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IN THE UNITED STATES DISTRI

FOR THE EASTERN DISTRICT OF
Newport News and Norfolk

Divisions

ZSTHER BAILEY, Executrix of the

Estate of Samuel Bailey, Jr.,

Deceasad, et al.,
Plaintiffs

v,

JOHNS-MANVILLE CO2P., 2t al.,

Cefendants.
JOHN WHITE,et al.,
Plaintiffs

Ve

JOINS~-MANVILLE CORP., et al.,

Defendants.

JOHNS~MANVILLE CORP.,

Plaintiffs

Ve

UNITED STATES OF AMERICA,

Jefendants.

JQHN E. FLETCHER,

Plaintiff

v,

JR-'

JOHNS-MANVILLE CORP. and
JOINS-MANVILLE SALES CORP.,

Defendants.

DAVID C. DURIINM,

Plainciffs

Ve

JOHNS-MANVILLE CORP., et

Defendanss .

et al.,,

et al.,

al.,

Blumberg No,5113 |

CA No. 77-155-N

CA No. 76-172-5N

CA No. 77.37-N

CA No. 77-43-%

CA No. 77-135-N
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JOYCE J. BARLOW, Executrix of the
Estate of Robert James Barlow,
Deceased,

Plaintiff
V. . CA No. 77-001l1l-N
JOHNS-MANVILLE CORP., et al.,
Defendants.
ALL CASES - CP No. 77=1
SECOND
SUPPLEMENTAL ANSWER TO INITIAL
INTERROGATORIES PROPOUNDED BY
PLAINTIFFS TO DEFENDANTS
SOUTHERN ASBESTOS COMPANY

AND
H. X. PORTER COMPANY, INC.

TO: ALL ATTORNEYS OF RECORD.

The defendants Southerﬁ'Asbestos Company and H. K. Porze
Company, Inc., hereby amend and supplement their initial
Answers to Interrogatories which they have previously 3jiven
herein, in accordance with their stated intent to do =he same
in the event additional information became available and in
an attempt to assure full compliance with the applicable
Rules of Civil Procedure, Those guestions and answers being
amended and supplemented are restated herein fully and are
as follows:

QUESTION 1. Please state the name, address and job t:tle

of each person who has supplied information used 1in

answering these interrogatoraies.
ANSWER 1. grnest C. Bratt

100 Seaboard Street

Charlotte, North Carolina 28206
Telephone (794) 372-2180
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Mz, Bratt is the President of Southern
Asbestos Company.

R. W. DAVISON

Executive Vice President
ti. K. Porter Company, Inc.
Porter Building
Pittsburgh, Pennsylvania

J. R. Kountz

Secretary and General Counsel
H. K. Porter Company., Inc.
Porter Building

Pittsburgh, Pennsylvania

QUESTION 4. State whether you have controlled, purchased,

or in any way acquired any interest in any corporation
or business entity which has mined, manufactured,
produced, processed, compounded, cnnverted, sold,
merchandised, supplied, distributed, and/or otherwise
placed in the stream oé commnerce asbe§COs. material
containing asbestos, asbestos product; and compounds,
If so, state:

a, The name and address of said corporat:ion or
business entity;

b. The date you controlled, purchased or acquired
any interest:

c. The manner of acquisition, including percentage

of ownership.

ANSWER 4. Southern Asbestos Company is a wholly owned

subsidiary of H. K. Porter Company, Inc. At the t:ime
of 1ts formation the asbestos cloth plants of H. K.
Porter Company, Inc., in Charlotte, North Carolina,
and Bennettsville, South Carolina, were transferred

0 3cuthern Asbestos Company.
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H. K. Porter Company, Inc. purchased the
majority of the stock of Pacific Asbestos Corporat:icn,
a Nevada corporation, with Lts headquarters and mine
in Copperopolis, California, on December 3}, L1968,
and mined and sold asbestos fibers from that location
until April 4, 1974, at which time operations ceased.

H. K. Porter Ccmpahy, Inc., a Delaware corporat:.ar
effective May 1, 1974, formed a wholly owned subsid:iary,
Southern Asbestos Company, a Delaware corporat:ion; as
of May 1, 1974, H. K. Porter Company, Inc. transferred
the Charlotte, North Carolina, and the Bennettsville,
South Carolina works to Southern Asbestos Company. A
copy of the "General Coﬂveyance and Assumption of
Liabilities” by and Letween H. K. Portér Company, Inc.
and Southern Asbestos Company, bearing effective Zate
May 1, 1974, .s attacned as Zxhibit ¢-A.

Southern Asbestos Company, as a Delaware corpor-
ation, was originally incorporated December 8, 1327.

See Exhibit 4-B attached. inder the provisions ci
Article Third A of the “Certificate of Iacofporacian®
(Exhibit 4-B), one of the purposes was to purcnase 3r
otherwise acquire the assets and business of Southern
Asbestos Manufacturing Company, a North Carolina ccorgor:z
tion. Soutihern Asbestos Company, as a Delaware ccrpora
tion, accomplished the above purpose and did acyu.re
Soutnern Asbestos Manufacturing Company, tne Horsn
Carolina corporation. The origins of Souther Asoes:ics
ManuZaczuring Company, tne Morsn larol:ina corperatian,

are unxkncwn at this t.me.
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At some unknown date between 1927 and 1941
Thermoird Company, a Delaware corporation, apparently
purchased most of the stock of Southern Asbestos Caomcany
the Delaware corporation. In 1941 Southern Asbestos
transferred the Charlotte, North Carolina b:ope:ty
to Thermoid Company.

In 1958 H. K. Porter Company, Inc., a Pennsyl-
vania corporation, and Thermoid Company, a Delaware
corporation, merged into H. K. Porter Company, Inc., a
Delaware corporation. By this merger H. K. Porrter
Company acquired Thermoid Company. A copy of the
"Agreement and Joint Plan of Merger®™ 1s attached as
Exhibit 4-C. As a result of this transaction H. K.
Porter Company acqui:cd'tho stock of Sbuehern Asbestos
Company, the Delaware corporation.

In 1959 H. K. Porter Company, In¢c. liguidazed
Southern Asbestos Company in accordance with a "?lan
of Liquidation®”, a copy of which is attached as Exhibit
4-D, and accomplished the same by a "General Conveyancs
and Assumption of Liabilities" dated December 1, 1359,
a copy of which is attached as Exhibit 4-E.

H. K. PORTER'.COMPANY, INC.

- By j/ffizerj;\:*ﬁzQ:;Q}5"1;’h—’

.
(\'Fx{ PRe- W. Davison
W\
J

Executive Vice President




STATE OF PENNSYLVANIA

COUNTY OF ALLEGHENY

\ sworn and subscribed to before me this l6ch day of
January, 1978, in my jurisdiction aforesaid.
My commission expires:

My seal is hereby affixed:

-3, . . . v —

Notary Public

H. K. PORTER COMPANY, INC.
SOUTHERN ASBESTOS COMPANY

:'By counsel

/’{:/"ﬂ"{ ",é/-{é'/f;r'(. "“'// “
Archibald Wallace, III ores T

sands, Anderson, Marks & Miller
Post Office Box 1998
Richmond, Virginia 23216

CERTIFICATE
_ , 7:./ Ca-
I certiiy that on this the -~ day of January, .373,

., I mailed a copy of the foregoing to all counsel of record.




GENERAL_CONVEYANCE AND ASSUMPTION OF LIABILITIES

KNOW ALL MEN BY THESE PRESENTS:

Al

1. THAT H. K, PORTER COMPANY, INC., a Delawars corporation with its

Executive Offices located at 1500 Porter Building §01 Crant Street, Pittsburgh,
Pennsyivania 15219 (hereinafter called "Transferor®), in consideration of the issue
and delivery to Transferor by SOUTHERN ASBESTOS COM&’ANY, a Delaware corpora-
;ion with its Executive Offices locatad at 1000 Seaboard Strest, Chariotte, North
Carolina 28206 (hereinafter called "Transferes”), of 1,000 shares of Common Stock,
with no par value, of Transferse, and in further consideration of the assumption by
Transferee of certain of the debts, liabilities and obligations of Transferor as here-
inbelow provided, has gr‘amcd. bargained, sold, assigned, conveyed, transferred
and set over and does hereby grant,! bargain, sell, assign, convey, trans_fer and set
over to Transferee, its successors and assigns, forever, all of the right, t;tlo and
interest of Transferor in and to the following assets and properties of Transferor as
the same exist on the date hereof:
A. All tangible real and personai property, goods and chatteis of

every kind and description of Transferor's Charlotte Works lo-

cated at 1000 Seaboard Strect, Chariotte, North Carolina, and

Bennettsviile Works located at Salem Road, Bennettsville, South

Carolina (hereinafter collectively called the "WORKSY), which

as of the date hereof are shown on the books of the WORKS or

are located at or normally used in or on, or operated from the

WORKS, or are in the possession of the WORKS' sales or other

parsonnel wherever located and are normally and customarily

used in conducting the business of the WORKS, including, but

not limited to, all real property and real estate (including, but

not limited to, chattels rcal, easements and servitudes of every

kind), buildings, structures, appurtenances, improvements,

machinery, equipment, parts and appliances, {ixturcs, tools,

dies, jigs, containers, inventorics, raw materials, work-in-
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credits, cash on hand or in banks, debts, bLills, discounts,

prepaid itams and other intangible assets which are reflected

on the bocks of the WORKS and the LIFO reserve as of the date

hereof carried on the books of Transferor as and to the extent

said LIFO reserve is appiicable to inventories of the WORKS. °
E. All claims, rights and interests of Transferor in, to and under

any and all isases (whether of personal or real property and

including, but not limited to, {easehalds and chattels real,

easements and servitudes of every kind), assign.mmts, options,

mortgages, licenses, commitments, sales and purchase contracts,

distributor and saies agency agreements, operating servics

contracts, union contracts and hourly worker's pension agree-

ments, and other contracts of every kind and description entered

into or acquired by assignn!cnt or in any other manner by Trans-

feror on behalf of the WOR;(S priar to the date hereof, to the ex- .

tent the same shail not have been performed by the other parties ‘

thereto, which contracts, agreements and other instruments

Transferee agreas to assume, perform, pay and discharge from

and after the date herecf in accordance with their terms.
F. The business of the WORKS as the same exists as of the date

hereof.
Transferor has executed and delivered or will execute and deliver as of the
date hereof in favor of Transferee (1) ceeds in recordable form covering ail real
property and res! estate transferred under subparagraph A above; (2) bills of
sale covering all other tangible property transferred under subparagraph A above
containing appropriate disclaimers of ail express and implied warranties with respect
thereto, but warranting only Transferor’s title thereto; (3) assignments of Transferor's
right, title and interest in and to ail trademarks, patents, copyrights and other
rights transferred under subparagraph B above and of all l{case agresments con-
veyed under subparagraph € above, all in recordabie form; and (&) such other
conveyances, assignments and other instruments and documents as may reascnably
be required by Transferce to properiy evidence the transfer of the assets and bus-

iness conveyed hereunder,




and business sold and transferrad or intended to be soid and

transfarred to Transferee by this Conveyance and Assump-

tion, to defend or compromise any and al! actions, suits or

proceedings in raspect of any such assats, properties and

business, and to do all such acts and things in relation

thereto as Transferes shall deem advisable; and

C. To take all action which Transferee shall deem proper in

order to provide for Transferee the benefits under any con-

tracts, claims, licenses, leases, commitments, sales orders,

purchase orders, distributor or sales agency agreements or

operating servce contracts where any required consent of

another party to the assignment thereof to Transferee pur-

susnt to this anvcyancc and Assumption shall not have been

obtained as provided in p;ragraph two (2) hereof. i
Transferor hercby declares that the {oregoing powers are coupled with an ;ntcust
and shail be irrevocable by it or by its subsequent dissoiution or in au:\y manner
or lor any reason. Transferee shall be entitled to retain for its own account any
amounts collected pursuant to the foregoing pewers inciuding any amounts payable
as interest in respect thereof. -

S. That Transferse hereby agrees and covenants with Transferor to assume,
pay, perform and discharge all debts, liabilities and obligations of Transferor of
every kind and description, present or future, known or unknown, contingent or
absolute, which are unpaid or not fully pperformed on the date hereof and which
in any way, in whole or in part, pertain to, arise out of or are attributabie o the
past, present or future operations of the WORKS.

§¢. That this Conveyance and Assumption shall not apply to or be deemed
te transfer any of the assets of Transferor’'s Common Pension Trust referred to
in this Conveyance and Assumption. However, within thirty (30) days after the
date hereof the Trustees of Transferor's Common Pension Trust will obtain from
their actuarias a certificate as to the amount of ail funds which as of the date
hereof are hcldvin Transferor's Common Pension Trust in respect to the hourly
workers' pension plans in effect at the WORKS, those fornier salaried employces
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8. That Transferor and Transferes each agree to ratain for no less than
six (6) years alter the date hareof and, during said six (§) year period and there-
after, to make available to the othar party, such books, records, files and other
technical and business data and information as are in their possessicn and shalil
reasonably be required to prepare and/or substantiate their respective tax returns
or reports, to properly enforce any and all claims an;! rights of either party or to
defend adverse claims against either party, or which may c_nhcrwlu be required
in m, conduct of either party’s business.
i IN WITNESS WHEREOF, the parties hereto have caused this Conveyance
and Assumption to be duly executed in their respective corporate namas and

under their respective corporate seals, ail as of the opening of business on

May 1, 1974,

ATTEST: H. K. PORTER COMPANY, INC.
a Deiaware corporation

S, i By: ___M(/ [vaa)

Secretary =~y Prasident

ATTEST: SOUTHERN ASBESTOS COMPANY
a Delaware corporation

%j- 0 4&;& . gY:

Sccery . President
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SOUTHERN ASBESTOS COMPANY

f »
lacorporated under the Laws of the State of Delaware

COL AT diRa

@ertificate of Jucorporation

DECEMBER 8, 1927.
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CERTIFICATIS OF INCORPORATION
or

SOUTHERN ASRESTON COMPANY

W, the nndeesipgned, for the purpose of assoecinding to
establish n corporation for the transaetion of the huxiness
awd the promolion and conduaet of the ohjeels and pur.
poxes hereinnfler stated, under the peovisions of, and sule
jeeh (o The requirements of, the faws af the State of Dela-
ware (particnlarly s actl ontithed, “An Net providing n
Genernl Corporation Law,” aphroved Mareh 10, 1899, aod
the several ncts amendatory thereof and supplemental
thereto, nwd known ax the “General Corporntion Law of
the State of Delawnre”), do wmake and file this Certificute
of Incorporntion in writing and do herchy certify as
follows:

Fmsr: The name of the corporntion {which is hercin.
afler referred to as the Corporation) ix '

SOUTHERN ASBESTOS COMPPANY.

Seeaxn:  The respective names of the counly and of
the eity within the county in which the principal ofilce
of the Corporation is to be located iu the State of Dela.
ware are the County of New Castle and the City of Wil.
minglon. The name of the residenl agent of the Corporn.
tion Ix Corporntion ‘Trust Company of Amerien.  The
ateeet and nimber of said principal ofitee and the addeess
by xtreet and untmber of said rexident ngent i Noo 7 West
Tenth Rireed, in wid City of Wilmington,
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Tromn:  Che unluve of the hasipess of the Corporn.
tion, nud the abijeets ar purpases to be (eansacied, promol ol
or carvied on hy ‘it gee as follows:

tad To purchase or otherwise gegaire all o
auy puet of the goodwill, rights, assebs, propers
ties and husiness of Southern Asbestox Manafaetor.
ing Cowmpany, w North Caroling corportion, nnd
of any person, firm, assoeiibion or corpoeation,
hevetofoee o heveafiee vugaged in any basiness in
which the Corporation is authorizmd fo engage hore
wnder; to pay for the same in eash or in bowds,
nodes o other ovidenees of indeblelness or shares
of sloek of the Carporation op odherwise; ta hold,
ubilize, enfoy or in ang mauner dispose of the whoele
or aoy part of the ;ic-cn-l\\'ill. righis, assets, proper
ties atd bnsiness sa aegquieed s and to assame in
vonnection with sueh wequisition any liabilities oe
oldipations of sid Sonthern Ashestox Manuluetar.
ingg Company amd of any sueh persm, irm, axssein.
tion or corporation, nud to eohiet in any lawful
mnnner the whole or any paet of the bisiness His
aeqaived, anld o exercice all the powers necessarey
or convenient in and about e condiet sud manage-
mend of suel hysipess,

(hy To muanulactuve, projues, tuse, develiop, ex-
periment with, seguive, bay, el impoes, rxport,
teade and deal in ashestos, ashoston varns, eloths,
rope, wiek and any and all manufactneed preodaetx
in which ashestox may fovm g part, or any wixtare
or eombination thereof, toeliding any or al) of xnid
articles in the matnenl, raw, parrtly nutnulaet ared
or finished state; ot to comlnet in all its bennehes
a general testile, milling and manufaefuring husi.
m.

.
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ted To manufacture, prepave, nse, develop, exe
periment. with, equip, remodel, consteaet, acquire,
halld, operate, buy, sell, lease, jnsial, import, expoet,
Prade and deal inoand wilhy gomds, warees, merchan-
dise, engines, wolors, machines, machinery, appa.
s, instenments, ixtures, applinnees, doviees el
contrivinees of any kind or nature whatsoever, or
any ather aeticle or articles of any kind or natuee
whalsoever,

(«) To adopt, apply for, obiain, register, pue.
chase, lease or olherwise neguive, and to maininio,
protect, hold, nse, own, exervise, develop, operate
winl inlrodnes, aad o sell, grant Heenses or olther
righis in respeet of, assign oe odherwise dispose of
or turn Lo acconnt wny teade maeks, frade names,
pudents, purtenl. rights, copyeighls aml distinetive
mnrks nud rights anantogous thereto, nnd inventions,
improvements, processes, foemalas and the like, in
eluding sueh thereof ax mny b covered by, nsed in
connection with, or seenred or received mvler, Let.
tees Patend of the United States of Amoerien or else.
where, ve otherwise, which was e deemsd eajabie
of use in ronneetion with any of the pueposes of the
Corporation hetein siated s and to aeguire, use, ex-
errise o othepwise (urn to pecount lieenses in re-
speet of any suel Trade marks, trade nnmes, palents,
patent  righte, copyrights, distinetive marks and
rightx analogons theeelo, inventions, improvemenis,
proeesses, foenilus and the like, or any such prop-
erty or righls, '

“{e)  Toacquire by purchase, exelignge, leake or
odherwire nnd to own, hold, develop, aperate, sell,
mﬂigu. lenses, {eanslor, ronvey, v.\'«'h:mg«. llmr!g:t:{l‘,
plﬁh’;p or ot herw ise dispose of o enetamber, read snd
personal property of suy cluss oe deseription nnd

!
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rights and priviloges theeein in the State of Dol
witee nmd in other states, {ervilories, disteiels, eolo.
niex and dependencies of The Tnited Statex of Amer.
e el in all Toreign countries, subjeet 1o the lawx
therea,

(Y Tonequire, by purehnse or othepwise, oeeel,
cousteuet, make, impeoave sl operate, op aid in oe
suhseribe  Townrds,  the  ercetion,  consd raetion,
making, improvement sand operation of, mills, (e
tories, storchouses, buildings, ronds, doeks, piers,
wharves. machinery, enrs and other rolling stock,
steniers, stenmbonts, tuge and warks af all kimls,
in 50 far as the same may appertain to, or he useful
in, the condntet of the business of the Corporation,

. . 3
and to maintain and opeeate the same,

(7) To borraw or raise moneys for any of the
purposes af the Corparntion withoul limil as to
swonnd ; frow time (o lime lo issue bonds, deben.
turex, notes or other obligntions, seenred or ungse.
eured, of the Corpoestion, inebiding oldigations con.
vertible into stoek of the Coeporation, for monesx so
borrowmd, or in payment foe propesy :u'quim'cl‘. or
for any of the othee objerts or paeposes of The Cop.
poration o in connection witl ils busioess 1o seenee
suel bonds, debentupres, nobes and other obligations
by martgange or moef goges or deed or desls of feast,
or pledgge or other Tien npon any or all of the prop.
eety, rights, privileges or Ceanchises of the Corpora.
tion, wheresoever sitmtel, aequirsd or to e ae.
spuirest, s to sell pledge o otherwise dispose of
any or all of xuch bowds, debentures, natex ad other
olidigntionk of the Corporstion for il corpornle

purpoxes.

e}
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(k) To nequire by purchase, subseription or
atherwise, (o hold, mortgage, pledge, sell, assign,
{rnnsfer, oxchange, or otherwise dixpore of sharex
of the capital stock of, or voling teust ceretifi
enfes for sharees of the eapitad stock of, or any bomis
or gther securitios or evideneex of indeltednesa ere-

wted by, any other corporation or axswiation or-”

ganized wndder the laws of the State of Delaware or
of any ather state, tereitory, district, colony ov de-
pendencey of the Caited States of Amerien or of any
ather conndey, nalion or government, nud to pay
therefor, in whele or in part, with cash or other
propecty or with shares of the eapital stock, honds
ur other obligations of the Corporation; and while
the owner or holder of any such sharves of the capi-
tal stoek, voling teust cortifientes, honds or other
seenrilien or evidenees of indebbedness of nny olher
vorporation or associntion (o possess and exercise
in. vespeet (heveol nil the righix, powees and privi
leges of ownerdhip, ivclnding e vight to vote
thereon or consenl in et theeeof {oe nay and
abl puepoxes; wd upon o distribition of the nasels
o g divicion of the petits of e Corporntion to dix.
teibnte any sueh sheey of enpitad <lock, voting trast
vortifleates, hands-or ather seenritios or evidenees
of fndebledaesy, or the procesis theeeof, among the
stockhalders of the Corporation.

ti)  To puechnse, hold, caneel, peisse, wil, ox-
change o tranusfer shares of ils own capital stoek,
losnelx oo othere abligationxs provided that it shall not
waee i{ix own fundx for tie ptechase of shares of ifs
own eapitnl stock, when snid nse would cause any
impaiement of ils capital, and fucthee that shares of
it own eapitnl stock so nequired and held by it
shall nol be voled upon diveetly or indirectly.
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(/) Toaid by loan, gnaeuny, subsidy oe in any
olther manner whatsoever, in so (e as may be per-
milted by law, any corporation or associntion, do-
mestic or foreign, nuy shaves of the eupital stock, or
voling trust certifienies fur shares of the enpital
stack, or hoadx, or other xecurities or evidences of
indebleduess of which xhall be held by or for the Core
parntion, or in which, or in the welfure of which,
the Corpoentiong shall have gny interest, aud to do
any aelx or things designed to protect, preserve, im-
prove or ealutner the value of any sitch shares, vot.
ing trust vortilieates, bomds or other securities or
evidencees of indebtedness, oe tie property of the
Corporation.

(A1 To gnarantee the payment of dividends upon
any sharves of the eapital stoek, or any sinking fund
payments in respect of the capital stock, or the pag.
ment of the principal of, or inlerest on, any bouds or
uther securities or ovidences of jndebiedness, or the
performanes of nay contract, of any other corporn.
tion or corporntions in so [ae ax, nud lo the extent
that, sueh goarantoe may be permitted by law, !

{1y To earey ont all or any paret of the {ore.
poing objects and pueposes as principal, factor,
Jngent, eonlractor, or ollicewise, either glone or in
conjunclion with any peeson, liem, associntion or
other corporation, and in any part. of the workd;
uned in enreving on itx husiness aud foe the purpose
of attaining or furthering any of itx objects o pur.
(e, (o make and perform suel-contrmets of any
Kind and dexeriplion with any person, firm, ascwe.
cintion, corpoeation, municipality, ldy  politie,
counly, state or government or eolony-oe depend.
eney thereof, 1o ado sueh aets and things, and (o
exercixe auy und all such powers, ax a uatural per-
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sou conld iwfully wnke, perform, do or exercise,
provided that the some e nol inconxisteut with
the Juws of the Sinte of Delnware,

Con ) "Co ecomduet it buxsiness in all we any of ils
bhrauelies in the State of Delawaee aud in any or all
other states, (errilories, possessious, colonies and
dependencies of the United Statey of America, and
in the District of Coluwbin, sad in auy or all furcign
counntries: 10 have one or more oflices within and
without the State of Delaware; and Lo earry on all
ap any of ity operations and Inxsipess without re-
striction or limit as to amount,

ty Toodo any and all things nevessary, suit.
alde, conveniead o proper for, or in counection with,
or incidental to, the accomplishment of any of the
prrpases or the o Hainment of o ny one or more of the
objerts herein enumernted, oe designed dicectly or
indirectly to promote the interests of the Corporn.
tion, or to enlsnee the vafue of any of ils proper-
tiesws and i geneend to do any nad all things and
exereise auy ud all powers which it umy now or
herenfter be lawlul foe the Corporation (o da op te
exereise under the ws of the Siate of Helaware
that may now ar hereafler be applicnble to the Cor-
parention,

(t ix (he intention that, exvept where aothecwise ex-
pressed in this Certifiente, The objects and purposes speci-
fied in nuy of the foregoing clanses of this Article "Titwn
shall nol in auy wise he limited or restrictod by reference
ta, o inference from, the terms of any other clnuse of this
ar any other article of this Certifiente, but that the objects
aned purposime specitied inenel of the elnuses of this Article
“shidt Do vegnrded ns idependent objects gud purposes.
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It ix alxo the intention thal the objects and purposes
specified in #nid clausex shatl he and shall be constened
ux powers ax well ag objeets amd purposes; and, gencrally,
that the Corporation shall e nuthorvized (o exereise aud
enjoy all other powers, rights and privileges granted by
the aforesaid act entitled “An Aet providing a. General
Covporation Law,” approved Mareh §0, 1899, to corporn.
tions of the chavacter of the Corporation, amd ail the
powers conforred upon such corporations by the then exist.
ing laws of the State of Delaware in so far nx not in con-
fiet therewith, or which may be conferemd by ail acts here-
tofore or hereaftor amendatory of said Aet of Marech 10,
1809, or of said laws, or supplemental thereto; but the
cnwmeration herein of certnin powers ig not. intendetd to be
exclusive of, or n waiver of, uny of the powers, rights or
privileges granted or conferrid by said Act of Maech 10,
1899, o= the laws of said State now ar herenfter in (orce;
provided, however, that the Corporntion shall not in any
state, district, territory, possession o countey, caeey on
nny husiness or exereise any powers  hich a corporation
organuizel nnder The Liws of said stade, dixtriet, loerritory,
possession or countey could not carry on of exercise, ex.
vopl o the extent permitted or unihorized by the nws
of xaid wtate, distriet, {errilory, possession or eountey ;s nd
provided, further, that the Carpeention shall not have the
power to enrey on the bhusiness of consteneting, maintain.
ing or opersting enilrowds, railways, telegraph or telephone
lines or any public alility hosiness within the State of
Doelaware: nor shall it possess the right of taking and
condemning lamds within said State; nopr xhall it, by any

“{mplication or constraction, be desmed to poxeess the

power of ixsuing bills, notes or other evidences of delnt
for cireulation ax money, oe the power of carrying on the
business of receiving Jdeposits of money, or the husiness

‘of buging gold and sitver lnllion wre foreign coinx, o the

power af engnging in the business of hanking or insurance,

.l"
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Fourri: '11‘1( total nutaber of shures of enpitul stock
that may be issued hy the Corporntion is one hundred
thousand ( ), all of which are to le without par
value,

The umouunt of eapital with which the Corporation
shnll commence business is ten (10) sharen of atock with-
out par value.

Fterte: . The names amd places of residence of ench
of the original subscriliers to the capital stock of the Cor
poration, and the number of shares of gtack subseribed for
Ly each, are as follows:

Ndmes I*ltees of Kesidence 07?9:::::
T. L. Croteau \\"ihuiuuhm. Delawipe h
T. I. IFray \\-'ilmingmn. Dolnwige K
Alfved Jervis Wilmington, Delnware Q

Sixrie: The Coeporntion ix to hnve peepetunt exist.

onee,

Sevextit: The private property of the stockhplders of
the Corporation shall not be subject ta the payment of
corpornte debits Lo any extent whalsaever,

Facutit: For the regulntion of the business and for
the conduet of the ailnirs of the Corporation, nnd for the
croution, detinition, limitution and  rvegulation of the
powers of the Corparation nd of ity diecctors and stock-
holders, it ix-Curther provided:

(a)  Any and ol sharex of the capital stock
herein anthorized may be issued by the Corporantion
from lime lo Gime for suel considerntion as may be
fixed from lite to time by the Board of Lireclors

thereof.

1, Yoo 2d
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th) The Corporntion may issue $1,250,000 prin
cipal amonnt of its obligations ami 0,000 shares
of its eapilal stock withowt par value cither (1)
for the xum of SLIGOHH in, ecash or (2) for the
propertios and assetx, subject to the assumption of
the tisnbilitios, of Roathiern Asxbestos Manufaeturing
Company, 0 Novth Caeoling corporation, nnd any
aned ol ctack so sl <ball be bty paid and non-

assessahle,

ter The nmler of diveetoes of the Coepory-
Lion sl be tixed by the by-law s nnd may e al{eeot
Trom time 1o time by amending the hydaws ns
thervin provided, bhut shall never be less than three,
Directors need not be stackholders,  They shadl hold
oflice il thefr suecessors ave respectively electod
and gualifiel, ami g m:x’j;-ril.\' of thene shadl cousti.
tute 0 oguoru for the transaction of husiness, anloss
the bydaws shall provide that o ditecent. number
shall constitute n gquornm, which in no epse shall
he dess than onedhivd of the tobal womber of diree.
tors nor Jess than two divectors,

() Lixeepl ax otherwise provided by law, vae
vineies in the Boaed of Dicectors shall e filled by
u mnjorily of the remnining diveviors, thongh lexy
tinn c quorum; ad the diveetors so closen stinll
hohit oftice until the nest anpun! clection amd unlil
Hheir suceesnes hanll beodualy elected nnd qualitied,
wnlisx sooner displiesd,  Inoense of goy inerense
in the nunmber of dicectors the additional dimsetors
iy bo elevtod by the diveclors then in oflice, by a
majerily vole thercol,

ey Any ddivecior o any oflicer olivtmd or
llppﬂhli(’vl hy the stockhobders or Dy the flaned of
Divvetors may bes semoved al wny time in soel mon.
nee ax shall e provided in the by-lnws of the Cor.
poration,

sfh‘u,.'#
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(/) lu fuethernnve and not jn limitation of

the powers confeered by The lnwx of the Stale of
Delware, the Bosrd of Dirtetors of the Coeporn.
tion is expressly aathorized

Lo To minke by-lnws fop Hhie Corpomttion and
frow Lite to fime (o aller or repend by laws xo
mide, bl the by dnws neule oe-alterst by the
doned of Directors mny be altered o vepended
by the stockholders i nny annunl o xpecind
meeting theveol, provided that uolice of the pro-
posal sa lo alter oe vepestl such hvdawscbe in.
chinded in the notice of sueh meeting,

2. To make regulations frow time to time
for the eloxing of the stoek (rmnsfer books of
the Corporatiog in nuticipation of sny meeting
of the stockholders, o {or the fixing (without
actanl elosing of said books) of datexs ax of which
lisix of stockholders entitled (o vole at nny such
meeting shall he preparsl.

3o To detevmine, fram time to time, whether
wwd to what extent aud af wiml times aned places
il nnder what conditions sl rvgulu(i‘uus tlaee
necounts and hooks of the Carporation, or any
of them, shall be open o the inspeetion of the
stockholders; and no stackholder shall have any
vight to inspect noy acconnt. or ook or doen.
ment of the Corporation, exeept ax conferred by
the lnws of the State of Delaware, unless and
until nuthorized so 1o do by pesolution of the
loard of Directors or of the stockholders of the
Corporation.

4. By resolution or resolutions, passed by

n njority of the whole board, o desigante one
or more commillees, enel committee to consint

-

\
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ol twae or more of the directors of the tor
poration, which to the extent provided in said
resolution or resolutions or in the hy.daww of
the Corporation, shall have aod may exercise
the powers of the Boned of Directors g the man-
ngement of the business and alfzies of the Cor.
parntion, and may hove power to nuthorize the
seal of the Corparntion to he afllxed to any
papers whicl may require it.

S0 Wauhout the nesent ar vote of the stoek-
holders, feom Thne To Lime, withouat limit a8 to
sount, awd upon any terms Lo horrow o eaise
money for any of the purposes of the Corporne.
tion ; and Lo authoeize the issue of Gowds, deben.
tures, notes or other obligations of the Corpo-
ration, of nny uatire, or in uny mannere, for
moneys so orrowsd and to authorize the cre-

ntion of morignges upon, or the pledge or cone |

vevanee op assigument in teast of, the whole
veany part of the praperty of the Corporation,
real or personal, whether at the time owned or
{hereafter aeguired, including contract righia, lo
seenre the payment of such honds, debentures,
notes or other obdigntions nnel the interest theee-
o nad to anthorize the sule ae pledge or othee
disposition of such honds, dehenturves, notes or
other oblignlivas of the Corporaiion for ils cor.
pornie pPueposes,

. By rexolubion 1o sel npurt ont of any of
tine foaneds of the Corporation geailalde foe odivie

dends 0 reserve ar reserves for any proper pure

e ained Lo alwelich nny <iiell Peseeee or peserves,

7. To determine from time to lime by res
tntion (he muonut of the enpital of the Corporn.

VT N ’
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() In the ahsence of Criad, no contract oe
other transaetion etween the Corporntion and ang
other corporation, and no net of the Corporation,
shall in any way be invalidiated or olhorwise af-
feeted by the fnet that nny one oe more of the diree.
tars of the Corporation are peeuninrily or otherwise
interested in, or are directors or oflicers of, such
slhier corpoention, Aoy divectar of the Curporn
tion individually, ar any firm or associntion of
witich nuy director may be g member, nny be a party
ta, or may e peenniareily o otherwise interested in,
nny contract or feansnction of the Corporation, pro.
vided that the fact that e individually or such firm
o nssociation je sa interested shall be dixelosed or
shatl have been known ta the Roard of Directors of
the Carpovation or a majority thereof; and ang
director of the Corparation, whe ix also a director
or oflieer of such other cocporntion or who is 80
intorestid, may he counted in determining the exist.
enee of g qnornm ol any weeting, of the Boned of
Directors or of any comniities of the Corporation
whieh shall anthorize nany such contenct or trmm-'
action and many vote therent to nuthorize any such
conlenel or transnelion, with like foree and effeet
ax i he were ol sueh direeior or offleer of such
oiher capporation or nod so inferested,

(i Auy contenel, transaction or aet of the
Carporntion oe of Hhe divectors oe of any conitlee
whiell xhall be ratitted by o nmjority of 2 quornm
of the xockhoblers having valing powers al any
aunual weeting, or al any special wmeeting ealled
for xuell puepose, shnll, so fnre ax permitted by law
and hy thix Certificate of Ineorporation, e as valid
nnd an hinding as though entified by every stock.
lolder of the Corporation.
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{iv The Carparation reseeves the right to
wmend, ulter, change or repent tny provision cou.
Lained in this Ceetiticate of Ineorporstion in the
nier now or hereaftee peeservibud by wiatute, v
ull righty conferred upon stockholders herein are
granted subject to thia reservation. )

IN WEIPNESH WHEREOP wo, the nndersignoed, heing all of
the original subseribers to the eapital stock of the Corpora.
tion hereinbefore named, do certify that the stutemoents of
fnet hereinahove sof forth are teue, and do respectively
ngeee to (ake the nnmlwe of shares of stock hervinabove sl
nppoxite one respective numes, waiving all requirements of
the statules of the Stnie of Delawnie relnting to notiee of
nasessients on the stoek hveehy subseribed, nnd necord.
ingly herennto live set our respeetive honds amd sends this

Sthoday of December, 1927,
T b C0rrEN | ¥t
T. L, Fray | %t

Avruen JeErvis  [sEAL]
)

{n the presence of

Annenr L. MinLer

[

o e
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STATE nF DELAWARE, I
CoUNTY aF New Castir, (N

O REMEMUERED that on thix Sthoduy of Decenthoer,
A D T92T, personally appenred before mie, the undersigned,
a Noiney Public tn and foe (he County and Slate aforc-
said T L. Creolean, P L Frav, aml NOeed Jdervis,
ull of the parties (o the foregoing Certitiente of lucorporn.
tiot, known To me peesonglly to e such, and | having tirst
made known {o them and each of them the contents of xuid
Certificnte of  {ncorporation, they did ench severnlly
acknowledge suid Certitieate 1o _be the act and deed of
the signees, respeetively, and that the {acts therein stated
are truly set forth,

Qiven under wy linnd and seal of office the day and
year nforesnid.

Anserr Lo MuLew
Notary ublic
ALBeRT L. MiLLER
Nedary Publie
Nppointed Sept, I, 1927 )
Term 2 Years
Delaware

&
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AGREEMENT AND JOINT PLAN OF MERGER

B

THIS AGREEMENT AND JOINT PLAN OF MERGER (hercinafter called “this Agree-
ment™), which also shall be deemed to be an Agreement of Merger, dated this 31st day of October,
1958, made and entered into by and between Thermoid Company, a Delawure corporation (hereinafter
sometimes calied “Thermoid™), 11, K. Porter Company, Inc., a Uenusylvania corporation (hercinafter
sometimes called “Porter [ue.™), and H. K. Porter Company (Delaware), a Delaware corporation (hercine
after somctimes called “1'orter Delaware™).

WitNgssETi

\Wuereas) Thermoid, whose Certificate of lucorporation was liled in the office of the Scerctary
of State of Delaware on January 28, 1929, has an authorized capital stock consisting of 99,314 shares
of Preferred Stock, of the par value of $50 per share, of which none will be outstanding from and
after November 1, 1958 (the redemption date for all such shares presently outstanding), and 1,500,000
shares of Conmn Stock, of the par value of $1 per share, of which 825,254 sharcs {excluding 25,242
Treasury shares) are now issued and outstanding; and

\Vaereas, Porter Inc., whose Articles of Incorporation were filed with the Department of State
of the Commonwealth of Pennsylvania on January P2, 1939, has an autliorized capital stock consisting
of 48,350 shares of Cumulative [’referred Stock, 4'47% Series, of the par value of $100 per share,
of which 48330 shares are now issued, 40,136 shares being outstanding and 2,214 shards being hekd
in a Sinking Fund, and 1,500,000 shares of Common Stock, of the par value of $S per share, of which
1,059,372 shares are now issued and outstauding; and

\Witereas, [orter Delaware, whose Certificate of Incorparation was filed in the office of the
Secretary of State of Delaware on June 11, 1936, has an authorized capital stock consisting of 20,000
shares of Counnon Stack, of the par value of 35 per share, of which 5,000 shares are now issued and
outstauding and all of which are owned by Porter Inc.; and

Wiereas, the Buards of Directors of Thermoid, Purter Ine. and Porter Delaware (such corpo-
rations being hereinafter sometimes called the “Constituent Corporations™) have deemed it advisable
for the respective mutual henetit of the Coustituent Curporations and their respective stockholders that
Thermoid and 'orter Ine. be merged into Porter Delaware, winch shall continue as the sueviving
corporation (hereinafter sometimes called the “Surviving Corporation™), puesuant tn the statutory
merger provisions of the Pemsylvania Business Corporation Law (particularly Aeticle IN thereof) and
of Title 8 of the Delaware Code of 1953, as amended (particularly Section 252 thercof).

Now, ‘Trererorg, Thermuoid through a majority of its dircetors duly authorized by its Board of
Directors, Porter Tne. thruwygh its proper oflicers duly authorized hy its Board of Directors, and Porter
Delaware through all of its directoes duly authorized by its Buard of Diccetors, have agreed and
herehy do agree each with the others that Thermoud and Porter fne. shall be merged imto Porter Delaware
and Porter Delaware shall merge into itself Thermoid and ovter tue., and hereby do adopt a plan of
merger aml agree upon and preseribe the terms and conditions of said merger, the mede of carrying the
samie into offect, the mannee and basis of converting the shares of each of the Constituent Corparatiouns
into shiwres of the Sueviving Corporation, and other details and provisions, as follows:

¢

Thermnid Company, a Delaware corporation, aned 11, K. Porter Company, Inc, a Penneylvania
corpration, shall be merged into 1. K. Porter C mpany (Delaware), a Delaware corporation. The
separate existence of Thermoid and of Porter Inc., except insofar as continued by statute, shall ceasc

(CONTORMED coPY]
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i. To acquire hy purchase, subscription or otherwise, and to reccive, hold, own, guarantee,
sell, assign, exchange, transfcr, mortgage, pledge or otherwise dispose of or deal in and with any
of the shares of the capital stock, or any voting trust certificates in respect of the shares of capital
stock, scrip, warrants, rights, bonds, dehentures, notes, trust receipts and other securitics, obligations,
choses in action and evidences of indebteduess ur interest issued ue created by any corporations,
joint stock companics, symdicates, associntions, firms, trusts or persons, public or private, or by
the government of the United States of Awerica, or by any forcign government, or by any state,
territory, pravince, municipality or other political sub~livision or hy any governmental ageney,
and as owner thereol to possess amd exercise all the rights, powers and privileyes of ownership,
including the right to execute consents and vote thereon, and to do any and all acts and things
necessary or advisable {or the preservation, protection, improvement and enhancement in value
thereof.

j- Ta enter into, make and perform contracts of every Kiud and deseription with any person,
firm, association, corporation, municipality, county, state, budy politic or government or coluny
or dependency thercof.

k. To borrow or ruise moneys for any of the purposes of the Corporation and, from time
to time, without limit as to amount (o deaw, wake, accept, endorse, exeente and issue promissory
notes. draits, bills of exchange, warrauts, hoadsdebentures and other negotiable or nouenegotiahic
instruments and cvidences of indebtedness, and to sccure the payment of any thereol and of the
interest thereon by mortgage upon_or pledge, conveyanee ar assignment in trust of the whole or
any part of the property of the Corparation, whether al the time owned or thereafter acquired, and
ta scll. pledge or otherwise dispase of such bonds or other whligations of the Corporation for its
corporite purposes.

. To lvau tu any person, firm ur curpuratton any of its surplus, cither with or without
security.

m. To purchase, hold, ~ell and transfer the shares of its own capital stock: provided it sl
not use its futeds or property for the purchase of s own shares of eapital stock when such use
would ciuse any impairment of its capital except as otherwise permitted by law, and provided
further that shares of its own capital stock belonging o it shall not be voted upon directly or

-

indircctly. .

n. To have one or moare offices, to carey on ail oe any of its operations and business and without
restriction or limit as to amount to purchice or otherswise acquire, hold, own, mortgage, sell,
convey or otherwise dispose of real and personal property of cvery class and description in any
of the States, Districts, Territories or Colonies of the Puited States. amd in any and all foreign
countrics, subject to the laws of such State, District, Ternitory, Colony or Country.

o. i general, (o ¢arey on any other husiness in cennection with the foregoing, and to have
and exercise all the powers conferred by the v < of Delaware upon corparations formed ander the
General Corporation Taw of the State of Delaware, anl o do any or ail of the things hervinbefore
set furth to the sune extent as natural persons uneht or coukl do,

The objects and purposes specifiend in the foregaing clases call bein nowise limited or restricted Iy
referenice tn, of inference from, the terms of any other clise in the Centificate of Inenrpoetion, as
amemsted, but the objects and purposes specificd in cach of the foregoing clanses of this article shall
be regarded ax independent objects and purposes.

Arrere Fourrir, The total mumber of shares of stock which the Corporation shall have awthority
to issue iv one million seven hundred ninety-cight thowsand theee hundeed fifty (17983301 shares,
consisting of forty-cight thousant three hundved Gifte (483300 shaves of 4149 Cumulative Preferred
Stexck, of the par value of $100 per share, two hundred GG theasad (230,000) shaces of §34%6 Canulatis e

3




price, shall ccase and determine. The 414% Cumulative Preferred Stock redeemed under the
provisions hercof shall not be reissued amd shall be cancelled.

4. Sinking Fund: The Corporation shall create on its hooks a sinking fund account
(hereinafter ealled “1'referred Stock Sinking Fund™), for the purchase or redemption of 444 5)
Cumulative Preferred Stock, and shall place in such account the unexpended amount rcm:\ini::g
in the sinking fund account of H. K. Porter Company, Inc, a Denusylvania corporation, for
its Cummnlative Preferred Stock, 444 7% Series, which said unexpended amount the Cm:por:uiuu
shall apply on or priue to April 30, 1959, for the purpose uf redemption or purchase foe retire-
ment of shares of 414% Cumulative Preferred Stack then outstanding,  The Corporation shall
pay into said Preferred Stock Siuking Fund, fur the purchase or redemption of 417% Cuane
lative I'referred Stock, on or before April 30, 1989, and on or before April 30th of ench
year thereafter, so long as any shares of the 4147 Cumulative Ureferred Stock shall remain
qutstanding, an amount cyual to 107 of the cunsolidated net profits of the Corporation
and its subsidiary companies, after taxes (as hereinafter defined), for the peeceding calendar
year; peovided, however, that in no event shall such amount exceed $600.000 for the culendar
year 1958. Duriny the year following each April 3J0th Preferred Stock Sinking Fund payment
and on or prior to cach succceding April J0th, so long as any shares of 414 % Cumuiative ['re-
ferred Stock shall remain outstanding. the Corporation shall apply all amounts so paid into the
Preferred Stock Sinking Fund for the purpose of redemption or purchase for retirement of
shares of 4147 Cumulative Preferred Stock then oitstanding. Shares of 4147% Cumulative
Preferred Stock purchased for retirement through the Preferred Stock Sinking Fund may he
purchased at cither public or private sale on the best terms then reasonably oltainable hut onl y
at a price less than the redemption price therefor hereinabove specitied. Exeépt for purchases
or redemptions through the Preferred Steck Sinking Fund, the Coeporation shall not purchase
or redcem any shares of 4! {7 Cumulative Preferred Stock.  All shares of 41455 Cumulative
Preferred Stock which shall be redecned or purchused or atherwise acyuired by or thrangh
the operation of the Preferred Stock Sinking Fund, shall e cancelied aned shall not e rerssued.

S. DPrioritics and Restrictions:  The rights of the holders of the 41555 Cunilative Preferred
Stock as to dividends aud assets shall be prior to the rights of the holders of any nther class of
stock of the Corporation.  Se long as any of the 41777 Cumulative P'referred Stack is outstand-
ing the Corparation shall not increase the authorized ambunt of 4145% Cumuldtive 1'referred
Stock or authorize or create any stock of any class having preference or priority as to dividends
or assets over or ranking on 3 parity as to dividends or assets with the 45495 Cumulative
Preferred Stock, and shall maintain at all times a consolidated net warking capital (current
asscts minux current liahilities as deternuned in nccordance with sound aceounting principles)
of at lcast two (2) times the aggregate par value of all shares of 414 Cumulative {'referred
Stock outstanding.

b. 5%4% Cumulative Sinking Fund Ureicrence Stock:

1. Dividends: The holders of reeord of the Sinking Fund Preference Stock shall be entitled
te receive, when and as declared by the Doacd of Directors out of any funds legally available
for the purpose, cumulative cash dividends at the rate of 5345 per annum, and no wore,
payable quarterly on the last rdays of [anuary, April. July and October in each year.  Such
dividends on cach share of Sinking Fund Preference Stack shall he cumulative, as follows:

a. if issued prior to the reeord date for the fiest dividend on shares of such class of
stock, then from the diest day of the calendar month in which sueh issue occurs ar such
carlier or later date as may be fixed for the purpose hy the Board of Directors;

h. if issued during the perind cammencing immediately after the record date for a
dividend on shares of such class of stock aned terminating at the close of the payment date
for such dividend, then from such dividend payment date: and

) 5
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the shares of Sinking IFund Preference Stock so called for redemption shall not have been
suerendered for cancellation, dividends on the shares so called for redemption shall ccase to
accrue from and after the date of redemiption so designated, and all rights with respeet to the
shares so called for redemption shall forthwith after such redemption date cease and terminate,
except only the right of the holders thereof to receive the redemption price thereuf, but without
interest. :

The Corporation, however, at any time prior to the redemption date specified in the x;oticc
of redemption, may deposit in trust, for the account of the holders of the Siuking Fund Prefercuce
Stock to be redeemed, with a bank or trust company in the City of New Yourk having a capital
and undivided surplus aggregating at least $5,000,000, named in- the notice of redemption, alt
funds necessary {or the redemption, and deliver irrevocable written instructions authorizing aml
dirceting such bank or trust company, on behalf of and at the expense of the Corporation, to
causé notice of redemption to be duly mailed and publication of the notice to be made as
hercinabove pi vided promptly upon receipt of such irrevocable iustructions, and thereupon,
notwithstanding that any certilicate for the shares of Sinking Fund Ureference Stoek so called
for redemiption shall not liave been surrendered for cancellation, all shares of Sinking Fund
Preference Stock with respect to which the deposit shall have been made shall no longer Le
deemed to be outstunding and all rights with respect tn such shares of Sinking Fund Preference
Stock shall forthwith upon the depoesit in trust. accompanied by irrevocable instructions as
provided above, cease and terminate, except only the right of the holders thercof to reccive from
such bank or trust company, at any time after the time of the depaosit, the redemption price of
the shares so to be redecmied, but without interest. Any interest accrued on such funds shall be
paid to the Corporation from time to time. )

Any funds so set aside or deposited. as the case may be, and unclaimed at the end of six
years from such redeniption date shall be released or repaid to the Corporiation upun its request

" expressed in a resolution of its Board of Dircctors, after which release or repavinent the

holders af the shares so cailed for redetption shall look only to the Corporation for the payment
of the redemption price thereof, but without iuterest.

All shares of Sinking Fund Dreference Stack which shall be redeented at the option of the

Corporation or for the Sinking Fund, or which shall be purchased for the Sinking Fund, shall
be cancelled aud shall not be reissued. ) :

4. Sinking Fund: The Corporation shall prodide on its haoks, as a Sinking Fund reserve
for the redemiption or purchase of Sinking Fund Preference Stock, on or hefore the April J0th
next fullowing the calemdar year during which any shares of Sinking Fund Preference Stock are
first issued and on or before April 30th of cach year thereafter, so long as any shares of
Sinking Fund Preference Stock shall remain outstanding, an amount equal to the same propur.
tionate part of 107 of the consolidated net profits of the Corporation and its subsidiary
companies, after taxes (as hercinafter defined), for the calendar year next preceding such
April J0th, as-the cimulative total number of ~hares of Sinking Fund Preference Stock that has
heen issued prioe to such April 30th bears i 220000 <hares. \Whenever a Sinking Fund reserve
is s provided en or before any April J0h, the Courporation, during the 12.month period
beginning on the next folluwitgg May st and so long as any shares of Sinking Fund Preference
Steck shall remain cutstanding, shiall (subject o the provisivns of paragraph 1 of subdivision a
of this Article Fourth) apply the amount of such Sinkng Fumd reserve, at any time or from
time 1o time, to redeem shares of Sinking Fund Preference Stock then outstanding st the
Sinking Fund redemption price plus o amount equal o all aeeened and unpaad dividends
therenn to the date fixed for redemption, or to purchitse for the Sinking Fund shares of Siuking
Fund Preference Stk then outstanding, at either public or private sale, at a purchase price or
prices aot in excess of the Sinking Fund redemption price plus an amount cqual to all accrued
and unpaid dividends thereon to the date of purchase. '
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sharcholder of -recoed of any class of stuck ol the Corporation shall be entitled at each meeting
of stockholders to one vote for cach share standing in the name of such sharcholder on the books
‘of the Corporation.

In addition, if at any time dividends on any shares of the 4150 Cumulative Preferred
Stack shall he wapaicd o in arrears to an amount cqual 1o or exceerding the dividends to which
such shares are cntitled for six (6) quarterly dividend periods, then the nuuber of Directors
shall he increased by two and the holders of the 41356 Cumulative Dreferred Stock, until such
default shall have been cured by the payment of dividends so that no accwnutated dividends
remain unpaid on the 443 7% Cumulative Preferred Stock, shall have the right, voting as a class,
to cleet said two additional Directures to represent the 454 % Cumulative Ureferred Stock.

i addition, if at any time dividends on any shares of the Siuking Fund Preference Stack
shall be unpaid or in arrears to an amount equal 10 or exceeding the dividends to which such
shares are entitled for six (6) quarterly dividend periods, then the numiber of Diecctors shall
be increased by two and the holders of the Sinking Fund Preference Stock, until such default
shall have been cured by the pauymeut of divideds so that no accuuulated dividemds remain
unpaid ou the Sinking Fund Preference Stack, shall have the right, vating as a class, to elect
said two additional Lircetors to represent the Sinking Fund Preference Stock.

Upon the happening of any such default <o entitling the 4!'4% Cunwmlative Preferred
Stochhiolders or the Sinking Fund Preference Suckholders to elect twa additional Directors
representing such class of steck, a meeting of the hoklers of shares of such class of stock f{or
the clection of such two additional Directors shall he held upon call by the Sceretary of e
Corporation which shall he issucd at the rpquest of the holders of record of not less than 0%%
of the shares of such class of stock., At any ~udch mecting of the holders of cither such class of
stack the presence in persou or by proxy of the holders of a majority of the nul\'lfﬁnding shares
of such class of stock shall be rerquired for a quurum.  lu the event any such defanlt shall have
heen curad by the payvinent of dividends on the ontstanding 47 (7% Camulative Preferred Stuck
or Sinking FFund Preference Stock, as the case may be, <o that no accumulated dividends remam
unpaic on such class of stock, the term of oltice of the Directors <o elected o represent ~uch
class of stock shall thereupon terminate el the anthovized number of members of the Board of
Dircctars shadl be reduced acenrdingly, subject, however, to being again revived upon any
subsequent failure of the Corparation to pay dividends as aluresaid.

2. Cummniative oting: At all clections of Directors of the Corporation (including any
clection of additinnal Dircctors by the holders of 3777 Cumulative Preferred Stack or by
lolders of the Sinking Fund Preference Stock pursuant to the provisions of paragraph 1 of
this subdivision d), each stockholder shall be entitledl ta as many votes as shall equal the munber
of votes which (except for this provision as to cummnlative voting) he would be entitled to cast
for the election of Directors to be clected with respect to the shares of stock held of record by
him waltiplicd hy the numbee of Directors to he clected, and he may east all such votes for a
single Director or may distribute them among the nwmber to he voted for, or for such ouwnber
of those to be votetl for, as he may sce fit.

3. Ure-emprive Riohts:  No stockholder shall be entitled as a matter of right to subseribe
far or reccive additional shares of any class of stk of the Corpoeation, whether now ar here-
after anthorized, or any bowds, debentures or other weurtties convertible into, or exchiangenble
for or carrying the right to purchase, stock, but saelr adelitional shares of stock or athier securitics
may he issued ar dispaced of by the Board of Diccctors to such persons and un such terms as
it shall deem in the best interests of the Corporation.

A, Consolidated Net Profite: The term “consoliddated net prafits of the Corparation nod
its subsidiary companies, after taxes.” for any year or perind as used hereinabave <hall he
deemed to mean the eonsolidated net peafits of the Corporation and its subsidiary compantes,
after taxes, for such year or period, deternnned in acenrdance with sound accounting principles,
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to all papers which may require it Such commttee or commitices shall have such name or nancs
as may be stated in the By-laws of the Corporation or as may he determined {rom time to time by
resolution adopted by the Board of Directors.

Articte TexTit,  1n the absence of frawd, no contract or other teansaction of the Cormr-;tion shall
he affected or invalidated by the fact that any of the Dircetors or oflicers of the Corporation are in any
way interested in or connected with any other’ party to such contract or transaction or are thomselves
partics (o such contract or transaction, provided that the interest in any such contract or transaction of
any such Dircctor or officer shall at the time he {ully disclosed or otherwise known to the Board of
Dircctors: and each and every person who may from time to tise hecowe 3 Director or officer of the
Corporation is herel  relieved from any liability whatsoever that might otherwise exist (rom comracting
with the Corporation for the henefit of himself or any person in or with which he may be in any way
interested or connected. Any Director of the Corporation may vote and act upon any matier, contract or
teansaction hetween the Corporation and any other person without regard to the fact that he is also a
stockhaller, Director or officer of, or has any interest in, such other persin.  Any contract or other
transaction of the Corpoaration vr of the Board of Dircctors or of any Committee thereof which shall be
ratified hy a majority of the bolders of the issued and outstanding stock entitled to vote at any annual
miecting or any special meeting called for the purpose shall be as valid and as binding as though ratified
by every stockholder of the Corporation : provided, however, that any failure of the stockholders to approve
or ratify such contract or other transaction, when and il subwitted, shall not he deemed in any way to
rendler the same invalid or deprive the Director and oflicer of their right to prOu.cd with such contract or
uther transaction. L .

Articrr Fneventin, Fach Director, each ofticer, eacl {ormer Director and each forier officer of
the Corporation and each person who may have served at the request of the Corporation as a director or
officer of another corporation in which the Corporation nwns shares of capital stock or of which it is a
crecditor shall be indenmitied by the Corporation against expenses actually and necessarily incurred by or
imposed upon him in connection with the defense of auy action, suit or proceeding in which he is made a
party by reason of his heing or havimg been a Divector ar olficer of the Corporation oe of such ather
corporation, except in relation to matters as to which he ~hall be adjudged in such action, suit or proceed-
ing. to he linhle for negligence or misconduct in the periormance of his duties as such officer or Director.
Such right of indemnification shall wot be deemed exclusive of any other right to which he may be
entitled, vnder auy By-Law, agreement, vate of stackholders or otherwise,

Arrtere Twrnern, Meetings of stockhoklers miay be hield without the State of Delaware, if the
Ry-laws <o provide.  The hooks of the Corporation may he kept (subject to any provision contained
in the statutes) omtside of the State of Delaware at such place or places as may be from time to tinie
designated by the Poard of Directors or in the By-Laws oi the Corporation.

1

The manner aml basis of eonverting shares of the Constituent Corporations into sharcs of the
Surviving Corporation, as of the effective date of the merger, shall be as follows:

(a) Fach share of Common Stock, of the par value of 31 per share, of Theemwoid which shall
then be omtstamding aned which shall not e ownoed by Porter Tne, or held in the Treasury of
Thermoid shall e converted o and exchanged for one-sixtl (1/0th) of oene share of 5450
Cumthtive Sinking Fund Preference Stock of the Surviving Corporation s provided, however, that
nu {eactional sharex, e serip in lien of fractional ~hares, of sach 584% Camalative Sinking 1%
Preference Stiwk shall be desuerd by the Surviving Cocporation to any halder of “Thermoid Conson
Stk hut, in lien of surcl issue, the Surviving Corporation will make areangenents with an Fxchge
Agent so that foe a peried of 120 days aftee the afective date of the mergee, any such stockhalder
may purchase through the Fxchange Agent any additional fraction reyuired to make up a full
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subserquent to the effective date of the merger, shall e paid to the holder of any outstanding certificate
for shares of capital stock of a Coustituent Corporation until such certificate shall e so surrenderesd, bt
upon such surrender theee shall e paidd to the recond holder of the certificate or certificites {or shares
of capital stuck of the Surviving Corporation issuerd upon such surrender, the amomunt of such dividends
which theretofore became payable with respect to such shares of the capital stock of the Surviving Cor-
poration, but without interest.

v N

The By-Laws of the Surviving Corporation shall he the present By-Laws of IMorter Delaware, the
Surviving Corporation, as amended from time to time,

v

Subject to the provisions of paragraph | of subdivision d of Article Fourth of the Certificate
of Incurporation, as amended. of the Surviving Corporation, the number of directors of the Surviving
Corporation shall be such number, not less than five, as from thne to time shall be fixed by, or in the
manner provided in the By-Laws, The following individuals shall constitute the Board aof Dircctors
of the Surviving Corparation as of the cffective date of the merger, who shall hold office until the next
annual meeting of stockhoklers of the Surviving Corporation and until their successors, respectively,
are clected in accordance with the By-Laws:

Names Addelrosees
A. B. Brushaber Ning Fdward Apartments ~'
Pittshurgh, Pennsy bvania .
1. A. Eggerss 3222 Fast Hampshiee Street )
Milwaukee, Wisconsin
T. M. Evans Round 1Ml Road
Cireenwich, Connecticut
F. C. Foy 4623 Hifth Avenue
Uittsburgh, Pennsyfvania
W. E. il 1 Greenhouse Drive
Princeton, New Jersey
C. L. Holbert Vigelow \partments
Uittsburgh, Pennsylvania
\WV. S. Landes 29 \West Tane
Madicon, New jersey
G. D. Lockhart 3218 Westininster Place
Littshurgh, Mennsylvania
C. W. Veatch - 166 Nenth Dithridge

Pittshurgh, Pennsylvania

if, an the effective date of the merger, a vacancy shall exist in the Board af Dircctors of the
Surviving Corparation by reason of the failure or inalulity of any of the above mamed persons to aceept
a directorship in the Surviving Corporation, such vacancy may he filled in the manner provided by law
aud the By-laws of the Surviving Curporation.

\'(

Upen the merger herein provided for becoming effective, all and sineular the rights, privileges,
powers and {ranchises as well of a public as of a private nature, subject to all the restrictions, divabilites
amed duties of cach of the Condituent Corperations, and all property and assets, real, personal and mixed,
aned all debis due on whatever account, and cach and every other interest and all manuer of things in

action of or belonging to the Constitwent Curporations shall be vested in the Surviving Corporation
without further act, deed or other transfer; and all propetty, rights, privileges, powers and franclhises,
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by the stockholders of cach of the Constituent Corporations, then the Seeretary or Assistant Seere-
t:’\r,\' of each of the Constituent Corpopntions shail cettify auch fact on this Agreement and this
Agreement and appropriate Articles of Merger ineorporating this PMan of Merger, as required by
Seetivn P03 of the Pennsylvania Business Corporation Law, shall he exeeuted, signed and verified
or acknawledged by the proper officers af each of the Constituent Corporations under their respective
corporate seals, and this Agreement shall be liled in the office of the Sceretary of State of Delaware,
and <aid \rticies of Merger shall he filed in the office of the Nepartiient of State of the Conunon-
wealth of Mennsylvania, and shall he duly recarded if and where required by law, whereupon the
plan of merger set forth in this Agreement shall hecome ciTective,

IX

Notwithstanding anything herein or chewhere to the contrary, this Agreemient may he terminated
and abandoned as follows:

a. By the Board of Directors of any one of the Constituent Corporations at any time prior to
its aduption by their respective stockliolders, by written uotice thercof to the other Constituent
Courporations.

h. By mutual consent of the Boards of Directors of all the Conatituent Corporations at any
time prior to the cffective date hereof.

¢. By the Roard of Directors af any one of the Coustituent Corporations if. in the apinion of
such Roard, the merger is deemed inadvisable ag impracticable by reason of new leaislation, Federal
or State, ar the institution or threat of litigition or proceedings against any of the' Constituent
Curporations.

. By the Board of Directors of any one of the Constituent Corparations if, in the apinion of
such Poard, the merger is deemed inadvisable or mpracticable by reason of written objections or
demands made by stockliolders of any of the Constituent Corporations.

¢. By the Doard of Directnes of any one of the Coustituent Corporations if, in the opinion af
such Paard, any of the other Constituent Corporations has suffered any substantial loss as a result
of any catastraphe or hae suffered any material adverse change in its condition or husiness, financial
or otherwise, since September 30, 1938, ) '

Naotwithstanding the approval and adoption of this Agrcoment and of the plan of merger ot forth
lierein by the aftirmative votes of the holders of the requisite number of outstanding shares of the
Constituent Corporations, the Boarde of Directors of Porter Ine, aml Porter Delaware by resolutions
duly adapted at mectings ealled amd held for the purpose «f considering such action, subsequent to the
date of such approval by the stackholders of the Constitnent Cerporations and prior to the effective
date of the merger, may direet that the plan of merger <ct feeth herein shall be mexdified so as to climinate
therefrom all provisions esncerning Thermoid and she conversion of Thermoud Common Sk, the
aforesaid option of Warren 1. Till with respect thercto, and the addition of Messes, W, E. il
I AL Faeeess aned \V: S, Lawdes as Directors of the Surviving Corporation { resulting in a eeduction
in the nunber of Digectors feom 9 to 6), all as <ot foeth moa meditied Agreement and Jeint Man of
Merger of even date herewith, exeeuted on behaifl of Porter Ine aned Porter Defaware, <o that as so
manlitied the provisions of this Agrecment shall be carried ount to permit a mergee of urter Ine, and
Purter Delaware,

In arder to Gacilitate the filing and reeovding of tns Agteement, 1t is herehy agreed that the sune nmay
he exevuted, Saned, veritied or acknowledeed in tnplicate counterparts, each of which shall constitute an
original and shalt be given inll force and efTect as an origmal,

I Worxrss Waekeor, purspant to autharity duly @en be their eespeetive Boards of Directors, this
Agreement has heen executed by the proper officers of 1L K. Povter Company, Ine,, by a majority oi
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CERTIFICATE OF THE SECRETARY
OF
THERMOLID COMPANY
AS TO
VOTE OF STOCKHOLDERS

LD RS Mokaw, Seeretary of Tueryoin Coarany, a Delaware corporation,
hereby certify, as said Secretary and under the seal of said coeporation, that the
Agreenient amd Joing lan of "Merger to which this Certificate is attached, after
Iiving been signed on Lebalf of said corporation by a majority of the Directors
therenf, having been signed on behall of 1L K. Dorrek Comreany (Denawani),
a Delaware corporation, by all of the Divectors thereof, and having been signed on
behall of 11, K. Pogrer Conpany, Inc., a Pennsylvania corporation, by its
President and Sceretary, was duly submitted to the stockholders of said Thermoid
Company at a special meeting of stockholders eatfed and held on December 10,
1958, separitely Trom the mecting of stockhulders of any other ¢onporation, pue-
a0 written notice thereof 1o all of dts stockhiolders, for the purpose of ¢rn-
sidering and taiking actiont upon said Agrecment and Joint PMlan of Merger, that
825,254 shares of stock of said corporntion on said date were issued and out-
standing and entitled o vote thereon, and that the holders of 667,880 shares voterd
by Dallod in faver of said Agreement and Jomt Plan of Merger amd that 33,394
shares were voted against the same, the said alirmative vote representing more
than two-thieds of the shares of the outstanding capital stuck of said corporation
entitled 1o vote thereon and that thereby the Agreement and foint Plan of Merger
wias ob said meeting duly adopted as the act of the stockholders of said Thermoid

Company, and the duly adopted agreement of the saied eorproration.

~ Wirness my hand and the seal of said Thermunid Company on this {Uth
day ui December, 1958,

I£. R, Morax
Scerctury
{coaroraTe szaL)




CERTIFICATE OF 'THE SECRETARY
OF
II. K. PORTER COMPANY (DELAWARE)

AS TO
VOTE OF STOCKIIOLDER

L 170 AL Renorst, Sceretary of L K. Pokrer Company (Drrnawage), a
Delaware corporation, hereby certify, as such Sceretary and under the seat of the
saill corparation, that the Agreement and Joint Plan of Merger to which this certili-

cate is attached, alter having been signed on hehall of said corporation by all of the

Dircetors thereol, having been signed on beball of Tuersmom Cosmreany, a Dela-
ware eorporation, by a majority of the Directors thereol, and having been signed
on hehalf of [I. K. Portier Cosreany, INc., a Penusylvania carporation, hy jts
P'resident and Sceretary, was duly submitted to the stockhnlder of said 11 K. Poreter
Cumpany (Delaware) at a special mieeting of stockholders called and held an
December 9, 1938, separately {rom the mecting of stockholders of any other cor-
poration, upon Waiver of Notice. sidned by said stockhobder, foe the purpose of
eonsidering and taking action upon said Agreement and Joint Pl of Merger,
that 5000 shares of stoek of saul corporation were on said date fssued :uu‘l ont-
standing and entitled to vote thereon, and that the holder of S0 shares voted by
ballg in favoe of said Agreement and Joint Man of Merger and that no shares
were voted against the same, the said affirmative vore repeesenting all of the shares
of the outstaneling capital stack of saud corporation entitled 1 vote thereon, 2l
that thereby the Agreement and Joint 'lan n‘l' Merger was at said meeting duly
adopted as the act of the stockbalder of said {1 K. Porter Company { Delaware),
and the duly adopted agreement of the said corporation: )

Wirrsess my hand and the seal of ~aid T K. Porter Company (Delaware)
on this tth day of December, 1958,

I. A, Renorst

Secrctary
[conrumaT sRAL)




State oF New Jersey % ..
CouNTY n¥ MERCER -

RE T REMEMBERED that on this 10th day of Decomber, A. D. 1958,
personally came before me, Rose 1. Dg Cara, a Notary Public in and for the
County and State aforesaid, \Varren E. (lLint, President of Tusamotn Come-
pany, a Delaware corporation and one of the corporations described in and
which exceuted the foregoing Agreement and Joint Man of Merger, known to me
personally 1o be such, and he, the said Warsen K T, as such President, duly
executed said Agreement and Joint Plan of Merger before me and acknowledged
said Agreement aned Joint Plan of Meeger ta be the act. deed and agrevnient of said
Thermoiel Company, that the signatures of said President and the Secrctary of
said gorporation to said foregoing Agreement and foint Mlan of Merger are in the
handwriting of the said resident and Secretary of <o- Thermoid Company, and
that the seal affixed to satd Agreement and Joint Plag of Merger is the entmon
corparate seal of said corporation.

Ix \Wirness Warenror, [ have hereunto set my hand and seal of oflice the
day and year aforesaid.

- Rose. ) D Cara
Notary Publie

Notarey Pulilic of New Joroey
[noTaRrAL sEAL) My Comnntasion Fxpires July 24, 1901

Comvoxweanrt oF PENNSYLVANIA ) .:
County 0F ALLEGHENY §o
REAT REMEMBERED that em this 9y day of Decembaer, A, 1), 193K,
personally came before me, Marrirw R Armstronc, a Notary Public in amd
for the County aml Commonwenlth aforesaid, C. L. Towsere, President of
L K. Pogrer Compasy, Ine, a Pennsylvania corporation and one of the corpo-
rations deseribed i and which exeeuted the foregoing Agreenwent and Joint Plan
of Merger, known to me peesonally to be such, and he, the said C, 1. Hotsenr, as
such President, duly exeented said Agreeement and Joint Plan of Merger hefore me
and acknnwiedgerd said Agreement and Joint Plan of Merger to be the act, deed
and agreement of said 1. K. Porter Company, Toe,, that the signatures of the said
President and the Seeretary  of said enrporation tn said foregoing \greement amd
Joine Plan of Merger are in the handwnting of said Uresident and Secretary of
saied 11, K, Porter Company, Ine., and that the seal attised to said Agreement and
Joint Man of Merger-is the commuan curporate seal of said corporation.
I
Ix Wirsness Waegeor, | have hereunto set my hand amd seal of office the
day and year afuresaid.

Matruew R, ArMSTRONG
Notury ["ublie
Mattiew ROAgstsruoss, Novay Pesie

{NnraRtAL SPAL) Pt bareh, Vlogheny Conmy, I'a
My Commssion Eapises May 14, 1939
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CoMMORWENMTH 0F I'ENNSYLVANIA ] <.
County 0F ALLEGUENY "

CRE 1T REATEMRBERED that on this th day of Devember, A, 1), 938,
persamaily came before mes Mavriew R Awvsiwona, o Notary Public in and
for the County and Conunowwenlth aforesaid, ¢, . Hovsere, President of
{1, K. Vouver Company (Deraware), a Delaware corporation and one of the
corporations deseribed in and which excented the foregoing Agrecment and Joint
PLan of Merger, known ta me personally 1o lae such, and e, the said C. [, Hotoerr
as such President, July exeented said Agreement sud Joing Plan of Merger lefore
me and acknmvledged said Agreement and Joint Plan of Merger o be the act, deed
and agreement of siid L K. Porter Company ( Delaware), that the signatuges of
said President and the Scerctary of said corporation to said foregning Agreenent
anel Joint Plan of Merger are in the handwriting of the said 1 esident and Seeretary
of said T K, Porter Company (Delawaree), and that the seal aflixed to said

Agreement and Joint Pl of Merger is the conunon corpurate seal of said corpo.

ration.,

In Wieness Waekeor, [ have herewtto set my hand amd seal of oftice the
day and vear aforesaid,

N Marrtuew R, Axmstrosa
! Natary I'ublic

Marrinrw R, Ansicrense, Noraey [Prenge?
Pittbareh, Allegheny County, 1%a

[ Noranat. szaL) t ‘whe )
My Commussion Fxpires May 14, 1950




PLAN OF LIQUIDATION

SOUTHERN ASBESTQOS COMPANY
a Delaware corporation

Southarn Asbestos Company, a Delaware corporation (hereinafter called
"Southern"), has an authorized capital of 56,090 shares of common stock of the
par value of $4.00 per share, 56,070 shares of which are issued and outstanding,
Of the 56,070 shares of common stock of the par value of $4.00 per share issued
and outstanding, LL,818 shares are owned by H. K. Parter Company, Inc., a Delaware
corporation (hereinafter called "Porter®), and 11,252 shares are owned by others
(hereinafter called "Other Stockholders"),

-

Southern is in all respects solvent,

Southern and Porter desire that Southern be liquidated and that all of
Southern's property and assets be distributed in complete liquidation of Southern
and in compliete cancellation or redemption of all of Southern's shares in accordancs
with the following Plan of Liquidation:

l. Southern shall cease to do business on or before the close of
business on December 31, 1959, and thereafter confine its activities
to winding up its affairs and dissolving,

2, Each of the Other Stockholders, owning in the aggregate 11,252 shares
of the issued and outstanding common stock of Southern, shall, in
cancellation and redemption of their shares upon distribution under
(4) hereof, receive cash according to their respective rights and in
proportion of their interests in the property and assets of Southern,
which is determined to be $16.19 cash for each of said 11,252 shares
owned by Other Stockholders. The cash to be distributed to Other
Stockholders shall be distributed by Southern to Mellon National Bank
and Trust Company, Smithfield Street, Pittsburgh 19, Pennsylvania, as
custodian for the Other Stockholders, when distribution under this
Plan i{s made and shall be paid out by said custodian to the Other
Stockholders, respectively, upon their surrender to said custodian
of the cancelled and redeemed certificates that represented their
shares of capital stock of Southern.

3. FPorter, owner of Lli,818 shares of the fssued and outstanding common
stock of Southern, shall surrender the certificates representing all
of said shares of common stock to Southern for cancellation or
redemption upon the receipt of all the property and assets of
Southern (except cash reserved to pay Other Stockholders), subject
to ‘all of Southern's liabilities which shall be assumed by Parter.

L. The distribution by Southern of all of its property and assets under
this Plan shall be made forthwith when Southern ceases to do business
and confinecs its sctivities to winding up its affairs and dissolving,
and on or before December 31, 1959.

S. Southern shall take such steps and do such things as are necessary to
wind up its affairs, dissolve and distribute all of its property and
assets under this Plan,
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ASSUMFTION
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KNOW ALL MEN BY THESE PRESENTS:

That SOUTHERN ASBESTOS COMPANY, a D« laware corporation
(herelnafter called "Transferor"), ln accordance with Plan of
Liquidation of sald corporation and in complete cancellatlion of
lts capltal stock, owned by H. K, PORTER COMPANY, INC., a Dela-
ware corporation (hereinalfter called "Transferee'"), ana for the
assumntion by Trans{eree of all debts, llabillties and obllgatizrs
of the Trangfcror as herveinbelow provided, has assigned, trans-
ferred, and se¢t over and does hereby assiegn, tvansfer,.and set
over unto the Transferee, itsfsuccessors and assigns, FOREVER:

All of the Transferor's bLuslness, property‘and assels ¢f
every kind and nature and wheresocver situated, whether tanglble
or lntanglble, and all right, title and Interest of the Transfsror
thereln and theveto, 1lncludlng, wlthout llmltlng the generalilty of
the foregolng,all land, bulldings, machinery and equipment, dvaw-
ings, parts and appllances; all furnliure and flxtures and all
vehlcles, including automoblles and trueks; all lnventory, flnished
goods, raw materials, worklln preeess, merchandlse, productg,
supplies and stores; all Unite<d States and forelgn trade-marks,

trade-rights and trade-names ci ecvery cort and kind, belonging to

4

the Transf{eror and 1ts bLuslness, and the good wlll thereof, and :iwe
risht to contlinuce sald business and to use suld good wlll and the
corporate title, SOUTHERN ASBiESTOS CCHMPANY, or any similar title,
and the excluslve rlght to use all of sald tLltles, trade-marus,
Litde-vlehts and Lewsle-names In carsylne on the sald or any Slier
business: all rlenta Lo Lthe corrorate titice, SOUTHRRN ASBIITIZ
rlehis, uppllca}lons for copyrishts, patents, applications :::

patente, valbrnt erights, bpatent Thernnmes uad ot vens ta te




Thls instrument ls delivered pursuant to Plan of
Llquldatiow of the Transferor duly approved and adopted by the
Transferor and by the Transferec. \

IN WITNESS WHEREOF, the Transferor has caused these

presents Lo be duly executed by its duly authorized offlicers this
1st day of Decemher, 1999,

ATTEST: SQUTHLRN ASBESTOS COMPANY
&L P M AN 3y é:;;ff%zsgjﬁzz:._a‘_j;zzl

Secretary President

STATE OF FENNSYLVANIA )
COUNTY OF ALLEGIENY S5

lefore me, a MNotary Publle In and [lor said County and
State, personally appcared'the avove named SQUTHERN ASBESTOS COMPANTY
by C. L. HOLBERT, its President, and E, R, MORAN, Llts Secretary,
who acknowledmed Lhat they did sign the foregoing lnstrument and
that the same is the free act and deed of ééLd carporatlion and :the
free act and decd of each of them personally as such officers.

IN TESTIMONY WHEREOF, I have hereunto set my hand and
offlclal seal at Plttsburghf Pennsylvanla, thls 1st day of December,
1959. | S . :

HEAR A CRLORST, oty publie L a1 Cockcge (oo™~

L pirrRaEG, L GIERY U /- Notary Fubllc

My Comaueewa (oqna. Janwiey 7, 1261

The forepgolng Ls herevy accepted and agreed to Lhis lst

day of December, 1949,

ATTEST: li. K. PORTER COMPANY, INC.

é? /ZA,4Z’0«4;.~_ . iy _(:;:%f?“/' ,<=_*_’m;;<::ytuu o

weeretary fresldent




