension expense was $4,415,000 in
1978, $4,223,000 in 1979 and $5,065,000 in
1980. The increased cost in 19680 primarily
results from a newly adopted plan for the
peneral commodity carrier.

The folkwing information summarizes
accumulated bencfits and net assets available
fur benetits as of January 1, 1980.

Actuariaf present value of accumulated
pl;n Lonefits:

Net assets available for benefits.... ...
The weighted average assumed rat. of

return used in determining the actuarial
present value of accumulated plan benefits
was 7%.

Cost related to the Company's savings
and investment plar: was $1,601,000 in 1978,
$1,618,000 in 1979 and §1,970,000 in 1980. The
plan provides that the Company will
contribute not less than 50% of the eligible
amount of employee contributions.
Additional discretionary contributions may be
made provided each subsidiary has eamings
{rom which to pay its contributions.

Shareholders’ Equity
1979

Common stock, $.10 par
value, 30,000,000 shares
aun\omd 12,957,162

153.132 000
Less 3,457,449 treasury
shares in 1979 and
3,636,410 shares in 1980,

40,314,000
51]5,535‘(1” mgog

The Company has authoriz«d 990,022
shares of $10 par value voting pref rred stock.

The 1976 Stock Option Plan vrovides
for the granting of nonqualified options to key
employees of the Compary and its subsidianes




at prices which represent fair market value at dates of grant. A samsnary of opton transactions

during 1979 and 1980 ‘ol ws:

1979 1980
lotal Total
ophon option
Shares _ price Shares _price
Qutstanding .:begiraing of v ar...........oilL 369,954 $2,878.000 1254 $4,412.000 v
Crantud ... .. .. ... e 112,500 1.879,000 000 753,000 »
CanceBend . ...t e (12.500) (1 48,000) 21,800) (297,000
Exerdsed....... ... i L . 37,150 {197,000) (66,1%4) {358,000}
Outstanding at end of vear ana weserved forissuance .. 432,844 4,412,000 393,850 $4,510,000
Exercisable atendofvear. ... Lol 29,094 52,366,000 281,8% $2,511,000
Reserved tur fUIUIC OPUORNS . ... ... ... Lee 165,230 158,050
Industry Segments

The Company sells products and services to industrial customers thwough its four principal ope- -
ating units. Selected finandal information is presented below for 1978, 1979 and 1980 ($000 omi' ted).

General
Industriai  commodity

Pipe & Heavy

fittings  haulng  explosives  camier Other  Consolidated
1978
Capital expenditures .. .............. $76% $34%  $3683 S5 — $ % $17,31
Capital asset disposals . ............. (574) (194) (1,013) — feil) (1,802
Capital expenditures. net ............ § 7122 € 5,762 $ 2,670 s — $ 3 - 51558
Depreviation and amortization . ..... .. $ 59 $ 2,955 s 212 $ -~ $ 3R $ 11,314
Tangiblc assets..  ................ 59,743 5,719 §53,521 § ~— $17.350 $166,333
Intangibleassets .. .......... ....... 30,374 10,16+ 50 - — 40,58%
Identifiableassets ................... 90,117 645,883 $53,571 s -- 517,350 $206 ‘N2)

—— —— b
1979
Capital expenditures ................ S 843 872117 $ 2,388 $ 5918 § £ $ 23.908
Capital asset disposals . .............. (307) (655) @851) @ @ @.an
Capital expenditures, net ............ $81% S6462 §157 §5516 5 &' $21,6
Deprecation and amortization . ....... $ 6,331 $ 1,357 $ .06 53208 8 16 $ 15,206
Tangibleassets. ... ....... ........ $65,912  $4Q2.0% $56,47'4 $53,148 $ 5242 $Q2 875
Intangibleasrets ...l T 0,374 10,192 4 9,095 - 49,72
Identifiable assets ................... §$96,26 82,91 $56,515 2243 ¢ 5242 ST2,577

e a—— ——3 I —— mmstens
1980
Capital expenditures . ............... $BST8  $ 4,007 $348 $302 $1914 $ 23,32
Capital asset disposals ............... a9 1412) 5100 (1,568 - 2,47
Capital expenditures, et ............ 58681 5378 52938 $34  $Tv4 § 20845
Depreciation and amortization ... ... $699% S3,66 $ 2,231 $ 4,423 o 5 17.378
Tangbleassets ..................... 64,886 841,781 59,379 §51,200  § .47 225,493
ntangibleasset ...... ............. 30,374 — .8 8,875 - 3,255
Identifiable assets ........ .......... 995260  $41781  $89.385 60075 § A147 asbiis

Net saien and operating revenues, operenng, profits and unatlocated corporate overhead and
interest exoense for 1978, 1979 and 1980, presented on pagr 20 under the heading “Industry
segmen! summary,” are «n integral par: of this note.
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Report of Certified Public Acvountants

The Board of Directors
and Shareholders of Tvler Corporation

We nave examined the accompanving,
consolidated balance sheets of Tyler
Corpuration at December 31, 1979 and 1980
and the related consolidated stitements of
ircome, shareholders’ equity and charges in
financial position for each of the three years in
tiie period ended Derember 31, 1980. Our
examinations were rnade in accordance with
generally accepted : uditing standard- and,
accordingly, induded such tests of the
accounting records and such other auditing
piocedures as we considered necessary in the
circumstances.

In o:r opinion, the statements
mentioned above present fairly the
consolidated finandial position of Tyler
Corporation at December 31, 1979 and 1980
and the consolidated results of vperations and
changes in financial position for each of the
three years ju the period ended December 31,
1980, in conformity with generally accepted
accounting principles applied on a consistent
basis during the period.

MMM:W

Dallas, exas
Janusry ¢ 198)
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Supplementary Financial Information puage 31
:, arterly Financial Data
it S cond Thind Fourth
_Quarte. Quarnur Quarrer Quacter Yeas
Met sales and uperatiivg revenues
1979 .. $ 89,386,000 > 43,610,000 S147.165000 $13,081,000 $51¢,212,000
1980 ......... veeirniaeas eee.e 133377000 38,130,000 142,653,060 149,651,000 563,541,880
Gross Profit
1979 e 14,654,000 28.8 4,000 7,961,000 23,797,000 93.796,000
. 1980......... [N cevens 19,865 000 24,4 1,000 26,367,000 31,823,000 102,529,000
! Income before extraordinary charge
1979 . e 2,545,000 & (- 1,000 7.573,000 5,243,000 2,457,000
1980 .....cniiriiieneiennans 2,£55.9%0 4,901,000 #,191,000 10,086,000 23,836,100
Net income (loss)
1979 .ot e 2,595,000 8,080, (00} 7.573,00% 5,243,000 21,457,000
1980 .. ...0000iinnccccnnennnes 2,656,000 4,968,008 {4001,000)* 10,006,000 - 13,644,000
Eamings per common share
before extraordinaiy charge ’
1979 .. e .25 .80 76 .53 2.3
1900 ...0veviiirnnnine cienns 7 51 63 1.04 24
Net earnings (loss
per comumon share
1979 el 5 .80 76 .53 254
1980 .....00000 ov ciiiiianien 27 5 Lar 1.04 1.61*
K Stock trading peice rangy
(L 7o B 18V-16 17415 4 14194 1714 114
1980 .....0.0chveeiciinninen 17 -11 13%10% 162114 1714V, 17%-UM
Drvidends
1979 . e 1,122,000 1L1% 1,108,000 1,100,000 4,419,000
1980 ............. terennaciaen 1,194,000 1, 19,00 1,206,000 1,214,000 4,808,001
“After extraordiary Jurze of $10,192,000 (81.05 per watrrd rlotiug to the us 8" of the entire st of gty pemmits assocated toths '
trucking operations.
¢
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Inflation Accounting Data
Introdiution

During periods of high inflation,
changing prices can have a significant impact
on business enterprises. The accompanying
Stasement of Incorme Adjusied for Effects of
Char.ging Prices and Five-Year Summary of
Financial Data Adjusted for Effects of
Changing Prices have been prepared in
accordance with Statement of Finandial
Accounting Stzxdards No. 33, Finanvial
Reporting and Changing Prices, in orderto
provide users of the fmancial staterents with
supplementary information to assess the
irnpact c£ infiation on Tyler Corporation and
the Company’s ability to manage in an

Inflation Management

The basic i i y of
U Lo
managiment of opezations and apital in an
tnflationry envionment.

The primary operating, goal of the
Compeny is to achieve a 25% retarn on assets
through emphasis on asset tumover aiul

operating expansion
sales volume to spread fixed costs. The
LIFO inventory accounting method is used
in the historical financial statements to
reflect cost increases in operations on a
tmely basis.

The Company has also prudently used

long-term debt to leverage its aapital

structure. Long-term debt has been the
primary vehide for finandng the acquisition
of each of the four operating units. Strong
cash flow from the operating units has been
used to repay long-term debt with dollars
having less purchasing power.
As a result of the basic operating

v, operations on a constant dolar
basis and current cost/constant dollar basis
compare favorably with historical results,

Statement of Incoms Adjusted for Gzrieral Inflation
(Constant Dollar)

memppbmenmvdnaplumwdm
a constant-dollar basis are expressed m
year-end 1980 dollars and vetiect adiustments
to the historical financial statements for
changes which have occurred in the

power of the dollar ¥; measured

by the Consumer Price Index for All Urban
Consumers (CPI-L). Theanountsdumi
purport to represent 1 vahe:s or any
oﬁltmmdcmv&e In ceder 1o

a move complese dtheeﬁcs
of inflation, the cnstant
wnpmei/mnudumuen equity
and inome statement itemys.. The underlying
munnvgpﬁnapbsmmndww

The principal increinse i coneant-

dollar costs is aciditional depredation s  paont
and equipmern©t csts expresed in ye/ » end
1990 dcilars. The purchase of approsumately
829 of preperty, plart and equipient snwe
1972 has dtigated the effec f addtional

Mmbwhmmmﬂuatmhﬂw
historhal financial statements is
representative of inflation-sdjusted costs.
Accordingly, historical cost of sales reflects a
reasorable inflation :\djusted cost at the time
of sale.
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Statement of Income Adjusted for Changes in
Specific Prices (Currvent Cost/Constart Dollar)

The supplementary dataon a mmnt
cost/constant dollar basis are

mr-endl%doﬂarsandreﬂcctad;usm\mts
to the historical financial staternents for
changes which have occurred in the

- of the dollar and
ad;usmbmwuﬁeaamtmuf
inventones and property, plant and
equipment of S58,773,000 and $171,552,000,

current cnst of property, plant and equipment
based on estimates of amounts the existing
wanbwmﬂdmdam% 1980,
methods, including equipment and
appraisals, were uied in estimating these
amounts. The values the estimated
cunmtantofemhgmwdomt
consider technological and
effuiencies associaled the normal

replacemnent of productive capacity.
Income Tax

Income tax on the constant dollar and
current cost/constarit dollar basis
historical expenae. for 1980 expressed in
year-end 1980 dollars. The has not
been reduced for the tax effect of additional
oo atant dollar and current cost
or 1 the adjustments to income
staranent fems in 1980 dollars.
The resulting effactive tax rates of 53%
(crnutant dollar) and 57% (curnent cost/
corstant dollar) llustrate that foderal tax
laws do not adequately for capital

recovery and “resl’” income tax rates are

page 33

Gain From Decline in Purchasing Power of Net
Amounts Owed
Monetary assets such as cash and

of cash in treasury stock, utilizing a monetary
asset with declining value to increasingly
leverage the capital structure of the Company.

Five-Year Summuary of Financial [Xsta — N t Sales
and Operating Revenues

Net sales and reven s are
piuenwdcotﬂnmplhnpdqzmhg

1980 dotiars. Net sales of the

hs!mnlknnt, which was distributed as a
dividend to the y’s shareholders in
April 1977, are from the table. The
hreat transéer unit's sales in year-end 1980
dollars were $44,977,000 in 1976 and
$15,991,000 in 1977.

Increse m Curvent Cost of Irmas:tories and
Proyerty, Piant and Equipment

As a result of inflation,
inventories and property, plant and
equipment Juring 1980 increased an
estimated $4,732,000 in excess of the
estimated $15,273,000 increase from

specific prices.
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Staternent of Income Adjusted for Effects of Changing Prices
Yexr Ended Decemixy 31, 1980
Achusted ‘k;:'
Hishw cal Aujusted for ifi l‘;w
Firar 52l General Inflatun {Current Coxt’
. Stater ends (Constary Dollar) Conntant Dol )
<" Netsales and Ops @HNG FEVENUES ... .. o.oooernoonn - $563/41,000  $390,061.000 $590,061,00.
Costs nd
Cos of sales and operating expenses. ........... 446 702,000 471.025.000 471,005,000
Selling, administrative and gencral exoenses. . ... .. 4 .,634.000 48,855,000 48,855,000
DEPrECIAtoN .. . ..otesnerennneaneennianens 7,143,000 23,170,000 25,485,000
BMeresl EXPenSE. .. ..o et _' 1,545,000 12,175,000 12,175,000
10,004,000 §55.225.000 557,540,007
Income before income tax, extraordin wy charge and
gain from dectine in purchasing power of net
AMOUMEIOWEd . .. ... it e 41,817,200 34,836,000 32,521,000
INCOMBRX. ... ... vvviriiien i i i 17,981,000 18,527 0 18,527 200
Income before extraordirary chasge and yain from
dedine in purchasing power of net amountsowed .. 23,636,000 16,209 600 13,954,000
Cuin from dectine in purchasing power of
et ANOUMNS OWER. . ... oiee i raires ceas - 10,348,aK) 10,348,000
Inosrwe belore extraordinary charge and induding gain
from & «cline in purchasing power of net amounts
e N $, 23,836,000 $_26,657,000 $,_24.302.000
Per covmmon share
finoeme before extraordinary charge and gain fron:
decting in puzchasing power of net amounts
OWR .. .o 5 246 $ 1.68 $ 1.4
Gain rom decline in purchasing power of net
amoundsowed .. ..... o eiiiii i . 1.07 1,07
Income before extraordinasy charge and including
ain from decline in puschasing power of net
amountsowad. .. ..., eiiiin i 3 246 - 178 $ 251
X AN iy o — TEEREERSENEY
Averageshares....................s Vireceniareen 9&.@ . 9,698,000 9,698,000

vib .
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Five-Year Summary of Financial Data Adjusted for Effects of Ciranging Prices

page 35

(In Year-end 1980 Dollars)
Years Ended Deceriber 31
1976 1977 1] 197 1960
Net sales and operating revenues. ........... $463,966,000 5203,225,000 315,847,000 $613,801,000 $590,061,000

Historical cosconstant dollar information
adjusted for general inflation:
Income before extraordinary charge and
indluding gain from decline in
purthasing power of pex amounts

income before extraordinary charge and
including gain from decline in
rurhasing power of net amounts
owed! ; common share

purchasing povver of net amounts
owed

..............................

purchasing power «f netamounts
ovred percommonshare . ............

Excess of increase in iwe general price
level over increase i specific prices . . ..

Gain from decline in pundusing power of
netamountsowed. . ...
Cash dividends percommonshare .........
Market price per comumon share at year end . . .
Year-end consumer price indx ... ...

31,564,000

k3L
231,340,000

28,260,000

281

(94,000

29,922,000

9,631,000

.36 43 49 B
16.86 17.53 0.6 17.29
174.3 186.1 xn.9 99

26,657 000

75
222,000,000

4,342,000

151

4,732,000
254,298,000

10,348,000
5

8.4
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Directors and Management

Joseph F. McKinney* Preudint. Chus Exviry Omor
Chatrrm of the Rooe o ind Diactor o tye Comnipany

Mr. M. ney has headed management
since the Company’'s formation in 1966 and was
elected Chairman of the Board in 1972. He owns
530,410 shares of the Company’s stock.
Frederick R. Meyer® Exvutav Ve President anud
[wrovtir ot the Compenry

Director since 1967, Mr. Mever was named
to his current position in 1977. He owns 126346
shares of the Company's stack.
Howard O. Senith® Presadon and Claet Cnvutne Ot of
C & H Transpontatam e Drrectir of the Comypaane

Director sie 1967, Mr. Smith has been
with C & H for 29 years, servi.g as President of
that unit since 1968. He owns 25,121 shares of the
Company’s stock.
John A. Wamer* Proudent wrid Chvt Evccame Offver of Tuler
Py and Devectur of the Comumy

Mr. Wamer has been with Tyler Pipe for 31
years and has served as President since 1965.
Elected Director in 1968, he owns 91,347 shares of
the Company’s stock.
Max E. Coleon®® Dinctor of the Canmpamy and Charman of
Atlas Povoder

Prior to his retirement, Mr. Colson was with
Atlas for 39 years. Elected Director in 1974, he
owns 14,50 shares of ‘he Company’s stock.

fra G. Comn™* [xeector @ the Compuny

Chairman and Chief Executive Officer of
Michigan General Corpowation, Mr. Comn was
elected Director in 1966, He is trustee of his
ctildren’s trust which owns 26,000 shares of the
Company’s stock.

C. Jackson Grayron, Jr.*® Dintur of the Comguny
Director since 1973, Mr. Grayson is Founder
and Chairmun oof the American Productivity
Center. He owns 13,500 shares of the
Company’s sock.
Samuel S, G reeley®®® Dinctor of the Coniomy
Dire tor since 1976, Mr. Greeley is
Chairman -of Mascnite Corporation. He owns
1,000 shar s of the Company’s stoch..
Thomas ‘A, Landry®® Drawr of the Company
Flected & Director in 1976, Mr. Landry is
Head Coach of the Dallas Cowboys footbal! team.
He owns 1,500 shares of the Company's stock.

Perry J. Lewis*® Dirxtor of the Compuny

President of MacKay-Lewis Inc., Mr. Lewis
was elecred Director in 1980. He owns 500 shares
of the Company's stock.

Neil |. O'Brien*** sanctarsand Dincor o the Companty
Elected Director in 1996, My, O'Brienis o

partner in the law firm of Gardere & Wynre. 't

owns 0,008 shares of the Company’s sto k.

. A. Rundell, jr.*** Divctor of the Conepurn,

President and Chief Executive Of ficer of
Cronus Industries, Inc., Mr, Rundell was elected
Director in 1966, He owns 14,328 shares of the
Company’s stock.

D. J. Tharston, §1. Dracior o7 the oty

Mr. Thurston is Founder and Chairma: of
Thurston Motor Lines. Elected Director in 1979, he
owns 36,014 shares of the Company’s stock.

H. Joseph Batchell Pressiont aud Cirief E xecutrve Oy of
Atlas Poxader

Mz, Burchel! joined Atlas Powder in his
prescent position in 1978, He owns 4,218 shares of
the Company’s stouk.
Feamz F, Holocher Prviden and Osief Eseruiive Offiar of
Tharston Motor Ly

M. Holscher has been with Thurston for 11
years. He has served as President since 1977 and
was named CEO in 19%. He owns 1,663 shares of
the Company’s stock.

Ben R. Murphy Vio Poidant

M:. Murphy, a CPA, joined Tyier in 1970,
He owns 85,638 shares of the Company’s stock.
James E. Russell Controlier

M. Russell joined corporate ma
in 1979 following 11 years with Tyler Pipe. A CTA,
he o'vns 6,319 shares of the Company’s stock.
Urvid L. Smart Trvunr

Mr. Smart bas been associated with Tyler

snoe 1970 and waa named treasurerin 1979. A
CPA, e owns 5,671 shares of the Compaay’s stock.

Memdicr of the Fxecutite Committer
**Mensber of the Audit Committee
***Member of the Comprraat: Audst Commitiee

Note: Stork holdings of directors and miragement isclude shares owned
of rcornd as sl s heneficial instevest in sharvs el by the emukoyrns’
saving. ard uroestment plan ansd warious persoral trusts.
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Corporate Data and Directe:y

Legnl Counse!
Gardere {. Wyn...;, Dallas Tevus

Auditors
Arthur Young & Compan,

Transfer Agent and Registra -
First National Bank in Dallas,
Dal:as, Texas

rusiees
10%:% Subordinated Debentures
Due 1988
First National Bapk in Dallas,
Dallas, Texas

Operating Compmie;

Atlas Pouder Compaty
12700 Park Central Place
Suite 1700

Dallas, Texas 75251
214/387-2400

C & H Transportativon Co., Inc.
P.O. Box 270535

Dalias, Texas 75227
214/288-3000

Thurston Motor Lines, Inc

600 Johnston Road

Charlotte, North Carolina 28206
704/373-1933

Tyler Pipe Industries, Inc.
P.Q. Box 2027

Tyler, Texas 75710
2)4/882.551)

anma N e i, S~ N T

Tvler Cony ovaticn common Lieck is traded
o both the New York ar . Philadelpaia
Stock Es changes. The Cimpany’s

stock symbol is TYC

Annual stockholders’ mreting will be hetd
at 10A.M,, Apri 22, 1981 in the Cofe

D’Or Room on the sevend floor oi the
Slieraton Nallas Hotel.

The Company’s Form 10-K und/or the
Company’s Statistical Data bouklet may be
obtained without charge by writing:

Mr, Beni R. Murphy

Tyler Corpuration

3100 Southiand Centn

Dallas, Texas 75201

214/747-8251
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. ’ State of
Name Incozperaticn
Tyiasr Corporaticn . Delaware
C & H Tranasportation Ce., Inc, Texas
Iyler Pipe Industries, Inc. Delawara
Tyler 2ipe Industries of Texas, Int. Texas
Wade, Inc. Virginia
Tyler Flastics Company Texas
Tyler Pipe Industries, Inc. Pennsylvania
East Penn Poundry Company Pennsylvania
Atlas Powder Company Delaware
Zast Xentucky Erxploaives, Inc. Kentucky
Atlas Internatiznal, Inc. Delaware
Tyler Transportation Company Delavare
Thurston Motor Lines, Inc. North Carcolina

The financisl statements of the fcregoing subsidiaries
are included in the consolidated financial statements of Tyler

Corporation.
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