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Deoember 13, 1527

American Radiator Company,
40 West 40th Street,
Nsw York, %. Y,
Dear 8irs:

The attached memorandwm is one whiek 1 prepared
when I was bere en FNovember 28, and pets furth the fasts as I
recalled them in eonnection with ewr assesiation and relations with
¥r. Homer Addamg of the Kewunse Boiler Campany, Ine., 8 New York
eorparation: Afber distating timt memorandmm I returned $o Kewanse
and examined the old files snd records im my offies and found
aething in them whiek weuld wary the fasts as set forth in that
menorandwm. I aleo diseusseld the memorandwm with the fellewing eof
uy sssocistes, who wers all Direstors of the eld Xewamee BDoller
Oampany of Illimois: Nessrs. . E. Baker, K. ¥. Noore, K. D.
Cherry, R. B. Dickson and R, F. Wagner, sad sach one of those
gontlemen nssured ms that they were in entire aceerd with the
stutement of the situstion which I had prepared and set ferth

in the attached memorandwm.
VYery truly yours,

(signet) Be 7o Baker
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November 28, 1827,

For seversl yesrs previous to 1820, Kewsnee Boiler Compery,

Tewsnoe, Illincis, maintained & branch sales office in the City ef
Now York and was 1ieensed to do Wusiness in the State of New York,

dﬁthmmhr@m,mmmlmwtbm
Boiler Company en a definite saslary. Om er about Janwmary lst, 1920,
¥r, Adans having built up a large business in the Eagbern territory,
was digsatigfied with this method of doing Lusiness and stated that
he should de in a position to inoreease his eompensation as he inereased
this business. After several dissussions with the directoers and
offiscers of the Xewanee Boiler Company of Illinots, it was decided
that a eorporation »e organized in New York wnder the name of
Iswanee Boliler Oo., Ing., %0 set as jobbers for the Kewanee Boiler
Company of Illinois in the sele of its product. The ospital stoek
was §100,000 of §100 par valwe. Nr. Addems swbsorided for 500 shares,
Kewanoe Boiler Company of Illinois for 498 shares, E. B. Baker for
one share and B. 7. Baker for ons share. The ecapital sbook was paid
in by Nre. Addsms snd the Kewanee Boiler Company and the Messrs. Beker
in sesh. Fo comtrant was entered into betwesn the XZewange Bgiler
ngw.fnu-dlcﬂﬂumloﬂﬂrh..m.dlﬁ!wk
ruuu_.mmmu-m‘:orunmmmmwm
I1linois Company, ¢iso it(ms tacitly agreed that as leag as the
I11ineis Company sold beilers to the New York Gsrporation it would

b o
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»ot sell o other jobbers in the territory formerly allotted to

the New York branmch effice whish was taksn over by the New York

eorporation. My impression is, which I will werify er oorrect by
an examination of the records in Xewanse, Illinois, that Kewanee
Boiler Company of Illinois paid for its 498 shares by taking an

inventory ef its produst in Bew York ead turniag thet everits the

New York earporation. 1t may e that the Compeny slse turned over
thnuinbhlthdhplﬂthMﬂp‘M
Any differences were prodally adjusted in cash.

On Jammary 24, 1521, the Kewsnoe Beiler Company of Illinois
learned that Kewanee Boiler Uo., Ine, of New York md deelared s
stosk dividend paysble Pebrusry 1, 1521 and the Board of Direstors
of Xewanee Boller Compamy of Illinois -uuhds-d the sale of the
T 49 shares of stosk dividend $0 Homer Addsme at par, theredy giving
hin oontrol of the sorporation. On Decemder 31, 192] Nomer Addane
made & proposition to Zewanse Boller Osmpany of Illinois to purchase
the 498 ghares of stook emned by that Company in Xewmnee Boiler Co.,
Ine. of New York, and the prepoxition was ascepted and the sertift-
eates wmre endorsed and turned over to him snd 4he ouns share sesh
to B. R Bar and 3. 7. Baker were sold %0 Nr. Addems at the sams
time, 80 that Xewunee Boller Compayy of Illinois mo leager held any
Mhmmma..liu.dlnhﬂ. At the tims thig
proposition of ¥r. Addemg for the purshase of the 498 shares was
scospted, 1t was agreed Wy Nr. Addsas Shat he would echange the meme
of Kewanee Beiler Co., Ine., dut mo definite Sime fer that change
was agreed wpon. A short time later he came te Kewunes end dis-
suseed with several of the offiesrs and direstors of Kewmnee Boller
Compaxy of Illinois the ebange of neme, but €14 mot definitely
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determine what neme he would adopt. lLater I wrobe him with
reference to this change of name, but 4id mot reeeive sstisfestory
reply. Becsuss of the faot that the mame was so valuable %o him
and o Xewanee Boiler Company of Illinois because of the Businses
1t helped to produce, we did Dot further ingist en the ehange, tut
at no time have we agreed that the name should be sontinued.
Ithldmm-ﬁom,bnctw,ﬂutnh}

i

wﬁmwmunmwuommu.m«

mrorkﬂwﬂnumuuﬂthtu'wmnumiouu.

'nmum'&.‘ejeounboﬂouhtﬂ.lhmm

m et

Adbout three years ago, the Iswenes Boiler Oospenxy hed s pro-
thmmuﬂmmuwmhmnuuéb
proporties of the two eompanies. This propositien was refused Yy
use In Jums of this year whea Nr, E. B, Baker snd myself wore in
Now York, Nr, Addsms said that in view of the fast that the American
Radiastor Coaagany night have purchased the business, that he bad felt
that he should heve a ecatrast of some kind with Kewsnse Boliler
Company and My. E. B, Baker suggested that he have a eontract drawn
and sent $0 Kewanse mbhan it would be eonglidered, Wut M. Addsms
hes never ssut a eontreot. )

On Ostober 22, 1927, all ef the direstors of the Kewgnes Boiler
Company of Illinois were preseat in Kewunes and the presext sale of
the property of the Kewanse Boiler Compaxny to the Ameriocsn Radiator
Company was throughly disoussed. The firm of Winston, Strewn & Shew
of Chisege bhad been amployed as representatives of the Lewanse Boiler
Conpany to handle the gsale of the properties to the imerican Radiator
Company on behalf of Kewanse Boiler Company, and this firm was pre-



.

P (:A‘

ct-

paring the pecesssry dosumsnts, mimutes, eto. for this purpose. ;
waiver of notice was presented to the direstors for & meeting of
the 2irestors to be held on OGotober 28, This waiver of notiee was
signed by all of the directors insluding Mr. Hemer Addams. A letter
was prepared to be sext out to the stoskhelders outlining the pro-
posed sale to the Amerioan Resdiator Companmy. This letter mas also
sigoed by all of the directors ineluding Nr, Addanms.

A% the meeting of October 2204, 1927, kr. Addams raised Do
objeotion whatever to the sule, mor 414 he ecutend at that time that
oy eontractual relation existed betwoen him end the EKewanse Boiler
Company of Illinois or that he hald any exslusive rights to hendle
Eswanee producta which were not terminable. I intend ¢o return to
lewanee and gather togetber all of the correspomdenss and ether doo-
uments which may pertain to this subject. Ia this letter, Iem
simply giving my reocollection of whet happened, snd have also
obtained from the offise of Winston, Piramm & Shaw st Qhiesgo where
the minube books of the Company are at this time, everything that
appears in the minutes in regard to the transsciicns mentioned adewe.
1 attach to this letter an excerpt from thess minutes,
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Janwary 27, 1520.

RESCLVED, that the Truasurer of this Company
be suthorized and instruoted $o subeoribe snd pay for 498 ghares
of the sapital stock of Kewanse Boiler Co. Ime., of New York at

$100 per share,
Adopted wnanisously

Janvery 24, 1%21.

WEERRAS, Kewanss Boiler 00; Ing., of Sew York
has declared s dividead payable in stock om February 1, 1921, of
whigh this Coupany will receive 49 shares, and

WHERRAS, Homer Addams 13 desirous of purchasing
the same,

TRSHEPORE, BE IT

REBOLYED, that the Treasurer be authorized to sell
and transfer to Homer Addenms the above-nsmed stock at par for seash,

Deee=per 31, 1821.

8
2
m

The propositi omer Addeamg to purchass the
498 shares of stoek vmned by this Company in Kewanee Boller Co. Imc.,
of ¥ew York, was pressnted snd on motion, the proposition was acoe
and the President and Secretary were suthorised and enpowered to
endorse the oertificates ef stock in the neme of this Company for
trangfer.
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Memorandum
Nee teter oy Sy pdmmaeetBe el 2 T2 )

My contacts with Mr. Homer Addams in respeet to Xewanee fall
into three oclassifieations or periods as follows:

l. In Eovember, 1827, while the Kewunee Company was under option, we
for the first time received an intimation shat Addang claimed eertain
rights with respeet to name, ots., and I ocslled him over to my office.
I told him the whele story, of eur negotiatiens, optien, ete. (whieh,
of sourse, he already knew) and encouraged him t¢ diseuss the matter.
Is was not long until he voieed hig elaims to the exslusive right to
the uge of the name Kewanes as applied %o steel dollers in the eastern
territory sovered by his existing agenay. When I expressed surprise
at the claim, he beocans quite voeiferous and stated in effest that

I musts think he was very stupid if over these 20 odd years of repre-
sentation he hed not had & definite plan for preserving fer himeelf
snd his heirs the goodwill for Lewsnee in the eastern territory, which
he had personally duils up. Hs stated furiher in regard to his length
of service, long years ef work, of the fermation of Kewanes of ¥ew York
on a §0-50 basis,tof his later foreing the Baksrs te sell their
remaining interest te him and consluded the peroratioa by suggesting
the “weritable aspersion whieh I was oasting on his intelligencs by
saying that all of these years of plamning and efford did not as e
matter of law bring him the results he odiimed. I went into the matter
in some detail as t0 the basis of hisg ¢lsim and very naturally in view
of the existing option, questioned him as $0 his relasions with
Kewanee Boiler Company. A% ne time, direetly or indireetly, did he
olaim that hs had eny centract in writing or otherwise, expressed or
implied. Hig whele elain lay ea the fast that he owned Kewmnee Boiler
Coes of New York, had buil$ up the dusiness, and that at sny tims
Kewanee wished to dispense with his serviees well and geod, in which
case ha wag entitled to use the nams Lewanee en any produch he

desired as againgt any rights of Kewanee Boiler Compeny. I was con-
siderably sheelted by this revelation and immediately leid the matter
vefore o Coalaire of Sullivam & Cremwell for their opinion before
we close the Kewanee deal, Sullivan & Cromwell are quite familiar
with the epinion they prepared s§ that time baged on the faots of

the ocsse as recited to them by Mesasrs. Baker and recorded in an
affidavis eigned Wy My, B.P. Baker. Based on the feregoing, the

deal was eloeed December 13, 1627,

2. The deal having been clésed, on the ccoasion of Nr. B.F. Baker
being in New York some time in January or poseibly Fedruary, 1928,
and finding Addams in & belligerent meod, I suggested that we get
together with Mr, Addams and see if there oculd ne$ be sst fn process
the necessary stepe te reach an emicable understanding. Mr. Addens
and his attorney came te this offiee with lir. B3.7. Baker and spent
two or three hours. My line of approach was to suggest that his lawyer
and our lawyers sit down together and disouss the lsw as applioable
to the fasts. A% no time in all of these diseussions, which were
pertinent to the issue, was there the faintest suggestionm of a
contrast. Quite te the contrary, the impression was indelible that
both parties considered i{% a long standing agenscy, terminable by
either party at will, bud with both parties resting confident that
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in the event there was & break the other party weuld mew about it
well in advanse and weuld prepare for i%. I san net gwear that

Mr, Addmmg stated postively in so many words that there was ne
ocontrast, but I can swear that as a eourse of eondwet applicadle ¢o
this perticular poins - with others, of ecurse - net only was the

faot of ne oontrast not denied bud to the comtrary, amy intelligent
person preseny at this eonferense, or a§ amy of the other eonferences,
herein menticned, weuld have unequivoeally stated tha$ there was as
difference in the epiniens of the parties in respeet to this purtioular
fast. . Nr. Addams sppeared $¢ be reasomadly faverable te this
suggestien and the ecnferense broke wp with the understanding that

we would meet again shertly and would expeet to ged owr lawyers

. together: 1 telephoned Mr. Addsms seversl times during the weeks
thereafter and he undeubtedly 444 wimt {s pepularly mewn ag "stalling".
It finally reashed & peint where we did 2et feel 1% pessidle to pursue
thes matter further, i\ bYeing evident that Addams 44d not wang o

follow through. P

3. I had ne formal meeting with Mr, Addars, ss far as I ean recollest,
thereafter until eBaut three months age when 1% beozme perfeetly
evident from the 1929 sales results that he was not pushing Kewanee
boilers, e te the centrary wus holding dack their sales, I can

not prove this statement bdut the statisties prove 1% te the satis-~
fastion of anyone whe cares te inwvegtigate.

. Mri Dicksen hed been here and I had io2 am understanding with Aim
that he might as well prepere to take up the sale of Lswunee doilers
direet in this territery but that as & last reseures I weuld appreech
Addang sgain 1f 14 sould Yo done 4in & way that would not indieate
anxiety omn owr part. The meeting was arranged threugh a third perty
and Mr, Addang came te my offiee, I think, twies and wo went out

t5 lunch together onee or twiee.

The purport of the whele sonversation at eash meeting had te do with
the same 1ssues as defore, that is his claim to the name Kewnnes,:. .
that we oceuld not recegnise this and that in fast the time had eome
when there must be a showdowa on thig situation. He was told

that unlese this matter was eleared up, his representatioa would have
to ceass and we would take up the direet sals of the beilers. In an
early sonferenes whea this representation would cease was lef$ as o
gonerality, but ag the lagt eonference, which I should say was the
seeond er third week in January, 1530, I teld him that we would begin
the sale of the doilers curselves on March lst, if we eould not reash
an understanding.

We spent twe heurs at luneh at the Repiblican Club disoussing this.

I told him thet we 414 not want te undertake the direct sale and would
much prefer te cendinue his representation if he could esrry on as

in the years when he did not have & competitive bdeiler of his own

and did not make elaing which put us in the positiom of working for
hin insteed of him working for us. We went over the whole ground
several times and I sugzested again that our lawyers get together,
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and even went so far sg to suggest that we would leave the whole
thing te arbitration. 4ll ef this wes of no avail, He eontimmed
to agsart his olaims and said that he would stand on 44,

In every one of these conferenses I deliberately endeavered or soughd
to give him an oppertunity to state that he clzimed to have any sors
of agensy other thar one terminmadle a% the will ef either party. In
faos I deliberstsly attempted S0 irritate him en this peint - to drew
him out, DBut at ne ¢ime did he make axyy e¢laim of any kind whatgoever
with respeet to right of noties or terminatien of the ageney, nor did
he negative, at the last sonferense, eur right te sssume the sale of
the product oa Marsh lst. Quits te the sontrary, as the last eon-
ference he stated speeifically that he recognized we had reashed an
impagse and that he expested us to terminate the representation,
saying that he wag quite ressonable enough and smart enough to under-
stand the impossidility ef further eentinmance under the circumstances
without the aseord which hs was net willing te grant.
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