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AUTOMOTIVE AND INDUSTRIAL BRAKE LINING DlVIlION
MOULDED BRAKE LINING = BSRAKE BLOCK — FRICTION PROOUCTS

700 w. carouine st PAULDING, OHIO ~+sccswons 710
February 1, 1954

PLAINTIFF’S EXHIBIT
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Mr, Iouis P, Haller

Sonnenschein Berkson lLautmann Levinson and Morse
T7 West Washington Street

Chicago 2, Illinois

Dear Mr. Haller:

This will acknowledge your letter of January 29, with reference
to our trade-marks No. 312067 and Ko. 382014,

The E. M. Smith Company was & corporation organized under the >
lavs of California in 1928. Subsequently, I believe the year vas
1934, its name was changed to Grizzly Manufacturing Cogpapy.

It iovolved only & change in corporste name.

Yours very truly,

F. W. Shelton
GRIZZLY MANUFACTURING DIVISION

FWS:J

e 2L ANTES AT PAULO I NS OHIO AND B £ LL, © AL EF QR NIA
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December 23, 1953

Naremont Automotive Products, Ino.
1600 South Ashland Avemue
Chioago 8, Illinois

Attention: Arnold K. Karemont
Gentlemen:

In order that you may have a reeord ia ene document
of the various oontracts and othsr matters involved, we make
the following report of the purshsse of oertaim of §ho assets
of Griz:tly Nanufaoturing Company vhich was sonsummated om
December 14, 1953, as of December 15, 1953.

YEDERLYING AGRETMERT

On August 7, 1953, you entered imto a eontrsot with
Grigzly Menufsoturing Cospany Ca oration (here-
inafter referred to as "Griss , and its stockholders to pur-
shass the essots of Grissly (except sash) for $1,654,000 (less
the esash om hand at the elosing date), and the assumption of
certalia of the liabilities of Griz:ly. The ocomtraat provided
that the sale should be consummated om December 15, 1953, and
the purchase prioe paid as follows: $100,000 earnest money;
€330,000 by your S§ instsllment mote payable $25,000 quarterly
with a final paymeat three years after the elosing édate;
$228,000 by your nonmegotiable note with interest at S¥ pay-
able Quarterly and the fimal maturity om or bdefore Jamuary 1,
1956; the balance i cash. Other provisions of the underlying
agreeamsnt will be more partioularly degoribed ia connsction
with the anslysis of the doeuments executed pursuant to the
teras thereof.

PRELIMINARY NATTERS

Pursuant te paragraph 6 of the underlying agreement,
grizily prooured a report of title from the Title Insurance

6
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Company of Ninnesota s;ollltnnry to the issuanse of » guarantes
polioy in the sum cf §200,000 eovering its title to tha land
and bulldings at Paulding, Ghio, and also delivered a survey

of the proparty at Paulding by Danie1 3, Btouffer, a profsssional
engineer, assisted by Frank Harper end Fred Niller. The survey
shovg that sll of the builldings of Grissly ere located within
the property lines and that there are :0 enoroachments oa
property aot owned by Griszly. The preliminary epinion of title
shows title in Grizily subject only to the wsual objsotions ocon-
tained 1a sueh prelisinary reports of title, taxes for the yesr
1953 which are a lien im an amount mot yet deterained, and the
rights, if any, of the Cineinnati and Northern Railrosd in amd
to any switoh oF spur trasks or rights-of-way over the premises.

R

—
NION G ACTS

Grizzly has a contreot dated September 9, 1952, with
International Oniom United Automobile, Aireraft and Agriowitwral
Iapleaent Workers of America and Local No. 1072 thereof, to-
sothor with amendments modifying said eontraot dated respectively

une 23, 1953, Amgust 12, 1953, Ootober 16, 1953, end sn unlated
amendrent modifying Seotion 15 end voiding Bestion 11 of sald
sontrsot,

The agresment eontinses uantil Maroh 15, 1955, and
thereafter until modified or smended, 8hould either pnr‘y
desirs to modify or amend the agreement, it is required to
give 60 days' notice of its deeire so to do.

The amendment of Ostober 16, 1953, provides that if
the ocompany sells substentially all of {tl sssets and the pur-
chaser assumes and agrees to perform all of the provisions of
the union contraot, then the purchaser shall be substituted for
the gompany aad the union eontraot shsil eontinue as though
originally smade by the purchaser,

There 1s also an agreement betveenm Orizily amd
Nechanies Educatiomal Soclety of America Loocal Wo. A,

The agreement is for one year from Nareh 15, 1953,
and from year to year thersafter unless either party shall have
given €0 days' notice prior to Sterminstion of its iatention to
20811y or change the agreexent, :
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An amsndment dated November 19, 1953, provides
that if the sompeny sells substentially s1i of ife assets ana
the purchaser assumes and agrees to perform the oconditions of
the union contract, then the purchaser shall bs substituted
for the eompany.

RETIACWENT PLAN

¥e also examined the retirement inoome plan adopted
May 15, 1984, as set forth in the printed pamphlet prepared by
the aompany for its employeag vhich may De sumnarized asg follows:

Nature of Plan,
It is a contributory pension plan funded through
individual retirement income 1asurance polioles.

Fligibiligy, )
Employees between the age of 21 and 64 having 24

months of service are eligidle to partioipate.

orma iresen .
ormal rstirement age is 65,

of Retiroment Income

or re service (thst 1g service after Kay 1§,
1944) the retirement income will range from 405 ef average
sslary vith 30 years of participation to 15% of uverngo
salary with 10 or less years of partiocipation. In addi-
tion, plrtloigatluc employess with past service (servioce
prior to Nay 15, 1944) will receive 1f of their salary for
sach year of past servioe less two years. i

ath benefits are 100 times the normal monthly re-
tirement income or ths cash value of the polliey, whiochever
is larger.

Seversnce !anetégc.
eraination of employment, employees will reoceive

1008 of their sontributions plus am applicable per cent
of the remaining oash value of the poliey. The percentage
1e 105 for 2 years of servioe and imorsasps 55 a year to
1008 with 20 years of service. An employee vith 20 years
of serviocs is thus fully vestsd,
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loyes CGontributions .
oyees must oontribute 20§ of the gross anmual

eost of fumding future servios to be eligidle.

Company contribuglon;!
mpany v¥ill scontribute the dalance of the cost

of the plan,

Discontimisnce of Flan.
¢ soxpany oan discontinue the plan at any time.

TRUST AGREXAENT UND N

Pursusnt to the terms of this plen, an agreemsnt
of trust bdetween (rigzly and Califorania Trust bonpcny, as
trustee, vas entered into under date of May 15, 1944, This
agresment incorporates the plan by referenoce and recites that
funds paid and to be paid by the company asd annuity income
polioies with or without life insurance purchated with sush
funds shall be held by the trustee subject to the following
provisionss

1. The sdvigory doard appointed by the doard of
direotors of the oompsny is invasted with the duty of sdminis-
tering the plan under the direction of the board of directors
of the company. The trustes shall follow the written instructions
of the adrigory board,

2. The trustee shall exercise 2ll the rights of a
legsl owaer with respect to policles held, all as more partiou-
larly set forth im the agreement.

4. The acts of the grustee ghall be dinding and
oonclusive on any life insurance cospany and no life insurance
ocozpeny shall be required to take oognisance of the requirements
of the trust agreement,

b, A1l funds reoeived dy the trustee shall be held
in ossh for the purpose of purchasing retirement income polioles
with or without 1ife insurance and for ths payasnt of preaiums
thereon or for the purpose of paying trustee's fees and she
eoat of administration of the Srust.
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5. The trust is oreated for the benefit of the
snprleyees designated in the plan as eontributing employees
who are the sole and exelusive denefiolaries of the trust.
The trustee shall distribute the eeparate sscumulations or
trust aceounts as follewst

(1) to any empleyee attaining his normal retire-
ment age, the polisy held for his benefit;

(2) to an employee teraineting his employment be-
fore attaining his mormal retirement age, his
beneficial interest in the trust b{ the method
provided undsr "geverance benefits® in the
plan; ad

(3) to the benefloiaries of a deceased employee or
his eetate, the polioy or policles held for
such empleyee.

Distribution shall be mede by the trustes wpom noti-
flioation by the advisory board and the escurrence of any one of
the above aszmed events and mot othervige.

6. The trustee may reeign on 30 days' notice to the
president of the company ae last recorded en the books of the
trustee. The direotors of the 0°l§lﬂ1 say remove the trustee
without cause and sueh removal shall beoome effective upon de-
livery of written motice to the trustee of the removal. Upon
removal or resignatien, the board of direstors of the company
shall appoint a eucoegser Srustee,

7. In the event of merger or consolidation of the
eompany, the suecessor eorporation may be substituted for thw
company as truster.

8. The trust 1is irrevocadle but may de amended by
the ocompany without jJoimder by the employses or the trustes
{exoept Lif the liadilitlies of the trustee would de inoressed
therebdy) by deliveriag to the trustee a signed eopy of such
anendsent, but no smendment shell adversely affeot any rights
theretofore aequired by any employes.

—= "o (= &>
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9. The eompany reserves the right to discontinue
the plan at any time and the right to reduce or diseontinmue
from time to time the payments provided for umder the plan.

10, Onless sooner terminsted, the trust shall son-
tinue in forece wntil the trustee and/or the 1ife insuranse com-
pany has made the last payment due wnder the last contract in-
oluded $a the trust and until the trustee has performed all of
1ts duties shereunder.

11, The imterest of any employee or his benefioliary
lhnllrnot be subjest to sale, assignment, hypothesocetion or
transfer.

12. The trustee 1s entitled to reasonable eompen-
sation and ghall keep 2 record of its asoounts ss trustee which
shall be open to inspeoction and audit by the advisory board,
gz; :5:;;leut shall be sonstrued in secordande with the laws of

ifo 8.

By emendment dated September 15, 1953, it is pro-
vided that upon the sale of sudstantially al1 of "the assets of
the company to another corporstion, the company may assign its
rights as trustor to the purchaser upon the acceptance by the
purchaeer of such astignment and 1ts assumption of all of the
obligations of the company as trustor and under the plan.

(Ve have sent to ths Oaliforania Truet Jompany an
sxecuted Quplicate gopy of the ass ient of the trust to Pratt,
have advllcx them of the mems and sddress of the president of
Pratt sand have asked them to.let us know the amount of their
annual charges for aoting as trustes of this truss.)

85 0 PR E

, Prior te December 15, 1953, you asquired 103,700
shares of the eapital stock of Pratt Industries, Ino., a Nev
York corporation (herein called *Pratt®), and on December 3,
1953, your direotors had determined that if this stock was
noquirod the underliying contract weuld de assigned to Pratt
Industries, Ino. VWe, therefore, prepared a contract under
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vhich you assigned to Pratt the agreement of Awgust 7, 1983,
and guaranteed to Grixrly thst Pratt would make the peyaents
and perform the obligations of the gontrsot on your psrt to
be performed, the guarantee deing absolute and uwneonditionasl,
Prett scospted the agsignment and agresd to verform the
savenants thereof oR your part to be performed and OGriz:ly
songanted to the assignment on thege terms. The eontraect of
assignaent was executed prior to the oclosing,

CLOSING

The trsnsaction was olosed in ovr offices on
Deeember 14, 1953, but as of December 1§, 19353,

At the elosing the following doocuments vers exe-
suted and delivered:

A. Genersl b1ll of sale from Grigzly to Pratt
desoriding in the most general terms all eof the assets sold
to you and gontaining the agreement of Grisily that it wounld
from time to time at your request exesute such further geparate
bills of sale, assignments or other instruments as you might
deen deriradle,

.7 By M1ll of sale from Grizzly to Pratt of the
machinery, equipment, furniture, fixtures, eto. with Exhibit A
describing the most l-portnnt 1tens sovered theredy and sone
taining a wvarranty of title. IExhibit A was prepared by Mr,
Trank thelton.

O. Assignsent from Origtly to Pratt of the right
to the use of the name *grizsly® (subjeot to the terams of the
agreement dated Degember 3, 1944 with the Thersoid Cosmpeny)
and of 8ll @riszly’s intersst in any patents and trade-marks
(ttkig not represented that there are any petents or trade-
marks). :

D. Assignment from Orizely So Pratt of notes and
agcounts receivadble, Orig:ly agreeing that 97% will de collected
within § months and 1if less 1s so eollected, to pay to Pratt
the 4Aifference wpon reassignsent of the uncollected sccounts.
Pratt agrees that it will use its best efforts to eollect the
notes and accounts and will oredit thea with any payments mede
by the Adedtors befors orediting suoh payments on adoounts aris-
Ang after the dste thereof.
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E. Assumptien agreement between Pratt and Grizsly
in whiech, pursuant to the terms of the wunderlying sgreement, ‘
Pratt assumes all 1iabilitieg of @rizzly at Decemder 31, 1952,
reflected in Exhidbits A, B and O (the financial statsments
attached to the ladorlying sgresaent and vhich remain uapaid
on Deoember 15, 1953; all 1liadilities inowrred by Grissliy in
the usual and ordinary course ef business between December 31,

9$2, and December 15, 1953, and then remaining uapeid; all
1iabilities for state and Pederal income and excess profits
taxes for 1953 with imtsrest thereon and interest, if sny
which Grizzly may be required to pay oa the repayment to the
Government of any refund ef taxes received by Grizily after
Deocember 15, 1953; and all 1iability under eontracts and e¢om-
aitaents na&o in the usual eourse of business an or before
Deoember 15, 1953, lnclndtnf 110114ty under gertain sontracts
speoified therein. Pratt also assumes all liadbilities of
Grizzly for state or Federal income or exesss profits taxes for
Years prior to 1953 aot reflected in Exhibits A, B or C and any
other 1iabilities as of Degember 15, 1953, Rot refleoted in ~
Exhidbits A, B or O, but not exoeeding an aggregate of f12$,000
for all such taxes and lisdilities. ‘

F. Agreement between Grizely and Pratt assigning
to Pratt the contrsot with Loosl No. 1072 which Pratt accepts
and agrees to perfora.

€. Assignment from Grizsly to Pratt of the ocon-
:rnct with Local No. & whioch Pratt acoepts and egrees to per-
ora.

K. Assignment from Grizzly to Fratt of ell rights
under the retirement income plan and the trust therets apper-
taining whioh Pratt accepts and the odligations umder which it

. agsumes and agrees to perform,

I. Employument coantraot with Frank V. Bhelton pro-
viding that his employment shall ¢ontinue for the balance of
the calerdar yeer 1953 as though Grisszly hed not sold its
assets and Airing him for the calendar year 1954 as general
manager at Paulding for a sslary of §9,000 payable in monthly
ingtallmente, plus 7¥ of the annual net profits of the asbestos
and drake iining 4ivisionm of employer's business, paysdble on
Merch 31, following the end of the calendar year. Profits are
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Geterzined defore Federsl and gtate ineome and exeess profits
taxes. Unless the empleyee eleots to retire from the brake
lining business and so notifles the employer inm writing, em-
gloyor has the option $o extend the employment eontrasct for

additional one year gorlodl upon the same teras and condi.
tions, sald option %0 be exercised by giving not leas than &0
days! written notiece defore the end of each employmsat year
of intention so to extend the term of empleyment.

d. Lease betveen Emsco Piston Company and Pratt
Industries, Inc. of the property at 8355 Wiloox Avenue, Bell,
Californias, formerly ocouglod by Orizzly, for a term of one
year ending December 15, 1954, at a rental of $425 per sonth
payable in advance on the 15tﬁ day of each month to the lessor
:: :355 ¥ilcox Avenue, Bell, California. fThe lease provides
a

1. The lessee may not assign or sudlet without
the writtem congent of the lessor,

2, The lessee shall keep the inmside of the
premises in good repalr and shall mot make alterations
without the written oconsent of the lessor,

3. All laws and ordinanees shall bde eomplied with.

4, Lessee waives right to damsges sustalned
fallure of loynor to repair, w

$. If iasurance rates are inorsased by lessee's
ocoupaney, lessee will pay the difference ia premium.

6. Llessee will surrender possesgion of premises
at teraination of lease in as good condition as reason-
able use and vear thereof danago by the elements and
other wnavoidable onlnnltiol wvill permit.

7. Either party may terainste on €0 &ays' written
notioce.

K. Pratt executed and delivered to Grizzly its
installment note dated December 15, 1953, im the principal sum

MAR 001025




- ' SONNENSCHEIN BERKBON LAUTM 4 LEVINSON & MORSE

—= "9 (= e

Karemont Automotive Prodwets, Ine.
December 23, 1953
Page Ten

t
O

of $330,000 with interest at $€ paysble quarterly at 251 South
¥indsor Boulevard, Los Angeles, Oalifornia, the principal to
b8 payable ia Quarterly inetaliments of §25,000 commenoing
Narch 15, 1954, and on the 15th day of eaoh Junme, Septeadsr,
December, and March watil Decembder 15, 1956, whea the balance
of C55.060 19 payable with interest. You executed am wnoondi-
tional guarantes of the payment of this mote.

L. Grigsly also exseuted and delivered to Pratt
a nonnegotiable mote im the prinoipal sum of §228,000 paysdle
en or befors January 1, 1956, with interest at $£ per anmum
payadle quarterly at 251 Bouh ¥indsor Boulevard, Los Angeles,
California. This note refers $o the provisions of the wunder-
lying egreement of August 7, 1953, by the teras of parsgraph
23 of vhich Grizsly agrees to rile its Fedoeral income tax re-
turn for 1953 en or defors Narech 15, 1954, and file an eppli-
sation for tentative earry back -d,]utnn; on U, B, Treamury .
foram 1137 in order to have the net loss of Grizzly for the
sslendar year of 1953 earried beck and spplied ageinst its
{noome for the eslendar year 1952 for Federal facome and exoess
profits texes purposes. Under paragraph 24 Af Grissly does not
recsive a refund for 1952, in the amount of §227,936.52 om or
before June 15, 1955, 1t shall file vwith the Director ¢f Internal
Revenue a olaim for refund, By rugr-ph 25, AL Griszsly reoeives
a refund of sll or part of sald last mentioned sum and theresafter
shall be required to retura such refund or any pars thereof, it
shall within 30 days after the retura of guoh refund file a elaim
for refund, and (paregraph 26) shall prosecute its appliecation
for tentative oarry beck aljustaent or claim for refund and use
its best efforts t0 odtaln a refund. At your request it will
employ such attorneys and aocountants as you designate aad 1in
the absence of such request, shall employ its owa attorneys and
accountants, you to pay the reasonable fees and charges of the
attorneys and acoountante. Parsgraph 27 provides that any
amount received for tentative carry baek adjustment or refund
will be applied in reduction of the momnegotiable note and in-
terest shsll ocease to the extent of sueh refund, If any part
of the refund hag to be returned, thea the mote shell egain de
restored and Dear interest froa the date of repaynent. Vvhen
the time vithin vhich the Direotor of Internal Revenue may re-
quire the return of a refund has expired, the mote shall be
eonsidered discharged to the extent of the refund, Parsgraph 28
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provides that if Grizzly receives a refund gubsequent to

Jemuary 1, 1956, provided the mote has been paid, then Griz:ly
shall pay to you the amount of such subsequent refund. These
provisions are inoorporated by reference in the moannegotiable
aote. Should default be made in any installment of interest
vhen due, the vhole sum of prinoipal shall become due immediastely
at the option of the holder of the mote. You exeouted an un-
eonditional guarantee of this mote by ZPratt,

¥e have been informed by the sttorneys aMd soocounte
ants for Griszly that it has suetained a large business loss by
reason of the sale of its asseta to Pratt. Ve are informed
that the loss is greater than the met inocomne of Grisrly for the
year 1953 so that Griszzly will mot be required to pay any Federal
{inoome taxes for the year 1953. Ia addition, there is an excess
loss whioh will de sarried deok to 1952 and whiah should enabdle
Grigzly to obtain a refund of ell or a substantiesl part of the
income taxes paild by Oriszly fer the year 1952. The refund for
1952 inoome taxes will, of oourse, be affected by the amount ef
drizzly inoome for the year 1953 before deductioa of losses sus-
tained in the sale. This inocome will mot de suthoritively
known until the audit for the year 1953 is eompletsd., It 1s
antioipated that the met inoome before deductions for losses
sustained im the sale will spproximate $400,000. If such net
income should de larger, the claim fer refund of the 1952 taxes
vill be correspondiagly affeoted. V¥Ws have an understanding with
the atterneys for Gristly that they will make RO charge to Pratt
for services im filing the application for tentative ocarry back
adjustment.

M. A wvarranty deed from Grig:ly to Pratt covering
the real estate at Pratt was executed and delivered, The oon-
traot sllooates §200,000 of the purchase prioe to this real
estate end $220 in revenue stamps were thereto attached, The
deed has deen sent to the Title Insursnce Company of Minnesota
for reocord and for the issuance of its guarantee policy for
whioh Oriszly will pay. N

‘R Adsignments of all assignable insuranoe polioles
at Paulding, Ohio, and at Bell, California, vere executed., Those
a8 Paulding vere delivered to Kr. Shelton te eomplete the trans-
for and those at Bell were sent to Xr, Nooan for the same purpose.

MAR 001027




.+ SONNENSCHEIN BERKSON LAUTM | LEVINSON & MORSK

—="g =G>

Naremont Automotive Products, Inec.
Deoember 23, 1953
Page Twelve

4
]

The transfer of title to the tvo motor wvehioles at Bell ware
sent to you for exscution and Mr. Shelton is taking sare of

the transfer of the Ohio motor vehicles, The workmen's com-
pensation and employer's liabllity poliocles covering the plants
at Paulding and Bell are mot assignable end Kr. Grace is having
Asv polioles written,

0. A short agreement was entered iato detveen
Grizzly and Pratt providing that Pratt should retain the cash
in the Griszszly ascount st Paulding snd that to that extent
there would be no reduction of the purchase price., Aotually
all of the cssh in ths Paulding sogount was ¢losed out prior
to the cloesing.

P. Cortified eopies of resolutions of stockholdars
and directors of Grigzly, vhioh we believe sdequate, spproving
the exscution and performance of the underlying sontract and ite
aasignment to Pratt were delivered to us and we have delivered
to Grizzly certified eoples of your resolutiens approving the
exscution of the underlying eontrset. We have sent to MNr, Grase
s form of resolution approving the documents ae exeouted by
Pratt wvhich should be adopted at the mext meeting of your
direotors and certified eoples sent to Origsly.

The eredite to the seller and purcheser ia 6oa-
anection with the elosing of the Sranrgaotion were ae follows:

Gredits o Oriegly Gredity $o Praty |
Purchass price §1,654,000,00 Note im the smouat of $330,000,00

Nonnegotiable mote iR ‘
the asount of 228,000.00

Cash in the sgoount

of Orizzly at the COon-

tinental Illinois

National Bank and Trust

Company of Chiesgo 645,595.91

N Cash in Grizsly Bank
seoount at Beocurity
National Bank, Los
Angeles, Celiforaia 112,232,978

' 1. 1 . 2 Total $1,%n5,828.66
Belangs da¢  § 338,170
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The balance of $338,171.9% was paid by sashier's
sheck in the amount of $325,000, and by your oheekx in the
amount of §13,171.%. Both gheoks were msde paysble to Pratt
Induatries . and endorsed dy it to rizsly. In determin-
ing the balance of the parchage prioce, no effect was given to
the $100,000 earnest money deposit bessuse this amount was in-
clud;: in the California beak account for which full oredit
was given.

The amount of 1liabilities of 6rizzly at Deoember 1§,
1953, will be shown in the audit now being made dy Selidman snd
Seidman, the independent sertified public ascountants exployed
to mske an audit of the business of Grizzly om December 15, 1953,

SORPORATE MATTERS

Ve are edvised that Orissly Mamufeeturing Cospany:
has ehanged 1ts mame to ¥V, @. Saith, Ine. ¥

Ve are adviged by Prentice Nall that Pratt was
licenced to 4o business in Chio, and Ras mever formelly with- .
dravn, but hes failed to file ifs last anmual report. They
are taking oare of filing this report wvhich will preveat the
forfeiture of its lisense in Ohio. Ve are having them lisense
Pratt in Celifornie sand have written to Nr, Shelton inquiring
as to the way 1m vhich business ig done in other states in vhich
Grizzly wag licensed and shall advige you further when wve have
heard from him,

The following eonstitute the board of direotors of
Pratt: Howard E. Wolfson, Arnold K, Raremont, Jerome N, Comar,
K. ¥, Naxwell, Cherles A. Xlzus and Russell A. Grshan. The
following are Pratt's officers; Arnold H. Marsmont, preesident
and treasurerj; Jerome N, Comar, vice president; John C, Graece,

- viee president and geeretary; and Bernsrd Nath, assistent

lQOl‘.tlf'K'.;i .

Walter Smith purchased the Usdillae car and motor
Oslifornis, the cer for $3,755.41 which
vas 1ts ook wmlue and the boat Tor §1,900 which was the agreed
price and msde payment by his separate oheok for §5,655.51
vhioch he delivered to Nr, Graoe.
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Ve are advised that Grigzly's regulasr dividend of
§24,000 was declared snd paid (as persitted by the terss of
the underlying ocontraot) befors the elosing. :

No sontraot of employment was sntered into at tiw
closing with Riohard Smith end Joseph Brown, but it is under-
stood that they will continue to the and of the year 1953 on
the teras on which they had been employed by Griszly (includ.
Ang partiociration in the 1953 profits), and that you sre to
write them letters et 2 subsequent date with refarence to their
employment,

CLOSUR

We are enclosing herevwith the folloving originasl
documents all dated Desember 1S, exoept as othervige motedg

1. Assignsent and acceptanss of the underlying -
eentract.

2. General bdill of sale,
3. Bill of ssle of machinery, eguipment, ete.
b, Assigament of patents and trade-marks,

$. Assignment of motes and asdounts reseivabdle.
6. Assumption agreement (in dupliocate).

7. Assignaent and acoeptance of oontract with
Looal Union Fo. 1072,

8. Assignment and asceptance of contract with
Local Unien Wo. &,

—= o) =

9. Assignment and scosptance of income retirement
plan and trust relating therste.

16. Emsployment agrsement with Frank ¥, Shelton.
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11. Lease from Emsco Piston Qo,
12. Agreemeat of Orizzly to furaish guarantes polioy.
13. Agreement Pelative to the Paulding bank account.

14, The MNovesmber 19, 1953, amendment to the eontract
with Local Union No. &.

Ye are also snolosing sopies of the following
doeunents?

1. §330,000 installment note,
2. @uarantes thereof

3. $§228,000 nonnegotiadle mote.
&, Guaraatee thereof.

$. The sontraot with Local Union Mo, 1072 amd nond-
ments (some of the amendments being exeouted eepies).

6. The trust relating to the retirement plan and
ameniments thereto (ve understand that a eopy of the retirement
plan itself is iR your possessien).

7. The underlying egressent dated August 7, 1953,

8. Survey of the property at Paulding, Ohio.

¥ill you please aoknovledge ressipt of the enclosures
on the earbon of this letter,

Very truly yours,
SONMENSONEIR BERKSOR LADTMANN LEVINSON & NORSE
By
Louis P, Haller

LPEilas
Eno.
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