PLAINTIFF’S EXHIBIT

'MIN’U‘I’..S CF: ’I'he regular annual meeting of the shareholders of S\*II‘IH & KANZLER
COMPANY, a New Jersey corporation, held at the offices of sald Company, §750.

\West Roosevelt Road, in the City of Chicago, 1n the County of Cook and Stats of.

_ .Illinofs, ‘on the 16th: day of 1arch A. D. 1965, at 8:40 {n the forenoon of s_eid d,ay,.
tpu‘suent to uotlce. : ST :

; . The meeunq was called to order by Mr. George. E. VLctor. who acted.
as Cheirman of the meeting. Mr. Wayne D. Neathery, Secretary of the corporeuon.
B acted as Secratary of the mee:ing and recorded the proceea.tnqs. )

: ] 'rhe Chairman announced that the Secretary had meds, a: Iaast ten

- days before t.he meeting, a complete list of the sharsholders entitled to vote, = .

- arranged in alphabetical order, with the post office address, and the number of - .
‘shares held by each, which list has been.at all times, during the usual hours for o
. businsss, kept at the principal office, open to the examination of any shareholder.
-'The Chairman produced such ust, and it was. kept there dun.nq the entke mueting. )

‘The ollowing shareholder was representad by proxy. such proxy
. v-otlnq the number of shares sst opposita his name:.

SHIAREHOLDER . PRCXY. NUMBER OF SHARES -
Victor Menufacturing & Gasket  George E. Victor 2,000
Compeny

.

* The ..ecretary reported that all of the shaxes of cepital stock of. this
corporauon presently {ssued z2nd outstanding were represented at this mseting by’

proxy, constituting a quorum; and therefore the meeting was legally co..stltuted for
the transacdon of eny and all business. . .

Tha proxy was ordered to be ﬁled with the Secrctary.

CoT . Tho Secretary presented and read the notice of the meetlnq. toqether S
- with' proof that notice had been given as required by law and the by-laws of the- cor- 3
poration. A copy of such notioe and the proof of the mailing of such notice were - o
ordered to be inserted in the minute book of tha corporntion immedle.:ely preced.inq .
the minutas of this meeting. . o

’ " The Chalman announced that the first order of business was the
' election of three Directors and called atténtion to the requirement of Secﬂon l.of

Frticle III of the by-laws which states that ~“Each Director shall, at tha time of his e

election and whiie he holds the office of Director, be a holder of stock of this cor-
poration or of a corporation holding twenty—ﬁvo per centum or more of the. total
stock of this corporation. * Thereupon the following persons wers nominated for -
Directors of the corporation, to serve until the next annual meaeting of Bhareholders
or until thetr respect.ive successors are eleczed and shall have qualified:

Gaorge E. Victor
Orrin W, Clifton
Wayne D, Neathery




'\'o further no:nlnauons hnving been made, the rxo'rmauons were
y closed and the vote taken, The vote having been taken and counted, the Chalr-

- " 'man-announced that the forégoing nominees had been elect‘_d Directors of the

corporauon by unanimous vote,

The Treasurer reportad thu sales of the corporat!on fcr the six
- months ended January 3, 1965, amounted to $865,241. During the same period,

the corporation incinred a net loss of $§96,483. On January 3, 1965, the corpara-
I,'_-ticm owed to the Pideuty Union Trust.Company of Newark, New Jersey, $1,200,000..

o " Subsequent to that dats, the corporation borrowed from Victor Manufacturing &

" Gasket: Company '$1,150,000 2nd repatd the Fidelity Unton Trust Company..- The
_borrowing from Victor Manufacturing & Gasket Company was: mada’ pm'suant ‘to
-"suthority granted by the Board of Directors at i{ts meeting on June 30, 1954. o

"~ Upon considerauon of the report oi the ‘I’reasuxer. and upon motion
duly nade. seconded, end unammously approved. ‘1t was

RESOLVED that tha raport of the Treasurer, subinitte'd
2nd read to the meeting by hi:n be recelved and
. approved.

g The Chairman ca.ued attenuon to Section 5 of Article I[I of tha -
by~laws which provides, in part, that "The first masting of each newly elected
Board shall be held at such tims and place, either within or without the State of
New Jersay as shall be fixed by the vote of the s'cockholders entttled to vote at
" ‘the annual meeting.’

\ Aftar discusslon, upon motion duly made, secmded and. unanimous-
. ly ap;:mved 1t wasg . . .

RESCLVED that the fkst meetinq of the newly elected
"Board of Diractors shall be held at 5750 West Roosavelt
Road, Chicago, Illinois," {mmediately. fol.lowmg this
meeting.

Tharu being no further b.lsiness to come before the meeting, on
motion du.ly made. seconded and carried, the neetinq adJOUI'wd

Secretary

APPROVED:

_Chairrnan




PROXY FOR REGULAR ANNUAL MEETING
OF THE SHAREHOLDERS OF
SMITH & KANZLER COMPANY

)CNOW ALL MBN BY 'IHESE PRESENTS 'rhe.t the Vlctor Ma.nu-
i facturinq & Gasket Company, a corporation created and exdsting .
under the laws' of the State of Illinois and having its principal place
_of business in the City of Chicago, in'the County of Cook and State:
of Illinois (pursuant to duly adopted preambles and resolutions of
the. Board of Directors of said Company}, does hereby name and .
appoint GEORGE E. .VICTOR its true and lawful attorney for it and in
"-{ts name at the regular annual meeting of the shareholders of Smith
- & Kanzler Company, to be held at the principal office of said cor-
poration, at 5750 West Roosevelt Road, Chicago, Illinois, -on the
.16th day of March, A. D, 1965, at 8:40 in the fcrenoon of said day
‘and at any and all adjournments of said meeting; to vote upon ail’
" the stock of said Smith & Kanzler Company owned or held or stand-
ing {n its name, or upon which for any reason it shall or might be
.entitled to vote, upon any and all questions and business that may
come befcre said meeting, and also the election of a Board of
Directors, and the transaction of such cther and further business
as may regularly come before the meeting; with full power.and
- authority to act for it and in its pame at said meeting or meetings,
as fully as it could do 1f parsonally pre:ent and acting.

. IN M‘INESS WHEREOF, said anor Manufactm:'inq & Gasket ‘

o Company has caused this {nstrument to be slqned in its name and on .
--.its behalf by {ts President and its corpcrate seal to be affixed, a
attested by its Secretary, this 3rd day of March, A, D. 1965.

VICTOR MANUFACTURING & GASKET COMPANY

By

Its President

- ATTEST:

its Secretary




