PLAINTIFF’S EXHIBIT

STOCK PURCHASE AGQEEurNT

AGREEMENT dated February ig, 1969 between PHILIP

: CAREY CORPORATION, an Ohlo corporatlon (herelnafter referred

to as “Purchaser ) and DANA. CORPORATION, a Virginia

corporatlon (herernafter referred to as the “Shareholder ).

WITNESSETH‘:

— e wet ams s o e e m— —

WHEREAS Purchaser desrres to ncqulre all the

outstandlng capltal stock of, and a demand note. in the amount

~ of $200, GOG made by, Smith & Kanzler_Company,.a_”

New Jersey cbrporatlon (herelnafter referred to. as

the "Subject Corporatlon“), and Shareholder, the holder of

- - .

all the outstandlng Capltal stock of the Subject Corporatlon

(herelnafter referred to as the "Stoc?") and .the Dayee ~1_

'owner of the aforesald demand note (herelnafter referred to

-

as ‘the "Demand Note )P desrres to sell the Stock and the

Demand Note to Purchaser-'

.

NOW 'THEREFORE, in con51deratlon of the premlses
and of ‘the mutual covenants and conditions herelnafter set

forth the partles_hereto hereby agree_as-follthz

Ay
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1. Transfers and Closing.

L l.g ‘Delivery and Purchase of Stock._ Subject

to the terms and condltlons set forth in thls Agreement

*(a) Shareholder hereby agrees that, on the C1051ng Date, 1t
. Qill-sell,.transfer, convey and deliver a certrflcate or certlf—

icates evidencing the Stock against payment'therefor of $1,800,000

by certlfled or off1c1al bank check, and - (b) Purchaser hereby

"-agrees to. accept sald dellvery and nal e-sald payment. Sald
'certlflcate or certlflcates shall be duly endorsed or accompanled

’by approprlate transfer powers duly executed and shall have all

necessary stock transfer tax stamps afflxed thereto at the expense.

-of the Shareholder. Shareholder will alsc deliver to Purchaser

the original minute book‘(with all-minutes‘tO'the'Closiné Date

" inserted thereln), the orlglnal stock transfer book current as of

the Closzng Date, the corporate seal, and such other corporate
books and records of the Subject Corporation as Purchaser may

reasonably request.'

1.2. -Deliuery of Demand-Note and~Issuance and_

‘Dellv y of Purchaser s Note. Subject to the terms. and condltlons

‘set forth in this Agreement, Shareholder hereby agrees that, on '
* the C1051ng Date, 1t w111 sell, transfer, aSSlgn, convey and
.dellver the Demand Note endorsed without’ recourse to the

_order of Purchaser, agalnst the ‘issuance, sale and dellvery
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by PurchaSer to Shareholder of” Purchaser s flve—year note
-_dated the Closxng Date 'in the prlnc1pal amount of $900,000

payable in flve equal annual 1nstallments of $180,000 each
,on the first flve annlversary dates of the C1051ng’£ate

(each such date called a 'Prlnc1pal Payment Date"), bearlng *
- lnterest (calculated an the bas;s of a 355-day year) from

the C1051ng Date on the unpald pr1nc1pa1 amount thereof payi“

able on each Prlnc1pal Payment Date, at the rate of 5-1/2% -

per annum (herein referred to as “the- "Purchaser s Note™) .

L4

-

1.3. Closing 'The'Closing of the transactions
contemplated by Sectlons 1.1 and 1.2 hereof shall take place at the

‘ offlces of Strasser, Splegelbergf Frled‘& Frank, 120 Broadway,
N.Y., N.Y., simultane_o"nsly with the execution of this Agreement;
(The cate and time of closiné are-nerein'referred.to as tne

"Closing Date".) . .

2.. Representations- and Warranties of the

Shareholder.

The Shareholderlrepresents andiﬁarrants to

Purchaser as follows:

2.1. ‘Title to Stock Shareholder is the

lawful benef1c1al owner of the Stock and the Demand

E Note, and the dellvery of the Stock and the Demand Note
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pursuant to the prov151ons of this Agreement will transfer

to Purchaser legal and valid title thereto, free and clear

of all clalms, llens; eqpltles, charges and encumbrances.

of anyhkind:or nature whatsoever.

.2.2. Authorized tapitalizatioh. The authorlzed

capltallzatlon of the Subject Corporatlon consrsts of 2 oog

shares. of Common Stock, w1thout par value, of

which 2,000 shares are lssued and outstandlng. All of

such shares. have been valzdly 1ssued and are fully pald and

‘n0n~assessable; wiﬁh no personal llablllty attachlng to the

ownership thereof.

" 2.3. options, Warrants, ‘Rights, etc. The

Subject Corporation does not have dny outstanding options,

warraﬁts,:or'other rights to .purchase or convert any obliga-

‘tion into shares of its capital'etopk, nor has‘it agreed

to issue or sell any snares of its capltal stock. Neither
the Shareholder nor - the Subject Corporatlon is a party to
any wrltten or oral contract or agreement whlch grants to

any - person any rlght of flrst refusal, optlon, ‘or other

arrangement to acqulre, at any time, from tlme to time, or

upon’ the-happenlng of stated events, shares of capltal

stock of-the Subject Corporation.
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", “the- executlon, dellvery and performance of this- Agreement

-

2.4.- Authorization oflAgreement. Shareholder.

is a corporatlon .duly organized, valldly ex1st1nc, ‘and "in L
good standrng under’the laws of the Commonwealth of Vlrglnla

and has full corporate authorlty to execute thls Agreement,

] The executlon and dellvery of thlS Agreement and the consumma-

: tlon of all transactlons contemplated hereby have been duly

authorlzed by all requlSlte corporate authorlty and actlon, and

: and “the transactlons contemplated hereby w111 not, w1th ox

wlthout the glVlng of notlce and/or the passage of time,
Canllct Wlth, or result in the breach or termlnatlon of

any prov;sron of, ox constltute a default under,

the Certlflcate of Incorporatlon, any by-law, 1ndenture,
mortgage, deed of trust or- other lnstrument or agreement
to whlch the shareholder is . a party or by whlch it or any

of lts propertles or assets may be bound

2;5 Incorporatlon, Good Standlng, Power, etc.

The Subject Corporatlon is a corporatxon duly organlzed, valldly

ex1st1ng and in good standlng under the laws of the State of New
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' _Jersey and is dﬁly qualified and-in good standing in eaot“
5urlsd1ctlon where such quallflcatlon ls necessarf._ The-
: Subject Corporat1on has all requlslte corporate power to
own, lease and operate 1ts property and to carry on its
busrness as now belng conducted. The Subject Corporatlon
does not control, dlrectly or: lndlrectly, any corporatlon _A
or busrness organrzatxon and does not have any
.sub51d1ary corporatlons..-The copies of the Certificate

of Ihcorporation'and Eﬁé ty—taws, all as anended to date,
"and the’ Mlnutes of the Subject Corporatlon, which have been‘

:dellvered to Purchaser, are correct and complete.

2.6. 'Effect of Agreefient. The- execution,

delivery and perrormance cf thls Agreement and the trans—
actlons contemplated hereby will not, Wlth or without the
glVlng of notice and/or the passage of tlme, v1olate any
<._prov1510n of law appllcable to the’ Subject Corporatlon or
confllct Wlth or result in the breach or termlnatlon of
:any provrslon of, or constltute a- default under, or result
'1n the‘creatlon of any llen/ charge or encumbrance upon:any
‘of ‘the propertres or assets of the Subject Corporatlon . ‘
_pursuant to, the Certlflcate of" Incorporatlon, any by—law,
'1ndenture, mortgage, Underwrlters Laboratory‘certgf;qa-'
tlon,_deed of trust or other lnstrunent or agreement

to which the Subject Qorpbration is a‘partj or b§ .

ohich it or any of its properties or asscts may bg bound,

. i e
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except Shareholder makes no ‘warranty or representatlon as
to the contlnuatlon of . the Subject Corporatlon s status as

-3 dlStIlbutOI of . products of Canadlan John s—Manv1lle

"Asbestos, lelted

2.7. Flnancmal Statements. Attached hereto as'

. . pX8

"Schedule A is the Balance Sheet of the Subject Corpora— 'l SRR e
tlon as at August 31 1968 and the related Proflt and Loss

Statement for the year then ended, and the Balance Sheet of -
Vthe Subject Corporatlon as’at November 30 1968 (herelnafter
| rererred_to as the ."Balance Sheet") and the related Proflt

and ioss'statenent for-the three months then ended, all cert- . .

1fled by the Treasurer or: A551stant Treasurer of the Subject

.--

" Corporatlon.' Such flnanc1al statements have been prepared in

accordance Wlth generally accepted accountlng prlnClples con-
fsrstently applled and are correct- and- complete and falrly present
the flnanc1al condltLon and résults of operatlons of the Subject’
Corporatlon as at thelr respectlve dates and for +the respectlve
perlods lndlcated . Such flnanc1al statements as at August 31,

'1968 accurately reflect the values at Wthh all .assets and

'h llabllltles of the Subject Corporatlon were shown in the certlfled

COWSOlldatlng flnanCIal statenents of Snarenolder as.at that

- . .

‘dateu

-

’ 2.?. Absence of Undlsclosed Llabllltles.' The.'
_Balance Sheet makes full and adequate prov1510n for all Obll-i
gations and_llabllltles, faxed:or contlngent, of the Subject
Corporation as,athovember 30,_1968,'and at’that date,

the Subject Corporation did not.have'any obligations oxr
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'llabllltles, flxed or contlngent, in an aggregate amount
greater than Slo 000 not reflected or reserved agalnst

-in said Balance Sheet.

‘2.9, Absence of Certaln Changes ‘or Events.

Bxcept as set forth on Schedule B hereto, the Sub;ect
Corporatlon has not, srnce November 30 1968, {1i) dlscharged
or SatleLEd any llen or encumbrance or. pald any oblrgatlon

‘or llablllty, flxed oxr- contlngent, to Shareholder or to anz’ ccher_

afflllated company except for a cash payment of $50 000 reduc~.
1ng the prlncrpal amount of the Demand Note to $900 000 -
(i) mortgaged pledged or subjected to llen or to any other
encumbrance any of 1ts assets or propertles,"'(lll) sold
transferred or leased any of its assets or propertles, other
‘than the sale of lnventory in 1ts ‘usual course of busrness-'
(iv) purchased any securltles or 1nvestments, Xy):*ean—‘
celled or como*omlsed any debt or. clalms, (vr) :nalved
“or released any rlghts of materlal value under any leases,
agreements, patents, trademarks or trade names. or wrth
.respect to know—howr (Vll) entered 1nto~any employment -
contract with any officer; enplojee or agent.or:paid any bonus
or special compensatlon to any offlcer, employee or agent.
{viii) made’ any loans ot advances to .any offlcers or- dlrectors.

(ix) suffered any—materlal adverse change -in financial condition.

assets, propertles or bu31ness, (x) declared any dividend

or made any distribution to its shareholder, (xi) issued-

or sold any stocks, bonds, optlons or other corporate

. of
. securities or granted any options for the purchase thereof
C _g- i _ .
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or entered into any commitment with raspect thereton;
"(xll) reclassrfled or repurchased any shares of its capltal .

'stock; or (x111) entered "into any transactlon not in the

ordlnary course of bus;ness.

LT _ 2;10. Tax Matters. The Subject Corporatlon

‘has prepared and flled w1th the approprlate Unlted -States,
state and local governmental agencres all tax returns re~
.quired to pe flled, and has pald, or made prcvxs;ons-for thee
‘ﬁayment cf, all taxes which nave er maf become due pursuant.

‘ to said tax returns or pursuant to any assessments recelved
by it. ‘The’ amount prov1ded for lncome taxes ln the Balance
‘-Sheet 1s suffrcrent for all accrued and unpald Unlted States,

.state and local taxes, whether or not dlsputed for’ the_,
perlod ended on the date ‘of the Balance Sheet mhc Interhel'
_ ReVenue Service has rev1ewed the federal tax returns of - the
Subject Corporatlon for all flscal years prlor to and 1nclud1ng
“the - year ended Puavct ;1 1966.3 The SaneCt CTZPOIitlx

" has not execuaed ox f led with the .Internal anenue Service
.nr.anj’étner‘tax authority anv Agreement extcndlng-the seriod

© for assessnent.cr coiiectién cf'any'incoﬁektaxes, except for the
}autcnaticVSG-daj extension.for filiné the~August 31,.l§é§ return
from November 15, 1968 to February lS 1969. The SugjeCt Cor-
poratlon is not a party to any pendlng actlon or proceedlngs

"by any governmental authorlty for.assessment or_collectlon of
taxes, nor has any clain fcr assessment or collection of taxes

been asserted against it
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'2'11;"Tit1e to Pr_perties, Absence of Llens

and Encumbrances. Bxcept as specrfrcally dlsclosed in

~‘Schedule c hereto, the Subject Corporatlon has gOQd and

marYetable tltle to all of its prcpertles and assets,

.' whether real, personal ox mlxed (lncludlng the propertles, ‘

and assets reflected ln the Balance Sheet), ﬁree and clear of all
clalms, llens, charges, encumbrances, restrlctlons on transfer

and defects of any nature whatsoever.

2. 12-~ List of Documents- No Default. - Annexed’

hereto as Schedule D lS a true and complete llst, including a
brief descrlptlon, of the’ followrng. .

“ (a ) All real property ‘owned. of record or bene~
 ficially by the Subject Corporatlon, and a brlef
descrlptlon of the prrncmpal burldrngs and structures
located thereon, ' ’

| '(b}j All pQILC1es of insurance (wrth a notatlon of

. the premlums pald thereon) malntalned by the Subject

~Corporat:x.on as the-lnsured party, B

f“: Scfn nll contracts, agreements,.llcenses,'
leases, commltments and understandlngs to whlch_l& is_'
pound,:which citnnrt(i) involve-payment by the Subject—
>Corporation of more than $20,000'orn(ii) extend

“(without right of terminatién by the Subiect Co:poratiqnj

-10~
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more'fhan three montﬁs from rhe'da;e hereof other than
conrrects or commitmeﬁte‘for sale of products'

in the ordlnary course of busrness) or .

(111) personal service contracts not termrnable.

by the Subject Corporatlon on 30 days' notlce,

- other than- -those llsted and descrled pursuant

,_to other sub-paragraphs of thls Sectlon

S2.12; '

(@ :Aii'ooilectiye béréeinieg aéreemenes}
congracﬁé with';aborinﬁions, emolbyment ano.coﬁsulé-
- 'ing agreements,‘execﬁtibe oompehsétion'agfeeMenﬁsi-'
:emplojee pension plans or‘retirement.pleﬁs, employee
profit sharingzplans,»employees‘istock purchase:and‘
.-stook oprioh plans, hospitaiizationKinsurance,'and
other plans and agreemengs proQiding for empioyee .

benefigs to which the Subject Corporation is a‘party;'

(e)‘ The names of all present dlrectors ‘and

offlcers of the Subject Corporatlon, and the names -
of all persons holdlng tax or other powers of
) atgorney from the Subject Corporatlon and a

-

: descrlptlon of the terms thereof;

-11-
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,(fl The'nameé dfﬂallzfetired'eméloyees, if any,
of the Subject Corporatlon who are receerng or are
:entrtled to receive any payments not covered by any

pen510n plan of the Subject Corporatlon or any unlon..

" pension . plan related to: 2 collectlve bargalnlng agree—’f

'_names of all persons authorlzed to draw thereon

ment to whlch the Subject Corporatlon lS a party, o
tnelr ages and thelr current annual unfunded pens;on
'beneflts, : : . ‘ _

.ngi The name of" each bank in whlch the Subject
Corporatlon has an account or safe de9051t box and the.'
)
or have access thereto;

(h) The name of each stock brokerage flrm, 1f
any, in whloh'the Subject-Corporatlon has an-account,

" the names of all persons authorlzed to purchase and
sell securltles through such account, and a descrlptlon'
of the securltles held thereln' and '

‘ (4 ) The names, and the related amounts, of any-
:person to whlch'the Sub]ect Corporatlon-ls presently:n;‘
xndebted who - 1s a. shareholder,.offlcer or dlrector,'

or thelr respectlve spouses or chlldren, of the Subject

Corporatlon or of the Shareholder.

-12-
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. True and complete coples of .the documents
jreferred to ln Schedule D have been dellvered to- Purchaser,_'
'all of the rlghts, contracts, agreements, llcenses, leases,
'commltments and understandlngs-set forth thereln are valld .
and enforceable in accordance with thelr respectlve terms
'for the periods stated thereln, and nelther the Subject
'Corporation nor . any other party thereto or bound thereby
.15 in default of the performance of its respectlve obllga—
tions thereunder, except as otherw1se set forth ln Schedule
D héreto. _ _ _

‘2 13. thlgatlon.' Except as’ set forth ahd -
. fully descrlbed in Schedule E hereto, there are no clalms,
actlons, sults, proceedlngs or lnvestlgatlons pendlng, nor,
to the knowledge of Shareholder, threatened agalnst or
relatlng to the Subject Corporatlon or 1ts assets or pro=-
lpertles, or ln ‘any way 1nvolv1ng thls Agreement or the
transactlons contemplated hereby, nor is there any basrs o
known to the Shareholder for any such clalm, actlon, SUlt,
'proceedrng or lnvestlgatlon. There lS no order, decree oo
or judgment of any klnd ln ex1stence engoxnlng or
restralnlng the Subject Corporatlon, or any ‘of its offlcers
or employees, from taking any actlon.of any klnd nor as the_f

SUb]eCt Corporatlon in default Wlth respect to any order,

judgment, writ, injunction or decree of any governmental
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agency or instrumentality The Subject Corboration‘has
not walved any statute of llmltatlons w1th respect to any
D of 1ts llabllltles, 1nclud1ng any 11ablllty for any taxes-

(whether lncome, excise or ‘other).

2.14. Books and Records. The books and’records

of the Subject Corporatlon are ln all materlal respects. complete
" and correct, have been malntalned 1n accordance with good busrness
ipractlce and accurately reflect the results of operatlons of

“the Subject Corporatlon as set forth in the flnanc1al state- |

"ments referred to ln Sectlon 2 7 hereof

2.15. -Other Information. .To‘thé'sbareholder(s
knoﬁledge, none of thexinformation furnished in writing by the
h_Sharebolder or any -of its authorired representatives\to Pnr-
" chaser or any of its representatives prior to or simultaneously
. with the execntion_and delivery_of.this Agreement-is false orj
hisleading or'contains anf ﬁaterial misstatement of fact or
. omlts to state any materlal fact requlred to be stated to -

‘4.make the statement thereln not false or mrsleadlng.

2 16 -Brokerage. The - Shareholder has not
incarred any obllgatlon or llablllty, contlngent or other—J'
ﬂwlse, for brokerage or flnders' fees or agents comm;ssrons
' Lln connectlon w1th this Agreement or the transactlons

contemplated hereby.
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o 2.17. Puturehbonduct of . Buslness. -Thé

= Shareholder does not "know of any present or future condltlon

-

(except future sales to Shareholder Whlch wlll be governed by ‘Aétq
the Agreement referred to in Sectlonnzgthereof) which would {£;7T¢
adversely affect the.buSLness of the Subject Corporation from ‘
being carrled on 1n essentlally the same- manner as its bus;ness

is now belng conducted nor does the Shareholder have any

"reason to believe that such a present or future condltlon exrsts

‘or w1ll exrst wrth respect to the Subject Corporatlon.

12.18.-:Patehts, Trademarks, Copyrights.

Schedule Fis'a true“and'correctilist of patents;'trademarhs
‘and copyrightsn(ahdfapélicatldns therefor), belohgin§ to

the Subject Corporatlon, and the valldlty of such 1tems,

and the tltle thereto, has not been questloned in any lltlga-
tlon to Whlch the Subject Corporatlon is a party or, to the

) knowledge of the Shareholder, in any threatened lltlgatlon.

©-15- L
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lo the knowledge of the’shareholder'no use of any trademark

: owned by the Subject Corporatlon has heretofore been or is
now belng made, except by the Subject Corporatlon oX by an
'entlty duly llcensed by the Subject Corporatlon to use the '
.same under an agreement dlsclosed in Schedule D The

"Subgect Corporatlon owns all natents, traoera.ks,

:rtrade names and copyrlghts necessary to the conduct of 1ts

buSLness as now being- conducted or presently proposed to be
conducted without known ‘conflict w1th rlghts of others.

To the knowledge of Shareholder ) all patents, patent applrca—

-'tlons and rlghts of 1nventlons heretofore owned or held by an

employee or offlcer ‘of the Subject Corporatlon and relatlng

*to 1ts buSLness in any manner have been duly and effectlvely

transferred to the‘Subject Corporatlon. ‘

2. I§. ~Compliance with Aoollcable Lavs.' To the

knovwledge of Shareholder “the conduct by the Subject Corporation
of. its buSLness does not v1olate or lnfrlnge any domestlc (federal

‘or local) or- forelgn law, statute, ordlnance or regulatlon or any -
‘.rlght, once551on,patent, trademark, trade name, copyrlght,‘hnow—
“how or other proprietary right of others, the'enforcementi

‘of which would adversely affect the business of the Subject

C ~-1l6-
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Corporatlon or the value of lts propertles or assets,
_the Subject Corporatlon 1s in a pos;tlon to comply with - -
exlstlng federal or local laws heretofore enacted whlch

' may become effectlve.hereafter, w1thout affecting the

.. business of 6r the value of 1ts proPertles or assets.

2'20.: hach;nﬂrv and Eﬂuriment All machlnery

arid- equipment owned by the. Subject Corporatlon is in sub~ .
;stantlally the same condltlon and repalr, as’ 1t was when

'lnspected by the representatmves of the Purchaser.

. 2. 21. Labor'Disputes. The Subject Corpora—
tion is ln compllance with all Federal and state lawsj
-respecting employment'and employment practices, terms and~>
conditions of eﬁployment, wages and hours; ahd'is not
engaged ih any;unfalr labor practlce, there is no unfalr'.
labor practice complalnt against the Subject Corporatlonyi
:éending'before(the National Labor Relatlons'Board- there .
is no 1abor strlke or cther labor trouble pending or, to_'
.fthe best knowledge of the Shareholder, threatened agalnst
xor affectlng the Subject Corporatlon, no unlon representa—’
..tlon question EXlStS respectlng the employees ‘of .the Subject

Corporatlon, no grlevance whlch mlght have a materlal

=17~
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. adverse effect on the Subject Corporatlon or the conduct
of its bus;ness and no arbltratlon proceedlng arlslng out
of collectlve bargalnlng agreements are pendlng, and no

: c’alm therefor ex15ts.

'2}22. -Inveﬁtory, Accoﬁnte Receivable,ﬁEtc.

| (a) “Ail inventcry of the.Subject .
_jCorporatlon reflected on the Balance Sheet consxsts solely

E*of items of merchantable quallty, saleable (except for
-defectlve, obeolete and slow moving merchand;se) at regular -
-prices‘in'the ordiaary chrse:of the-SﬁbjeCt Ccrporation's

- business and -are carried on the cooks oftthe Subject cdrporégion

at the loaer of cost or market, cost belng determlned substan-,

allowance for defectlv . obsolete and slow movxng merchandlse, )

(tl The accounts receivable of the
_Subject Coréoratlon as reflected on the Balance. Sheet are
bona :fide accounts recezvable,»fully collectlble at their
face“amounts 1ess»the reserve for bad debt loss,.;f anyé

reflected 'in said Balance Sheet.

2.23. Purchase Obligations; EaCh-unfflled
purchase order and each other commitment for ?urcﬁases
made. by thé Subject Corporaticn‘was made in the usual and.

"ordinary course of its business at the then current market

DFA000124
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prlces and, except as to purchase commltments llsted on'
_Schedule ‘D hereto, -do not call for dellverles thereunder,
beyond a perlod of three months from the eate hereof - n}”
or. an executory obllgatlon as of the Closxng Date in excess:

of $zo,qoo.

3. Representations and Warranties of Purchaser.

The Purchaser represents and warrants to .

‘ Shareholder as follows.

3.1. Corporate Organlzatlon. Purchaser
-is a corporation duly organlzedh valldly ex1stiﬁg'aﬁd in

'~ good standing undér the laws of the State of Ohio.

3.2. Authorization of Agreement. 'The execu—
tion and delivery of this Agreement aud the performance
bf~Purchaser 6: the transactions contehplated‘herein have
been duly authorized by the Boara of Directors of Purchaser.

3.3. Pur:hasé of Stock; Purchaser represents

, that it lS purcha51ng the Stock for its own account for
lnvestment and not thh a v1ew to dlstrlbutlon and w1th no
present 1ntentlon of reselling or distributing the same.

3. 4 Valldlty of Purchaser's Note. Pur-

chaser S Note has been duly authorlzed and validly lssued
and upon delivery w111 be a valld and blndlng obllgatlon
of Purchaser. The lssuance_and dellvery of Purchaser s -

Note will vest in the Shareholder legal and valid title

. thereto.

DFA000125
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e o ’ 4. Condltlons Precedent to Obllgatlons of
' Purchaser ~ - - St 7 e

. o o -Ali.cbligations.of.Purcﬁaser, in¢luding the

*'«, ".‘ ) uwllgatlons to make any - payments .on, the ClOSlng Date,
are subject to the."tlflllment on or before the Closrng

, -Date of each of the"follow1ng'condltlons, each of whlch'

e T Y Lty .h: only by an’ express written waiver)

i :lhe sole &i...viinn of Purchaser.

-

4.1, Accuracy of Renresentations'and Warran-

ties. The representatlons and warrantles of the Shareholder'

herein contalned shall be true ‘and correct

4020 Perfornance of Agreements. The’ Share— -

‘hciuer shall have rarformed .all obllgatlons and agreements
ana.complled w;th all covenants and ccnd1t10n§ contained in
- this Agreement to be-performed.or'chpiied_with by-it at
or prior to the Clbsiné Date.

. 4.3 Offlcer s Certlflcate. The Share-

O hrlar shal: nfwi::?:ulshed Purchaser w1th an officer's
PR Qrertificate} e, I ile CLQSLng>Date; to the effect’ that
N the-conditionszspeufﬂaed in Sections 4.1 and 4.2 above

s

L _have bzen fulfilled;
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‘_4.4. Opinion of Counsel for the Shareholder Pur-

-~ chaser shall have received an opinion of John F Tiegland Staff
”fAttorney of the Shareholder, dated theé Closrng Date, in form and
: substance satisfactory to Purchaser and its counsel, to the -
. effect that. ’
(a) The Subject Corporation lé a corporation~'

duly organized validly ex1sting and in gocd stand—

fing under the 1aws of the State of New Jersey,

is duly cualified and authorized to do buSiness and

'in good” standind in each-: jurisdiction where such
.qualification is required and has-all requiSite power and
‘authority to own, leasef and operate its property

ahd.to earr§ on its busineee ae now being conducted;

(b} The authorized capitalization of the

Subject Corporation and ‘the number of shares of its
capital stock issued and outstanding are as set forth

in Seétion 2.2; all-of:the issued and outstanding-

shares -of capital-stock of the Subject Cerporatibn”

are Validly-issued, fully paid‘and non4assessable,

with no personal liability attaching to the owner-

ship thereof; and there are no optiens, earrante}

or other‘riéhts to purchase or cenvert any'obliga—

tions into shares of the Spbject'Corporatien‘s

capital etock;
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(c) Shareholder is a corporation duly organized,
validly eristing and in good'standing‘under the lawe“
of the Commonwealth of Vlrglnla, and has all requ151tef
‘power and authorlty to enter 1nto thlS Agreement on
the terms and condltlons set forth berein.

(d)ﬂ Thls Agreement has been duly executed and
dellvered by the Shareholder and constdtntes the .
legal valld and blndlng obllgatlon of the Shareholder.
enforceable agalnst 1t in accordance Wlth the terms
‘;hereof
. (e} No provision of the Certificate of
;ncorporation or the By;Laws:of éharenolder or
the Subject Corporation or'of any contracts, agree-

- ments,’ or other instruments or documents ?nown to
such’ counsel prevents the Snareholder from trans-

| ferring good ‘title to its shares of Stock in_the"
manner contemplated by thls Agreement “

| (f) ‘thle to the Stock and to the Denand Note :
‘nill,ihbon»their delivery hereunder,:be veéted in
Purcnaser, rree and clear of all claims, iiens,-
charges andrencumbrances whatsoever; _

(g) :Toﬁthe knowledge of .such counsel,_the
'-execntion, deiivery, and performance of this Agree?

ment by the Sharehp;der.will not vidlate, with or
without the giving of notice and)or the passage of

time, any provision of law applicable to the

, DFA000128
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Suhiecticorporation and will not conflict.with,.or
'éésult in the breachsor termination of any pro%
vision of, or'constitute a default under, .or result in
:theﬁcreation of any lien, thaféé, or encumbrance-upon
-any of the propertles or assets of the Subject Corpora-f.
‘tion pursuant to, any corporate ‘charter, by—law, inden-
ture, Underwrlters Laboratory Certlflcatlon, mortgage,‘
deed of- trust or other agreement or - lnstrument known td'
such counsel to whlch the Shareholder or the Subject
Corporatlon is a’ party or by the Shareholder or- the
Subject Corporat;on or any of the properties or
aSSets of the éubject QorPOration ﬁay be.bound;

(h) To the knowledge-of‘such connsel the
Subject Corporatlon has good and narketable tltle
to all its properties and assets (lncludlng the
assets reflected in the Balance Sheet), free and
clear of all clalms, llens and encumbrances except
as. referred to in the Balance Sheet; .

(i) To the knowledge of such’ counsel, the
condhct of its busrnees by the Subject Corporatlon

) does not violate or infringe any domestic (federal or

local) or foreign law, statute, ordinance, license, or-
regulation or any right, concession, patent, trademark,

trade name, cOpyright,'know—how, or other proprietary

DFAQQQ129
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right of others, the .enforcement of which could materially
and adversely affect its business.or the value of ;ts
prbperties or assets: |
(J) To tne nowlque of such counsel no- clalm, actlon,:

" suit, proceedlng, or lnvestlgatlon is pendlng or threatened

against ox relatlng to the Subject Corporatlon or ltS assets
or properties or in anx way-1nvolv1ng this Agreement or.the.
transactions contemolatea hereby,fan@ the.SuSﬁect Corporation
is not, to che‘knowledge of such oounsel, in~defaulc with
,respect to any order, judgment sﬁit,'injunction or decree’
of any governmental agency or lnstrumentallty,

(k) : The trademarks set forth in Schedule R

have been duly reglstered under the laws of the-
UnltedAStates and of - the forelgn_countrles llstedl

thereon, and the Subject Corporation is the owner .
of‘;ecord of such traéenacks, free. and clear of ail

claims and encumbfances, and such counsel does not

know or have any reason to belleve that there are
~(1) any defects in the tltle to any such trademark;

(11) any licensé or other perm15510n requlred by
' the Subject Corporatlon to enable 1t or any a551gnee
of such trademark to use‘any-such trademark~except '
'~ as disclosed in‘Schedule D;.oc*(iii) any ciaim'asserted
against the Subject éorporation_for fheﬁcanceilation
of any such trademark or for the infringement of

the trademark rights of others; and

} ~ 000130
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2 RS ) To the best of such counsel's. knowledge

-

..anﬂ “ellef the leases .and llcense agreements dis- .

_'-\-

closed in Schedule D are valid and exrstlng on the’
C1051ng Date and the Subject Corporatlon is not in
'default'thereunder and there is no'event which with

the lanse of tlme or the electlon of any person, or’

te 2T e N S e TN l(...

.v.o, -

Tl : become a default by the Subgect Corpora—*

: et e .at,
. _'-_

5-u.».iiohxthcreunder._

4.5. BAgtions. PBroceedings,. etc. All- actions,
proceedings,.instruments.and documents requifed to carry out

“:the rransactlons contemplated by this- Agreement or -incidental

’:'.therero and all related 1ega1 matters "shall have been

. e . e

u;rensonably satlsfactory to and approved by, Messrs. Strasser,

e et -

Spleae1berg, Fried & Frank, counsel for Purchaser.

4.6. . Re51gnatlons. Purchaser shall have.

" received signed resignations, effective on the C1051ng

Date, of such directors ‘and offlcers of the Subject

:..:"}.Jlorpﬁr *ion as Purchaser shall have requested A

~.r-
P

PE—
- -

< 5. ConGitions Drecedent to ObllcaL1015 of Shareuolder

all obllgatlons of Shareholder_are subject to
. the fulflllment in accordance with the provisions of thlS
Agreement of eadh o¥, the follow;ng condltlons, each of.
- - which may be waived dat only by an express written waiver)

at the sole discretéﬁn of Shareholder:
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5.1.. Accuracy of Pepresentations and War-

ranties. ~The representatlons and warrantles of Purchaser

herein contained shall be true and correct.

5.2. Opinion of Counsel for Purchaser.

Sharehoider'sﬁall'have received aﬁ opinionzof Messrs.

: ’Strasser, Splegelberg, Fried.& Frank, counsel for Pur-

."chaser, dated the C1051ng Date, in form and substance
satlsfactory to Shareholder ‘and its counsel, to the effect
that: |

| | -(a). Purchaser is a'cqrporaﬁion duly organized,

validly.ekisting and in good standing under the
laws of the State of Chio. '

. (5) The executicn and delivery offthié“
Agreeﬁen# end the pefformance by Purchaser .of the
_traﬁsactioﬁs contemplated hereiniheve'ﬁeen duly -
aucher;zed by the Board of Directcrs of Purchaser.

\ (c) -Purchaser's Note has been duly.authorized
and val;dly iseued, end, upon_del%very,'wiil be a
s valid and binding obligation4of_?urche5er, and will

vest in‘tﬁe Shareﬁolder legal and valid titie theretc.

6. 7Indemnification.

6.1. 'Indemnification:_‘The Shareholder agrees

" ¥ to reimburse and indemnify Purchaser against and in respect of:

DFA000132 -
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(a) any loss, llablllty or damage to: Pur- .
chaser or the Subject Corporatlon, in excess of the
reserve for bad debt loss, if any, reflected in the

galance_Sheet, résulting from the noncollection of any

receivable ' (other than receivables owing by the Pur-

'chaser) referred to in Section 2.22(b)-hereof;

(t)': g ln =S l’abll;ty or dattage to

‘Purchaser or the Subject Corpcratlon arising from any

“breach of ‘any representatlon or warranty c0nta1ned hereln-

(c). =2ll obllgatlons and llabllltles of the
Shﬁjeet Cofperatlon whether accrued, fixed, contingent or

othefﬁise, aggregating in excess of $10,000, arising on

or before November 30, 1968 to the extent not reflected

or reserved against in the Balance Sheet;
{4a) all obllgatlons ‘and llabllltles of,'or
clalms agalnst, the Subject Ccrporatlon between November

30 1968 and the Closing Date except for those arising . in

_the ordlnary course of buSLness of the SLbject Cornoratlon

and except for those dlsclosed pursuant to this Agreement-'

o {e) all reasonable costs .and expenses
(including reasonable attorneys' fees) incurred in connec-

tion yith~any action, suit,’proceedihg, demand or judgment

“ incident to_any ef.the matters indemnified against in. this

" Section 6.1

-27~
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.6.2. Notice of Claim. . If Purchaser shall be’

La&are of any srate of-facts which threatens' to give rise Eo'ahy
-matter suhjecr to ihdemnlfioatioh'oﬁrsuant to Seotion-GJl.hereof,
Purchaser shall send a‘written notice to Shareholder hriefly
_settihg forfh_shch'facts: Shareholder shall have the right
without'prejodice to‘Surchaser's‘riéhps_qnder this Agreemenri‘at

its sole cost and expense, fo defend aéainst ahy'claim.giving rise‘“-
to any ‘such. llablllty, expense or loss, including; lf necessary,-

a oefense in the name of Purchaser or Subject Corporatlon, who shall
cooPerate with Shareholder in the preparation of ‘such defense, but
shall be entitled to be reimbursed by Shareholder for the out-of-
ooéket costsTahd expenses or any liability incurred by them in
’_cohnection rherewith. In the event Shareholder,undergakes such a
de%énse,-shareholder éhall be entitled tolbe represented‘by‘counsel
of its own choosing. A "defense“ in the sense-of the foregoing
shall be-deemed to include the affirmative actioh for the collec-

tion of the accounts receivable. referred to in Sectlon 2 22(b) hereo_

6.3. Other Remedies.’ Nothlng contalned in

.thls Agreement shall .be deened to limit or affect the
“obligations of the Shareholder under this Agreement or. to
preclude Purchaser from proceedlng agalnst the Shareholder
to enforce the obligations of the Shareholder under this
Agreement, to the extent permltted ﬁhereb&, or from pur-

suing any other legal remedy or right provided in this
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.Agreeﬁent or any other egreement or by law, and such remedies -
.may be pursued separately'or cﬁmulatively after such exercise

" and exhaustion.

7% . General;: . . o

‘ 7.1. Ekpenses.,.anh pdrtf hereto shall
.pay all of ‘its own expenses incident to tﬁis'Aéreemept_and
the .transactions contemplated hereby, inciuding all fees of
,itsAcounsel.aqd eccoﬁntants;t' B

7:2r Surv1va1 of Pepfesentatlons.~ All of -

the reoresentetions, warrantles, covenants and agreements
.of the partles hereto hereln contalned or. contalned ln

any . document furnlshed or to be furnlshed hereunder shall
survive the Closing and the payment of any part or all of

the purchase prrce. ‘ ‘ o

7'3. ‘Notices:. All notices, requests,

'demands, and other communications hereunder shall be 1n
wrltlng and shall be sent by reglstered or certlfled mail,

return recelpt requesteo, postage prepald or dellvered
n_personally (a) if to the Shareholder, to Dana Corporatlon,
4100 Bennett Road,. Toledo, ohio 43601 . Attenthn of
éecretaryy'eith copiesxto the same address, Attentiod‘of
quporate LegaI*Counsel, and (b) if:to Purchaser, .to Philr;
Larey Corporation, 320 éouth‘Waype #Yenue, Ciqcinnati;ﬂghio';
42515, Attedtion of the fresident,-with copies to Messrs.
Strasser, Spisgelbercg, Fried & Frank,-IZQ.Broedway, New York,
ﬁew York 10005, #ttention of Lewis @.'Stern, Esq:, or to

such other address as any -of the parties hereto shall have
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srecified in writing to. the other party‘hereto.‘

7.4. Further Assurances. The Shareholder

w111 .execute and deliver to Purchaser all such further
" instruments and documents as Purchaser may - reasonably
'request in order to perfect the transfer to Purchaser oé
the shares of Stock and the Demand Note.

7.5¢ Entlre Agreement Thls Agreement con-

. stltutes the entlre agreement’ between the partles and
supersedes all. prior agreements and understandings, oral
and written,.between the parties hereto with respect

to the subject matter hereof._

. 7.6. Binding Effect, Beneflts. This_hgree—
ment shall inure_to the beneflt of and he‘blnding upon
the zarties hereto, their‘succeSSors.and assigns; nothing
in this Agreement expressed or 1mplled is intended to confer
on any other person, other than the partles hereto, any
rlghts( remedles, agreements, understandlngs, obligations
or-liabilities under or.hy reason ot this Agreement. ‘

7.7. Sections and Other Headings. The

sections -and. other headings contained in this Agreement
‘are for reference purﬁoses only and shall not affect the .
meaning or interpretation.of this Agreement..

7.8. -~ Counterparts. This Agreement may be

executed in any nurber of counterparts, each of which. shall

be deemed to be an original and all of which together shall
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be deemed to be one and the same lnstrument

.7.9. Governlng Law. This Agreement shall

" be governed, construed and enforced in accordance w1th the
laws of ‘the State of OHlo.
' 7. lO. Insurance .- It is contemplated that

ll lnsurance coverage fox the SUbjeCt Corporatlon under
blanket pollc1es malntalned by the Shareholder w111 ‘be can-
celled by the Shareholder.on the Closing Date and the_gnr—
chaser wlll on'said.date, arrange other coverage for~the
Subject Corporation. Promptly after receipt thereof, the
'Shareholder shall .pay over to the Subject Corporatlon any and
all amounts or credits recelved by it as refunds of premiums
pald in resoect of such cancelled lnsurance coverage.

7.11. _greement wmth Shareholder. At the

Closing, the Subject Corporation shall enter into a Supply
and Technical Information Agreement substantially in the form

annexed hereto as -Schedule G, with the Shareholder.

IN WITNESS WHEREOF, the .parties hereto have caused
‘this ‘Agreément to be executed in their corporate names by an
officer thereunto duly~anthorized as of the date first above

‘written.

PgILLIP CAREY CORPORATIOHN

Bv:‘(21<520$;5l¢;xﬁ\-&f3>.

~DANA CORPORATION

yil s

4

-3~
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SCHEDULE A

SMITH & KANZLER FINANCIAL STATE4ENTS

The undéréignéd S. W;:Gdstéfson,‘Tréasufer of Smiﬁh'
& Kanzler Company, hereHy certifies. that this Schedule A
contains true and c0mp1ete copies of the Balance Sheet of
Smith & Rapzlar Compan] as- at Au ust 31, 1968 and tha
relited Proth and Loss Statemen* for the. yecr then endead,”
and the Balance Sheet of Smlth & Kanzler -Company as et
November 36, 1968 and - the related frofit and Loés"Staﬁemgnt

for the three months then ended.

o S
T s
W

S ‘W. Gustzfcon, Treasurser
 Smith & Fanalcr CJmuaﬂy
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SMITH & KANZLER COMPANY -

‘ BALANQE SHEET

- Aupust’ 31, 1968

- Assets

- ‘.

Cur*ent AsseCS' . o . —

Cash-

Customers . .

Victor Divisien cf Dana Corporaclon
"Inventories
Prepaid. expanses

Other Assets, at cost

:ALand buildings, machinery and equlpment, at cost
Léss - depreciation

© Liabilities and Stockholders' Equity

Current Liabilities:
Accounts payzble:
Dana Corporation
-0dmr .
)Note payable to Dana Corporatlon, due oa demand
.Incerest 5- 1/21
R
. Stockholders'® equity: .
Common Stock -~ no par value -
Authorized - 2,000 shares
~Issued - 2,000 shares

Ne; income (loss) retained for use in the bu51ness

Accounts Receivable, 1ess allowance for doubtful accounts:

$ 1,149

$239,257
57,479 295,735
‘ 359,015,
: __11.,0%

667,995

. 200,000

. 2,596,335, R
894,333 1,702,005
$2,570,000
$ 20,329

69,744 § 90,073

*'950,000

2,000,000
(670,073) 1,529,927
$2,570,000
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SMITH & KANZIER COMPANY

STATEMENT QF INCOME

-Year Ended August 31,\1968

'Net sales o e $1,777,803 .
Other income (net) o - 16,602
K —. L7%.505
Costs and expenses (mcludmg deprec:.atmn of
$154 467): . ) ’
. Cost of sales T ' . $1,521,285
Selllng, general and admlnxstratlve " .
. .expenses v - 179,029 S
Incerest expense - Dana Corporation . 54,703 1,761,017
Net incoms ) L - ' - $§ 33,388

 STATEMENT Of NET INCOME (LOSS) RETAINED FOR USE: IN THE BUSINESS

Year ‘Ended August' 31, 1968 .

Balance at August 31, 1967 L ©§ (503,461)

" - Net "income ) S T ) S 33,388 .

" Balance at August 31, 1968 ‘ . $ (470,073 )
N
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 SMITH & KANZLER COMPANY

" BALANCE SHEET

.- . . November 30, 1968

Assets
Current Assets:, - . o . : S
Ccash .- . $ 65,244
Accounts Recelvable, less -allowance for doubtful accounts.
Customers. S 247,832 N
Victor Division of Dana Corporation o ‘ o 74,539 7,322,371
. Inventories . . T . 351,895

_ Prepaid expenses . o o . 9,066

) . 48,575

Ocher Assets, at cost . , T - 200,000, .
Land, building, machinery and equzpment, at cost - 2,596,364
Less - depre»iatlon : _ .. 7 _.%33,317 1,663,047
o . —— T - $2,611,622

p=o S S

L:abilities and Stockholders' Equity -

Curreat Liabilities:
Accounts payable:

Dana Corporatiocn . . . ) ‘ ‘ .9 3,957
.Other : . . . 70,641 § 74,398
Accrued payroll : o S s 5,1€8
Other accrued expenses ) ‘ : - 30,069
109,635
=~ ; '
‘Nbue payable to Dana Co*porat*on, due on demand : . T -
. Interes: 5- 1/27 ~ " - 950,000
Stockholders’' equity:
Cormon: stock - no par value
Authorized -_2,000 shares . . . -
Issued - 2 000 chares ) ' 2,000,000
Net income (loss) retzined for use in the business (448,013) 1,551,987
. . ' $2,611,622
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.~

-

<L - . SMITH & KANZLER COMPANY

STATEMENT OF INCOME

. Three Months Ended November 30, 1968

v
-

Net Sales $ 600,842
Other income - net: 7,780
. T 608,622
. Costs and expenses (including depreciatiom of
. $38,984) o . . o .
Cost of sales ©. - - §$ 531,592
Selling, general- and admznlstratlve . - 41,908 .
" incerest eypense - Dana Corporatlon .’ - 713,062 . 586;562

Ner income

$ 22,060

STATEMENT OF NET INCOME (10SS) RE'IAINED FOR USE m THE BUSTNESS

.Three Months Ended November 30 1968

Balance at August 31, 1968

Ret inCOme

Balance at Novemher.Bd,AIQGS <

$ (470,073)
22,060

$ (448,013)
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'SCHEDULE B
_ - OF *
SMITH & KANZLER STOCK PURGHASE

- Paymentgz mads by Smith & Kgnzigr

Corporation from November'30; 1968 to

Item.

Administrative Expense for.
Cztober, November, December
and- January

Intaiest Teyments: for November,
December ard Jznuary:

Less Credit .

Total Payment

AGREEWENT

Company to Dana

February 1, 1969.

- Amount

§ 7,400.00

13,662.51
$20,462 .51
—_397.35 -

$20,065.16

(Note: An‘additional payrcent will be due for
admiuistrative expense and- interest for the peried
from February 1, 1959 to date of closing; -furthez,
there will be a charge of $1664& for the'leased caxr,
s01& to Smith & Kanzler at bcok value.)
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- 'SCHEDULE C
: ' . oF . -
© SMITH & KANZLER STOCK PURCHASE AGREEMENT

No Exceptioms.
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- (a)

SCHEDULE D
) or .
SMITH & BANZLVR 'STOCK PUchASE AGREEFE\T

Reél Propertv.

Smith & Kanblar is the owner of the prem‘ses known as 1414

. . East Linden Avenue, Linden, New Jersey and buildings and"

(B

structures thereon,  substantially as ‘shown on survey map
dated June ‘18, 1964 and prepared by Fran& E. Koczur of
Elizabeth, New Jersey. -

Folicien of-Insurance..

Letna Life Insurance Company
Hartford, Comnecticut o -
Group Policy No. T-47699 executed August 1, 1968,
to taka effect August 1, 19867 with rlder executed
July 25, 19682, to take effect Sugust 1, 1967.
Type of Coverage: Basic Life Insulafce nc pre-
payment of premiums (paid monthly. for preceding month) .

Aetna Life Insurance Company
Bartford, Comnecticut .
Group Policy No. CG=47599 executed.July 1, 1966 te
take effect April 10, 1966 with first rider executed
© July .28, 19é8 to take effecu August 1, 1567 and second .
ridar (addlna provisions relating to hedlca*e)
executed ‘Februzry 28, 1968 to take effect August 1,
1967. This policy orlglnally covered- Accidental. Death
.and Dismemberment and Ba51c Hospital-Medical-Surgical
benefits.. The Hospital-tedical- -Surgical coverage was
~ cancelled effective August 31, 1568 by mutuzl zgreemenz
_with the inscrer, leaving only Accidental Death and °
Dismemberment coverage in effect. A rider reflecting
this ‘last mentioned change has not been received frcm
the insurer. No prepayment of premlums (pa1d monthly -
for preceding mon-h) :
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(b) Cont'd.

*Smith & Kanzler is a subscrlber to-
"New Jersey Blue Cross-Blue Shield Coveruge, effectlvv
October 31, 1968 as per Hcspital Service Plan of"
New Jersey (Scrles 1962 as- amended) and Medical- ..
‘Surgical Plan of New Jersey (Series 1965 as ¢mended)
Prepald one month ln advance.
Liberty Mutual Insurance Company‘
" Liberty Mutual-Building
- 240 So. Harrison Street
Eazst Orange, New Jersey
: Pol;cy Neo. GS 1-832-064547-01-TD 32-NJ
Privzte Plan No. 069-10925 ‘
" Type Coverage: New. Jersey Dlsablllty Benefit Plcn .
(uleUESS & Accident).
. Premium not preua’d (pa~d qua*terly fo* precedlna o
quarter) . .

(c¢) Comtracts of Smith ‘& Kanzler whlch lnvolve the payment by

Smith & Kanzler of more -than $20 GO0 or extend for a-period
of more than 3 months from Fetruary 1 1969: ’

1. Agreement dated April 29, 1966 with Keystone Roofing
Manufacturing Company, providing for tho-co.SLgﬂmbn:
"of glass reinforced paper at their plant in York,
Peﬁusy1van*a, for azn indefinite period terminable on )
.nlne;y days wrltten notice.

2. Agrcsent dzted Dec2uber 6, 1968, with Philadelphia
Quartz. Company, providing for partizl annuzl require-
ments of Sodium Sllica;e, for a period of one year
(on total amount of 740 000 1bs. maxidum) .

.3. Agreemeat dated qanuaryl7, 1969, with E. I. duPont de,
Nemours & Compzny, for partial annual requiremeits for
Sodium Siliceztz for a period of one year (on total
zmount of 200,000 1lbs. maximum).

4. Agreement dated h°y 21, 1968, with B. F. Goodrich
Chemical Compauny, providing for free lease of tank
. cars for temporary storzge of liquid lztex. Jontract
is faor an indefinite period. and terminable on motice.
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(c) Cont'd.

S. Agreement dated December 15, 1266, with Standard
Trucking Company, Inc. providing for comtract trucking
services for an indefinite period of time, termlnable
.on thlrty days written notice. ‘

6. Agreement dated August 15 1967, with Dr. Morris Lieff,
-’ providing. for his consulting services, for a perlod of
two years, terminable by mutual consent.

7. 'Agreement dated June 3, 1968, with F., W. Dodge Company,
for a-period of ome year for sales’ leads.

Lipénbé‘Agréemencé of'Smith & Kanzler Company'

1. Spraycrafrc license aoreencnt dated ‘January 26, 1966

..  with Bradiord Insulat101° (W.A.). License is limited
"to State of Western Australia-and is for a term of-
10 years at a royalty of 3% of net sales.

2. Spraycraft license agreement dated May 12; 1564 with
" . Bradford Insulations (S.4A.). License is limited to

. ‘State of South Austrzlia and is for a term of 10 years
at a royalty of 3% of net sales.

3. 'Spraycra;t license agreement daued.Narch 15, 1967 with
~  _Western Cnemical and Hanufacturlng Company. License
- granted is exclusive for the Western United Stztes (as
“definad) foi a- terg of 5 yaars at a royalty of YZO/Loq.

4. Spraycraft license agreem=1t dated 0ctooer 24, 1967 with
" - Cartier Imsulation Ltd. License granted is excl;sivb for
Canada’ for-a term of 5§ years at a. ro"aluy of $15/¢ccn.

‘{d)__COLlecLLVP Ba*galﬂlng Aﬂreement dated October: 13 1567
- between Smith & Kanzler Company and United PacPing House,
- Food and Allied Workers. Agreement effective until October 1,
- 1970. Supp‘emental Agreements dated Ochober 2 1967
April 23, 1968 au: November 13, 1968. - '

:Pen51on Agreemanu dated Jznuary 23, 1963 (to take effect from -
-October 1, 1967 to Cctober 1, l°70) between Smith & Kanzler
Cbmpanyland United Péckiﬁg‘House, Food and Allied Workers.-

Pension Trust Agraement dated Apnril 11, 1968 (effective
October 1, 1967) between Smith & Yanzle1 Company and Continental
- I1linois Hatiopal Bank and Trust Ccmpany of Chicagzo, Illinois.

(ote: Courulting agreement and hospitalization insurance
set forth abovz.)
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(e) Directors- of Sﬁith-&xKanzier Company:

g K. M. Burns (resi gned Jan. 16, 1 62 and not replaced)
. R. C. McFherson . ’ _ —

M. R. Gavin

Offiég:s of Smith & Kanzler Companyfz

R. M. Burns - PreSLdent (LeSLgned ‘Jan. 16 1959 & not
S. W. Gustafson - Secretary-Treasurer replaced)
) E. W, Walley - Assistant Secretary '

No outstanding povers of“attornéy.

Smith & Kanzler dess not havé any ret;fed employees Teceiving; |

or entitled-to receive, any payu=nts from Smith & Kanzler, -

with the excepblon of J. Brady, a rotlred employee who earns
wages fron vacﬁ & Kanzler &s a part- tlme wauchnan.

~
Fh
~

() Smith & Kanzler dozs not. maintain any sate depoelt box. -
Beloy is a list of all bank zccounts maintained by Smith &
Kanzler, togethar with a list of a11 persons aﬁtlul d to
drah thereon. :

Bank Account ' . Authorizad to Draw
: ' (&nv Two)
1. Fidelity Unica Trust Company .-A, Martins ..
Newark, Few Jersey
Regular #305-409-1 ¥. Buzns
- - . A, Johnson
. B. Wittman
“R.’S. McGranahen.
_Aune Geddes Steklen
' (Auy One)
. W. Gustafson
..M. Burmns ’
. A. Jonnson
. A. Martino
. S. McGrananan

iur..;pc'qr."

2. Fidelity Union Trust Coméany
Newark, ¥ew Jersey
Pavroll #8C0-359-8

- SR S A

(n) Smith & Kanzler does mot maintain auy account with auy stock
brokeraze firm.

(i) Swith & Kznzler is =mot indebted to any officer or director,
or relative thersof.
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SCHEDULE E
or .
ShITq & KANZLER STOCK PJRC&AS" AGQEEVENT

. Smith &.Kanzler Company- is not involved in any pending or:

ttreatened litigatiom, or subject to any order or decree of any

governmental. agency or. instrumentality, ekcept as follows:

(1)

- (2)

Automobile acc1dent claim which arose prlor to
1968. Claim turned over to James S. Kemper

. ‘Agency,  Iné¢., 20 Morth Vacker Drive, Chicago,
"Illinois, - Cavered by Lumbermen's Mutual Casualty ‘

Co.'s Pollcy KXo, FGL 7590.

.Vorkm°n s CompeqsatLOﬂ claim flled by A E.

Pinger. - Claim turned over to .James S, -Kemper .
Agency, Inc. Claim No. 031C 66831X - Jan. ¢, 1965.

~3
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SCHEDULE F
. . oF :
SMITH & KANZLER STGCKX FURCHASE AGREEMENT

TRADEMARX REGISTRATIONS
.. . . OF '-
SMITH & KANZLER COMPANY

"U. S. TRADEMARK REGISTRATLOWS

e

Mzxk L Reg. I}"_:_)_ -7 Date.

STIAYCRAFT - 715,627 .0 'May 23, ‘icel’
SETBEZUCS - 593,51& . : ‘August 10, 1954
| JETBEST. 593,513 . fugust 10, 1554

HZI0 o 496,593 . . April i, 1%é4

CANADIAN TRED Eii!.FK, PREGISTRATION

SPPATCRATT 130,653 | April 25, 1963 .
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: .5611464163'
AGREEMENT

AGREBMENT made thlS/Cf day of February, 1969 by .
_and between DANA CORPORATION, a Vlrglnla corpcratlon havmng
its prlncmpal office at Toledo,_Ohlo ‘(herein called "D;na")
" and SMITH & KANZLER COMPARY, a New Jee;ey qorpbration
having its principél'office-at Linden, New Jersey (herein

called "S & K").V

'WHEREAS S & K-was formerly a wholly~owned sub- -
sidiary of Dana and the primary suppller of certaln gasketlng

materials to Dana.

WHEREAS, Dana desires to maintain a reliable source
of said gasketing maﬁefials'and"whereas S & K desires to
‘continue selling said gasketing materials to Dana;

WHEREAS, Dana has heretofore supplied S & K with

certain proprietary informatiqn relating to the formulation

‘and manufacture of said gasketing materials; and

WHEREAS 8 & K recognlzes Dana's proprletary

lnterest 1n said 1nformatlon

NOW THEREPORE, the parties hereto have agreed

as: follows.

'l. Purchase of Gasketinq Material by Dana. For a

.perlod of one vear beglnnlng with the date of this Agreement,

Dana hereby agrees to purchase all of its requlrements of
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'_the.following designated gasketing materials from S & K,
..and- S & K agrees to sell to Dana its requireﬁentslof:such

-

gasketing materials:

S & XK PRODUCT NUMBERS

6564 6557 6108 62822 . 6222 6506

) Subject to S & X dellverlng acceptable product 1n accord—
ance wrth Dana's releases, Dana agrees to use only No. ‘6506
n the manufacture of ‘Victocor 150 for all appllcatlons

where No. 6506 is approved.

2. 'Purchase Orders & Releases. 'Dana shall issue.

" to § & K one-year blanket purchase orders for each of the
products specrfled in paragraph 1, and against such purchase
.orders, Dana ‘'shall issue weekly releases specifying the
products and amounts to.be shlpped by $ &« XK. S & K agrees
..to'accept such-purchase orders andnshall ship promptly against
‘said releases. The terms and condltlons of sale prlnted on
‘sald purchase orders of Dana shall not be controlllng between
“the partles. Bxcept as otherw15e provmded in thls Agreement,
and except as typewrltten or manually wrltten on the face of.
Dana's purchase order, the prov1510ns of the Unlform Commercral_
Code shall control the terms and condltlons of sale of

gasketing materlal sold pursuant to this Agreement.
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13. InvenEorﬁfLevels. ‘Dana shall grve S & K quarferly
"(3~month) ‘forecasts of Dana's requirements. for eacﬁ of.the
ﬁroducts'soecified ia paragraph 1. 'In.the event that. Dana's
requirements of any such product in a quarter (as reflected
by thé total amount of Dana's releases for such quarter) shall
'be'iess tﬁan‘the amount forecast, rﬁeﬁ‘the aifferehce'between |
'-§uch amoaata shall be 1nc1uded in Dana s forecast for the
rfollowing.quarter. From time to tlme, Dana shall specify’ rea—u
.sonaﬁle.”minimum inventory-levels.(not rn excess of ‘the
“hinimuﬁ forecast for the then current quarter) to be main-
tained'by S & K for each of thejproducta'designatéd in
paragraph 1, and S & K- shall use its best efforts to malntaln
such minimum 1nventory levels. S & K shall report to Dana “11
on a weekly ba51s its inventory of the products specxfled in
paragraph 1. ‘Inventory of prodpcts held by S & X for'sale
to Dana shall be maintained by S & K on a “firsr-in - first out”
:"baais.3 As soon as practicable‘affer rhe‘end of the last-
.qqarter of_the pne—fear purchase order feriod;,Dana shall
purchase all of § & K's inventories of rhe prbducts specified
in paragraph 1 at the end of said period, prov1ded that Dana
shall not be requlred to purchase 1nventory of any such product
in excess of the sum of -

(i) the minimum ihventory level last

specified by Dana for such product, and
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(11) if Dana s requlrements for such product
,for the last quarter shall have been less than the
amount forecast for such_quatter, the dlfference betWeen
its'actnal requireﬁents and the amount of such gorecast
ana ‘
‘(iii) any]reasqnaple'additicnal amcnnts-cf;
;ntentdty ef.suchfproduct which S & K may have‘on~hand at .

the. end of said period.

4. Prices.l Gasketing material sold by 'S & K to
Dana pursuant to this- Agreement shall be at the prices shown
-on the attached Schedule'"A”. It is. agreed that the prlces
of Schedule "A" are subject to verlflpatlon by the partles
:within 30 days hereof of the raw-material costs submitted
to Philin Carey Corporation by S & K, as shown on Scne&ule
"B". In the evant that it shall be determined that said
ran materlal costs do hot truly reflect the, actual raw
.materlal costs of S & K at ist February, 1969, then the prices
‘of Schedule "A" shall be changed to dlrectly reflect any such
"differences. Payment of S & K 3 1nvo;ces by Dana shall be

made on the basis of net 15th prox.

5. Product Specifications. S & K warrants and

agrees that all gasketing-materials sold by S & K to Dana pur-

suant to this Agreement shall be made in accordance -with the
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present forrmulas of S & K and pana for such materials and

shall meet the present specifications of S & K 'and Dana

DFA000164

for such gaskéting materials. Any‘cﬁange in said

.

- .

formulas znd specificatic

shall ba ncde 011y with Lhe prior written
consent of ﬁana. S & K further warrants thau all ghske ting material
-éold by S & K toVDana pursuant to ths Agreément shall be freé of
defects in mate:ial and workmansﬂiﬁ. Except as‘eﬁ gs sly set forth
in this pac aoraph 5 S & Yés T:0 va*ranty express or implied
lﬁClUdLn" any warrauty of merchantao’llty, fltness fo; 2ny ba¢t1calar
purpose, or hpn-infringemepc_ofuélgims.dfiany adversely hzld put nts,

in recpect of gasketing.matérials sold pursuant to thlS ﬁﬂr¢nm-ﬁt.

’maté:ial shipped

QQ

6. Returns. In the event that zany gasketin

L~

pursuant to this Agreement dces not mzet thz specificztions set for

S

it and is not zccepted by Dzna, Dzne shzll notify S & X of:its da22i-
; - : ’ G . . X
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H
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“sica not to zocept such ratewizl and th
Such non-accepted materiel shall be held by-Déna for iﬁggeéfion by

S & K for a~périod,nct.to,excéed*BO%days‘from the daée of said notice,
and within said pg;ibd,:S & K. shall 1ssue full,éredit for such'éater-
iéi aﬁd diﬁ#osal~instrucéiohs fq Dena., If iﬁ #he opiﬁicn of Dzna

" such nan-acccphca m;ter 2l cza be uséd 1r ce*ta1n of Dana S proiuc-

tiom, even though such material does mot mzst the specifications set

for it, a2 specizl 50111‘.o price may be negotizted by the parties.

7. Proorietary Information. S & K recognizes Dzna's p:oprietary
interest in the formulas, specificatioms, and all otuer information,

reldting to tne following designated products:



Procduct Fumber 6597
Product Number 6564
Product Mumber 6506
Product Number 6222
Product Bumber 6856
tolex 258

i
0 Board

DR
RARXRT

0o Mm

S
S
S
S
S
v
7

S &K agrcas_;o_u%e its best effdrts to maintain in cpnfidenca‘afl
" information relating to tle above designated products,- and agrees
- _mnot to use such information for its own benefit or for the-benefif.
6fvany'third party. S & K further agrees pot'td-produée or sell to

anyone other thaa Dana, or a third party designzted im writing by

‘Dazna, the. zbove designated products. The obligatious of this para-

arzph’ 7 shall ne: extend to such information thzt is, or becomes
Kwithput disclosure by £ & K), freely available to the pﬁblic or - -

such information that was kncim- to, and freely discloseable by, Pailip

Carey Corporztion, as evidznced by their written. recouds dated priox

) by e - e ; - 1t LEG W RPN feam s e . -
to the dife of this Azrsement. S & K's obligations under this pere-

‘- . - . - - . - - e - . 1 -~ - PR [ S
grazh 7 €nell subsist and comtinve £or 2 pzrlod of telr years Iren

the date of this. Agreement. I : g -

8. Export Shioments. Wheﬁ reéuested Ey bén;, S &K 5} 1 pre-
éare (i) shipméntg of gasketing ﬁace:ials sald'by S &K éursuant to
this.Agfgement,and_(ii) shipments of S & K Product No. 6356 sold by
‘S‘& K to De&aa, for export shipmeh: ta fo:eign licensees of Dz2na. The
cost of such prepzratioa shall be =zt pﬁe expense of Dznea and shall

bz sepsrztely stazed by S & K on its invoices to Dana. Thz price o

)

S & K Product Ko. 8356 shall be mutually agreed upon by the parties.
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1.

9. Force Haieﬁr.' The obligatious of the partiés unde:”fhis
Agraemenﬁ and under the'purchase-orders issuéd by Déna énd'acceptad
by 'S & K, shall be subgect to delhy ox lnpOCSlblllty in perfo:va%c;
cause6 by war, flre f100us .acc1der*s; strlkes, acts of God or t“a
-publlc'enemy, gévernméntal requisitions, priority orders, inability

to ob ain materlal de’ays in trangportatlon ox any other czuses

Slmlla*ly oxr otnerv1se beyoad the pouwer of the axfected party to .con-
. *x . . .

-

ttol.

10; Entire Azreement. Thig ﬁéreement génséitutes‘the ;ntire
aéreément'aqé;ﬁndefstanaing of thevparties relative to the s;bject
méftér.hegeof and shall be binding on'and‘inuré_to the successors
of either .party, but shallvno: beyassigﬁed by either pafty'withoutv'

the orior written consent 6f the other party.’

In Witness Whareof, the pazties have caused this Agreasmznt -to
L SHITI & REFZLER. CLHPARY

’ B‘y, Q@SM@Q‘M ‘Tuﬂq ;

CO2PORATE SEAL N e

Attest:

»ﬂé«;@y L Ptk COR® CRATION

L ny ;2f/i27:£§_,,,,iizp' h Lf/(é;y

CORPGRATE SE:L

Attest:’

/fh&@ ](\nw-x _ DFA000166




SCHEDULE A

_ OF AGREEMENT BETIWEEN
DANA AND SMITH & KANZLER

| Caliper Range

Product No. ) (in

inches)

6564 . " .013

.023

. 028
.033

.038.

.043
.048

- 6597 ©.038

6108 ' o7

6222 .022

’ : . 029

. 040

- .058
Over .066

6282-A .025
6506 o Lo0i4
- .018

.023

.028
. .036

to 018
to .028 .
to .033
to .038
to .043

to ..048
‘to‘.068

to .043

to .028

to .026 "

to .035

to .046

to .066
(laminated)

to .030

to .017
to .023 -
to .027
to .032
to .040

" Price-FOB
Linden, N.J..

© $275. 60/ ton
$260.00/ton

"+ $234.00/ton

$239.20/ton

o $234.00/ton

$239.20/ton
$27§.60/ton

$242.05/ton
$254.93/ton-
. $514,10/ton
$471.70/ton
$450.50/ ton
$450,.50/ton
- $578.76/ton
$311.57/ton.

$0.31/sq." yd.
$0.35/sq.. yd.

. $0.43/sq. yd.

$0.59/sq. yd.
$0.66/sq. yd.
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PRODUCT NO.

| 6564

6597
6108
6222 _
6282-A

6506

SCHZDULE B

AGREZHENT BETHEEN‘DAgi_AED SMITH & KARZLER
CALIPER . . ,
‘ Qn Inc?:_zes)_ T FURNISH_,CCST
A11 églipéré:bf Schedule A . $103.93/ton
o .038/.043 : . $106.81/ton
-'ﬂ.617/.028' S $82.39/ton
‘All Cal'ip'ars of:Schadule A $260.98/tor£ V
.025/.036 . $105.65/tcn
ALl Calipers of Schedule A | $269.42/ton
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