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cowmrsY OF MORTGOHZRY

I, Guy G. Catrielsen, J-., ChRair=an of the Beoare =f

Ricolel, Inc.,'ro}ncrlx Niceclet ladunteicsn, lnz., hersinalter

refessed to as;'Hicolet,' do0 hosedy state that:

1. Upen information and belicf, Turmer & Fewail Limi
(hereinzfter "TiN"), a majer intermational osbesios company t
in the Dniicd finpdom, in Lhe 1930'c acauvlived alJl Lhe autsian
shares of Rezséey & Rzztison fompany (hersimaltes "RIRT)Y. a U
gorporation viéh headauari~rs In Ambjer, Tennaylvanlas TS aw
3l the shares '©f KM unti) Lhe Aisgplution of Lhe Jast=r in

1967; and until JOAD K&M funetioned an Lhe principa) U.S. bea

of the wesld--wice 1Lo2stos rining and =anulzcivsing Bizlacss

TLN. . S .

2. VUpen infarmatinn and bheliel, thr AnL)-Trust Divis
of Lhe I'm'l.‘..ml ALataen bt peenl. '?1:: Junl v i L l;ﬂ." LR Ca R
- 5

affaism of naR; UL

counscl t0 -KLE agviscd the offierrs of T%

noL 6 visiL the
United s:z;eé g¢using the Jive or six y2r3 that the investiz:

con:znucé{.nn the officers of TRE, durinf that Lime, wer- p

zled ane anndre8 hy “he apparently indermirable investiscation
anc che frestrated $n n;qu Affores of freLively Lo munape Lh
‘United States subsidiary’ ’ h
Sﬁ.ivpon information and helief, '3in the winter of 198
1962 or in the spring of 1962 Tin nccatiéted a2 s2le of Lhe as
givi

of ¢he Asdestes Cament Pipe Divisien of LIX (Lhe lasceoa:

”

of Fa¥, consistinr ef five planis gooprarchically dispersed ac

the Unite¢ States) te Certain-tend Products Corporation, 2 U.

company, in exchanpe for shares of the latier; and, having ag

to =~1) 3 major =hare af Lhe anzats of KR, TiR on Aps1] 13,
1.962 caused Lthe Rnard af Mrestars of KER Lo rocummend Liwe di

c zodut lon of LAK, o regommendal Ton whleh Lhen wan acoept e be

EXHIBIT 3
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i the reasintions are attached an eollective Fxhibit 17,
-1 3

. 1In mid-Hay of 1962, 1 hcard refercncecz o the dc}!

Y

- g ole b .“ . .

) . '
sion to liquidate KiM. On May 17, 19672 1 tcleaphoned KiM andi e

told by George Barpe, Vice-President, that a deeislon Lo 11&.

.date had indeed been reached and that, az of that time, the 3!

sets of the corporation had been or would be disposed of as fo

lows:

vt b o]

T & - (1) the five plants and other axaets of the
’i? .y 3 Asbestos Cement Pipe Division had been or would bdbe
5 45? o sold to Certain-teed Products Corporation;

(2) the assets of the Poofing Division in Pert!

Amboy, New Jersey had been or would be sold to Birc

& Sons, Inc.;

(3) the asscts of the Asbestos Textile Divisior
in Nashua, NHew Hampshire ﬁad bern or would bLe solé
American Asgestos Textile Corporation; and

{d) operations at the Building Materials Divisi

iﬁ;Amblcr; TFennsylvania had keen discontinued sone
m?m'.h:‘. cnr]lér, some of s machinery and equipment

already had »een sold and rcmoved {rom the plan.,

- on -

while title to its 'lajlmd and bui]djm'.s. was, or shart

would be, subjeect to a contract of sale.

Mr. Rarpre concladed by sayine Lial Ll only assewns
remalning for disposition wcrc.Lhr a:sctnrlocaLcd In Ambler,
Pennaylvania related directly to the manufackure of Industial

products (asbestos zaners and boards, monclithic asbestos cemen

¥ ' ‘ bonéd:, compressrd ashentos shect packing and thermal inzulatie
and that if I were interested in Lhe possible acqulisillon eof an
portion of thesc asscts by my company, Nicolet, I should discus:
Lhe matley, vol wilth him, bul. with a3 representabive of TRE,

5. Beecause my company, Hicoelet, was aff]lcﬁed-by a

chronlc problem of cxceas anbrenlogs paper amd millbeard manufac-

16
!

turing capacity, it seemcd logical to consider acquiring at

oo sl o damtnits bmen beadh tdac. ke i b e el

. least the asbestos paper and hoard manufacturing facilities of
KN for the purpose of rrtiring, Lthem from production and In Lhe

hopee of Lesnp able to capture zome of the Funtoms whlch they
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. Lot memtoin ool e ooy, ‘.u‘.""?-. moebilieee L teeny

vancriés, xupnl) ien, pulenis, Lreademnr ks ud peerst faent e menge
of the X&F Industrial FProducts Division. :

9. 1n trans-Atlantic telephone conversations with N
Bateman of T&R on June 29th and July 3rd, 3962, substantial
agreement was reached on the termas of a Nieolel purechase of‘t
fined assets of the KiM Industrial Products Division, includi:
agreement on the purchase price formula, subjrct to certain e
ditions to be later satisfied.

10. The specified conditions werc satisfied, on Scples
25, 1962 an agreement of zale was cxccuted by Hicolet and Kin
copy of the agrcement is attached as Exhibit Il1), and the trar
action was clascd on September 28, 1962. A= woted abeve. Lhe
Board of Dircctors of K&K had recommenderd Lhee dizanlutinn cof
corporatinn and Lhe rtoekhnlders lad apnroved that recommerciat
pricr Lo Lhe commencement ol nepollations wilh H'u:nl--.L. A com
mitment to dissolve was_bot onr of the conditions of the apree
ment of sale or of the gill of sale, though in paragraph 11 of
the agreement of salc K&l did "affirm il intention te e=ase t¢
do busincss dnc dizselva®. '

1. On Seplember 28, 1902, Hienlat purchased only 2 par
tion of the assets of the KiR Industrial Prnducts Divizion. 1t
did not purchase the substantial KM azscts loeated jn oLher
parts ' of the couniry, and it did rot purchasc in Ambler, l'enn-

sylvania the head offjee building, the building products plant,

"the orricc‘buildinc/audltcrium. Ll research amd development.

building or the pipe plant.

12. On Septcmber 28, 1362, Iicolet also purchased sales
accounting, production, rcsearch 2nd engineering filés, secords
drawings and data, rcscarch and pilet plant cquipment, rav mate
rials, supplies, work in procexzs and zalahle finished poods, M
only as rclated to business which had been or Lhereaftcr could
be conducted with the machinery and otlhwr physical facilities
acquired {(bill of sale is attached as Exhibit 111).

13. On September M8, 1062, KiR azzlened to Nicolrt vare
doun puteontsz, vL:'::du.-n:)m-:z aped Veademaireks (i osowee easesn subeel

Lo a z=imilar vipht ln olhers), but anly e whiteh night e
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and other facilitinzs acquired (eapiea of Ll ansipnments ar -
tached as Exhibiis IV, V and V1). |
. . . - " {

14. Upon information and brlief, the asscts of KiH pur

chased by Nicolet were producinc less Lhan 202 of the totual r't
!

,
Aol

) enues of K&k and less than S of total profits.

’.-..g [ -t

15. Upon information and bhellefl, Hicolect alL the Lime of
the purchase hired less than 25% of the former employees of K&E

while other companjes hired 702 or more of thoses cmployces.

T . 16. The asseis transfcrred to Nlcolet werc acquired for
3 total consideration of $1,145,000 consisting of cash, delivery
§ : a note and mortgage on the real proper;y'lcquired, and an assig

ment of a morigapge on premises located in Lansdale, Pennsylvani.

theretofore owncd by Ricolct; and the note and mortgage oh the
assets ucquired latar were transferroe Ly K% Lo Turrn~r & Hewal
Overseas, Ltd., an affilsate of T&N.

) 17. Pursuant-to the agrecment of salec, K&M, on Septembe:
28, 1962, assicned to- Nicolot and Hicolet nceepted ccrtain mate-
~rials supply contractu, fabrieater/distributor ("scrvicer ) ar>

nen.s, A trﬂciinn ar=nement, a was~chouss leaxe, a playeround

v [ .
Y AT W Y

by

lcnﬁr, 1nd.a conzisment areement (cupv ur assipnment o ate
tached as Exhibit VII); and Nicolet, by aceeptinC the a“uignmcnt
agre~d to honor the agrcements assirned, subject In all signifi-
cant instances to the right of Nicolrt to cancel on zhort nntis:

18. 1In the 1962 tranzoetions Micelct did not purchas~ o
assumc the general) or produect liahility insuraner policies of RE
and such policiexn, Lheralore, were unt conzldered in estaklishg
the purchase price.

19. In view of the lorepeing, the only obligations ase

: sumed by Hicolet in j*s 1962 tranzacticns with KiH were:

3 . (1) To elase on Lbhe appeeement. ol zale ml Lo pny
. : the prescribed purchase price for Lhe assels arauire
X . (?5 To fulfill, subjcet Lo Lhe right of eanecll:
oo ) tion by llicolet, the contract obligations specific-
ally assumed by NHiconlet pursuant to acceptance of a
wrillen asslirnment at elenim;.  (See Exhibly V1),

Rleolet wan e ful Do amsame e o b ob) Tisat Vo




ang .w particular came in Lhin pep Pracesiongiie  oo? Lle Gamiel.t
problems of KA. XiM rrta;nrd a1 33ohJlities not npec)fienl]
ascumed by Nicolet, including, among others, the oblication t
fund accrued retircment benefilLs of Lhose xln.cmploysc: who 2
were employed by Nicolet.

20. In the agreement of sale dated Seplember 25, JO6D |
Xi¥ consented to the use by Nicolet of the namc "Xeasbey &
Mattison Company”, subject to a similar Tight in Certain-tecd
Produ:ts Corporation and, thercfore, both companics possvssed t?
right to use that name after September 28, 1962.

21. Although from the closing date (September 28, 19A2)
Nicolet uniformly ref;rred to the acquired facilities as "the
Ambler Plant of Nicolet Industries, Inc.™, it adopted, for mar-
keting and certain other limited purposes, the'trade styrle
"Keasbev | Mattisor Company, Niviziar Hicolet Indusirles, Inc.”
and created, under a Nicolnt cxecutive, 2 special marketing grot
to sell those products whlch Hicolet theretofore had not manufacs
tured. VWithin a few mnnths follewing Lthe anznel purchase, Nicolce
marknting parseanel] concluderd Lthal Lhe Keasbhey & Haltizen name
did not e¢njoy & favorable rcpuLaLinn and, Lhcrrrnrn. uge af the
trade Lvli' cv"nhm”v was phossed ol s pase ke inge, statiearspes nn

printed t'urms werte Txhausted. Alter tLhe Reasbey & Battizon name

.had been climinated, Lhe special mukeling group wan dishamded,

22. From September 28, 1962 through 1963 encineer;nc.

product devclopment, markel roeaccarch aml cost studies were nnpdey

taken to determine whether or neot Nicolet chould continue its
high pressure {(moldatl) Lhermn) tuzulation business: on Decrembes:
12, 1963 it was decided, on economic rrounds, ta abundon the
businrss; on Deceaber D6, 163 Nlicadet 'm]d te Baldwin=Ehrrt -
Hill Incorporated its inventory of calecium sil)icatc insulatiens,
its stock of molded insulation raw materials, and jis ;alcjum
silicate reccivables; and the last shipment of therma) insulatic
materials from the Ambler plant was made on October 15, 1965.
23. Upon information and bellef, at about the time of b
purchase of certain KiM ascels by Nienlel, KEM and al least. one
of 1Lz officers or former officers werr indieted for vinlations

of the federal ant)=trunt 1aws el AL o subnegquent Leeial, wesy
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VS Ly by,

ac'.t\.cc. . . - :
2h. Pursuant Lo decininn m.irm--d hy Steyekirnteferye ey §:

on May i, 1962, XiM, on December 11, 1962, filed a Carzifjcat
Election to Dissolve with the Corporation DBurcau of the Depar)

of State of the Commonwealth of Pennsylvania; but KiH continudd

in existence until March. 10, 1967 whon a Disanlution Crrtificss
was issued by the Departhent of State of Pennsylvania (copies ¢
Certificate of Election to Dissolve, Articles of Dissolution da
Pebruary 18, 1967, and a Certificate of Dissolution dateq Mareh
10, 1967 issued by the Department of State, together wiilh a cer
tificate from the Secretary of the Commonwealth certifying said
certificates are attached as collective Exhibit VIII).

25. Upon information and belief, although KiHM was dis-
solved in 1967, TiN, the ultimate scller of the asscts acquired
py Nicclet in 1962, con=iiues in existencs to this day as 2 mul’
national corporation and thr second larpest asbestan company in
‘the world, doing business. in the United States for many years a

ter 1967 (and, in crrnét,'cnnLtnulng a =ajor pertion ©f Lhe s

ness which it cenduc:eé through K&KE) az the largest single sioc!

helder of Certajin=tecd Producis Carporat inn, and surrently deing

ot e

businecss in the Unlted States -Lhrough at luast one subsidiary ar

varinus dlssrihutors aor zales arents, .- e

. C/- k .
. \ . ) . .
) . , ,_'_/f‘_, //' / _( -l (.r Ly =
'/

§.uy C. tabrirlson, Jr. 7

Sworn to and subscribed
¢ beforc me thiz /¢ gay
; of November, 197E.
Y]

“ -QQLZQJ___\J_Q»!_

RUTH W, SAGE. Moty Prfis
Whitgow Twn.. Lisninemery 5.
I My Commnsion Camres Sept. 13 1902
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