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,. 

AGREEMENT AND PLAN OF REORGANIZATION 

THIS AGREEMENT AND PLAN OF REORGANIZATION is made and .. 
entered into this 28th day of February, l 96 9, by and between WHITTAKER 

CORPORATION, a California corporation (hereinafter referred to as "Whittaker"), 

.. WHITTAKER ENTERPRISES, INC., a Pennsylvania corporation wholly owned by .. 

.., 

• 

Whittaker (hereinafter referred to as "Enterprises 11), MATTHEY BISHOP, INC., 

a Pennsylvania corporation (hereinafter referred to as 11M B 111), and BISHOP TUBE 

CO., a Pennsylvania corporation wholly owned by MBI (hereinafter referred to as 

"Tube Co. "). 

PLAN OF REORGANIZATION 

The parties hereby adopt a Plan of Reorganization to effect a reorganization 

under Section 368 (a) (1) (A) of the Internal Revenue Code of 1954, as amended. Upon 

the terms and subject to the conditions of the Agreement hereinafter set forth, the 
... 
.. reorganization will comprise the statutory merger of Tube Co. with and into 

Enterprises (the surviving corporation). The parties will promptly take such legal ., 
~ ,.. 

and corporate action as, in the opinion of their respective couri.sel, is necessary 

and desirable to effectuate this Plan of Reorganization. 

• AGREEMENT 

• 
• 

In order to consununate such Plan of Reorganization, and in consideration 

of the mutual covenants hereinafter contained, the parties hereto represent, 

warrant, covenant and agree as follows: .. 
... 
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r .. 1. MERGER PROVISIONS 

1. 1 Plan and Articles of Merger. On or before the Closing Date, the 

parties shall execute and deliver to the Secretary of the Commonwealth for filing .. 
a.; on the Closing Date Articles of Merger c on surnrriat ing the Plan of Merger attached 

hereto as Exhibit A . .. 
2. WHITTAKER STOCK 

.. 
2. l Issuance of Whittaker Stock. In consideration for the merger, 

·' and the repre.sentations, warranties and a gr e ern.ent s of MBI contained in this Ag r'ee rne nt , 

.. 

.. and subject to the terms and conditions set forth in this Agreement, Whittaker shall 

issue or cause to be issued to MBI such number of shares of Whittaker common 

stock $1 par value, (subsequent to the stock split and dividend described in 

Exhibit B) as are set forth in the Plan of Merger . .. 
2. 2 Compliance with Laws and Regulations in Issuance of Whittaker 

Stock and Reserve Shares . Whittaker warrants that all Whittaker .St o ck and Reserve 
.. 

Shares which MBI receives under this Agreement shall be listed on the New York 

Stock Exchange or on .au ch other national Exchange as the outstanding Whittaker 

• 
' ' 

common stock may then be listed on, subject to notice of issuance, and that Wb.ittaker 

shall b.ave complied with the requirements of all '1Blue Sky" laws of states having 

j ur i s d ict.i on over such transaction. As a condition precedent to issuance of Reserve 

• Shares, MBI sb.all upon request deliver to Whittaker a written investment represen- 

tation and warranty confirming tb.e representation and warranty set forth in Section 

3. 2 b.ereof. 
.. 
.. 
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2. 3 Principal and Interest. As to the Reserve Shares which may pursuant 

to the Plan of Merger be received by MBI following the second or third anniversaries 

of the Closing Date, of any shares received following the second such anniversary 

. 92593 shall be principal and . 07407 shall be interest thereon computed from the 

Closing Date; and of any shares received following, the third such anniversary 

. 89286 shall be principal and . 10814 shall be interest thereon computed from the 

Clo sing Date. 

J 3. SE CURI TIES PROVISIONS 

" .,. 

' 

"· 
• .. 

.. 
... 

3. 1 Registration Agreement. Whittaker and MBI will, as of the Closing 

Date, enter into a Registratioh Agreement in the form attached hereto as Exhibit C. 

3. 2 Investment Representation. MBI represents and warrants that it 

is acquiring the shares of Whittaker Stock, and will acquire the shares of Reserve 

Stock, for investment only and without a view to the distribution thereof in violation 

of the Securities Act of 1933, as amended. MBI understands that all but 30,900 

shares of the Whittaker Stock to be acquired by it pursuant to this Agreement will 

not be registered as of the Closing Date under the Securities Act of 1933, as amended 

(the 11Act11), and agrees that in the absence of an effective registration statement 

under the Act covering such shares, it will not offer, sell, transfer or otherwise 

dispose of any of such shares without first obtaining (i) an opinion of Whittaker1 s 

counsel, (ii) an opinion of Saul, Ewing, Remick & Saul, or other counsel for MBI 

acceptable to Whittaker that such disposition may be made without registration 

together ·with a written covenant to indemnify Whittaker against any claims whatever 

arising out of such disposition, or (iii) a letter from the staff of the Securities and 

Exchange Commission (the 11Commission'') that it will recommend no action to the 
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,.. Cormnission if the shares to be disposed of are so disposed of without registration. .. 
3. 3 Restriction on Transfer of Whittaker Stock. MBI agrees that prior 

to the delivery of the certificates for shares of Whittaker Stock and Reserve Stock 
If 

.. pursuant to this Agreement, there shall be placed upon all certificates representing 

unregistered shares a legend reading as f'o How s : .. 

.. 

11NOTICE: The shares of stock of Whittaker Corporation 
represented by this certificate were issued without re­ 
gistration under the Securities Act of 1933. No transfer 
or other disposition may be made of any of such shares 
except in accordance with the terms of an Agreement 
and Plan of Reorganization between Whittaker Corporation, 
Matthey Bishop, Inc., and others dated February 28, 1969, 
a copy of which is on file in the offices of Whittaker Corporation. 11 

MEI agrees tb.at Whittaker may place witb. its transfer agent or agents such 11stop 

transfer'1 notices or orders as it may deen necessary or desirable·in connection 
... 
.. with possible transfers of said certificates for unregistered shares of stock, upon 

which such legend may be affixed. Further, MEI will deliver to Whittaker at the 

.. Closing an Investment Letter in the form of Exhibit D attached hereto. Whittaker 

agrees that immediately upon registration of shares subject to this Section, it shall 

Ls aue to MEI new unrestricted certificates for the registered shares upon tender of 

the restricted certificates, and shall instruct its transfer agent to permit transfer of 

such shares in the normal course without restriction 

... 
4. REPRESENTATIONS, WARRANTIES AND AGREEMENTS OF MBI .. 

4. 1 MBI hereby represents and warrants to, and agrees with, Enterprises 

and Whittaker as follows: 

... 4. 1 (a) Organization, Standing, and Qualification of Tube Co. Tube Co. is 
... 

a corporation duly organiz_ed and existing and in good standing under the laws of 

Pennsylvania, and has all necessary corporate powers and authority to own and conduct 

i ts business as now owned and operated by it. Tube Co. conducts no business and 
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owns no assets which requires it to qualify to do instrastate business in any other 

jurisdiction except California. 

4. 1 (b) Capitalization of Tube Co. The authorized capital of Tube Co, 

c.ou.s i s t s of One Thousand (1,000) shares of capital stock with a par value of One 

Hundred Dollars per share of which One Thousand (1, 000) shares are issued and 

outstanding. Tube Co. 1 s stock has been duly authorized, validly issued and is fully 

paid and non-assessable. There are no subscriptions, options, rights, warrants or 

other agreements obligating Tube Co. to sell or issue any additional shares of its 

J capital stock or any securities convertible into any shares of its capital stock. 

4. 1 (c) Subsidiaries. Tube Co. does not have any subsidiaries, and does 

not own directly or indirectly any debt, equity or other interest in any other corporation, 

business trust, joint stock company, partnership, entity, association or other business. 

4. l (d) Tube Co. Stock. MBI is the record and beneficial owner of One 

Thousand shares of Tube Co., which are all of the issued and outstanding shares of 

Tube Co., free and clear of all liens, encumbrances, equities, options, claims, 

.. 
charges and restrictions, and MBI hereby consents to the merger of Tube Co. into 

Enterprises pursuant to the Plan of Merger and represents that it has full power to so 
., 

• ,. 
consent and enter into this Agreement without obtaining the consent or approval of 

any other person or governmental authority. 

4. l (e) Financial Statements. Exhibit E is a Balance Sheet of Tube Co. 

• 
• 

as of January 31, 1969, and related statements of operations to January 31, 1969, 

prepared in accordance with generally accepted accounting principles applied on a 

consistent basis throughout the periods indicated and on a basis consistent with prior 

periods. The financial statements fairly present the financial position, assets and 

liabilities of Tube Co. as of January 31, 1969. 

It is understood that the reserve for inventory reevaluation is based on 
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prior experience, and not physical review, and that Whittaker shall look to MB! 

for reimbursement of inventory write offs only to the exte~t the fiscal year end 

(March 31, 1969) write off based on an audited review exceeds $2S, 000. As of 

.. January 31, 1~69, Tube Co. had no liabilities or obligations of any nature, whether 

absolute, contingent or otherwise, not fully and properly reflected or reserved against 

la:rice Sheet dated as of January 31, 1969 or other Exhibits to this Agreement. 

4.1 (f) Accounts Receivable. Exhibit F is a co r r e ct and complete detailed 

list of the accounts receivable. of Tube Co. as of January 31, 1969, as reflected 
.I 

in the Balance Sheet as of that date, together with a correct and complete aging 

thereof. Such accounts receivable, as well as all accounts receivable of Tube Co. 

arising between that date and the Closing Date (as hereinafter defined), are and 

will be valid and enforceable, incurred in the ordinary course of business, and 

payable to and collectible- in full by Tube Co. on demand when due except to the 

extent of that portion thereof equal to an allowance for doubtful accounts receivable 

(and returns and allowances) in the ·amount of $25, 000. 00. Whittaker agrees to 

use its best efforts to minimize any losses on accounts receivable, will consult 

r with MBI before settling any loss in excess of $5, 000. in any one account, and will 

.. 
' 

seek reimbursement from MBI only for actual losses on accounts receivable in 

excess of $25, 000. 00 in the aggregate after the Closing Date. The accounts receivable 

~ 
of Tube Co. on the date of this Agreement are the same as are set forth in said 

.. Exhibit, except for additions and reductions thereof made in the ordinary course 

of business since January 31, 1969. 

... 4. 1 (g) Tangible Personal Property . Exhibit G is a correct and complete 

... 
list of all tangible personal property as shown by the January 31, 1969, Balance 
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-· 

.. 

• 
., 
" 

.. 

.. .. 

.. 
... 

Sheet (balances as of March 31, 1968 plus additions during the ten months ending 

January 31, 1969) and either owned by Tube Co., or in the possession of or used 

in the business of Tube Co. except for inventories of raw materials, work in 

process and finished goods. With respect to any property included in Exhibit G 

which is not owned by Tube Co., Exb.i.bi t G indicates the owners thereof and the 

circumstances under which such property is used by Tube Co. and refers to any 

agreement. relating to Tube Co. 's use thereof; all such property now owned by 

Tube Co. is .i n such condition that upon the return of such property in its present 

condition to its owners, Tube Co. will have discharged all of its obligations to such 

owner except as indicated in said Exhibit. Tube Co. has good and marketable 

title to all of the properties described therein, free and clear of all liens, leases, 

encumbrances, claims under bailment and storage agreements, equities, conditional 

sales contracts, security interests, charges, and restrictions (except for liens, if 

any, for personal property taxes not delinquent), and except for such matters as 

are set forth in said Exhibit none of which matters znat e r ia Il y interferes with the 

present or intended. use thereof. All of the tangible personal property owned by 

Tube Co., or in the possession. of or used in the business of Tube Co ..• is in good 

usable condition and repair and is fit for its intended purposes and does not include 

any obsolete items. None of such tangible personal property is held under any 

lease, conditional sales contract or other title retention or security arrangement, or 

is other than in the possession of Tube Co. , except as indicated in said Exhibit. 

4. l (h) Inventory. Subject to the provisions of the second paragraph of 

Section 4. l (e), Exhibit His a correct and complete inventory as of January 31, 1969, 

of all raw materials, work in process and finished goods of Tube Co., indicating the 
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valuation and location thereof. Tube Co. has good and marketable title to all of the 

inventories described in said Exhibit, free and clear of all liens, leases, encum­ 

brances, equities, conditional sales contracts, security interests, charges and 

restrictions (except for liens, if any, for personal property taxes not delinquent), 

except for such matters as are set forth in said Exhibit, none of which matters 

interferes with the present or intended use thereof. 

, 

.. 

4. l (i) Intangible Personal Property. As of January 31, 1969, the only 

intangible personal property owned by Tube Co. is a figurine, designated Nitpicker, 

for which a Certificate of Registration of a Claim to Copyright (No. GP 48961) has 

been obtained. No person (other than Tube Co.) owns directly or indirectly, in 

whole or in part, any patent or application therefor, trademark registration or· 

application therefor, -t r ad e name, copyright or copyright registration or application 

therefor which Tube Co. is presently using or intends to use, or the use of which is 

necessary for the making, using, leasing and/ or selling of any of Tube Co. 's 

products or for the performance of any agreement to which Tube Co. is a party. 

Tube Co. has not heretofore infringed and is not now infringing upon any patent, 

trade name, trademark, copyright or trade secret belonging to any other person; 

and has not engaged in and is not now engaging in any form of unfair competition. 

Tube Co. is not a party to any license, agreement or arrangement in respect of 

any trademark, trade name, patent, copyright or royalty. Tube Co. owns or 

holds adequate licenses or other rights to conduct its business as presently 

operated by it. 

4. 1 (j) Real Property. Exhibit I contains (i) a correct and complete 

legal description, together with a correct and complete survey or substantially 
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• 

correct and complete plat map of the parcel of real property owned by Tube Co ,; 

(ii) a general description of the buildings and improvements on such parcel, and 

(iii) a description of the title insurance policy held by Tube Co. relating to such 

real properties. There will be furnished to Whittaker prior to Closing, a correct 

and complete copy of the title insurance policy referred to in the preceding sentence. 

Tube Co. has good and marketable title to all of the real properties free and clear 

.. 
I 

of all mortgages, liens, encumbrances, leases, equities, claims, charges, easements, 

rights of way, covenants, conditions and restrictions, except Jor liens, if any, for 

property taxes not delinquent and except for au.ch matters as are set forth in said 

Exhibit (none ofwhi ch matters interferes in any material way with the. present or 

intended use of any such real properties). All of the buildings, fixtures and other 

improvements described in said Schedule are in good operating condition and repair, 

and the operation thereof by Tube Co., as presently conducted, is not in violation 

of any applicable building code, zoning ordinance or other law or r e gul.at.i on, 

·"' 
·t 

t 
• 
,, 
.. 

4. 1 (k) Renegotiation. As of January 31, 1969, Tube Co. has not been 

required to file any Renegotiation Board Reports as required by the Renegotiation 

Ad of 1954, as amended. MB! will file a consolidated report for the year ending 

March 31, 1969 and will assume any liabilities thereunder. 

4. 1 (1) Labor, Benefit and Employment Agreements. Exhibit J is a 

• correct and complete list as of January 31, 1969, of all employment agreements, ,. 
collective bargaining agreements and arrangements to which Tube Co. is a party 

or by which it is bound, and of all errrpl oyrne nt , profit sharing, deferred compensation, 
,. 

bonus, stock option, stock purchase, pension, retainer, consulting, retirement, 

welfare, incentive or fringe benefit plans or agreements to which Tube Co. is a 
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... 

' 

party or by which it is bound. No party to any such agreement or arrangement 

is in default thereunder, and no event has occurred which with the passage of time 

or the giving of notice or both would constitute such default. There will be delivered 

to Whittaker, at Whittaker Is request, data appropriate to this Exhibit. There is 

.. 

... 

... 

.. 

,. 

not pending, or to the knowledge of Tube Co., threatened, any labor dispute, strike, 

or work stoppage· affecting or which may affect. Tube Co. 1 s business or which may 

disrupt the c ont irrue d operation of Tube Co . 

4. 1 (m) Contracts and Agreements. As of January 31, 1969, Tube Co. 

is not a party to, nor is it or any of its assets bound by, any written or oral 

distributor or manufacturer's representative agreement, broker.' s agreements, 

any output or requirement agreements, indenture, mortgage, promissory notes, 

deed of trust, lease or other agreement, other than those (i) de_scribed or referred 

to in Exhibit Kor in any other Exhibit to this Agreement, or (ii) involving an aggregate 

consideration payable by, or the performance of any services or obligations by Tube 

Co. having a value of less than $5,000.00. There does not exist any default by any 

party to any of the agreements described or referred to in the Exhibits to this 

Agreement, or any event which with notice or iapse of time or both would constitute 

a default, or would cause acceleration of any obligation or liability of any party 

thereto or the imposition of any lien, encumbrance or security interest in respect 

of any asset of Tube Co, Tube Co. has received no notice of the intent of any party 

to any agreement described or referred to in said Exhibits to cancel or terminate any 

such agreement or to exercise or to not .exe r c'i se any option contained therein. Tube 

Co. is not a party to, nor are any of its assets bound by any- agreement which is 

materially adverse to its business, assets or condition (financial or otherwise). 
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4. I (n) Data. Tube Co. has all manufacturing and engineering drawings 

... 

' 

and all project sheets and parts lists and other data which pertain to or are necessary 

to the manufacture, sale and lease of the products manufactured, sold or leased by 

Tube Co. , and said data is in reproducible form and of such quality and completeness 

that Tube Co. can produce, manufacture and assemble these products in the ordinary 

course of business so that they meet the applicable specifications. None of Tube Co.' s 

manufacturing processes, equipment, or machinery used in the manufacture of the 

.. products being manufactured by or for Tube Co. is being used in violation of any 

patent, patent license or patent application of any other party. All experimental 

.... processes and experimental procedures used by Tube Co. are described in laboratory 

notebooks which have been prepared and maintained in -accordance with good research 

practice. 

4. 1 (o) Insurance. Exhibit L is a correct and complete description of 

all insurance policies owned by Tube Co. as of January 31, 1969, all of which are 

in full force and effect, are in the amounts as described in said Exhibit, and no 

" premiums are due and unpaid. All such insurance policies will be kept in full force 

and effect for six months after Closing or until receipt of written notice from Whittaker 

F instructing cancellation of such insurance whichever is first. Tube Co. has rn.ai.nta in ed 
y 

... and now maintains (i) insurance on its assets and business which are of a type 

11. customarily insured, covering property damage and loss of income by fire or other 
.. 

casualty, and (ii) other types as afford adequate protection against such liabilities, 

... claims and risks as are customarily insured against. 

... 

... 

.. -11- 
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4. l (p) Employees, Officers and Director.a. Exhibit Mis a correct and 

... 

complete list of all payroll employees of Tube Co. as of January 31, 1969, indicating 

title or job description and annual base pay for each employee, and a list of the names 

of all officers and directors. MBI has no information or facts indicating that any 

employee wit h a base pay in excess of $10,000. per annum listed in said Exhibit 

intends to terminate his employment relationship with Tube Co. except as indicated 

on the Exhibit. Said Exhibit a l s o contains a list (by position, not name) of personnel 

which MBI agrees to transfer to the payroll of Tube Co. on or before the Closing 

Date. MBI shall encourage. such personnel to accept the transfer, and shall not 

.. employ such personnel at.MEI at any time after the Closing Date, but a refusal 

of any of such personnel to accept such transfer, or to remain with Tube Co., 

shall not constitute a breach of any warranty or a failure of any condition of 

this Subsection . ... 

4. 1 (q) Customers and Sales. Exhibit N is a correct and complete list 

., 

,. 

of the twenty-five customers of Tube Co. with the largest dollar value of purchases 

for the year ended March 31, 1968, and for the thirty-six weeks ended December 6, 

196 8, indicating the dollar sales. made to· such customers by Tube Co. during the 

said periods. Except as indicated in said Exhibit, MBI is not aware of any facts 

which indicate that any of such customers· intends to. cease doing business with 

Tube Co , , nor materially alter the amount of business shown of such Exhibit. 

4. l (r) Litigation. Except as set forth in Exhibit 0, there was as of 

January 31, 1969, no legal, administrative, arbitration .o r other proceeding or 

governmental investigation (i) pending or affecting; or to the best knowledge of 

MEI threatened against, Tube Co. or any of its assets, (ii) with respect to 
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" 

... 

" 

any matter arising out of the .. business of Tube Co. or (iii) .pending or threatened 

by or against any officer, director, or employee of Tube Co. in connection with 

the affairs of Tube Co. If any of the matters set forth in said Exhibit are decid~d 

adversely to Tube Co., or to any party thereto, there will not result any material 

adverse change in the assets, liabilities, condition (financial or otherwise), business 

or prospects of Tube Co. There have been furnished to Whittaker copies of. a Il 

relevant court papers and other do c urrie nt s relating to the matter set forth in said 

Schedule. Tube Co. is not presently engaged in or contemplating any legal action. 

to recover claims for moneys ·due to it or damages sustained by it except as indicated 

m said Exhibit. Tube Co. is not subject to any order, writ·, injunction, or decree 

of any federal, state, local or foreign court, department, agency or instrumentality, 

except as set forth in said Exhibit. 

4. 1 (s} Bank Accounts. Tube Co. has an account with The National 

Bank of Malvern only, and the only persons authorized to draw thereon ar e any 

two officers or any one director and any one officer. Tube Go. has no safe deposit 

box or vault. 

4. l (t) Minute Books. The Minute Books of Tube Co. contain correct 

" 

' 

and complete records of all proceedings, actions and meetings of the Stockhoider 

and Directors of Tube Co, required to be set foz-t hfbe r ern , and correct and 

complete copies of all consents of the Stockholders and/or Directors of Tube Co. 

heretofore given. The stock transfer books of Tube Co. correctly and- completely 

set forth all issuances and transfers of Tube Co.' s stock heretofore rna.de , 

4. 1 (u) Open Capital Work Orders. Exhibit Pis a correct and complete 

list as of January 31, 1969, of all open capital work orders approved by Tube Co. 
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.. 

4.2 Conduct of Business Prior to Closing. Between January 31, 1969 

and the Closing Date, unless Whittaker shall otherwise consent in writing, the 

business of Tube Co. has and will have been carried on only in the ordinary 

course, and there will not have been: 

(a) Any rn.ater ia l adverse change in the assets, liabilities, 

capitalization, condition (financial. or otherwise) business 

or prospects of Tube Co. 

(b) Any change, alteration in arrangement (as to 

salary, fringe benefits, bonus or otherwise) under which 

salaried personnel are employed; any general wage increase 

or increase 1n "fringe benefits 11 provided to its 

.. 

• 

• 

employees; any change in Tube .Co.' s collective 

bargaining agreement; 

(c) Any declaration or payment of any dividend or stock split 

or other distribution with respect to s_tock -of Tube Co. 

{d) Any i s s ua.nc e, sale, hypothecation or pledge of any shares 

or other securities of-Tube Co.; any direct or indirect 

redemption, purchase or other- acquisition of any of 

Tube Co. 1s shares for value; any g'r ant or issuance of 

any _securities con-yertible into, or any options, rights -or 

warrants to purchase or otherwise acquire shares of 

Tube Co. 1 s stock from Tube Co. 

(e) 

... 
Any damage, destruction or loss not covered by insurance, 

adversely affe c t in g in any material fashion the assets, 
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condition (financial or. otherwise), bus ine s s or prospects 

r of Tube Co. ; 

(f) Any acquisition, sale, t r-an sf'e.r., lease, mortgage, pledge, 

encumbrance or other disposition of any asset other than 

in the ordinary course of business; 

(g) Any agreements other than those described or referred to 

in any Exhibit to this Agreement or any changes or modifi­ 

cations in any agreement to which Tube Co. is a party, except 

.. 
in the ordinary course of business; 

(h) Any change in the Articles of Incorporation or By-Laws 

of Tube Co.; 

(i) Any discharge or satisfaction of any lien or encumbrance 

or payment or performance of any obligation other than 

current liabilities incurred in the ordinary course of business; 

(j) Any commitment for capital expenditures, except for 

commitments reflected in Exhibit P; 

(k) Any change in the physical contents or character of 

its inventory so as· to 'affect the nature of its business or ,. 
result in a change of the total valuation thereof 

except as a result of transactions in the ordinary course of 

1 business, and except as provided in Section 4. 1 {e); 

(1) Any material change in the business organization and good 

will of Tube Co. or in its relationships with suppliers, 

customers, creditors, employees and others having business 

relationships with it; 
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(m) Disposition or lapse of any trade secret, invention, patent, 

trademark, copyright or failure to make timely application 

-~ therefor; and 

(n) Any agreement to do any of the foregoing. 

4. 3 Tax Returns and Elections. Adequate reserve will have been made 

for the payment of taxes to March 31, 196 9. Tube Co. 's federal income tax liability 

shall be reported as a part of a consolidated return of MBI for the fiscal year ending 

March 31, 1969. MEI shall notify Tube Co. promptly upon completion of MBI's 

~ return the amount of tax attributable to and payable by Tube Co., and Whit take r 

acknowledges that Tube Co. has the obligation to remit said amount to MEI by check 

... payable to the appropriate District Director of Internal Revenue before the. first 

penalty date for such payment. 

4. 3. l Consents or Elections. Tube Co. has never filed and 

will not file, on or before the Closing Date, any consent or election pursuant to 

any section or provision of the Internal Revenue Code of 1954, as amended. 

4. 3. 2 Tax Reports . Between the .date of this Agreement and the 

.. Closing Date, Tube Co. shall not file any income, franchise, sales or other tax 
r 

return or report, ·except for payroll tax returns filed in the ordinary course, 

r without the prior examination and approval thereof by Whittaker, which approval 

• 
shall not be unreasonably withheld . 

... .. 
.. 

4. 3. 3 Reorganization. MBI warrants that it shall file no tax consent 

or election, or take any corporate action, inconsistent with treatment of this transaction 

as a reorganization under Section 368 (a) ( l) (A) of the Internal Revenue Code of 1954, 
... 

as amended. 

4. 4 Authority for Agreement. The ex.e c ut.i on of this Agreement, its 

delivery to Whittaker and consununation by MBI of the transactions contemplated 

hereby have been duly authorized by MEI and Tube Co. as, and if, JKtftWQoi)ffder 
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applicable law. No further authorization will be necessary on the part of MBI 

,.. or Tube Co. or any federal, state or local authorities or administrative agency 

for the execution and delivery, perflrmance. and consummation of this Agreement. 

... 
Neither the execution and delivery of this Agreement nor the consununation of the 

transactions contemplated hereby will result in a breach of any term or provision 

of or constitute a default, or an event which with notice or lapse of time would 

constitute a default, under the Articles of Incorporation or By-Laws of MBI or 

Tube Co., or under any lease, license, promissory note, conditional sales contract, 

.. 
corrunitment, indenture, mortgage, deed .of trust or _other instrument or agreement 

to which MBI or Tube Co. is a party, or by which MBI or Tube Co. or the property 

of MBI or Tube Co. is bound, or constitute an event which would permit any party 

to any such agreement to terminate such agreement or to accelerate the maturity 

of any indebtedness or other obligation evidenced by or incurred pursuant to such 

agreement or result in the creation or imposition of any lien, charge or encumbrance 

upon any asset of Tube Co. 

4. 5 Interest in Creditors. Neither MBI, nor any officer or director 

of MBI has any direct or indirect interest in any creditor, competitor, supplier, 

or customer of Tube Co . .. 
4. 6 Access to Premises and Records_ Between the date of this 

.. 
• 

Agreement and the Closing Date, MBI wili cause Tube Co. to give Whittaker 

or its authorized representatives full access at reasonable times upon reasonable 

notice to the premises, books, records, files, contracts and documents of Tube Co . .. 
and its subsidiaries and will furnish to Whittaker any of the same ( certified by an 

... 
officer of Tube Co. if requested} as Whittaker may 'from time to time request. Any 

investigation or 'i nqui r y made by Whittaker pursuant to this Agreement or otherwise 
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shall not affect or lessen in any way the representations and warranties made by 

MBI pursuant to this Agreement or their survival after the Closing Date as pro- 

vided herein. 

4. 7 Rjg;ltto nnhr Shares. MBI has beneficial ownership and will have 

good and marketable title and the absolute right to surrender for cancellation to 

Ehterprises,pursuant to the Plan of Merger, all of the shares of the Capital Stock 

of Tube Co. free and clear of all liens, claims, equities, pledges and encumbrances, 

5. REPRESENTATIONS, WARRANTIES AND 
AGREEMENTS OF WHITTAKER 

Whittaker represents, warrants and agrees that: .. 
5. l Organization. Whittaker and Enterprises are corporations duly 

organized and validly existing and in good standing under the laws of California 

and Pennsylvania respectively, and have all necessary .corporate power to execute, 

.. 
deliver and perform their obligations under this Agreement. 

5. 2 Corporate Approvals. Whittaker and Enterprises have obtained 

all necessary authorizations and approvals of their respective Boards of Directors 
... 
,. or of their duly constituted committees thereunder, Enterprises has obtained all 

.. necessary authorizations and approvals of its shareholders for the execution and 
r 

• delivery of this Agreement by Whittaker and Enterprises and the performance of 

their obligations hereunder. ,.. 
• 5. 3 Capitalization. Whittaker's authorized capital stock consists 

of twenty-five million (25, 000, ODO) shares of Common Stock, $1 par value, and 

• five million (5, 000, 000) of Preferred Stock, $1 par value. The parties to this 
.. 

Agreement acknowledge that Whittaker is continuously seeking acquisitions and may, .,. 
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prior to the Cl.o s i.n g Date, issue or reserve for issuance capital stock (or securites 

convertible into capital stock) in connection with any such acquisition or acquisitions. 

When issued, the Whittaker Stock and Reserve Stock to be issued hereunder-will be 

duly authorized, validly issued, fully paid and non-assessable. 

5. 4 Trading of Whittaker Stock. Whittaker Common Stockis presently 

.. 

,,. 

r 
r 

.. 
... 

listed for trading on the New York and Pacific Coast Stock Exchanges. 

5. 5 Financial Statements. The financial statements and other financial 

information of Whittaker as of October 31, 1968, as set forth in its 1968 Annual 

Report, a copy of which has been delivered to MBI, are true· and correct and 

fairly present the financial position of Whittaker and the results of its operations 

at the respective dates indicated and for the respective periods for which they apply 

and such statements have been prepared in conformity with generally accepted 

accounting principles applied on a consistent basis throughout the periods involved. 

Since said date, ther.e have been no changes in said financial position or results 

of operations which in the aggregate have been materially adverse. 

5. 6 Reorganization. Whittaker warrants that neither it nor Enterprises 

shall file any tax consent or election, or take any other action, inconsistent with 

treatment of this transaction by MBI . 

6. THE CLOSING 

.. 
.. 

The Closing hereunder shall take place at the offices of Saul, Ewing, 

Remick & Saul, 2301 Packard Building, Philadelphia, Pennsylvania at 10 :30 A. M., 
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local time, on Tuesday, April 1, 1969 (referred to herein as the "Closing Date"). 

The parties hereto may, by mutual written agreement, specify any different 

time or place for Closing and may, but shall not be required to, extend said 

Clo sing Date. 

7. CONDITIONS OF WHITTAKER1S OBLIGATION TO CLOSE 

The obligations of Whittaker hereunder are subject to the satisfaction, 

on or prior to the Closing Date, of all of the following conditions, compliance-with 

.. which, or the occurrence of which, may be-waived in whole or in part by Whittaker 

in writing. 

.. 

7. 1 Representations and Warranties. Except as otherwise permitted 

by this Agreement, all representations and warranties of MBI contained in this 

Agreement or in any Exhibit, document or other written statement which shall be 

delivered to Whittaker pursuant to this Agreement, shall be continuing as though 

such r-ep.r e s enta.tfon s and warranties were made as of the Closing Date except for 

changes in the ordinary course of business, and Whittaker shall not have discovered 

any material error, misstatement or omission in any such representations and 

.. 

warranties. MBI warrants and represents that all data set forth as of a given date 

by MBI in Exhibits or other documents delivered pursuant to this Agreement shall 

be as true as of the Closing Date as when given, except for changes occurring between 

the given date and the Closing Date in the ordinary course of business, and Whittaker 

shall not have discovered any material error, misstatement or omission in any 
... 

such data. 
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7. 2 Agreements. MBI shall have performed and complied with all 

agreements and conditions required by this Agreement to be performed, or complied 

with, by it prior to or on the Closing Date. 

7. 3 No Material Adverse Change. During the period from January 31, 

1969 through the Closing Date, there shall not have been any material adverse 

change in the financial condition or the results of operations of Tube Co. , and Tube 

Co. shall not have sustained any loss or damage to any of its assets. whether or not 

insured, which materially adversely affects its ability to conduct its business. 

7. 4 Certificate. Whittaker shall have received a certificate, dated the 

.. 

,. 

Closing Date, executed on behalf of MBI by its President and its Vice President 

and Treasurer certifying in such detail as Whittaker may request as to the fulfillment 

of the conditions specified in Sections 7. 1, 7.2 and 7. 3, and to the further_ effect 

.. that any liabilities on the books of Tube Co. at the Closing Date which were not 

reflected in the Balance Sheet as of January 31, 1969, are only those liabilities 
... 

incurred in the ordinary course of business subsequent to said date. The delivery 

of such certificate shall in no way diminish the warranties, representations, and 

r 
• 

• 

covenants of MB! in this Agreement, or affect the survival thereof. 

7. 5 Opinion of Counsel. Whittaker· shall have received a favorable 

opinion of MBI's and Tube Co. 's counsel, Messrs. Saul, Ewing, Remick & Saul, 

dated the Closing bate, in form and substance satisfactory to Whittaker and 

Whittaker's counsel, covering such legal matters relating to Tube Co. as Whittaker 

may reasonably specify, including the following: 

.. (i) Tube Co. is duly organized and existing in good 

.... 
standing under the laws of Pennsylvania, and has 

all necessary corporate powers and authority to own 
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.. and conduct its business as now owned and operated 

by it. Tube Co. conducts no business and owns no 

assets which would require it to qualify to do intrastate .. 
business in any other jurisdiction except California, 

in which it is registered to do business. 

.. (ii) The authorized capital stock of Tube Co. consists of 

1, 000 shares of capital stock, $100. par value, of which 

l,_ 000 s ha r es a r e is sued and outstanding. Said stock 

has been duly authorized, validly issued and is fully 

paid and non-assessable. 

(iii) The exe cut i cr; and delivery of this Agreement by M_BI 

.. and the performance by MBI of its obligations hereunder 

have been duly authorized by vote of the Board of Directors 

of MBI. No further corporate authorization or any other 
... 

authorization, consent or approval by any federal, state, 

or local authority-or administrative agency, or by any 

r other person is necessary in respect of the execution 

and delivery of this Agreement by MBI or the performance 

by MBI of its obligations hereunder. MBI has the right, 

... power and legal capacity and authority ·to enter into this 

Agreement and to perform its obligations hereunder, and 
- ;. 

no approval of any federal, state, or local authority or 

court or administrative agency is necessary to authorize 

the execution and delivery of this Agreement by MBI or 
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... 

.. 

the performance by it of its obligations hereunder . 

This Agreement is a valid and binding agreement of 

MBI enforceable in accordance with its terms except as 

the same may be limited by bankruptcy and insolvency 

laws and other similar laws affecting the rights of 

creditors generally. 

(iv) Based on a review of the agreements set forth in 

Exhibit K, the Uniform Commercial Code financing 

statement docket in West Chester, Pennsylvania, the 

other Exhibits to this Agreement, and the minutes of 

the Board of Directors of MBI and. Tube Co. (including 

minutes of executive committee Is of said Boards), .. 

.. 

i 
.. 

... 

and based on interviews with cognizant officers of 

MBI and Tube Co , , counsel has no lmowledge that either 

the execution of this Agreement or the consummation of 

the transactions contemplated hereby will result in a 

breach of any term or provision or constitute a default, 

or an event which would with notice or lapse of tune or 

both constitute a default under the Articles of Incorporation 

or the By-Laws of Tube Co. under any lease, license, 

promissory note, conditional sales contract, commitment, 

indenture, mortgage, deed of t r ust , instrument or other 

agreement to which Tube Co. is a party, or by wh:1.ch 

Tube Co. is bound, or constitutes an event which would 

permit any party to any such agreement to terminate such 

-23- JMI000024 



.. agreement or to accelerate the maturity of any indebtedness 

or either obligation evidenced by or incurred pursuant to 

such agreement or result in the creation or imposition 

of any lien, charge, or encumbrance upon any asset of 

Tube Co. 

.. (v) Tube Co. has good and marketable title to all of its assets 

(including those described in t he Exhibits to tb.is Agreement), 

.. (vi) 

free and clear of all Ti en s , leases, encumbrances, equities, 

conditional sales contracts, security interests, charges 

and restrictions, except as set forth in this Agreement 

or in the Exhibits hereto. 

Except as set forth in Exhibit 0, counsel has no knowledge 

of any legal administrative, arbitration or other proceeding 

or governmental investigation (a) pending, affecting or 

threatened against Tube Co. or any of its assets, (b) pending 

with respect to any matter arising out of the business of 

Tube Co. or (c) pending or threatened by or against any 

officer, director or employee of Tube Co. in connection 

.. 
with the affairs of Tube Co. Tube Co, is not presently 

engaged in, or to the best knowledge of said counsel, 

contemplating any legal action to recover claims for 

monies due it or damages sustained by it except as indicated 

in said Exhibit. Tube Co. is not subject to any order, writ, 

injunction or decree of any federal, state, local or foreign 

-24- 
JMI000025 



.. 

.... 

court, department, agency or instrumentality, except 

as set forth in said Exhibit. 

(vii) There have been furnished to Whittaker (a) the minute 

books of Tube Co. containing correct and complete 

records of all proceedings, actions and meeting of 

the stockholder and Boa r d of Directors of Tube Co . 

required to be set forth in such minutes, and coz r e ct 

and complete copies of all consents of the stockholder 

and/ or Directors of Tube Co. heretofore given, (b) 

correct and complete copies of all permits, orders and 

consents is sued by the Pennsylvania Securities Cornrrii s sion 

with respect to the securities of Tube Co., and of all 

applications therefor, and (c) correct and complete copies 

of the Articles of Incorporation and By-Laws of Tube Co. 

and of all amendments thereto. 

7. 6 Absence of Litigation. No action or proceeding shall have been 

.. 

.. 

instituted or threatened prior to or on the Closing Date before any Court or 

governmental body or authority pertaining to the transactions contemplated by this 

Agreement, the result of which could prevent or make illegal the consummation of 

such transactions, or which could be adverse to the business of Tube Co. or Whittaker . 

7, 7 Approval of Docwnentation. The form and substance of all 

.. 
certificates, instruments, opinions and other docum.ents delivered to Whittaker 

pursuant to this Agreement shall be satisfactory in all reasonable respects to 

Whittaker and its counsel. 
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7. 8 Listing of Whittaker Stock. Whittaker shall have received approval 

from the New York Stock Exchange to list thereon the Whittaker Stock to be issued 

to MEI pursuant to Section 2, subject to notice of issuance. Whittaker shall use 

its be s t efforts to receive such approval. 

7. 9 Covenant Not to Com~ete. MEI will deliver at Closing a Covenant 

Not to Compete in the form of Exhibit Q. 

7. 10 Certificate of Incumbency. MEI shall tender a Certificate of its 

- Secretary, certifying the officers of MEI incumbent as of the Closing, and containing 

certified examples of the signatures of such officers. 

7. 11 Insurance. MEI shall have all insurance policies applicable to 

Tube Co. endorsed to name Enterprises as an additional a s.su.r ed. 

8. CONDITIONS OF MBI'S OBLIGATIONS TO CLOSE 

The obligations of MEI hereunder are subject to the satisfaction, on 

or prior to the Closing Date, of all of the following conditions, compliance with 

which, or the occurrence of which may be waived in whole or in part by MBI in 

writing. 

8. 1 Representations and Warranties. Except as otherwise permitted 

by this Agreement, all representations and warranties of Whittaker contained in 

this Agreement or in any document or other written statements which shall be 

delivered to MEI pursuant to this Agreement, shall be continuing on and as of the 

Closing Date·as though such representations and warranties were made as of such date; 

and MBI shall not have discovered any material error, misstatement or omission 

in any such representations and warranties. 

8. 2 Agreements. Whittaker shall have performed and complied with 
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all agreements and conditions required by this Agreement to be performed, or 

complied witb. by Whittaker prior to or on the Closing Date. 

8. 3 Opinion of Counsel. MBI shall have received a favorable opinion 

of Charles R. Collins, Vice President and General Counsel for Whittaker, dated 

the Closing Date, in form and substance satisfactory to MBI and its counsel, to 

the effect that: 

.. 
,- 

... 

.... 

~- 

(i) Whittaker and Enterprises each is a corporation duly organized 

and validly existing and in good standing under the laws of California 

and Pennsylvania respectively, and has all necessary corporate powers 

·to .execute, deliver and perform its obligations under this Agreement. 

(ii) Whittaker and Enterprises each has obtained all necessary 

authorizations and approvals of its Board of Directors or of a duly con­ 

stituted committee thereof, and Enterprises has obtained all necessary 

authorizations and approvals of its shareholders, for the execution and 

delivery of this Agreement and other performance of its obligations 

hereunder. This Agreement is a valid and binding agreement of Whittaker 

and Enterprises in accordance with its terms except as the same may be 

limited by bankruptcy and insolvency laws and other similar laws 

affecting the rights of creditors generally. 

(iii) The Whittaker Stock and the Reserve Stock to be issued 

pursuant to the Plan will, when issued to Enterprises for delivery to 

MBI pursuant to the Plan, and upon receipt of consideration therefore, 

be duly authorized, validly issued, fully paid and non-assessable, and have 

been approved by the New York Stock Exchange for listing thereon, subject 

to notice of issuance. 
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... 

(iv) Whittaker has filed a registration statement under the 

Securities Act of 1933, for, among others, 30,900 of the shares of 

Whittaker Stock and such registration statement became effective 

-~ February 28, 1969. 

... 

... 

8. 4 Approval of Documentation. The form and substance of all certificates, 

instruments, opinions and other documents delivered to MBI pursuant to this 

Agreement shall be satisfactory in all reasonable respects to MBI and its counsel. 

8. 5 Absence of Litigation. No action or proceeding shall have been 

instituted or threatened prior to or on the Closing Date before any court or· any 

governmental body or authority pertaining to the transactions contemplated by this 

Agreement, the result of which could prevent or make illegal the consununation of 

such transactions, or which could be adverse to the business of Tube Co. or Whittaker. 

9. FINDERS' OR BROKERS' FEE 

Each of the parties to this Agreement represents that it has not dealt 

with any broker or finder, or any person who may claim entitlement to a broker's 

or finder Is fee, commission or similar compensation, in connection with any of 

• 

the transactions contemplated by this Agreement, and that, insofar as each knows. or 

its dealings or negotiations are concerned, no finder, broker or other person is 

entitled to any finder's fee, broker's fee, commission or similar compensation 

in connection with any of such transactions. Each of the parties to this Agreement 

agrees to indemnify and hold harmless the other parties against any liability, damage, 

cost or expense incurred by reason of the breach of the representation and warranty 

contained in the first sentence of this Section 9. 
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10. SURVIVAL OF REPRESENTATIONS 
AND INDEMNIFICATION 

10. l Survival. All statements contained in any Exhibit, Schedule, 

document, certificate or other instrument delivered by or on be ha lf of any party 

b.ereto pursuant to this Agreement, or in connection with the transactions con- 

templated hereby, shall be deemed to be representations and warranties made 

pursuant to this Agreement by such party. All representations, warranties and 

agreements made pursuant to this Agreement shall survive the consummation of 

the transactions contemplated by this Agreement, and any investigations made by 

or on behalf of any of the parties, but no claim shall be made by either party under 

this Agreement after December 31, 1970, except for claims of MBI arising out of 

or -in connection with Sections 2, 3, or 5. 6 

10. 2 Indemnification by MBI. MBI shall indemnify Whittaker and 

Tube Co. and hold them harntless against and in respect of any and all claims, 

losses, expenses, obligations and liabilities (including reasonable attorneys' fees) 

which arise or result from or are related to any breach by MBI of any of its 

representations, warranties, or agreements under this Agreement provided however, 

,. 
that no claim shall be made by Whittaker under this Agreement as a result of the 

breach by MBI of any representations, warranties or agreements hereunder, unless 

and until such claims, losses, expenses, obligations, and liabilities exceed $25, 000. 

in the aggregate, and any such claim shall be only for the aggregate amounts in excess 

of $25, 000. Upon the consummation of the transfer of Tube Co. 1 s stock to Enterprises 

on the Closing Date, the representations, warranties and agreements of MBI con- 

tained in this Agreement shall be deemed to have been made for the benefit of Tube Co. 

a.s well as for the benefit of Whittaker and Enterprises. 
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10. 3 Indemnification by Whittaker. Whittaker shall indemnify MBI 

and hold it harmless against and in respect of any and all damages, claims, losses, 

expenses, costs, obligations and liabilities (including reasonable attorneys' fees) 

which MBI may incur or suffer by reason of any breach or failure by Whittaker to 

perform any of its representations, warranties or agreements in this Agreement 

.. provided however, that no claim shall be made by MBI under this Agreement as a 

result of the breach by Whittaker of any representations, warranties or agreement-s 

hereunder, unless and until such claims, losses, expenses, obligations, and 

liabilities exceed $25, 000. in the aggregate and any such claim shall be only for 

tb.e aggregate amounts in excess of $25,000. 

11. EMF LOYEES 

Whittaker agrees to use its best efforts to maintain the present 

employees of Tube Co. on the payroll of Tube Co. upon terms and conditions of 

employment substantially equivalent to their present terms and conditions as long 

as such employees perform satisfactorily to Tube Co. and a need for their services 

exists. MBI shall use its best efforts prior to Closing to retain in the employ of Tube 

Co. all personnel presently on the payroll of Tube Co. MBI further warrants and re- 

pre sen ts that prior and subsequent to Closing it shall in no way attempt to entice to its 

employ any of such personnel or otherwise encourage personnel on the payroll of Tube 

Co. to leave the employ of Tube Co. , and that subject to any applicable federal labor . . 

relations laws MBI shall not hire or employ, without the express written consent 

of Whittaker, any per son who was employed by Tube Co. as o{ or subsequent to the 

date of this Agreement, unless such employment with Tube Co. has been terminated 

for a period of at least one year. Whittaker warrants and represents that, except as 
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specifically provided herein, prior and subsequent to Closing neither if nor any 
subsidiary or affiliated business shall entice to its employ, hire or employ, without 

the express written consent of MB!, any person who was employed by MBI as of or 

subsequent to the date of this Agreement, unless such employment has been 

terminated for a period of at least one year. 

12. ADMINISTRATIVE COOPERATION 
.. 

Until the administrative details of this transaction are completed, the parties 

shall cooperate in allocating, and reimbursing for, cornrnon expenses, including 

... pension costs, insurance premiums, maintenance costs, auto leases, payroll items, 

and other such expenses, and shall otherwise cooperate in the transitions incident to 

this transaction. The parties agree that in the allocation of pension amounts between 

MBI and Tube Co ; , all determinations of the insurer shall be final and binding on 

MBI and Whittaker. Whittaker and MBI shall split the cornrnon items of stores, 

supplies, and equipment (e, g. items not usable solely by Tube Co. or by MB!' s 

Platinum Mechanical Department} in the common storage room on a fifty-fifty basis. 

13. NOTICES 

Any notice or other communication required or permitted hereunder shall 

be in writing and shall be deemed to have been given, if placed in the United States 

mail registered or certified, postage prepaid, or if personally delivered, addressed 

as follows: 

MBI: 
Matthey Bishop, Inc. 
Malvern, Pennsylvania 
Attention: The President 

WHITTAKER: 
Whittaker Corporation 
9229 Sunset Boulevard 
Los Angeles, California 90069 
Attention: The President 

Each of the foregoing shall be entitled to specify a different address by giving 

notice in writing thereof to the other parties in this Agreement. 
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14. ENTIRE AGREEMENT; MODIFICATIONS; 
WAIVERS; HEADINGS 

This Agreement _constitutes the entire agreement among the parties 

hereto pertaining to the subject matter hereof and supersedes all prior and con- 

temporaneous agreements, unde r s tarrdi.ng s , negotiations and discussions, whether 

oral or written, of the parties, and there are no warranties, representations or 

agreements among the parties in connection with the subject matter hereof except 

as set forth or referred to herein. No supplement, modification or termination 

of this Agreement or any provisions hereof shall be binding unless executed in 

writing by the parties to be bound thereby. No waiver of arty of the provisions 

of this Agreement shall constitute a waiver of any other provision (whether or not 

similar). 

15. HEADINGS 

Section and subsection headings are not to be considered part of this 

Agreement and are included solely for convenience and are not intended to be 

full or accurate descriptions of the content thereof. 

16. EXHIBITS AND SCHEDULES 

The Exhibits, Schedules and other documents referred to in this 

Agreement are an integral part of this Agreement. 

1 7. SUCCESSORS AND ASSIGNS 

All of the terms and provisions of this Agreement shall be binding 

upon and shall inure to the benefit of the parties hereto and their respective 

successors and assigns. 
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18, GOVERNING LAW 

The parties hereby agree that this Agreement has been executed in 

the Commonwealth of Pennsylvania and shall be governed by the laws thereof. 

19. CONFIDENTIAL INFORMATION 

Each of the parties hereto, its agents and representatives will hold in 

strict confidence all d~ta and information, classified or unclassified, obtained 

from the other, its officers, agents, or representatives, whether pertaining to the 

financial conditiqn, results or methods of operation, products of such party or 

otherwise. If for any reason the t r an aa.ctj on s contemplated by this Agreement 

are not consummated on the Closing Date, each will return to the other all data, 

information, and other written material obtained in connection with the transaction 

contemplated by this Agreement. 

20. PUBLICITY 

All notices to third parties and all other publicity concerning the 

transactions contemplated by this Agreement shall be jointly planned and 

coordinated by and among the parties hereto. None of the parties hereto shall 

act unilaterally in this regard without the prior written approval of the other 

parties, which approval shall not .be unreasonably withheld. 

IN WITNESS WHEREOF, the parties hereto pursuant to authority 

given by their Board of Directors, have caused this Agreement to be entered 

into and sigried in the i r corporate names by their Pr_esidents or Vice Presidents, 
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and their corporate seals to be hereto affixed and to be attested to by their 

Secretary or Assistant Secretary, 

" 

(SEAL) 

(SEAL) 

l 

ATTES~,fl~ 

Title v<~ 

(SEAL) 

as of the date and year first above written. 

WHITTAKER CORPOR=TI~ J;l 
~~ 

Title t/1cE" -P/2Ji!lS--r P6-A.JT 

WHITTAKER ENTERPRI~~~ 

~ 

Title ~/?ri?~ 

•'.'"::) " - - Title I (l.._f.>-,.,, io 1~ \.J 1 

Title ----------------- 

• 
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Plan of Merger 
of 

Bishop Tube Co. 
into 

Whittaker Enterprises, Inc. 

1. Terms and conditions: Bishop Tube Co. shall be merged with 

and Int o Whittaker Enterprises, Inc. , the surviving corporation, and the 
• 

separate existence of Bishop Tube Co. shall cease. 

2. Mode of Carrying Merger into Effect: The merger will be 
~- 

completed by filing Articles of Merger with an effective date of April 1, 196 9. 

3. Amendment of Articles: Section one of the Articles of 

Whittaker Enterprises, Inc. shall be amended to read 11The name of the 

corporation is Bishop Tube Co. 11 

4. Conversion of Shares: All of the issued and outstanding shares 

of Bishop Tube Co. shall be surrendered to Whittaker Enterprises, Inc. for 

cancellation upon-the effectiveness of the merger, and Whittaker Enterprises, Inc. 

" shall tender to Matthey Bishop, Inc. (11MBI11) (the sole stockholder of Bishop 

Tube Co.) shares of common stock, $1 par value, of Whittaker Corporation 

.. 

(the sole stockholder of Whittaker Enterprises, Inc.). No other securities 

or cash shall be tendered to Matt he y Bishop, Inc. The number of shares of 

Whittaker common stock to be tendered to Matthey Bishop, Inc. shall be determined 

pursuant to the following: 

(a) Upon the effective date of Merger (the stock so delivered 

being called herein the Whittaker Stock); 

(i) In the event that the market value (as hereinafter defined) 
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.. 

of Whittaker Common Stock shall be between Thirty-Six 

Dollars and Forty-One Cents ($36. 41) and Forty-One Dollars 

and Twenty-Six Cents ($41. 26) per share, Whittaker shall issue 

or cause to be issued One. Hundred Forty-Four Thousand Two 

.. Hundred (144,200) shares . 

• 
·- 

(ii) In the event that the market value (as hereinafter 

defined) o{ Whittaker Common Stock shall be more than Forty­ 

One Dollars and Twenty-Six Cents ($41. 26) per share, Whittaker 

shall issue or cause to be issued such number of shares as shall 

be determined by the following formula: 

.. N = 5, 950, 000 
MV 

where N = the number of shares to be issued and MV = market value. 

(iii) In the event that the market value of Whittaker 

Common Stock is less than Thirty-Six Dollars and Forty-One 

Cents ($36. 41) per share, Whittaker shall issue or cause to be 

• 
issued such number of shares as shall be determined by the ,, 
following formula: 

• N = 5,250,000 
MV 

~- 

where N = the number of shares to b.e issued and MV = market value. 

,.. The term "market value 11 as used in this section shall mean the average 

closing-price (as hereinafter defined) of a share of Whittaker Common Stock 

during the ten ( 10) trading days commencing with the fifteenth trading day prior 

to Closing, with the price for any period prior to March 11 being the when issued 

-2- JMI000037· 



• 

.., 

.. 

.. 

price. The term ''closing price II as used in this section shall mean the closing 

sale price of a share of Whittaker Common Stock, $1 par value, on the New York 

Stock Exchange for any trading day, or if no sale shall have occurred on such 

Exchange on such day, then the closing sale price on the Pacific Coast Stock Ex­ 

change for such day, or if no sale shall have occurred on either Exchange on such 

day then the mean between the bid and asked prices on the New York Stock Ex­ 

change for such day as reported in the Wall Street Journal, Pacific Coast Edition. 

(b) Reserve Stock. Whittaker shall set aside and reserve, or cause to 

be set aside and reserved, for possible issuance to Enterprises f'o r delivery 

pursuant to Section (c) to MBI (in addition to the Whittaker Stock) a nurnbe r of 

shares of its Common Stock, $1 par value, equal to one-half of the nurribe r of 

shares tendered to MBI at Closing (such additional shares of Whittaker Common 

Stock are hereinafter referred to as the "Reserve Stock"). 

(c) Issuance of Reserve Stock. Whittaker shall is-sue or cause to 

be issued to MBI shares of Reserve Stock pursuant to the following: 

(i) Election for Second Anniversary Distribution. At the 

election of MBI (which election shall be communicated in writing 

to Enterprises within ten (10) business days after the second 

anniversary of the effective date of the merger), Whittaker shall 

is sue to Enterprises and cause Enterprises to deliver to MBI 

within thirty (30) days following t he second anniversary such 
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nurnbe r of shares of Reserve Stock as MBI shall elect, not to ex- 

ceed a number <let.ermined pursuant to t:he following formula: 

= [$6,000,000 x A] - (A+ B} 
[ MV z Ni_] 

(ii) Third Anniversary Distribution. Prior to ten ( 10) 

business days after. the third anniversary of the effective 

date of the merger, MBI shall provide Enterprises with the 

information set forth in (iii) hereof, and Whittaker shall issue 

to Enterprises and cause Enterprises to deliver to MBI within 

thirty (30) days following the third anniversary of the Closing 

Date such number of shares of Reserve Stock as sb,all be 

determined pursuant to the following formula: 

= [$6,720,000 x NJ 
[ MV

3 
. 

(A + B + C}] -· [Ni ... ( A -t- B + C)] 
NI. ] 

Definitions: For the purposes hereof, the following symbols shall have the 

meanings as set forth: 

N2 shall mean the maximum number of shares of Stock 

to be issued following the second anniversary, if the election 

provided for in (i) above is exercised. 

.. MV z shall mean the average closing price of Whittaker 

Common Stock on the New York Stock Exchange (as recorded in 

the Wall Street Journal, Pacific Coast Edition) for the thirty 

(30) trading days next preceding said second anniversary. 

N 1 shall mean the number of shares of Whittaker Stock. 
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A (hereinafter referred to as ''Elected Shares 11) shall 

mean that number of the orignial shares of Whittaker Stock 

(e.g., those shares issued at Closing) still held on the second 

anniversary of the Closing Date on which MBI elects to receive 

Reserve Stock pu:r s ua nt to the provisions of (i) abov e . 

B shall mean the number of shares of Whit.taker Stock sold 

(which includes any transfer for consideration) prior to the second 

a nn iv e r s a r y of the Closing Date. 

N
3 
shall mean the n urribe r of shares of Reserve Stock to 

be issued following the third anniversary of the Closing Date, 

which shall not exceed the total nurribe r of shares of Reserve Stock 

minus N2. 

MV 3 shall mean the average closing price of Whittaker 

Corrrmon Stock on the New York Stock Exchange (as recorded in 

the Wall Street Journal, Pacific Coast Edition) for the thirty 

(30) trading days next preceding said third anniversary . 

C shall mean that number of the shares of Whittaker Stock 

which were sold between the second and third anniversaries of the 

·- Closing Date in excess of the Elected Shares. 

(iii) Notice of MBI Transactions. Upon any request by 

MBI for issuance of Reserve Shares, and upon any reasonable 

request by Whittaker., MBI will inform Whittaker as to shares ac- 

quired under this P 1 an : ( a ) the number of shares acquired 
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(b) the number of shares sold, and (c) the balance of shares held 

by MBI. 

(d) Fractional Shares. Whittaker shall not be required to issue or 

cause to be issued any fractional shares of Whittaker Stock pursuant to this 

Agreement and any fractional share resulting from any computations pursuant 

to this Plan shall be increased by 0. 5 and any then resulting fraction shall 

be eliminated. 

(e) Adjustment of Stock. For all relevant purposes of this Plan, 

theto:a,u;aiber of shares of Whittaker Sto ck and Reserve Stock to be delivered 

shall be appropriately adjusted to take into account any stock split, stock 

dividend, reverse stock split, recapitalization, merger, reorganization, 

or like change in the outstanding Common Stock of Whittaker the record date 

for which is between the effective date of this Plan and the date when any of 

such shares shall be required to be delivered. 

(£) Assignment of Right to Reserve Sha.res. The right of MBI to 

., 
cause Whittaker to deliver any or all of t:he Reserve Shares shall not be 

assignable or transferable in any manner whatsoever by MBI. 

5. No Additional Consideration. Matthey Bishop, Inc. shall receive 

... only shares of Whittaker Corporation Common Stock (or the equivalent stock 

of any successor in interest to Whittaker Corporation) in exchange for the 

shares of stock of Bishop Tube Co., and shall receive no other cash, 

securities, or consideration therefor. 
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VVlHfXTfAKER CORPORATION 
9229 Sunset Boulevard 

Los Angeles, Calilomia 90069 

January 15, 1969 

NOTICE RE STOCK SPLIT, STOCK DIVIDEND .A.r{D 
DISTRIIHJTION OF STCCI< PURCHASE. \YARRAr1:ffS 

The Board of Directors of Whittaker Corporation at a meeting held January 5, 1969 declared 
a two-for-one Common Stock split, declared a three percent Common Stock dividend en the. shares 
outstanding after the split, and authorized the issuance of Steck Purchase Warrants to holders of 
Common Stock. 

Holders of Common Stock of Whittaker of record _at the close of business on January 31, 1969 
will _be entitled to receive the stock split and stock dividend. It is expected that certificates will be 
distributed in March 1969. · In order to avoid the issuance of fractional shares, fractional interests 
will be issued to an agent for the shareholders with directions to sell all of the fractional interests 
and distribute the proceeds ratably among the shareholders entitled to such fractional interests. The 
proceeds from sale of the fractional interests will be distributed concurrently with the additional 
stock certificates. 

The record date for the determination of shareholders entitled to receive Stock Purchase Warrants 
will be the later of January 31, 1969 or such date as shall be at least six business days after the 
date on which registration of the Stock Purchase Warrants under the Federal Securities Act of 1933 
becomes effective. It is expected that a registration statement covering the Stock Purchase Warrants 
will be filed with the Securities and Exchange Commission in January 1969. 

Stock Purchase Warrants will be issued to holders of Common.Stock on the basis of one Stock 
Purchase Warrant for each ten· shares of Common Stock held of record on the record date. As with 
the stock split and stock dividend, fractional interests will be deposited with an agent who will- sell 
the fractional interests and distribute the proceeds ratably among the holders of Common Stock entitled 
thereto. 

Each Stock Purchase Warrant entitles the holder thereof to purchase one share of Whittaker 
Common Stock for $50 and expires on the tenth anniversary of the date of issuance. It is intended 
that the Stock Purchase Warrants will be listed on the American Stock Exchange and that they 
will be distributed in March 1969. 

WHITTAKER CORPORATION 

Bertin A. Weyl 
Secretary 

. 
J - ~ ..... 

' 
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REGISTRATION AGREEMENT 

THIS REGISTRATION AGREEMENT is made as of April 1, 1969 by 
and between WHITTAKER CORPORATION, a California corporation ("Whittaker") 
and MATTHEY BISHOP, INC. (hereinafter referred to as "MBI"). 

WHEREAS, MBI will receive shares of Whittaker Common Stock, $1. 00 
par value, pursuant to an Agreement and Plan of Reorganization (11Agreement11) 
dated February 28, 1969; and 

WHEREAS, the sale or other disposition of such shares by MBI may be 
limited by the Securities Act of 1933, as amended, (the "Act"); 

NOW TfIEREFORE 

1. Whittaker has filed with the Securities and Exchange Commission a 
registration statement under the Securities Act of 1933 for the purpose of 
registering under said Act certain Shares of the Common Stock, $1. 00 par value, 
of Whittaker. Included in the shares referred to in such registration statement 
are 30,900 shares of the Whittaker Stock (as defined in the Agreement) owned 
by MBI. Whittaker caused such registration statement to become effective on 
February 28, 1969, and as of the date hereof there has been no stop order issued 
with r e s pe ct to such registration statement, nor has Whittaker any knowledge of 
any proceedings to that effect. 

The foregoing registration statement provid_es that the shares of Whittaker 
Stock are offered on a when, as and if issued basis by MBI, and provides that such 
shares will be sold from time to time over the New York Stock Exchange, the 
Pacific Stock Exchange or on the over-the-counter markets at prices prevailing 
from time to time, and acknowledges that the shareholders selling shares there­ 
under may be deemed to be underwriters as that term is defined in the Act. MBI 
hereby represents and warrants to Whittaker that the information included in such 
registration statement with r e s pe ct to the shares being offered by MBI is true and 
correct, and that it will make no s a.l e s of the registered shares of the Whittaker 
Stock except in the manner provided in the foregoing registration statement. 

2. During the twelve-month period preceding each of the first, second, 
third, fourth and fifth anniversaries of the Closing Date under the Agreement, 
Whittaker shall file with the Securities and Exchange Commission a registration 
statement under the Act, and at least ten days prior to the initial filing of each 
such registration statement, Whittaker shall give MBI written notice of its intent 
so to file a registration statement, setting forth in such notice {i) a statement of 
the nature of the offering to be made in such registration statement, (ii) the names 
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of the principal underwr-iters, if any, {iii) the terms of the offering, including 
underwriting discounts, and {iv) a time schedule setting forth the planned effective 
date of the registration statement. No such notice shall be given within 120 days 
of the most recent offer to register shares, other than an offer rejected by MBI 
under the last sentence of this paragraph. At least 20 days prior to .such planned 
effective date (but no sooner than 10 days after the date of the foregoing notice), 
MBI shall advise Whittaker of its election to include in such. registration state - 
ment such number of shares of Whittaker Common Stock as MBI elects, provided 
that Whittaker shall not be obligated to include in any registration statement such 
stock with an aggregate market value on the filing date of less than $250, DOD. 
The notice of election by MBI shall include such further information as may then be 
requested by Whittaker and required by Section 6 of, and the Rules and Regulations 
of the Commission under, the Act, in order to enable the registration statement to 
become effective as to such shares to be offered by MBI. If the securities which 
are the subject of a registration statement are to be offered through an underwriter 
or group of underwriters, MBI may elect to have its stock sold. through such 
underwriter or group of underwriters in the same manner as the other securities 
which are the subject of the registration statement, in which case MBI will -pay to 
such un derw r ite r or group of underwriters a commission in respect of its stock 
at the same rate as the commission to be paid to such underwriter or group of 
underwriters in respect of the other securities which are the subject of the regis­ 
tration statement. If the underwriter or underwriters require the foregoing arrange­ 
ment and MBI is unwilling to so participate, then such MBI stock shall not be 
included in said registration statement, the said registration statement shall not 
fulfill Whittaker1s obligation under this paragraph, and Whittaker shall remain 
obligated to give MBI written notice of its intent to file a registration statement 
for the then current twelve -month period in accordance with this paragraph. 

Notwithstanding the foregoing, Whittaker shall not be obligated to file a 
registration statement in any year in which it has given MBI notice of its intention 
to so file, and MBI fails to elect to include- shares of Whittaker Common Stock 
in the proposed registration statement as required by the foregoing. Whittaker1 s 
obligations under this agreement shall in any event terminate (i) on March 31, 1974 
or (ii) on such earlier date as MBI has disposed of all of the Whittaker Common 
Stock received pursuant to the Agreement, or (iii) in the event counsel for MBI 
and Whittaker's general counsel concur that MBI's shares of Whittaker Stock 
may be sold without prior compliance with the provisions of Section 5 of the Act. 

3. With respect to each registration statement covering any shares of 
Whittaker Stock owned by MBI, Whittaker agrees to use its best efforts to cause 
such registration statement to become effective on the planned effective date, and 
in furtherance of this objective, agrees to file with and furnish to the Corrunission 
such documents and information which may be reasonably requested to enable 
the Commission to permit the registration statement to become effective under the 
Act. As to each effective registration statement, Whittaker agrees that it will use 
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its best efforts to keep the prospectus included therein supplemented and amended 
as required by the Act so that MBI may deliver to purchasers of registered stock 
from it a prospectus meeting the requirements of Section 10 of the Act, as 
required by the provisions of Section 5(b) of the Act, If for any reason a prospectus 
then in effect becomes, for any period of time, insufficient to meet the foregoing 
requirements, Whittaker agrees to promptly notify MBI of such fact, in which 
event MBI agrees to take the action required by the provisions of paragraph 5 
hereof. 

If, in spite of the continued best efforts of Whittaker and the cooperation 
of MBI any registration statement covering shares of Whittaker stock owned by 
MBI has not become effective within six months from the date of originally intended 
effective date thereof, and Whittaker has not otherwise s at i sf ie d its obligations 
hereunder through and including the next preceding anniversary of the Closing Date, 
MBI may, but shall not be obligated to, require Whittaker to repurchase at a price 
of $ per share the shares included in such registration statement by 
tendering certificates representing the shares to Whittaker at its office in Los Angeles, 
California accompanied by a notice of such election and appropriately endorsed. stock 
powers in blank, 

As to shares included in an effective registration statement, MBI agrees 
to advise Whittaker monthly in writing of all sales of the registered shares, 
setting forth the dates thereof, the manner of effecting such sales, and the 
purchase price for the shares sold, 

... 4. All costs and expenses incurred in connection with the preparation, 
fili~g and processing of each registration statement shall be allocated among all 
of the selling shareholders thereunder in the same proportion that the offering price 
of the securities to be offered by each bears to the aggregate offering price of 
all securities offered thereunder, S'irn i Iar Iy , the costs of supplementing and 
amending any prospectus shall be borne pro rata as above by the selling shareholders 
whose shares have not, as of the date of the preparation of such amendment or 
supplement, been sold, and only to such extent, Such costs and expenses will 
include all accounting and legal fees, "B'lu e Sky11 fees and costs incurred in 
connection therewith, and costs and expenses of Whittaker's employees to the extent 
that the financial statements and other information used in connection with the 
registration statement are prepared by such persons (but not including the costs 
and expenses incurred by Whittaker in connection with the regular and usual audit 
of its fiscal year-end financial statements,) In no event, however, shall MBI 
bear more than one-half of the costs and expe n s e s of a nv registration or amendment. 

... 5. MB! acknowledges t ha.t it may be deemed to be an "unde rwr lte r ", 
as that term is defined in Section 2 (11) of the Act, with respect to shares of 
Whittaker Stock (hereafter referred to as "Offe r-e d Stock11

) for some period of time 
which is presently indefinite, and that the public offer or sale by it of any Whittaker 

EXHIBIT C 
Page 3 

JMI000045 



.. 

stock must comply with the requirements of Section 5 of the Act so long as it 
is so deemed to be an underwriter. MBI will, {i) upon notice from Whittaker that 
a registration statement or any prospectus contained therein in the possession 
of MBI or in the possession of any broker or other person acting in behalf of MBI 
is required to be revised, amended, supplemented or replaced, cause all copies 
of such registration statement and prospectus to be promptly returned to Whittaker, 
and MBI shall cease to make any public offer or sale of Offered Stock until Whittaker 
shall have revised, amended, supplemented or replaced such registration state - 
ment and prospectus; (ii) advise Whittaker in writing of any offer, sale, or other 
disposition by it of any Offered Stock (except in the manner provided in a then 
current prospectus) on or before the date thereof; (iii) not effect any stabilization 
transactions or engage in any stabilization activity in connection with Whittaker 
stock; (iv) not, until 40 days after it shall have sold all of its Offered Stock, bid or 
purchase for any account in which it has a beneficial interest, any Whittaker_ stock 
other than in transactions permitted pursuant to Rule 1 Ob-6(a) under the Securities 
Exchange Act of 1934; (v) not, until it has sold all of its Offered Stock, attempt 
to induce any person to purchase any Whittaker stock other than in transactions 
permitted pursuant to said Rule 10b-6(a); (vi) not, until it has sold all of its Offered 
Stock, pay any c,ompensation for soliciting another to purchase any securities of 
Whittaker; (vii) ~at make any offers or sales of its Offered Stock on the New York 
or Pacific Coast Stock Exchange s through a broker or brokers, other than as pro­ 
vided in an appropriate registration statement; and (viii) exe cut.e , deliver and/or 
fiie with Whittaker, any underwriter under a registration statement and/or the 
Securities and Exchange Commission, as well as any other federal, state or 
governmental agency such information, undertakings, representations, statements 
and agreements as may be necessary or appropriate in connection with the imple­ 
mentation of this Agreement or may be necessary or required under the Act or the 
Securities Exchange Act of 1934 (including the Rules and Regulations thereunder) 
or under any other laws or rules and regulations of any federal, state or govern­ 
mental agency, 

6. MBI will indemnify and hold harmless Whittaker, each of its directors 
and officers, the underwriters, and each person offering securities under a regis - 
tration statement and each person, if any, who "controls" Whittaker (as that term 
is defined under Rule 405 of the General Rules and Regulations of the Securities 
and Exchange Commission under the Act), against any losses, c l a irri s , damages, 
or liabilities (or actions in respect t.he r e of ) arising out of or based upon any untrue 
or alleged untrue statement of any material fact contained therein, or any amend-· 
ment or supplement thereto, arising out of or based upon the omission or the 
alleged omission to state therein a material fact required to be stated therein 
or necessary to make the statements therein not misleading, but only to the extent 
that such untrue s ta.te rne nt or alleged untrue statement or omission was made in 
reliance upon or in conformity with any written information furnished by MBI or 
its representative or agent_. and will reimburse any legal and other costs and 
expenses reasonably incurred by Whittaker or such directors, officers, underwriters 
or controlling persons in connection with investigating or defending against any 
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such loss, claim, liability, or action; provided however that the indemnity 
agreement contained in this Section 6 shall not apply to any amounts paid to any 
claimant in settlement of any suit or claim unless such payment is first approved 
by MBI. 

,.__ 

7. Whittaker will indemnify and hold harmless MBI against any losses. 
claims, damages, or liabilities (or actions in respect thereof) arising out of or 
based upon any untrue or alleged untrue statement of any material fact contained 
in a registration statement (or any post-effective amendment thereto), any pre­ 
liminary prospectus or final prospectus contained therein, or any amendment or 
supplement thereto, arising out of or based upon the omission or alleged omission 
to state therein a material fact required to be stated therein or necessary to make 
the statements therein not misleading; and will reimburse any legal and other 
costs or expenses reasonably incurred by MBI in connection with investigating or 
defending any such loss , claim, damage, liability or action, provided however 
that (i) Whittaker will not be liable in any such case to the extent that any such loss, 
claim, damage or liability arises out of or is based upon an untrue statement or 
alleged untrue statement or omission or alleged omission made therein in reliance 
upon or in conformity with any written iniormation furnished by MBI or its 
representative or agent or any underwriter, and (ii) Whittaker shall not be required 
to indemnify MBI for any payment made to any claimant in settlement of any suit 
or claim unless such payment is approved by Whittaker. 

... 

8. Any notice, request, instruction, or other document to be given here - 
under to any party shall be in writing, delivered personally or sent by first class 
registered or certified mail, postage prepaid as follows: 

If to Whittaker, addressed to: 

.. 
WHITTAKER CORPORATION 
Attention: The President 
9229 Sunset Boulevard 
Los Angeles, California 90069 

Ifto MBI, addressed to: 

MATTHEY BISHOP, INC. 
Attention: The President 
Ma.Ive r-n , Pennsylvania 

., 

y- 
IN WITNESS WHEREOF, the. parties hereto have caused this Registration 

Agreement to be duly executed as of the day a.nd year first above written. 

WHITTAKER CORPORATION 

By: 

MATTHEY BISHOP, INC. 

By: _ 
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Whittaker Corporation 
9229 Sunset Boulevard 
Los Angeles, California 90069 

Gentlemen: 

You have entered into an Agreement and Plan of Reorganization 
(the "Ag r e ernerit ") whereby all of the outstanding capital stock of Bishop 
Tube Co. ("Tube Co. ") shall be tendered in exchange for certain shares 
of the Common Stock, $1. 00 par value, (the "Common Stock") of Whittaker 
Corporation ("Whittaker"). The undersigned is sole shareholder of Tube Co. 
and is familiar with the terms and provisions of the Agreement. 

Subject to the provisions of said Agreement providing for the 
registration by you of any or all of such Common Stock, it is our intention 
to receive and hold the Common Stock which we may receive as a result 
of the consummation of the transactions contemplated pursuant to the 
Agreement without any view to the distribution thereof except as may be 
permitted by the Securities Act of 1933, as amended, and the Rules and 
Regulations promulgated thereunder. 

We agree that a legend reading as follows may be placed on 
any share certificates representing the stock received by us and not 
included in any effective registration under the Securities Act of 1933: 

"NOTICE: The shares represented by this certificate 
were issued without registration under the Securities 
Act of 1933. No transfer or other disposition may be made 
of any of such shares except in accordance with the terms 
of an Agreement and Plan of Reorganization between 
Whittaker Corporation, Matthey Bishop, Inc , , and others 
dated February 28, 1969, a copy of which is on file in 
the offices of Whittaker Corporation. 11 

Upon registration of any or all of the Common Stock, you shall 
issue certificates without legend therefore promptly upon tender of the 
appropriate restricted certificates. We agree that Whittaker may place 
with its Transfer Agent or Agents such "Stop Transfer'' notices or orders 
as it may deem nec~ssary or desirable in connection with possible transfers 
of certificates for shares of stock upon which such legend may be affixed. 
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Whittaker Corporation 
Page Two 
Exhibit D 
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We understand that Whittaker may rely upon this letter in 
connection with consummating the Agreement and issuing the shares 
of stock without registration under the Securities Act of 1933, as amended. 

Very truly yours, 

MATTHEY BISHOP, INC . 
... 

By=-------'--------- 

.. 

" 

r 
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f:XHIBIT f 

"i 

BISHOP TUBE CO. 

CERTIFICATION OF FINANCIAL STATEMENTS 

In our opinion, the accompanying Balance Sheet presents fairly 
the financial position of Bishop Tube Co. as of January 31, 1969, 
prepared in conformity.with generally accepted accounting principles. 

In our opinion the accompanying income statements present fairly 
the results of the operations of the Tubular Products Department of 
Matthey Bishop, Inc, for the period from April 1, 1968.to Novenil:ier 8, 
1968, and Bishop Tube Co. for the period from November 9, 1968 to 
January 31, 1969, prep~ed in conformity with generally accepted 
accounting principles. 

These accounting principles have been applied consistently during 
the periods r.eflected in the statements, and are consistent with the 
accounting principles applied in the prior year's financial statements 
of Matthey Bishop, Inc. as they apply to the Tubular Products-Department. 

Corrtr-o.Ll.er 

.. February 14, 1969 
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EXHIF.IT 1: 

TU BULA!< PRODUCTS DEPARTMENT AND BISHOP TUBE CO •. 

INCOME STATEMENTS 

April 11 1968 - January 31, 1969 
(Unaudited) 

rubular Products 
DeEartment 

April 1, 1968 
to 

NovemEer_8~_196B 

NET SALES 

COST OF SALES 
Payroll Costs 
Raw materials (Note 5) 
Depreciation 
Other Responsibility costs 
Service departments 

Cost of Sales 

Gross Profit 

SELLING EXPENSES 

GENERAL & ADMINISTRATIVE 

$3,287,913 

$111681813 
66_4 ,270 
871174 

627,421 
282 i 714 

$2,830,392 

$ 457,521 

$ 198,431 

126,353 

$ 324,784 

Net income-from Operations $ 1321737 

RESEARCH & DEVELOPMENT 

OTHER EXPENSES (INCOME} NET (49,067) 

Net income before Profit 
Sharing and Taxes 

PROVISION FOR PROFIT SHARING 

Net income before-Taxes 

PROVISION FOR _(REDUCTION IN) 
INCOME TAXES 

Net Income (Loss) 

$ 1611746 

71,400 

$ 90,346 

49,800 

$ 40,546 

Bishop Tube Co. 
November 9, 1968 

to 
January_3li_l969 

$1,216,340 

$ ·439,647 
302,704 
22,841 

254.722 
1031243 

$1,123,157 

$ 93,183 

$ 71,578 

41,861 

$ 113,439 

$ (57,829) 

$ (93,250) 

(51,000) 

$ (42,250) 

Combined 
April 1, 1968 

to 
January_31~_1969 

$4,504,253 

$1.608,460 
966,974 
110,015 

,882,143 
385,957 

$3,953,549 

$ ssp,104 

$ 270,009 

168,214 

$ 438,223 

$ 112,481 

23,607 

$ 103,917 

°106,821 

$ (2,904) 

.(l,200) 

$ (1,704) 

The accompanying notes are an integral part of these statements. 
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EXHIBIT E 

BISHOP TU.BE CO. 

January 31. l.i69 
( UnawU tecl) 

A S S E T S 

CURRENT ASSETS: 
Caah 
Receivable• - 

Trade accounts 
Prefel'l"ed Dia'tributora, ourrent portion 

Leaa: Allowance for doubtful account• i returna 
Cl.d.aa NCei vable 

Inventori•• (Note 1) - 
Suppliea 
Raw -teriala 
W~k in proceaa and finiahecl 1ood• 

Leaa: Inventory reaerve 

Total CUJ"l'ellt uaeta 

Land (approx. 10 acres) 
Buil.dinga (Plants 5 , 8) 
Machinery and equipment, etc. 
Conetruction in Progreaa (lot•~) 

Total plant, equipment 

NONCURREIT RECEIVABLES - 
Preferred Diatributon 
LeH: Deferred incc,ae 

$ 6,271 
l,506,830 
1..399,818 

-.e,035 

$ IJ51,05f> 
318,S2t 

$ 76t.H5 
25.000 

$ 50,000 
568,723 
111,086 

tl.30&,IOt 
25.000 

PLANT AND EQUIPMEXT. at coat. le•• Naervea 
for depreciation: 

Leu 
Coat .Ru9"9a 

$ 
593,258 
711.U& 

Net operatiq lose carry ~Gl'INll'd (Hot• I) 

$ 

1,21.1,101 

$2,051J,lM 

s1,ooo 

Total Aaaeta 

The accompanying notes ar. an int•~l 
pa.rt of thia atatelilent. 
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L I A i I L I T I E S 

IRRDIT LIABILITIES: 
Due to Parent 
Accounts payable 
.AoCI'Ued expenaee 

$1,02-.,seo 
55,392 

lll,090 

... •:;, ... .,_ 

Total cn&l'Nlnt liabilities 

rocKHOLDER' s INVESTMENT: 
Common stock, l,000 •bare• at $100 par value 
capital surplus 
Accumulated defioit 

Total Stockholder's invea~nt 

S1,1n,062 

$ 100,000 
2,996,601 

( .. 2,2!0) 

Total Liabilities t Stockholder's Inv•at"llent 
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BISHOP TUBE CO. 

NOTES TO FINANCIAL STATEMENTS 

January 31, 1969 

(1) INVENTORY VALUATION 

Raw materials are valued at standard cost (on specific identification 
bas i s ) , 

Work in process and finished g~ods are valued at prime cost (raw 
materials and direct labor but excluding manufacturing overhead costs). 
The affect on the _net income for the period April 1, 1968 to January 31, 
1969, ls as follows: 

Manufa_cturing overhead costs excluded from 
April 1, 1968 inventory 

Manufacturing overhead costs excluded from 
January 31, 1969 inventory 

Net Increase during the period 

Income tax effect 

Decrease in net income due to 
exclusion of manufacturing overhead 
costs from inventory 

$486,000 

708,000 

$222,000 

122,000 

$100,000 

Supplies inventory represents an estimated cost of such items applicable 
to Bishop Tube Co. and 50% of the cost of common stores it~ on books of the 
parent company. 

All inventories (raw material, supplies, work in·process and finished 
goods) reflect book balances and are not based on a physical inventory. 
Physical inventories will be_ taken between Febru,ary 11 1969 and March 31, 
19691 .and March 31, 1969 inventories reported will be adjusted to physical. 

A reserve for inventory writeoffs; write downs and adjustments, in 
amount of $25,000 is reflected in the financial statements at January 31, 
1969, 

( 2) PENS ION PLANS 

The Company has t.wo pension plans. One plan covers all hourly employees 
meeting length of service requirements, is noncontributory, and guaranteed 
group deferred annuities are purchased, The other plan covers salaried 
employees, meeting length of service requirements, and has both 
contributory and noncontributory features. Guaranteed group deferred 
annuities are not purchased but funding covered under the Deposit. 
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NOTES TO FINANCIAL STATEMENTS (cont,) 

Administration technique. Since these plans were revised during the 
current fiscal year, past service costs are indeterminable at January 31, 
1969 • but thi_s information should be available prior to issuance of 
March 31, 1969 financial statements. 

(3) INCOME TAX LIABILITY 

... 

.There is no income tax liability at January 31, 1969 due to a net loss 
since.date of incorporation (November 8, 1968). The affect of a net 
operating·loss carry forward is reflected on the Balance Sheet at 
January 31, 1969. The parent company, Matthey Bishop, Inc., plans to 
file consolidated federal tax return including Bishop Tube Co., for 
the fiscal year ending March 31, 1969. Bishop Tube Co. will be billed 
by Matthey Bishop, Inc. for its ~ppliaable tax liability, if any, prior 
to the due date for filing such returns. In Pennsylvania, consolidated 
tax returns may not be filed nor may losses be carried forward. However, 
transfers of losses between corporations are allowed. If Bishop Tube Co. 
has a tax loss at March 31, 1969, it will transfer such loss to Matthey 
Bishop, Inc., for an amount equivalent to the·tax benefit. At January 31, 
1969, an amount equivalent to the tax benefit at that date is included 
in net operating loss carry forward. 

(4) CONSTRUCTION IN PROGRESS 

All capital additions during the fiscal year are recorded as Construction 
in Progress. At the end of the fiscal year, March 31, all costs except 
for unco'mpleted projects, are transferred to the applicable plant and 
equipment classification. Depreciation on estimated completed projects 
is built into the normal depreciation provisions during. the year, and 
adjusted to actual at the end of the fiscal year. 

(5) RAW MATERIAL VARIANCES 

Since t_he date of incorporation (November 8, 1968) approximately $62,000 
in unfavorable raw material purchase variances has been reflected in the 
Income Statement ($28,000 net of income taxes), This was caused primarily 
by the Company'sincbility to receive lower priced foreign stock because 
of the dock strike in eastern ports, resulting in all purchases during 
the period being higher priced domestic raw materials. 
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L<HlBIT f 

BISHOP TUBE CO. 

ACCOUNTS RECEIVABLE 

Januarr 3l, 1969 

The Accounts Receivable amounts are as follows: 

Regular Trade Accounts $ 451,0!56 

.. 
Pr-ef'er-r-ed Dist:dbutor;s· '(current portion) 

Less deferred income on deferred 
receivables 

Total Accounts Receivable 

318,329 

Deferred Receivables - preferred 
distributors $544,639 

40,600 504,039 

$1,273,424 

Aged Trial Balances of all receivables are contained 

in "Bishop Tube Co , , E.xhibits ('J:ab Runs)'i binder. 

under Exhibit F, 

... 
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EXHIBIT G 

BISHOP TIJBE CO. 

TANGIBLE PROPERTY 

January 31, 1969 

COi%:.. _ 

LAND (approx. 10 acrea - 
subject to aurvey) 

BUILDINGS 

MACHI.NERY· i EQUIPMENT 

OFFICE FURNITURE & FIXTURES 

MISCELLANEOUS 

CONSTRUCTION IN PROGRESS 
(Exhibit P) 

$ 6,271 

1,506,830 

1,395,724 

l,2~4 

Depreciation 
RHffH _ 

Net Book 
ial.1&•----- 

$ $ 

593,258 

1,009 

6,271 

91.3,572 

666,880 

2311 

48,035 

Listings in detail by above clae•ificationa are contained 

in "Bishop Tube Co. - Exhibit• (Tab Runa)" bindel' under 

Exhibit G. 
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EXHIBIT G 

BISHOP TUBE CO. 

TANGIBLE PROPERTY Under Leaae aa of January 31, 1969 

(Copie• of Leaaea attached he~to) 

l. Large Welder Ho. 2 - owner Union Steel Co. 
Annual. rental, Minimum $8.500; Maximum $20,000, dependlna on 
usable footage produced. Condition of equipmant - good. 
Rei'er to section• 8 and 16 of Lea•• contract for tU'ldDation 
rights. 

Welder No. l also covered in this Lease was purchased M&rch 7, 
1967 and is no lonier a part of .such 1 ..... S.. attached Bill 
of Sale for purcbaae. 

Attached also is a letter dated Decembel- 6, 1966 atatipg aalea 
value of the welder• at that time. 

Aaaigmnent of thi• Lease to Biahop Tube Co. ia in proce••, aN 
letter attached. 

2. Magnetic Analy•i• Multi Frequency Equip-nt - owner Magnetic 
Analysis Corporation. Dated Novembers, 1959, ter11 year to 
year automatically renelfed. Konthl.y rental ia 111iniaull o~ $250 
plua hourly ua4&e char1••· Condh:ion of equipMnt - good. 

3. Ultrasonic Drawing Equipment - owner Aeroprojecta, Inc. 
Dated August 16, 1966. Rental $405 per 11100th, presently 
year to year lease. Condition of eq~ip111ent - good. 

4. Outside B&leamen'a Automobiles are leased under aontract with 
Hertz leasing, under a etand&rd automobile leaaina arrana-•nt. 
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EXHIBIT H 

BISHOP 'I\JBE CO. 

INVENTORY 
L- 

January 31, 196g 

.,.. 

Raw Material 8 568,723 

Work in Pl'oceas 

Finished Goods 75,395 

Details are contAined in "Biahop Tube Co. - EICbibita 

(Tab Runs)" under Exhibit H. 
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REAL PROPERTY 
of 

BISHOP TUBE CO. 

A de s c rip ti on and survey of the parcel of real property owned by 
Bishop Tube Co. is attached to this Exhibit. 

The buildings and improvements on such parcel consist of two buildings, 
known as Plant No. 5 and Plant No.8, respectively, and .a storage shed. Also 
on such parcel, subject to the rights of Philadelphia Electric Co. , is a transformer 
and transformer shed serving both the parcel and an adjacent parcel occupied 
by Matthey Bishop, Inc. 

A title insurance policy shall be obtained for such parcel containing 
the following exceptions: 

1. Any variation in location or dimensions and any other objections 
and easements which a survey for conveyance purposes would 
disclose, Or which are visible on the ground. 

2. Under and subject to any and all rights of.the Pennsylvania 
Railroad Co. , however acquired, including the right to elevate 
or depress its tracks. 

3. Title only to real estate insured, title to chattels, equipment, 
appliances, personal property, etc. excepted. 

,. 4. Stream crosses premises; water rights and rights of others 
therein excepted. 

5. Easement of wires attached to and crossing premises. ,, 
... 6. Right of Way Agreement; J. Robert Thorp to Philadelphia Electric 

Co. dated 4/16/53 recorded in Misc. Deed Book 97, Page 446~ 

7. Covenants, exceptions and reservations as in Deed Book Y, Page 21; 
Deed Book S-21, Volume 515, Page 470; Deed Book H-21, Page 501. 

8. Right of Way in De e d conveying premises adjoining to West, from 
Pennsylvania Railroad Company to Socony- Vacuum Oil Co. dated 
July 31, 1946 recorded October 18, 1946 in Deed Book G-22, Page 
189 to use one-half of Hood Road now abandoned. 

EXHIBIT I 
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.. 
9. Grant, Pennsylvania Railroad Company to Susquehanna Pipe 

Line Co. dated November 24, 194 7 recorded April 21, 1948 
in Misc. Book 84, Page 561 

10. Easement of any p ipe s extending through premises. 

• 11. Culvert Road (Malin or Hood Road) vacated, right to use private 
road into Summitt Avenue across premises to West not insured, 

... 

12. Part of the premises in the bed of unvacated part of Hood Road 
(Malvin or Culvert Road) is excepted. 

13. Right of Way for water pipe; J. Bishop and Company to Philadelphia 
Suburban Wate.r Company, dated December 17, 1958 recorded in 
Deed Book 121, Page 111 on December 23, 1958. 

14. Easement for electrical facilities; J. Bishop & Co. Platinwn 
Works to Philadelphia Electric Company, dated October 18, 1957. 

15. Lease of Plat1num Mechanical Department by Bishop Tube Co. 
to Matthey Bishop, Inc. dated January 31, 1969! 

,. 

,. 
r 

.. 

.. 
EXHIBIT I 
Page 2 
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ir~fT=Y=E =R =K=E=S=E::;=N=G=l=N=E=E=R=l=N=G=C=· O=. ====== 
r\ \ CONSULTING ENGINEERS • SITE PLANNERS • SURVEYORS 

JOHN_ B. YERKES, P.E. 
February 27, 1969 IOI CHARLES DRIVE 

BRYN MAWR • PA. • 19010 
(215) LA 5-6200 

Reply to: 2 6 S . H I G H ST R E ET 
WEST CHESTER O PA.• 19380 

The following is a. description :for a I 2 1 s J 6 9 2 - 4 4 1 1 
deed of part of land belonging to the 
Matthey Bishop Conrpany, situ.ate in 
East 1rJhi teland Township, Chester County, 
Pennsylvania, according to a plan and 
survey ma.de by the Yerkes Engineering 
Company, 1;.Jest Chester, Pennsy Lvarrl.a , 
dated February 26·, 1969. Being ?ract No. 1 
on said plan. 

Beginning at a point set a t the intersection of the Southerly· rigrrt· 

or ·way line of the Pennsylvania Railroad Company ( Trenton cut-off) 

and the center line of Halin Road; thence leaving Malin Road and 

extending along the Southerly right of way line of Pennsylvania. Rail­ 

road Company (Trenton cut-oi'f) Horth 83 degrees 46 minutes East 

964.72 feet to a concrete monument; thence leaving the railroad right 

of way and extending along various oune r-s of the General Warren 

Village Development, South 6 degrees 14 minutes East 682.73 feet to 

an iron p:tn; then~..e extending along tract No. 2, land being retained 

by Matthey Bishop Company South 82 de gr-e e s 02 minutes ·.Jest 754.66 

feet to an iron pin set in a line of land belonging to Jerre H. 

Lieberman; thence extending along land of Jerre H. Lieberman and 

partly along Land o~ Socony Vacuum Oil Company, Nor-bh 22 degrees 

q.2 minutes West 573.4_9 feet to a point set in the middle of' Malin 

Road; thence extending along the mi.dd Le of Halin Road North 23 degrees 

19 minutes 40 seconds West 162.78 feet to the first mentioned point 

and place or beginning~ 

CONTAINING 13.713 acres of land, 
be the same more or le ~s. 

' 
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EXHIBIT J 

January 31, 1969 

A LABO~ AGREEMENT, ALSO IN BOOKLET FORM AND PENSH~ 9/69 

AGREED UPON 

B INSURANCE AND PENSioN BCX)Kl..EJS - COPIES OF POLICY 3548GP 

(BASE PENSION) - ALSO POLICY 7142GP (SUPP. PENSION) 

C PROFIT SHA.Ril'ti PLAN EXTRACT 

D COMPLETE COPY GROUP INSURANCE AGREEMENT 

E SALARY CONTINUATION PLAN - LOf\G TERM DISABILITY INSURANCE - 

BOTH POLICIES 

F TRAVEL ACCIDENT POLICY AND MEMOR,4/\0\.JMS RE AIR TRAVEL 

G COPY OF ACTUARIAL REPORTS (PENSION) AND~ YEARS GROUP INSURANCE 

EXPERIENCE 

H D-:-1 AND D-2 REPORTS., 2 - GREAT WEST., 2 - UNION MUTUAL 
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EXHIBIT K 

January 31. 1969 

A Stocking Service Center Credit and Stocking Ap-eemerit• 

l. Brief Hiatory 

2. l<ilaby Tubeeupply 

3. Tube Diatributora 

4. A. B. Hurray 

5. Jenks Metals, Inc. (cancelled) 

B Refer to Exhibit G far Ap-eaenta regal'din& 1 ..... of 

Tangible Property. 

C Purchase CClllllli tnaente in excess of $5,000 

D Export Management Aareement 

,; 
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.. .r- EXHIBIT K 

BISHOP TUBE ca .. 
PREFERRED DISTRIBUTOR AGREEMENTS 

January 31, 1969 

Brief History - In the latter part of 19501s, certain distributors 

were extended long term credit on the investment of Bishop tubing held 

for stock in the distributors' inventory., A formula of 60% investment 

was used and has continued. The amount is subject to review annually 

and adjusted accordingly, 

As or January 31, 1969, the following preferred distributor 

agreements (Stocking Service Center Credit and Stocking Agreement) were 

in effect: 

1) Kilsby Tubesupply, Los Angeles, California 

2) A. B. Murray, Inc., Elizabeth, New Jersey 

3) Tube Distributors, Inc., Garden City, Long Island (Note 1) 

4) Industrial Stainless Steels I Inc., Boston, Mass. (Note 2) 

Lnc.Lud i.ng subsidiaries 

Attached to this Exhibit are the signed agreements with l through 3. 

There is no signed agreement with Industrial, but a substantial amount 

of correspondence regarding the arrangement is in the Corporation's files, 

Note 1: The stocking agreement with Tube Distributors, Inc. was signed 

on November 4, 1968, but Tube Distributors preferred not to go 

along with the financial arrangement at that time and subsequently 

a temporary financial arrangement was consummated on December 20, 

1968, See the attached letter for details, This arrangement was 
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- 2 - 

to be effective until June 30, 1969, 

Note 2; Industrial and its wholly owned subsidiary. Eastern Stainless 

(a Chicago based warehouse) have taken limited advantage of 

the stocking arrangement. The informal agreement is in the 

process of being terminated, but the effect. if any, should 

be negligible and limited to the cleaning of returned saleable 

material, 

Status as of January 31, 1969 of stocking agreements ~~th distributor~: 

The following represent the cUl"l'ent and deferred balances of 

distributors as of 1/31/69 - 
Limit on 
Deferred 
Amount 

-~ 
Current Deferred Total 

Industrial, including 
Easterri Stainless $ 16,879 $ 37,414 $54,293 

Kilsby (see note) 15,457 264,135 279,592 

A. B. Murray 71,425 39,272 1,10,697 

Tube Distributors 43,039 250,000 293,039 

$. 51,000 

217,953 

75,000 

250,000 

At January 31, 1969, $40,600 of deferred profit has been set up on 

the Corporation's books for estimated profit on agreed upon deferred 

accounts. 

Note: At January 3i. 1969 the current deferred amount has not been 

mutually agreed upon. Kilsby has requested a deferred amount 

of $143,032 for regular inventory and $74,921 for the McDonnell~ 

Douglas annual requirements. According to letters.of agreement, 
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the McDonnell-Douglas agreement in January 1968 was temporary, 

and any new requirements in 1969 would be subject to negotiations. 

These are currently in progress. See the attached letters of 

Kilsby dated December 31, 1968 and T. J, Payne letter of 

January 20, 1969. 

As of January 28, 1969 a prior stocking agreement with Jenks Metals, 

Miami, Florida was cancelled •. At J"anuary 31, 1969, the status of this 

account showed $125,345 due, With $1361000 as the deferred amount. Under 

the agreement the inventory can be returned if the agreement is cancelled 

if the material is in saleable condition or the distributor pays the 

reconditioning charges, The agreement and letter of cancellation are 

also attached herewith. 
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EXHIBIT K 

BlSt«lP TUBE CO. February li, 1969 

COMMITMENTS OF $5,000 OR MORE PER ORDER OR CONTRACT 
WHICH ARE APPLICABLE TO MBI IN GENERAL 

I. Approx. Cancel 
•. P. o. # Vendor commodity $ Value Status 

;.,· 

14442 Burk ' s Jani tor Janito.l;'ial Supplies $ 7,200 Yes 

14598 Chester Valley Trash Removal 5,000 Yes 

14940 General Scientific Safety Supplies 5,000 Yes 

14779 Globe Paper Shipping supplies 5,700 No 

14616 Hagy Waste Rags 5,700 Yes 

13403 sun Oil Heating Oil 24,200 Yes 

13402 Sun Oil Heating Oil 8,500 Yes 

14919 West Chester Elec. Electrical Supplies 10,200 Yes 

15691 .Delaware Valley Mach. Lathe 6,400 Yes - 
if soon 

Contract Burdett Bulk & Cylinder Gaa 100,000 Yes - 
(90 days) 

Note: These are comon to th• Company in &eMre.1 

and the only major Biahop Tube Co. 

cOJ111itaen't i• for Bulle QaNa. 
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EXHIBIT K 

February 11, 1969 

COMMl:TMENTS OF $5,000 OR MORE PER ORDER 
WHICH ARE APPLICABLE TO BISHOP TUBE COMPANY 

Approx. Cancel 
P. o. # Vendor Commodity $ Value status 

15171 Merchants Bulk Nitric $ 5,000 Yes 

15802 Textile Bulk Nitric 5,000 Yes 

15229 Chemclene Trichlorethylene 35,000 Yes 

15106 Sharon .304 Strip 5,000 No - 
March 

14350 J & i. 304 Strip 10,000 No - 
Feb & Mar 

15107 Sharon 321 Strip 5,200 No - 
March 

:- 15109 A-L AM-350 strip 19,000 No - 
Feb & Mar 

15799 A-L AM-350 strip 24,000 No - 
March maki 

15101 Gibson 52 Welded 10,000 No - 
April 

15108 Carpenter 20CB3 Welded 7,000 No - 
April 

1U790 Nissho 304 Seamless 36,000 No - Feb 

13011 Nissho .. II 33,500 No - Feb 

14202 Nissho II • 32,500 No - Apr 

15513 Nissbo .. .. 32,500 Yes-Aug 

15514 Nissbo .. " 32,500 Yes-Sept 

15515 Nissho " " 32,500 Yea-Nov 

15516 Niseho .. " 32,500 Y~s-Dec 

1"5104 Sandvik .. " 8,000 No-Apr 

15102 c-s 304 Vac Seamless 5,000 No-Apr 
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P'a.ge 2 continued: Febroary 11, 1969 

COMMITMENTS OF $ 5, 000 OR MORE PER ORDER 
WHICH ARE APPLICABLE TO BISHOP TUBE COMPANY 

P.O.# 

10791 

14203 

15517 

11457 

14204 

15518 

14346 

14345 

13753 

10035 

VENDOR 

Nisaho 

Nissho 

Nissho 

Nissho 

Nissho 

Nissho 

Inco 

Inco 

A-L 

RMI 

COMMODITY 

316 seamless 

316 seamless 

316 seamless 

321 Seamleaa 

321 Seamless 

321 Seamless 

Inconal 600 

'Mlinel K 500 

42 Al.loy 

CP Ti 

10457 

73933 

Wolverine 

RMI 

6Al 4V Ti 

3Al 2.SV Ti 

15110 

16118 

15786 

15781 

14760 

15148 

Nissho 

u-c 

Metal Improvement 

Met Lab 

Eagle Lumber 

JON Millwork 

304 Seamless 

AM 350 Strip 

Peen AM 350 

Heat Treat AM 350 

Wood Boxes 

Wood Boxes 

APPROX. CANCEL 
$ VALUE STATUS 

22,600 No-Feb. 

21,200 No-May 

21,200 Yes-sept 

18.800 No-Feb. 

18,800 NO-Ma}' 

18,800 Yes-Oct. 

2s.ooo No-Mar. 

6,500 No-Mar. 

9.200 No-Mar. 

8,800 No-Feb. 
Mar. 

9,300 

16,500 

6,500 

5,900 

18,000 

6,800 

28,000 

11,600 

No-Mar. 

No-On 
Hold 

Yes-June 

No-Feb. 

No 

Yes 

No 

No 
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EXHIBIT K 

BISHOP TUBE CO. 

ADDENDA TO OPEN PURCHASE ORDERS 

January 31, 1969 

Effective February 12, 1969 the following price increases went 
into effect for cold rolled stainless steel strip - 

~ Old Base New Base % Increase 

304 $44,00/c'W't $45,75/cwt 4% 

304L 51. 75 53,50 3% 

316 69,75 72,50 4% 

316L 77.50 80.25 3% 

321 61. 50 63,75 3% 

347 76.25 78,75 3% 

Price protection was given on orders placed prior to January 14th 
for delivery before April 1st, 

The effect at the present and at March 31, 1969 will be insignificant 
since substantial stocks of inventory are on hand at February 12, 1969. 
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. ~ EXHIBIT K 
.; .... \.,.... ... , 

BISHOP TUBE CO. 

EXPORT MANAGEMENT AGREEMENT 

January 31, 19.69 

Agreement between Ballagh & Thrall, Inc., Philadelphia, Penna. 

and Bishop Tube Co. (formerly J. Bishop & ea, Platinum Works, presently 

Matthey Bishop, Inc.), 

Agreement covers the sale of Tubular Products outside. the U,S,A, 

except Canada. 

Dated December 1, 1966, Term - 2 years from effective date and 

continuing for 2 years thereafter, No notice to terminate has been 

sent to Ballagh & Thrall as of January 31, 1969. 

L 
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·1- , 
_;.! AGREEMENT 

h 1s agrcea tn ar chc foi.lowi.ng condicions wili govern rhe arrangement between BALLAGH & 
TiiRALL, INC, i010 Schaff Building, Philadelphia, as the EJ::port Managers and J, 11,m I Co, 
p lati11111 Wom the Manufaca.uer. 

l. 

2. 

The Expon Managers agree to conduct the sale of die pmducta of the Manufactuttr in the Export 
Mana~"'-itoiv, CQ.nsis;l,;J.of all areas qutaide of continental United States. •Npt C-•••• 
"lh• K.bu ta to N n4 by thl~-~N I rat aa UaltN ta tlMNit •N • 
'h~Expon ~a~a~~!.t ~~ffe~p'l¼a~ft'oo~~'fticensecs, joiat 
ventures and subsidiaries, bcreiaafter rderred to aa •1licaaec11 .. , and be catided to a commisaiGCI 
on all sales whose ultimate destination is in die E~ ·Man~a• territory. lbe Manufactunr 
agrees to forwaid to ffie export MaoaBffS for- haocUm1 aGd before takioa action, all mquiriea Iliad. 
orders received whose ultimate dellfinatioo ia iD the lbpon Manap•' te.tritoty. U ay letten 
require a reply by _the Manufaccwa, copiu are &O·be ·-~:·me Export Miaoa,e,a. 

3. The Manufacauer reserves the ri,ht to requite· pe.,._, la .full or io part before shipment on 118f 
order, and all orders lift subj~ ce the-- scce,-.cc of 6e Maaufaccur«'a cndit deparan.em. AU 
goods will be invoiced by che -~factmer co •• cu...,,..-. 11le ~~ will 'aecuce aJ1 
shipments as promptly as. poaaiblc and be r-paosi~ -~ pac1ua,. . . -~ 

,.,.- 

4. The Manufacturer a,reea to ciuor.e che Ezpon l;i.n-,.. ..: ~able pcice, ginn1 chae conaidena• 
t.ioo to the fact th_at domeatic •ale• ad achwti•ia1 c~ ·~ld nocaally be dedacied in computiq 
the upon pri,ce, and ro allow 110 oc,e elae u low • pace..,.~ . . 

' ~- The Manufacturer will remit cbe Eir:port Mana,era' c i.. ire• pompdy a'-r receipt of paymeec 
by die custQmer, or by the teach of dae followm, .... Cotalll iasiooa to be decennioed aa che 
overage or di:ffe.mice benreat lbe Manufacauer'• pice;• rhe Eq,on w.a..-a ud cbe Esport 
Manaprs' Hlea pace to die t-ei,o ca9CIDlller. On all~ buaineu the Meldacturer may accepc 
direct, the Export Manaaers are enuded to a co-.in•· u calculated aboft, bu.t not leH dam 
10,.. 0n fees, royalnn and· other proceeda hom lii:•u~a, dae IIIDC)Wrt8 wanted bJ dae Manufac­ 
turer will be iocreued co allow •e-dwd lo,: die Ezpmc,..,..,... 

6. The M&Aufacturer w.ill provide 11\Ublble inatioaery, litel'8Sldlt , Md aamplea widl which to conduct 
th.is business and will .refund to the Export Mana,era all e,cpmaea in the foan of poatage, cables, 
tdephone calls, printin1 1111d mimeoppbing n«uaaiy· to carry on such operationa. An accurate 
account of these cxpen·sea to be rendered moothly, •d a·•axieom can be fixed at tbe diacretioo­ 
of the Manufacturer. 

7. The Manufacturer will cooperMe wich auitable adttniala1 in upon publicadou allocted periocli• 
caUy in ratio to the &Yailable buainua, at die disCffti'° .al,- cbe .Manufacturer. 

8. In the event of disa,reement, ia she interpretation of dais· Agrcemcat, me parries ape to 8Ubmir 
the matter to arbiuation, uader dac mies of die Ama.icaa Arbitration Association. 

L.... .._,. 

9. This A,reement, bindina upoa die parties and di.eir partial or complete succuaora, ia effective 
for rwo years from dace, and will c:ootinue tbereafta ·for perioda of two yeani aotil cancelled by 
either party 1ivias the other notice in writio1, M least au •ondi.a before the end of each period, of 
the intention to disc·ontiouc. Sbould cbe Manufaccwe.r tamiaacr, the Manufacouer agrees to pay. die 
Expon Manaaer one half the replar discount or commiuioo oa all saiea for a period of six moodis 
from te.rmination date, and bocb patties a,ree not to emplof die personnel of die ocher for• period 
of one year after the termination without written conaeot. 

10. See attaclasd Meet. " i .. tlftetl _. dp••- 
J. BISHOP I COa PLlTDIIII ..U BALLA.GJ;! ~LL, INC. 

Per.~-~ Per /I[~(µ./ ti/_ 
Haw I. · n., Vice P'wiaat '}' 

Dated DEC 1 - 1966 
JMIOOOO'f'-4 



·-.......... 

EXPORT NA.~MENT AGIEliMEMT betweo B&lup & 'lhrall, I•• ad 

J. Biahop, Co. Platiallll Works, d&c.d __ o_E_c_,_-_1966 • 

Thia sheet i1 the sheet nf•rncl to ia (10) of tbe bodJ of die< 

10. le ia _...,..._ ... J. liaMf ·a'ee. R•t•• WMb wlU ... dault 

to Hll beaa ftde ._.lie ca,_ p ON _. will Mt ban -h'Ol 

over -, Bishop , .... u •ta ._. ·~·- .. Nll bi .. 
Bxport Manet. 

J. BISHOP I a,, PLlTIIIII lfGaU 

Per ~~..£) j). a,~ 
Uowud s. a.bena. Yi•' .... I ••t 

NLLMlf I 'IIIIALL, lilc. 

,· 
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txHililT L 

as of January 311 1969 

Insurance C0111pany nate of Allount of 
Expiration Coverqe Cpverqe 

1) Pa. Manuf. Assoc. Ins. Co. 

2) H0111e Insurance Co. 

l) Pa. Hfgra. Assoc, Ins. Co. 

4) Continental National 
herica.n Group 

5) MFR (fomerly •ffiliated 
FM Ins. Co,) 

4/ 1/69 Worben• Coapeuation Pa. law leaal 
requi naen b 
•$1*>,000 •players 
liability 

7/16/69 

4/ J./69 

6/29/71 

7/1/71 

Traiuponuton of all sart .. $50 ,ooo 
non precious .. tab, Air 101000 
such•• tubiq 

Property D•aa• aad P.I. 
Personal Injury 
Liability• General• P.D. 
CODtractural LilbUity 

Ullbrella Bxcess Liab, 
IUll'l'UC8 

All Risk, fin, 
Ez te•d.ed Co•eraae, 
Use & Occupaacy, 
Business lnternption 
(Rephc-•at Val•) 
Boiler 

$100,000 
300,000 
uoo,ooo 

$2,000,000 

$S,0001000 at 
Eut Whitelaad TNp 
location 
T9Ul $1,075,000 

6) Pa, Mfg, Cu. Ins. 
A:a, Mut. Liab, Ins. Co. 

(for those out of Pa. and 
not in borderin1 state of·Pa, 

9/69 
9/69 

Autollobile Liab, CGYerqe 
" "' " 

$100,000 
J00,000. 

100,000 

PI 

PD 

,,. 

:... 

NOTE; On all above coverages, present insurance a.ppli•• to IISHOP TUBE co. 

and to MBI. Ii cannot at thl1 ti•e be ascertained in what proportioa1 

this would in fact relate to each corporation. 

JMI000076 



EXHIBIT M 

JADU8J:'Y 31, 1969 

1 LIST OF OFFICERS AKJ DIRECTORS 

2 LIST OF SAl.AAIED afl.OYEES 

3 LIST OF ~LY El"f>LOYEES 

STATEMENT FR(),\ DIRECTOR OF IPOJSTRIAL RELATIONS 

REGAROIN. TERMINl'TIONS 

5 LIST OF JOB TITLES TO BE TERMINl'TED BY STOCIO-OLDERS 
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EXHIBIT H 

BISHOP n.JBE CO. 

DIRECTORS AND OFFICERS 

As of January 31, 1969 

OFFICERS 

v. w. Makin ~eaident * 
T. J. Payne Vice PNaident: ' Trea•m-er. 

R. N. Abrema Vioe PNaident * 
A. J. Gabriel• Controller 

R. J. Reiman S•cretary 

• Also a Director 

DIRECTORS, aa ahovn above plua 

H. R. Brooker 

P, D. F. Val'Mll 
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... -.~ ·, 

0~ ¥fr/ ,/4 'I' -- ·~ .-. 
,,,.,~~--- ·- /It 

:.-; ~Lili< I:E:l - TU3U-.uAR l.;.6 Brap:oyees 

"-- LEN:r 'l'HOF 
NAME SALARY OCCUPATION AGE SERVlOE 

w._ Aungst $9,282 Foreman 34 3 yrs,. 

w. Beardsley 10,286 Sr. Metallurgist a.1 11 yra. 

H. Bonsall 8,476 Prod. Scheduler 43 4 yrs. 

w. Braun 17,000 Chief MetaJJurgist 58 9 yra. 

R. Brown 10,348 Prod. Engr. 51 27 yrs. 

R. Byassee 9,100 Foreman 55 30 yrs. ·;_ 

c. Canfield 8,502 Foreman 40 6 yra. . 
L. Coulter 8,216 Jc:,nman 39 2 yrflo 

F • Crandall 11,232 General. FONlllll,ll 57 38 yrs. 
.,( F. Curtis 10,010 Chief Inapector 36 1 mo. 

D. Dickson 8,ooB Foreman 39 4 mos. 

~ 
A. DiGiorgio 9,2o4 Jr. Metallurgist 38 1.7 yrs. 

H. Duft 14,222 Prod. Control Supv. 39 2 yrs. 

J. Gill 3,900 C.l.erk-T;ypiat 38 5 mos. 

A. Goessling 8,216 Adm. Assia-tant 71. 3 yrs-. 

A. Hamilton 15,000 Supt. 47 5 yrs. 

J. Hansell 7,514 Foreman 43 1.9 yrs·. 

B. Henley 5,512 Prod. Scheduler 25 2 yrs. 

D. Herb 9,3o8 Foreman 313 13 yrs. 

J. Hickey 6,266 Jr. Prod. Scheduler 26 3 yrs. 

E. Howard 6,500 Lay Out Developer 33 9 yre. 

c. Kern 10,o88 Foreman 45 15 yrs. 

D. Kilpatrick 8,6o6 Inside Salesman 53 34 yrs. 

R. Lomax 10,218 Prod. Engr. 36 8 mos. 

w J. McElya 6,oo6 Insidej>e.lesman 22 6 mos. 

J. McVey 4,700 Clerk-Typist 36 9 yrs. 

~ 
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- .. , 
31°~:...:...1.:.Ii ...... - T"C?..LU:.:: (c ., , . ' or'-"-~ .... J 

......._ u.NGTHOF 
NAME SAIARY OCCUPATION .AGE SER.VICE 

W. Maguire $ 8,372 Inside Sal.esma,n 33 13 yrs. 

E. Maraldo 4,l60 Secretary B 23 4 yrs. 
N, m ~ ,r,./£ w > 'fl/-~0 5/JLE5 4 s sr; ~1- 8' /J'J0.5' 
M. Newman 5,824 Secretary A 40 16 yrs. 

H. Okumura 14,170 Prod. Engr. Supv. 33 3 yrs. 

J. Paolantonio 8,164 Foreman 47 2 yrs. 

C. Perkins 9,2o4 Foreman 46 5 yrs. 

J. Romanoff 5,850 Jr. Prod. Scheduler 26 2 yrs. 

L. Samms 6,682 -~~ 'l'eclmiciaa 33 6 yrrs. 

J. Schatzman 13,390 Mfg. Supv. 31 2 yrs. 

D. Semple 51512 Prod. Clerk 19 2DOS. 

A. Shank ll,180 General. Forenan 42 20y-ra. 

..... K . Sellinger 4,628 Steno-Clerk 26 3 yrs. 

J. Taylor 10,036 Inside Sal.es Supv. 33 9yra. 

A. Valle 5,902 Jr. Prod. Scheduler 25 5 y-rs. 

w. VanDenAcre 10,010 Foreman 37 19 yrs. 

H. Volpe 8,ooB Foreman 27 5 y:rs. 

H. Wareham 14,014 Product Mgr. 45 8~s. 

L. Weigard 13,156 Qual. CQn'tro l. $upv. 38 6-·y-xs. 

F. Woolard 12,480 Prod. Enar· 61 -~ y-rs. 

J. Woolard 5,744 Met. Teclmician 25 5.y-rs. 

·r; tni 1~6rr ~~- 

..., 
, 
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MACHINE SHOP - 7 Employees. 

COMPANY 
NAME AGE SENIORITY JOB TITLE RATE 

H. Moore 60 4-6-42 Group Leader-Tool Maker $3.76 

w. Hollingsworth 58 2-16-50 Tool Maker,, $3.64 

F· Marcantonio 46 1-19-50 Machinist $3-52 

r. Whisler 54 10-11-39 Machinist $3-52 

J. Farrell 64 2-17-64 Tool Maker $3-64 

w. Crist 56 3-9-64 Machinist .$3-64 

E. Raezer 43 l-2'.3-50 Machinist $3-64 
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COMPA.\'Y 
.XA.'1i AGE SENI01UTI JO:S TITLE RATE --------·----..;_ _ __;.__;.~:.;,;:;....;..;;._ _ ___,;;;..;;;..:__;.~~-~----~.....,....:;~;..._--- 

H. Hartshorne 

W. Thomas 

G. Davis 

P. Blain 

W. Geter 

C. Callahan 

C. Milhous 

I:: • .Slain 

T. Madison 

N. Beale 

w. Tiller 

W. Davis 

F. Holmes 

48 

56 

59 

56 

55 

46 

53 

49 

58 

37 

58 

53 

57 

F. ~alesky 

W. Ayers 

J. Cogan 

w. Harding 

L. McCardell 

J. Ebling 

W. Benn 

56 

47 

51 

32 

39 

J. Frankow 

R. Kroplesky 

D. Hennesy 

G. Pinkerton 

47 

34 

7-30-40 

4-12-41 

6-6-41 

9-18-42 

6-2,2-44. 

5-26-46 

12-12-49 

1-4:.~: 
8-29-SO 

9-6-50 

9-24-50 

3-5-51 

3-12-51 

3-:-12-51 

3-13-52· 

8-25-S2 

ll-17-52 

12-10-54 

8-24-55 

9-6-55 

9-27-54 

3-23-56 

30 7-16-56 

' 31 8-9-56 

W. Hines 30 ' 8-13-56 

Ann841.ing Funace Opr. 

Roll Straigbt8D&r Opr. 

Rotary Swager .. : 

$3.28 

$3.10 

$~.o4 
0

.Almealing Furuce- Opr. $3 .28 
··' . 

·lDearu•.ar .~.92 

.· Helper, Aimed~ .Fllm&Ce t?. ~ 98 . -. :·- . . ;, ~ . 

.:'_:v,Ba~ Hod ·' }\· 

loll Strai-sJ.a~ Opr. 

Draw Bench.~.!···;. 

t;3.28 . ., . ·-· -: ~· 

\$,2:.92· 
1.'.~\J._ •. ' 

~ .. ~ 
_, .... -~,- .. ·~ 

, $3.10 
·11&1per • Agneel-- ·runuace.. .. $:? • 98 . ,. ..... _ 

.:{3-22 

_;f3•?2 
•'.3.,.~ 
,· 

•42.~ 
$3.28, 

Halper, ADnaaliaa Fµrnace $g .·981 
Halper $2 • ~ 

.Batch Pickler 

lotary Swaa•r -, .. 
~;~·. 

Helper 

Draw Ben.ch Opr. 

.43.,1:0 

Helper, 4oneei:J~ Furuaca $2.98 
,leDch ~ $,2.~ 

.; .. , 

.. ~.:!- 

~~~28 

$~_-,-04 
$2~9,2 

$3.22 

,, ,. 
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•);\.r, ·~·: Ci:,·ch - Cur:.-: irJ.ij.~~ - -· --·---·------·--- 

CC~J?,\1\--Y 
~pJ~;E AGE SENIORiTI 

l). Baumgardner 58 8-20.:-56 

c. Goodz 43 11-9-56 

E. McErlane 59 l;...17-57 

w. Grier 31 8-4-58 

w. Root 30 8":"4-58 

w. Thomas, ~r. 32 8-4-~ 

D. Burnett ~5 10-13-S-8 

w. Buller 32 . 11-9 ... 59-; 
';. ·,,, 

R. Grier 33 4-11~0' 

E. Hoxter 34 1,-3-61 

T. Cornett 27 1-4~1 

T. Madison, Jr. 27 . 2-14-61 

w. Harple 29 4-2~1. 

A. Murdock 30 ll-l3-6l 

H. Wilson 46 12.:..3-62;· 

c. Vance 24 1-9-63 

R. Davis 28 1_-15-63 

R. Jacobs \ ... 36 2-25-63 

R. w. Supplee 24. 2-25-63 
···-·- ..... 

H. Jones 46 3-18,-63 

H. Kirn 28 3-28-63 

w. Dillman 26 4-22-63.~ 

J. Tunnell . 26 5-13-63 

T. Powell 55 8-7-63 

c. Hughes 24 8-12-63 

V. Wagner 38 11-25-63 

JOB TITLE 

~ Procua. R.oll St:raigbtenar $3 • 04 

Helper, Anneali~ ·Furance $2.~ 
/Batch Pickler : , 

·,, 
:'~ f ; .- ·: ··ucilit MAD .Y .. 

.,. ta.bEiutioia.., s~-. Opw.:·· 
. ;- ... -~.i:-:, ;., 
~ ·~ }~-.U ,, ., ..~ .: 

.. \~~ Buch Opr:!i .'?. - . 
./!-. 

.:"· .liaaoric;&~iOD SY.,&~ Opr •. 
. .- .'. __ .1.bll Str•ip~ c."~r. 

' .·; .. , .:, . ;·, 

·r ••· ~~ '~Jfi< i-. 

lencb Baad ··._ ... :." 
\~· :- ~, 

Helper. Batch ,~uar 
.·:.:';. 

Bench Hand 

Draw Bench 'Opri. ·., 
' 

»r.w Bench ON •.. 
Dra11. Beach Of~.~::'· 

Beocb Hand 

Bench Hand 

'!\:·- J,.~/· !~ 

, .. 
f 
.. ,,.· 
"!:· 

'¥.t·{· ~ 

RATE 
,. 

$2.9e 

·$.3-+0 

$.3-34 

,;$3·.~ 

'·$2.9B- 
I "~ ,. • • • 

,.,,:.:~.22 
-~~.,~3·.10· 

,. :,: ·;.28 
:'f'~> 

;:,3;_22 
y •Art-,. 

..,·.t~;.~O 
•. 

. t-l:i22 
·/ !'. __ ~;,:~ 

-:,;l2•92. 

*2-:98 
$3_.22 

'$1:-22 

$3_ •. 22: 

..ff:~ 
·$2·.·:9"!- . ., 

•. 

I , 
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.. ,.0-.l" _:,~~\..:1; - C0nti.~uL.C. --- - - - ---- --------- -- 

\....., NAMl:: ----·- 
K. Cox 

R. Taylor 

w. Swift 

J. Fitzpatrick 

J. Rice 

J. Whiteman 

J. S"7ift 

D. Powell 

w. Redfern 

H. Siever 

L. McAdoo 

R. Miller 

'-" R. Yeager 

d 
L. Fryer 

J. Schell 

w. Feterman 

D. Refford 

w. Pavillargl 

J • Hilton .. 
E. Perry 

H. Elgert 

R. Souden 

w. Dwire 

L. Erwin 

.. _,. E • Belmonte 

L. Gillen 

COXI'Al'l-Y 
AGE SENIORITY 

38 1-7-64 

36 1-27-64 

45 4-27~4 

46 4-29-6; 

25 5-11-64. 

29 ~-17-64 

43 11-.23-64. 

• 3.0 5-6-~'·. .- .. ,::,:.,. 
·:!·· 

23 .S-7-6S 
-.:; 
-.~ 
., 

46 :5-17-6S . .., 

41 7-26-65 

ll. 7-27-65 

29 8-2-65 

24 9-7-6S 

25 3-7-6'6 

29 5-16-66 

36 8-9-66 

25 8-29-66 

44 10-31-66 

20 10-31-66 

·37 11-7-66 :: 

l9 1:-16-67 

31 6-5-67 

23 8-21-~ 

50 10-2-67 

50 10-23-67 

:.::===..c"----,..-J:;_O.:;..;;B:__;.:T_;;;I.;:.TLE~---:-!'------.....;RA_TE ~-- 

<- ·~i-ot f Ma~~1,,it C?_Pr ~- 
t_: -~ ·Hod .· .. ; •. don ,98 

~:'".':( .. { tf1£• .. 

·: ... ;··'. :- . ,_; $2.9::f\;_. 
..,•,' ... :·. . .•t ~ . 

. 
~~ ... -~h :0pr,,.)~;:::i::,:: $3.22,,._~,.,-·. 

•--:= .. T,i .~. :- 

.. -~per~ ...-l•~··,··-~;~' : : . ~ .. {: Ir\; ·• .. 04·t\. :·_=,,, . ~ ~ .... ,)-'. .. • .,3 .. + .•• 

. ; . - ~·. ),\;~~-~ _·,,. -·~ .. -;':. 
·:/:~~"'"- ... , . ,·.. $2 •. 9f~'.;-.r.:;-' 

•3 .-22· ·/ .. · ,; ., . ·, .. -: 

$.2.92·+>.·. 

~~· -: 

:\~- '~ -~f,{~, .:· 
.u..,ftA7' ~= .. .~..,,... 

.Helper' 

:$2.,92. <' 
. ·.;.. '-'r ~,- ~- -:',.\ ~;22 ,,., 

.... f· .f 

f3 ~-2?~(,c,? ·, .. 
~-92 ··:· ,'.· 

euc-off Machilia ~- $2.98 ., 
,Jle:lpu_, Amwal·:l·~-hrance , .. ~~.?B 

·"'· ..~,- 

·:,t?r~ :~uch Opr. _\ : 
,(;t"· -- . . t•, . 

ID ~-,ce11a "B.oll .... f.~t;aightener ;.- .tl~ o4 
·:· }·· ·. --:, 
:.Draw ~c:h Qpr'.: .• >:_ · $3.22 , .. -; . . . . . ..... ... ~ .. ':. 

~.·!: 

)1,o11 Straight: ..... 
. . ., . ·.. .. . '~ . .. . :.nraw 'Beacl1 pP:t. }ii. ..., .. · ·.·. .. ' -· .. ·.,~~ . 

;,, 

Roll-Straight~. Opr.$3.io · ~ ;·- 

Rot~ry Swager . /,.·> 
- /! ··" 

$3.10 \·;_ 
. ·;~ 

4i3.22· :;, 

-~·\/ 
$3.04 ,·· ~ 

.j 
l 

i ·: 
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- 
.,:·.,\,·~ l~ i:.. \ 0\...,1. - Con L ~r:u~J ---- -- ---- - --- 

cu-:;Z2ANY 
NAME AGE SE.'HORI'l'Y ------ -- 
G. Andrews 23 10-30-67 

T. Parker 26 10-30-67 

G. Johnson .19 12-:-8-67 

J. Horsey 23 1-29-68 

R. Lilley 22 2-5-68 

s. Eggleston 2~ 12-l.l~i 

W. Patterson 27 5:...2 7-68 ·~'. 

H. Ravert 34 s-21~~:; 
•. :~- .. 

M. Krempasky so 6-:$-68 

R. Kasper ~ 6-4-68 :/ 

w. Mccombs 42 7-22-68 

J. Sload 1~ 7-29-6S 

c. Perry ·19 8.-5-68 

R. Mc Carraher 19 · 9-13-68. ·. 

o. Roff 25 9-16-f>a 

J. Egan 56 9-17-68- 

J. Bicking 24 9-18-68, 

J. Schlosser 20_. .. '9-20-68 

w. Wilmott .21 9-25-68 

w. Hart 25 10-2-68 

M. Guie 51- 10-11-68 

c. Bagnata 2~ 10-8-'68 

L. Polito 20 10-1~-6.8 

F. Horsey 23 10-21-68 

R. Richabaugh 20 10-28-68 

w. Messick 20 10-29-68 

JOB TITLE 

.Batch_ Ptckl-er . 

RATE 

l>raw ~b ~ .•. /:, ..~.. ~ . 
;. 

_u.i,.r: .. ~~-:fff.k;let- ~-92;:: <:: 
'.~::Hapll/:-~;::;,;:},;'): $2~~ ,:; ·:,. 

_:,:»..~. Anrt_~•i.-:1·::Furnance ~3..ge·: _,· 
.. ::lleadl II.ad·,.- . '!;r./_·::_ titt.9a··'\'' .• ! 

·!':..f . ~ ; "'" ., ,. .. Y'\ I~-~ ~ :- }) .,.:. 

-::u.J.~r, '"'!"~~\t-~,f;\lrauce ~~:9tr 
- /~cb 8-l. .. ~. · :?~ti) $2.9.S ;i_/ 

··) 

• .... '\-. ·1.· 

Opr~;· ..... ;--,~-? 
•. . 

;:_ -~t-of f Macih_iu.J)pi-. $2. 98 

$2.~ ...... ':llelper, Ann~ia& Fu~e 
·.,.~- tr: r-· ., 

BeDCb ~ 

·:" Shot, Baster .) .. 
1 • .. ••• 
(:", • T -~~ 

:..Belpe-r 

-:llelper .. 

., 
' 

·$2-~ ;. - : 
•.·, -~ ~ ··· .. -~··z:,v ;;: 

' ·.!' 

$2.9'2 ,.: 

$2-92 -':' 
: .. ·.;·/ 

.:l 
·,"! 

' .j 
r~ 

i 
-· ·'. A 

-~. 

·l ,, 

.. , 
JMI000085 



NAME - -- - ------- 
l). Bernard 

C. Lancaster 

M. Katherina 

c~~\-Y 
AGE SE.~IORITY 

28 ll-6-68 

32 ll,-6.:-68 

18 12-9-68 .. 
-· 

JOB TITLE 

.,.,~per 

RATE 

.;;: 

,. 

> .i, 

·, ; 

- .-, 

.. ;t 

{: 
,',{=; 

:t. 
:.~·-- 

~t~~- 

'\ :~ . ~- 

-! •:p 

,. 

....• 
~- _; ...... !oo. 

·-~}/' .\- 
~f.. 
,;;{ 
·,.· 
.J 
{~): •.. 

i/L.; 
.. ;r\r 

_,.,.. 

·' 
it?.·,, 
"7•· 

:-:-. 

:. ,; 

'.!;• 

·;, ., 
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"I'• ",\. -,j_.'\.,_,.' __ ,.L ;.; ... , j J~lj f:&.C1(i"X:~ - '+ iruployee:::; 

~ COMPANY 
NAME AGE SENIORITY JO}) TITLE RATE 

J. Coover 6l 4:-2~42· Opera.tor Class A $2-92 

42 B-11-1.JB • $2.92 N. 5:eaic. Operator Clase A 

v. Falcone 33 ri-u-ss Set-Up Man $3-34 

H, Smith 41 8-18-59 .Machine Operator $3.o4 

.... 
. , 

· . .J..i• 

.;_ ._j 
\ 

-; , 
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~u\.(;hl.l'.·c; WiLvlNG DB?A,."t:,'l}I.U::.\IT - 4 anployees . - 
COMPANY 

NAMc; AGE SENIORITY JOB TITLE RATE 

E; .. Pennell, Sr. 61 5-2-42 Machi.De -Welder $3.22 

J. 3ali trynski 36 9-20-50 Machine WeJ,.der $3.22 

·p. McDonald 34 3-20-56 Ma.chineWe.l,,der $3.22 

P. Angelini 55 9-8-52 Machine Welder $3.22 

, 

:·/! 

~ . '· 

\ 

.. 
f' - . ,. 
·< ,. 
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1 . .. .. ~ 

,, i:-;?rlli1:1'~}~}l~' - ..:_c, i.:rr.-;,loyet::s ,I..--·~ ... ;\ -1. 

CON2.AJ."Y 
NAfl.it AGE S:i:NIORITY JOB TITLE RATE ,,, .,, 
w. Turnbaugh 49 ll-27-40 Swaging Machine Opr. A $3.10 

A. Bloomer 39 3-14-49 Coil Sinker $3.10 

o. Hervey 46 9-18-50 Coil Finisher $3.10 

E. Scheid 42 9-18-50 Coil Sink.er $3.10 ,. 
!!' 

R. Herman 37 9-25-50 .Gauger $3.28 #.· .. 
s. Pinkerton 37 12-20-50 Coil. Fim.ablr $3.10 ·c -~· ); 

·-1. 
o. Howard 45 10-.1-51 Coil .Anneal er $3.o4 ..y, 

'.;. 

DiSanto 41 8-9-50 Bench.Hand $2.98 
t; 

p. 
\ 

41 
.• ,. t 

$2.98 J. McMahon 3-5-52 Bench Band •i 
31 6-22-59 Bench Band. $2.98 . 

R. Povell ;• 

42 ll-ll-64 
·:.} 

H. Brennan Bench_ Ban4 $2.98 -~ 
,;i, 

E. Brogan 27 10-3-66 Coil Finisher $3-10 

Jef'fries 47 11-2-67 Coil .Anneal er 
~,;,. 

$3.o4 ... c. 
! 

J. Forte 28 12-18-67 Coil ADDealar $3.o4 
~·. 

R. Blanchard 20 ll-25-68 Bench Bands. $2.98 

L. Humpton 21 12-10-68 Hel.pel" $2.9'2 

; 
I ..... _ 

JMI000089 



~-~·:··\_,. ;., .-·u·.'l:~·d·::\YJ.i: - '){· ~;'l;,LJ .. C.~!i:;:(:u L.~ 

- COMPANY 
NAY£ AGE SENIORITY JOB TITLE 

A. Gallo 52 10-19-39 Expeditar-Ha.nd Straightener $3.16 

J. Moore 60 2-6-42 Coil. Sinker $3.10 

s. Farra 57 3-9-42 Coil Sinker $3.10 

t:. Dawson 64 3-23-43 Coil Sinker $3.10 

K. Beans 37 6-21-51 Mul.tiple Rotary Straightener Opera:tar $3.o4 

W. Va.ttila.na ~l 7-10-51 Batch Pickl.er $3.10 

v. Evans 38 9-12-56 Coil. Sinker $3.10 

38 1-24-57 
. 

T. Mooney ]Ie·lper $2-92 

A. Falcone 35 ll-ll-53 SV&g1?lg Macbine.Operator-A $3.10 

L, Forwood 40 1-4-56 Mul.ti Unit Rotary Straigh~r Opera.tor' $3.16 

H, Stairs 51 1-24-57 Coil. Saur $3.10 

~ 
R. Kundert 32 6-22-59 Helper $2-92. 
M. Robinson 32 6-22-59 Gauger $3.28 

L. Steele 36 2-5-63 Coil Suiker "$J.10 

J. Cox 27 10-1-64 Multipl.eRoll Straightener Operator $3.o4 

A. Me.ncini 27 9-20-65 Helper $2-92 

L. ~tairs 27 2-28-66 Bench Band $2.98 

M. O'Gonnan 41 10-28-63 Coil Sinker $3~l0 

P. McFadden 50 11-11-63 Coil Sinker $3.10 

J. Brignola 43 12-3-63 Coil Sinker $3.10 

A, Reason 38 12-20-63 Bencn Hilnd $2.98 
w. Bates 46 1-12-61 Swaging .l,achine Operator- $3,10 

W. Gill 40 5-3-67 Bench BNld $2,98 

E. Hamilton 55 7-29-68 Helper $2.92 

-~J. Mitchell 19 12-5-68 Helper $2.92 

R. Hughes 33 12-16-68 Hel:i)er $2-92 
I , 
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NAME 

C. Case 

W. DiDomenico 

R. Buckva.L ter 

D. Pierantoni 

COMPANY 
AGE SENIORITY 

37 -3-27-50 

44 8-9-50 

39 3-24-50 

31 8-21-56 

JOB-TITLE 

Tool & Die Speaial.1st 

Tool &,Die Special1st 

Tool &·p1e Specialist 

Tool & Die Spec~at 

RATE 

$3.40 

$3.40 

$.3.4o 

$3.40 

.i 

' .!~ 

,!'. . ; . ~~·-. 

-,~-i .• 

I -:..· 

- :,;'· 

_, 
~.~~ - 
·/:· 
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w\Y-uu·:· - 2 Employees --- -·- ·-· - ---·- 
....... COMPANY. 

NAME AGE SENIORITY JOB TITLE RATE --·---- 
J. Ross 34 11-9~56 Weigh-out aan $3.10 

}j.. Ross 29 8-5-58 Helper $2.92 

!·, 
·.i' 

··.( 

, .... .·~ 
i :~. 
~~·' :,I ... 

. :·-f_f;,_. . ! 

,·.·; ~- ~ 

.,,., 
."':?· 

; .! . 
,, --~~; :;,: 

. ;;, 

-~ .)· 

,, .-'.: 

>· 

•· 
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~,h:L;:,:i:;.'.G 0.;:;T',i.:."T.rrii.i'v'"T - j .arp~oyees 

Ii,,,.., 

COMPANY 
NAMr.; AGE SENIORITY JOB TITLE RATE 

w. Miller 45 4-30-41 Helper $2-92 

c. Donahue 40 9-26-51 Shipper $3.10 

c. Kasper 47 ll-30-53 Shipper- $3.10 

. ,, 
. !'i.' ·~·· . ~ 

-1,, 

:: 

• 
" 
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-i.NS r·:;..,CT::i:CJi\ Ji?AR'l'ME.i.1":i' - l 7 arrployees - 
COMPANY 

NAME AGE SENIORITY JOB TITLE RATE 

D. McLees 6o 10-15-35 Size Inspector $3.10 

w. Brown 57 8-4-36 General Inspector $3.16 

w. Colona 51 7-22-37 Visual Inspector $3.28 

J. Beam 42 8-8-50 Visual Inspect.or $3.28 

I. Gallo 51 7-14-50 Mechanical ~J)eetor $3.22 ~; 

··~ 
J. Bird 37 7-8-52 Visual X.pectar $3.28 ,,. 

. 
R. Fenimore 43 8-U-58 v~'tnspector $3.28. '.• 

36 6-21.-51 $3-22 
,•. 

E. Painter Mach&lliaa.J. Inapector ,;, 

<•' 
_::-'. 

w. Oster 34 6-18-53 V1sual Inspector $3.28 l 
~~ .~ 

28 4-6-6o $3-10 
'- 

G. Martin Size Inspector ;, 
i} 

'). Mccarraher 24 5-1.3-63 Group Leader $3.40 _.. 
M. Hatton 26 1-20-64 Mechanical. Inepector $3.22 

R. Gates 29 1-6-64. Mechanical. Inspector $3-22 

T. Brown 29 3-.12-64 General. Inspector $3.16 

R. Tilghman 50 5-26-42 Size Inspector $3.10 

B, Thomas 25 2-ll-63 Visual. I».spector ,, . $3.28 . ' 

M, Young 28 8-5-58 Size Inspector._ $3.1.0 
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F'Il\13nii'1G- i:i..C:?AR~W - 5 ::iliployees ...... 
COMPANY 

NAME AGE SENIORITY JOB TITLE RATE 
G. Raysor 58 8-4-37 Cut orf macbille operator $2.98 
R. Kulp 39 8-9-48 Stamper $3.04 

D. McGinley 49 1-27-64 Centerleaa Grinder Opera.tar $3.16 

s. Mitchell 49 3-23-64 Stamper $3.o4 

K. Repsher 9 19 6-17-68 Centerleaa Grin4er Operator $3.16 

... 
·,(;-t' 

~ 
I 
i 
;'" 
' 

,. ,. 
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.. - 

_ .. JANITORIAL DEPART¥£NT - 8 &aployees .. 
COMPANY 

NAME AGE SENIORITY JOB TITLE RATE 

R. Hoffert 64 lO-J,.6-56 Janitor $2.~ 
• 

J. Garrett 58 5-6-57 Janitor $2.62 * 
F. Rubino 61 11-5-58· Janitor $2.62 

v. Stairs 50 11-27_-61 Janitor $2.62 

w. Brown 53 5-11-64 Janitor $2.62 * 
M. Sullivan 55. 3-23-64 Janitor $2.62 * 
L. Supplee 40 3-:J..O:-:llB Janitor $2.62 * 
H. Getman 61 8-13-68 Janitor .$2.62 * 

• 

.. 
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• 
;,..., 

' 

R.:;··1n,, & l"'iAil'i"7,::;ru~c~ - 20 Eirrplo;tees • l 

COMPANY 
hAMi.:: AGE SENIORITY JOB TITLE RATE . 

.... . 
G. Griffin 54 2-3-4J. Group Leader ;3.52 

c. Chandler 47 12-9-41 Millwright $3.40 * 
,., McDonough 44 1-17-50 Millwright $3.40 * ~· 
L. Hartman 38 9-20-50 Millwright $3.40 * 
G. Yonce 47 8-20-50 Millwri@;ht '$3.40 * 
P. Stewart 45 10-30-45 Millwright $3.40 * 
P. Walker 48 5-2-55 Group Leader 3.64 * 
c. Murphy 60 8-10:-55 Carpenter $3-34 * 
R. Gallagher 38 8-21-51 Painter $3.22 * 
p. Blain 26 9-5-61 Boiler Operatar $3.22 * 
F. McIntyre 39 10-8-65 Electrician-Wireman $3-52 * ~ 
D, Coover 38 5-11-53 Service Mechanic $3.10 

L. Flinn 38 9-24-50 Service Mecba.nic '$3.10 * . 
M. Diem 50 12-12-66 Electrician-Wi~-ema.n $3,52 

c. Layne ~6 9-20-54 Millwright $3-40 

G. Miller 32 1:..12-61 Painter $3-22 
' w. Hewitt 44. 7-15-59· M,illwright $3,40 * 

J. ~ggleston 25 10-24-67 Yardman $2!98 * 
w. Miller 24 11-6-67 Mechanical Repairman $3.10 * 
T. Hanlon 20 10-7-68 Service Mechanic $3.10 
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EXHIBIT M 

TO WHI'M'AKER CORPORATION: 

I know of .DO aaJ.aried employee whoae ~ exoeeda $10,000 

per annum who has indicated inteDtion to Nai&n in T\lbina area. 

No record alao to that affect with the Industrial Rel.ationa 

Department. 

R., J. Reiaan 
S.CNttU"y 

RJR/jY 
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SCHEDULE M 

LIST OF PERSONNEL (by JOB TITLE not name) 

to be terminated by Stockholder - 
(Not on Bishop Tube Co. Payroll) 

Number Job Class Job Title Exempt Status 
Average Salary 
or Sala:r> ies 

3 

1 

l 

l 

1 

l 

l 

l 
l 
1 

l 

2 

l 

l 

2 

l 

l 

1 

l 

1 

l 

l 

18 

18 

16 

16 

15 

14 

14 

14 
14 
13 

13 

12 

12 

11 

11 

10 

9 

8 

8 

8 

7 

7 

Outside Sales - District Manager 

Design Engineering Supervisor 

Maintenance Supervisor 

Cost Estimating Supervisor 

Outside Sales Representative 

Design Engineer 

Development Technician 

Maintenance Foreman 
Personnel Supervisor 
Stores Supervisor 

Assistant Purchasing Agent 

Design Draftsman 

Development Technician 

Instrument Repairman 

Draftsman 

Junior Draftsman 

Secretary A 

Statistical Clerk (Cost Acctg) 

Secretary B - Engineering 

Maintenance Clerk 

Inventory Clerk (Purchasing) 

Steno Clerk 

Ex 

Ex 

Ex 

Ex 

Ex 

Ex 

Ex 

Ex 
Ex 
Ex 

Ex 

Ex 

Ex 

NEx 

NEx 

NEx 

NEx 

NEx 

NEx 

NEx 

NEx 

$12,295 

14,000 

12,000 

12,300 

7,800 

12,000 

9,300 

10,100 
lO~OlO 
9,000 

a, 100 

9,800 

s,soo 

6,500 

7,200 

6,900 

5,750 

3,700 

4,400 

Unfilled 

4,150 

4,160 

(cont'd) 
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Schedule M· 

' ' Page 2 

Number Job Class Job Title Exempt Status 

' Average Sal.ary 
or Salaries 

l 5 

1 5 

1 5 

2 s 

l 4 

Part time Salary 

Hourly 

2 

1 

Account's Receivable Cl.erk 

Accounts Payable Clerk 

Cost Accounting Clerk 

Clerk Typists 

Machine Operator 

Accounts Payable C~erk 

Receiving and Stores personnel 

NEx $4,400 

NEx 4,400 

NEx 4,400 

NEx 4,000 

NEx 4,200 

NEx 3,600 

NEx 

II ,, II NEx 

$3.04/ hr. 

2.92/ hr. 
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EXHIBIT N 

BISHOP TUBE CO. 

SALES BY CUSTOMER 

Thirty-six WeeJca Ended Deceaber 6, 1968 

CUSTOMER 

Xilaby Tubesupply 
Tube Diatributora 
A. B. MUl"Ny 
Jenks Metal.a 
McJunJcin Corp. 
Edgcomb Milford 
Industrial Stainl.eas 
Gettig 
Taylor Instrument 
Rodanna Research 
Map•• and Sp:roul. 
Steel Sal.ea 
Ael"Ojet General 
Travenol Lab• 
Lockheed Geor1ia 
Trent Engineering 
Central. st-1 
c. A. Roberta 
Foxboro Co. 
R. J. G&llaaher 
Oak Mfg. Co. 
McI<night Steel 
Service Steel 
Diatempt. Inc. 
Marsh Inatrumenta 

$ 727,102 
.. 52,588 
223,787 
21&&,197 
19&,•n&& 
llt2,115 
121,115 
112.129 
106,131& 
66,612 
63,0ll 
53,637 
51, 77S 
1&9,768 
.. 7,901 
lt?,276 
-...,su 
''2,807 
89,507 
31.652 
29,940 
28.321 
25,730 
21t,81&7 
21t.576 

Net Salee Tubular Product• Department - 
,,1 - ll/8/68 $8.278,581 

Net Sales Bishop Tube Co. ll/9 - 12/6/68 3539786 

Total Net Salea ,../1 - 12/6/68 $3,682,367 

Listed above $2,974,580 

\ of Total Net Sales liated 82\ - - 
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EXHIBIT H 

BISHOP TUBE CO. 

SALES BY CUSTOMER 

Year Ended March 31. 1968 

CUSTOMER 

KILSBY TUBESUPPLY1 Loe Angelea1 C&litarnia 
JENl<S1 Marietta, Georgia 
A. B. MURRAY, Elizabeth, New Jersey 
INDUSTRIAL STAINLESS STEELS, Maaa., Conn. 
MC JU)fl<IN CORP., Charleeton, W. V!rcinia 
n.JBE DISTRIBUTORS, Garden Ci.ty, Nev YOl'k 
R. J. GALLAGHER, Houston, Texaa 
TRAVDIOL LABS1 Morton GroYe, Illinoia 
GE'n'IG1 Sproing Milla, Pa. 
STEEL SALES, Illinoia 
ROEHR, Deland, Florida 
TAYLOR INSTRUMENT, Rochester, Nev York 
EDGCOMB MILFORD, Mil.ford, Conn. 
SERVICE STEEL, Chicago, Illinois 
BAXTER LABS 
MC XNIGHT STEEL, Philadelphia. Pa. 
FOXBORO CO., Foxboro,· Kasa. 
MAPES AND SPROUL 
CENTRAL STE£!. 
WYETH, Marietta, Pa. ' 
TRENT ENGIN'EERIHG, E. Troy, Wiaconain 
RODANHA RESEARCH 
ALLOY SUPPLY AMD VALVE 
C. A. ROBERTS 
VINSOH SUPPLY, Houaton, Texaa 

Net Sale& Tubular Products Departlllent 
Ye&r Ended March 31, li68 

Liated above 

\ of Total Net Salee lated 

$l,1S811J39 
.. 83.711 
a.oe,0 .. 2 
.. 02,20s 
258,648 
257196.0 
2so1038 
184,735 
173,829 
l&t919H 
139,118 
·1ae,"-.9 
108,026 
93,627 
88,578 
86.593 
73,125 
55,604 
53,827 
s2.022 
.. fS,581 
.. 5,083 
a.3,585 
.. 0,308 
36,550 

881 - - 

JMI000102 



EXHIBIT 0 

BISHOP TUBE CO. 

LITIGATIO» 

January 31, 1969 

The only pending litigation of which I aa awve ia Louie Seaal 

vs , J. Biahop , Co. Platinum Worka - injury to toe amd foot of 

L. Segal, independent contractor •~•P collector-, vb..ile at Tube Mill - 

by e111p1oy... of Bia bop. Suit com1Denced and Pa. Mfa. Ca•. Ina. Co. , 
our gen.r&l liability carrier, aasumed coverage and 'their attorlaey• 

are de.fending case. 

R. J. JlelMn 
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EXHIBIT P 

BISHOP TUBE CO. 

OPEN CAPITAL WORK ORDERS 

January 31, 1969 

W.0,# 

2104 
2102 

2105 
3519 
3520 
3522 
3523 
3538 
3543 
3546 

3549 
3551 
3561 
3573 
3581 
3585 v 3600 
3601 
Request 
3609 
3607 
3577 
3589 
3606 
3608 
Request 
Request 
3580 
3583 

DESCRIPTION 
AMOUNT 

AUTHORIZED 

Bull blocks 
Used swager for capillary 6 double mandrel 

drawing and relieving 
Six cu. ft. Pangborn tumbler 
Yoder welding mill, welding head 
Yoder weldfog mill, gas mixing unit 
Ebcor jet steam cleaner 
Equipment to burst test tubes, samples 
Conversion of Union welder to use J.amco rolls 
Labor and material to instali rails at degreaser 
Purchase and install Mecca straightening and 

derodding machine · 7,575 
Micro polishing apparatus 1,050 
Unitron Binocular Metallograph l',598 
100 KVA station for Plant 8 30,295 
Purchase and install "APTCO'' metals analyzer 4,342 
Build rotary belt polishing machine 8,500 
Purchase compressed air dryer 1,260 
Tooling for stress test machine ·, 995 
Draw bench 61,380 

#85 Salt bath (Ti) 6,600 
Modify No. 2 drawbench by adddng scrubber 4,415 
Replace drive. on hypo mandrel box 2,01'0 
Fabricate and install door-in-process straightener 1,300 
Purchase and install handsaw-cutting tubes ~-- 1,460 
Low temperature annealing furnace 17,000 
Rack on Torrington pointer ~4 600 

#390 In process straightener .. 790 · 
#77 Nilson 4 slide machine · --9~99~ 
Overhaul of 210 Schramm air compressor 2, 8 
100.0 KVA used transformer 3 50 

$10,700 

4,'000 
4,190 
1,900 

900 
1,171 
3,800 
3,;335 
1,250 

AMOUNT SPENT 
TO 1/31/69 

$10,931 

3,681 
1,416 
1,932 

768 
1,171 
2 .958 
3,612 
3,597. 

-0- 
1,220 
1,604 
6,846 
4,195 
-0- 

1,185 
-o- 
-o- 
-o- 
-o- 
-o- 

l,103 
197 
-0- 
-o- 
-o- 
"'0- 

1,619 
-a- 

Committed but unspent@ January 31, 1969 

$230,3 4 $48,035 

(48,035)-------­ 

$182,329 

b,. l ~ 
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AGREEMENT NOT TO COMPETE 

THIS AGREEMENT is entered into as of the 1st day of April, 
1969, between WHITTAKER CORPORATION, .a California corporation 
("Whittaker"), and MATTHEY BISHOP, INC., a Pennsylvania corporation 
("MBI"). 

Concurrently with the execution of this Agreement, Bishop Tube Co. 
(a wholly owned subsidiary of MEI) is being merged .with and into Whittaker 
Enterprises, Inc , , (a wholly owned subsidiary of Wb.ittaker) pursuant to an 
Agreement and Plan of Reorganization dated the 28th day of February, 1969 
(the 11 Plan of Re organization 11). 

Whittaker and MBI in consideration of the foregoing rrre r'g e r , the 
agreements contained in the Plan of Reorganization as an inducement to cause 
Whittaker to consummate the merger, and as fulfillment of a condition precedent 
to Whittaker's obligations thereto, agree as follows: 

I. MBI hereby covenants and agrees with Whittaker that for a period 
of ten years from and after the date hereof, it will neither permit .it s name to 
be used by nor engage in or carry on, directly or indirectly, either for itself 
or as a member of a partnership or as a stockholder (other than_ as a stockholder 
of less than one percent (l %) of the issued and outstanding stock of a publicly 
held corporation whose stock is traded on a national Securities Exchange) investor, 
officer or director, of a corporation (other than Whittaker or a parent, subsidiary, 
affiliate or successor of Whittaker) or as an employee, agent, associate or 
consultant of any person, partnership or corporation (other than Whittaker or a 
parent, subsidiary, affiliate or successor of Whittaker) in any business similar to 
or in competition with any business carried on by Bishop Tube Co. prior to the 
consununation of the aforesaid merger as long as any like business is carried 
on by Whittaker or any person, corporation, partnership, trust or other organiza­ 
tion or entity deriving title from Whittaker to the goodwill of such business of 
Bishop Tube Co. in any county in any of the states of the United States or Canada. 

2. MBI agrees that the remedy at law for any breach by it of this 
Agreement will be inadequate and that Whittaker shall be entitled to injunctive 
relief. 

3. The parties hereto intend that the covenants contained in Paragraph l 
shall be deemed to be a series of separate covenants, one for each and every 
county of each state and political subdivision of the United States and Canada, with 
respect to the businesses described in said Paragraph. If in any judicial proceeding 
a court shall refuse to enforce all of the separate covenants deemed included in such 
action then such unenforceable covenants shall be deemed eliminated from the pro­ 
visions hereof for the purposes of such proceeding to the extent necessary to permit 
the remaining separate covenants to be enforced in such proceeding. 

EXHIBIT Q 
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4. This Agreement s ball not be terminated by the voluntary dissolution 
of Whittaker or merger of Whittaker whereby Whittaker is not the surviving or 
resulting corporation, or any transfer of substantially all of the assets of Whittaker. 
In the event of any such merger o r consolidation or transfer of assets, the pro­ 
visions of this Agreement shall inure to the benefit· of and shall be binding upon the 
surviving or resulting corporation or the corporation to which such assets shall 
be transferred. 

5. The rights of Whittaker under this Agreement may, without the 
consent of MBI be assigned by Whittaker to any parent, subsidiary, affiliate or 
successor to Whittaker. 

6. This Agreement has been executed in the Commonwealth of 
Pennsylvania.and shall be governed by the laws thereof. 

7. Notices. All notices, requests, demands and other c ornrrruni.cat.i orrs 
hereunder shall be in writing and shall be deemed to have been duly given if 
delivered or if mailed by registered mail, postage prepaid: 

If to MBI, addressed to: 

MATTHEY BISHOP, INC. 
Attention: The President 
Malvern, Pennsylvania 

If to Whittaker, addressed to: 

WHITTAKER CORPORATION 
Attention: The President 
9229 Sunset Boulevard 
Los Angeles, California 90069 

or to such other address as either party hereto may request by notice. 

WITNESS the due execution hereof the day and year first above 
written. 

ATTEST: WHITTAKE:R CORPORATION 

By: _ 

ATTEST: MATTHEY BISHOP, INC. 

By: _ 

EXHIBIT Q 
Page 2 
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,. 
Plan of Merger 

of 
Bishop Tube Co. 

into 
Whittaker Enterprises, .Inc. 

1. Terms and conditions: Bishop Tube Co. shall be merged with 

and into Whittaker Enterprises, Inc. , the surviving corporation, and the 

separate existence of Bishop Tube Co. shall cease. 

2. Mode of Carrying Merger into Effect: The merger will be 

completed by filing Articles of Merger with an effective date of April 1, 1969. 

3. Amendment of Articles: Section one of the Articles of 

Whittaker Enterprises, Inc. shall be amended to read 11The name of the 

corporation is Bishop Tube Co. 11 

4. Conversion of Shares: All of the issued and outstanding shares 

of Bishop Tube Co. shall be surrendered to Whittaker Enterprises, Inc. for 

cancellation upon the effectiveness of the merger, and Whittaker Enterprises, Inc. 

shall tender to Matthey Bishop, Inc. (11MBI11) (the sole stockholder of Bishop 

Tube Co. ) shares of common stock, $1 par value, of Whittaker Corporation 

(the sole stockholder of Whittaker Enterprises, Inc.). No other securities 

• 
or cash shall be tendered, to Matthey Bishop, Inc. The nurribe r of shares of 

Whittaker common stock to be tendered to Matthey Bishop, Inc. shall be determined 

pursuant to the following: 

(a) Upon the effective date of Merger (the stock so delivered 

being called herein the Whittaker Stock); 

(i) In the event that the market value (as hereinafter defined) 
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of Whittaker Common Stock shall be between Thirty-Six 

Dollars and Forty-One Cents ($36. 41) and Forty-One Dollars 

and Twenty-Six Cents ($41. 26) per share, Whittaker shall issue 

or cause to be issued One Hundred Forty-Four Thousand Two 

Hundred (144, 200) shares. 

(ii) In the event that the market value (as hereinafter 

defined) of Whittaker Common Stock shall be more than Forty­ 

One Dollars and Twenty-Six Cents ($41. 26) per share, Whittaker 

shall issue or cause to be issued such number of shares as shall 

be determined by the following formula: 

N = 5,950,000 
MV 

where N = the number of shares to be issued and MV = market value. 

(iii) In the event that the market value of Whittaker 

Common Stock is less than Thirty-Six Dollars and Forty-One 

Cents ($36. 41) per share, Whittaker shall issue or cause to be 

issued such number of shares as shall be dete.rmined by the 
' 

following formula: 

N = 5,250,000 
MV 

where N = the number of shares to be is sued and MV =. market value. 

The term "zna.r kat value II as used in this section shall mean the average 

closing price (as hereinafter defined) of a share of Whittaker Common Stock 

during the ten (1 O) trading days commencing with the fifteenth trading day prior 

to Closing, with the price for any period prior to March 11 being the when is sued 
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price. The term ''closing price" as used in this section shall mean the closing 

sale price of a share of Whittaker Common Stock, $1 par value, on the New York 

Stock Exchange for any trading day, or if no sale shall have occurred on such 

Exchange on such day, then the closing sale price on the Pacific Coast Stock Ex­ 

change for such day, or if no sale shall have occurred on either Exchange on such 

day then the mean between the bid and asked prices on the New York Stock Ex­ 

change for such day as reported in the Wall Street Journal, Pacific Coast Editl.on. 

(b) Reserve Stock. Whittaker shall set aside and reserve, or cause to 

be set aside and reserved, for possible issuance to Enterprises for delivery 

.. 

.. 

.. 

pursuant to Section (c) to MBI (in addition to the Whittaker Stock) a number of 

shares of its Common Stock, $1 par value, equal to one-half of the number of 

shares tendered to MBI at Closing (such additional shares of Whittaker Common 

Sto_ck are hereinafter referred to as the "Re s er ve Stock"). 

(c) Issuance of Reserve Stock. Whittaker shall i s s ue or .cause to 

be issued to MBI shares of Reserve Stock pursuant to the following: 

(i) Election for Second Anniversary Distribution. At the 

election of MBI (which election shall be communicated in writing 

to Enterprises within ten (10) business days after the second 

anniversary of the effective date of the merger), Whittaker shall 

issue to Enterprises and cause Enterprises to deliver to MBI 

.. within thirty (30) days following the second anniversary such 

-3- 
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nurnbe r of shares of~erve Stock as MBI s ha Il elect, not to ex­ 

ceed a number determined pursuant to the. following formula: 

= [$6,000,000 x A] - (A+ B) 
[ MVz Ni.] 

(ii) Third Anniversary Distribution. Prior to ten (10) 

.. business days after the third anniversary of the effective 

date of the merger, MEI shall provide Enterprises with the 

information set forth in (iii) hereof, and Whittaker shall issue 

to Enterprises and cause Enterprises to deliver to MBI within 

thirty (30) days following the third anniversary of the Closing 

Date such number of shares of Reserve Stock as. s ha.Il be 

determined pursuant to the following formula: 

= [$6,720,000 x Nl 
[ MV3 

(A+ B + C)]- [Ni--·(A + B + C)] 
NJ ] 

Definitions: For the purposes hereof, the following symbols shall have the 

meanings as set forth: 

• 
·' 

N2 shall mean the maximum number of shares of Stock 

to be issued following the second anniversary, if the election 

provided for· in (i) above is exercised. 

.. MV 2 shall mean the average closing price of Whittaker 

Common Stock on the New York Stock Exchange (as r e co r de d in 

the Wall Street Journal, Pacific Coast Edition) for the thirty 

(30) trading days next preceding said second anniversary, 

N 1 shall mean the number of shares of Whittaker Stock. 

-4- 
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·' 

A (hereinafter referred to as "El.e ct e d Shares") shall 

mean that number of the orignial shares of Whittaker Stock 

(e.g., those shares issued at Closing) still held on the second 

anniversary of the Closing Date on which MBI elects to receive 

Reserve Stock pursuant to the provisions of (i) above. 

B shall mean the number of shares of Whittaker Stock sold 

(which includes any t r an sfe r for consideration) prior to the second 

anniversary of the Closing Date. 

N
3 
shall mean the number of shares of Reserve Stock to 

be issued following the third anniversary of the Closing Date, 

which shall not exceed the total number of shares of Reserve Stock 

minus N2. 

MV 3 shall mean the average closing price of Whittaker 

Common Stock on the New Yo rk Stock Exchange (as recorded in 

the Wall Street Journal, Pacific Coast Edition) for the thirty 

(30) trading days next preceding said third anniversary. 

C shall mean that number of the shares of Whittaker Stock 

which were sold between the second and third anniversaries of the 

Closing Date in excess of the Elected Shares. 

(iii) Notice of MBI Transactions. Upon any request by 

MBI for issuance of Reserve Shares, and upon any reasonable 

request by Whittaker, MBI will inform Whittaker as to shares ac- 

quired under this Plan: (a) the number of shares acquired 

-·5- 
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,. 

(b) the number of shares sold, and (c) the balance of shares held. 

by MBI. 

(d) Fractional Shares. Whittaker shall pot be required to issue or 

cause to be issued any fractional shares of Whittaker St oc k pursuant to. this 

• 
Agreement and any fractional share resulting from any computations pursuant 

to this Plan. shall be increased by 0. 5 and any then resulting fraction shall 

be eliminated. 

... (e) Adjustment of Stock. For all relevant purpos.es of this Plan, 

the number of shares of Whittaker Stock and Reserve Stock to be delivered 

shall be appropriately adjusted to take into account any stock split, stock 

dividend, reverse stock split, recapitalization, merger, reorganization, 

or like change in the outstanding Common St ock of Whittaker the record date 

for which is between the effective date of this Plan and the date when any of 

such shares shall be required to be delivered. 

(f) Assignment of Right to Reserve Shares. The right of M.BI to 

cause Whittaker to deliver any or all of the Reserve Shares shall not be 

assignable or transferable in any manner whatsoever by MBI. 

5. No Additional Consideration. Matthey Bishop, Inc. shall r-e c e ive 

only shares of Whittaker Corporation Corrunon Stock (or the equivalent stock 

of any successor in interest to Whittaker Corporation) in exchange for the 

shares of stock of Bishop Tube Co., and shall receive no other cash, 

- securities, or consideration t he re fo r , 

-6- 
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PENNSYLVANIA 

ARTICLES OF MERGER 
OF 

BISHOP TUBE CO. 

INTO 

WHITTAKER ENTERPRISES, INC. 

TO THE DEPARTMENT OF STATE 
COMMONWEALTH OF PENNSYLVANIA 

.. 

T 

.. 

In compliance with the requirements of the 

Business Corporation Law, Act of May 5, 1935 (P. L. 364) 

as _amended, providing for the merger of corporations, 

Bishop Tube Co., a corporation of the Commonwealth of 

Pennsylvania, and Whittaker Enterprises, Inc., a corpora­ 

tion of the Commonwealth of Pennsylvania, hereby certify 

under their respective corporate seals that: 

1. Whittaker Enterprises, Inc. shall be the 

surviving corporation, and its registered office shall 

continue to be c/o C. T. Corporation· System, 123 South 

Broad Street, Philadelphia, Pennsylvania 19109. In ac­ 

cordance with the Plan of Merger, upon the effective date 

of the merger the name of Whittaker Enterprises, Inc. shall 

be changed to Bishop Tube Co. 

2. Bishop rube Co., with its registered ·office 

at. Borough of Malvern, Chester County, Pennsylvania, is a 

party to the Plan of Merger. 

3. The Plan of Merger shall be effective·on 

April 1, 1969. 

JMI000113 



4. The Plan of Merger was adopted by the sole 

shareholder of Bishop Tube Co. (1,000 shares in favor, none 

opposed) at a meeting of the Board of Directors of·the so Le 

shareholder on February 18, 1969, duly convened upon waiver 

of notice. The Plan of .Merger was adopted by the sole share­ 

holder of Whittaker Enterprises, Inc. (100 shares in favor, 

non opposed) by consent in writing dated March 6, 196$. 

5. The Plan of Merger is attached hereto and 

incorporated herein. 

IN TESTIMONY WHEREOF, Bishop tube Co. has caused 

these Articles of Merger to be signed by its President and 

Secretary, and its corporate seal to be hereunto affixed 

this day of March, 1969. 

(Corporate Seal) 

BISHOP TUBE CO. 

('~ ~) -~ ~/ " ' j • By /,A~,Lt.,-l t; , l!l1£~l~L.- 
Viricent w. Makin, ~resfdent 

. i1 ½,~4' tl ,.-CJ ( Attest: ,.lt>1/,1 ~ •: . //./-,-,,-r..6:..,........- 
Ralph is . J{eiman, Secretary 

IN TESTIMONY WHEREOF, Wh_ittaker Enterprises, Inc. 

has caused these Articles of Merger to be signed by its 

President and Secretary and its corporate seal to be hereunto 

affixed this 

(corporate seal) 

day of March, 1969. 

WHITTAKER ENTERPRISES, INC. 

By ,4t#$f O!A/4.,&_ 
A~Hamilton, President 

Attest: 6tA@4 -;). C't1£p.4-~- 
Charles R. Collins, Secretary 

2 JMI000114 



MATTHEY BISHOP, INC. 

SECRETARY'S CERTIFICATE 

The undersigned, Secretary of Matthey Bishop, Inc., does hereby 

certify that the following r.esolution was approved and adopted by the 

Board of Directors of the Corporation at a duly convened meeting of the 

Board of Directors on February 18, 1969, and that such resolution is 

still in full force and effect: 

RESOLVED, That the Directors hereby approve and 
adopt the Plan of Reorganization under Sect. 368(a) (1) (A) 
of the Internal Revenue Gode presented to this Meeting and 
direct the appropriate officers of the Corporation to execute 
the Agreement and Plan of Reorganization providing for the 
merger of Bishop Tube Co. into Whittaker Enterprises, Inc., 
and to take such other steps as they deem necessary or 
appropriate to consununate the said Agreement and Plan. 

this 

WITNESS my 

/ Z-- day of April, 
hand and the corporate seal of the Corporation 

1969. 

( Corporate Seal) 

.. 
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BISHOP TUBE CO. 

SECRETARY1S CERTIFICATE 

The undersigned, Secretary of Bishop Tube Co , , does hereby 

certify that the Record of Unanimous Action and Consent of Board of 

Directors dated February 10, l 96 9, and the Shareholder Consent to 

Shareholder Action dated February 18, 1969, attached hereto are true 

and correct copies of the records of the Corporation, that said docwnents 

., were duly executed in accordance with the Articles and By- Laws of the 

Corporation, and a r e still in full force and effect. 

WITNESS my hand and the corporate seal of the Corporation 

I-~ this ~ day of April, 196 9. 

( Corporate Seal) 

L 
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BISHOP TUBE CO. 

Record of Unanimous Action 
and 

Consent of Board of Directors 

February 10, 1969 

The undersigned, being all of the Directors of the corporation 

hereby waive all notice requirements pertaining to director meetings 

and do .h e r eby adopt and consent to the following resolutions as action 

of the Board of Directors and direct the Secretary of the Corporation 

to fiie this written consent with the minutes of the corporation: 

RESOLVED, That thi s corporation merge with and 
into Whittaker Enterprises, Inc.; and it is, 

FURTHER RESOLVED, That the merger shall be 
effective on April 1, l 96 9; and it is 

FURTHER RESOLVED, That the Plan of Merger 
setting forth the terms and conditions of the said merger 
is in all respects approved and adopted; and it is 

-FURTHER RESOLVED, That the said merger may be 
abandoned and any and all of the said documents and papers 
may be amended, cancelled or withdrawn; and it is 

FURTHER RESOLVED, That the Plan ofMer g e r 
be submitted to Matthey Bishop, Inc.,· sole sha·reholder 
of this corporation, for a.pp r oval ; and it is 

FURTHER RESOLVED, That upon approval of the Plan 
of Merger by the Shareholder, Articles of Merger in. the form 
circulated to Directors and the Shareholder be executed on 
behalf of this corporation and filed and recorded with the 
appropriate officials in accordance with al~ applicable laws 
and regulations; and it is 
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FURTHER RESOLVED, That the officers of this corporation 
are hereby authorized and directed to do all acts and things what­ 
soeve.:r which may be necessary ox proper to effect the merger; 
and it is 

.. 

FURTHER RESOLVED, Tb.at the Agreement and Plan of 
Reorganization between ·Matthey Bishop, Inc, (and this corporation) 
and Whi.tta ke r Corporation (and its subsidiary Whittaker Enterprises, 
Inc. ) is hereby approved and a d opt e d , and upon approval and adoption 
of said Ag r eerrie nt and Plan by Matthey Bishop, Iric , , the appropriate 
officers are authorized and directed to execute said Agreement and 
Plan, and to take such "ot he r steps as they deem necessary or 
appropriate to its consummation; and ·it is 

FURTHER RESO:LVED, That all of the resolutions set forth 
in this Record of Unanimous Action shall be effective as of 
February 10, 1969. 

IN WITNESS WHEREOF, we have hereunto subscribed our hands 

arid seals· as of the 

. . . 
_\j . "' l 

__ ,__/ -'---1\__,\,_,_,--v_·'-"--:.~--'-,r_· -'-!~..c.;...__.J_/ (SeaIJ 
H. · R-. Brooker 

__ ,_~_-_}_~_-~_Y_~_~_,,_~_·_~_-:_~ __ :· (SeaD· 
P. D. ·F. Varrall 

' 
-2- 
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.. 

BISHOP TUBE CO. 

SHAREHOLDER CONSENT 
TO SHAREHOLDER ACTION 

February 18, 1%9 

The. undersigned, sole shareholder of Bishop Tube Co., does 

hereby waive all notice requirements pertaining to shareholder meetings, 

consent to, approve and adopt (1000 shares in favor, none opposed) the 

following shareholder ~~tions and Resolutions, and direct the Secretary 

to insert this Record of Unanimous Consent with the minutes of the 

Corporation: 

RESOLVED, That this .Corporation.merge with and 
into Whittaker Enterprises, Inc.; and it is 

FURTHER RESOLVED, That the merger shall be 
effective on April 1, 196 9; and it is 

FURTHER RESOLVED, That the Plan of Merger 
setting forth the terms and conditions of the said rne rg e r 
is in all respects approved and adopted; and it is 

FURTHER RESOLVED, .That the said merger may 
be abandoned and any and all of the said documents and 
papers may be amended, cancelled or withdrawn. 

IN WITNESS WHEREOF, Matthey Bishop, Inc. has caused its 

co~porate seal to be affixed hereto and its authorized officers to execute 

this Consent on its behalf as of February 18, 1969. 

[Co r p o r at.e Seal) 

MATTHEY BISHOP, INC. 

By: t \,_::,._,_, _i-ti.l~ -~~ 
Vincent W. Makiri,resident 

' 
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MATTHEY BISHOP, INC. 

CERTIFICATE OF INCUMBENCY 

The undersigned, Secretary of Matthey Bishop, Inc., does 

hereby certify that the following per sons were duly elected to the offices 

set forth opposite their respective names at a duly convened meeting of 

the Board of Directors of the Corporation on October 29, 1968, aridt.hat 

each person continues to hold such office as of this date: 

V. w. Makin President 
T. J. Payne Vice President and Treasurer 
H. s. Roberts Vice Pre s i.d e nt 
R. J. Reiman Secretary 
A. J. Gabriele Controller 

The undersigned further certifies that the following are true 

and correct examples of the signatures of 

V. W. Makin 

said officers: 

b. LJ. 
T. J. Payne 

H. S. Roberts 

R. J. Reiman 

A. J. Gabriele 

~ 
this/-- day of April, 1969. 

WITNESS my hand and the .cor orate seal of the Corporation 

[ Corporate- Seal] 
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CERTIFICATION 

.. AS TO 

FULFILLMENT OF CONDITIONS 
... 

.. ,. 
of this 

Matthey Bishop, Inc., (11MBI11) does hereby certify, as 

\J-dayofApril, 1969, that: 

> 

1. All representations and warranties of. MBI contained 
in the Agreement and Plan of Reorganization dated Fe br ua r y 28, 
196 9 ("Agreement") or in any Exhibit, document, or other written 
statement delivered by MB! to Whittaker Corporation (11Whittaker11

) 

pursuant to the Agreement, are continuing as of this date except for 
changes in the ordinary course of business; 

.. 2. All data set forth by MBI in Exhibits or other documents 
delivered pursuant to this Agreement are as true as of this date 
as when given, except for changes in the ordinary c ou r.s.e of business; 

3. MB! has performed and complied with all agreements and 
conditions required by the Agreement to be performed, 'o r complied 
with, by it prior to or on the Closing Date; 

.. 

4. During the period from January 31, 1969 through this 
date, there has not been any material .adverse change in the 
financial condition or the results of operations of Bishop Tube Co. 
("Tube Co. 11

), and Tube Co. has not sustained any lass or damage 
to any of its assets, whether or not insured, which materially adversely 
affects its a.bi.Ii.ty to conduct its business; and 

.. 

• 

5. Any liabilities on the books of Tube Co. as of this date 
which were not reflected in the Balance Sheet as of January 31, 1969 
are only those liabilities incurred in the -ordinary course of business 
subsequent to said date. 

.. 

,. 

IN WITNESS WHEREOF, Matthey Bishop, Inc. has caused this 

Certificate to be signed in its name and behalf by its President and its Vice 
A.l 

President and Treasurer, duly authorized, on this I day of April, 1969 

MATTHEY BISHOP, INC. 

.. 

President and T'r easu r-e r 
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PRELIMINARY DRAFI' 
For Information of the Board of Governors 

LISTING APPLICATION TO 
NEW YORK STOCK EXCHANGE· A- 

March , 1969, 
.. 

,. 
WHITTAKER CORPORATION 

"I • 

285,000 ADDIDONAL SHARES OF COMMON STOCK 

A maximum of 190,000 additional shares of Common Stock for issuance in connection with the 
acquisition of Bishop Tube Co. by statutory merger .. 

A maximum of 95,000 additional shares of Common Stock which may become issuable as addi­ 
tional consideration for the acquisition of Bishop Tube Co. 

Approximate Number of .Shares 
Issued and Outstanding 

on March 10, 1969 
14,796,157 

Approximate Number of Shareholders 
of Record. 

on March 10,. 1969 
14,887 

.. 

., 

DESCRIPTION OF TRANSACTION 

On February 28, 1969 Whittaker Corporation and its wholly owned subsidiary, Whittaker Enter­ 
prises, Inc., entered into an agreement with Matthey Bishop, Inc. and Matthey Bishop's wholly owned 
subsidiary, Bishop Tube Co., a Pennsylvania corporation. The agreement is designed to accomplish 
a tax free reorganization. It provides that Whittaker Enterprises will acquire Bishop Tube by a 
statutory merger and that on the effective date of the merger, Whittaker Enterprises· will deliver to 
Matthey Bishop a certain number of shares 'of Whittaker Corporation's voting Common Stock, $1.00 
par value. 

The exact number of shares to be delivered to Matthey Bishop at closing will be determined by 
dividing $5,250,000 by the average closing price of the Company's Common Stock on the New York 
Stock Exchange for the ten. trading days commencing with the fifteenth trading day prior to Closing. 
The maximum· number of shares authorized for this listing application as it relates to the Common 
Stock of the Company to be issued at the Closing is 190,000 shares. The closing is to occur on or 
about April 1, 1969. · 

In addition to the stock initially deliverable at Closing the Company has agreed to reserve one-half 
that number of shares of its Common Stock for possible future delivery dependent upon future prices 
of the Company's Common Stock. The exact number of additional shares issuable from the shares 
to be reserved will be determined pursuant to the provisions of the plan of merger which relate to 
issuance of reserve stock. Those provisions are at part 4(c) of the plan of merger. The. maximum 
number of shares authorized for this listing application as it relates to such reserve stock is 95,000 
shares. 

Bishop Tube manufactures and sells stainless steel tubing and nickel. alloy tubing. 
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A- Whittaker Corporation - Page Two 

The managements of the Company and Bishop Tube are of the opinion that the business interests 
of the Company and the operations and capabilities of the business heretofore conducted by Bishop 
Tube will benefit appreciably by the acquisition. 

The negotiations leading up to the proposed acquisition were conducted at arm's length. No 
officer, director, or principal shareholder of the Company or its affiliates. has any direct or indirect 
beneficial interest in Bishop Tube. Prior to entering into an agreement, an investigation and evaluation 
of the business, property and assets of Bishop Tube was made by officers and employees of the 
Company. 

As of the Closing Date a portion of the amount by which the purchase price of $5,250,000 worth 
of Company stock plus acquisition expenses exceeds the underlying book value of Bishop Tube will 
be allocated to the property and equipment acquired, on the basis of appraisals and management 
estimates of the fair value of such assets. These amounts allocated to property and equipment will 
be depreciated and charged against income over the useful lives of those assets. The remaining costs 
in excess of underlying book value· will be allocated as a cost in excess of the net assets of a purchased 
business and will not be amortized until it has been determined that there has been a diminution in 
the value of the business acquired. The Company's independent public accountants, Arthur Andersen 
& Co., approve of this treatment in principle as being in accordance with generally accepted accounting 
principles. 

The history and business of Bishop Tube are described more fully in Exhibit A. 
The most recent financial statements of Bishop Tube are set forth in Exhibit B. 

RECENT DEVELOPMENTS 

There have not been any important developments affecting the Company or its business, notice 
of which has not already been released publicly. 

AUTHORITY FOR ISSUANCE 

The issuance of securities of the Company covered by this application and the exchange of such 
securities for the acquisition of Bishop Tube was approved and authorized by the Executive Com­ 
mittee of the Board of Directors of the Company on December 20, 1968. No further corporate 
authorization is required. 

OPINION OF COUNSEL 

There is filed in support of this application, the opinion of Charles R Collins, Vice President and 
General Counsel of the Company, to the effect that: 

1. The Company has been duly incorporated and is a validly existing corporation under the 
laws of the State of California; 

2. All of the shares covered by this application are duly authorized for issuance and when 
issued in accordance with the provisions of the acquisition agreement, will be validly issued, fully 
paid, and non-assessable; 

3. No personal liability attaches to the holders of such shares under the laws of the State 
of California, the state of the Company's incorporation and where it has its principal place of 
business; 

4. The issuance of the shares of the Company's Common Stock, $1.00 par value, deliverable 
to Bishop Tube's sole shareholder at Closing and the shares of such Common Stock which may 

) 

.. 

• 

.. 

T 

... 

... 
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Whi ttaker Corporation - Page Three A- 

be deliverable in the future from stock reserved for delivery is exempt from the registration 
requirements of the Securities Act of 1933, as amended, pursuant to Section 4(2) of the Act. 

WHITTAKER CORPORATION 

..... CHARLES R. COLLINS 
Vice President and General Counsel 

• 
The New York Stock Exchange hereby authorizes the listing upon official notice of issuance of 

285,000 additional shares of Common Stock, $1 par value, of Whittaker Corporation in connection 
with the acquisition of Bishop Tube Co. as hereinabove set forth, makinga total of···-··············· shares 
of Common Stock authorized to be listed. 

PHILLIP L. WEST, Director 
Department of Stock List 

ROBERT W. HAACK, President 
New York Stock Exchange 

., 

.. 

EXHIBITS 

These exhibits constitute an essential part of the application. The statements of fact contained 
herein are made on the authority of the applicant corporation in the same manner as those in the body 
of the application. 

EXHIBIT A 

HISTORY AND BUSINESS OF BISHOP TUBE CO. 

Bishop Tube Co. was incorporated under the laws of the State of Pennsylvania on November 8, 
1968, as the successor to the Tubular Products Department of Matthey 'Bishop, Inc., the sole share­ 
holder of Bishop Tube Co. It operates from a 115,000 square foot facility owned by it in Malvern, 
Pennsylvania. 

Bishop Tube produces small-diameter, high quality precision tubing for aircraft, aerospace, 
nuclear, electronic, medical, chemical and instrumentation applications. Bishop Tube employs ap­ 
proximately 288 persons . 

EXHIBIT B 

FINANCIAL STATEMENTS OF BISHOP TUBE CO. 

OFFICER'S CERTIFICATE 

I certify that the Balance Sheet of Bishop Tube Co. as of January 31, 1969 and the related State­ 
ment of Income and Retained Earnings for the period from November 9, 1968 to January 31, 1969 
have been prepared from the.books and records of the company and in my opinion present fairly its 
financial position at January 31, 1969 and the results of its operations for said period in accordance 
with generally accepted accounting principles. 

,. T. J. PAYNE 
Vice President and Treasurer 
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A- Whittaker Corporation - Page Four 

BISHOP TUBE CO. 

BALANCE SHEET 

January 31, 1969 

(Unaudited) 

ASSETS 

·, 
j 

Current Assets: 
Cash ·-·····-···-························---·······----·························· 
Receivables, Net. .. - .---····--·······························-··························· 
Inventories (Note 1) 

Supplies ·-···-···········································································-·············-·· $ 
Raw Materials _ 
Work in process and finished goods ·-···············-···········-····· 

Less : Inventory reserve _ . 
Total Current Assets - . 

Plant and Equipment, at cost: 
Land (approximately 10 acres) ·-························-·····-····-· 
Buildings ---······--··- 
Machinery and Equipment.. ·-····························-··············- 
Construction in Progress (Note 3).·-··························-····································-···· 
Total Plant and Equipment.. ·-·······················································"········· 
Less Accumulated Depreciation ,., .. ·····'···········-················-'-···-··············· 

Noncurrent Receivables ·························- 
Refundable Federal Income Taxes (Note 2) . 

Total Assets ·-······-·······································-····-· 

LIABILITIES 
Current Liabilities: 
Due to Parent Company ·--··········--······-··· 
Accounts Payable --···········-··················································-· 
Accrued Expenses · . 

Total Current Liabilities ·-·····················-·········································- 
Stockholder's Equity: 
Common Stock, 1,000 shares at $100 par value ---················-········· 
Paid in Surplus ··-····································-·····-······· 
Retained Earnings ·-······································································-··················· 

Total Liabilities and Stockholder's Equity ·-··· 

50,000 
568,723 
688,086 

1,306,809 
25,000 

6,271 
(506,830 
1~399,818 

48,035 
2,960,954 
1,324,774 

$ 100,000 
2,996,601 
(42,250) 

The accompanying notes are an integral part of these financial statements. 

$ 5,000 
767,385 

1,281,809 
.2,054,194 

1,636,180 
504,039 
51,000 

$4,245,413 

$1~024,580 
55,392 

111,090 
1,19i,062 

,,. ... 

.... l 
I 
i .... : 
J· 

3,054,351 
$4,245,413 
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Whittakei; Corporation - Page Five A- 

BISHOP TUBE CO. 

UNAUDITED STATEMENT OF INCOME AND RETAINED EARNINGS 

November 9, .1968 to January 31, 1969 

.• 

Sales ·-········-······················--·-·····················-······················-·············-·················---· 
Cost of Sales 
Labor .. ·-············--·--·····················-·-···························-·············--··-·--·-··-·······················-··· 
Materials . 
Factory Expenses .. ·-··············-·········-···-·-····--·-··················---·-·-·············.······-·-···-··---·- 

Gross Profit ·-··-·-··--·-··-·-··············-··························--··-···· 
Selling Expense . 
General and Administrative ,.-···-···············----··-· 
Net Profit from Operations ·-····························--·-·· 
Other Expenses ····-····-······-····-···· 
Net Profit before Federal Income Tax. ......................................•. , . 
Provision for Income Tax. ~·······················-··- 
N et Income. ·-···········································································--···········-·······-··· 
Retained Earnings - Beginning ·-·············································-··-······················ 
Retained Earnings - January 31, 1969 c ••.•••••••......•.••.• 

$466,213 
302,704 
380,806 

$1,216,340 

1,149,723 
66,617 
76,891 
48,952 
(59,226) 
34,024 
(93,250) 
(51,000) 
(42,250) 

$ (42,250) 

The accompanying notes are an integral part of these financial statements. 

b 
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A- Whittaker Corporation - Page Six 

BISHOP TUBE CO. 

NOTES TO FINANCIAL STATEMENTS 

January 31, 1969 

(1) INVENTORY VALUATION 
Raw materials are valued at standard cost (oh specific identification basis). 

Work in ·process and finished goods are valued at prime cost (raw 'materials and direct labor but excluding 
manufacturing overhead costs). 

Supplies inventory represents an estimated cost of such items applicable to Bishop Tube Co. and 50% of the 
cost of common stores items on books of the parent company. 

All inventories (raw material, supplies, work in process and finished goods) reflect book 'balances and are· not 
based on a physical inventory. Physical inventories will be taken between February 1, 1969 and March 31, 1969, and 
March 31, 1969 inventories reported will be adjusted to physical; · · 

A reserve for inventory writeoffs, write downs and adjustments, in amount of $25,000 is reflected in the financial 
statements at January 31, 1969. 

(2) I~COME TAX LIABILITY 

There is no income tax liability at January 31, 1969 due to a net loss since date of incorporation (November 8, 1968). 
The effect of a net operating loss carry forward is reflected on the Balance Sheet at January -31, 1969. The parent 
company, Matthey Bishop, Inc., plans to file consolidated federal tax return including Bishop Tube Co., for the fiscal 
year ending March 31, 1969. Bishop Tube Co. will be billed by Matthey Bishop, Inc. for 'its 'applicable tax liability, 
if any, prior to the due date for filing such returns. In Pennsylvania, consolidated tax returns may not be filed no, 
may losses be carried forward. However, transfers of losses between corporations are allowed. If Bishop Tube Co. 
has a tax loss at' ·March 31, 1969, it will transfer such loss to Matthey Bishop, Inc., for an amount equivalent to the 
tax .benefit, At January 31, 1969, an amount equivalent to the tax benefit at that date is included in net op_erating 
loss carry forward. 

(3) _CONSTRUCTION IN PROGRESS 
All capital additions during the fiscal year are recorded as ·Construction in Progress. At the end of the fiscal year, 

March 31, all costs except for uncompleted projects, are transferred to the· applicable plant and equipment classification. 
Depreciation on estimated completed projects is built into the normal depreciation provisions during the year, and 
adjusted to actual at the end of the fiscal year. 

(4) PENSION PLANS 
The Company has two pension plans. One plan covers all hourly employees 

meeting length of service requirements, is nonc ont r ibuto r y, _ and guaranteed group 
deferred annuities are purchased. The other plan covers salaried employees; 
meeting length of service requirements, and has both contributory and noncontributory 
features. Guaranteed group deferred annuities are not purchased but funding covered 
under the Deposit Administration technique. Since these plans were revised during the 
current fiscal year, pa st service costs are indeterminable at January 31, 1969, but 
this· information should be ava.i.Ia bl erpr-i o'r to issuance of March 31, 19.69 financial 
state_ments, 

"(5) RAW MATERIAL VARIANCES 

Since the date of incorporation (November 8, 1968) approximat.ely $62,000 in 
unfavorable raw material purchase variances has been reflected in the -Income S_tate­ 
ment ($28,000 net of income taxes). This was caused primarily by the Company's 
inability to r_eceive lower priced foreign stock because of the dock strike in eastern 
ports, resulting in all purchases during the period _being higher priced d orrie st ic ' 
raw materials. 

.. ..,.. 

.. 
',._ 

JMI000127 



April 1, 1969 

In a telecon with Mr. Edward Carlson of the New York 

Stock Exchange this date~ I was advised that the Listing 

Application for 285,000 additional shares of Common Stock, 

$1.00 par value, of Whittaker Corporation in connection 

with the acquisition of Bishop Tube Co. was approved by 

the Board of Governors . 

.. 

• 

.. 
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~ MAlTHH BISHOP, INC. A JOHNSON MAHHEY AFFILIATE/ MALVERN. PENNSYLVANIA 19355 / PHONE 215-644-3100 

TWX: 51_0-668-9565 / Cable Address: Rhodium Malvern 

April 1, 1969 

... Whittaker Corporation 
9229 Sunset Boulevard 
Los Angeles, California 9006 9 

Gentlemen: 

You have entered into an Agreement and Plan of Reorganization 
(the "Agreement") whereby all of the outstanding capital stock of Bishop 
Tube Co, ("Tube Co, 11) shall be tendered in exchange for certain shares 
of the Common Stock, $1. 00 par value, (the "Common Stock") of Whittaker 
Corporation ("Whittaker"). The undersigned is sole shareholder of Tube Co. 
and is familiar with the terms and provisions of the Agreement. 

Subject to the provisions of said Agreement providing for the 
registration by you of any or all of such Corrunon Stock, it is our intention 
to receive and hold the Common Stock which we may receive as a result 
of the consummation of the transactions contemplated pursuant to the 
Agreement without any view to the distribution thereof except as may be 
permitted by the Securities Act of 1933, as amended, and the Rules and 
Regulations promulgated thereunder. 

We agree that a legend reading as follows may be placed on 
any share certificates representing the stock received by us and not 
included in any effective· registration under the Securities Act of 1933: 

"NOTICE: The shares represented by this certificate 
were issued without .registration under the Securities 
Act of 1933. No transfer or other disposition may be made 
of any of such shares except in accordance with the terms 
of an Agreement and Plan of Reorganization between 
Whittaker Corporation, Matthey Bishop, Inc , , and others 
dated February 28, 196 9, a copy of which is on file in 
the offices of Whittaker Corporation," 

Upon registration of any or ,all of the Common Stock, you shall 
issue certificates without legend,therefore, promptly upon tender of the 
appropriate restricted certificates. We·agree that Whittaker may place 
with its Transfer Agent or Agents such "St op Transfer11 notices or orders 
as lt may deem necessary or desirable in connection with possible transfers 
of certificates for shares of stock upon which such legend may be affixed. 
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Whittaker Corporation 
Page Two 

We understand .that Whittaker may rely upon this letter in 
connection with consummating the Agreement and issuing the shares 
of stock without registration under the Securities Act of 1933,. as amended. 

Very truly yours, 

MATTHEY BISHOP, INC. 

,. 

... 

r 

Page 2 
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REGISTRATION AGREEMENT 

.. 

THIS REGISTRATION AGREEMENT is made as of April 1, 1969 by 
and between WHITTAKER CORPORATION, a California corporation ("Whittaker'') 
and MATTHEY BISHOP, INC. (hereinafter referred to as 11MBI11

). 

,)., 

WHEREAS, MBI will r e ce ive shares of Whittaker Common Stock, $1.00 
par value, pursuant to an Agreement and Plan of Reorganization ('1Agreement11) 
dated February 28, 1969; and 

WHEREAS, the sale or other disposition of such shares by MBI may be 
limited by the Securities Act of 1933, as amended, (the 1'Act11); 

NOW THEREFORE 

1. Whittaker has filed with the Securities and Exchange Commission a 
registration statement under the Securities Act of 1933 for the purpose of 
registering under said Act certain Shares of the Common Stock, $1, 00 par value, 
of Whittaker. Included in the shares referred to in such registration statement 
are 30,900 shares of the Whittaker Stock (as defined in the Agreement) owned 
by MBI. Whittaker caused such registration statement to become effective on. 
February 28, 1969, and as of the date hereof there has been no stop order issued 
with respect to such registration ·statement, nor has Whittaker any knowledge of 
any proceedings to that effect. 

The foregoing registration statement provides that the s ha r-e s of Whittaker 
Stock are offered on a when, as and if issued basis by MB!, and p r ov ide s that such 
shares will be sold from time to time over the New York Stock Exchange, the 
Pacific Stock Exchange or on the ove r-- the -counter markets at· prices pr evai.l ing 
from time to time, and acknowledges that the shareholders selling shares there - 
under may be deemed to be underwriters as that term is defined in the Ac.t. MB! 
hereby represents and warrants to Whittaker that the information included in such 
registration statement with respect to the shares being offered by MBI is true and 
correct, and that it will make no sales of the registered shares of the Whittaker 
Stock except in the manner provided in the foregoing registration statement. ,,, 

2. During the twelve-month period preceding each of the first, second, 
third, fourth and fifth anniversaries of the Closing Date under the Agreement, 
Whittaker shall file with the Securities and Exchange Commission a registration 
statement under· the Act, and at _least ten days prior t o the initial filing of each 

1 such registration statement, Whittaker shall give MBI written notice of its intent 
so to file a registration statement, setting forth in such not i ce (i) a statement of 
the nature of the offering to be made in such registration statement, (ii) the names 

.. 
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of the principal unde rw r ite r s , if any, (iii) the terms of the offering, including 
underwriting discounts, and (iv) a time s chedule setting forth the planned effective 
date of the r e g iat rat.lon statement. No such notice shall be given within 120 days 
of the _most recent offer to register shares, other than an offer rejected by MBI 
under the last sentence of this paragraph. At least 20 days prior to such planned 
effective date (but no s ooner than 10 days after the date of the foregoing .notice), 
MBI shall advf~e Whittaker of its electi~n to include in such registration state­ 
ment such number of shares of Whittaker Common Stoc_k as MBI elects, provided . . . 
that Whittaker shall not be obligated. to include. in any registration statement such 
stock with an aggregate market value on the.Hl.ing date of less than $250,000. 
The notice· of e lect ion by MBI shall include such further information as may then be 
;equested by Whittaker and required by Section 6 of, and the Rules and Regulations 
of the Corrrrrri s s i on under, the Act, in order to ·enable the registration statement to 
become effective as to such shares to be offered by MBL If the securities wh ic h 
are the subject of a registration statement are to be offered through an underwriter 
or group of unde rw r Ite r s , MBI may elect to have its stock sold through such 
underwriter or group of underwriters in the same manner· as the other securities 
which are the. subject of the registration statement, in which case MBI will pay to 
such underwriter: or group of underwriters a commission in respect of its stock 
at the same rate as the commission to be paid to such underwriter or group of 
underwriters in respect of the other securities which are the subject of the regis - 
tration statement. If the underwriter or underwriters require the foregoing arrange­ 
ment and. MBI is unwilling to so participate, then such MBI stock shall not be 
included in said registration statement, the said registration s'tat errie nt shall not 
fulfill Whittaker's obligation under this paragraph, and Whittaker shall remain 
obligated to give MBI written notice of its intent to file a registration statement 
for the then current twelve -rnonth period in accordance with this paragraph. 

Notwithstanding the foregoing, Whittaker shall not be obligated ·to file a 
registration statement iri any year in which it has given MBI notice of its intention 
to so file, and MBI fails to elect to include shares of Whittaker Common Stock 
in the proposed registration statement as required by the foregoing. Whittaker Is 
obligations under this agreement shall in any event terminate (i) on March 31, 1974 
or (ii) on s'u.ch earlier date as MBI has disposed of all of the Whittaker Common 
Stock received pursuant to the Agreement, or (iii) in the event counsel for MBI 
and Whittaker's general counsel concur that MBI's shares of Whittaker Stock 
may be sold without prior c orrrpl i anc e with the provisions of Section S of the Act. 

3. With respect to each registration statement covering any shares of 
Whittaker Stock owned by MBI, Whittaker agrees to use its best efforts to cause 
such registration statement to become effective on the planned effective date, and 
in furtherance of this obj e ct iv e , agrees to file with and furnish to the Commission 
such documents and information wh i ch-rriay be reasonably requested to enable 
the Commission to permit the registration statement to become effective urider the 
Act. As to each effective registration statement, Whittaker agrees that it will use 
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its best efforts to keep the prospectus included therein supplemented and amended 
ae required by the Act so that MB! may deliver to purchasers of registered stock 
from it a prospectus meeting the requirements of Section 10 of the Act, as 
required by the provisions of Section S(b) of the Act. If for any reason a prospectus 
then in effect becomes, for any period of time, insufficient to meet the foregoing 
requirements, Whittaker agrees to promptly notify MB! of such fact, in which 
event MBI agrees to take the action required by the provisions of paragraph 5 
hereof, 

• 
If, in spite of the continued be st efforts of Whittaker and the cooperation 

of MB! any registration statement covering shares of Whittaker stock owned by 
MBI 'ha s not become effective within six months from the date of originally intended 
effective date thereof, and Whittaker has not otherwise satisfied its obligations 
hereunder through and including the next preceding anniversary of the Closing Date, 
MBI may, but shall not be obligated to, require Whittaker to repurchase at a price 
of $ 29. 2 75per share the shares included in such registration statement by 
tendering certificates representing the shares to Whittaker at its office _in Los Angeles, 
California accompanied by a notice of such election and appropriately endorsed s to ck 
powers in blank. 

As to shares included in an effective registration statement, MBI agrees 
to advise Whittaker monthly in writing of all sales of the registered shares, 
setting forth the dates thereof, the manner of effecting such sales, and the 
purchase price for the shares sold. 

- 4. All costs and expenses incurred in connection with the preparation, 
filiiig and processing of each registration statement shall be allocated among all 
of the selling shareholders thereunder in the same proportion that the offering price 
of the securities to be offered by each bears to the aggregate offering price of 
all securities offered thereunder. Similarly, the costs of supplementing and 
amending any pz o s pe ctu s shall be borne pro rata as above by the selling shareholders. 
whose shares have not, as of the date of the preparation of such amendment or 
supplement, been sold_, and only to such extent. Such costs and expenses will 
include all accounting and legal Le e e , "Blue Sky" fees and costs incurred in 
connection therewith, and costs and expenses of Whittaker's employees to the extent 
that the financial statements and other information used in connection with the 
registration statement are prepared by such persons (but not including the costs 
and expenses incurred by Whittaker i!). connection with the regular and usual audit 
of its fiscal year-end financial statements,) In no event, however, shall MBI 
bear more than one-half of the c o s ts and expenSP'- of any registration or amendment. 

5. MB! acknowledges that it may be deemed to be an "underwriter", 
as that t e r m is defined in Section 2 (11} of the Act, with respect to shares of 
Whittaker Stock (hereafter referred to as "Offered Stock"} for some period of time 
which is presently indefinite, and that -the public offer or sale by it of any Whittaker 
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stock must comply with the r-equi r-erneriba of Se c+ion 5 of the Act so long as it 
is so deemed to be an underwriter. MBI. will, (i} upon notice from Whittaker that 
a registration statement or any prospectus contained the r e iri-i.n the possession 
of MBI O! in the possession of any broker or other P.~rson acting in behalf of MBI 
is required to be revised, amended, supplemented or replaced, ·.!:a use all copies 
of such registration statement and prospectus to be promptly returned to Whittaker, 
and MBI shall cease to make any public offer or sale of Offered Stock until Whittaker 
shall have revised, amended, supplemented or replaced such registration state - 

_ment and prospectus; (ii) advise Whittaker in writing of any offer, sale, or other 
disposition by it of any Offered Stock (except in the manner provided in a then 
current p r os pectu s ) on or before 'the date thereof; (iii) not effect any atabflfz at ion 
transactions or engage in any s tabfl'izat ion activity _in connection with Whittaker 
stock; (iv) not, unti I 40 days after it shall hav e sold all of its Offered Stock, bid or 
purchase for any account in which it has a beneficial interest, any Whittaker stock 
other than in transactions permitted pursuant to Rule 1 Ob..,6(a) under the Securities 
Exchange Act of 1934; (v) not, until. it ha s s ol d all of its Offered Stock, attempt 
to induce _any ·person to purchase any Whittaker stock other than· in t ran s a ct.lon s 
permitted pursuant to said Rule 1 Ob-6(a); (vi) not, until it has sold all of its Offered 
Stock, pay any c.ornpe naa.tfon for soliciting another to purchase any- securities of 
Whittaker; (vii) not make anyoffe r s or sales of its Offered Stock on the New York 
or Pacific Coast Stock Exchanges through a broker or. brokers, other than a s pro­ 
vided in an appropriate registration statement; and (viii) exe cute, .de Hve r and/or 
file with Whittaker, any underwriter under a registration statement ·and/or the 
Securities and Exchange Cornrrri s s ion , as well as any other federal, state or 
governmental agency-such information, undertakings representat:1.c,ns, statements 
and agreements as may be necessary. or appropriate in connection with the impl.e.­ 
rrie nt.at i.on. of this Agreement or m~y be necessary or required under the Act or the 
Securities Exchange Act of 1934 {including thP- Rules and Regulations thereunder) 
or under any other laws or rules and r-e gul at i cn s of any fe de r a.l . state or. govern­ 
mental agency. 

6. MBI will indemnify and hold ha r-rnl e s s Whittaker, e ac.h of its directors 
and officers, the underwriters, and each "?erson offe r.i.ng ·qecurities under a regis­ 
tration statement and each person, if any, who "cont r ol.s 11 Whittakr.r (as that· term 
is defined under Rule 405 of the General Rules and Regulations of'uhe Securities 
and Exchange Commission under the Act ), against any losses, claims, damages, 
or liabilities (or actions in respect thereof) arising out of or based upon any untrue 

:· or alleged untrue. statement of any material fact contained therein, or any amend­ 
n1ent or supplement thereto, arising out of or based upon the omission or the 
alleged omission to state therein a material fact required to be stated therein 
-or necessary to make the statements therein not misleading, but only to the extent 
that such_untrue statem_ent or alleged untrue statement or omission was made in 
reliance upon or in conformity with any written information furnished by MBI or 
its representative or agent, and will reimburse any legal and other costs and 
expenses reasonably incurred by Whittaker or such d i r e ct o r s . officers, underwriters 
or controlling persons in connection with investigating or defending-against any 
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•· 
such loss, claim, liability, or action; p r ov ide d however that the· indemnity 
agreement contained in this Sect ion 6 shall riot apply to any-arnourrta paid to any 
claimant in settlement of any suit or claim unless such. payrne.nt is -first approved 
by MBI. 

.. 
7. Whittaker will indemnify and hold harmless MB! against-. any losses. 

claims, damages, or liabilities (or actions in respect thereof) arising out of or 
based upon any untrue or alleged untrue statement of any material fact contained 
in a registration statement (or any post-effective amendment thereto), any pre­ 
liminary prospectus or final prospectus contained therein, or any amendment or 
supplement thereto, arising out of or based upon the- omission or alleged omission 
to· state therein a material fact required to be stated therein- or necessary to make 
the statements therein not misieading; and will reimburse any legal and other 
costs or expenses reasonably incurred by MBI in connection with investigating or 

-defending any such loss, claim, damage, liability or action, p eovi ded however 
that (i) Whi tt.ake r will not be liable in any such case to the extent that any 'such loss, 
claim, damage or liability arises out of or is based upon an Untrue statement. or 
alleged untrue statement .or omission or alleged omission made therein in reliance 
upon or in conformity with_ any written information furnished by MB! or its 
representative or agent or any underwriter, and (ii) Whittaker shall not be required 
to indemnify MB! for any _payment made to any claimant in settlement of any suit 
or claim unless _such payinent is approved by Whittaker, 

8. Any notice, request, In s t r-u ct.i on , or other document to be given here - 
under to any party shall be in writing, delivered personally or sent by first class 
registered or certified mail, postage prepaid as follows: 

If to Whittaker, addressed to: 

WHITTAKE_R CORPORATION 
Attention: The President 
9229 Sunset Boulevard 
Los Angeles, California 90069 

If to MBl:, -addr e ss.e d \o_: 

MATTHEY BISHOP, INC. 
Attention: The President 
Malvern, Pennsylvania 

IN WITNE.SS WHEREOF_, the parties hereto have caused this. Registration 
Agreement to be duly executed as of the day and year f i.r-s t above -w r it te n , 

WHITTAKER CORPORATION 

" 

. -- MATTHEY BISHOP, INC . 

... 
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AGREEMENT 

THIS AGREEMENT, dated as of this 1st day of April, 
1969, by and between MATTHEY BISHOP,. INC., a Pennsylvania 
corporation (hereinafter ".MBI") and WHITTAKER CORPORATION, 
a California corporation (hereinafter "Whittaker11

), 

WITNESSETH: 

WHEREAS, the parties have entered into an Agreement 
and Plan of Reorganization dated February 28, 1969 (herein­ 
after referred to as the "Agreement") under which Whittaker 
Enterprises, In.c. (hereinafter "Enterprises") is t:.o tender 
to MEI certain number of shares of Whittaker Common Stock, 
such number to be dependent upon the market value of said 
Whittaker Common Stock, and 

WHEREAS, the Agreement provides that the market 
value of the Whittaker Common Stock shall mean "tne average 
closing price·of a share of Whittaker Common Stock during 
the ten {10) trading days commencing· with the fifteenth (15th) 
trading day prior to closing" and 

WHEREAS, the New York Stock Exchange was unexpectedly 
closed on Monday, March 31, 1969 due to the death of General 
Eisenhower, 

NOW, THEREFORE, the parties hereto, in consideration 
of the closing of the Agreement on this date, and intending 
to be legally bound, do hereby agree that Monday, March 31, 
1969 shall be included as a trading day in computLng the market 
value of the Whittaker Common Stock to be tendered to MBI 
under the said Agreement •. It is further agreed that the 
proper average closing price computed in accordance with the 
terms of the Agreement is $29.275 per share and that the 
nuinber of shares of Whittaker Common Stock to be aelivered at 
closing is 179,334. · 

IN WITNESS WHEREOF, the parties hereto have caused 
this Agree~ent to be duly executed as of this 1st day of April, 
196.9. 

J~, 
Se:cretary 

MATTHEY BISHOP, INC. 
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AGREEMENT NOT TO COMPETE 

THIS AGREEMENT is entered into as of thel~t day of April, 
196 9, between WHITTAKER CORPORATION, a California corporation 
("Whittaker"), and MATTHEY BISHOP, INC., a Pennsylvania corporation 
(''MBI''). 

•. 

Concurrently with the execution of this Agreement, Bishop Tube Co, 
(a wholly owned subsidiary of MBI) is being merged with and into Whittaker 
Enterprises, Inc., (a wholly owned subsidiary of Whittaker) pursuant to an 
Agreement and Plan of Reorganization dated the 28th day of February, 1969 
(the "Plan of Reor.ganization"). 

Whittaker and MBI in consideration of the foregoing merger, the 
agreements contained in the Plan of Reorganization as an inducement to cause 
Whittaker to consununate the merger, and as fulfillment of a condition.precedent 
to Whittaker's qbligations thereto, agree as follows: 

' .·.,·· ·:· ·" ,., ._ , ,, 1. M·:i3~ hereby covenants and. agrees with Whittaker that for a period 
of t en' years £ro:m and after the date he r e of, it will neither permit its name to 
be used by nor engage in or ca r r y on, directly or indirectly, either for itself 
or a s a member of, a partnership or as a stockholder (other than as a stockholder 
of less than one percent (1 %) of the issued and .outstanding stock of a pubfi cIy 
held corporation whose stock is traded on a _national Securities Exchange) investor, 
officer or director, of a corporation (other than Whittaker· or a parent, subsidiary, 
affiliate or successor of Whittaker) or as an ernp.lo yee , agent, associate or 
consultant of any person, -partnership or corporation (other than Whittaker or a 
parent, subsidiary, affilia._te or successor of Whttta.ke r ): in any bu s ine s s similar to 
or in cornpet rtton with any b_usiness carried on by: Bi sb.op Tube Co. prior to the 
consummation ~f the aforesaid merger as long as any like business i~ carried 
on by Whittaker or any person, corporation, pa r tne r s hip, trust or ·other organiza­ 
tion or entity deriving title from Whittaker to the goodwill of such business of 
Bishop Tube Co ; in any county in any of the states of the United States or Canada. 

2. MBI agrees that the remedy at law for any breach by it of this 
Agreement wiil b~ inadequate and that Whittaker shall be entitled to injunctive 
relief. 

3. The parties hereto intend that the covenants contained in Paragraph 1 
~ ·shall be d ee rne d to be a series of separate covenants, one £or each and every 

county of each state and political subdivision of the United States and Ca nada , with 
respect to the businesses described in said Paragraph. I£ in any judicial proc-eeding 
a court shall refuse· to enforce all of the separate covenants deemed included in_ such 
action -tb en such unenforceable covenants shall be deemed eliminated from the p r o­ 
visions hereat for the purposes of .such proceeding to -t he extent necessary to permit 
the remaining separate covenants to be enforced in such proceeding. 
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4. This Agreement shall not be termin_ated by the voluntary <!is solution 
of Whittaker or merger of Whittaker whereby Whittaker-is not the surviving or 
resulting corporation, or any transfer of substantially all of 'the assets of Whittaker. 
In the event of any such merger o·t consolidation or transfer of a s set s , the pro­ 
visions of thi s Agreement shall inure to the benefit of and shall be binding upon the 
surviving or resulting co rp or at'ion or the corporation to wlrich E!UCh assets shall 
be transferred. . ,.. 

5. The rights of Whittaker under this Agreement may, without the 
'con s ent o:f.MBI be assigned by Whittaker to any·parent, subsidiary, affili_ate or 
successor to Whittaker . 

.. 
·6.- This Agreement has been executed in the Commonwealth of 

Pennsylvania and shall be governed by the laws thereof. 

~· 

7. Notices. All notices, r eque at s, demands and other- communications 
hereunder shall be in writing and shall be deemed to have been duly given if 
delivered or if mailed by registered mail, postage prepaid: 

~-- If to MBI, addresse_d to: 

·M_A TTHEY BISHOP, INC. 
Attention: The President 
Malvern, Pennsylvania 

If to Whittaker, addressed to: 

WHITTAKER CORPORATION 
Attention: The President 
9229 Sunset Boulevard 
Los Angeles, Ca.Lifo r ni.a 90069 

or to such other address as either party hereto may request by notice, 

I 

WITNESS the due execution hereat the day and year first above 
written. 

r 

ATTEST: d~ 
~retary 

• 

ATTEST: 

l!/·~J'~ 
MA TTfIEY BISHOP, INC. 

By:. tJ. l 1 ~c.L- .~~ 

.. 
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9229 Sunset Boulevard· Los Angeles· California 90069 • Telephone:(213) 274-0771 

February 28, 1969 

Mr. T. J. Payne 
Vice President & Treasurer 
Matthey Bishop, Inc. 
Malvern, Pa. 19355 

Dear Mr. Payne: 

In connection with the merger of Bishop Tube Co. into 
Whittaker Enterprises Inc. we have examined and are familiar 
with all existing labor contracts, pr-actri.ces+and commitments 
between labor organizations, the employees and Bishop Tube Co. 
(Tube Co.) and/or Matthey Bishop, Inc. (MBI), as set forth in 
Exhibit J to the Acquisition Agreement and Plan of Reorganiza­ 
tion dated February 28, 1969 (Agreement). 

We are agreed that any demand made prior to the succession by 
Whittaker Corp. to the interest of Tube Co. by Local Union No. 
3183 of the United. Steelworkers of America for negotiations 
with MBI and Tube Co. on matters relating to the effect of the 
merger on its members, or any demand for negotiations upon 
Whittaker Corp. concerning the interpretation or administration 
of the terms of the existing labor contract with respect to 
Tube Co., shall not be reason for refusal on the part of any 
party to the merger to close the same in accordance with the 
Agreement, and shall not constitute a basis for any demartd or 
claim by any party to the Agreement against any other party 
notwithstanding any provision of the Agreement to the contrary. 

It is recognized by the parties that such demands may not be 
resolved to the mutual satisfaction of Local Union No. 3183 of 
the United Steelworkers of America and /or MBI and/or Tube Co. 
and/or Whittaker. Should any such unresolved demands involve 
a materially adverse effect on either the business of Tube Co. 
and/or MBI and/or Whittaker, then either Whittaker or MBI, as 
the case may be, may refuse to close. 

Whittaker Corp. (and Whittaker Enterprises Inc.) shall undertake 
any negotiations as to Tube Co. relating to the interpretation 
or administration of the existing labor contract and shall other­ 
wise fulfill its obligations to Local Union No. 3183 under 
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applicable Federal or State laws. MBI and Tube Co. shall 
cooperate in the foregoing negotiations when necessary or 
desirable prior to the effective date of the merger. MBI 
and Tube Co. shall assume responsibility for any negotiations 
under applicable Federal or State laws concerning the effect 
of the merger on their employees who are members of Local 
Union No. 3183 and Whittaker Corp. agrees to cooperate in 
such negotiation prior to the effective date of the merger 
upon request of MBI and Tube Co. 

If a strike or work stoppage affecting the business of Tube 
Co. occurs prior to the Closing Date over matters in connec­ 
tion with the merger Whittaker and MBI shall exert their 
joint best efforts to terminate such strike or walkout and 
if such strike or walkout is existent on the Closing Date 
the same shall be-postponed tm.til the strike or walkout is 
terminated. If the strike or walkout is not terminated 
within 30 days after the Closing Date· either Whittaker or 
MB! may give written notice to the other that the Agreement 
is terminated and if so terminated no parties to the Agree­ 
ment shall have any obligation or liability whatsoever to any 
other party to the Agreement. 

If a strike or work stoppage exists on the Closing Date that 
is not related to the merger then Whittaker shall not be 
obligated to close, the Agreement shall terminate, and no 
party to the Agreement shall have any obligation or liability 
whatsoever to any other party. 

Upon the effectiveness of the merger Whittaker shall assume 
as to Tube Co. the existing labor contract dated September 16, 
1967. 

We are agreed to the above 
understanding. 
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MATTHEY BISHOP, INC. 
Malvern, Pennsylvania 1935_5 

March 24, 1969 

Mr. John Hartwick 
District 7 
United Steelworkers of America 
334 Suburban Station Building 
1617 John F. Kennedy Boulevard 
Philadelphia, Pennsylvania 

Mr. Bernard 0. Staub 
Staff Representative 
United Ste e Iwo r.ke r s of America· 
1700 DeKalb Pike 
Norristown, Pennsylvania 

Re: Matthey Bishop, Inc. ~ 
Bishop Tube Co. 
Transfer of Tube Mill Operations 

Gentlemen: 

··"' 
I am writing to confirm that Matthey Bishop, Inc. (hereafter called 

MBI ) and its subsidiary, Bishop Tube Co. {hereafter called Tube Co. )·, have 
entered into an agreement dated February 28, 1969 with Whittaker Corporation 
and one of its subsidiaries, Whittaker Enterprises, Inc. (hereafter collectively 
called Whittaker ), under the provisions of which and subject to certain conditions, 
the ownership of Tube Co. will be transferred to Whittaker on April 1, 1969. The 
operations of MBI and Tube- Co. which will be affected by such transfer are those 
of the existing Tube Mill, and assuming that the transfer is completed, this will 
confirm the following agreement between MB! and the United Steelworkers of 
America on behalf of itself and the members of Local Union No. -3183 in connection 
with ·the effect thereof op. your members who are employees· of MBI and Tube Co. 
as of March 31, ,1969: 

1. In the event that Tube Co. should lay off an employee under the 
terms of our collective bargaining contract with your labor organization! such 
employee shall continue to have bumping rights with MBI in 'a c co r da nc e with 
Article VI of such contract until the expiration thereof. 

2. .NIBI hereby acknowledges its continuing obligations under the fore­ 
going collective·bargaining contract in-all r e s pe c ts, except as set forth abov e , 
and assures your labor organization that all benefits ·thereunder, in.eluding 
va_cations and those provided by the Bishop Pension and Iris ur-a'nce Program, 
as well as any and all amendments or supplements thereto, s hal.l at all times 
continue to enure in the aarne amounts and under the same coridit ions to employees 
of MBI_ until the expiration date of such collective bargaining contract. It is under­ 
stood, however, that any cha.nge s or increases in benefits or· wages of any kind, 
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which may occur as a result of any agreement between your labor organization 
and Tube Co. after Aprill, 1969, ·shall not apply to employees of MB! on or 
after such date. 

(a) Such accrued benefits, rights or privileges to w'hi oh 
employees of MBI or Tube Co. are entitled as of March 31, 1969 shall be 
transferred with those employees who wi.l l thereafter by employed by .Tube 
Co. , which alone shall be responsible to such employees for payment there­ 
of in accordance with the terms of the foregoing collective ba r g ai ni ng contract 
and fringe benefit plans. 

3. Except as set forth in paragraph 6 of this l e tt.e r , wherever the 
term "Company11 or any other provision is used in the foregoing collective 
bargaining contract, it s.ha Il be construed as i ncj udi.ng or applying to existing 
operations of MBI which are not being transferred to Tube Co. 

4; Any grievances of Local Union No. 3183 of your labor organization 
or of its members against MB.I which are· outstanding as of ·March 31, 1969 
shall ron.tinne to be processed in accordance with Article N of the foregoing· 
collective bargaining contract be twe e n such parties. Any ·grievances involving 
Tube Mill operations. which arise on or after April 1, 1969 shall he processed 
by or against Tube Co. 

5. The provisions of paragraphs 1 through 4 shall apply only to 
persons employed by MBI o r Bishop Tube Co. as of March 31, 19.69 and shall 
not apply to any employee of either company hired on or after April 1, 1969; 
The. obligations undertaken in such paragraphs as to employees of either 
company on their payrolls as of March 31, 1969 shall in no event continue beyond 
Se.pt e rnbe r 15, 1970. 

6. In addition to the matters set forth above, MBI fu rtbe r agrees that 
the terms and provisions of the foregoing collective bargaining contract shall 
apply to any accretion to its existing operations i n Malvern and Exton, Pennsyl­ 
vania which shall .he r e af'te r occur, whether as a result of construction ·of new 
pla.ns or acquisitions or mergers with existing operations previously owned. by 
other individuals or corporations, w ithin a radius of one hundred (100) rrril e s 
from MBPs operations in Malvern and Exton, Pennsylvania. 

7. Except as set forth in this letter, there. are no changes in, de Ie ti.ons 
from or additions to the foregoing collective bargaining contract and after 
April 1, 1969 there shali be no further relationship -be twe'en the employees of 
MBI and Tube Co. 
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A carbon copy of this letter is enclosed herewith and by your execution 
and return thereof to the undersigned I would app r e ci ate your acknowledgment. 
of the provisions of this letter as the agreement of the parties. 

Sin~urs,,~ 

Ralph J. Reil 
-Corporate Secretary 

Acknowledged this 
of March, 1969. 

United Steelworkers of America 

Vice President, Local Union No. 3183 
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BISHOP TUBE CO. 
Malvern, Pennsylvania 19355 

March 24, 1969 

Mr. John Hartwick 
District 7 
United Steelworkers of America 
334 Suburban Station Building 
1617 John F. Kennedy Boulevard 
Philadelphia, Pennsylvania 

Mr. Bernard 0. Staub 
Staff Representative 
United Steelworkers of America 
1700 DeKalb Pike 
Norristown, Pennsylvania 

Re: Matthey Bishop, Inc. - 
Bishop Tube Co·. - 
Transfer of Tube Mill Operations 

Gentlemen: 

I am writing to confirm that Matthey Bishop, Inc (hereafter called 
"MBI") and its subsidiary, Bishop Tube Co. (hereafter called "Tube Co. 11}, 

have entered into an agreement dated February 28, 1969 with Whittaker 
Corporation and one of its subsidiaries, Whittaker Enterprises, Inc. {here­ 
after collectively called "Whittaker"), under the provisions of which and 
subject to certain conditions, the owners hip of Tube Co. will be transferred 
to Whittaker on April 1, 1969. The operations of MBI and Tube Co. which 
will be affected by such transfer are those of the existing Tube Mill, and 
assuming that the transfer is completed, this will confirm the following 
agreement between Tube Co. and the United Steelworkers of America on 
be ha If of i ts e lf and the members of Local Union No. 3183 in connection with 
the effect thereof on your members who are employees ·of MBI and Tube Co. 
as of March 31, 1969: 

.. 

1. In the event that MBI should lay off an employee. on its. payroll 
as of March 31, 1969 under the terms of its collective bargaining co nt r a ct with 
your l abor organization dated September 16~ 1967, such employee shall continue 
to. have bumping rights with Tube Co, in acco;rdance with Article VI of such 
contract until the expiration thereof. 

,.. 

.. 

2. Tube Co. hereby assumes the p r ov i s ro ns of the foregoing 
collective bargaining contract, as modified in paragraph 1 of this letter, 
and wherever the term "Company" is used in such contract, it shall be 
construed as "Bishop Tube Co.". In addition to the contract, as welt as 
the rules of MBI gave rning employment and its discipline s_chedule, effective 
August 15, 1966, Tube Co. further assumes the p r o vi sioris of the -Bishop 
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Pension and Insurance Program, as well as any and all amendments or 
supplements thereto. Tube Go. also agrees that all benefits, including 
but not limited to seniority and· vacations, as well as the amounts of 
pension and insurance benefits which have accrued· to employees of MBI 
as of March 31, 1969 under the terms of such contract and Program, will 
continue to enure to such employees on and after April 1, 1969 for the 
duration of the co ntr a c r; as are transferred to Tube Co. 

3. It is understood and agreed that after April 1, 1969 there shall 
be no further relationship between the employees of MBI and Tube Co, except 
as set forth in paragraph 1 of this letter. 

A carbon ·copy of this letter is enclosed herewith and by y~ur execution 
and return-thereof to the undersigned I would appreciate your· ac knowl.edg me nt 
of the p r ov lsion s of this letter as the ag-reement of the parties. · 

Sincerely yours, 

Arthur W. Hamilton 

Acknowledged this 
of March, 1969. 

day 3 - 2. 11- t:. 9 

:United Steelworkers of America 

... 

President, Local U · on No. 

w~ cf {li,,',,_ 
Vice Pre'std'eht, Local Union No. 3183 

~- 

.. 
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AGPJ~.El-IBI:JT 

THIS AGREEI-IBN'l' is entered Ln t.o this 1st day 
of April, 1969, by and be twceri m.i.IT7.AiiliR CORPOIU\.Tim-i, 
a California corpora ti on , and HATTHEY BIS}WP, E~C., a 
Penn~ylvania corporation. 

In cdnsideratio~ of the closing of the Agreement 
and Plan of Reorganization dated February 28, 1968 (here­ 
inafter referred to as tlle "Agreement"), and intending to 
be legally bound, the parties he:r:eto do agree as fio Ll.cws : 

Salaried employees of the Bisl-1op _':i'ube Company 
are covered under two retirenent plans: (1) Base PGnsion 
Plan of aatthey Bisho_;_:,, Inc., anci. (2) Supplementary Retire­ 
ment Plan for the Emp Loy e e s of J. Bishop and Co. Platinum 
Works. Union employees of the :dishop Tube Company are 
covered under a- z'e t.Lz eraen t; plan known as the .Base Pension 
Plan of Nat they Bisi10p, Inc. Benefits under the Basa 
PeriaLon Plan of i-iattl1ey Bishop, Inc., are funded through 
a group de fe r r ed annuity contract no. 354 8-GP .i s s ueci :Uy 
'l'he Great-Hest :Uife Assurance Company. Berie f Lt;s under 
the Supplementary Re t i.r'eruen t; Plan for the Employees of 
J. Bishop and Co. Plati.:.11.un 'dorks are fundeC:. througl1 a 
group tleposit administration contract issued by 7he 
Great-West "Life Assurance Corapany . r-1atthey Bisi10:;? will 
continue t.he s e plans in e f f e c c throus·h t.iie clat.e of c Lo s i.rrq , 
As of this elate, The Great-West Liie Assurance Corapa .. iy 
has not informed I-lat.they Bishop, Inc. of the po r t.Lon of 
the assets he Ld unde r the said. plans wh i.cn are ascriLaLl~ 
under said plans to employees of ti:le Bi3:ior1 Tube Co. and 
the employees of .:-:attney Bishop, Inc. r'e spe ct.Lve Ly , and 
has not Ln f o rrne d l:a:tt:,ey BiSJ.lOp, Inc. of tl1.e portion of 
the unfunded liaLili ties of s a i d plans wh.i.ch are ascriiJable 
under saicl plans to eM;;>loyees of the Bisho? '.i'ube Co. and 
the employc€:s of Eat they Bisi10p, Inc. respectively. Tne 
Great-West Life A.ssurance Company shall comp Le t;e t;:1eir 
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computations allocating both the assets and the unfunded 
liabilities to Bisi·.op 'I·ubc Co. and Matthey Bishop, Inc., 
as of this- date, and that the parties shall be bound by 
such de t.e rrai.na t.Lon , All Lncome on and after April 1, 
1969 on the portion of tl1e assets attri0utable to Bishop 
Tube Co. shall inure to the benefit of Bd.s.lrop Tube Co. 
(Whittaker Lnterprises, Inc.) 

IN WITNESS h'IrEREOP, t.he parties hereto have 
executed this Agreer.:ent as of the date first mentioneC:: 
above. 

1-iATTHEY BISi.iOP, INC. 

By 
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RIGii'l' OF I'IRS'l' P...t:FLSAL 

THIS AGREEI·-!EN''l', made t.h i.s 1st day of April, 1969, 
by and between I-;ATTHEY BI5l~OP, Ii·JC., a Pennsylvania corporation 
(ne re i.naf t e r called "I-IBI") and Wl·{I'l"l'AKER CORPOF:.A'l'ION, a Cali­ 
fornia corporation (hereinafter called 11Whittaker11

). 

WI'i'i\JESSI:.:'l'ri: 

'11he parties hereto, in consideration of the 
representations anQ covenants herein, an& intending to be legally 
bound, do hereby re~.resent and ·warrant and agree as follo,,,s·: 

1. 1-lBI ·warrants that it is the owner of tract 
number 2 on the plan of Yerkes Lngineering Co., datecl February 
26# 1969 attache<l hereto and mao.e a part nercof (hereinafter 
referreo. to as "the premises"). 

2. MDI hereby grants to Hhitta:i-.:er a right of 
first refusal as to the prcr,1ises, subject to all of the terms 
and conditions set forth herein. 

3. Foll6ving receipt of a ~ona fide offer to 
purchase the premises (hereinafter referred. to as the ''offer") 
and l·IBI 's <le termination to accept s uch offer s uo j ect only to 
this Agreement, I·lliI shall give Hhittakcr ,-.rritter. no ca ce stating 
the <lollar amount and the se t.t.Leraen t, date of t.he offer. 

4. Whittaker shall have ten {iO) business days 
after receipt of sai6 written notice in whic~ to exercise its 
right of first refusal. 

5. To exercise its right o1 first refusal, 
Whitta};;:er shall deliver to l-2I notice in \·Triting of its election 
to purchase t.he pz ern.i s e s at the dollar amount and on the settle­ 
ment date of the offer, toget~icr with its certified che ck in t.he 
amount of ten percent (lG~) of t.he ·offer price. 

G. Settler.,ent shall take place on the settlement 
date of tne offer at a ti!ne and place to be c.eternined :Uy lIBI. 

7. .P.t settler::ent, iiBI s na Ll, te!1cier a quitclaim 
deea t.o Whittaker upon payme n t; ;,)y m1i t.t.alce r to ~-:i:BI by certifie2 
che ck of the entire b a Larrce cue on t:1e pur chasc i:Jrice. UBI 
and H.i1i ttaker an a.I.I e ac.i "t,ay orie+lra Lf ( 1/2) of the app Li cao Le 
transfer tax8s. 

8. This ;._greement s o a Ll, not Le f LLe d of record 
in the office of t.he Recorder of .i..)eeds of Cire s t.e r County, 

JMI000148 



i 

Pennsylvania, or in any othe.r public record, file or <locket. 

9. 'i'his Agreement shall be come voicl and all 
z i.qh t.s of the parties hereunder arra Ll, terminate upon the l1ap1Jen- 
ing of any of the following even ts: ·- 

( a) Transfer of ownership of tract number 
1 on t.he attached plan to any person o che r than 
Whittaker Corp.oration or UhittaJ~er I.;nterprises, 
Inc. 

(b) Failure of Whi t.t ake r to exercise its 
right of first refusal within the time set forth 
in section 4 above. 

(c) Any purported assi<;nment or transfer 
of the rights of 1'lhi t.t.ake r hereunder except; 
with the exp re s s Hri tten consent· of HBI. 

(d) Construction and use by HBI of. office 
or pEoduction facilities on the premises. 

10. 'l'his .hgreer,tent shall be governec. in all respects 
by the laws of the Commonwe a Lt.h of Pe nns y Lv an i.a . 

IN WITNESS WHEP.EOI', tne parties hereto have caused 
this Agreerr..ent to be duly executed as of the ciatc .first above 
written. 

ATTEST EA'l'THEY BISliOP, LiC. 

(CORPORATE SL.AL) 

v. w. 

WIII'1,'TAKER CORPORA'l'ION 

( CORPORA'l'l. Si:P.L) 
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9229 Sunset Boulevard· Los Angeles• California 90069 · Telephone:{213) 274-0771 

April 1, 1969 
1-10-47 

I:-!atti.1ey Bisno:c), Inc. 
Malvern, Pennsylvania 

Gentlemen; 

We understand that Natthey Bishop, Inc. is 
conducting t.e s t s to determine ,-,i1ether there is suffi­ 
cient platinum residue in the S8ptic systera of the 
land and buildings owneci by Bishop ·rube Co. to make 
reclamation profitable. If t!1e tests disclose suffi-· 
cient amounts of p La t.Lnum to justify ze c Lamat.Lon , we 
agree that :<att~1ey :Uis.hop, Inc. rnay zernove the septic 
t.ank in order to effect reclamation, proviGec!. only 
that such rcn:oval is completed on or before Septem- 
ber 1, 1969, a replacement system is promptly installeC::. 
with mininum inconvenience ana. i:iterruption of use, 
and Hat they Bishop, Inc. pz'omp t.Ly reirai..:iurses W.i.1i t.tiake r 
Bnteq..,ris~s for any phy s i ca L c.amaqo s resulti.ng from 
removal of the septic t.ank , 

Very truly yours, 

WHITTAXER COP..PORP-~·rrmr 
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LAW OFFICES OF 

SAUL, EWING, REMICK 8 SAUL 

23RO FLOOR PACKARD BUILDING 

PHILADELPHIA 19102 

CABLE ADDRESS: BIOSAL 

TELEPHONE: 215 LOCUST ::r7777 

April 1, 196 9 

Whittaker Corporation 
9229 Sunset Boulevard 
Los Angeles, California 90069 

Gentlemen: 

This office is general counsel for Matthey Bishop, Inc., 
{hereafter referred to as 11MBI11) and Bishop Tube Co. , {hereafter 
referred to as "Tube Co."), and has represented these corporations 
in connection with the Agreement and Plan of Reorganization between 
Matthey Bishop, Inc. (and its subsidiary Bishop Tube Co.) and Whittaker 
Corporation (and its subsidiary Whittaker Enterprises, Inc.) dated 
February 28, 1969, (hereafter referred to as "Ag r e errient "}. As such, 
it is our opinion that: 

1. Tube Co. is duly organized and existing in good 
standing under the laws of Pennsylvania, and has 
all necessary corporate powers and authority to own 
and conduct its business as now owned and operated 
by it. Tube Co. conducts no business and owns no 
as sets which would require .it to qualify to do intrastate 
business in any other jurisdiction except California. 

2. The authorized capital stock of Tube Co. consists of 
1, 000 shares of capital stock, $100. par value, of which 
1,000 shares are issued and outstanding. Said stock 
has been duly authorized, validly issued and is fully 
paid and non-assessable. 

3. The execution and delivery of the Agreement by MBI 
and the performance by MBI of its obligations thereunder 
have been duly authorized by vote of the Board of Directors 
of MEI. No further corporate authorization or .arry other 
authorization, consent or approval by any federal, state, 
or local authority or administrative agency, or by any 
other person in necessary in respect of the execution 
and delivery of the Agreement by MBI or the performance 
by MEI of its obligations thereunder. MBI has the right, 
power and legal capa c ity and aotilo~t-ty to enter into the 
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Agreement and to perform its obligations ther eunde r , and 
no approval of any federal, state, or local authority or 
court or administrative agency- is necessary to authorize 
the execution and delivery of the Agreement by MBI or 
the performance by it of its obligations thereunder. The 
Agreement is a valid and binding agreement of MBI 
enforceable in accordance with its terms except as the 
same may be limited by bankruptcy and insolvency laws 
and other similar laws affecting the rights of creditors 
generally. 

4. Based on a review of the agreements set forth in 
Exhibit K of the Agreement, the Uniform Commercial 
Code financing statement docket in West Chester, Pennsylvan:i.a, 
the other Exhibits to the Agreement, and the minutes of 
the Board of Directors of MBI and Tube Co. (including 
minutes of executive committee's of said Boards), and 
based on interviews with cognizarit officers of MBI and 
Tube Co •. , we have no knowledge that either the _execution 
of the Agreement or the consmnrnation of the transactions 
contemplated thereby will result in a breach of any term or 
provision or constitute a default, or an. event which would 
with notice or lapse of time or both constitute a default under 
the Articles of Incorporation or the By-Laws of Tube Co. 
under any lease, license, promissory note, conditional sales. 
contract, commitment, indenture, mortgage, deed of trust, 
instrument or other agreement to which Tube Co. is a party, 
or by which. Tube Co. is bound, or constitutes an event whi cb. 
would permit ~ny party to any such agreement to terminate 
such agreement or to accelerate the maturity of any indebted..:nes s 
or other obligation evidenced by or incurred pursuant to 
such a.gz eernent or result in the creation or imposition of 
any lien, charge, or encumbrance upon any asset of Tube Co 

5. Tube Co. has good and marketable title to all of its assets 
(.including those described in the Exhibits to the-Agreement), 
free and clear of all liens, leases, encumbrances, equities, 
conditionai sales contracts, security interests, charges and 
restrictions, except as set forth in the Agreement or in the 
Exhibits thereto. 

6. Except as set forth in Exhibit O of the Agreement, we _have n o 
knowledge of an_y legal administrative, arbitration or other 
proceeding or governmental investigation (a) pending, affectLng 
or threatened against Tube Co. or any of its assets, {b) pend ing 
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with respect to any matter a r i s mg out of the business of 
Tube Co. or (c) pending or threatened by or against any 
officer, director or employee of Tube Co. in connection 
with the affairs of Tube Co. Tube Co. is not presently 
engaged in, or the best of our knowledge, contemplating 
any legal action to recover claims for monies due it or 
damages sustained by it except as indicated in said Exhibit. 
Tube_ Co. is not subject to any order, writ, injunction or 
decree of any federal, state, local or foreign court, department, 
agency or instrumentality, except as set forth in said Exhibit. 

7. There have been furnished to Whittaker (a) the minute 
books of Tube Co. containing correct and complete 
records of all proceedings, actions and meetings of 
the stockholder and Board of Directors of Tube Co. 
required to be set forth in such minutes, and correct and 
complete copies of all permits, orders and .consents issued 
by the Pennsylvania Securities Conrmis sion with respect to 
the securities of Tube Co., and of all applications therefor, 
and (c) correct and complete copies of the Articles of Incorporation 
and By-Laws of Tube Co, and of all amendments thereto. 
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9229 Sunset Boulevard• Los Angeles• California 90069 · Telephone: (213) 274-0771 

April 1, 1969 

Matthey Bishop, Inc. 
Malvern, 
Pennsylvania 19355 

Gentlemen: 

As general counsel of Whittaker Corporation, a 
California corporation ("Whittaker"), I am rendering this 
opinion to you in compliance with Section 8.3 of that 
certain Acquisition Agreement and Plan of Reorganization 
dated February 28, 1969, by and between you and Whittaker 
(the "Agreement"). 

For purpose of rendering this opinion, I have 
made such legal and factual examinations and inquiries as 
I deem appropriate. 

On the basls of such examinations. and inquiries, 
and relying thereon, I am of the opinion that: 

(1) Whittaker and Whittaker Enterprises, Inc. 
("Enterprises") each is a corporation duly organized and 
validly existing and in good standing under the laws of 
California and Pennsylvania respectively, and has all 
necessary corporate powers to execute, deliver and perform 
its obligations under the Agreement. 

(2) Whittaker and Enterprises each has obtained 
all necessary authorizations and approvals of its Board of 
Directors or of a duly constituted conunittee thereof, and 
Enterprises has obtained all necessary authorizations and 
approvals of its shareholders, for the execution and delivery 
of the Agreement and other performance of its obligations 
hereunder. The Agreement is .a vaiid and binding agreement 
of Whittaker and Enterprises in accordance with its terms 
except as the same may be limited by bankruptcy and insol­ 
vency laws and other similar laws affecting the rights of 
creditors generally. 

(3) The Whittaker Stock and the Reserve Stock 
to be issued pursuant to the Agreement will, when issued 
to Enterprises for delivery to Matthey Bishop, Inc. ("MBI") 
pursuant to the Agreement, and upon receipt of consideration 
therefore, be duly authorized, validly issued, fully paid 

JMI000154 



Matthey Bishop, Inc. 
April 1, 1969 
Page Two 

and non-assessable, and have been approved by the New York 
Stock Exchange for listing thereon, subject to notice of 
issuance. 

(4) Whittaker has filed a registration statement 
under the Securities Act of 1933, for, among others, 30,900 
of the shares of Whittaker Stock and such registration state­ 
ment became effective February 28, 1969. 

very truly yours, 

WHITTAKER CORPORATION 

~cA&.,. 2· C'~-- 
Charles R. Collins 
Vice President and 
General Counsel 

.. ---- 
DAK:CRC:cb 
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WEITTAKi.::R CORPORATION · 

Acquisition of the Capital Stock 
of 

Bishop Tube Company 

CLOSING MEMORANDUM 

Closing Date: April 1, 1969 

I. Corporate Action 

1. On December 20, 1968, the Executive Committee 
of the Board of Directors of Whittaker Corpora­ 
tion (Whittaker) adopted resolutions authorizin~ 
the execution and delivery of an Acquisition, 
Agreement and Plan of R~organization by and 
between Matthey Bishop, Inc. (and its subsidiary, 
Bishop Tube Co.) and Whittaker (and its sub­ 
sidiary, Whittaker Enterp~ises, Inc.) (the 
Acquisition Agreement), the issuance and delivery 
of a maximum of 179,334 shares of Whittaker 
Common Stock, ~1.00 par value, the reservation of 
an additional number of such shares of stock and 
other related matters necessary to consummate the 
tran~actions contemplated by the Acquisition 
Agreement. 

2. On February 18) 1969, a meeting of the Board of 
Directors of r1atthey Bishop, Inc. (rftBI) was held 
at which resolutions were adopted authorizing 
execution and delivery of the Acquisition Agree­ 
ment and other related matters necessary to con­ 
summate the transactions contemplated by the 
Acquisition Agreement. 

II. Matters Prior to the Closing 

1. On February 28, 1969, Whittaker and ~BI executed 
and delivered the Acquisition Agreement. 

2. On March 27, 1969, Whittaker filed a Listing 
Application with the i~ew York ·stock Exchange to 
list 285,000 additional shares of Common Stock, 
$1,00 par value, to be issued in connection 
with the acquisition by Whittaker Enterprises, 
Inc. (Enterprises) of all of the outstanding 
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stock of Bishop Tube Co. (Tube Co.). Prior 
to Closing, Whittaker received assurances 
satisfactory to it that the Whittaker Common 
Stock had been so listed. 

3. Between February 28, 1969 and the date of 
Closing, MBI delivered to Whittaker the follow­ 
ing documents or schedules: 

(a) Exhibit E - Financial Statementt of Tube 
Co. as of January 31, 1969. 

(b) Exhibit F - Accounts receivable as of 
January 31, 1969. 

(c) Exhibit G - 'I'ang Lb Le personal property. 

(d) Exhibit. H - Lnve n.t or-y as of January 31, 1969. 

(e) Exhibit I - Real property. 

(·f) Exhibit J Labor, Benefit and Employment 
Agreements. 

(g) Exhibit I~ - Contracts and Agreements. 

(h) Exhibit L Insurance. 

(i) Exhibit .H - Employees, Officers and Directors. 

(j) Exhibit iJ - Customers and sales. 

(k) Exhibit 0 - Litigation. 

(1) Exhibit p - Open capital work orders. 

~- Prior to Closing, Whittaker delivered to nar its 
financial statenents as set forth in its 1968 
Annual Report. 

III. Closing 

~he Closing w~s held at the offices of Whitta~e~ 
Corporation, 9229 Sunset Boulevard, Los Angetes, 
California at 1:00 p.m., local time, on April 1, 1969. 
The persons present are shown on hxhibit A he~eto. 

All of the .following transactions were deemed to have 
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taken place simultaneously at the .Closing and no 
delivery or transfer made at the Closing were con­ 
sidered to have been finally made be:fore all steps 
taken at the Closing had_been completed. 

1. MBI de-Ld ve r-e d to Whittaker an Investment Letter 
in the form of Exhibit E. 

2. MBI and Tube Co. delivered to Whittaker certified 
copies of the resolutions of their Boards of 
Directors authorizing the execution and delivery 
of the Acquisition Agreement and approving and 

·authorizing the implementation of the transactions 
contemplated thereunder. 

3. MBI delivered to Whittaker a Certificate of Incum­ 
bency of its officers authorized to execute the 
Acquisition Agreement and do cume n t s in implemen­ 
tation of' the transaction conterr.plated thereunder. 

lJ. HBI delivered to Whittaker a certificate pursuant 
to Section 7.4. 

5. 1-iBI delivered 'Whittaker a Covenant i.wt to Compete 
in the form attached to the Acquisition Agreement 
as Exhibit Q, pursuant to Section 7.9 of the 
Acquisition Agreement. 

6. MBI delivered to Whittaker an opinion of its 
counsel pursuant to Section 7.5 of the Acquisition 
Agreement. 

7. Whittaker delivered tol'-1BI an opinion of its 
counsel, pursuant to Section 8.3 of the Acquisition 
Agreement. 

8. MBI delivered to wbittaker a certificate registered 
in the name of Enterprises for 1,000 shares of 
7ube Co. 

9. Enterprises delivered to MBI a certificate regis­ 
tered in the name of HBI for 179,334 shares of 
Whittaker Common Stock, $1.00 par value. 

10. Whit~aker and ~GI executed and delivered the 
Registration Agreement attached to the Acquisition 
Agreeruent as Exhibit c. 
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11. Whittaker delive·red to Tli8I evidence of' listing 
on the New York Stock Exchange of the s har-e s- of 
Common Stock issuable pursuant to the A~quisi­ 
tion Agreement. 

12. Whittaker and MDI executed and delivered an 
Agreement relating to the cornpution of shares 
deliverable at the Closing. 

13. MBI delivered a copy o:f the Lease Agreement dated 
January 31, 1969 between MBI and Tube Co. 

14. I--1BI and Whittaker executed and delivered an 
Agreement relating to the pension funds. 

15. Whitta~er delivered a letter to MBI relating to 
the septic system. 

16. MBI delivered to Wh:i. ttaker an Agreement relating 
to the right of the first refusal to purchase 
the parcel continguous to property of Tube Co. 

17. MBI delivered a copy of its deed to Tube Co. 

18. MBI delivered to Enter~rise the minute book and 
seal of 'i'ube Co. 
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EXHIBlT A 

PERS01lS PRESEN'l'- AT CLOSING 

Whittaker: 

M. Brooks 
D. A. Kinsler 
G. Michaelis 

Bishop: 

V. Makin 
R. Reiman 

Counsel I'or Bishop: 

C. Howard Thomas, Jr. 
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• Merger of Bishop Tube Co . 
Into Whittaker Enterprises, Inc. 

Pursuant to Agreement 
And Plan of Reorganization 

Dated February 28, 196 9 

Settlement at the offices of: Whittaker Corporation 
9229 Sunset Boulevard 
Los Angeles, California 
April 1, 1969 

-· Present for Matthey Bishop, Inc. and Bishop Tube Co. : V. W. Makin, 

President, R. J. Reiman, Secretary and C. H. Thomas, Jr., Esq., Counsel. 

Present for Whittaker Corporation and Whittaker Enterprises, Inc. : Morton 

Brooks, Vice President, David A. Kinsler, Senior Corporate Attorney and 

George Michaelis. 
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11. Registration Agreement. 

12. Agreement as to Computation of Share Value. 

13. Agreement Not to Compete. 

14. Agreement Between Whittaker Corporation and Matthey Bishop, Inc. 
Concerning Labor Contract. 

15. Letter Agreement Between Matthey Bishop, Inc. and United Steelworkers 
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of America Concerning Labor Contract. 
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