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Dear Annette: 
 
We write in response to your letter of October 4, 2017 on behalf of Mueller Industries, Inc. 
(“Mueller”1) and Arava Natural Resources Co., Inc.  We appreciate you setting forth the basis for 
your contentions that Mueller “succeeded to the CERCLA liability of UV/USSRAM” even before 
the statute was enacted by purchasing certain assets in 1979.2   The central fallacy in the 
government’s argument is that it ignores that the 1979 purchase agreement is 
governed by New York law,3 and that the New York courts, including the highest 
court of the state, have ruled that the language used did NOT transfer any such 
future, after-arising obligations.  Grant-Howard Assocs. v. Gen. Housewares Corp., 472 
N.E.2d 1 (N.Y. 1984); Georgia-Pacific Consumer Prods., LP v. Int’l Paper Co., 566 F. Supp. 2d 
246 (S.D.N.Y. 2008).  
 
For purposes of brevity, we focus on responding to your arguments relating to the interpretation 
of the 1979 asset purchase agreement, which conclusively demonstrate that Sharon Steel, Inc. 
(“Sharon”) did not assume from UV Industries, Inc. (“UV”) the risk that pre-acquisition 
operations of USS Lead would later result in a claim for response costs under an after-enacted 

                                                        
1 We use the term “Mueller” to refer to reorganized Sharon Steel as well as Arava as indicated by 
context. 
2 We regret, however, that you have refused to disclose to us your basis for claiming that Mueller 
is responsible for the smaller portion of clean-up costs attributable to USS Lead’s period of 
operation from 1979-1985 as a lower tier subsidiary of Mueller.  This impedes the settlement 
process, as we are unable to evaluate the strength or weakness of your arguments, and we hope 
you will reconsider. 
3 Agreement for Purchase of Assets ¶ 19  (Nov. 26, 1979), Ex. 1 at ¶ 19. 
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statute.4   We fully agree with your position that “Mueller indisputably is not a ‘mere 
continuation’ of UV/USSRAM,” Letter at 11, and the corresponding implication that the 1979 
asset purchase agreement and related assumption of liabilities is your lone basis for attempting 
to hold Mueller responsible for the debts of UV/USSRAM.  Moreover, as discussed below, the 
government offers no basis whatsoever for assuming that USS Lead’s clean-up obligations, even 
if had they existed in 1979, had become the debts of its parent UV/USSRAM by 1979 and were 
assumed by contract by Sharon, as at that time USS Lead was a going concern and capable of 
answering for its own debts. 
 
There are too many factual omissions, incorrect legal assertions, and half-truths in the 
Government’s October 4, 2017 letter to respond to them all.  However, the following key points 
demonstrate that the Government’s position is flat-out wrong: 
 

1. New York Law Is Clear that Claims for Future Superfund Response Costs 
Were NOT a Liability “as of” a Pre-Enactment Closing Date.  The transactional 
documents provided that Sharon as asset purchaser was only assuming liabilities “as of 
the closing date.”  New York case law is directly on point that the assumption of existing 
liabilities as of the closing date does NOT include after-enacted statutory liability for 
response costs that had not yet been incurred.  Georgia-Pacific Consumer Prods., LP v. 
Int’l Paper Co., 566 F. Supp. 2d 246 (S.D.N.Y. 2008); Grant-Howard Assocs. v. Gen. 
Housewares Corp., 472 N.E.2d 1 (N.Y. 1984).  Other cases addressing CERCLA all reach 
the same conclusion, and the Government cites no contrary authority addressing 
agreements with similar language.  State ex rel. Bellaire Sanitation, Inc. v. Gopher Oil 
Co., No. C8-94-225, 1994 WL 328631 (Minn. Ct. App. Sept. 16, 1994); Gopher Oil Co. v. 
Bunker, 84 F.3d 1047 (8th Cir. 1996); United States v. Vermont Am. Corp., 871 F. Supp. 
318 (W.D. Mich. 1994). 
 

2. New York Law Clearly Holds that Claims for Future Superfund Response 
Costs Are NOT a Contingent Liability.  The “contingent” liability language simply 
cannot bear the weight the Lang letter places on it.  Enactment of a new statute creates a 
new liability; it is not a contingent liability. Grant-Howard, 472 N.E.2d at 3-4 (New York 
law).  Indeed, a court has reached precisely that conclusion in the context of CERCLA:  
“On its face, defendants’ argument seems to stretch the meaning of the word contingent.  
A contingent liability is defined as, ‘One which is not now fixed and absolute, but which 
will become so in the case of the occurrence of some future and uncertain event.’  
BLACK'S LAW DICTIONARY, 321 (6th Ed. 1990).  To say that the ‘future event’ may 
include the passage of a law creating the liability is pointless and illogical.  A liability is 
nonexistent until it is created by law.”  Chrysler Corp. v. Ford Motor Co., 972 F. Supp. 
1097, 1108-09 (E.D. Mich. 1997). 
 

                                                        
4 For the record, we are preserving all our defenses and reserve the right to respond in the future 
to the various other arguments you advance in your letter.  We are not doing so at this time 
because the contractual argument is dispositive in Mueller’s favor. 
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3. Multiple Contemporaneous Documents Support Mueller’s Position, and Any 
Ambiguity Weighs Against the Government.  As described below, there are 
multiple contemporaneous transaction documents that indicate the parties did not 
intend Sharon to assume new obligations arising under after-enacted statutes, but in fact 
intended them to remain with UV and then go to the UV Liquidating Trust.  To the 
extent the contractual language is ambiguous, these contemporaneous indications of the 
parties’ intent are conclusive in Mueller’s favor.  Moreover, any ambiguity cuts against 
the government’s current argument and must be resolved in Mueller’s favor: New York 
law requires an “unmistakable intent” to transfer liabilities before a court will enforce 
such an obligation.  Haynes v. Kleinewefers, 921 F.2d 453, 456 (2d Cir. 1990) (applying 
New York law, citing Heimbach v. Metro. Transp. Auth., 553 N.E.2d 242 (N.Y. 1990)).  
Indeed, an alleged indemnification provision “must be strictly construed to avoid reading 
into it a duty which the parties did not intend to be assumed.”  Hooper Assocs., Ltd. v. 
AGS Computers, Inc., 548 N.E.2d 903, 905 (N.Y. 1989); see also Olin Corp. v. Consol. 
Aluminum Corp., 5 F.3d 10, 15 (2d Cir. 1993) (applying same standard in the CERCLA 
context). 
 

4.  Federal Precedent Directly on Point Demonstrates that Under These 
Specific Agreements the UV Trust, NOT Sharon Steel/Mueller, Was and Is 
the Successor to the Superfund Liabilities of UV Industries.  In 1989-1990, the 
government successfully litigated the point that the Superfund liabilities of UV 
Industries under the very same documents at issue here were “unascertained” liabilities 
that went to the UV Liquidating Trust. See Plaintiff United States of America’s 
Memorandum in Response to the Motions for Reconsideration and Summary Judgment 
on Behalf of Defendants UV Industries, Inc. Liquidating Trust and UV Industries, Inc., 
and in Support of its Cross Motion for Summary Judgment at 22 n.18, United States v. 
Sharon, UV Industries, and the UV Trust, No. 86-C-924J (D. Utah July 6, 1989).  It won 
summary judgment, recovered $9.8 million and consented to the liquidation of the UV 
Trust in exchange for an increase of the payment to $11 million.  The government’s 
position was based on its considered (and correct) reading of the contract language, as 
well as the equitable policy judgment that the UV stockholders, who were the 
beneficiaries of the UV Liquidating Trust, had benefitted financially from the historic 
disposal policies of UV and its subsidiaries rather than the innocent purchaser of assets 
that had had nothing to do with disposal practices prior to 1979.  That precedent is 
controlling here. 5 
 

5. The Corporate Veil Between USS Lead and UV Industries.  Even assuming 
arguendo that all of the government’s contractual arguments about the 1979 asset 

                                                        
5 As you were one of the attorneys who represented the UV Trust in the Midvale case, I am sure 
you are aware that the government is now making many of the same arguments that the UV 
Trust made in 1989, and which were rejected by the Court.  We stand by the preclusion 
arguments in our December 29, 2016 letter that the government is bound by its positions in the 
Midvale case despite its change in attorneys. 
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purchase are correct, and are not precluded by its inconsistent positions in the 1989 
litigation, Sharon/Mueller would have only assumed the liabilities of UV Industries, Inc., 
NOT its subsidiary USS Lead.  The government’s theory that purchasers of assets 
automatically succeed to Superfund liabilities related to all the assets they purchase was 
specifically rejected by the Supreme Court in United States v. Bestfoods, 524 U.S. 51 
(1998) in favor of traditional tests for piercing the corporate veil.  

I. The Plain Text of the Contract, the Governing Case Law, and Multiple Other 
Lines of Reasoning Compel the Conclusion That Sharon Did Not Assume 
UV’s CERCLA Liabilities. 

A. The Plain Language of the Contract Is Limited to Liabilities “as of the 
Closing Date,” and Courts Have Held That This Type of Language In 
Pre-CERCLA Agreements Precludes Assumption of a CERCLA 
Liability That Did Not Yet Exist. 

The contractual language provides that the “assumed liabilities” of UV that were assumed by 
Sharon were in relevant part limited to those “as of the Closing Date” in 1979: 
 

all debts, obligations, contracts and liabilities of the Seller as of the Closing 
Date of any kind character or description, direct or indirect, whether accrued, 
absolute, contingent or otherwise, except the Non-Assumed Liabilities as 
hereinafter defined . . . . 

 
Agreement for Purchase of Assets ¶ 1(d) (Nov. 26, 1979) (emphasis added) (Exhibit 1). 
 
The Instrument of Assumption of Liabilities used similar language, providing that Sharon 
assumed liabilities “as of the date hereof”: 
 

all the debts, obligations, contracts and liabilities of UV as of the date hereof, 
of any kind, character or description, direct or indirect, whether accrued, 
absolute, contingent or otherwise, and whether asserted before or after such date 
. . . . 

 
Instrument of Assumption of Liabilities at 2 (Nov. 26, 1979) (emphasis added) (Exhibit 2). 
 
The case law is quite clear that the “as of the Closing Date” language means that Sharon did not 
assume any liabilities under a later-enacted statute, such as CERCLA. 
 
In Georgia-Pacific Consumer Products, LP v. International Paper Co., 566 F. Supp. 2d 246 
(S.D.N.Y. 2008), the court interpreted very similar language under New York law and held that 
after-enacted CERCLA liabilities were not within the scope of the assumption.  There, the 
purchaser assumed: 
 

all of Federal's debts and liabilities of every kind, character or description, 
whether known or unknown, whether disclosed or undisclosed, whether accrued, 
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absolute, contingent or otherwise, and whether or not reflected or reserved 
against in Schedules A or B to the Agreement and which are directly attributable 
to the New Jersey Operations, as the same exist on the date hereof, and does 
hereby agree to pay, perform and discharge, when due, all of the said debts and 
liabilities. 

 
Id. at 249. 
 
This language is nearly identical to that of the 1979 APA: the purchaser assumed “all . . . 
liabilities,” including those of “every kind, character or description,” and “contingent” liabilities 
– the very same language you rely on in arguing that Mueller assumed after-arising CERCLA 
liabilities.  Yet the court found it quite clear that the purchaser’s “assumption of liabilities did 
not include those arising under CERCLA, a later-enacted . . . law.”  Id. at 250.  While you briefly 
mention the case in a footnote, the only distinguishing language you point to is the phrase 
“directly attributable to the New Jersey Operations, as the same exist on the date hereof.”  But 
the language the court obviously relied on was the “on the date hereof” language, which is 
effectively identical to that in the 1979 APA. 
 
Substantial additional authority confirms this result, with courts regularly reaching the same 
conclusion as Georgia-Pacific.  In State ex rel. Bellaire Sanitation, Inc. v. Gopher Oil Co., No. 
C8-94-225, 1994 WL 328631 (Minn. Ct. App. Sept. 16, 1994), the court interpreted the following 
language, which is again nearly identical to that of the 1979 APA: 
   

All liabilities of the Company of any nature, whether accrued, absolute, 
contingent, or otherwise, existing at closing, to the extent not reflected or 
reserved against in full in the Company's financial statements or otherwise 
mentioned or excepted herein, * * * arising out of transactions entered into, or 
any state of facts existing, prior to such date.   

 
Id. at *1 (emphasis and omission in original). 
 
Once again, the court had no difficulty in concluding that an after-enacted state statute 
analogous to CERCLA was not within the scope of the assumed liabilities, because “[t]he 
qualifying phrase ‘existing at closing’ clearly limits Gopher State’s liability,” notwithstanding the 
fact that “[a]ll liabilities” of “any nature” including “contingent” liabilities were assumed.  Id.   
The Eighth Circuit followed this decision, holding that CERCLA liabilities did not arise until 
“after the agreement” was entered into.  Gopher Oil Co. v. Bunker, 84 F.3d 1047, 1052 (8th Cir. 
1996). 
 
A similar agreement was addressed in United States v. Vermont American Corp., 871 F. Supp. 
318 (W.D. Mich. 1994).  There, the agreement provided that the buyer assumed, among other 
obligations, “[a]ll additional debts, obligations, and liabilities of the seller, whether or not 
matured and whether or not contingent, existing on the Closing date.”  Id. at 321.  The court 
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found that because CERCLA was enacted after the agreement “as a matter of law . . . there is no 
question that the CERCLA liability was not a liability that existed on the closing date.”  Id.6 
 

B. New York Case Law Further Supports the Conclusion that Future 
CERCLA Liabilities of USS Lead Were Not Assumed by Sharon Steel. 

New York law, which governs interpretation of the 1979 APA agreement,7 reinforces this 
CERCLA case law.  
 
In Grant-Howard Associates v. General Housewares Corp., 472 N.E.2D 1 (N.Y. 1984), the New 
York Court of Appeals considered a clause whereby the purchaser agreed to assume only those 
“obligations and liabilities” of the seller’s business “which exist[ed] at the Closing Date,” id. at 2.  
The seller brought suit, arguing that tort claims based on injuries which occurred after the sale 
were contingent liabilities which the buyer had assumed.  The Court of Appeals rejected this 
argument because it concluded that the liabilities did not exist at the time of sale.  The Court of 
Appeals recognized that “‘contingency’ invokes uncertain events,” but held that “the uncertainty 
should be restricted to the success of asserting an existing claim, rather than expanding it to 
include [an] altogether unpredictable event . . . .  Were plaintiffs’ position to be adopted, a 
purchaser would be unable to meaningfully limit its liability . . . .”  Id. at 3-4 (emphasis added).  
Precisely the same rationale applies to the 1979 APA, and requires concluding that the after-
arising CERCLA obligations were not transferred to Sharon. 
 
New York courts have also repeatedly held that “[a] court may not construe an agreement so 
that it is modified by a subsequent statutory enactment which changes the rights and obligations 
of the parties absent a clear expression in the contract that such is the parties’ intention.”  
Huskission v. Sentry Ins., 123 A.D.2d 832, 833 (N.Y. App. Div. 2d Dep’t 1986); see also 
Travelers Indem. Co. v. Orange & Rockland Utilities, Inc., 73 A.D.3d 576, 577 (N.Y. App. Div. 
1st Dep’t 2010) (“[A] contract generally incorporates the state of the law in existence at the time 
of its formation . . . .”); Pioneer Transp. Corp. v. Kaladjian, 105 A.D.2d 698, 698 (N.Y App. Div. 
2d Dep’t 1984) (“In the absence of a clear expression in the contract that such is the parties’ 
intention, a court may not construe an agreement so that it is modified by a subsequent 
statutory enactment which changes the rights and obligations of the parties.”).   
 
Moreover, to the extent there is ambiguity in the contract, that compels a conclusion that 
Sharon did not assume CERCLA liabilities.  New York requires an “unmistakable intent” to 

                                                        
6 The one case reaching a contrary result is A-C Reorganization Trust v. E.I. DuPont De 
Nemours & Co., No. 94-574, 1997 WL 381962 (E.D. Wis. Mar. 10, 1997).  However, that court 
failed entirely to discuss the limiting language in the assumption agreement that limited the 
assumed liabilities to those that “exist at the closing date.”  Id. at *5.  That unpublished decision 
has never been followed, and indeed the Georgia-Pacific court expressly declined to follow it, 
commenting on the decision’s lack of “analysis.”  Georgia-Pacific, 566 F. Supp. 2d at 253. 
7 Ex. 1 at ¶ 19. 
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transfer liabilities before a court will enforce such an obligation.  Haynes v. Kleinewefers, 921 
F.2d 453, 456 (2d Cir. 1990) (applying New York law, citing Heimbach v. Metro. Transp. Auth., 
553 N.E.2d 242 (N.Y. 1990)).  Indeed, an alleged indemnification provision “must be strictly 
construed to avoid reading into it a duty which the parties did not intend to be assumed.”  
Hooper Assocs., Ltd. v. AGS Computers, Inc., 548 N.E.2d 903, 905 (N.Y. 1989); see also Olin 
Corp. v. Consol. Aluminum Corp., 5 F.3d 10, 15 (2d Cir. 1993) (applying same standard in the 
CERCLA context). 
 

C. The Government’s Alternative Interpretation of the “as of the Closing 
Date” Language Is Unsupported by Precedent and Incorrect. 

Your attempt to distinguish the favorable case law – which deals with nearly identical language 
– rests on two paragraphs arguing that there is an outcome-determinative difference between 
language referring to “liabilities . . . existing as of the closing date” and “liabilities . . . as of the 
closing date.”  Letter at 5-6.   That is wrong, and you cite no case law finding that the former 
language is required to limit assumed liabilities to those existing at the time of sale, nor any 
finding that the latter language is sufficient to transfer after-enacted CERCLA liabilities.8  
                                                        
8 All of the cases you cite in support of your position that Sharon assumed the future-arising 
CERCLA liabilities do not contain limitations to liabilities as of the closing date in the relevant 
contractual language, and so are entirely inapposite.  Peoples Gas Light & Coke Co. v. Beazer 
East, Inc., 802 F.3d 876, 881-82 (7th Cir. 2015) (release of “liability of any character” includes 
release of CERCLA liabilities); Kerr-McGee Chem. Corp. v. Lefton Iron & Metal Co., 14 F.3d 
321, 326-27 (7th Cir. 1994) (assumption of “any and all” liabilities relating to “pollution”); E.I. 
Du Pont de Nemours & Co. v. United States, 365 F.3d 1367, 1372 (Fed. Cir. 2004) (assumption 
of “any” losses arising out of certain conduct); White Consol. Indus., Inc. v. Westinghouse Elec. 
Corp., 179 F.3d 403, 410 (6th Cir. 1999) (assumption of “[a]ll”’ unknown liabilities); Dent v. 
Beazer Materials & Servs., 156 F.3d 523, 534 (4th Cir. 1998) (assumption of “any and every 
claim”); ALCOA v. Beazer E., Inc., 124 F.3d 551, 566 (3d Cir. 1997) (assumption of “all of the 
liabilities and obligations”); Smithkline Beecham Corp. v. Rohm & Hass Co., 89 F.3d 154, 159 
(3d Cir. 1996) (assumption of “[a]ll” liabilities arising out of pre-closing conduct);  Joslyn Mfg. 
Co. v. Koppers Co., 40 F.3d 750, 754 (5th Cir. 1994) (assumption of “all” liability relating to 
certain conduct); United States v. Iron Mountain Mines, Inc., 987 F. Supp. 1233, 1241 (E.D. Cal. 
1997) (assumption of “all of the liabilities”); see also Marmon Grp., Inc. v. Rexnord, Inc., 822 
F.2d 31, 33 (7th Cir. 1987) (reversing on procedural grounds, holding that the scope of the 
indemnity clause could not be determined at the motion to dismiss stage, but declining to opine 
about the clause’s scope). 

 Indeed, two of the cases you cite (in addition to Vermont American and Georgia-Pacific) 
support the position that the assumption of liabilities as of the closing date does not include 
future-arising liabilities.  In Olin Corp. v. Consolidated Aluminum Corp., 5 F.3d 10 (2d Cir. 
1993), the purchaser assumed “all liabilities” “as they exist on the Effective Time or arise 
thereafter,” which the court held was language sufficient to encompass “future unknown” 
CERCLA liabilities, id. at 15-16 (emphasis added).  The court relied on the “arise thereafter” 
(continued…) 
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As a textual matter, an agreement to assume “liabilities of the Seller as of the closing date” 
would, in common usage, be understood to encompass those liabilities that existed (including in 
contingent or other form) as of the closing date.  Your alternative reading, that the language 
“simply provides a cut-off date for the acts or omissions of UV/USSRAM that Mueller assumes 
liability for,” Letter at 5, does not square with the text – had that been the intended position, 
then the agreement would have assumed all liabilities arising out of actions that took place 
before the closing date, not liabilities “as of” the closing date. 
 
Indeed, the case law confirms that assumption of liabilities “as of” a date limits the assumption 
to liabilities that exist as of that date.  For example, one court has held that the plain language of 
an assumption of liability “as of” a closing date means that “the agreement says that the 
[purchaser] agrees to assume only those liabilities in existence ‘as of [the closing].’”  Alabama v. 
FDIC, 840 F. Supp. 2d 1305, 1311 (M.D. Ala. 2012); see also Fisher v. A.O. Smith Harvestore 
Prods., Inc., 145 A.3d 738, 751 (Pa. Super. 2016) (Dubow, J., concurring) (agreement to pay for 
“liabilities . . . as of the Closing Date” means that in order for the buyer “to assume a liability, the 
liability must exist as of the closing date”).  You cite no authority in support of an opposite 
interpretation of the language “as of the closing date.” 
 
Finally, you argue that Mueller’s interpretation would render the phrases “all,” “any kind, 
character, or description,” and “contingent” superfluous.  That is not so: there can be contingent 
liabilities, and other forms of liabilities, “as of the closing date.”  Mueller’s position is it did 
indeed assume “all” liabilities of “any kind,” but only those existing “as of” the date of the asset 
sale.  And, as discussed in the following section, liabilities created by an after-arising statute are 
not contingent.  No word is being read out of the contract, nor is any word being rendered 
superfluous.  Rather, the contract is simply being afforded its plain textual meaning. 
 

D. Future CERCLA Liabilities Were Not Contingent Liabilities in 1979. 

Your argument that Sharon Steel must have assumed the after-arising CERCLA liabilities 
because they were “contingent” liabilities at the time of sale is incorrect.  Construing a 
“contingent” liability to encompass the enactment of a new law would inappropriately expand 
the meaning of the term.  Indeed, the one case to squarely address this issue in the CERCLA 
context has rejected your interpretation.  Chrysler Corp. v. Ford Motor Co., 972 F. Supp. 1097 
(E.D. Mich. 1997).  There, the purchaser assumed “all liabilities . . . existing on the closing date 
of every nature whatsoever, whether absolute [or] contingent.”  Id. at 1108.  The court found 
that CERCLA liabilities were not encompassed because the statute had not yet been enacted, 
and explained that the future enactment of a statute was not a “contingent” liability:  
                                                        

language, and acknowledged that under New York law such a “clear and unmistakable intent” to 
indemnify or assume liabilities must exist.  Id; see also John S. Boyd Co. v. Boston Gas Co., 992 
F.2d 401, 406-07 (1st Cir. 1993) (assumption of obligations “pertaining only to the existing 
business” and not “future” liabilities does not include CERCLA assumption of liabilities, even 
where the language indicates that “all the duties and liabilities” were assumed). 
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On its face, defendants’ argument seems to stretch the meaning of the word 
contingent.  A contingent liability is defined as, ‘One which is not now fixed and 
absolute, but which will become so in the case of the occurrence of some future 
and uncertain event.’  BLACK'S LAW DICTIONARY, 321 (6th Ed. 1990).  To say 
that the ‘future event’ may include the passage of a law creating the liability is 
pointless and illogical.  A liability is nonexistent until it is created by law. 

 
Id. at 1108-09.  Precisely the same analysis applies to your attempt to broadly construe the term 
“contingent” in the 1979 APA to encompass liability stemming from after-enacted statutes.9 
 
Other courts, including those of New York law, are in accord with this conclusion.  As the 
Second Circuit has explained:   
 

There is a difference between a contingent liability and a plain ‘contingency.’ A 
contingent liability is one thing, a contingency, the happening of which may bring 
into existence a liability, is another, and a very different thing.  In the former case 
there is a liability which will become absolute upon the happening of a certain 
event; in the latter there is none until the event happens.  The difference is simply 
that which exists between a conditional debt or liability and none at all. 

 
Bush v. Remington Rand, 213 F.2d 456, 462 (2d Cir. 1954) (internal quotation marks omitted).   
CERCLA’s passage created new liability; it makes no sense to see it as an extant liability at the 
time of the 1979 Purchase Agreement that was triggered by the occurrence of a subsequent 
event. 
 
Grant-Howard Associates v. General Housewares Corp., 472 N.E.2d 1 (N.Y. 1984), discussed 
above, also plainly held under New York law that “contingent” liabilities do not include liabilities 
based on events that occur after the transaction date, because “the uncertainty should be 
restricted to the success of asserting an existing claim, rather than expanding it to include the 
altogether unpredictable event . . . .  Were plaintiffs’ position to be adopted, a purchaser would 
be unable to meaningfully limit its liability . . . .”  Id. at 3-4 (emphasis added). 
 
Similarly, in Climatrol Industries, Inc. v. Fedders Corp., 501 N.E.2d 292 (Ill. App. Ct. 1986), the 
court construed an agreement by which the buyer assumed “liabilities or obligations . . . of any 
nature, whether accrued, absolute, contingent or otherwise which exist on the Closing Date” – 
language effectively identical to that contained in the 1979 agreement, id. at 293.  The court 
concluded that the agreement “unambiguously” covered “only those liabilities which existed on 
the closing date” and rejected an argument that tort claims accruing after the date of sale 
constituted contingent liabilities, id. at 294.  To hold otherwise, the court concluded, would 
                                                        
9 Even if it were true that Sharon Steel assumed UV Industries’ CERCLA liabilities, it would only 
have assumed the CERCLA liabilities of UV Industries itself, not UV’s subsidiary, USS Lead.  See 
generally United States v. Bestfoods, 524 U.S. 51 (1998). 
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mean the purchaser “assumed unlimited liabilities, despite its clear intention to assume only 
specifically disclosed liabilities.”  Id.; see also Chigos v. Werner Co., No. 12-1350, 2014 WL 
12596525, at *5 (M.D. Fla. Feb. 26, 2014) (rejecting expansive interpretation of contingent 
liability language in assumption of liability agreement because it would make it “difficult, if not 
impossible, for [the buyer] to have meaningfully limited the liability it was willing to assume, as 
it would have been practically impossible to forecast the scope of potential future claims”). 
 
Precisely the same reasoning applies to the 1979 APA.  Sharon agreed to assume “contingent 
liabilities,” but only those existing “as of” the closing date.  Case law makes clear that contingent 
liability does not mean any subsequent imaginable liability, nor does it encompass after-enacted 
statutes. 
 

E. Other Contemporary Agreements and Documents Demonstrate the 
Intent of the Parties to Transfer Only Liabilities Existing as of the 
Closing Date to Sharon. 

Mueller submits that the ordinary, plain-language reading of the contractual language is that the 
liabilities assumed are only those as of the closing date, and the CERCLA liabilities plainly were 
not liabilities “as of the closing date,” because the statute had not even been enacted.  However, 
even if the 1979 agreement was viewed as ambiguous on this point, other contemporaneous 
agreements between the parties conclusively show that the parties did not contract for Sharon to 
assume UV Industries’ future liabilities.10 
 
First, a November 26, 1979 letter agreement between Sharon Steel and UV Industries – 
executed the same day as the asset purchase agreement – recites that under the asset purchase 
agreement “Sharon will purchase all of the assets and assume all of the liabilities of UV existing 
on November 26, 1979.”  Sharon Steel - UV Industries, Inc. Agreement (Nov. 26, 1979) (Exhibit 
3). 
 
Second, the contemporaneous 10-K filings of both UV Industries and Sharon Steel confirm that 
only liabilities existing as of the closing date were transferred.  In the 10-K filing attaching the 
liquidating trust agreement, UV Industries, Inc. explained that the UV-Sharon agreement 
involved Sharon assuming “all of UV’s debts, obligations, contracts and liabilities existing on 
such date.”  UV Industries FY 1979 10-K at 2 (emphasis added) (Exhibit 4).  Sharon Steel 
articulated precisely the same understanding in its 10-K filing, noting that Sharon assumed “all 
of UV’s liabilities (except for certain tax liabilities) existing on such date.”  Sharon Steel FY 1979 
10-K Item 1 (emphasis added) (Exhibit 5). 
 

                                                        
10 While Mueller believes the contractual assumption of liabilities unambiguously excludes any 
assumption of CERCLA liabilities, this extrinsic evidence provides further support for that 
position and may be considered to the extent the “contract is ambiguous.”  U.S. Fire Ins. Co. v. 
Gen. Reinsurance Corp., 949 F.2d 569, 574 (2d Cir. 1991). 
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Third, a March 24, 1980 contract between UV Industries, Inc. and the UV Liquidating Trust’s 
trustees recites that the 1979 asset purchase agreement involved Sharon Steel’s “assumption of 
substantially all of UV’s debts, obligations, contracts and liabilities existing on such date . . . .”  
UV Industries – UV Liquidating Trust Agreement at 1 (Mar. 24, 1980) (emphasis added) 
(Exhibit 6).  Thus, UV’s own internal contractual documents demonstrate that only existing 
liabilities were transferred to Sharon. 
 
Fourth, in the APA, UV represented and warranted as follows regarding its liabilities: 
 

The financial statements contained (i) in Seller's annual report on Form 10-K for 
the year ended December 31, 1978 and (ii) in Seller's Quarterly Report on Form 
10-Q for the quarter ended September 30, 1979 ("Seller's Interim Statements") 
are true and complete in all material respects . . . and fairly reflect the financial 
condition, assets and liabilities (whether accrued, absolute, contingent or 
otherwise) of the Seller and its Subsidiaries (as defined below) as of the dates 
thereof . . . . 
 

Ex. 1 ¶ 5.c. (emphasis added). 
 
Accordingly, UV represented that its financial statements in its 10-K and 10-Q filings “fairly 
reflect” the “liabilities” of UV and its subsidiaries, “whether accrued, absolute, contingent or 
otherwise.”  But those filings do not contain any indication of environmental liabilities.  
Accordingly, because parallel language was used in this provision describing the liabilities of UV, 
and those liabilities did not include any CERCLA liabilities, that provides further evidence that 
the parties did not intend in the APA to transfer any post-enactment environmental liabilities to 
Sharon.  See UV Industries, Inc., FY 1978 10-K at F-5 (April 05 1979) (listing only $6 million in 
long-term liabilities, and not discussing potential CERCLA liabilities) (Exhibit 7); id. at 13 (“The 
Company believes it is in material compliance with applicable environmental laws and 
regulations and is not aware of any ecological problems at any of its operations which are 
material to its business.”); UV Industries, Inc., 10-Q at 7 (Nov. 14, 1979) (“Management does not 
know of any material contingent liability.”) (Exhibit 8); id. at 2 (listing $33 million in 
“[d]eferred income taxes and other long-term liabilities,” most of which are deferred income 
taxes, given that the 1978 10-K listed nearly $29 million in deferred incomes taxes, see Ex. 7 at 
F-5). 
 
Indeed, the Chrysler court reached precisely that conclusion with respect to a similar 
agreement, explaining in support of its conclusion that a pre-CERCLA agreement did not 
transfer CERCLA liabilities that when the buyer “accepted responsibility for contingent 
liabilities existing on the date of closing, neither party understood those contingent liabilities to 
include environmental liabilities.  No such liability was disclosed in [seller’s] Annual Reports for 
the period.”  972 F. Supp. at 1110. 
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F. The UV Liquidating Trust Did Assume UV Industries’ After-Arising 
CERCLA Liabilities, as the Government Previously Argued. 

In the Midvale litigation, the Government argued that the UV Liquidating Trust—and only the 
Trust—assumed UV’s CERCLA liabilities.11  In support, it relied on the assumption of liabilities 
agreement executed by the UV Liquidating Trust, which provided that the UV Liquidating Trust 
assumed: 
 

all debts, obligations, contract and liabilities and expenses of UV as of the date [of 
the assumption], of any kind, character or description, direct or indirect, whether 
accrued, absolute, contingent, ascertained or otherwise, and whether asserted 
before or after such date to the extent not assumed and paid for by Sharon Steel 
Corporation . . . . 

 
Plaintiff United States of America’s Memorandum in Response to the Motions for 
Reconsideration and Summary Judgment on Behalf of Defendants UV Industries, Inc. 
Liquidating Trust and UV Industries, Inc., and in Support of its Cross Motion for Summary 
Judgment at 21, U.S. v. Sharon et al., No. 86-C-924J (D. Utah July 6, 1989) (alterations in 
original) (quoting UV Liquidating Trust assumption agreement) (Exhibit 9).12 
 
Because the Trust assumed liabilities only “to the extent not assumed and paid for by Sharon 
Steel Corporation,” the necessary implication of the Government’s argument in the Midvale case 
that the UV Liquidating Trust was the successor to UV Industries is that Sharon Steel did not 
assume UV’s CERCLA liabilities.  That is because under the UV Liquidating Trust assumption 
agreement, the Liquidating Trust assumed only liabilities not assumed by Sharon Steel, and the 
Government successorship argument as to the UV Liquidating Trust was founded on the 
assumption of liabilities agreement. 
 
Thus, while as a hypothetical matter it may be possible, as you suggest in your letter, for 
multiple entities to assume the same liability, the plain language of these agreements makes 
clear that the CERCLA liabilities could have gone only to one party, and the Government has 
already taken the (correct) position that those liabilities went to the Trust.  See Reply of the 
United States to Defendants’ Oppositions to the United States’ Motion for Partial Summary 
Judgment and Answer in Opposition to Defendants’ Cross-Motions for Summary Judgment at 

                                                        
11 See, e.g., Transcript of Summary Judgment Hearing at 37:24-38:1, U.S. v. Sharon et al., No. 
86-C-924J (D. Utah Aug. 14, 1990) (Ben Fisherow representing to the court that “[t]he [UV] 
Trust is the successor to the United States Smelting, Mining & Refining Company which owned 
[and] operated this site for decades” (emphasis added)) (Exhibit 11). 
12 See also UV Industries, Inc. Liquidating Trust Agreement ¶ 2.4 (Exhibit 4) (“The Trustees 
hereby assume all of the liabilities and claims (including unascertained or contingent liabilities 
and expenses) of UV.” 
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17, U.S. v. Sharon et al., No. 86-C-924J (D. Utah June 21, 1990) (“The Trust is the successor to 
UV.  The instrument of Assumption of Liabilities executed by the Trust . . . provides that the 
Trust assumed UV’s liabilities.”) (Exhibit 10). 
 

G. It Would Be Inequitable to Try to Force Mueller, a Successor to an 
Innocent Purchaser of Assets (Sharon), to Pay for UV’s CERCLA 
Liabilities. 

Moreover, it would be fundamentally unfair to impose liability on Mueller for UV Industries’ 
CERCLA liabilities: it was the UV Liquidating Trust and its stockholders, not Sharon Steel, that 
benefitted from any release of hazardous substances from the USS Lead facility before Sharon’s 
purchase in 1979.  See Olin Corp. v. Consolidated Aluminum Corp., 5 F.3d 10, 16 (2d Cir. 1993) 
(noting the “very strong equitable argument” that it would be unfair to force an asset purchaser 
“to assume a liability that did not exist at the time of contract for conditions that it did not 
create”).  
 
Indeed, in the Midvale case one of the Government’s arguments for holding the UV Liquidating 
Trust liable – characterized by the Government as an “important equitable consideration[],” – 
was that the Trust beneficiaries “are all people who have profited, or seek to profit, from UV’s 
former business activities,” and “have gained significantly, and stand to gain further, from the 
distribution of the UV sale proceeds.”  Ex. 9 at 23-24. 
 
This argument was adopted by the Midvale court in ruling the on the Government’s motion for 
summary judgment seeking to the hold UV Liquidating Trust liable.  The Court explained that it 
had previously held the Trust was liable as a successor, and indicated that “if we have assets that 
are transmuted into money, the money rides with the burden” – meaning that the burden of 
UV’s liabilities flowed with the money UV received from the sale of assets to Sharon, and thus 
flowed to the UV Liquidating Trust.  See Tr. of Summary Judgment Hearing at 170:22-171:6 
(Exhibit 11).  The Government then settled with the UV Liquidating Trust and consented to its 
dissolution, in exchange for a payment of $11 million.  See Partial Consent Decree at 22-23, U.S. 
v. Sharon et al., No. 86-C-924J (D. Utah Nov. 15, 1990) (Exhibit 12); Tr. of Hearing on 
Presentation of Settlement Decrees at 8:15-18, U.S. v. Sharon et al., No. 86-C-924J (D. Utah 
Nov. 13 1990) (government statement that “UV’s settlement will bring 60 percent of the UV 
Trust’s current assets, which are currently approximately $18 million, which nets us about 11 
million”) (Exhibit 13). 
 

* * *  
 
We note that you decline to discuss “UV/USSRAM’s liability for USS Lead,” Letter at 2 n.2, 
which appears to refer to your argument that the corporate veil between USS Lead and its 
parent entity may be pierced.  You also declined to discuss any of your evidentiary basis for that 
contention in a subsequent phone call.  We are surprised at your unwillingness to provide any 
information about this, particularly given that you apparently intend to seek to recover response 
costs from Mueller for conducting the review of USS Lead documents.  In any event, we do not 
see how it is in anyone’s interest to keep secret the government’s basis for believing the 
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corporate veil can be pierced: that fosters neither goodwill nor settlement negotiations between 
Mueller, the Government, and the PRP group. 
 
While we appreciate your making available for discussion portions of your legal position, we 
respectfully and strenuously disagree. 

 

Very truly yours, 
 

 
 
E. Donald Elliott 
Thomas R. Brugato 

cc: Steven Kaiser Office of Regional Counsel, Environmental Protection Agency-Region 5 
Chris Miritello, Vice President, General Counsel and Secretary, Mueller Industries, Inc. 



E. Donald Elliott
202-662-5631
delliott@cov.com

 DC: 6561224-2 

Mueller Industries • USS Lead Site • No Liability for Pre-1979 Operations 

Operative language of 1979 purchase agreement limits the liabilities Mueller assumed only to those 
existing “as of the closing date”: 

all debts, obligations, contracts and liabilities of the Seller as of the Closing Date of any 
kind character or description, direct or indirect, whether accrued, absolute, contingent or 
otherwise, except the Non-Assumed Liabilities as hereinafter defined . . .  

New York law governs the agreement, and New York courts, including the highest court of 
the state, have ruled that this language does not transfer after-arising obligations: 
I. Grant-Howard Associates v. General Housewares Corp., 472 N.E.2d 1 (N.Y. 1984)
• Purchaser assumed “all of the obligations and liabilities of [seller] which exist at the Closing Date.”
• Held: After-accrued tort liabilities were not “contingent liability at the closing date.”  63 N.E.2d at

3.
• “Granted that ‘contingency’ invokes uncertain events, the uncertainty should be restricted to the

success of asserting an existing claim, rather than expanding it to include [an] altogether
unpredictable event . . . .  Were plaintiffs’ position to be adopted, a purchaser would be unable to 
meaningfully limit its liability . . . .”  472 N.E.2d at 3–4 (emphasis added). 

II. Georgia-Pacific Consumer Products, LP v. International Paper Co., 566 F. Supp. 2d 246, 251
(S.D.N.Y. 2008)

• Purchaser assumed:
all of [Seller’s] debts and liabilities of every kind, character or description, whether 
known or unknown, whether disclosed or undisclosed, whether accrued, absolute, 
contingent or otherwise, . . . as the same exist on the date hereof . . . . 

• Held: Purchaser’s “assumption of liabilities did not include those arising under CERCLA, a
later-enacted . . . law.”  566 F. Supp. at 250.

• “Courts . . . have regularly held that where a pre-CERCLA contract for the sale of assets
required a buyer to assume only those liabilities in existence on the date of the sale, the buyer
did not assume later-arising CERCLA liabilities.”  566 F. Supp. at 251 (emphasis added)
(collecting cases).

Courts regularly reach the same result outside of New York: 
I. United States v. Vermont American Corp., 871 F. Supp. 318 (W.D. Mich. 1994).
• Purchaser assumed, inter alia:

All additional debts, obligations, and liabilities of the Seller, whether or not matured and 
whether or not contingent, existing on the Closing Date . . . and incurred by Seller in the 
ordinary course of business or as otherwise incurred by the Seller in consonance with the 
provisions of Section 3 of the Agreement since December 31, 1979. 

• Held: “[A]s a matter of law . . . there is no question that the CERCLA liability was not a liability that
existed on the closing date.”  871 F. Supp. at 321 (emphasis added).

• Rejected government’s argument that “CERCLA liability was a contingent or not yet matured
liability which existed on the closing date.”  871 F. Supp. at 321.

II. Chrysler Corp. v. Ford Motor Co., 972 F. Supp. 1097 (E.D. Mich. 1997)
• Purchaser assumed “all liabilities . . . existing on the closing date of every nature whatsoever,

whether absolute [or] contingent.”
• Held: CERCLA was not “‘existing’ contingent liability at the time of the sale,” even though “the

waste which in the future would give rise to liability” had already been released.  972 F. Supp. at
1108.

• “On its face, defendants’ argument seems to stretch the meaning of the word contingent.  A
contingent liability is defined as, ‘One which is not now fixed and absolute, but which will become so
in the case of the occurrence of some future and uncertain event.’  BLACK'S LAW DICTIONARY,
321 (6th Ed. 1990).  To say that the ‘future event’ may include the passage of a law creating the
liability is pointless and illogical.  A liability is nonexistent until it is created by law.”  972 F. Supp. at
1108-09 (emphasis added). 
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attorney’s statement when it was made,
nor did he assert ineffective assistance of
counsel on appeal.  Finally, the rational
basis of Stukes’ argument is suspect.
Stukes fails to explain why counsel’s al-
leged insistence that he would be able to
get the gun charges thrown out would
convince Stukes to reject a plea bargain in
which the Government dropped those very
charges, particularly in light of the strong
evidence of guilt with regard to the distri-
bution charges.

For these reasons, Stukes has failed to
establish that his counsel was ineffective,
or that as a result he was deprived of a
fair proceeding.

IV. CONCLUSION

For the reasons set forth above, Stukes’
section 2255 motion is denied and the peti-
tion dismissed.

It is so ordered.

,

  

GEORGIA–PACIFIC CONSUMER
PRODUCTS, LP, Plaintiff,

v.

INTERNATIONAL PAPER
COMPANY, Defendant.

No. 07–Civ–9627(SHS).

United States District Court,
S.D. New York.

July 16, 2008.

Background:  Successor in interest to a
purchaser of paper mills sued the vendor’s
successor in interest, seeking declaratory
relief as to liability for environmental con-
tamination. Plaintiff moved for summary

judgment, and defendant moved to dis-
miss.

Holdings:  The District Court, Sidney H.
Stein, J., held that:

(1) agreement governing the purchase of
the paper mills did not impose on the
purchaser future-arising liability under
the Comprehensive Environmental Re-
sponse, Compensation, and Liability
Act (CERCLA), and

(2) the action was ripe for declaratory
judgment.

Plaintiff’s motion granted.

1. Contracts O147(2)

Under New York law, it is a court’s
function to discern the intent of contract-
ing parties to the extent their intent is
evidenced by their written agreement.

2. Contracts O176(2)

Under New York law, if a contract is
unambiguous on its face, its proper con-
struction is a question of law.

3. Contracts O176(2)

Under New York law, whether the
language of a contract is unambiguous is a
question of law.

4. Contracts O143(2)

Under New York law, contract lan-
guage is unambiguous if it has a definite
and precise meaning, unattended by dan-
ger of misconception in the purport of the
contract itself, and concerning which there
is no reasonable basis for a difference of
opinion.

5. Contracts O143(2)

Under New York law, contractual lan-
guage whose meaning is otherwise plain is
not ambiguous merely because the parties
urge different interpretations in the litiga-
tion.
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6. Indemnity O31(5)
Under New York law, indemnification

agreements are strictly construed, and a
court may not find a duty to indemnify
absent manifestation of a clear and unmis-
takable intent to do so.

7. Contracts O164
Under New York law, where several

instruments constitute part of the same
transaction, they must be interpreted to-
gether.

8. Contracts O143.5
Under New York law, a court must

strive to give full meaning and effect to all
of a contract’s provisions; it is a cardinal
rule of construction that the court adopt an
interpretation that renders no portion of
the contract meaningless.

9. Environmental Law O445(1)
Under New York law, an agreement

governing the purchase of paper mills did
not impose on the purchaser future-arising
liability under the Comprehensive Envi-
ronmental Response, Compensation, and
Liability Act (CERCLA); plain terms of
the purchase agreement limited the pur-
chaser’s assumption of liabilities to the lia-
bilities of the vendor directly attributable
to operations ‘‘on the Closing Date,’’ at
which time CERCLA had not yet been
enacted, and that provision was not
trumped by the breadth of language used
in describing the types of liabilities as-
sumed.  Comprehensive Environmental
Response, Compensation, and Liability Act
of 1980, § 101, 42 U.S.C.A. § 9601.

10. Declaratory Judgment O82
Action brought by successor in inter-

est to purchaser of paper mills against
vendor’s successor in interest, seeking de-
claratory relief as to CERCLA liability for
environmental contamination, was ripe, de-
spite claim that it was premature because
plaintiff had not yet discharged any

CERCLA liabilities; given plaintiff’s stated
intention to bring an action against defen-
dant for costs that it was already incurring
in connection with an administrative settle-
ment agreement and would likely incur in
the future, the controversy between the
parties was of sufficient immediacy and
reality to justify declaratory relief.  28
U.S.C.A. § 2201(a); Comprehensive Envi-
ronmental Response, Compensation, and
Liability Act of 1980, § 101, 42 U.S.C.A.
§ 9601.

11. Declaratory Judgment O62

Request for declaratory judgment is
ripe if there is a substantial controversy, of
sufficient immediacy and reality.  28
U.S.C.A. § 2201(a).

12. Declaratory Judgment O65

Whether a matter is sufficiently im-
mediate and real to be ripe for purposes of
a declaratory judgment suit requires a
case-by-case analysis, in which relief
should only be granted where it can be of
a conclusive character, as distinguished
from an opinion advising what the law
would be upon a hypothetical state of facts.
28 U.S.C.A. § 2201(a).

David G. Kleiman, Ingo W. Sprie, Jr.,
Arnold & Porter LLP, New York, NY, for
Plaintiff.

Atif Nabeel Khawaja, Joseph Serino, Jr.,
Kirkland & Ellis LLP, New York, NY, for
Defendant.

OPINION AND ORDER

SIDNEY H. STEIN, District Judge.

In this action, the Court must chose
between two competing interpretations of
a 1972 contract for the sale of several
paper mills and associated properties by
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Federal Paper Board Company (‘‘Feder-
al’’)—a predecessor of defendant Interna-
tional Paper Company—to Riegel Prod-
ucts Corporation (‘‘RPC’’)—a predecessor
of plaintiff Georgia–Pacific Consumer
Products, LP. As part of the consideration
it provided to Federal, RPC agreed to
assume certain liabilities associated with
the transferred assets.  Georgia–Pacific
and International Paper now dispute
whether the liabilities assumed by RPC
under the 1972 contract include the costs
of cleaning up environmental contamina-
tion where those liabilities were imposed
by a statute enacted in 1980, nearly a
decade after the sale.  Plaintiff seeks a
declaration that RPC did not assume the
liabilities.  Defendant moves to dismiss the
complaint on the ground that the four
corners of the contract unambiguously
demonstrate that RPC did assume the lia-
bilities.  Pointing to the same contractual
language, plaintiff opposes defendant’s mo-
tion and moves for summary judgment in
its favor.  Given the intention of RPC and
Federal as unambiguously expressed with-
in the four corners of the contract that
RPC assume only those liabilities existing
on the closing date in 1972, the Court finds
as a matter of law that RPC did not con-
tractually assume the liabilities at issue in
this case.  Accordingly, defendant’s motion
to dismiss the complaint is denied and
plaintiff’s motion for summary judgment is
granted.

I. BACKGROUND

This action involves the sale of several
properties located in Warren and Hunter-
don Counties in New Jersey, including
four paper mills opened between the years
1863 and 1903 and a landfill opened in 1938
to receive waste from the paper mills (col-
lectively the ‘‘New Jersey Operations’’).
(Compl. ¶¶ 10–11.)  Federal and RPC exe-
cuted a written contract to sell the New
Jersey Operations on February 23, 1972

(the ‘‘Purchase Agreement’’).  (Id. ¶¶ 13–
18.)  The Purchase Agreement is attached
as exhibit 1 to the declaration of Joseph
Serino in support of defendant’s motion to
dismiss (the ‘‘First Serino Decl.’’).

Under the Purchase Agreement, Feder-
al promised that on the closing date it
would transfer to RPC the New Jersey
Operations ‘‘together with all assets and
properties of Federal TTT directly attribut-
able to the New Jersey Operations on the
Closing Date,’’ with certain exceptions not
relevant here.  (Purchase Agreement § 1.)
The contract further provided:

The consideration to be paid by RPC for
the transfer of the Properties to it shall
be (i) the payment by RPC to Federal of
$6,770,018.00 TTT and (ii) the assumption
by RPC of the liabilities of Federal di-
rectly attributable to the New Jersey
Operations on the Closing Date, includ-
ing, but not by way of limitation, those
listed in Schedule B attached hereto TTT

but excluding those expressly excluded
in this Agreement or listed in Schedule
C attached hereto.

(Id.) Neither Schedule B, entitled ‘‘Non–
Exclusive List of Liabilities Assumed,’’ nor
Schedule C, entitled ‘‘Liabilities—Not As-
sumed,’’ refers to liabilities related to envi-
ronmental cleanup costs.  The closing date
in the agreement was April 3, 1972.  (Id.
§ 2.)

The Purchase Agreement set forth a
closing procedure under which RPC was
required to provide ‘‘a written instrument
of assumption by RPC of the liabilities and
obligations of Federal to be assumed pur-
suant to Section 1 hereof in the form at-
tached hereto as Annex A.’’ (Purchase
Agreement § 2(c).)  Annex A is entitled
‘‘Assumption’’ and confirms RPC’s as-
sumption of certain liabilities (the ‘‘As-
sumption Agreement’’).  In relevant part,
the Assumption Agreement states that,
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RPC TTT in consideration of the TTT sale
TTT to it of [the New Jersey Operations]
TTT does hereby assume, pursuant to
Section 1 of the Agreement TTT all of
Federal’s debts and liabilities of every
kind, character or description, whether
known or unknown, whether disclosed or
undisclosed, whether accrued, absolute,
contingent or otherwise, and whether or
not reflected or reserved against in
Schedules A or B to the Agreement and
which are directly attributable to the
New Jersey Operations, as the same
exist on the date hereof, and does here-
by agree to pay, perform and discharge,
when due, all of the said debts and
liabilities.

(Annex A to Purchase Agreement at 1, Ex.
1 to First Serino Decl.)

On the closing date, RPC executed and
delivered the Assumption Agreement.
(Compl. ¶ 16;  Executed Assumption
Agreement included in Ex. 1 to First Seri-
no Decl. at 2.) For ease of reference, the
Court will refer to the Purchase Agree-
ment and the Assumption Agreement col-
lectively as the ‘‘Agreement.’’  By its own
terms, the Agreement is to be governed by
New York law.  (Purchase Agreement
§ 20(e).)

In 1980, eight years after the Purchase
Agreement was executed, the Comprehen-
sive Environmental Response, Compensa-
tion, and Liability Act (‘‘CERCLA’’), 42
U.S.C. §§ 9601 et seq., became law.
Among other things, CERCLA imposes
strict liability on facility owners for certain
costs associated with the cleanup of haz-
ardous materials released into the environ-
ment.  42 U.S.C. § 9607;  see generally

Prisco v. A & D Carting Corp., 168 F.3d
593, 602–03 (2d Cir.1999) (describing strict
liability for environmental response costs
imposed on ‘‘potentially responsible par-
ties’’ under CERCLA).  The United States
Environmental Protection Agency (‘‘EPA’’)
has discovered hazardous substances on
the New Jersey Operations properties and
has determined that both Georgia–Pacific
and International Paper are potentially re-
sponsible parties pursuant to CERCLA.
(Compl. ¶ 2;  Decl. of Ingo Sprie in Sup-
port of Pl.’s Mot. for Summary Judgment
(‘‘First Sprie Decl.’’) ¶¶ 10, 9 and Ex. G.)
Georgia–Pacific has entered into an Ad-
ministrative Settlement Agreement with
EPA that requires Georgia–Pacific to con-
duct a remedial investigation and feasibili-
ty study into the extent of contamination
at one of the properties.  (Compl. ¶ 2;  Ex.
H to First Sprie Decl.) In addition, EPA
has issued a Unilateral Administrative Or-
der to International Paper ‘‘requir[ing In-
ternational paper] to participate in the per-
formance of the remedial investigation and
feasibility study TTT as well as certain
removal activities.’’  (Letter from EPA to
Brian Heim, Senior Counsel, Environment,
Health and Safety, International Paper
Company, dated December 31, 2007 at 1,
Ex. F to Decl. of Ingo Sprie in Opposition
to Def.’s Rule 56(f) Request (‘‘Second
Sprie Decl.’’).)

Georgia–Pacific maintains that it is not
liable for CERCLA clean up costs because
the Purchase Agreement did not obligate
RPC to assume Federal’s CERCLA liabili-
ties.  (Compl. ¶ 28.) 1  Georgia–Pacific in-
tends to seek contribution from Interna-
tional Paper to the extent Georgia–Pacific
pays more than its equitable share of

1. Georgia–Pacific also believes that it is not
liable for any environmental clean up costs
related to the New Jersey Operations because
Georgia–Pacific does not own any of the
properties and RPC did not dispose of any
waste.  These issues are not before the Court.

The only issue in this case is whether under
the terms of the Agreement RPC assumed
Federal’s CERCLA liabilities as part of the
consideration RPC paid in exchange for the
New Jersey Operations.
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CERCLA response costs.  (Compl. ¶ 28.)
On the other hand, International Paper
contends that RPC assumed the CERCLA
liabilities associated with the New Jersey
Operations and that if International Paper
discharges any of those liabilities, it is
entitled to indemnification from Georgia
Pacific.  (Def.’s Mem. of Law in Support of
its Mot. to Dismiss at 5, 15 n.8.)

In this litigation Georgia–Pacific seeks a
declaration pursuant to 28 U.S.C. § 2201
that RPC did not in the Agreement con-
tractually assume Federal’s liability for en-
vironmental clean up costs pursuant to
CERCLA with respect to the New Jersey
Operations.  International Paper has
moved to dismiss the complaint on the
ground that the 1972 Agreement unambig-
uously reveals that the contracting parties
intended RPC to assume liabilities arising
under later-enacted environmental clean-
up statutes such as CERCLA.  Interna-
tional Paper also argues that because it
has not yet discharged any CERCLA lia-
bilities, a declaration clarifying the parties’
indemnification rights and duties would be
premature.  Georgia–Pacific opposes the
motion to dismiss and simultaneously
moves for summary judgment in its favor.
Georgia–Pacific agrees that the contract-
ing parties’ intent can be gleaned from the
unambiguous four corners of the Agree-
ment but argues that the parties explicitly
limited RPC’s assumption of liabilities to
those in existence on the date of closing.
Georgia–Pacific points out that because
CERCLA was not enacted until several
years following the closing date, RPC did
not assume CERCLA liabilities under the
plain terms of the contract.  Georgia–Pa-
cific also argues that its request for declar-
atory relief is not premature because
EPA’s enforcement actions create a live
controversy between the parties.

Georgia–Pacific has the better argu-
ment.  Based solely on the four corners of

the Purchase Agreement, the Court finds
that the parties expressly limited RPC’s
assumption of liabilities to those existing
on the date of the closing in April 1972.
RPC’s assumption of liabilities did not in-
clude those arising under CERCLA, a la-
ter-enacted strict liability environmental
clean-up law.  Further, Georgia–Pacific’s
request for declaratory relief is ripe for
decision.  Accordingly, the Court denies
International Paper’s motion to dismiss
the complaint and grants Georgia–Pacific’s
motion for summary judgment in its favor.

II. DISCUSSION

A. RPC Did Not Contractually As-
sume Federal’s Future Liabilities
Arising Under CERCLA

1. Standards of Contract Interpretation

[1–5] Whether the Agreement effec-
tively transferred Federal’s liabilities to
RPC is a question of contract interpreta-
tion to be decided pursuant to New York
law.  (Purchase Agreement ¶ 20(e) (‘‘This
Agreement shall be governed by and con-
strued in accordance with the laws of the
State of New York.’’).)  ‘‘Under New York
law, TTT it is [a court’s] function to discern
the intent of the parties to the extent their
intent is evidenced by their written agree-
ment.’’  Commander Oil Corp. v. Advance
Food Service Equipment, 991 F.2d 49, 51
(2d Cir.1993) (internal quotation omitted).
If a contract is unambiguous on its face, its
proper construction is a question of law.
Metropolitan Life Ins. Co. v. RJR Nabis-
co, Inc., 906 F.2d 884, 889 (2d Cir.1990);
see also Omni Quartz, Ltd. v. CVS Corp.,
287 F.3d 61, 64 (2d Cir.2002).  Whether
the language of a contract is unambiguous
is also a question of law.  Seiden Assoc.,
Inc. v. ANC Holdings, Inc., 959 F.2d 425,
429 (2d Cir.1992).  Contract language is
unambiguous if it has ‘‘a definite and pre-
cise meaning, unattended by danger of
misconception in the purport of the [con-
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tract] itself, and concerning which there is
no reasonable basis for a difference of
opinion.’’  Metropolitan Life Ins., 906 F.2d
at 889.  Contractual language ‘‘whose
meaning is otherwise plain is not ambigu-
ous merely because the parties urge differ-
ent interpretations in the litigation.’’ Id.

[6] Under New York law, indemnifica-
tion agreements are strictly construed and
a court may not find a duty to indemnify
absent manifestation of a ‘‘clear and un-
mistakable intent’’ to do so.  Olin Corp. v.
Consolidated Aluminum Corp., 5 F.3d 10,
15 (2d Cir.1993);  see also, e.g., Schiavone
Constr. Co. v. County of Nassau, 717 F.2d
747, 751 (2d Cir.1983) (‘‘An indemnity
clause must reflect the unmistakable intent
of the parties as to the scope of its cover-
age.’’ (internal quotation omitted)).

[7–9] New York also recognizes certain
general principles of contract construction
that are relevant here.  First, ‘‘ ‘where
several instruments constitute part of the
same transaction, they must be interpreted
together.’ ’’  Commander Oil, 991 F.2d at
53 (quoting BWA Corp. v. Alltrans Ex-
press U.S.A., Inc., 493 N.Y.S.2d 1, 3, 112
A.D.2d 850 (1st Dep’t 1985)).  In this case,
the Purchase Agreement and the Assump-
tion Agreement constitute part of the same
transaction and must be interpreted to-
gether.  See id.  Second, reading the en-
tire agreement, a court must strive to
‘‘give full meaning and effect to all of its
provisions.’’  LaSalle Bank Nat’l Ass’n v.
Nomura Asset Capital Corp., 424 F.3d
195, 206 (2d Cir.2005) (citation omitted).
‘‘It is a cardinal rule of construction that
the court adopt an interpretation that ren-
ders no portion of the contract meaning-
less.’’  Wallace v. 600 Partners Co., 618
N.Y.S.2d 298, 301, 205 A.D.2d 202 (1st
Dep’t 1994).  With these principles in
mind, the Court now turns to the task of
interpreting the relevant language in the
Agreement and concludes that, read as a

whole, the contract fails to evince an intent
that RPC assume Federal’s future-arising
liability under CERCLA.

2. The Contract Unambiguously Rules
Out RPC’s Assumption of

CERCLA Liability

The plain terms of the Purchase Agree-
ment limit RPC’s assumption of liabilities
to ‘‘the liabilities of Federal directly attrib-
utable to the New Jersey Operations on
the Closing Date.’’ (Purchase Agreement
§ 1 (emphasis added).)  Consistent with
this language, RPC, in the Assumption
Agreement, confirmed that it would as-
sume ‘‘Federal’s debts and liabilities of
every kind, character or description TTT

which are directly attributable to the New
Jersey Operations, as the same exist on
the date hereof.’’  (Assumption Agreement
at 1 (emphasis added).)  The closing date
set forth in the contract was April 3, 1972.
(Purchase Agreement § 2.) Because
CERCLA was not enacted until December
1980, there were no extant CERCLA lia-
bilities ‘‘on the date hereof.’’  See Olin
Corp. v. Consolidated Aluminum Corp., 5
F.3d 10, 14 (2d Cir.1993);  United States v.
Vermont Am. Corp., 871 F.Supp. 318, 321
(W.D.Mich.1994) (‘‘[T]here is no question t
hat TTT CERCLA liability [did not] ex-
ist[ ]’’ prior to the statute’s enactment.).
Accordingly, RPC did not assume any
CERCLA liabilities in the Purchase
Agreement.

Courts interpreting similar language
have regularly held that where a pre-
CERCLA contract for the sale of assets
required a buyer to assume only those
liabilities in existence on the date of the
sale, the buyer did not assume later-aris-
ing CERCLA liabilities.  For example, in
John S. Boyd Co. v. Boston Gas Co., the
First Circuit interpreted a 1973 contract
for the sale of a gas company in which the
buyer agreed to assume the liabilities of
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the company ‘‘as then existing.’’  992 F.2d
401, 404 (1st Cir.1993).  The court deter-
mined that this language was decisive and
‘‘fairly obviously foreclose[d] the possibility
that [the buyer] agreed to assume [CERC-
LA liabilities.]’’  Id. at 407.  Similarly in
North Shore Gas Co. v. Salomon Inc., the
Seventh Circuit determined that where a
buyer of assets agreed to ‘‘assume [the]
liabilities and obligations of every kind and
character TTT of the [seller] accrued to or
existing on the date of transfer,’’ the buyer
did not intend to assume later-arising
CERCLA liabilities.  152 F.3d 642, 652
(7th Cir.1998).

3. International Paper’s Construction
of the Contract is Flawed

a. Broad General Language Does Not
Trump the Temporal Limitation Im-

posed by the Contracting Parties

International Paper’s chief contention is
that the breadth of the language used in
describing the types of liabilities assumed
by RPC reveals that the contracting par-
ties intended RPC to assume liabilities
under later-enacted environmental legisla-
tion like CERCLA.  Indeed, when isolat-
ed from the rest of the agreement, some
of the language chosen by the contracting
parties does suggest a very broad as-
sumption of liabilities by RPC. Specifical-
ly, the Agreement provides that RPC was
to assume ‘‘all of Federal’s debts and lia-
bilities,’’ (Assumption Agreement at 1
(emphasis added)), which were further de-
scribed as ‘‘of every kind, character or
description, whether known or unknown,
whether disclosed or undisclosed, whether
accrued, absolute, contingent or otherwise,
and whether or not reflected or reserved
against in Schedules A or B.’’ (Id.)

International Paper cites several cases
in which courts have determined that
broad assumption provisions entered into
prior to CERCLA encompass CERCLA
and other environmental liabilities, even

though environmental liabilities are not
specifically mentioned in the contractual
language.  See, e.g., Aluminum Co. of
America v. Beazer East, Inc., 124 F.3d
551, 566 (3d Cir.1997);  United States v.
Iron Mountain Mines, Inc., 987 F.Supp.
1233, 1241 (E.D.Cal.1997);  Purolator
Prods. Corp. v. Allied–Signal, Inc., 772
F.Supp. 124, 131–32 (W.D.N.Y.1991).
However, none of these cases involved a
temporal limitation like the one in the
present case which limited RPC’s assump-
tion to liabilities existing on the closing
date.  Where a contract includes such a
temporal limit, courts have not been hesi-
tant to find that CERCLA liabilities were
excluded despite the presence of very
broad language elsewhere in the agree-
ment.  See Vermont Am. Corp., 871
F.Supp. at 321 (holding that although the
contract required the buyer to assume ‘‘all
TTT liabilities of the Seller, whether or not
matured and whether or not contingent,’’
the buyer did not assume CERCLA liabili-
ties because the contract also limited the
assumption to liabilities ‘‘existing on the
Closing Date’’);  Chrysler Corp. v. Ford
Motor Co., 972 F.Supp. 1097, 1108–09
(E.D.Mich.1997) (same).

Indeed, the leading Second Circuit deci-
sion in this area strongly supports Geor-
gia–Pacific’s interpretation of the contract.
In Olin Corporation v. Consolidated Alu-
minum Corporation, the Second Circuit
interpreted a pre-CERCLA agreement for
the sale of an aluminum business.  5 F.3d
10, 12 (2d Cir.1993).  Under the terms of
the agreement, the buyer was to assume
‘‘all liabilities (absolute or contingent), obli-
gations and indebtedness of [the seller]
related to the Aluminum Assets TTT as
they exist on the [closing date] or arise
thereafter with respect to actions or fail-
ures to act occurring prior to the [closing
date.]’’  Id. at 12–13.  The Second Circuit
framed the question presented as ‘‘wheth-
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er the Agreements at issue, which predate
the enactment of CERCLA and which
make no mention of environmental liabili-
ties, allocate to TTT the buyer, the subse-
quently created CERCLA obligation to
clean up the Hannibal site, which [the
buyer] claims was contaminated by TTT the
seller.’’  Id. at 14.  The Second Circuit
answered the question in the affirmative,
but, in so doing, highlighted the key fact
that the parties had expressly included
future-arising liabilities within the assump-
tion clause.  Id. at 15.  The court noted
that under New York law, a contract
‘‘should not be interpreted to include later
statutory enactments that change[ ] the
obligations of the parties absent a clear
expression in the contract that such is the
parties’ intention.’’  Id. In the case before
it, however, the court found a clear inten-
tion to incorporate liabilities under later-
enacted statutes given the specific lan-
guage of the contract.  The court ex-
plained,

The Purchase Agreement requires [the
buyer] to indemnify [the seller] against
‘‘all liabilities, obligations and indebted-
ness of [the seller] related to its alumi-
num business TTT as they exist on the
Closing Date or arise thereafter.’’  In
the Assumption Agreement executed at
the closing, [the buyer] agreed to ‘‘in-
demnify [the seller] against, all liabili-
ties (absolute or contingent ), obligations
and indebtedness of [the seller] related
to the aluminum business TTT as they
exist on the Effective Time or arise
thereafter TTT’’

Id. (emphases added by the Olin court).

Of course, the language highlighted by
the Olin court is precisely the sort of
language missing from the contract at is-
sue in this case.  In stark contrast to the
agreement in Olin which included liabili-
ties existing on the closing date ‘‘or aris
[ing ] thereafter,’’ the contract in this case

explicitly limited RPC’s assumption of lia-
bilities to those existing ‘‘on the Closing
Date.’’ (Purchase Agreement § 1.)

As noted above, courts confronted with
temporally limited pre-CERCLA assump-
tion provisions have consistently held
CERCLA liability to be beyond their
scope.  See, e.g., John S. Boyd, 992 F.2d at
404;  North Shore Gas Co., 152 F.3d at
652;  Vermont Am. Corp., 871 F.Supp. at
321;  Chrysler Corp., 972 F.Supp. at 1108–
09.  The only exception appears to be A–C
Reorganization Trust v. E.I. DuPont De
Nemours & Co., No. 94–C–574, 1997 WL
381962 (E.D.Wis. Mar. 10, 1997).  In that
case, the district court interpreted a 1973
contract under which a buyer of assets
agreed to assume ‘‘all TTT liabilities of [the
seller] TTT of any kind, character or de-
scription, whether accrued, absolute, con-
tingent or otherwise TTT all as the same
shall exist at the Closing Date.’’ 1997 WL
381962, at *5. Citing Olin, the court held
that the buyer assumed later-arising
CERCLA liabilities.  Id. at *6. The court
recognized that the contract included the
limiting phrase ‘‘as the same shall exist at
the Closing Date,’’ while the contract in
Olin ‘‘specifically referenced liabilities
arising after the closing date,’’ but deter-
mined, without analysis, that this differ-
ence was not ‘‘significant’’ and that the
language before it ‘‘suffice[d] to cover
CERCLA liability that would later accrue
for a predecessor’s previous acts.’’  Id.
This Court declines to follow the analysis
of the Eastern District of Wisconsin in A–
C Reorganization Trust.  Rather, the
Court finds that the temporal limitation in
the Purchase and Assumption Agreements
evinces a clear intent by the contracting
parties to limit RPC’s assumption of liabili-
ties to only those existing on the date of
the closing and to exclude liabilities arising
under later-enacted CERCLA legislation.
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b. International Paper’s Construction
of the Contract Renders Relevant

Language Meaningless

As further support for its interpretation
of the Agreement, Georgia–Pacific points
out that including CERCLA liabilities
within those assumed by RPC would effec-
tively read the phrase ‘‘as the same exist
on the date hereof’’ out of the provision in
the Assumption Agreement that states
that ‘‘RPC TTT hereby assume[s] all of
Federal’s TTT liabilities TT which are di-
rectly attributable to the New Jersey Op-
erations, as the same exist on the date
hereof.’’  Doing so would violate the ‘‘car-
dinal rule of construction that TTT no por-
tion of the contract [be rendered] mean-
ingless.’’  Wallace, 618 N.Y.S.2d at 301.

In response, International Paper posits
an alternative interpretation of this key
language;  namely, that the phrase ‘‘as the
same exist on the date hereof’’ does not
modify the phrase ‘‘liabilities TTT which are
directly attributable to the New Jersey
Operations,’’ but rather modifies only the
words ‘‘New Jersey Operations.’’  In other
words, International Paper interprets the
Assumption Agreement such that ‘‘[t]he
only limitation on the liabilities assumed
by RPC is that they be directly attribut-
able to the New Jersey Operations as such
operations existed on the Closing Date.’’
((Def.’s Mem. of Law in Support of its
Mot. to Dismiss at 13 n.7 (emphasis add-
ed);  Def.’s Reply in Support of its Mot. to
Dismiss at 4–5.))  This strained interpreta-
tion is highly implausible and does not
create an ambiguity sufficient to overcome
summary judgment.  See Seiden Assoc.,
959 F.2d at 428 (Contractual ambiguity
does not exist where one party’s view
‘‘strains the contract language beyond its
reasonable and ordinary meaning.’’ (inter-
nal quotation and alterations omitted)).

Even if this interpretation had any sur-
face plausibility, which it does not, it would

be impermissible given the context.  The
Assumption Agreement specifically refer-
ences the Purchase Agreement and pro-
vides that ‘‘RPC TTT hereby assume[s],
pursuant to Section 1 of the [Purchase ]
Agreement TTT liabilities TTT which are
directly attributable to the New Jersey
Operations, as the same exist on the date
hereof.’’  (Assumption Agreement at 1
(emphasis added).)  For its part, the Pur-
chase Agreement provides that RPC will
assume ‘‘the liabilities of Federal directly
attributable to the New Jersey Operations
on the Closing Date.’’ (Purchase Agree-
ment § 1.) The phrase ‘‘on the Closing
Date’’ in the Purchase Agreement cannot
be taken to modify the phrase ‘‘New Jer-
sey Operations’’ under any plausible read-
ing.  Rather, ‘‘on the Closing Date’’ clearly
refers to ‘‘the liabilities of Federal directly
attributable to the New Jersey Opera-
tions.’’  Because the language in the Pur-
chase Agreement and the Assumption
Agreement must be read in tandem, if
there were any doubt about the meaning
of the Assumption Agreement, it is dis-
pelled by the Purchase Agreement.  See
Malleolo v. Malleolo, 731 N.Y.S.2d 752,
753, 287 A.D.2d 603 (2d Dep’t 2001)
(‘‘Where possible, a contract should be in-
terpreted to avoid inconsistencies and to
give meaning to all of its provisions.’’)

c. International Paper’s Other
Contentions Are Without

Merit

International Paper also contends that
because a list of specifically excluded liabil-
ities was provided in Schedule C attached
to the Purchase Agreement and ‘‘there
[was] no exemption of ‘environmental lia-
bility’ in Schedule C or anywhere else in
the Contract,’’ the parties must have in-
tended for RPC to assume CERCLA lia-
bilities.  (Def.’s Mem. of Law in Support of
its Mot. to Dismiss at 9.) Of course, this
ignores that the contract included an ex-
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plicit temporal limitation on the liabilities
to be assumed.  Whether or not the con-
tract expressly singled out and excluded
‘‘environmental liability’’ from assumption
is not at issue.

International Paper also points to the
fact that, as part of the consideration it
paid for the New Jersey Operations, RPC
agreed to assume certain of Federal’s ex-
isting contractual obligations to third par-
ties and that some of those contracts had
‘‘inherent environmental costs.’’  (Def.’s
Mem. of Law in Support of its Mot. to
Dismiss at 9.) International Paper speci-
fies, for example, that RPC agreed to as-
sume Federal’s contractual duties under a
lease agreement with Atlantic Richfield
Co. concerning an ‘‘underground tank and
pump.’’  (Ex. 2 to Schedule B to Purchase
Agreement ¶ 37.)  International Paper as-
serts that the fact that RPC assumed obli-
gations with ‘‘undeniable environmental
exposure for the New Jersey Operations,’’
demonstrates an intent to assume liabili-
ties arising under CERCLA.  However,
that RPC assumed various contractual ob-
ligations from Federal says nothing about
whether the parties intended for RPC to
assume liabilities under later-enacted leg-
islation.  Whether or not RPC can be said
to have contemplated that the transaction
would result in its assumption of various
duties and liabilities touching on the envi-
ronment is not at issue in the case.

B. A Declaration Clarifying Interna-
tional Paper’s Indemnity Rights Is
Not Premature

[10–12] International Paper argues in
the alternative that because it has not yet
discharged any CERCLA liabilities, Geor-
gia–Pacific’s request for a declaration clar-
ifying International Paper’s right to in-
demnification is premature.  A request for
declaratory judgment is ripe if ‘‘there is a
substantial controversy, TTT of sufficient

immediacy and reality.’’  Olin, 5 F.3d at 17
(citing Maryland Cas. Co. v. Pacific Coal
& Oil Co., 312 U.S. 270, 273, 61 S.Ct. 510,
85 L.Ed. 826 (1941));  see also 28 U.S.C.
§ 2201(a) (‘‘In a case of actual controversy
TTT any court of the United States TTT

may declare the rights and other legal
relations of any interested party.’’).
Whether a matter is sufficiently immediate
and real requires a case-by-case analysis.
Kidder, Peabody & Co. v. Maxus Energy
Corp., 925 F.2d 556, 562 (2d Cir.1991).  In
this analysis, relief should only be granted
where it can be ‘‘of a conclusive character,
as distinguished from an opinion advising
what the law would be upon a hypothetical
state of facts.’’  E.R. Squibb & Sons, Inc.
v. Lloyd’s & Companies, 241 F.3d 154, 177
(2d Cir.2001) (internal citations omitted).

Here, EPA has determined that environ-
mental contamination is present on certain
of the properties constituting the New Jer-
sey Operations and has taken concrete en-
forcement actions against both parties.
(General Notice Letter from EPA to John
Faraci, Chairman & CEO, International
Paper Co. dated Apr. 12, 2005, Ex. G to
First Sprie Deck;  Administrative Settle-
ment Agreement and Order on Consent
for Remedial Investigation and Feasibility
Study between Georgia–Pacific Consumer
Products and EPA, Ex. H to First Sprie
Deck;  Letter from EPA to Brian Heim,
Senior Counsel, Environment, Health and
Safety, International Paper Co. dated Dec.
31, 2007, Ex. F to Second Sprie Deck)

Given Georgia–Pacific’s stated intention
to bring an action against International
Paper for costs that Georgia–Pacific is al-
ready incurring in connection with the Ad-
ministrative Settlement Agreement and
will likely incur in the future, the contro-
versy between the parties is of sufficient
immediacy and reality to justify declarato-
ry relief.  See Solow Bldg. Co. v. ATC
Assocs. Inc., 388 F.Supp.2d 136, 139
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(E.D.N.Y.2005) (collecting cases decided
under CERCLA where ‘‘parties were
granted declaratory relief for indemnifica-
tion despite the fact that the federal gov-
ernment had not yet, and might never
have, brought suit to require the parties to
pay for cleaning up the contaminated prop-
erties’’).  Olin is not to the contrary.  In
that action, the Second Circuit determined
that a request for declaratory relief re-
garding CERCLA indemnity rights was
speculative where ‘‘[t]he record fail[ed] to
indicate the location of the[ ] sites [or indi-
cate] the types of claims that might be
asserted in the future.’’  5 F.3d at 17.  No
such uncertainty attends the present case.

III. CONCLUSION

For the reasons set forth above, Inter-
national Paper’s motion to dismiss the
complaint is denied.  Georgia–Pacific’s mo-
tion for summary judgment in its favor for
a declaration that the Riegel Products
Corporation did not assume liabilities un-
der CERCLA by virtue of the 1972 Agree-
ment and that International Paper is not
entitled to indemnification from Georgia–
Pacific for any clean-up costs associated
with the New Jersey Operations to the
extent any claim for indemnification is
premised on a contention that Riegel Prod-
ucts Corporation assumed liabilities under
CERCLA by virtue of the 1972 Agreement
is granted.

SO ORDERED.

,

 

 

Alan NEWTON, Plaintiff,

v.

The CITY OF NEW YORK, District At-
torneys Mario Merola and Robert T.
Johnson, Individually, and in Their
Official Capacity;  Andrea Freund and
Various John/Jane Does, Individually
and in Their Official Capacities as
Employees of the City of New York
Who are/Were Assistant District At-
torneys Within the Office of the Dis-
trict Attorney, County of Bronx;  De-
tective Joanne Newbert, Detective
Phillip Galligan, Detective [John Doe]
Hartfield, Detective [John Doe] Ryan,
Detective [John Doe] Harris, Pollice
Officer Douglas Leho, Police Officer
William Sean O’Toole, Lieutenant Mi-
chael Sheehan, Sergeant Patrick J.
McGuire, Police Officer [John Doe]
Haskins, Police Officer [Jane Doe]
Kiely, Inspector Jack J. Trabitz and
Various John/Jane Does, Individually
and in Their Official Capacities as
Employees of the City of New York
Who are/Were Members of the Police
Department of the City of New York,
Defendants.

No. 07 Civ. 6211(SAS).

United States District Court,
S.D. New York.

July 16, 2008.

Background:  Former prisoner, who was
convicted and imprisoned for more than 22
years for a crime he did not commit,
brought action against city, police officers,
prosecutors, and other city employees, al-
leging violations of his civil rights. Defen-
dants moved for judgment on the plead-
ings.

Holdings:  The District Court, Shira A.
Scheindlin, J., held that:

















































 
 
 
 
 
 
 
 

Exhibit 1 



, .. 
' • 

AGREEMEN'l~ FOR PURCI'iASE OF ASSETS 

AGREEMENT dated as of November 26, 1979 between 

SHARON STEEl. CORPORATION, a Pennsy 1 vania CC•rpor a tion 

with its principal executive office located at 6917 Collins 

Aven~e, Miami Beach, Florida 33141 (herein called "Buyer"); 

and 

UV INDUSTRIES, INC., a Maine corporation with its 

principal business office loo::ated at. 4~17 Madison Avenue, New 

York, !lew York 10022 (herein called ''SE!ller"). 

W I T N E S S E T H : 

WHEREAS, the Se1lel~ desires t•O sell a·nd the B1:yer ' 

desires to bl..".y the Seller"s cLssets, subject to its liabilities, 

in exchange for the purcha:>e price set forth herein: 

NOW .. THEREFORE, t.he parties hereby agree as 

fullO\.rS: 

1. nEflNITIONS 

As used herein the following terms shall, unless 

the cot1text clearly indicates: otherwise, have the following 

meanings: 

ta) "Closing Date•. shall mean 10:00 A.M., Nt:w 

York City time on November 2~, 1979. 



'r . " . . . 't • (b) •Escrow Rlllease Date• shall mean 10:00 a.m. 
1 ,. 

New York City time on the later of (i) Nov~nber 26, 1979, 

(:ii) the first business di!y following the expiration of the 

waiiing period provided for in Section 7A of the Clayton Act 

(Title II of the Hart-Scott-Rodino Antitrust Improvements 

Act of 19761 ~d the rules of the Federal Trade Commission 

thereunder (collectively, thf~ •a-s-R Act•) applicable to 

Buyer's acquisition of the Seller's assets or (iiil if an 

Injunction shall be in effec:t, then the Escrow Release Date 

shall be the first bu~iness day after such Injunction is 

vacated or otherwise eliminated. 

(c} •p~rchased Property• shall mean all of the 

assets, properties and rights of the Seller on the Closing 

Date of every type and description, real, personal and 

mixed, tanq:ible and intangible. 

(d) •Assumed Liabilities• shall mean all debts, 

obligations, contracts and li~bllities of the Seller as of 

the Closinq Date of any kind, character or description, 

direct or indi.cect, whether accrued, absolute, contingent or 

otherwise, except the Non-Assumed Liabili~ies as hereir.after 

defined, ~oqether with all administrative expenses (other 

than income taxes) incident to the liquidation under the UV 

Liquidating Trus~. 

(e) •Non-Assumed Liabilities• shall mean any tax 

liabilities attributable to the Seller's failure to satisfy 

·-2-
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the requirements of Section 337 of the Inte:..-na1 Revenue Code 

of 1954 except as otherwise p:r·ovided in a letter agreernent con-

cerning Section 337 of the Code dated the date h~reof between 

Buyer and Seller. 

(f) "Interim Note" shall mean the promissory note 

of Buyer, dated the Closing Date, in the form of Exhibit A 

annexed hereto and made a part hereof. 

(g) "Debentures" shall mean the Subordinated Sinking 

Fund Debentures of Buyer contemplated by Paragraph 4(ii) hereof, 

having the terms described in Exhibit B annexed hereto. 

{h) "Escrow Agreement• shall mean the escrow 

agreement among·Buyer, Seller and The First Jersey National 

Bank (the "Escrow Agent") substantially in the form of 

Exhibit C annexed hereto and made a part hereof. 

(il "SelleJ:' s Disclosure Schedule" nhall mean 

the information rela·l:.ing to the Seller's business and pro

perties delivered to Buyer on or before the date hereof and 

identified by both Buyer and Seller as constituting the 

Seller's Disclosur£ Schedule. 

(j) "Buyer's Disclosure Schedule" shall mean the 

info~ation relating to the Buyer's business and properties 

delivered to Sr.ller or~ ~r be.fore the date hereof and identi-

fied by both Seller ar1.d Buye.r as constituting the Buyer's 

Disclosure Schedule. 

(k) •seller's SEC Materials" shall refer col

lectively tn all repotts filed by Seller with the Securities 

-3-
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and Exchunge commission t•sEc•) during the period commencing 

on January l, 1979 and endi~g on the date hereof and any 

definitive proxy materials or effective prospectuses of 

Seller dated at any time during such pe~iod. 

(1) "Buyer's SEC Materials• shall refer collec

tively to all reports filed by Buyer with the SEC during the 

~eriod commencing on Janua~· 1, 1979 and ending on the date 

hereof and any definitive proxy materials or effective 

prospectuses of Buyer dated at any time during such period. 
' (m) •Exchange• shall have the meaning set forth 

in P~~agraph 4 hereof. 

(n) ~sidiaries" shall ht1ve the meaning set 

forth in Paragraph S(e} hereof. 

(o) •seller's Interim Statements• shall have the 

meaning set forth ill Paragraph S(c) hereof. 

lp) •Buyer's Interim Statements• shal1 have .the 

meaning set forth in Par~~raph 6(c) hereof. 

lq) :Injunction• shall have the meaning set forth 

in Paragraph 9(e) hereof. 

(r) :~n~· shall have the meanin~ set forth in 

Paragraph 13 (a) (x} hereof. 

(s) ~istration Statement• shall have the 

meaning set forth in Par~~raph 8(a) hereof. 

-4-
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(t) 01 Liguidating Trustee• shall maan the ·trustee 

or trustees under the UV Industries·, Inc. Liqnidating Trust 

described in Paragraph 20 hereof ("tW Liq-.1idt1ting Trust"). 

2. PURCHASE OF ASSETS, ASSUMPTIONS .J2!:. . .E!'B_!:GITIES 

(a) Purchase. On the Closing Date, subject to 

the terms and conditions herein set :Eorth, the Seller shall 

•ell, and the Buyer shall purchase, all of the ~urchased 

Property. 

(b) Sale a.t Closing Date. The ~ale, tx:ansfer, 

assignment and ~elivery by the Selle~ of the Purcha~ed 

Property to the Buyer, as herein provided, shall be effected 

on the Closing Date by such deeds o1: title, bills of sale, 

endorsements,. assignments, drafts, 1:hecks and other in

struJDents of transfer and conveyance es shall be effective 

to vest in Buyer all of Seller's r:i.ght, title and interest 

in and to the Purchased Property a:.'ld a.s sha.ll be satisfa.ctory 

in fo~ and substa.nce to counsel for the Buyer. The deeds 

of title or instruments of convey1Lnce as to all r~al property 

anll mineral rights included J.n tl1e Purchased Property shall 

contain covena.nts of warranty, i!! any, comparable to those 

contained in the deeds of title or instrumenta of ccm"eyance 

received by Seller upon its acquisition of such properties. 
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(c) Salec Taxes. The Buyer . ..,ill pay all sales 

and Othl!r transfer taxes imposed b~· reason of the sale of 

the Purchased Property contemplated her'! by. 

(d) ~.q-uent Documentation. 'l'he Seller will, 

at any time and from time to tim~ after ~~e Closing Date, 

upon the request of the auyer and without further consid·sr·

ation, do, execute, acknovl~dge and delivel: or will ·=•use to 

be done, e>:ecuted, acknowlt~dqed and delivered all S\lch 

further acts, deeds, assignments, transfers, conveyances, 

powe:t's of attorney and assurances as may be reasonably re-

quested by the Buyer for the better assignment, ~ransferring, 

grsnting, conveyin;J, an suring and confirming to the Eu~·e:- OJ.' 

to its successor~ a~d as~igns, or tor aiding and assisting 

:.n collecting and reducing· to possession, any or all of t."Je 

Purchased Property. 

Buyer shall have the right and authority t:o col·

lect, for the •~~count of Buyer, all receivables and otheL 

items which shall be tn.n!lferred to Eluyer a~ provided hc:ct:!in, 

and to e:1dorse wlt.n the name of Seller any checks received 

on acc~unt of any such receivable~ or other items. S£ller 

shall promptly tx·a.nsfer and deliver t.., Buyer any cash or 

other p:t'operty that S~\ler may receive in respect of such 

receivables or other items on or after the Closing nate. 

'l'o the extent that ·~he assignment of any contract, 

license, lease. comnti tment, S·tles order or purch&!le or.der 
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to be t.ssigneCl to Buy~r hereunder shall require the con

sent of the other pa:ty thereto, this Agreement shall not 

constit11te an agreement to assign the same if an attempted 

assignment would const.ittlte a b~each thereof. The Seller 

will uae its best efforts from and after the dAte hereof 

to obtain the consent of the parties to such contracts, 

licenses, lease~, c~~itments, sal~s orders or purchase 

orders for the assignment tl.ereof to the ~uyer. If any 

such couserit is not c;btaineCl, the Seller will cooperate 

with the Buyer in any reasonable arrangemant requested by 

the Buyer to provide for the Buyer the benefits under any 

su-=h contract, license, lease, commitment, sales order or 

purchase order, including enforcement at the cost of and 

for the benefit of the Buyer, of any and all rights there

under of the Seller against the other party thereto. 

{e}. Assumption of Liabilities. On the Closing 

Oat_,, the ·Buyer shall ass~:~.\e and thereafter pay, perform 

and discharge in the ordinary course of ~usiness ~•d on 

or b·efore the applicable due data all of the Assumed Lia

bilities. Buyer shall effect such assumption by executing 

s.lch instruments of assumption, from time tC"> time, as shall 

be reascnably satisfactort to counsel for Seller. The 

Buyer shall not assume ox: pay, t'erform or discharge, nor 

shall the Buyer be responsible, directly or indirectly, 

for the Non-Assumed LiabHi ties. 
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· • . ' . ·.~ '3. PURCHASE PUCE, CLOSING, DELIVERY INTO ESCROW 

(a) Purchase Price. The purchase price for the 

Purchtied Property shall be :$517,753,938 which, subject to 

the terms and conditions set forth herein, shall be paid by 

the Buyer to the Seller by the delivery of the Interim Note 

to Seller on the Cloeing Date. 

(b) Closi. :.2.:.. The Closing under this Agreement 

rhall t~ke place at the offices of Messrs. Shearman ' Sterling, 

Citicorp Center, 153 East 53:d Street, New York, New York 

10022, on the Cloaing Date or nt such o~~er place and date 

as may be agreed upon in writing by ti1e Seller and the 

Buyer. 

tel Delivery into Escrow. On the Closing Date, 

Buyer, Seller and the Esc:row Agen·t shall enter into the 

Escrow Agreement and pursuant to the terms thereof: .. 
(il Seller shall deliver to the Escrow Agent all 

of the bills of sale, deeds of title or ot-'",er instruments 

of conveyance referred to in Paragraph 2(bi hereof· and 

shall thereafter until the Escrow Release Date, deliver 

to the Escrow Agent any of the subsequent documentation 

referred to in Parag-raph 2(dl. hereof; and 

(lil Buyer shall deliver to the Escrow Agent the 

Inter~ Note and the Instruments o~ Assumption referred 

to in Par!l9raph 2(e) her~of and shall thereafter, until 

the Escrow Release Date, deliver any further instruments 

of assumption which may be executed, 

to be held, in each case, by the Escrow Agent pursuant to 

the terms of the Escrow Agreement until the Escrow Release 

Dat.{:!. 
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4. EXCHANGE OF SECURITIES 

On the later of January' ·2 6 1980 or the twentieth 

business day after the Regi~tration S~tement described in 

Paragraph S(a) hereof shall have become effective (or if any 

Injunction shall then be in effect rela~ing to such exchange, 

on the twentieth business day after the same is vacated or 

otherwise eliminated) the follQWing transaction (the "Exchange") 

shall take place: 

(i) Seller shall assi9n and deliver the Interim 

Note to Buyer in exchange for the cash, Debenture~ and 

obligations described in (ii) end (iii) below1 

(ii) Buyer, in exchange for the Interim Note, 

shall transfer $106,596,399 in immediately available 

funds to an account of Seller at • bank in New York 

City designated by Seller and shall deliver to Seller 

$~11,157,539 ~gqregate principal amount of duly executed 

L~d authenticated Debentures in such denominations and 

regi;tered in such names as Seller shall have designated 

in writing to Buyer not less than fifte~n business days 

prior to the date of the Exchange; 

(iii) Buyer shall become oblig~ted, and shall con

firm in writing to Seller it£ obligation, to pay to Seller 

on t.he earlier ·::>f the Exchange Date or June 30, 1980 the 

sum of $3,000,000 (the •Liquidation Expense Amount•), such 

amount to be {a) used by Seller in accordance with the pro

visions of Paragraph 7(c) hereof ana (b) deducted from 

amounts payable pursuant to the provision~ of Paragr~ph 

4(iv) (a) or (l:.o). 
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Buyar shall become obligated, and shall 

confirm in writing to Seller its obligation, to pay to 

Seller the following amounts depending upon the date of 

the Exchange: 

(a} If the date of the Exchange occurs en o1.· 

prior to June 30, 1980, the Bu~•er shi:lll pay on 

November 30, 1980 an amount equal to (and in lieu 

of) the interest which shal~ have accrued on the 

~nterim N~te from the date of its issuance through 

the dat.e prior to the date of the Exchange, less 

the Li1,tuidation Expense Amount; o·r 

(t,) If the date !lf the Ex.change occurs on or 

after July 1, 1980, the Buyer shall pay (x) on the 

date of the Exchange the interest which shall have 

accrued on the Interim Note from July l, 1980 to 

the day prior to the date of the Exchan9e, to the 

extent not previously paid, and {y) on November 30, 

1980, the inte1:est which shall have accrued on the 

Interim Note from the date of its issuance to 

Ju~1e 30, 1980; provided, however, that there shall 

firs·:. be deducted from the aggregate amounts payable 

under this subparagraph the Liquidation Expense Amount; 

such payment to be effected in either case by the transfer 

by Buyer of immediately available funds to an account and 

bank in New York City designated by Seller, subject, however, 

in either case to Buyer's right to set-off against an~.r su·:::h 

obligation and to retain, as described in Paragraph 14, the 

amounts described in Paragraph 13 hereof. 
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5. REPRESENTATIONS AND WARRANTIES OF SELLER 

The Seller represents and warran·ts to Buyer as 

follows: 

(a) Organization and Power. Seller is a cor

poration duly or7anized, validly existing and in good standing 

under the laws of the State of Maine. Seller has the 

corpora~e power and authority to enter into and perform a11 

of its obligations under this Agreement. As of the date 

hereof, Seller is in compliance in all material respects 

with the provisions of the indentures to which it is a party 

and the guarantee~ by it of lease obligaticns with respect 

to industrial revenue or pollution control revenue bonds. 

(b) Authorization and Effect of Agreement. 

The execution and delivery of this ~greement and. the con-

summation of the transactions contemplated hereby have been 

duly authorized by all ~equisite corporate action of Seller 

and will not result in a violation of the Articles of 

Incorporation or By-Laws of Seller or, to the best of Seller•s 

knowledge, such a v~olation of any law, rule, license, 

regulation, judgment, order or de~ree governing or affecting 

the operation of the b~siness of Seller as would have a 

materially adverse impact upon the business or financial 

condition o£ Seller ilnd its f.ubsidiaries taken as a whole. 

(cl Einancia·l Stateme.11ts. The financial ~otate-

ments contained til in Seller•s Annual Report on Form 10-K 
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for the y~ar ended December 31, 1978 and (ii) in Seller's 

Quarterly Report on Form 10-Q for the quarter ended 

September 30, l'!n9 ("Seller's Interim Statem,~nts") are true 

and cc>mplete in. all materi:5.l respects, have been prepared in 

accorclance with 9enerally accepted accounting principles 

consistently applied by the Seller throughout the periods 

involved and fairly reflect the financial condition, assets 

and liabilities (~hether accrued, absolute, contingent or 

~therwise) of the Seller and its Subsidiaries (as defined below) 

as of t:he dates thereof and the results of operaticms, 

changes in fina,ncial position and changes in stockht.)lders' 

equity for the periods than ended, except ~1at, although the 

Seller's Interim Statements reflect all adjustments which 

are, in the opinion of Seller, necessary to a fair presentation 

of the results for the interim periods therein described, 

the Seller's Interim Statements may be subject to year end 

audit adjustments. 

(4) Outstanding Common Stock. As ,.,f the date 

hereof, there are outstanding 15,228,057 shares of Seller's 

common Stock, $1.00 par val\le, all of which shares were duly 

authorized, validly issued, fully paid and nor,._assessable. 

(e). ·subsidiaries. Seller's Disclosure Schedule 

correctly sets forth Seller's direct and indirect ownership 

of the capital stock of each of its material subsidiaries 
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(the •sube.idiarJ.es•l, and except as ~>'!t torth in such 

Schedule, tr,.~.re t.:r:e not outstandinc;r any offerF., su.bscriptic1r.S, 

option.s, con·.,rca:o::·siorl rights, warrants or O:..'ther agreement.s or 

commit ~t.l!nts (f1.rm or conditional) o~.)ligat~ng the Seller or 

any of the Subsidiaries to issue, sell, grant or otherwise 

dispose of any of the capital stock of the Sa~sidi~ries. 

~f) Liquid Assets. On November 2, 1979, the 

aggregate value of cash and cash equivalents in •he accounts 

of Seller was ~286,066,000 and the aggregate marke~ value of 

marketable securities owned b:!i Seller was $20,028,000. 

(g} DiscJ.osure. Seller's SEC Materials anc.' ------
Seller's Disclosure Schedule do not in the aggregate contain 

any untrue statement of a material fact or omit to state .'!1.11 

material facts which are necessary in order to make the 

statements containe~ therein .. in light of the circumstances 

under - '·ich they were made, not. misleading. 

1979. 

(h) Conduct of Rusiness since September 30, 

Except as disclosed in Seller's Disclosure Schedule, 

since September 30, 1979, neither t~e Seller nor any ot its 

Subsidiaries has: 

(i) amended its Certificate of Incorporation or 

By-Laws: 

(ii} incurred any obligations or liabilities 

(absolute or contingentl, except ~or obligations 

disclosed herein and except current liabilities in-

curred, and obligations under contracts entered into, 
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in the ordinary course of business, 

(iii) declared or made any payment or distribu

tion to stockholders or pUl;chased or redeemed any 

shares of capital stock; 

(iv) disposed of or encumbered any material 

tangible asset or assets other than in the ordinary 

couree of business; 

(v) sold, &ssigned or transferred any trademarks, 

tradenames, servicemarks, copyrights or other intan

gible assets; 

(v~.} · suffered any extraordinary loases or waived 

any rights of substantial value; 

(vii) ente~ed into any transaction other than in 

the ordinary course of business; or 

(viii) entered into any agreement (other than 

this Agreement) to do any of the things dQscribed in 

clauses (i) through (vii) above. 

(i) Liens. To the best ~~owledqe of Seller, 

except as set forth in Seller's Disclosure Schedule, the 

Purchased Property is frEle and clear of all material mort

gages, liens, charges, encumbrances or title defects of any 

nature whatsoever. 

(j} Material Adverse Change. Except as disclosed 

in Seller's Dif!closure Sche.dule, since September 30, 1979, 

there has been no material adverse change in the condition, 
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financial or otherwise, of the Seller and its Stw~idiaries, 

taken as a whole, as shown in Seller•s Interim Statements, 

except changes occurring in the ordinary cou1·se of business. 

6. REPRESENTATIONS AND WARRANTIES. OF BUYER 

The Buyer reprP-sents and uarrants t.o Seiler as 

follows: 

(a} Organization and Powe~. auyer is a cor

poration duly organized, validly existing and in 9ood 

standing under the laws of the State ot Pennsylvania. Buyer 

has the corporate power and authori·::y to enter into and 

perform all of its obli9ations WAder this Agreement. 

(bl Au-t;hc-rization nnd E:ffect of Aqreetr.e:lt. Tt.ti 

execution and delivery of this Agreement and the consumma

tion of the transactions contG:nplated hereby ~ ... "·e been duly 

authorized by -.11 x-equisite corporate action of Buyer a.nd 

will not result in a violation of the Ar-,:icles of Inco·rporation 

or By-Laws o~ Buyer or, t~ the best of Buyer's :~now ledge, 

a violation of any law, rule, license, regulation, jud~ent, 

order or decree 9overrd.ng or affecting the operation of the 

b•.tsiness of Buyer as vould have a materially adverse 'lm~act 

upon the business or financial condition of Buyer and its 

subsidiaries tak-.n as a whole. 

tc) Financial Statements. The Finar.cial State

lllentn containe:l in (.ll Buyer's Annual Report on Fcrm 10-K 

for the year snded December 31, 1978 a11d (ii) Buyt~r's Quar-

-15-
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terly Report on Form 10-Q tor the quarter ended Septe~,er 

30, 1979 (•Buyer's Interim Statellients•) are true and cc·mplete 
' in all ma te:dal respects, have been prepared in accorda.nce 

with generally accepted accounting principles consistently 

applied by the Buyer throughout the periods involved and 

fairly reflect tbe financial condition, assets and liabilities 

(whether accrued, absolute, contingent or otherwise) of the 

Buyer and it sub$idiaries as of the dates thereof and the 

results of operations, changes in financial position and 

changes in stockholders' equity for the periods then ended, 

except that, al~1ough the Buyer's Interim Statements reflect 

all adjustments which a~e, in the opinion of Buyer, neces

sary tc' a fair ~.~resen'cation of the results for the interim 

periods therein deP.cribed, the ~uyer's Interim Statements 

may be s\wject to year end audit adjustments. 

td} Disclosure. Buyer's SEC Materials and 

Buyer's Disclosure Schedule do not in the aggregate contain 

any untru~ statement of a material fact or omit to state all 

material fa(.~ts which are necess.ary in order to make the 

statf'.:ments c,,ntained therein, in liqht of the circumstances 

under which t~ey were made, not misleading. 

(e) Materia! Adverse Chanqe. Except as disclosed 

herein or :l.n B\\yer' s Disclosure Schedule, since September 

30, 1979, there has been no material adverse change in the 

condition, finandi.'Ll or otherwise, o£ .;.he Buyer and its 

subsidiaries, ta.k.•m as a whole, as shown in Buyer's Interim 
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Statements ex.cept chan41es occurring in the ordinary course 

of business. 

(f) R~gistn.tion Statement. On the date the 

Registration State~ent becomes effective, the Registration 

Statement and the prof:pectus contained therein will contain 

all statements required to bt! stated therein in accordance 

with th* Securities Act of 1933, as amended (the "Act"), and 

the rules and regulations of the SEC thereunder and will in 

all respects conform with thf: requirements of the Act. and 

~e rules and regulations of the SEC thereunder~ and neither 

the Registration Statement nor. sut:h prospectus nor· any 

amendment or supplement thereto will include any untrue 

stat~ment of a material fact or omit to state any material 

fact required to be stated therein or necessary t~ make the 

atatements therein, in light of the circumstances under 

which they wet• made, not misleading~ provided, however, 

that the Buyer m~kes no representation or warranty as to 

~.nformation con·tained in or omitted from th~ Regi&tration 

Statement or such pr<.,spectus in reliance u.pon written 

information furnished to the Buyer by or on beh~lf of the 

Seller, including withc.·ut limitation Seller's SEC Materials. 

7. CERTAIN COVENANTS OF SELLER 

(a) Preservati.on of Business Organization_.. 

Prior to the Escrow Releaue Date, Seller shall .use its best 

_efforts to preser1e intact its business organi~ation and to 

preserve the good will of its suppliers, customers and others 

havin~ business relations with it and shall cause each of its 

Subsidiaries to do so also. 
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(b) Course of Conduct Prior to Escrow Release. Prior 

to the Escrow Release Date, Seller shall conduct its bu~iness 

and cau~e each Subsidiary t.o conduct its business only in the 

usual and ordina.cy course, diligently and in a manner con!.ist~nt 

with the past practices, and (without limiting the generality 

of the foregoing provision) Seller shall not take any of the 

actions described in Paragraph S(h) hereof nor pennit or cause 

any of its Subsidiaries to do so. In addjtion: 

(i) Seller shall maintain its present portfol1o 

of marketable securities (with cash proceeds of ~ny 

dividends, redemptions or other distributions in respect 

of such portfolio to be invested as described in sub

paraqraph (ii) below) ; and 

(ii) Seller shall invest its cash and cash equivalenta 

in high grade money market instruments having maturities 

of thirty (30) days or less. 

(c) Use of Liquidation Expense Amount. Seller shall 

cal.1se the Lio.Iuidation Expense l.mount to be used solely for paytr.ent 

of the !ldministrative ~·xpenses, including leg~l fees and expenses, 

incident to the liquidation of UV under the UV Liquijating Trust. 

Any amounts not so expended shall promptly become part of the Fund 

(as defined i~ Paragraph 13(a) (x)). 

8. CERTAIN COVENANTS OF BUYER 

(a) Registration of Debentures. Promptly after the 

Closinq Date, Buyer ahall file a registration statement 

un1er the Act covering the o,~bentures (the "Registration 
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Statement") and Buyer shall use its best efforts Lo c~use 

such Registration Stateme•1t to become effective l\nd remain 

in effe~·t for at least 90 days. Buyer shall also use its 

best efforts: (i) to qualify an indenture covering the 

Debentures unoier the Trust In,·~nture Act of 1939, (ii) to 

qualJ.fy the distribution of the Debentures to the share

holders of Seller under the Bl~y Sky laws of such juris

dir.tions as may be appropriate and (iii) to cause the Deben

tures to be listed for trading on the New York SL~k Excha.nge. 

Seller shall promptly furnish Buyer with such info:rmation 

concerning the b~:sir,eso and fi.nancial condition of Seller, 

and shall provide such assistance to Bayer, as Buyer may 

reasonably request in order to enable Buyer to set forth in 

such Registration Statement, a. New York Stock Exchange 

listing application or such Blue Sky filings information 

pertaining to Seller. Buyer shall promptly notify Seller 

upon receipt of notification from the SEC that the Regis·· 

tration Statement relating to the Deber.1tures has become 

effective. 

(h) Exchange ~ate Opinion. On the date of the 

Exchange, tt.e B\.qer sl:.1All deliver to the Seller an opinion 

of .Messr~;. Reed Smith ShAw & Mccl .. y tc: 1:he effect that.: 

( l) The indent:ure co'!ering the Debentures has 

~een duly lluthorized, exe~uted and de.Livered by the 

Buyer, is duly quallfied under the Trust. Indenture Act 

of 1939, and is a legal, valid and en:orceable instrument 
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.. 
~.n accordance with its terms , except as limited by 

bankruptcy, insolvency, reorganization or other simil~r 

laws affecting the enforcement of creditors' rights; 

and 

(2) The Debentu=es ha.1e been duly authorized by 

all nece~~ary corporate action ann, when the same have 

been executnd and auU1enticated as spectfied in the 

;Lnde' b-e described above, the Debentures will be 

legal, valid and binding obligations of the Buyer 

enforceable in accordance with their terms, except as 

limited by bankruptcy·~ insolvenC)•, reorganization or 

other similar 1aws affecting the enforcement of creditors' 

rights. 

(1) The Registrati~n Statement has become effective 

Ul'lder the Act, a11d, to the best knowledge of such 

counsel, no stop o~der suspending the effectiveness of 

the Registration Statement has been issued and no 

p:roceedings for tha·.: purpose have been instituted or 

are .pending or contemplat,e1:: '\nder the Act; and based 

"pon such counsel's famil iarL;y with the affairs of the 

Buyer and participation in conferenc~s with officers of 

the Buyer in ccnnection with the prep~•&tion of the 

Registration Statement, nothi~g has come to the attention 

of such counsel which would cause them to believe that 

the Registration Stntto.ment, on the eff,~ctive date 

thereof, or any amendment or suppleme~t th~reto, 
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contained tiny untrue stat.ement of a material fact or 

omitted to state any material fact required to be 

statea therein or necessary to make the statements 

therein, in light of the circumstances under which they 

t.(e:ce sr..ade, not: misleading (except that no opinion need 

~Je expressed as to financial statements and other 

financial dttta contained in the Registration Statement) • 

9,. £~AIN COVENANTS OF BUYER AND SELLER 

(a) Cooperation. Buyer and Seller shall each use 

their best efforts to cause the Closing, the release from 

escrow and the Exchange to occur as promptly as possible and 

n'ei ther of them shall undertake any course of action inconsistent 

ldth such intended result. 

(b) Press Releases. Buyer and Seller shall use 

their best efforts to cooperate with each other in n~ing 

any press releases or other public announcements concerning 

the transactions contemplated by this Agreement. 

(c) Access to Information. From and after the 

date hereof, Buyer and Seller will each a~ford to the officers, 

accountants, counsel and other representatives of the other 

party free accesu on a reasonable basis to its properties 

and records in order that Buyer and Seller mal' each have 

full opportunity to make such investigation as it shall 

desire of the affairs of the other party, and such investigation 

shall not affect either party's representations an.d warranties 

hereunder, provided, however, that if the trans·actions 
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contemplated by this Agreement are not consummated, Seller 

and Buyer will each hold all information which it obtains 

through such inv~stiqation, which it did not previously know 

or which was not prElviously in the public domain, cor': idential. 

The foregoing agreem-ent as to confidential! ty shall be in 

addition to any obli9at.ion of Buyer with respect to confidentiality 

contained in its letter to Seller dated November 19, 1979. 

(d) Regulatory Filings. Buyer and Seller shall. 

each promptly take all actions necessary to make each filing 

it is required to make with any governmental agency or 

authority as a condition to or consequence ~f the con~ummation 

of the trans~ctions conte~lated hereby, including without 

limitation the filings required under the H-S-R Act and 

compliance at the earliest possible date with any request 

for additional information received by it from the Federal 

Trade COlfanissicm or Antitrust Division of the Department of 

Justice pursut~t to the H-S-R Act, and shall each use its 

best effort to assi~t the oti,er in making such reqtlircd 

filin9s. 

(e). _Injunctions. If '"ny court having juris-

diction over either party he:c-eto issues or otherwise promulgates 

any restraint, injunction, decree or similar order which 

prohibits any action contemplated hereby tan "Inj,mction"), 

both parties hereto shall use their best efforts to have 

such Injunction dissolvec o~ otherwise eliminated as soon as 
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possible, provided, however, that the foregoing provision 

~ith respect to best efforts shall not requira any party 

hereto to dispose of any of its assets or businesses or to 

agree to any restriction on its ownership, acquisition or 

diaf,•osi tion of assets or the conduct of its business, or 

take any action other than t.o pursue the litigation diligently 

and in good faith. 

(f} Employment l~greements. Buyer shall offer to 

enter into employment or c:onsulting agreements, as the case 

may be, with each of the :lndividuals ~those names appear on 

Exhibit D hereto, with su.ch agreements :.:o contain those 

terms and provisions Jes1:ribed in such Exhibit, as well as 

such other terms and pre-visions as are m1~tually satisfactory 

to the parties thereto. Seller shall assist Buyer with 

respect to the foregoing. 

(g} Maintenance of Assets. Pending the consummation 

of the transactions contemplated by Paragraph 4 of this Agreement 

or the payment in full of the principal and interest on the Interim 

Note, Buyer (and any subsidiary or affiliate to whom Buyer assigns 

all or a portion of its rights pursuant to Paragraph 20 of this 

Agreement) will (i) maintain the portfolio of marketable securities 

to be transferred by Seller pursuant \".O this Agreement (with cash 

proceeds of any dividends, redemptions, or other distributions in 

respect of such portfolio to be invested as described in (ii); 

{ii) invest the cash and cash equivalents to be transferred by 
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Seller in high grade money market instruments having maturities 

of thirty (30) days or lees, (iii) not dispose of any other 

asset, property or right to ~ transferred by Seller pursuant 

to this Agraement except for ~~r:sh or cash equivalents, and (iv) 

invest such cash or cash equivalents described in (iii) as 

described in (ii). 

10 • BROKERAGE 

Each of Buyer and Sell~r re,presents and warrants 

to the other that all negotiations relative to this Agreement 

and the transactions contemplated hereby have been carried on 

by it or in its behalf directly with the other party and 

without the intervention of any broker, finder, or other person, 

and that no person is entitled to any broker's or finder's fee 

as a result of its actions or anyone acting in its behalf in 

connection with or on account of this Agreement or ar.y transac

tion herein contemplated. 

-23A-



... 

ll. CONDITIONS PRECEDENT OF BUYER 

All of the obligations of Buyer under this Agreement 

a~e subject to the conditions that, on the Closing Date: 

(a) Injunction. No Injunction shall be in effect. 

(b) Qpinion of Sellar's Counsel. Seller shall 

have delivered to Buyer an opinion of Messrs. Skadden, Arps, 

Slate, Meagher & Flom, dated the Closing Date, to the effect 

that: 

(1) The Seller is a corporation organized, 

existing and in good standing under the laws of the 

State of Maine with the corporate power and authority 

to enter into and perform all of its obligations under 

this Agreement. 

(2) All corporate and other proceedings required 

to be tak.en by or on the part of Seller to authorize 

Seller to enter into and carry out this Agreement have 

been duly and properly taken, and this Agreemen~ constitutes 

a valid and binding obligation of Seller. 

· (J) The execution and delivery of this Agreement 

and the consummation of the transactions contemplated 

hereby do not violate any provision of the Certificate 

of !~corporation or By-Laws of Seller. 

In rendering such opinion, such counsel may rely as to all 

matters of Maine law on ~he opinion of Messrs. Bernstein, 

.· Shur, Sawyer and Nelson, Portland, Maine. 
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12. CONDITIONS PRECEDENT OF SELLER 

All of the obligations of Seller under this Agree

ment are subject to the condition that, on the Closing Date: 

(a) Injunc~ion. No Injunction shall be in effect. 

(bl. Opinion of Buyer's Counsel. Buyer shall have 

delivered to Seller an opinion of Messrs. Reed Smith Shaw ' 

McClay, dated the Closing Date, to the effect that: 

(ll The Buyer is a corporatic~ duly organized, 

validly existing and in good standing under the laws of 

the State of Pennsjlvania with the corporate power and 

authority to enter into and perform all of its obligations 

under this Agreement. 

t2} All cor?Qrate and other proceedings reqcired 

to be taken by or on the part of Buyer to authorize 

Buyer to enter into a~d carry out this Agreement have 

been duly and properly taken, and this Agreement con

stitutes a valid and binding obligation of Buyer. 

{.3). The execution and delivery of this Ag=eement 

and the consummation of the transactions contemplated 

hereby do not violate any prevision of the Articles of 

Incorporation or By-Laws of Buyer. 

(~) The Interim Note has been duly authorized by 

all necessary ccrpc~ate action and, when the same has 

been executed and delivered to the Seller against 

transfer of the Purchased Property, the Interim Note 
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·. will be a legal, valid and binding IJbligation of the 

Buyer enforceable in accordance with its terms, except 

as limited by bankruptcy • insolvenc:y, reorganizatiPn or 

other similar laws affecting the enforcement of creditors' 

rights. 

13. INDEMNIFICATION 

(.a) The Seller shall indemnify and hold Buyer 

harmless from and against and in respect of any and all 

liabilities, losses, damages, claims, judgments, amounts 

paid in settlement, costs and expenses, including but not 

limited to attorneys' fees, arising out of or due to (i) a 

breach ~f any representation, warranty or covenant of the 

Seller contained in this Agreement and any and all actions, 

suits, proceedings, demands, assessmer1ts or judgments, costs 

and expenses incident:~! to any of the foregoing, ox (ii) the 

Non-Assumed Liabilitiesi provided that Seller's liability in 

respect of indemnification arising out of matters described 

in the forego:l.ng clause (.i) shall be limited 

(x) in amount, to an amount equal to the interest 

which shall have accrued on the Interim Note to the 

earlier of the date of the Exchange or June 3C, 1980 

less that portion of the Liquidation Expense Amount 

actually expenden ~ursuant to Paragraph 7(c) (such 

amount being herein called the •Fund")i and 
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(y) !!l ~' in that Buyer shall assert no claim 

against Seller in respect of such indemnity at any time 

after the first anniversary of the Closing Date. 

(b) Buyer shall indemnify and hold harmless 

the Seller from and against and in respect of any and all 

liabilities, losses, damages, claims, costs and expenses, 

ir.cluding but not limited to attorneys' fees, arising out of 

or due to a breach of any representation, warrant:::· or covenant 

of Buyer contained i~ this Agreement and any and all actions, 

suits, proceedings, demands, assessments or judgments, costs 

and expenses incidental to any of the foregoing. 

(c) Buyer shall indemnify and hold harmless the 

Seller and Liquidating Trustee against any and all loss, 

liability, claim, d~age, cost and expenses arising out of 

any untrue statement of a ma1:erial fact contained in the 

Registration Statement or the prospectus contained therein 

on the date the same became effective, or any amendment or 

s~pplement thereto, or the omission therefrom of a material 

fact requir.ed to be stated the:.:ein or necessary to make the 

statements therein, in light of the circumsta:nces under 

which they we=e made, not misleading, unless such statement 

or omission was made in reliance upon and in conformity with 

information furnished in writing to tt.>e Buyer by or on 

behalf of the Seller or the Liquidatin~ Trustee, including 
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without limitation Seller's SEC Materials or resulting 

from the fact that Buyer was an unregistered winvestment 

Ccmpany• as such term is defined in the Investment 

Company Act of 1940, as amended. In no case shall the 

Buyer be liable under this indemnity with respect to any 

claim Jrnde at;;s.inst the Seller or thr~ Liquidating Trustee 

unless the Buyer shall be notified in ,.,.rit.ing of the nature 

of the claim within a reasonable time after the assertion 

thereof, but failure so to notify the Buyer shall not relieve 

it !rom any liability which it may have otherwise than on 

account of this indemnity. 

14. SET OFF AND PROCEDURE 

(a) Clai~. Buyer may, at any time or from time 

to time prior to t.~a fil.-st anniversary of \:ht! Closing :Cate, 

by notice. (the "Claim Notice") to the Seller, assert a claim 

based upon Seller's indemnification provided in Paragraph 

13 (a) (the "Claim") to the extent of the Fur•d against the 

interest due under th~ Interim Note or if the Note is no 

longer outstan6.ing the MIOUnt desc:tl'bed in Paragraph 4 (iii).. 

Th'! Cleh.· Notice Fr.all briefl:-.• state the bas~-D for the CJ .!im 

and the dollar amount thereof. In addition to the foregoing, 

the Buyer shall have the right to set-off agai~st such 

interest or amount $1,000,000, provided that in no event 

ahall Buyer • • right of liet-off pursuant to this ll.greentent 

~xceed the amount of tha Fund. 

(b) Response. If the Seller receives a Claim 

Notice, it mny, as herein provided, respond to such Claim 
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Notice within thirty (30) days from the date the same was 

delivered (herein called the "Response Period"). If the 

Seller does not re.spond to the Claim Notice within the 

Response Period, then the Buyer shall have the right to set

off ag~inst it& obligations to pay the Fund and retain the 

full amount cf the C'laim. 

(c) Dispute. At any time within the Response 

Period, the Seller may notify Buyer that a Claim Notice is 

disputed by Seller. (Any such notice by the Selldr is 

hereinafter referred to as the "Dispute Notice".) Upon the 

receipt of a Dispute Notice, the Buyer (i) shall have the 

~ight to set-off ~gainst its obligation to pay the Fund and 

retaln that portion, if any, of the Claim which is not 

disputed by the Seller and (ii) shali so set-off against the 

Fund, but segregate in a special account as described in 

Paragraph 14(d), that portion of the ~laim which is disputed 

by the Seller; and thereafter, the Buyer shall maintain such 

disputed amounts until the occurrence of one of the follow

ing events; 

(x) Buyer and Seller shall have ~greed, in 

writing, to the distribution thereof; or 

(y) A court of competent jurisdiction shall have 

rendered a final decision with respec~ to the disputee 

Claim or clairns, in which ca~e Buyer shall distribute 

such amounts, if any, to Seller as shall be in accordance 
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w{th auch final declsion and Buyer shall be entitled to 

set-off against the Fund an~ r~tain the b~lance of ~he 

Claim or Claims. For this p~rpose, a final decision 

~~all mean the fir.l decision of any court of competent 

ju1. ·3diction from whtch no appeal may be taken, because 

of lapsed time or otherwise. 

(d) Disputed Fund~. On November 30, 1980, 

Buyer shall place in a separate account, segregated from its 

other funds, that portion of the Fund which snall then be 

tole subject of a disputed Clai~ or Claims. Thereafter, and 

during the pendency of any dispute in rgspect of a Cl~im, 

the anounts so held and segregated by Buyer shall be invested 

in such money marke·c. instruments as Buyer in its sole discretion 

shall determine. The proceeds of such inve~stmcnts shall be 

dintributed to Buyer ~nd Seller in direct proportion to the 

amount of the dispu~ed Claim or Claims ultimately distributed 

to Seller or retainea by Buy~r. 

J.S. TE:PMINATIOt-~ 

At ant time pr~.or to ti1. Closing Date, Seller may 

terminate this Agreement by noti(:e to Buyer. In add;. tion, 

Buyer and Seller, by action of their respective Board~ of 

Direct.ors, may jointly, ~t auy ti1ne prior to the Closing 

Date, agree to thr. termination of this Agreement. lf the 

Closing hereunder has not occurred on or before December 31, 

1979, thi3 Agreement may be terminated a.t the election of 

:Buyer or Seller as ot that date. Upon 11ny such termination, 

Buyer and Seller shall hav~ no further obligations under 

th:i.s Agreement except under l?ar.agrapho 9 (cl ar1d 21 hert!of. 
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·. i6. NATU~ ;,NO SURVIVAL OF REPRESENTATIONS 

Al.L representations _.,.~ warrant.i.es contair'.ed 

herein shall survive the Closil'.~ hereunder and any inves

tigation &t any time made by or on behalf of Buyer or Seller 

for a period of one year after the Closing. 

17. NOTICES 

All notices, consents, requests, demands, and 

other communications hereunee= shall be in writing and shall 

be deemed to have been duly given or delivered if delivere·:i 

personally or mailed by registered mail, return receipt 

requested, with first class postage prepaid to: 

(a). Se!ler: 

UV Industries, Inc. 
437 Madison Avenue 
New York, New York 10022 
Attention: Chairman of the Board 

Copy to: 

Skadden, Arps,. Slate, Meagher & Flom 
919 Thi:rd Avenue 
New York, New York 10022 
At~P.ntion: Robert Pirie, Esq. 

(b) Buyer: 

Sharon Steel Corporation 
6917 Collins Avenue 
Miami Beach, Florida 33141 
Attention; Chairman of the Board 

Copy to: 

Shearman & Sterling 
53 Wall Street 
New York, New York 10005 
Attention: Dennis J. Friedman, Esq. 
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or such other addresses as the parties may, "from time to 

time, have specified by notice to the other parties h€reto. 

18. MODIFICATION 

This Agreement contains the entire agreement 

between the parties hereto with respec~ to the transactions 

contemplated herein and shall not he modified or amended 

'!xcept by an instrument in writing signed by or on behalf of 

the parties hereto. 

19. NEW YOHK LAW TO GOVERN 

This Agr.4~ement shall be governed by and construed 

and enforced in accordance with the laws of the State'of New 

York without giv!·.ng effect to the principles of confli.::ts of 

law thereof. 

20. ~NMENT 

Thls Agreement shall not be assignable by any 

party hereto, except that Seller may assign its rights, 

subject to its obligations, hereunder to the UV Industries .. 

Inc. ~iquidating Trust, as such T7:ust is described in the 

prcposed UV Industries, Inc. Liquidating Trust Agreement set 

forth in Exhibit 1 to Annex 1 of Seller's Proxy Statement 

dated February 20, 1979, and e:xcept that Buyer may, at lts 

election, direct Seller to convey all or a portion of the 

Purchased Property to a subsidiary or affiliate of Buyer, 

subject to th4~ assumption by such subsidiary or affiliate of 

the Assumtad r.b.bilities rf.!lated theretD. ln the event that 

the Sellex transfers· its rights, subject to its· obli.c;Jations, 
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her~-,under t;o the Liquidating Trustee, ~.11 references herein 

to t.he Seller shall be deemed to refer to the Liquidating 

Trustee. Nothing in this Agreement is intended to confer 

upon any person, other than the parties hereto and l:.heir 

successors, any right or remedies under or by reason of this 

Agreement. 

21. EXPENSES 

If this Agreement shall terminate ~t any time 

prior to the Closing Date, each of the parties hereto shall 

bea~ its respective expenses in connection with this Agree

ment. 

22. WAIVEF. 

No waiver by an party hereto, whether express or 

impli~d, of its rights \l.nder any provision of this Agreement 

shall constitute a waiver of such party's rights under any 

other provision of this Agreement. No failure by any party 

heret~J to take any at:tion against any breach of this Agree

Ment or default by ~nether party hereto shall constitute a 

waiver of the for.mer party's right to enforce any provision 

of this Agreement or to take action against such breach or 

default or any subsequent breach or default by such other 

party. 

23. COUNTERPARTS 

This Agreement may be executed in any number of 

counterparts, each of which shall :be deemed an original but: 

all of which together shall cons b. tute one. and the same 

instrument. 
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24. PARAGRAPH HEADINGS 

The paragraph headings in this Agreement are for 

convenience of reference only and sh~ll not be deemed to 

alter or affect any provision thereof. Reference to numbered 

•Paragraphs•, •subparagraphs• and "Exhibits• refer to Paragraphs 

and subparagraphs of this A~reement and the ~xhibits annexed 

hereto. 

IN WITNESS WHEREOF, the parties hereto have duly 

executed this Agreement as of the date first hereinabove 

written. 
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By /-)~ol'~~ r~ 
Cha:~.rma:n of the Board 
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Sharc. Stesl, Ccrpc ^tion

Zn PAflK AVS.• N5WY0HK, NcWYOnK lOCtT • (212J 593-1^3

Noveaber 26, 1979

CV Industries, Inc.
437 Madison Avenue
New York, New York 10022

Attention: Martin Eorwitr
Cliaiman of tlie Board

Gentienen:

UTT Industries, Inc. ("UV") and Sharon Steel
corporation ("Sharon"), are parties to an A^rerapt for
Purchase of Assets, dated as of Noveaber 2fi, 1979, pur
suant to which Sharon will purchase all of the assets
and assisse all of the liabilities of OV existing on
Noveaber 26, 1979 (the "Agreeaent"). Sharon hereby
ae-ees that it shall indeanify and hold haraless UV and
each of OV's directors and officers against any Md all
c"'ai3S which arise out of, relate to or are based upon
any action or failure to take action by any officer or
director of U7 in connection with the execution anc
delivery of the Agreeaent and the eonsuaaation of the
transactions conteaplated thereby.

Please indicate your acceptance of the foregoing
by signing the enclosed duplicate copy of this letter.

Very truly yours,

SHAAON STSl CCAPCAACICN

U „

Accepted and Agreed to

3y.

/

U7 INDCSTBISS, INC.

sy.
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PARTI

llOTil. Seiwss

On Iftouary 1,1^79 UV Industiies. Inc. (•*UV'*or the '•Company**) was engaged in business within
the foUowing indusuy segmenu;

1. .BlMrietU E^Upment and Elecirvnic Coagnmetits. Through a wholly-owned subsidiaiy.
Fiideral Padfic Electric Company. UV designed, manufaciufed and marfceied. primarily in the United
Stattt and Canada, elrctii^ coouol, distribution and transmission equipment. This equipment
a'asistml of stab*lok^ drcait bieaken and other standard low voltage equipment sold to distributon
and oomractofs for use in residential and other types of buildings; panelboards, switchboards and
other specially desigued low voltage equipment utilized in industrial, commcrtiai and institutional i
fa^ti^ and irowcr equipment, including large iransformers and switdigear. which was sold
priauinly to utilities and industrial users. In addition. UV produced a broad line of capacttots and '
other electfooic components, sold both to original equipment manufacturers and through distributon
for replacement and repair tue.

2. Namvt IUt0wc€s. fjy mined and milled copper ore In New Mexico which, after smelling
and refiaing by others, was utilized in U V*s copper fabricating operation. UV also mined tow sulphur
steam ooal in Utah, a siguificant portion of which was sold under It jg-term contract to a public utility.
UV produced oil and gas from propeities in the United States and. to a minor extent. Canada,
dredged placer gold in Alaska, and engaged m the exploration and devtlopment of mineral resources
on both UV-owned and leased properties.

-• Clquper and Brass Fabricatian. Through a wholly-owned subsidiary. Mueller Brass Co.. UV
fabnci^ copper and brass products, including brass rod and forgiiv^s and other industrial products
sold ciimfly to manufactureis. and Streamline"' tube, wrought fitiiogs and other standard products
sold piincipally to plumbing/heating and refrigeration/sii condiiioriing jobbers.

Plaa of UquMatiM aad Dissohilioii aid Sale of Assets

On March 26.1979 a Special Meeting of Stockholders of UV was held at which the following matters
were voted upon and appro'/ed;

I  7 o consider the advisability of dissolving the Company by acting upon a proposal to approve
and adopt a Plan of Uquidation and Dissolution (the "Plan") attached as Annex I to the Proxv
Statement dated Februaiy 20.1979 (the "Proxy Siaiement") whi.Tcby. within a twelve-month perioo
from the >laie of stockholder approval, the assets of the Company will be sold (or distributed to
stockholders or to a liquidating trust cn behalf of stockholders), and the proceeds of any such sales,
including the proceeds of the sale of shares of the Company's wholly-owned subsidiary. Federal
Paqttc Eletlric Company ("Federal"), after paying or providing for claims, liabilities and other
Obligations, will be distributed to the Company's stockholders, and the Company will thereafter be
dissolved.

2. Toamsider and act upon a proposal to approve the sale of all of the outsr 'ding capital suxk
of Federal to New REC. Inc.. a wholiyniwred si;bsidiary of Reliance Elccinc Con aany. pursuant to a
.Slock Purchase Agreement (the "Htock Purchase Agreement") attached as A:j v'v II to the Proxy
Statement.

3. Toconsider and act upon an alternative proposal to approve the sale of substantially all of the
Company's property and assets upon such terms and conditions and for such considcrati.in as the

j  Board of Directors of the Company .nay fix.

jv* Funhcr^information with respect to the matters voted uptin at the Special .Vfeeting is incorpstratcd
herein by reference to the Registrant's Proxy Statement dated February 2n, 1979 and Supplemental Proxv
Statement dated March 6. 1979 (Commission File No. I - SI "'3» '

I



Punuani to the Stock Purchase Agreement and the UV stockholders* approval thereor, the sale of
Federal was consummated on March 29, 1979 for an aggregate sales price of S34S.000,(y)0.

On April 30,1979 the stockholders were paid an Initial liquidating cash distribution ofSIS per share,
aggregating $274,070,000.

On October 2, 1979 UV closed the sale of substantially all of its oil and gas properties to Tenneco Oil
Company and leceived the aggregate sales price of $>33,921,000 punuaot to a purchase agreement
entered into on July 23, 1979. In addition, in aooordancv with the purchase agreement, UV reserved a 5%
interest, in the form of a production payment, in certain of the properties sold to Tenneco Oil.

On November 26, 1979 UV and Sharon Steel Corporation (**SharoD**) entered into an Agreement
For Purchase of Assets ("Purchase Agreement") whereby Sharon purchased all of UV*s assets for a total
purchase price of SSI 7,753,938 and assumed all of U V'$ d«'bts, obligaiinns. conu-acts and liabiUiics existinu
on such date, except for any tax liabilities attributable to UV*s failure lo satisfy lite requirements of Section
337 of the Internal Revenue Code, as amended. At the closing, UV delivered instruments of conveyance
of assets, and Sharon delivered the instruments of assumption of liabilities and a Promissory Note
("Note**i in the principal amount of $517,753,938. The Note is due September 30. 1980, and bears
interest at 10% per annum through March IS, 1980.15% per annum thereaOer through June 30. 1980 and
thereaOcr at 131^% per annum. Interest accrued throughiuoe 30,1980 and for the period October 1,1980
through November 30,1980 is payable on November 30,1980: interest for the period July 1, 1980 through
Septemoer 30. 1980 is payable on September 30, 1980: and interest from December I. 1980 is payable
quarterly and at maturity.

The Purchase Agreement further provides for an exchange ("Exchange") whereby the Note is to be
exchanged for $106,596,399 in cash and $411.157,539 aggregate principal amount of duly executed and
authenticated debentures of Sharon (the "Debentures") which wUl bear interest at the rate of I5H% per
annum for a period of two years and thereafter at the rate of 1314% per annum; maiuie on January 2.2000;
be redeemable at the principal amount titereof, through the operation of a sinking fund providing for the
redemption of 5% of the ouuunding Debentures per annum beginning in the eleventh year, be
redeemable after 10 yean at the option of Sharon as a whole or from time to time at optional redemption
prices ranging from 106.56% in the tenth year to 100.665% in the nincieentb year and 100% thereafter;
shall include a covenant by Sharon that Sharon shall not at any time pay any dividend thai exceeds in the
aggregate the sum of $45,000,000 plus 60% of cumulative net after ux earnings of Sharon from January 1,
1979. The Exchange is to take place on the twentieth business day after the date of effectiveness of the
Registruiicn Statement (the "Registration Sutement'*) covering the Debentures described above. If the
Registration Statement is not effeciive by September 30, 1980 the Note becomes due and payable.
Pending the consummation of the Exchange or the payment in full of the Note, Sharon is obligated to
maintain the portfolio of marketable securities; invest c?*h and cash equivalenu ir. high grade money
market insiniments having maturities of thirty days or less; iv,m dispose of any other usseu acquired
pursuant to the Agreement except for cash and cash equivalents: and invest alt cash or cash equivalenu
received as indicated above. If the Exchange takes place UV, in fuiiherance of iu Plan, will thereafter
distnbbte all the cash and Debentures to the holders of the Common Stock of UV in the ratio of $7 in cash
and $27 principal amount of Debentures for each of tne 1^228,057 shares of UV Commou Stock
outstanding. If the Exchange does not take place and the Note n paid in cash, UV will then distribute all
the cash to the holders of Common Slock of = IV in the ratio of $34 for each of the 15,228,057 shares of UV
Common Stock outstanding.

In addition Sharon is obligated to pay UV $3,000,000 (the "Liquidation Expense Amount") on the
earlier of the Exchange date >r June 30, 1980 to be used by UV solely for payment of the administrative
expenses incident to the liquidation of UV. Sharon may seek to offset such amount against interest
pa)?mcnt requiremenu under the Note

UV has agreed to indemnify Sharon for breaches of any repre.«entation. warranty or covenant of UV
under the Agreement or arising out of any non*assumed liabilities. UV's liabilities (or breaches of any
representation, warranty or covenant under the Agreement are Itmiied, in amount, to an amount equal to
the interest which shall have accrued en the Note to the earlier of the date of the Exchange or June 30.
1980 less any portion of the Liquidation Expense Amount offset by Sharon and, in time, in that Sharon
shall assert no claim against UV in respect of kUch indemniiy at any time after November 26. 1980.
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la oonoectioa with the Agncment Stufoa hat agreed thai it will indemnify the Company, its officers
aitd directors, and each cf its stodcbolden if the liquidation of the Company fUls to constitute a complete
liquidation within the ofSection 337 of the Internal Revantie Code, if such failure is due solely to
or aiises solely fnua the purchase by Sharon of the assets of the Company and if such liquidation, and
puifhases punuant thereto by parties other than Sharon or an affiliate of Sharon, would otherwise have
saihiScd the lequiiemenu of Se^n 337 of the code.

UqsUatfaig Trust and Disaolutioa

On March 24,1^80 all the remaining asseu of UV, oonststing prindpslly of the Note of Sharon in the
principal amount of S517.7S3.938 plus accrued interest thereon, were transferred to the UV Industi^ Inc.
Liquidating Trust (the '^Liquidating Trust**) in order to assure compliance by UV with the provisions of

337 of the Internal Revenue Code. On March 2S. 1980 UV was diswlved. The Tnisiees of the
Liquidating Trust will bold such assets for the benefit of UV sharehrlders.

As a result of the transfer of assets, shareholders of record as of the close of business on Matxh 24.
1980 became the holders of beneficial interests in the Liquidating Trust. The cerUficates represenUng
shaies of UV Common Stock will be deentd to evidence die same number of unitt of beneficial interest in
the property held under the Liquidating Trust as duies of UV Common Stock.

Hie Liquidating Trust Agreement provides that the beneficial interests in the Liquidating Trust may
beoime tiuiisfeiable, provided that UV can first obtain a ruling from the Internal Revenue Servire i the
"IRS**) that the tral^rierability of such interests will not adversely affect the tax status of the Liquidating
Trust or such other auuranoes as the Trustees deem necessary and appropriate. On April 7. 1980 UV
woeived a ruling from the IRS to the effect that uniu of beneficial interest In the Liquidating Trust may be
transferable for a period of no more than forty (40) buitness days without adverse tax effect Under the
IRS ruling, public trading will be limited to quotations cf individual brokers and dealers.

The New York Stock Exchange suspended trading in UV shares befnne the opening of trading on
March 18. 1980 and ihcreafier applied to the Securities and Exchange Commission to delist UV Common
Stock from the FKctiaffir UV was iofbrmed that the Boston Stock Exchange and the Pacific Stock
Exchange would follow the same procedure.

Tax CaMequcBccs

As indicated above, all of the remaining assets of UV have been distributed to the Liquidating Trust
iuid UV has been dissolved within one year from the date of adoption of the Plan. Accordingly no gain or
loss has been reoognixed by UV upon the uleoftts assets during such one-year period, except that UV will
have incurred some tax liability as a result of the recapture of investment tax eredits, intangible drilling
costs, mining exploration exnenditures. and depreciatbn with respect to direaly held assets, all of which
(-.'abilities have been assumed by Sharon under the Purchase Agreement

The tax consequeoces to shareholders of the transfer of UV asseu (which consist principally of the
Note) to the Liquidating Trust will be as follows: Under federal income tax law. the transfer is deemed to
be first a distribution of the Note directly to shareholders in exchange for their UV stock and second a
transfer by the shareholders of the Note to the Liquidating Trust. Shareholders are required to report their
proportionate d*arc of the fair market value of the Note (less their propontonate share of known liabitiiics
assumed by the Liquidating Trust) as an amount received in v'^xchargc for tiieir stock. Since Sharon has
assumed all of the Uabiltttes of UV as of November 26. 1979, the liabilities to be assumed by the
Liquidating Trust are not expected to be material in arouni. It is likely that the final trading price of the
UV stock prior to the transfer to the Liquidati.4g Trust will (x deemed to reflect the fatr market value of
the Note. It may be argued thin no amount should ire currently taxable cn the grounds thai the Note does
not have a deiermtnable fair market value because is is non-ncgoiiable ami non-transferable (except to the
Liquidating Tnisi) and was issued as a mere icmyoraiy evidence of Sharon's obligation to deliver the
Debentures and cash. Hownvcr. it seems unlikely that such treatment cutd be sustained because the
Treasuiy Regulations provide that only to "rare and extraordinary cases*' ."ill propeny be considered not
to have a deierminable fair market value.

3



A sharehotder will recognize gain or toss separately with respect to each block of UV stock (group of
shares purchased In the same trrnsactioii) held, measured by the difference between the fair market value
of the Note allocable to such stock and the shareholder's adjusted basis in such stock, as reduced to reflect
the amount of the previous liquidating distribution if received by such shareholder allocable to such stock.
If the amount of such previous liquidating distribution allocable to a block of stock equalled or exceeded
the adjusted basis of such stock, the fair market value of the Note allocable to such stock will be taxable as
gain in its entirety. Gain or loss recognized by a shareholder will be capital gain or loss if the sbair- are
held as a capital asset by the shareholder and such capital gain or loss will be long-term if the
shareholder's holding period on the date of the transfer to the Liquidating frust is more than one year.

AAer the transfer to tlte Liquidating Trust, the shareholders are deemed to be the owners of the
Liquidating Trust propeny under the "grantor trust" provisions of the Internal Revenue Code. Under such
provisions, each shareholder will take into account his proportionate share of each item of trust income,
deduction or credit as if he directly owned a proportionate share of the Liquidating Trust propeny.
Interest incon c on tl.e Note accrued subsequent to its vansfcr to the Liquidating Trust will be taxable to
each shareholder as if he were the holder of his proponionate sha.e of the Note even if such interest is not
currently distributed to bim. In the case of shareholders who repon income on the "cash basis" for income
lax purposcf (as is the case for roost individuals) such interest income will become taxable to them only
upon actual receipt by the Liquidating I'rusi. It is expected that such interest, to the extent not required to
meet claims and expenses, will be distributed to snaieholders shonly after receipt by the Liquidating Trust.
Interest accrued prior to June 30. 1980 is not payable until November 30. 198u. which means that the
distribution of such interest, net of claims and expenses, may he after the disiribuiton to shareholders of the
amounts received in exchange for. or in payment of, the Note.

Interest accrued on the Note prior to iu transfer to the Liquidating Trust is taxable income to UV.
rather than to the shareholders. UV's tax liability on that interest, and any other claims against and
expenses of UV, will be paid by the Liquidating Trust

{.** the Debentures and cash are received by the Liquidating Trust in exchange for the Note, the
portion of such exchange in which Debentures are received may. although the issue is not free from doubt,
be viewed as a transaction in which neither gain nor loss is recognized. Such treatment would be founded
on the fact that the issuance of the Note was intended as a mere temporary evidence of Sharon's obligation
ti) issue the Debentures, and that from the inception the Debentures were intended, upon registration, to
be subsiiiuicd for the Note, so that their actual issuance constitutes a traosrormaiion of the Note into a
long-term obligatbn rather than an exchange of the Ncie for a different propeny interest.

Non-recognition treatment would also be supponed by the principle that no gain or loss is recognized
upon the e.\change of propeny for other propeny not differing materially either in kind or in extent. Under
this principle, it has been held that changes in the maturity date of an obligatbn generally do not, without
more, cause realization of gain or loss. Although each case is decided upon its panicular tacts, the fact that
the issuance of the Debenture in the present case would not result in a signifijan, change in the interest rate
or any change in the face value of the portion of the Note fur which It is being mbsiituted. but primarily
only in an extension of maturity date, would tend to support the position that it does net materially diflisr
from the Note.

To the extent thai cash ofS? per share is received, it is possible that such cash would be vicvk'cd for lax
purposes as having been separately received in exchange for a portion of the Note. Under this view, the
shareholder would repon gain or loss with respect to this proportionate interest m the Note equal to the
ditlerence between such cash reoiived and the tax kasu id the portion of the Note allocable to the right to
receive such cash. If the tight to receive cash of $7 per share under the Note may be separately valued at
the time of i.ansfer to ihc Liquidaiing Trust, such allocable basis may he expected to be substantially equal
to the actual $7 in cash, plus interest, that is to be received on or before September 30, 1980. If no separate
valuaibn can be established, the shareholder's total tax basis in the Note f fair market value as reported by
the sharehuidcr ai the time of the transfer to the Liquidating Tn;.«() wouiil be alliKaieJ in prnponion to
the ihen relaiive values of the Debentures and amount ofcash ultimately to r.e received. Any such gain or
loss will he capital gain or loss if the shares are held as a ,'apital asset by the shareholder, and will be short-
term capii.-il gain or loss.



la the eveat that no Debentuies are usued prior to September 30,1980 so that only cash is received,
fhareholden will recognize gain or loss measured by the diffen;aoe between such cash and their tax basis in
the Note exchanged. Such gain or loss will be capital gain or lius if the shares are held as a capital &.^set by
the shareholder, and will be shon-tcrm capital gain or toss.

Itcal Stmmm/y Cpttvtioiu

As described in item 1, UV Is In liquidation and has dispoicd of all of its formei busing operations to
other Registranu and no longer owns or control any operaung assets. Accordingly, UV believes chat a
summary of operations for the last five years logciher with the related management*! analysts and
discussion thereof would no longer be meaningful to an undeistanding of UV*s current activities.

Itima. hwpmki

UV no longer owns any physical propenics as contemplated by this item.

Itamd. AwmbwdSUdyyeiwf

UV has no parent company nor does it own any subsidiaries.

ItcaSi itnniing lagnf iSwwihgi

Kaphn v. UV Itidiutries, Inc. and Sharon Steel Corporation (Sunreme Court, Stale of New York,
County of New York).

This action was oommensed by the service of a summons and complaint on or about December 19,
1979. On March 21, 1980 platnufT amended his complaint. As amended, the action is a purported class
acdon brought on behalf of a purported class consisiing of all holders of the following debt securities
issued by UV (the **Debt Securities*'): (a) iWk Subordinated Debentures due November 15. 1995; (b)
914% Senior Subordinated Notes doe April 18. 1987 and holders of UV Common Sto. k. Piaiaulf alleges,
among other things, that UV's payment of the $18 cash liquidating dividend, UV's •dieged fiiilute and
refbsal to pay now the entire principal and interest of the Debt Securities f> the owiwrs thereof. UV's
alleged arrangement to keep the Debt Securities in existence in accordance with their stated te.nns (with
the concurrence of the indenture trustees for each of the trust indentures for each of the Debt Securities)
and UV's arrangement to sell its remaining assets (which constitute less than all or substantially all of iu
assets) on terms which contemplate the assumption of the Debt Securities by the purchaser of said asseu,
was an illegal and ultra eirtt act because the UV stockholders did not authorize such a sale upon Us stated
terms, or if such authorization was obtained, it was obtained fraudulently, and violates. \ 1) the laws of the
State of Maine. (2) UV's obligation to marsball its asseu in liquidation equtubly, (3) the pmvisiunsof
t^ indentures for each of Debt Securities (the "Trust Indentures"). The plainiilT fttnher alleges that
since the stated rates of imeresi of the Debt Securities are "far below" market rates, such acts have caused
damage to the holders of UV's Debt Securities. Plaiiitiflr also alleges that pursuant to agreemcit, on
November 26. 1979 Sharon Steel Corporation ("Sharon") purchased the remaining assets and agreed to
assume certain obligutions of UV. Plaintiff l\irthcr alleges that a divpuie has uriten between the plaintiff
and the alleged clatis and UV and Sharon with regard to a rcrufal by the latter to immediately pay ilte
Debt Securities with interest to date, and with regard to UV paying any future liquidating dividends to
UV's stureholders but not to the owners of the Debt Securities.

PIrintiff seeks a judgment declaring (a) that the action is a class action: (b) the relative rights and
obligaiioruof UV, Shyoo and the members of the class in connection with the (iisMMuiion and liquidation
of UV; (c) that the sale of the remaining assets to Sharon was illegal and ultm virri; (d) thai said saie be
i^Snded; or alternatively (c) that UV had po ,'ight to pay the $18 liquidaung dividend or any other
liquidating dividend without first paying the Debt Securiiics: (f) that UV and Sharon accuuni and pay to
plaintiff and the dass (i) the principal aimtuni of the Debt Securities, (ti) interest ai market rates from the
date of the $18 liquidating dividend, and (in) any damages sustained by plaintiff and the class; that the
Court allow plaintiff's aitortieys a reason,>bte fee plus expenses: and gr.ini pJaintiff his costs and
disbursements.



(JV has filed a motioo u> ditmitt or »Uy this comfdauL

The ChoM Manhattan hank, N.A., Trustee v. UV Industries, inc. and Sharon Steel Corporation
(Supreme Court. State of New York, County or New York).

This action was commeii«xd by the service of a summons and oomplaioi on or abiHii December 2<,
1979. PUintilT aileges that it is the liuuee under an indenture dated as of September 1. 1965 (the "1965
Indenture"), pursuant to whkh CV pt blidy issued subordinated debentures (the **Debeniure^**) due
November i. 199S, of which there is currently outstaodini an aggregate principal amount of approxi'
mately $14,200,000. Plaintiff also alleges that it and the City of Port Huron. State of Michigan, entered
into a Mortgage and Indenture of Trust dated as of December I, I96g (the "1968 Indeoiure**), pursuaatto
which the City of Port Huron iuued Industrial Development Revenue Bonds (the '^Bonds'*) of which
there is cutrcndy outstanding an aggregate principal amount of approumately $17,380,000. Plaintiff
oUegcs that it it trustee under the 1968 Indenture and that principal, interest, and r^mption premiums on
the Bonds are payable from revenues derived from a lease, dated of December I, I9t^, the lessee under
which is Mueller Brass Co.. a subsidiary of liV. Plaintiff alleges that pursuant to a Lease Guaranty
Agreement (the''lease Guaianty") dated as of December I. 1968. UV unconditionally guaranteed to the
City of Pon Huron and to nJainiiff as indenture trustee all amounts due under that lease. On or about
March 26. 1979, plaiaiiff alleges, UV's shareholders voted their approval of a sale of its wholly-owned
subttdiaty. Federal, asd voted their approval of the Plan. Thereaner. plaintiff alleges. UV sold all the
stock of Federal for SSa'S.OOO.OOO and announced that it would distribute approsimatcly $273,600,000 to
iu stockholders. Piaintih' alleges further that at Us insistence and tlut of certain other indenture tivsten,
UV entered into on agreement dated April 27, 1979 (the "April Agreement**), pursuant to which UV
agreed, among other things: < I) to deposU on April 20. 1979 $155,000,000 in cash or cenain invesunetUF-
and to maiuaio such occounu as provi^ under the April Aiireement; (2) to inioate discussions with, and
by July 26. 1979 provide a propoi'ol to. each indenture trustee (including plaimiff) who entered into the
April Agreement fur the satbfactioL and dischargr of UV's dbligations utukr each indcoute detcribed in
April Agreement (induding the 1965 and 1968 Indentures). iind (3) not to terminate the April Agrecmeiu
except under certain condiiMtns. A<ter entering into the April Agreement, plainiiff alleges. UV; (a)
distributed the aforementioned appfsxtmaiely S273.600.00i) ui iu stockholders; tb) took uiupccthed
"other steps'* to implcmeni and complete us Plan of LK{t'idaiton and Dissoiuiiun; (c)ooor about October
2, 1979. told iu oil and gas properties to Tenneco Oil Compuny for $135,000,000 ir cash; and (J) on or
about November 26. 1979 sold Us remaining asseu to Sharon. Plaiaiiff aUsges thai in connectuMi wuh the
Company's sale of assicu lo Sharon in exchange for ;ertain cosh and debentures (which purport to be
superior in right to the Debentures and pan passu in right to the Bonds), Sharon agreed to assume all of
UV's obligations, indudiag those relating to: (i) the Debentures and Bonds, lU) their respective
mdentuies. (iii) the Lease Guaranty, and (iv) the April Agreement. Plaintiff fuitber alleges that: (a>
UV's ale of asseu to Sharon did not constitute a s;tle or transfer of "all or subsianiially ail" the assets of
UV within the terms of the 1965 Indenture or the Lease Guaranty; (b) that UV and Sharon have reftued
to comply with the provtsions of (he April Agreement; (c) that neither UV nor Sharon has redeemed the
Debentures or Bonds; (d) that neither UV nor Fharon i:as fatisfied and discharged the I96S or {96g
lodeofurcs aot UV's obligations thereunder: attd (e) despite a legal obligation to do so, neither UV nor
Sharon has come forward with a propoal to redeem ;'he Debentures and Bonds and sautfy and discharge
the 1965 and 1968 indentures. Haimiff alleges that liV and Sharon have acted, and will continue to act.
"in total disi«|arJ'*of the duties and oNigattons impoied on them hy law and by the agicemenu referred
to above. UV and Sharon, according to piainiiff, ha^e a*4ened that they are without any obligation to
redeem the fVbcniures and ttonds at any tiiw prior u> iheir suted motuiuies <»r sausfy and discharge the
1965 ar»d 1968 IndcniureK or UV's oWigadoiis thereunder, and have aucfted thai plaintiff, as trustee, is
under an oMigauoa to accept Sharon as successor obligor on the Debentures and execute a supplemenial
indenture tendered by Sharon.

Based on the foregiong allegatKms. plainiiff aspens six causes of anion against UV The Hrsi seeks a
Jeclarauwy judgment thai the Apnl Agreement ought to he enforced according to lu tcrmt and thai the
Dehentures he redeemed forihwiih; kcLv an order direcung (hat UV saiufy and discharge the 1965
Indenture, and seeks ptamtilTs ciHii. in secunng such rebel' The second cause of acimn seeks like relief
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with itgaid to ilie Bonds aod tlw 1968 lademure. The third cause or action cUioM that by punuint its
iiquidatioA and dlsiolution **iii a series oT separate transactioas,** and by diuribuiiaf approxinately
$273,600,000 to its stodtholdets, UV has faiM to comply with the teinu of the I96S indtmuic, has
rendered itself unable to fulfill its obligations thereunder, and is in wilftiU and iateniional default under the
1965 Indenture and the Debentures. Plaintiff seeks a declaratory judgotem thai UV is in defouli under the
1975 Indenture, an order directing that the Debeniutes be ledeemed foithwitb, and also seeks plaiatil^
costt in securing such relief. PlaintUTs fourth cause ofactioo seeks like relief with regard to the Bttnds aod
the 1968 Indenture. Plaintiff's fifth cause ofactioo alleges that by entering the process of Uquidarion and
making a ditfribuiion in partial liquidaiioa to its stockholders without paying the Debenttues aod
satisft/ing and discharging the 1965 indenture, UV has acted conitary to the lawsof Maine. Plaintiff seeks
an order requiring UV to comply iUlly with Maine law and, aooordi^ to plaintiff, redeem the Debcntuics
forthwith, saiisiy and dischaw the 1965 Indenture and. pending su^ redemption, satisfaction and
discharge, hold in trust for the holders of the Debentures all asieu aod mooirs received by it in the amne
of liquidation and dissolution. The sixth cause ofactioo alleges a like breach of Maine law with respn:f to
the Bonds and the 1968 Indenture and seeks like ielief with regard to those instruments,

UV has filed a motion to dismiss or stay this complaioi.
Vttittd Stales That Company ttf Now York, Tnateot v. VV imbutries. inc. ami Skaroa Stoel

Ccopae^ lion (Supreaie Court, ̂ te of Ne<v VcKfc, Couii.>' of New Vorkl.
This action was commeticed 1^ the service ofa summons and ooraplaini on or about December 24,

1979. Plaintiff alleges that it is the trustee utuler an indenture dated as of April 15, 1977 (the "1977
Indenture**) pursuant to which ITV issued 916% Senior Subordinated Notes due April 15, 1987 (the
"Notes"), of which there U cunenily outstanding an aggregate principal amount of approximately
$16,410,000. PlaintUTs substintive allegations and the relief plaintiff seeks with regard to the Notes and
the 1977 Indenture are iiicntical to the allegations made and relief sought by The Chase Manhattan ilaok,
N.A„ Trustee ("The Chase**), with regard to the Debeiuures. the Bo^s, and the 1%5 and 1968
Indeniurei. in the complaim brought on behalf of The Chase, described supra.

UV has filed a morion to dismiss or stay this complaim.
MaHofiiv'urers Uuno w frust Company, Tnistto v. UV hubatrios Mr. and Sharon Stool Corporation

(Supreme Court. State of New Vurk, County of New York).
This acikm was commenced by the service of a summons and complaint on or about March 21.1980.

The factual allegations and lelief u^ghi aie substantially similar to those in the complaints descnbitd
above brought by The Chase and by Uni ed States Trust Company of New York.

Sharon Stool Corfwation v. Tko Ckaso Manhattan Bank. N.A.. Mamtfacturera Hanoror Trmi
Company, and Unitod Statos Trust Company of Now York; Manu/aciurors Uanooor Truu Convoy i the
"derendanu"). (Tbird-Paciy Plaiiiilff) v. UV Industries, Inc. (Tkird*Pvty Defendant) (United Suics
District Court. Southern District of New York).

The Amended Complaint is brought on behalf of Sharon, aod alleges that in December 1979. Sharon
Kquiied all the assets and. with certain exceptions not relevant to the Amended Complaim. assumed all
the liabilities of I'V. As backgiouad, the Amended Complaint refers to the Debentures, ihe Bonds i and
the Ixase Guaranty) and the Nmes: alleges that the principal amcum outstanding of these obligatioru is
approximately $l5.2l9.t)00, SP,3IH).(N)0 and $16,510,000 respectively; and alleges thai Manufaauiers
Hanover Tnisi Company u the trustee under an indenture dated as of April 15, 1477 (the "MH
Indenture") pursuant m which rhe Company issued Debentures < the "MM Debentures") of which
there is currently outstanding a principal amount of S66.775.00o. The Amended Complaini alleges that
t)ie dr'endanis. pursuant to an "unlawful agreement, cumbinatuin and conspiracy*', coerced UV U) enter
die f\. • il Agreement, which is an "unaufhonaed. improper, and illegal aiteraimn of ibe rights and
obligaiMtns «ci forth in tlie iTriisf| Indentures and an unlawt\il restraint of ifiule " The Amended
<^>mplaim luiher alleges that the Apnl Agreement does not apply lo the "currem situation" In which,
rather than l.'V selling its assets step by step to diffcrem purchasers as onginally coniemplaied under the
Plan. I'V vdj all or suhstantially all -if its assets lu Sharon. Sharon, the Amended Cumplaint alleges,
assumed UV's iiabtliites and obligatiuas and. specifically and lawfully assumed l'V\i»Migatioiis under the
Trust Indentures ai.J the Lease Guararty. Neveitheies.s, the Amended Complaini Miminues. although
Sharon and UV properly met all rcqairvnteiiis to assume I'V's ohligationv under the Trust Indeniu'ts and
the Lease Guaranty, the defendants have tmproperly refu'ed to execute instruments reoogniaing Sharon's



asMimpiioi) oi' those obligations. The Ameoded Complaittt further alleges that the derendantt-, acting
ptinuant to an illegal agieemem, oombinalion and conspiracy, delivered to Sharon and UV .lotioet
aucrting that UV*s sate of asseu to Sharon constituted a default under the Trust Indentures and/cr the
Lease Guaranty, and thai two of the defendants agreed to take funher joint illegal eflbits by commencing
liiigatioii against Sharon and UV. Finally, the Amended Complaint alleges that although Sharon has
notified the defendants that it intends to withdraw the funds that UV deposited pufsuam to the April,^
Agreement, the defeodanis have **oollusively, improperly, wrooglully and unreasonably" refused to pcimtt
such withdrawals. 0y such acts, the Amended Complaint charges, the defendanu hope to reap an
Improper wiadfall by causing UV to repay now nioiie> which was borrowed at rates much lower than rates
pievailiag today and which defendants agreed wns tvn due to be repaid in full for many years. •

As a result of the foregoing, the Amended Comri^t asserts nine daias for relief. The first through
iburth daims allege thai the April Agneement h of no foroe and eflcct against Sharon or UV because: (a)
defendants coerced UV to euicr into it; (h) the ipril Agreement was an unlawful attempt to modUy the
Tntst Indenteies: (c) the April Agreement fad, ̂or lau nf ootuideratiott given by the defendants; and (d)
the \prU Agreement expired when Sharon pi*rch«scu all the assets of UV, The fifth through eighth claims
alleg-s with respect to Ihie IMS indeniure, the Lease Guaranty, the MH Indenture, and the 1977 Indenture,
retpriiiveiy, that although Shaiou has satisfied the requirements of each such instrumem by Shaion*s
aiaumiHion of UV obligailoa* under that insirument, the defendants have improperly refused to peroiit
Sharon succeed formally to UV's ohiigstions under these inuruments. The ninth claim for relief alleges
that ccrtinn aett of the defendami, as generally described above, constitute unlawftil resirainu of trade in
vkilaiioo of Section I of the Sherman .^ct. The Amended Complaint seeks dedaratory and iqjunctive
reUef, dam tges. couaic! fees, costs, and disbursemenis as against the defendants.

On March 4, t9gO Manufscturers Hanover Trust Company ("Manufacturers**) served on UV a.
Amended ThJrd-Pany Compaint Conuining Claims for Dedaratory and Other Relief ugainst UV. In the
Amended Ihird-Paity Complaint, the tbird*party phtiniiff alleges that it is the trustee under the MH
Indeniure puisuani to which UV issued the MH Debentures, of which there is currentiy ouuianding a
prindpil amount of apptoximaiely $66,775,000. The substantive allegations of the Amended ThirdoFirty
Complaint with regard to the MH Debentures and Indenture (although phrased somewhat dUTerently) are
virtually identical the allegations made by The Cbnse with regard to the Oebeniures. the Bonds, and the
1965 and 1968 Indeniuies in the complaittt brought on behalf of Tne Chare, described sypra. The
AmciKled Third-Paity CompUint, however, does alkge that on July 26.1979, representatives of UV made
a proposal with respect to the payment of the MH Deheniuies and the saiitfaciion and discharge ofUV's
obligaiions un ler the MH ladcaiuit. which did not comply witn the MH Indenture.

As a resuli of the fomgoing, the Amended Third-Party Complaint asseru a claim for indemnificatu^r
aplnsi UV urder the MH Indenture for all "loss, expense or liability (includng the reasonable
compensation and the expenses and disburseawnis of its counsel)... it inmtrs in connectioo with this
actioa." The At reoded ThirO-Party Complaitti also atiens four **Addiiioaal Ctoims" against 'jV. The
firu, second amt founb '*Adtlitional Claims** are asserted with regard to the MH Dencn^ures and
litdemufc and ai; virtually ideniical to the fim third and fifth claims for relief, lespeaively. :>&(ened by
The Chase wnh rtgard to the Oeuemures and 1965 Indenture in the Complsini brought on behalf of The
Chate. descnhed -upfa- The third "Additional Claim** seeks a judgmcni agamst UV in an amount equal
to: (ti 108.375% if the principal amount of the MH Dehemures "as specified In the MH Indenture**,
litgeiher with inter-sst from "at least the date of ike sale of Federar* and rii) ooh<s incurred in securir-g and
coUccttng such jttd.tmeni.

UV has answered the Amended Third-Party Complaiut denying tiabiluy and asscfting affirni.uive
defenses. Maoufacuiers has moved for summaiy iudgeiu^iits on its onunierdatm against Sharon anC on
its 'intended Thmi-**arty Complaiiii against UV.

In connection s-'iih the foregoing action, on February ?0. 1980 I'V received a u>py of.-^ pleading
denominated "Motoin to Iniervene**. annexed to which is a prupowed "liucrveni>rs' CoinplKinr*. entiilei
•fVMnrrn'rur Mwitai life imurance Company, e/ ai. v. Sharon Sierl Corporation ami UV InJimeios, Inc.

The Mmton to Intervene has been granted. T he Intervenors' rtimptaini is brought on hchalf of
p irponcd class, tonsivimg of all holders of the Ml Deheniurcs. The putptmed class repi-.'ivniaiivcsori; c
iniervenots nutsisi of 2i) vorpioaiions {>r banks, each of which allegedly owns MM f)ehei:tme.s in principal
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«nou<»5 cf between and $950,000. The intervenoi^ aswn four causes oT acticm against UV.
The Oist cause of actioit ille^ that Sban»'s assumption o,r tiabUUies-under the MH Indenture and.the
MH DeiMcUittrcs It void and iif no tewfol force and effect. The second cause of action allcfcs that the
liquidation of UV prior to reileniption of the MH Debentures is in viotaiion to of the MH indenture, the
MH Debentures, and the laws of the State of Maine. The third cause of action alkges that UV is in dcfatiii
under the MH Indenture and the MH Debentures ani, as a result. prKcntly owes the pbtntUT dass
approximately $72,368,490, plus interest. Tne fourth cause of action alleges that assets UV transferred to
Sharon, up to the amount of 108.375 percent of the priodnal amount of the MH Debentuivs outsiandiag.
plus interest and costs, beiong to the pu: ported clara ttf tntervenor plaintiSs and that Sharon holds such
asi-Mtu in trust for such persons pending the redemptitm of the MH Debentures and satisfaction of the MH
indenture. In the prayer fur relief in their proposed oomplaim, intervenort seek dedanitury relief: an
iqiunciion: (a) directing UV to redeem the Mh Debentures and satisfy the Mh Ituknture, < b) restraining
UV and Sh^n from taking any action in fortberanoe of the liquidatiua of UV. (c) directing Sharon to
account for assets It acquired from UV and restraining Sb.sron from transfernag such assets; a judgment
against Sharon and the Company in the amount of 108.375 percent of the principal amount of the MH
Debentures, plus interest and costs; specific perfotmance of the MH Indenture: and inien'encn* cosu and
expenses, induding attorneys* fees.

UV has obtained an extension of timr. in which to answer the Imervenors* Complaint. The
itttervenors* have moved for a summary jud|,ement against Shaion and UV.

UV is & defendant in two lawsuits now pending in the United States District Court for the Southern
District of New York:

(1) Joseph A. SidUano and Robert B. Glynn sued UV for datnages in the United States Diurici
Court for the Southern District of New York on June 7 and August 38. 1970, respectively. By order
dated November 8, 1979, these two actions were consolidated for all puipcses. On January 3. 1980.
plaintiffs served a single oonsoiidated complaint for both actions, in which plaintiffs purport to be
suing on behaif of themseivn ts well as all persons or entities that sold warrants to purchase UV
Common Stock nnd/or UV Common Stovk in the period frou, December 18, 1978 through Febraary
20.1979. Named as defendanu in the u'^atolidaied complaint arc UV and ceitain present and fottner
offioers of UV The consolidated complaint alleges that the defendaniN violated section I0( b) ol the
Securities Fxchange Act of 1934 (the "Act'*) and R:i)e lOh.c nroinvittatcU thereunder in cooittction
with an alleged failtiie *o make a timely p--b}K amuv; ut I V's Plan of Liquidation and
Dissolution. On January 22, 1980. the defendants >ervtr. .in it> i.he conrolidaied cumplaini. in
which the defendants have denied any violation uf iav- Uiseovcr)- in rhis action is in p.iigress.

(ii) David Jaroslawtcz and Samuel Badian sued UV for damages and iiuunctivc reiieron August
17, 1979 in the United States District Court for the DisirtLi of Maine. By order dated Onober 26.
1979. (his action was transferred to the United States District Court for the Southern Duma of New

York. Piainiifik claim to be suing on behalf of themselvjs as well as (a) all persons or emiiies thai
sold warrants to purchase UV Common Stock in the period from December 18. 1978 through January
15, 1979. and (b) all persons <~r entities that sold LV subordinated convenible debentures in the
period from December 18. 1978 through February 28. 1979 or redeemed such debentures afler
r<ccember 18. 1978. The -.srmplaint in *his action alleges that l.'V violated section 10(b) of the Act
and Rule lOb-5 promulgated thereunder in connection wuh an alleged failure to make a timely
disclosure of the liiiuidaiion value of UV and that insiders and afliliaics of UV knew of the said
liquidation value and purchased warrants and citnvertible drheniures and cxerased thctr conversion
righl.< on the basis of such information On Novemhcr 30. 1979, i:v scrscd its anriwer to the
compiatnt. in which answer t'V has denied any violation of law.

■■I
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Now.

Itrai fL tkfmabs apm Semw Srcmitks
Reference is made lo Item S. "Pending Legal Proceedings," included in this Repon.

Item 9. A^pnuimti$e Nmmktr •/ Eamiy Stfurity Haldtrt
(2)

(I) NweWref
•niW«fCl«>4 HftdHaKtia*

Common Stock (SI par v.Mue) 8,987

• At December 31. 1979

Item 19. aaimiilim ̂ fMrnatn m « Pmr o/ Stcuritjf HwUtn
Reference is nude to Registrant's Form iO-f^ fi led for the qnaner ended March 31, 1974

item 11. /a<n—dfifwri— •/ Mvcsors amd Qgkm
Information with respect to the indemnification .sf the Cornvany's Directors, officers, agcnu and

employees is incorporated by refeience to ihr registrant's Anniial P.cpon on Form lO-K (Commission file
number loSITI) for the year ended D(Meiiioer 31. 1976.

Item 13. fbftmeml Syuememo md Exfisfiiii

(1) Finanaal statements and sur/poning schedule., es indexed on page F-l (to be fi led by
amendment).

(2) Exhibits.

(a) Copy of the UV Indusines. i, LKiuldat.og /rust Agreemem.
(b) Copy of the Amclcs .if DosoluKon of l.V industries, inc.

13) Reports on Form 8-K.
(a) Current Report on Form 8-K dated November 26. 1979; Items .1 and 7(b i.
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SIGNATUEES

PunuMt lo the rcqyircncals of Sccth« 13 or 1S(4) of the Securities Eichufe Act of I93A the
rciUtrMi hu Ally caused this report to be sifhcd o« its behalf hy the uadersliaed, thrreoato My
authoriked

UV iNDUsniies. Inc. (Dissolved March 25. 1980)

By

ttaaMthrClijdh
famcr Vke Piiiliwl-CSipMilt CeepbeOe?

Date: April 0,1980
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(Conformed Cofv)

UV INDUSTRIES. INC. LIQUIDATING TRUST AGREEMENT

AGREEMENT AND DECLARATION OF TRUST by and between UV Industries. Inc.. a
corporation in liquidation under the laws oT the state of Maine, hereinafter called and David
Finkclstcin, Anhur R. Gralla. Paul Kolton. Theodore W. Kheei, Edwin Jacobson, and Martin Horwitz.
hereinafter rollcctively called the Tmsvees.

Wherea-s: On January 17 and February 9, 1979. the Board of Directors of UV voted to submit to the
stockholders of UV a Plan of Liquidaiion and Dissolution (the "Plnn"). The Plan was adopted by the
stockholders of U V at a mcciLtg thereof held on March 26. . 979. The Plan provides for the creation of
this liquidating! trust.

Now, Therefore, in con.ridcration of the premises and other valuable consideration, the reccipi and
sufflcicncy of which arc hereby ac^^ow^edged and confessed. UV hereby grants, releases, assigns,
transfers, conveys and delivers unto i.ie Trustees all of UV*s right, title and interest in and to all assets it
presently owns, hold.s. or otherwise possesses any interest in. together with the appurtenances and ail the
estate and rights of UV in and to such assets, in trust for the uses and purposes stated hereiaabove, subject
10 the terms and provisions set out below, and the Trtistces hereby accept such assets and such Trust,
subject to the same terms and pimvisions; to wit:

AR11CLE L

Name and definitions

1.1 Name. This trust shall be known as the UV Indusuies. Inc. Liquidating Trust (ih • "tiust").

1.2 Certain Terms Defined. For all purposes of this instrument, unless the coniext otherwise requires:

(a) Agreement or Agreement of Trust shall mean this instrument as ariginally executed or as it
may from time to time be amended pursuant to the terms hereof.

(b) Beneficiaries shall mean stockholders of UV. their legal representatives, transferees and
assignees, who hold a beneficial interest in the Trust Estate.

(c) Beneficial Interest shall mean the proponionaic share of each stockholder in the Trust
Estate, expressed in units, determined by the ratio of the number of issued and outstanding shares of
Common Stock of UV each stockholder held on the close of business on the dale of the transfer of
UV's assets to the Trustees hereunder to the number of issued and outstanding shares of such stock
held by all stockholders.

Id) l/y shall mean UV lndu.strlcs. Inc.. a corporation organized under the laws of the state of
Maine and intended to be dissolved after the execution of this instrument.

< c) Stockholders shall mean the holders of record of the shares of the outstanding capital stock
of UV at the close of business on the date of the transfer of UV's assets to the Trustees hereunder.

(f) Tru.si Estate shall mean all the property held from time to time by the Trustees under this
Agreement of Trust.

1 g) Trust Assets shall mean ail dividends, rents, myaliics. income, proceeds, and other receipts
of o"" from the Trust FMnte. including but luit limited to (i) dividends and other cash distrihutious
from any corporation, all or a portion of the outstanding slock of which is pan of the Trust Estate,
(ii) compensation for any pan of the Trust Estate taken by emmcni domain. {iii) proceeds (whether
cash or securities) of sal/: of .tny pan of the Trust Fsiatc. {iv) pnx.ecds of inr.urance upon any pan of
the Trust Estate, and (v) interest earned on any moneys or securities held by the Tnj.stees under this
Agreement td" Trust.

I h t Trusi (eriijua't's shall mean the cenititatc-s reprcserumg shares i>f UV Common SukL which
upon the trunsl'er of C'N's assets to the Trustees under *.his Agreement ol 1 rust shall be deemed for a'.l



(ruu purpoMi, subject to the provisions or this A^vecinent of Trust, to evidcr-ce the ownership of the
same number of uniu ofbeselictal interest in the Trust Estate as shares of UV Common Stock, and
shail also mean any instrument denominated by the Trustees as a Trust Cenificate issued under this
Agreement ofTrust in exchange for, or in substiiuikm for, said UV Common Stock certificates. The
Trustees may require the surrender of Trust Cenificttes for Icgcnding or other identification or for
substitution if such certificates become iransferabte ui>der Section 3.S.

(i) Trusi Certificate holder, or hoiden oj Trust Ce\ Hficatcs, or any jumilar terms, shall mean the
registered owner ofa Trust Certificate, at .shown by the rigisiration books maintained by the Trustees.

(j) Trturees-shall mean the original 'inisiees and thtir successors.

1.3 A/enmVjg of Other Terms. Except where the context otherwise requires, words importing the
masculine sender include the feminine and the neuter, if appropriate, words importing the .singular
number shall include (lie plural number and vke versa, and word.> importing persons shall include firms,
associaiioas, and corporations. All references herein to Articles, Sections, and other subdivisions refer to
the corresponding Articles, Sections, and other subdivisioris of tht.. instrument: and the words herein,
hereof, hereby, hereunder, and words of similar import, refor to this ii«siruincni as a whole and not to any
panictilar Article, Section, or subdivision of the Agreement.

AKTICLE a

NATURE OF TRANSFER

2.1 Burpost of Trust. The sole purpose of ihU Trust is to liquidate the Trust Estate in a manner
calculated to coru>srvt' ind protect the Tr'ist Estate, and to coueci and distribi.lc the income and proceeds
theiefiom to the beneliciaries in as prompt and o.'derly a fashion as posslbK* after the payment of, or
provision for, expenses and liabilities.

2.2 No Reversion to VV. In no event shall any part of the Trust Estate, as this term is hcreirjabove
define'', revert to or be distributed to UV or to atty stockholder, as such.

2.3 Instruments of Further Assurance. UV and .'luch persons as shall have the right and power after
the dissolution of UV will, upon reasonable request of the Trustees, execute, acknowledge, and deliver
such Hifther insifuments and do such further acts as may be necessary or proper to effectively carry oui the
purposes of this Agreement, to transfer nay property Uiiendcd to be covered hereby, and to vest in the
Trustees, their successors and assigns, the estate, powers, instruments or funds in trust hereunder.

2.4 Payment of VV Uablliiies. The Trustees hereby assume all fhe liabilities and claims i Including
uiiascertaiQcd or contingent liabilities and expenses) of UV. With respect to claims by officerj.. directors or
other persons for indemnification under UV's Bylaws, me Trustees may engage independent legal counsel
acceptable to them to render a written opinion as to whether the applicable standard of conduct set forth in
UV's Bylawt has been met. Should any liability be asserted against the Trustees as the transferees of the
Trust Estate or as a result of the assumption made in this paragraph the Trustees may use such part of the
Trust Estatir cs may be necessary in contesting any such liability or in payment thereof.

2.5 Assignmentfor Benefit of UV 'itockholders. The Trustees hereby assign to the stockholders of UV
the beneficial »•" crest in all the Trust Ei late, and rciahi only .such incident.s of ownership as are necessary to
undertake the iCtioos and transactions authorized herein.

ARTICLE 111.

BENEFICIARIES

3.1 Beneficial Interests. The beneficial interest of each stockholder shall be determined by the
Trustees in accordance with a certified copy of UV's stockholder list as of the date of iransfer of UV's
assets to the Trustees. UV will deliver such a certified copy of its stockholder list to the Trustees within a
reasonable time aRer such date of transfer. For ease of administration, the Trustees thall express ihe
beneficial interest ofeach stockholder in terms of units and said beneficial interests shall be evidenced by
Trust Certificates,



When the Trustees have determined the beneficial interests of the stocltholders, the> shall notify each
stockholder of the amount of his beneficial interest and shall advise him to surrender his Trust Certificates
(to wit, his ccftificotes of UV Common Stock or other Trust Ccnificatcs issued in exchange or substitution
thcreibr) In exchange for the rights of a beneficiary herein. Such notices shall be accompanied by a letter
oftrsnsmiical for use by each stockholder in iraasmiiiing his certificates to the Trustees, or to such agent as
the Trustees may designate.

If tt«y conflicting claims or demands arc made or assscrtcd to any shares of UV Common Stock or units
of beneficial interest, or to any interest of any .stockholder or Trust Certificate holder, or if there should be
any disagreement between the iransfcrcc5. 'issignccs, heirs, representatives or legatees succeeding to all or
a part of the interest of any stockholder or Trust Certificate holder resulting in adverse claims or demands
being made in connection with such interest, then, in any of such events, the Trustees shall be eniitled, at
their sole election, to refuse to comply with any such conflicting claims or demands. In so refusing, the
Trustees may elect to make no payment or distribution to the interest represented by the UV Common
Stock or Trust Certificates involved, or any part thereof, and in so doing the Trustees shall not be or
become liable to any of such parties for their failure or refusal to comply with an>- of such conflicting
claims or demands, nor shall the Trustees be liable for interest on anv funds which It may so withhold.
The Trustees .shall be eniitlcd to refrain and refuse to act until (i) the rights of the adverse claimants have
heen itdjudicaied by a final judgment of a court of compeicni Jurisdiciiun, (ii) all differences have been
adjusted by valid written agreement between all of such parties, and the Trustees shall have been
ftirnished with an executed counterpart of such agreement, or (iii) there is furnished to the Trustees a
surety bond or other security satisfactory to the Trustees, as ihc> shall deem appropriate, to fully indemnify
them as between all confl^ining claims or demands.

All liquidating distributions and other payments due any Trust Certificate holder who has failed to
surrender his Trust Certificates (to wit, his certificates of UV Common Stock or other Trust Certificates
issued in exchange «r substitution therefor) shall be retained by the Trustees for his benefit until his Trust
Certificates arc surrendered or until he furnishes (i) evidence satisfactory to them of the low, iheft, or
destruction oi'imch certificates and (ii) a surety bond .satisfactory to t.Hem, unlimited in amount if ihey shall
so specify, or such oth-:r security or indemnity a.s may be required ly them, in which event the Trustees
shall release all liquid; :ing disiributioas due such stockholder to him

3-2 Rights of Beitficiaries. Each beneficiary shall be entitled to participation in the rights and
benefits due to a beneficiary hcrcundcr according to his beneficial iniercM. Each beneficiary shall take and
hold the same subject 'o all the itrm.s and provisions of this Agreement of Trust. The interest of the
beneficiary is hereby declared and shall be in all respects personal pioperiy and upon the death of an
individual bcneficiaiy h s interest shall pass to his legal representative and such death shall in no wise
terminate or affect tne vtUdity of this Agreement. A beneficiary shall have no title to, right to, po^ssion
of, management of, or control of, the Trust Estate except as herein expressly provided. No widower,
widow, heir, or devisee i*f any person who may be a beneficiary shall have any righi of dower, homestead,
or inheritance, or of partition, or of any other right, statutory or otherwise, in any property whatever
forming a part of the Trust Estate, but the whole title, legal and equitable, to all the Trust Estate shall be
vc.sted in the Trustees and the sole interest cf the bencficiarie.s shall be the rights and benefits given to such
persons under che Agreement of Trust.

3.3 IssuattiV of Trust Certificates. The beneficial interests hereundcr shall be divided into equal
undivided pimions, herein called Unii.s, equal in number u» the number of is-surd and outstanding shares
of UV Common SukI: each sUKkholdcr held at the dose of busincs, on the date of the transfer of UV's
a^tscts lu the Trustees hereundcr, which shall be evidenced by the Trust Certificates, as defined in Section
1.2(h) uIkwc. The number of U'.iis rcprcLented by any single Trust Certificate shall be designated on
*uch Trust Certificate. No fractional pan of a single Unit .shall be iwucd but in lieu thereof the Trustees
may make such provision with respect to fractions of Units as they may deem appropriate. As set forth in
Section 1.2(ht above, the certificates rci lescnting snares of UV Common Sic»ck snail he deemed lo be
Trust Certificates. Trust Certificates iwucd In exchange or in subsiituiton foi said UV Common Stock
certificates shall be in such form us may be fixed by the Tr»..tec.s, with such Uidnges as the Irustecs may
from time n> time find n^cc-ssary or desirable to ctmform to any applicable laws or regulations.



\4 Registration of Trust Cenlfictaes. The TniMces shaJl cause to be kept, at such other place or
pUoes within or without the Snte of New York as the Trustees may determine, broks for the Kglstration
ami transfer of any of the Tru:* Certificates, herein sometimes called the Register of the Trustees: and,
upon presentation for such puiix>se, the Trustees shall, under such reasonable regulations as they may
prescribe, cause to be registered or transferred therein, any of the Trust Cf itificates. The Registrar for the
UV Common Stock shall be the Registrar for the Trust COrtificates and the Trustees may appoint one or
more successor or additional registrars for such purpose, and may pay such registrar or registrars
reasonable compensation for services.

3.5 Trantfer of Trust Certificates. Upon receiving a ruling from the iniemaJ Revenue Service that
the Trust Certificates may be transferable without adversely affecting the tax status of the Trust so, a
liquidating trust, or such other assurances as they deem necessary and appropriatr, ihc Trustees may, in
their discretion, provide that the Trust Certificates and the interests represented thereby (but no fractional
pan of a single Unit thereof) may be transferred by the holder thereof in person or by a duly authorized
agent or attorney, or by the properly appointed legal representatives of the holder, upon the surrender of
the Trust Cenifirate, duly executed for transfer, to the Trustees with directions that such transfer be made
and recorded in the Register of the Trustees, upon the deliveiy of such other documents as the Trustees
may reasonably require and upon the payment of the reasonable transfer charges, if any established by the
Trustees for the purpose of reimbursing the Tnistees for the expenses incident thereto. Until any such
trarufcr is recorded in the Register of the Trustees, the Trustees may treat the holder of record of any Trust
Certificate as the owner thereof for all purposes and shall not be charged with notice of any claim or
demand to such Trust Certificate or the interest of any other person. The ownership and registration of the
Trust Certificates may be in any form which the applicable law permits, subject 10 the reasonable
itgulatioo thereof by the Trustees. The Transfer Agent for the U V Common Stock shall be the Transfer
Agent for the Triisi Certificates and the Trustees may appoint one or mure successor or additional transfer
agents, and may pay such Transfer Agent or transfer agents reasonable compensation for services. The
Trustees in their sole discretion may terminate the transferability of the Trust Certificates. In the event the
Trustees do not provide for transferability of the Trust Certificates and (he interests represented thereby or
in the event the Trustees terminate such transferability, the Trust Cenificatcs and the interests represented
thereby may noi be transferred either by the beneficiary in pcison or by a duly authorized agent or
attorney, or by the properly appointed legal representatives of the beneficiary, nor may a beneficiary have
authority or power to sell, assign, transfer, encumber, or in any other manner anticipate or dispose of his
inirrest in the trust; provided, however, that the interest of a beneficiary shall be a$.signable or transferable
hy will, intestate sua-ession. or operation of law.

3.6 Effect of Tranffer. The recordation in the Register of the Trustees of a transfer of a Trust
Certificate shall, for the purposes of this trust, transfer to the ira.tsferee as of the date of such recordation
all right, title and interest of the transferor in and ro (he Trust Certificate 10 which the transferor tight ihcn
be or thereaner become entitled, except that a transfer of a Trust Certificate shall not by such tran .fer.
transfer to the transferee (he right of the transferor to any sum payable by the Trustees to holders ofrcw. •.-•J
on a dale prior to the date of recordation in the Register of the Trustees of the transfer.

3.7 MutiUitcJ. Lost, Stolen, and Destroyed Certifiratev. In case any Trust Certificate shall be
muiiLiled, lost, stolen, or destroyed, then, upor the production of such mutilated Trust Certificate or upon
the rccr m of vwidencc satisfactory to the Trustees of the loss, then, or destruction of such Trust Certificdie
and upon receipt also of a surely bond satisfactory to them, unlimited in amount if ;hcy shall so specify, or
such other security or indemnity as may be required by them, the Trustees in their discretion may execute
and deliver or cause to be executed and delivered a new Trust Certificate in exchange foi. and uptm
cancellation of. the mutilated Tnt-st Certificate, or in lieu of the Trust Ccailicaic st> lost, stolen, or

destroyed Any holder of a new Trust Certificate issued under this ficction shall he entitled to the benefits
of this Agreement ofTrust equally and r.t\ably with ail other holders of Trust Ceriificutcs. Tiie Trustees, i.i
their discretion, may place upon such new Trust Certificate a distinguishing marl or legend to comply with
the rules tif any securities exchange or lu ctmform to any mage with respect thereto, but such mark or
legend shall in no wise affect the validity of such new fruM Certificate. If required hy the Trustees, the
applicant for such substitute ccnificate may also be requited, a.s a condition precedent to the is.su.ir.cc of



sucb ceitificate. to pay all reasonable oosu, eapenses. and atu«rneys* fees incurred in connection with the
iwianfr of such Tnist Certificate.

3.8 AffUcablg Law. As to matters atfecting the title, ownership, transferabili^, or attachment of the
interest of a beneficiaiy in the trust and Ttaist Certificates evidencing said interest, the laws ftom time to
time in force in the state of Maine shall govern exoep as otherwise herein spedfically proxided.

3.9 TruUets as BeiufieUiries. Eadt Trustee, eiii sr individually or in a representauvc or fiduciaiy
capacity may be a beneficiary and msj* actiuire, own and dispose of Trust Certificates evidcmnng his
beneficial interest to the sane extent af. if he were not -i Trustee hereunder.

3.10 Umitatlofu of UabilHy of Bni^arits. No beneficiary shall be subjea to any personal lUbUiiy
whatsoever to nny other person or pertons in connection with the Trust Estate or the aSaiis of this trust,
save only that arising from bis own uillfiil misconduct, knowingly and intentiorsally oommttted in bad
faith; and all such other persons shall look sotely to the Tnat Estate for satisfaction of claims of any rutuit
arising in connection with the affairs of this trust. If any beneficiaiy of this trust b mrde party to any siut or
proceedings to enforce any such linbUity, he shall not on account thereof be held to any personal liability.

3.11 inJeam^atioM of Bont^iariet. Each beneficiary of thb trust shall be indemnified by and
receive reimbursemeitt from the Trust Xfstrtc agdirut and from any and nil loss, liability or damage which
he may incur or ia good faith and ivithout gross negligence, in the exercise and performance of any
of the powers ami duties of a beneficiar/.

.U!T2CtE IV.

DURATION <VND TERMINATION OF TRUST

4.1 Duration. The exbtenoe of thb tnisi shall terminate three years from ̂  date of the iransfer of
U V's assets to the Trustees, unless an earlier termination b required by the applicable laws of the sutc of
Maine or by the action of the beneficiaries .is provided in Section 4.2, or unlesb earlier terminated by the
distribution of all of the Trust Estate as provtded in Section S.S.

4.2 Ttmiaatioti by Beruficiarigs. The trust may be terminated at any time by the action of
beneficiaries having an aggregate beneficial iitterest of .w i*videnced in the manner provided in Article
XII.

4 3 CmtJinuaHce of Tnulfor Winding Up. After the termination of the trust and for the purpose of
liquidating and winding up the affain of thb trust, the Truuecs shall continue to act as such until their
duties have been ftilly performed. Upon distribution of all of the Truci Estate, the Trustees shall retain the
books, records, stockholder Ibu, Common Stock ceitificatcs and fibs which shall have been delivered to or
created by the Tnistecs. At the Trustees' discretion, all of such records and documents may be destroyed
at an; rime after three years from the dbuibutioo of all of the Trust Estate. Except as otherwise
specifically provided herein, upon *hc distribution of all ,of the Trust Estate, the Trwiiees shall have no

duties or obligations hereunder except to account a** provided in Sectioii 5.6.A—«.

ARTICLE V.

ADMINISTRATION OF TRUST ESTATE

5.1 SaU qf Tmst Estaie. The Trustees may, at '^uch times as ibcy may deem appropcuie, transfer.
Of otheiwUe of all or any part of the Trust Estaie as they deem appropriate at public

auction or at private sale for cash or securities, or upon credit (cither secured or unieaired as the Trustees
shall determine).

5.2 ColUftion of Trust Assets. All Tmin Assets shall be collected by the Trustees and held as a part
of the Tresi Esfale. The Trustees shall hold the Trust Estate wbhoui provision for or the payment of any
imcresi thereon to any beneficiaiy.



5.3 The Tiustm shall pMyffouTnwAssctt all daUns.
capcMci, chaicea, liihiltlics, aod obU|"tioos of the Tnut Estate and all liabiUtiet and obligaiioitt which
tbeTnistees spedlcally assuae aad f^ree to pay punoant to this Atreement ofTrust aad such tfansTeiee
liihilllici whidi the Tniitees may be obiifated to pay as traosibiees of the Tnut llstate. Including among
the fiMtgoiag, and without limiiittg the generality of the rotvgoing. interest, taxes, asiessnseou, and public
chaige* of eveiy kind and nattue aitd the costs, chaiges. and expenses connected with or growing out of the
executhMi or admiaistiatioo of this trust and such olher payments and disbursemenis as are provided in this
Ageeemeat or which tnay be detennincd to be a pioper charge against the Trust Esute by the Trustees.
Ihe Trustees may, ia tbcir discretion, make proviiioiu by reserve or clhcrwise out of the Trust Asseu or
the Tiutt Estate, (br such amoum as the Trustees in go^ faith may determine to be neoesiaiy to meet
presest or Atuiro dainu aad liabilities of the tnut, whether fixed or contiafent

5.4 imtrim Distribuions. At such times as may be deteimiaed by them, but at least semi'annually if
pracikable, the Tiusiees may dtstribuie, or cause to be disliibuted, to the beaefidaries of record on the
dose of business on such record date as the Trustees nuy determwe, in proportion to the lespective
interests of the benefidaries b the Tnut Estate, such cash or non<ash propeny comprising a ponion of the
Tnut Estate as the Tiustees ntay in their sole discretion determine nuy be distiibut^ without detiimeni to
the oonicrvftdon and protection of the Trust Estate.

5.5 Final Distribatitm, If the Trustees detcnnine that all dairos, debts, liabilities, artd obligatioru of
the trust have been paid or discharged, or if the cxtsienoe of the uusi thai! terminate pursuant to Sections
4.1 or 4.2, the Trustees shall, as expediiiously as is oonsuteni with the oonservation and protection of the
Trust Estate, distribute the Tnut Esute to the benefidaries of record on the close of business on .'luch
nmord date as the Tnutees may dctenninc, in proportion u» their interests therein. The Trustees shall
make di^wsition of all liquidating dhtributioiu and other paymenu due any stockholders who have nor
been located or who have not surrendered their Trust Cartificaies for canoellatioa pursuant to Section 3.1
ia aeoordanoe with Maine taw.

5.6 Rtportt to MeiufielarUs. As soon as practicable after the end of each fiscal year of the trust and
after terniiaatioa of the trust, the Trustees shall submit a written report and account to the benefidaries
showing (i) the aiieu and Uabttltaes of the trust at the end of such fiscal year or upon tenninaiiou and *he
receiptt and disbursements of the Trustees for such fiscal year or period, certified by independent public
aooountants, <li) any changes in the Trust Esute which they have not previously reported, and (iiil any
action taken by the Trustees in the performance of their duties under this Agreement ofTrust which they
lave not prevkHisly reported and which, in their opinioo, materially affects the Trust Estate. The Trustees
may suhmii similar reports for such interim periods during the fiscal year as they deem advisable. The
approval by beaefidaries having an aggregate benefictai interest of more than 50% of any repon or
aoooum ihtU. as to ail matters and transactions disclosed therein, be final and binding upon all persons,
whether in being or npi. who may then or thereafter become interested in the Trust Esute. The fiscal year
of the tiutt shall end on the last day of February of each year unless the Trustees deem it advisab' • to
esublish some other date as the date on which the fiscal year of the trust shall end.

5.7 Fedtiol Ineomi: Tax Infofmatiui. As soon as practicable after the dose of each fiscal year, the
Trustees shall mail to ettch beneficiary at tiie dose of the year, a sutemcni showing on a unit basts the
dates and anrounuof oil distributions made by the Trustees, depletion and depreciation aliowances. if any,
and such other information as is reasonably available to litc Trustees which may be helpful in determining
the amount of taxable income from the trust that such bcRcfidary should indude in his Federal income tax
return for the preceding year. In addition, after receipt of a request in goitd faith, or in their discretion
without such request, the T. ustccs may furnish to any person who has been a bcneficu,*y at any time
during the preceding year a sutement conutning such farther information as is reasonably available to the
Trustees which may he helpful to determining the amount of taxable income which such person sbouid
indude in his r».*.cral income tax retum.
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ARTICLE VL

POWERS OF AND UMIT/.TIONS ON THE TRUSTEES

6.1 Limitations on Tnaioos. Tho Trustees shall not at any ilmc. on behalf of the ir«i or
beneliciancs, enter intc or engage in any business, and no part of the Trust Estate or the prooeedv reveiuw
or income iheiefrom shall be used or disposed of by the Trustees in funheranoe of any business. TWs
limitation shall apply irrespective of whether the conduct of any such business activities is deemed by tlte
Trustees lo be necessary or proper for the conservation and protection of the Trust Estate. The Trustees
shall not invest any of the funds held in the Trust Estate, except that the Trustees may invest any portion of
the Trtisi Estate in certificates of deposit of domestic banks having in excess of $10,000,000 in capital and
surplus, savings aooouuis or certificates of deposit issued by any Mvings institution insured by the Federal
Savings and Loan Insurance Corporation, and marketable direct obligations of, or guaranteed as to
principal and inieresi by, the United Swics Covemmeni or any agency thereof, 'fhe Trustees shall be
restricted to the holding and collection of the Trust Ais» and the payment and distribution thereof for the
purpose^ :rt forth in this Agreement and to the conservation and protection of the Trest Estate and rhc
adminisuation thereof in accordance with the provision.s of I'us Agreement. In no e^ni sh^l the Trusttsts
receive any proper.y, make any distribution, satisfy or discliargc any obligation, claim, liability or expense

otherwise take any action which i.s incunsisient with a complete liqutdatior. of UV as that term is used
and interpicied ̂ v Seciiotts 337 and 331 of the Internal Revenue Code of i954. legolations promulgated
ihtiteundcr, end rulings, decisions, and detenttiiutions of the InteniMj Revenue Service and courts of
competent jurudiction.

6.2 Sptcii'^' Powers of Trustees. Subjc-.^ to the provisions of Section 6.1, the Trustees shall have the
following spe^jfic powers in addition lo any powers cvufcrrod upon them by any other Section or provision
of ihis Agreement of Trust; provided, however, that enumeration of the following powers shall not be
oon>/<dercu in any way to limit or ooAtml rite power of the Trustees to act as speci/icoliy authorized by any
other SeciioK* or provision of this Agreement and to act in such a manner as the Trustees may deem
nec^rssary or appropriate to conserve and protect the Trust Estate or to confer on the beneficiaries the
benefits intcnu'ed to be conferred upon them by this Agreement*

(a) To determine the terms on which asset'/ comprising the Trust Esuie should be sold or
otherwise disposed of;

(b) To collect and receive any and all money and other property of whatsoever kind or nature
due U) or owing or belonging fo the tru.st and to give full discharge and acquittance thereror;

(c) Pending sale or other disposition or distribution, to retain all or any assets constituting part
of the Trusi Eiute regardless of whetiicr or not such assets are, or may become, underprodoctive.
unpiroduciivc oi a wasting asset, or whctbrr such assets, if considered to be investments, might be
considered to speculative or extrahazardous. The Trustees shall not be under any duty to reinvest
such part of the Trust Estate as may be in cash, or as may be convened into cash, nor shall the
Trustees he chargcnbic with inicresi thereon except to the extent that interest may be paid to the
Trustees on such cssh amounts:

<d) To reiitin and set aside such funds out of the Trust Estate as the Irustccs shall deem
necessary or espedunt to pay. or provide for the payment of (ij unpaid claim*, haoiliiics. debts or
obligations of the fiun or UV. (ii) contingencici and liii) the e-spemes of adminiMcring the Trust
Estate.

(c > Ti' Jo and perform .tny acis or things ucces»ar}.' or appropriate for the conservation and
proicctuMi of the Trust Btate. uicluUing acts or ihirgs necessary i»r appropnaie to maintain assets held
by the Tfu*tecs pending sale or other Jispu'tiion ihcreof or distribution thereof to ihv bcncticiancs,
and 'rt fonnofiK'/n ihcres#ith to einphiy such agents aflJ to confer upon them sim-.i authority as uic
Trustees may deer^ expedicoi. and lo jiiiy reasonaiile .■ompensaium ihercfur;

(f) To cau',c any ins'estiitcnts uf 1 fust Assets to he registered and held in the name »rt any unt or
nwre of then names or in the names »»r a .nominee vt nominees uithmii increase or decrease of liahtliiy
with respect the *010;
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(g) To intdwe or dclisod actiom or Jedajntoiy judgfuents or other actions and to take ruch
otit^r adion, in the name of the inui or of W if otherwise required, as the Trustees may deem
ncoetttiy or desirable to enforce any iastrumeois, cuiiiracts, ageeeraents, or causes of action relating to
or forming a |Mtt of the Trust Estate;

<h) To cancel, teminaiei or amend any imitumentt, contracts, or agreements relating to or
foming a part of the Trust Estate, and to execute new instruments, contracts, i.r agreements, not
withstanding that the terms of any such insiruments, oontracis. or agreements may extend beyonu titc
termx of this tnisi, provided that no such new instrument, contract, or agreement shall permit die
Trustees to engage in any activity prohibited by Section 6.1;

(i) To vote by pr(>:!y or otherwise and with flill 'power of substituiioA all shares of stock and all
securities held by the Trustees heieusder and to cxerdse every power, election, discretion, option and
subscription right and give eveo' notice, nutce every demand, atul tt> do every act and thing in respect
to any iftiaies of stock or other securities held by the Trustees which the Trustees might or couid do if
they were the absolute owners thereof;

(J) To undeitakc or join in any merger, p'an of reorganization, consolidation, liquidation,
dissoltttioa or icadjuiinHmt of any corporitioo, any of whose shares of stock or other securiiies,
obligations, or pn^ienirs may at any time consuiuie a pan of the Trust Esutc. and to accept the
substituted sbaiMof stock, bonds, securities, obligaiions and properties and to Imld the same In tratt
in aooordanoe with ibr. provisions hefeof;

(k> In coonectinn with the sale or other disposiiioa or distribution of any securities held by (ht-
Tiusiees, to comply with the ap|ilicabie Federal and suie securities laws, and to enter into agreements
reUting to sale or other disposition or distribfition thereof;

(I) To contract for and to bonow money iu «ijch amounts as the Trustees deem advisable for any
inisi purpose (i-tdudidg, but wirJiout Umilarion. protecting or conserving any pontun of tlw Trust
Estate wd making any payment of income m principal) and, in connection (herewith, to diaw, make,
acoepc. endorse, execute, issue and deliver promisiory notes, drafts and other negotiable or
transferable instiunesis and evidence of indebtedness and all renewals or extensions of same;

(m) To authorize iraosactionu between corporatioas or other entities held by the Trustees as pan
of the Truu Eitute;

(n) intlieevenianyoithcpfoperty which iy or may become a part of the Trust Estate is situated
IB any state or other jurUkliou in which any 'fniitee it not qualified to act as Tru.stec. to nominate
and appciiai an indtvidual or corporate trustee qualified to act in such suie or other jurisdiction in
coonruioo with the property situated in that state or other jurisdiction as a trustee of such propeily
and require from su^ trustee su'4i security as may be dctiignaied by the Trustees. The trustee so
appointed shall have all die rights, powers, pnvileges and dunes and shall be subject to the conditions
and Itmiiatioos of ibis trust, except as umdiSed or limited by the Trustees and except where the same
may be modilicd by the laws of such state or other jurisdiction (in which case, the laws of the state or
other jurisdiction in which S4«h trustee is ac*.jng shall prevail to the extern necessary). Such trustee
shall be answerable to the Trustees herein appointed for all monies, assets and other property which
may be iccetvcd by U in oonneciion with the admiituirat'on of such property. The Trustees hercunder
may remove such trustee, with ur without cause, a',td appoint a successor irutrce at any time by the
execution by the Trustees of a written instrument declaring such trustee removed from oDice. and
speciiyittg t^ ciiecuvc date and tune of lenovai;

(o) To grant or consent to licenses, easemonis. and consents fu roads, righis-uf-way. power
lines, telephone lines, pipe lines, boundary luse agreenieiits. and similar uses and to gram «Hher usage
rights, on or with respect to the Trust Estate, whether or nut the term (hereof kuv extend beyond die
duration of thu trusi; and

(p) To perform any act auihorued. permiiieJ, or required under an> insiriimciii. conriact.
agreetricni. or caute of action relating to or tornimg a part ol'ihc Trust Hl.u)ii:r .n the n.iiuic of



aa tj^MDval, oonseou dcmiml. or notice ihereuoder or oiheiwiie. unless such act would re<|uire the
consent of the beiwficlaries in aooordnnoe with the express provisions of this Aficeinent.

6.3 Powers of Trustees to Deal with Trust in Non-Fiduciary Capacity, Any 1'rusiee may. except as
limited by Section 6.1 hetein, loan property to, borrow property IVom, purchase property from, sell
property to. or otherwise deal with the Trust Estate as if he were not a Trustee thereof, provided that any
such dealing shall be with the prior written consent of a majority of the Trustees not otherwise interested
therein. If there is no Trustee not otherwise interested in the transantion for which such prior written
consent is required, then the transaction shall be prohibited.

AXTICLK ViL

CONCERNiNG 1HE TRUSTEES

7.1 Ceneraify. The Trustees accept and undertake to discharge the trusts created by this Agreement,
upon the terms and condlt'oos thereof. The Trustees shall exercise such of the rights and powers vested in
them by this Agreement, and use the same degree of cars and skill in their exercise as a prudent man
would exerdso or use under the drcumstances In the conduct of his own affairs. No provision o** this
Agieemer.i shall be construed to relieve the Trustees from liability for their own negligent action, their own
nei^Iigent failure to act, or their own willftil misconduct, except that;

(a) No Tnistee shall be responslbie for the acts or omissions of any other Trustee if done or
omitted without his knov/ledge or consent unless it shall be proved that sti^ Trustee was negligent in
ascertaining the pertinent facts, and no successor Trustee shall be in any way responsible for the acu
or omissions of any Trustees In office prior to the date on which he becomes a Tnistee.

(b) No Trustee shall be liable except for the performance of such duties and obligations as are
specifically set forth In this Agreement, and no implied covenants or obligations shall be read into this
Agreement against the Trustees.

(c) In the absence of bad faith on the part of the Trustees, the Trustees may conclusively rely, as
to the truth of the statements and the correctness of the opi.il>>ns expressed therein, upon any
certificates or opinions furnished to the Trustees and conforming to the requirements of this
Agreement; but In the case of any such certificates or opinions which are specifically required to be
furnished to the Trustees by any provision hereof, the Tn*. -.«es '.liall He und&r a d'lty to examine the
same to determine whether .jtf noi thc>.'ofon . ,•••.' f. VgPircf. ♦*.

(d) No Tnisic" ihaU be Hr., for ^n« . -Jr . ^ooo fsU:

(e) N' Trunei! shall be lial> : ^.'itii rus}>;.. tr^ any ,v<i uit'itted to be laken by them in
good faith iii aco^rdaiice with tlte direction of beneficiaries having an aggregate benefid-tl interest of
more than 50% relating to the time, method, and place of conduaini; any proceeding foi any remedy
available to the Trustees, or exercising any trust or power conferred upon the Trustees under this
Agreemtr'^r

7.2 ReUan-^*' ay Trustees. Except as otherwise provided in Section 7.1:

(a) Ti^e Trustees may rely and shall be protected in acting upon any resolution, certificate,
statement. ir..-<trumettt, opinion, repor. notice, request, consent, order, or other paper or document
believed by them to be genuine and to have been signed or presented by the proper pany oi parties.

(b) The Trustees may consult with legal counsel to br selected by them, and the Trustees shall
not be liable for any action taken or suffered by them In acvordance with th>* advice of such ounsei.

(c) Persons dealing with Trustees shall look only to the Trust Estate to .taiisiy any liab lity
incurred by the Trus;ees to such person in carrying out the terms of this trust, and the Trustees shall
have no persona) or individual obligation to satisfy any such liability.



7.3 lttdemti(ficatiom of Trvautts, Each Tnuue be indemAified by and receive leimbunemeai
from Trust Estate asainsi amt from any and all loss, liability or damage whidi such Trustee may incur
or sustain, in gcod faith and w.Uhoui gn)s.s negligence, in the eMrcise and performance of any of the
powers and duties of such Trustee under (his Agreement. The Trustees may purchase with assets of the
Trust Estate, such insurance ar they feel, In the exercise of (hciv discretion, sdcquaiely insures that each
Trustee shall be iiidcmnihed against any such toss, tiahiliiy or damage purvjant to this Section.

ARTICLE VIEI.

PROTKCflON OF PERSONS DEAUN^i WITH THE TRUSTEES

8.1 Action Ay Trustees, All action required or permitted to be ta'icn by the Trustees, in their capacity
as Trustees, shall be taken li) at a meeting at which a quorum is pr'a.scm, having been duty called by one
or more of the Trustees on af least three days* prior wriiten or telegraphic notice to ali of the Trustees then
serving, or < ii) without a meeting, by a written vote, resolution, or other writing signed by all the Trustees
then serving. Except where (he. Agreement otherwise provides, all action taken at such a meeting shall be
by vote or resolution of a majority of such of the Trustees as are present and shall have the same force and
cflreci as if uken by all the Tmstecs. A mqjoriiy of the Tru.s(ces then serving shall con.siitiac a quorum.

8.2 Reliance on Statement by Trustees. Any person dealing with the Tnisices shall be fully protected
in relying upon the Trustees' oenificate signed by any one or more of the Trustees that they have authority
to take any action under thi- trust. Any pcrstm dealing with the Trustees shall be fully protected in relying
upon the Trustees' certificate setting for«h die facts concerning the calling of ary meeting ol the
beneficiaries, the giving o!'notice thereof, and (he action taken at such mccnng. including the aggregate
beneficial interest of beneficiaries taking such action.

8.3 Application af Money Paid or Transferred to Trustees. No person dealing wiih the Trustees shall
be required to follow the application by the Trustees of any money or property which may be pr.I J or
transferred to the Trustees.

ARTICLE IX.

COMPENSATION OF TRLISTEE.S

9.1 Amoum of Compensation. In lieu of "ommissions or other compensation fixed by law for trustees,
each Trustee shall receive as compensation fijr senices a.s Trustee hercunder and as additional
compensation from the cash pnKceds of the sale of anj' part cf the Trust Estate while he is serving as
Trustee, such compensation as shall be f'rsi determined by the Board of Directors of UV at the time this
Agreement is entered into, or as may subsequently be approved by beneficiaries having an aggregate
beneficial interest of more than SO'?).

9.2 Dates of Payment. The compimsation payable lo each Trustee pursuant to the provwions of
Section 9,1 shall be paid quarterly or at such other times as the Trustees may determine.

9.3 Expenses. Each Trustee shall be reimbursed from the Trust Estate for all expenses reasonably
incurred by htm in the performance of hU duties in accordance with this Agreement.

ARTICLE X.

TKUSTKKS AND SUCCESSOR TRUSTEES

10.1 Number of Truuecs. Subject to the priivision.s of Section 10.3 relating to the period pending the
iippt>int(neiii of .'i succe.ssi»r Tru.siee. there shall always be not leN> than three Trustee.s ol this trust, each of
whom shall he a ciiiixn and resident of thi United Stales.

If any corpiiraic Trustee shall ever •.h.inge its name, or shall rcorg,inizc or rcinctirporate. or .shall
mcrgo with or iiUo or consolidate with any other hank «ir tri.st company, such corporate 1 rustcc shall be

10



deencd to be a ooatinuiivf entity ami shall continue lo act as a Trustee heminder with the same liabilities,
duties, poweis. titles, dbcreliom nivJ privilcfes ok ure herein specified for 4 Trustee.

10.2 Rraf/jrrwr/owi and Removal Any Tiuitec may tesifsn and be discharged from the trusts hereby
created by (ivinjt written notice thtnsof to the remaining Trustees and by mailing such aoiioe to the
beoefidanes at their respective addressee as they appear in the records of the Trustees. Such resignation
shall become elfective on the day ssiccified in stirh notice or upon the appointment of such Trustee's
successor and sadi suooeseor's acceptance of sitch appointment, whichever is earlier. Any Trustee may be
removed at any time, with or without cause, by beneficiaries having an aggregate beneficial ihterest of 16.

10.3 Appoimment of 5u6ce»or. Should at any time a Trustee resign or be lemoved, or die or become
incapable of action, or be adjudged a bankrupt or insolvent, a vacancy shall be deemed to exist and a
successor shall be appoiated by the remaining Trustee or Trustees. If such vacancy is not filled by the
remalBing Tcuilee or Trustees within 30 days, the beneficiaries may, pursuant to Aitide Xlll hereof, call a
meeting to appoint a successor Trustee by majority in interest. Pending the appointment of a successor
Trustee or Trustees, the remaining Trustee or Trustees then serving may take any action in the manner set
forth in Section S.I.

10.4 Acceptance of Appoimment by Successor Trustee. Any successor Trustee appointed hereundrr
shall execute an insr'ument acceoting such appointment hereunder and shall deliver one oountecpart
thereof each to the other Trustees aud, in case of a resignation, to the retiring Trustee. Thereupon such
successor Trustee shall, without any fUrther act, become vested with all the estates, properdes, rights,
powers, trusts, and duties of his or its predecessor in the trust hereunder with like efiea as if originally
named therein; but the retiring Trustee shall nevertheless, when requested in writing by the successor
Trustee or by the remaining Trustees, execute and deliver an instrument or instruments conveying and
transferring to such successor Trustee ufxrn the trust herein expressed, all the estates, properties, rights,
powers and trusts of such retiring Trurti:e, and shall duly assign, transfer, and deliver to such successor
Trustee all property and money held by him hereunder.

10.5 Bonds. UnlessrequiredbytheBoardofDuectorsofUVpriortothetransferoflheassctsoflJV
to the Trustees, or unless a bond is required by law. no bond shall be requited of any original Trustee
hereunder. Unless required by a majority vote of the Tiusices prior lo a successor Trustee's acceptance of
an appointment as such pursuant to Section 10.4, or unless a bond is requited by law, no bond shall be
required of any successor Trustee hereunder. If a bond Is required by law, no surety or security with
respect to such bond shall be requiieJ unless required by law or unless required by the ̂ ard of Directors
of UV (in the case of an original Trustee) or the Trustees (in the case of a successor Trustee). If a bond is
required by the Board of Directors of UV or by a majoniy vote of the Trustees, the Board of Directors of
UV or the Trustees, as the case may be, shall determine whether, and to what extent, a surety or security
with respect to such bond shall be required.

ARTJCLE XI.

CONCERNING THE BENEFICIARIES

It.I Evidence of Action by Beneficiaries. Whenever in this Agreement it is provided that the
beneficiaries may take any action (including the making of any demand or request, the giving of any
notice, consent, or waiver, the removal of a Trustee, the appointment of a successor Trustee, or the taking
of any other action), the fart that at the time of taking any such action such holders have joined therein
may be evidenced (i) by any instrument or any number of instruments of similar tenor executed by
beneficiaries in person or by agent or attorney appointed in writing, or (ii) by the record of the
beneficiaries voting in favor ihefeof at any meeting of l^neficiaries duly called and held in accurdsnce with
the provisions of Article Xll.

11.2 Limitation on Suits by Beneficiaries, No Leneficiaty shall have any right by vinuc of any
provision of this Agreement to institute any action or proceeding at law or in equity against any party other
than the Trustees upon or under oi wi.h respect to the Trust Estate or the agreemenis relating to or forming
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put of the Trust Esute, ud the beoeSciariei do hereby waive any such right, unless bencilciarics having
in aggregate beneficial interest of 25% shall have made written request upon thr Trustees to institute such
action or proceeding in their own names as Trustees hereunder and shall have offered to the Trustees
reasonable indemnity against the costs and expenses to be incurred therein or thereby, and tite Trustees for
30 days after their receipt of such notic.. request, and offer of indemnity shall have failed to institute any
such Mtion or proceeding.

11.3 Rt^remeiit of Umtertakihg. The Trustees may request any coun to require, and any court may
in its discretion require, in any suit for the enforcement of any right or remedy undct this Agreement, or in
any suit against the Trustees fpr any action taken or omitted by them as Trustees, the filing by any party
litigant in such suit or an undertaking to pay the costs of such suit, and such court may in its discretion
asseu reasonable costs. idUiidlng reasonable aimnieys* fees, againri nny party litigant in such suit, having
due regaid to the merits and good faith of the'Claims or defenses made by such party litigant; provided,
that the provisions of this Section shallihoi apply to any suit b> the Trustees, and such undertaking shall
not be requested by the Trustees or/oiherwisc required in any suit by any beneficiary or group of
beneficiaries heving an aggregate bcMflcial interest of more than S%.

ARTICLE XII.

MEETING OF BENEFICIARIES

12.1 Putpase of Meetings. A/meeting of the beneficiaries may be called at any time and from time to
time pursuant to the provisions of this Article for the purposes of taking any action which the terms of this
Agreement permit a beneficiary having a specified aggregate beneficial interest to take either acting aione
or with the Trustees.

12.2 Meeting Called ty Trusiee.\. 'pte Trustees may at any lime call a meeting of the beneficianes to
be held at such time and at such place within the state of Maine (or elsewhere if so determined by a
majority of the Trustees) as the TniRtt,* shall determine. Written notice of every meeting of the
beoefidaries shall be given by the Trustees (except as provided in Section 12.3), which written notice will
set forth the lime and place of such meeting and in general terms the action proposed tu be taken at such
meeting, and shall be mailed not more than 60 nor less than 10 days before such meeting is to be held to
all of the beneficiaries of record not more than 60 days before the date of such meeting. The notice shall
be directed to the beneficiaries at their respective addresses as 'hey appear in the records of the Trustees.

12.3 Meeling Caiiedon Request of Berufidaries. Within 'Ju days after ••■'ritten request to the TrustMS
by beoefidaries having an aggregate beneficial interest of 25% to call a meeting of all i.'te beneficiaries,
which written request shall spedfy in reasonable detail the action proposed tv^ taken, ths* Trustees shall
proceed under the provisions of Section 12.2 to call a meeting cf ihc beneficiaries, and if tne Trustees fail
!o call such meeting within such 30-day period then such mectin]>, may be called by bcnefidaries having an
aggregate beneficial Isitercs; of2'% or their designated representative.

12.4 Persons Sntitled to Vote at Meeting of Benejidaries. Each beneficiary on the record date shall
be t n'Jlied to vote at a meeting of the beneficiaries either in pc'M U or by his proxy duly authorized in
writing. The signature of the beneficiary on such written authorizt tion need not " 'C witnessec or notarized.

12.5 Quorum. At any meeting of beneficiaries, the presence of beneficiaries having an as^regaie
beoefidal interest sufficient to take action on any matter for the transaction of which such tieeling was
called shall Ite r.ecessary to constitute a quorum; but if less than a quorum be present, benefic. tries having
an aggregate beneficial interest of more than 50% of the aggregate benefidal iiiierest of all beneficiaries
represented at the meeting may adjourn such meeting with the same effect .md for sit Inienis and purposes
as though a quorum had been present.

12.6 Adiournment of Meeting. Any meeting of bcnefidaries may be adjourned from time to time and
a meeling may be held at sach ?dioumed time and place without further notice.
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12.7 CvnAtet qf itfeff/fffs. The Tnistee* shall appoiet the Chainnan and the Secieiarj' the
neeting. The vcte t f on any resotudon subtttined to any meeting or benefidariek shall by written ballot
Two Iiupectocs of Votes. apr<'iated by the Chairman of the meeting, shall oount all votes cast at the
meeting for or against any resoiution and shall make and file with the Secretary of the meetitj; ihrir
verified written lepoit

12.8 Rtcard of Mtetiiig' A record of the proceedings of each meeting of beneficiaries shall be
prepared by the Secretary of the nieeting. The record shall be signed and verified by the Secretary of the
meeting and shall be delivered to the Trustees to be pteservcd by (hem. Any red>rd so signed and verified
shall be oondusivr evideiue of aii the jutters therein stated.

ARTICLE XIIL

AMENDMENTS

13.1 CoftMni f Beiutjiciaries. At the direction or with the consent (evidenced in the manner
provided in Section 11.1) of beneficiaries having an aggregate beneficial interest of^, the Trustees shall
promptly make and execute a dedaraiion amending this Agreement for the purpose of adding any
provisions to or changing in any manner or eliminauag ;«ny of the provisions of this Agreement or
amendments heieto, provided, however, that no such amendmei-tt shall permit the Trustees hereunder to
engage in any activity prohibited by Se^on 6.1 or affect the beueficiaries' rights to receive their pro rata
shares of the Trust Estate at the lime of distribution.

13-2 Nviice and ̂ ect cf Amendmmt. Promptly after the execution by the Trustees of any such
decl' ^(ion of amendment, the Trustees shall give notice of the substance of such amendment to the
beneficiaries or. In Ucu thereof, the Trustees nwy send a copy of the amendment to each bencfitiaiy. Upon
the execution of any such dedaration of amendment by the Trustees, this Agreement shall be deemed to be
modified and amended in accordance therewith and the respective rights, limitations of rights, obligations,
duties, and immunities of the Trustees and the beneficiaries under this Agreement shall iherealter be
determined, exercised, and enforced hereunder subject in all respects to such modification and amend
ment, and dl the terms and conditiona of any stich amendment shall be thereby deemed to be part of the
terms and conditions of this Agrceinnnt for any and all purposes.

ARTICLE XIV.

MISCELLANEOUS PROVISIONS

14.1 Filing Documents. This Agreement shall be filed or recorded in the office of the Secretary of
Sture of the state of Maine, or in such other office or offices as the Trustees may determine to be necessary
or desirable. A copy ''f this Agreement and all amendments thereof shall be filed in the office of each
Trustee and shall be available at all times for inspection by any beneficiary or his duly authorized
representative. The Trustees shall file or record any amendment of this Agreement In the same places
where the original Agreement is filed or recorded. The Trustees shall file or record any instrument which
relates to any .nange in the office of Trustee in the same places where the originc'. Agreement Is filed or
recorded.

14.2 Intention of Forties to Esiuhiish Trust. I'his Agreement is not intended to create and shall not
be Interpreted as creating an association, partnership, or joint venture of any kind. It is intended as a trust
to be governed and construed in all respects as a trust.

14.3 Laws as to Construction. This Agreement shall be governed by and construed in accordance
with the laws of the stale of Maine, and UV, the Trustees, and the beneficiaries (by their acceptance of any
distributions made to them pursuant to this Agreement) consicni and agree that this Agreement shall be
governed by and construed in accordance with such laws.

14.4 Separability. In the event any provision of this Agreement or the appliciiiion thereof to any
person or circumstances shall be finally determined by a court of proper jurisdiction to be invalid or

13



uiieitfoit<ubl6 u> any exiani. the lenuinder of this Agreement, or the application of wich prov»A>a to
penons or drcumstanoes other than those as to which it is held invalid or unenforceable, 'ihah not be
affected thei^by, and each provision of this Agreement -.'hail be valid and enforced to the fuUest extent
pennitt.?(l by ixw.

14.5 Notices. Any mnice or other oomtnunicatioii by the Trustees to any benohciaiy shall be deemed
to have been sufficiently given, for all purposes, if given by being deposited, postage prepaid, in a pos;
office or lettiw box addressed to such person at his address as shown in the records of the Trustees.

14.6 Cowuerparts. This Agreement may be executed in any number of counterparts, each of which
shall be an otig.nal, but such counterparts shall together constitute but one and the same instrument.

In Witness Wheeeof, UV Industries, Inc. has caused this Agreement to be signed and acknowledged
by its Chairman of the Board and its corporate seal to be affixed hereto, and the s,imc to be attested by its
SMreiaiy, and the Trustees herein have signod, scaled, and executed this Agreement, effective at 11:59
P.M. this twenty-fou.-th day of March, 1980.

UV iNDUSfiuES, Inc.

By: Martin Horwitz
Chairman of the Board

and Chief Executive Officer

Corporate Seal

Attest:

:>£YNOUR HcRwrrv.

Secretary

David Finicelstein*

Trustee

Arthur R. Graixa*

Trustee

Paul Koltom*

Trustee

Theodore W. Kheel*

Trustee

Edwin Jacobson*

Trustee

Martin Horwitz*

Trustee

* As Trustee of the UV lujusiries, Inc. Liquidating Trust and not individually.

The name UV Industries, Inc. Liquidating Trust (the "Trust") is the designation of the Trustees for
the time beirg under an Agreement and Declaration of Trust dated March 24, 1980. All persons dealing
with the Trust must look solely to the trust propeny for the enforcement of any claims against the Trust as
neither the Trustees, officers nor hoklen of beneficial interests assume any personal liability for obligations
entered into on behalf of the Trust.
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ARTICLES OF DISSOLUTION*

OF

uv IMDOSTRIES . IWC.

MsuwU to U-A MRSA §1110, Ihe undersized corporation adopU the fonowin* Articles ofDissolullon for the.purpose
of dBaolWnt the corporation.

FIRST: A slalemenl orintent lo dissolve Ihe corporation filed wilb the Secretary of Stale on:
March 27# , I9_2£- »

(

SFXOND: All debts. oUiztiens and liabilities of the corporation have been paid and dltchaizd. or adequate
ptMviikM has been nude therefor. .

THIRD: AS reimtnins properly and awls uf Ihe tctporallon have been distributed amwij lU shaiehoMcn. in
accurdanoe wilh their respective ri|hts and interests.

FOURTH: Hwre are no suiU pendin* ajainst Ihe corporation in any court, or adequate provision hasbeen made
tor IhcsalisfKlion of any jud£tnenl. order or decree which may be entered aiiinst It in any pending «dL

FIFTH: The address of the repstercd office of the corporation in Maine It. OPe Square
Mni nr» ndim b

Dated:. s/air/tty

ticcl. atjr. >utc and dp oodc)

1980

Lc|^ly print or type iurw
and eapadly of sO siptere
I3-AMRSA§r04.

TTV TmiRTRTKS-
b ralioalumcol

pulujc)

residentgdwin Jac
tttekshowing

(dfMtUIc)

tiyroour HorwitZj-'S^cretary
(Irpe or print •»** and apadty)

I certify that I have custody of the
llic above action by Hie shaienolden.

; •Tcfeth. KOctatp or B:tl. kbcI
**.. I."

Seym6ur Morwitz# Secretary«
•Mtnl be accompanied by ORICINALTAX CLEARANCE LETTER from Bure.M of Taxation.

'  ••Tlie name of tlic cotpotarion shourd-be typed, and the document must be tized by (1) the Qerlt m (2) by the Pieiidenl or a
vice-Picsidrnt and by the Secretary or an assistant secretary or such other officer as the bylaws may deslpraf^ »* * itwi cciliryitifi

f (dficci or (J) if there are no Juch ofnceis. then by a nojoiiiy of the dirrclois or by such dUectois as may be derizatcd by a
nuinrily of diicerors then in ofTire or (4) if there arc no such diicctcrs. then by tlic holdrra. or i«h ofby lite holders, or record of a majority of all oulslaiiding shares entitled to vole iheicoa or ( ) by Ihe holders of ail of the
«iuistaiiiliii^ sImics of the forporalion.
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ASSIGNMENT

THIS ASSIGNMENT made, executed and delivered as of March 24,

1980, by UV INDUSTRIES, INC., a Maine corporation ("UV") to David

Finkelstein, Admiral Arthur R. Gralla, Martin Horwitz, Edwin Jacobsoi

Theodore W. Kheel, and Paul Kolton, Trustees under the UV Industries,

Inc. Liquidating Trust ("TRUSTEES").

HISNESSETH:

WHEREAS, UV and the TRUSTEES are parties to a certain UV

Industries, Inc. Liquidating Trust Agreement dated

("Agreement of Trust") providing for, among other things, the

transfer and assignment to the TRUSTEES of all of UV*s right,

title and interest in and to all assets it presently owns or sub

sequently acquires, holds, or otherwise possesses any interest in,

in trust for purposes set forth in the Agreement of Trust; and

WHEREAS, UV entered into an Agreement for Purchase of Assets

dated as of November 26, 1979 ("Purchase Agreement"), with Sharon

Steel Corporation ("Sharon") pursuant to which Sharon acquired on

that date all the assets, properties and rights of UV in considera

tion of $517,753,938 and the assumption of substantially all of

UV's debts, obligations, contracts and liabilities existing on

such date, except for certain tax liabilities, if any, and paid

such $517,753,938 by the delivery to UV of an Interim Note in

that amount; and

WHEREAS, the parties now desire to carry out the intent and

purpose of the Agreement of Trust by execution and delivery to the



TRUSTEES of this instnunent evidencing the vesting in the TRUSTEES

all of the assets, properties and rights of UV of every n^jne,

nature and description;

NOW, THEREFORE, in consideration of the premises and other

valuable consideration, the receipt and sufficiency of which are

hereby acknowledged and confessed, UV by this Assignment does

hereby grant, release, assign, transfer, convey and deliver unto

the TRUSTEES all of UV's right, title and interest in and to all

assets it presently owns or subsequently acquires, holds, or

otherwise possesses any interest in, together with the appurtenances

and all the estates and rights of UV in and to such assets, in

trust for the uses and purposes set forth in the Agreement o^

Trust. The assets so granted, released, assigned, transferred,

conveyed and delivered hereby being, without limiting the gener

ality of the foregoing, more particularly described as follows:

1. All claims, demands, judgments, rights, choses in

action, notes, equities, securities, accounts receivable, bills

and notes receivable, interest receivable, chattel mortgages,

security agreements, commercial paper, credits, bank accounts,

cash on hand in banks, accrued interest, memberships in clubs and

cooperatives,- debts, bilXs, discounts and deferred items, books

of account, including without limiting the generality of the

foregoing the aforementioned Interim Note together with all

interest accrued thereon;

2. All rights and interests of UV in, to and under all

contracts and agreements of every nature and description between

-2-



it and any other party or parties, and in, to and under any other

contracts and agreements of every nature and description which

have been acquired by it by assignment or in any other mianner or

under which it is entitled to benefits, including without

limiting the generality of the foregoing the aforementioned

Purchase Agreement;

3. All other assets, properties and rights of UV of every

type and description, real, personal and mixed, tangible and

intangible, existing on the date hereof or hereafter acquired,

including without limitation contingent and unknown interests,

claims, rights and properties, whether or not specifically men-

tioned or described herein cuid whatever may be the nature or

location of said assets, properties or business.

TO HAVE AND TO HOLD the assets hereby assigned, transferred

and conveyed unto the TRUSTEES in trust for the purposes set

forth in the Agreement of Trust.

AND UV hereby constitutes and appoints the TRUSTEES the true

and lawful attorneys of UV, with full power of substitution for

UV and in its name and stead or otherwise, by and on behalf and

for the benefit of the beneficiaries under the Agreement of

Trust, to demand and receive from time to time any and all of the

assets, and to give receipts and releases for and in respect of

the same and any part thereof, and from time to time to institute

and prosecute in the name of UV, as the successor to UV, or other

wise any and all proceedings at law, in equity or otherwise* which

the TRUSTEES may deem proper in order to collect, assert or enforce

any claim, right or title of any kind in or to the assets, and to

-3-



defend or compromise any and all actions, suits or proceedings in

respect of any of the assets and to do all such acts and things

in relation thereto as the TRUSTEES shall deem desirable; UV

hereby declaring that the appointment made and the powers hereby

granted are coupled with an interest and are and shall be irrevoc

able by UV in any manner or for any reason and shall survive the

dissolution of UV.

This Assignment and the covenants and agreements herein

contained shall be binding upon UV and shall inure to the TRUSTEES

for the benefit of the beneficiaries under the Agreement of

Trust.

IN WITNESS WHEREOF, UV has caused this Assignment to be

executed in its corporate name and under its corporate seal, as

of the day, month and year above written.

UV INDUSTRIES, INC.

t/J ^ II . [y

By.

[Corporate

lTTOST:

-4-
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SECURITIES AND EXCHANGE COMMISSI(JN 
WASHINGTON, D. C. 20549 

FORM 10-K /, 
., 

ANNt. ..... REPORT PURSUANT TO SECTION 13 ORtS(d) OF 

THE SE~URITIES EXCHANGE ACT OF 1934 <' 
·-

For the fiscal year ended Decemb,er 31, 1978 Commission file number 1-5172, 

UV INDUSTRIES, INC. 
(Exact ume or rqistrant as specified la Its charter) 

Mnine 

(State "lr r,lber jurisdiction of hacorpondoa 
or a<palzatlon) 

437 Madison Avenue 
New York, New York 

(Ai<lre5s nl principal ex«utife offices) 

04-2380295 

(I. R. S. Employer 
ldeatlftcatlon No.) 

10022 

(Zip «<le) 

Reglsll'anl's telephone number, including area code 212-754-0666 
SecurHies registe;ed pursuant to Se-ction 1:t(b) of the Act: 

Title of each class Name of each excbanae on which reafstered 

Common Stock (SI par value) 

Warrants to Purchase shares of Common 
Stock (SI par value) 

Preferred Stock. $5.50 cumulative 
(S5 par value) 

Preferred Stock, Sl.265 Convenible 
(S5 Par Value) 

5~% convertible subordinated debentures, 
due February I, 1993 

5*% subordinated debentures, 
due November 15, 1995 

9~% senior subordinated notes, 
due April 15, 1987 

81'1% debentures, due April 15, 1997 

New York Stock Exchange, Inc. 
Boston Stock Exchange, Inc. 
Pacific Stock Exchange, Inc. 
American Stock Exchange, Inc. 
Pacific Stock Exchange, Inc. 
New York Stock Exchange, Im:. 
Boston Stock Exchange, lnr. 
New York Stock Exchange, fac. 
Boston Stock Exchange, Inc. 
Pacific Stock Exchange, Inc. 
New York Stock Exchange, Inc 
Eloston Stock Exchange, Inc. 
New York Stock Exchange, In<:. 
B-0ston Stock Exchange, Inc. 

New Yori.: Stock Exchange, Im c. 
New York Stock Exchange, lric. 

, ) , 

Indicate by check mark whether the registrant (l) has filed all reports ,;,quired to be filed by 
Section 13 or lS{d) of tbe Securities Exchange Act of 1934 during the precedin11 a months {or for such 
shorter period that the registra111 was required to file such reports), and (2) ha• been subject to th:- fll1<1g 
requirements for the past 90 days. 

Yes y No 

Indicate the number of shares outstanding of each of the Issuer's classes r.f cummon stock as of the 
close of the period covered by t!ils report: 

Cass OulslandbJ:i al Due.,aber 31, 1978 

Common Stock (SI par value) 9,89&,598 ~nares 

\ 
\ 
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K!r.m I. Demiptiolt of Bimnm mul Propntk1 

Cmeral chvelopment or business 

PART I 

The Company, incorporated in Maine in 1965, is the successor by merger to United States Smelting 
Refining and Mining Company, whlch was inoorporated in 1906. Its present name was adopted in 1972. 
As used herein, the terms "UV" and the "Company" refer, unless the context otherwise requires, to UV 
Industries, Inc. and its subsidiaries. 

UV hns substantially expanded and broadened its operations since the mid·l960's. Prior to that time, 
the primaty businCSl. of ilie Company's predecessor, United States Smeltinn Refining and Mining 
Company, was lead•ziDc mining, smelting and refining and, to a lesser extent, oil nd gas exploration and 
production, coal mining, and the mining of placer gold. Sin,.:e 1964 UV hat ,directed its uaditional 
emphasis on mining activities by expansion into the manufacture and sale of e!ectrn:al conuol, distribution 
and uanmission equipment, which now accounts for the major portion of the Company's operating 
revenues and profit, and into the fabrication of copper and brass, uti'.izing copper mined by the Company. 

In 1964, the Comjlany expanded°its natural resources activitlr~ by commencing the development and 
mining of copper ore in New Mexico. In 1965, UV acquired Mueller Brass Co., a copper and brass 
fabricator substantially larger than the rest of the Company as it was then constituted. UV's first mill for 
the p=ssing of copper ore was completed in 1967 as part of a program to make copper available to 
Mueller in order to reduce i!s dependency on outside sources. In 1973, in conjunction with a capital 
expansion program which substan•ialli• increased Mueller's production capacity, a second processing mill 
was completed, more than doubling the Company's total copper ore milling capacity. The most signifiCllnt 
change in UV's bw;in:ss or...urn·'d through the acquisition of Federal Pacific Electric Company in the years 
1969·1972, wherebv the Co.npany entered the electrical equipment and elecuonic component industries. 
The national energy shori.ige and the heightened concern with ai:- quality in recent years has increased the 
demand for steam coal with a low sulph•ir content and a high BTU rating; in recent years the Company's 
coal mining subsidiaty, United States Fuel Company, has substantially increased its coal production 
capacity to a current level of approximately 1,100,0<lO •.ons per year. 

On March 26, 1979, at a Special Meeting of Stockholders, the stockholders of the Company voted to 
dissolve the Company by approving and adopting a Plan of Liquidation and Dissolution. In addition, at the 
Special Meeting the stockholders approved the sale of all of the outstanding capital stock of the Company's 
wholly-oW1'ed sul,sidiazy, Federal Pacific Ele..•/ric Company. (See "Item JO. Submission of Matter., lo a 
Vote of :~ecurl/y Holders" below and Notes 2 and 3 to the Financial Statements.) 

The Comp&ny currently operates within the following indusuy segments: 

I. Electrical Equipment and Electronic Components. Through its wholly-owned subsidiary, Federal 
Pzcific Electric Company ("Federal"), UV designs, manufactures and markets, primarily in the U1.tlted 
States and Canada, electrical conuol, distribution and uansmission equipmenL This equipment consists of 
Stab-lok circuit breakers and other standard low voltage equipment r.old to distributors and conttactors 
for use in residential and other types of buildings; panel boards, switchboards and other specially dcsigne1J 
low voltage equipment utilized in industrial, commercial and institutional facilities; and power eq•.tlpmc•it, 
including large uansformers and switchgear, which is sold prima.-ily to utilities and industrial users. In 
addition, the Cr,mpany produces a broad line of capacitors and other electronic components, sold ooth to 
original equipment manufacturers and through distribmors for replacement and repair use. 

2. Natural Resources. The Company mines and mills copper ore in New Mexico which, after 
smelting and refining by others, is utilized in the Company's copper fabricating operation. UV also mines 
low sulphur sir.am coal itt Utah, a signifir.ant portion of,.,biclt is sold under long·tem. conuact to a public 
utility. UV produces oil and gas from properties in the linited States and, to a minor extent, Canadr 
dredges placer gold in Ala.ska, and engages in the exploration and-development of mineral resources flil 

both Company-owned and leased properties. 
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3. Copper and Brau Fabricalion. Through its wholly-owned subsidiary, Mueller Brass Co • 
("Mueller"), UV fabricates copper and brass products, including brass rod and forgings. and other 
industrial products sold chi~fly to manufacturers, and Sueamline"IM tube, wrought fittingi. and other 
standud products sold princivally to plumbing/heating and refrigeration/air conditionin1dohbers. 

FINANCIAL INFORMATION ABOUT INDUS11lY SEGMENl"S 

Year ended D«ember 31, 

1974 

$ 

Operatina Revenues: 
EJcctr.c:al equipment and clt:ctronic com· 

IJODCDts: 

Standard and sp:cially designed 
low volmge equipment .................. 140,800 

Powet CG!!!pment ..... H....................... 76,800 
Elcctromc componer.~ ..................... ~ 

~ 
Natural resources: 

Unaffiliated customers...................... 31,000 
Copper and brass fabrication scg, 

ment( a)............ .......................... 30.600 

61.600 

Copper and brass rabr1cJtcd products: 
Industrial .................................. - ....... 110,000 
Standard......................................... 88,100 

198,100 

lntcrseemcnt i:liminations ........................ (30,600) 

Total opcratin&: revenues .................. 48S.200 
= 

OperatinJ profic 
Electrical equipmcnl and electronic com· 

ponents( b) . 32,500 
Nu1ural resources...................................... 23.400 
Copper and brass fabricated prod· 

Ucts( C) ................................................. 16,800 

1975 

s 

29 141.200 
16 104.300 
8~ 

53 ~ 

6 32,700 

6 22,500 

12~ 

23 60.200 
18 58,900 

41 119,100 

~) (22,500) 

1976 1m 

(OOO'somlUNI) 
'I, $ 'I, s 

33 159,000 
24 113,300 

7 ~ 

64 ~ 

8 37,400 

S 32.~ 

13 70.200 

84.700 14 
14~ 

28 

~) 

31 1'3.200 
22 116.700 
9~ 

62 ~ 

7 52.400 

6 26,500 

13 78.900 

17 
14 

31 

96,900 

~ 
~ 

100 428.500 100 517,600 100 586,000 = ==== 

45 
32 

23 

42.400 
13,800 

68 
22 

5t.S00 
18,000 

68 
23 

50,900 
20,000 

Taul operatine profit...................... 72,700 100 
= 

6,200 

62,400 
= 

10 6,900 9 ~ 

76.400 100 87,300 100 
= === = 

ldcntiliable ~ 
Electric.al equipment and tleccronic com· 

ponents .................................................. 216,600 
Natural resources ...................................... 118,SOO 
Copper and brass fabricated products ••••• 102,300 
Other corporate mets(d) ........................ 12,300 

To1al identif..1.t:k a.1.~ts .................... 449.700 

Notes: 

48 212.300 
26 124,200 
23 98,600 
3~ 

100 446.700 
== 

48 230.200 
27 135,600 
22 105.200 

3 ~ 

47 240,500 
28 145,200 
22 110.700 
3~ 

100 488.200 100 570,100 
==== 

1978 

s 

l9 )96,300 
20 110,600 

8 J~ 
51 ~ 

9 41,700 

4 _19,!!00 

13 61,500 

'I, 

33 
18 
9 

60 

7 

3 

10 

17 98,600 16 
17 ~ 17 

34 201.000 33 

~) (19,800) Jl) 
100 601,700 100 
=== 

58 57.600 81 
23 (3,500) (4) 

19 16,600 23 

100 70.700 100 
=== 

42 
26 
19 
13 

100 
= 

269,300 44 
130.700 21 
110,400 18 
105,700 17 

616,100 100 
== 

(a) Intersegment sales to the copper and brass fabrication segment consist principally of refin:d 
copper. These sales are accounted for at the published average copper it,dustr:y's producer price during the 
mo111h in which refined copper shipments are made 

(b) Includes net foreign currency translation losses of $1,240,000 in 1976, $4,!08,000 in 1977 and 
$3,008,000 in 1978. 

( c) Incluaes for~ign currency translation losses of $11,000 in 1976, $198,000 in ''->77 and $187,000 in 
1978 . 

( d) Consis: principally of cash, time deposits, certificates of deposit, marketable equiiy securities and 
investment in affiliate. 
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Narrative description nf t,uslnesses 

Electrical :Equipment and Elecln'Dic Cor.upo~lnls 

UV is eng.1ged, through Federal, in o:he design, manufacture and sale of electrical control, distribution 
and transmission equipment, including standard and specially designed low voltage equipment and power 
equipment, and, to a lesser extent, dcctronic components. These products consist of the following: 

Standarc.' and specially designed low voltage equipment. Standard low voltage equipment includes 
Stab-lok"" circuit breakers for residential use and various types and combinations of other circuit 
breakers, fusible entrance equipmenl, enclosures, panelboards, fuses, safety switches and electrical 
heating equipment. Specially de;igned low voltage equipment inciudes panelboards, switchboards, 
substations, bus duct, industrial circuit breakers, motor ~taners and control equipment. Both standard 
and specirJly designed low voltage equipment are used in all types of buildings and facilities using 
elccirical ~nergy, including industrial plants, research laboratories, schools, hospitals and commercial 
buildings. 

Pouer equipment. Power equipment includes both liquid filled and dry type power and 
distrib11tion transformers, in addition to low and meditim voltage assembled switchgear. Tl"ol!IS· 
fome;.; are used to change A.C. voltages and currenls upward or downward as required by users. 
Liquicl lilied transformers range in capacity from l(l l<ilovolt amperes ("KVA") to 400,000 KVA at 
volta1:es from 5,000 to 500,000 volts; dry type tr~nsformers vary in size from 3 KVA through 10,000 
KVA at voltages from 208 to 34,500 volts. Federal manufactures a wide range of assembled 
switchgear used in the control and distribution of electricity. The manufacture of transformers 11nd 
switc:hgear requires lead times of up to one year between the receipt of an order and the date of 
shipment. 

Electronic components. E!l:ctronic components, produced by Federal's subsidiary Comell
Dubitier Electric Corporation, indude a broad line of capacitors, which differ widely in size, design 
and tilectrical characteristics, for use in industrial, commercial, communication, and computer 
applic.uior,s and in specialized r,owel" control systems. These products alw include electromechanical 
components and assemblies, principally relays and electrically operated television and two-way 
amateur radio communicat:on antenna rotors for industrial, residential and commercial use, and filter 
subsystems for power, oommv.nication, computer and low power control systems . 

Electrical control, distribution and transmission equipment is marketed throughout the United States 
and in Canada, Federal's most si11nificant foreign market. Low voltage equipment is principally sold to 
independent electrical distributors. and contractors, while power equipment is sold principally to ,;l,:ctric 
power utilities and large industrial users. Electronic components are purchased by original equipment 
manufacturers en..i .distributors who resell principally for replacement use. Federal distributes low voltage 
products and electronic co:nponents primarily through its own sales force. Power equipment and 
electronic component.: are scld through both the Company's own sales force and independent commission 
agents. No material p,.irtion of Federal's business is dependent upon a single customer or small group of 
customers. 

Federal competes with a large number of firms, some of which have greater resources than Federal. 
Federal maintains its competitive position in both the electrical equipment and electronic component 
markets by emphasizing quality, service, warranty, product availability and price. Federal's competitive 
position differs among classes of products, but the exact position within each class is not readily 
determinable. 

Federal's backlog of orders as of December 31, 1978 amounted 10 approximately $164,000,000, 
compared to a backlog of$149,000,000 as of December 31, 1977, the bulk of which called for shipment 
within the subsequent twelve months. The backlog figures do not include any amounts for standard low 
voltage equipment, which is mass produced and stocked in regional warehouses where orders are filled 
from available stock. 

"' ·mere are some seasonal aspects within Federal's industry segments; but the seasonal patterns are 
varied enough so that in total they are offsetting. 
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Federal purchases i~ basic raw materials, consisting pnncipally of steel, copper, aluminum, aluminum 
foil, kran paper, plastics and oils, waxes, chemicrJs, moldiilg powder and a limited amount of pans and 
components from outside vendors. These raw mr,terials are availabl~ from a number of sources; therefore, 
Federal is not dependent upon any single source of supply for any item. 

While Federal holds a number of patents, ii belie•,es 1:1at its business generally would not be 
materially affected by the expiration of any patent or ~,a1en1 license ag=ment. Some of Federal's 
products :ire covered, as to one ,,r more features, by patents own~d by or licen,::d to it. 

Federal has several well-known trademarks, including "Stab-lok™" circuit bre.:kers for residential 
use. 

Federal cioes not have a separate produe1 r~search aml development department nor docs it employ 
any profet.\ionnl iiersonnel on a full-time basis in research :1,:tivities. The research and development which 
is conducted by Federal is performed !,y professional er.gbcers within operating divisions as part of the 
ongoing process of manufacturing and solving of custom er problems. Accordingly, Federal does not 
account separately for research atul de\'elopment. 

The principal properties owned and leased by Federal are as follows: 

APilroxima1e 
Floor 
Space Principal 

Lo.:atloa (Sq. It.) Producl ---
N~w Bedford, Massachuselts ... 414,000 Electronic components 
Newark, New Jeney ................ 303,COO Swilcugear, enclosures and 

speciall:i- designed low volt· 
age equipment 

Sanford, North Carolina .......... 292,000 Electronic components 
Albermarle, North Carolina .... 265,000 Standard low voltage equip-

ment 
Des Plaines, Illinois .................. 228,000 Transformers and fuses 
San Jose, California .................. 11/8,000 Transformers 
Vidalia, Georgia ....................... 1'75,000 Enclosures for circuit breakers 

and switchgear 
Winnipeg, Manitoba, Cr,nada. i73,000 Transformers 
Edgefield, South Carolina ........ 146,000 Electric heat equipment 
Toronto, Ontario, Canada ....... 143,000 Standard low voltage equip-

ment 
Fuquay Varina, North Caro· 

lina ........................................ ll.0,000 Electronic components 
Taipei, Taiwan ......................... 113,000 Electronic ccm;,or.ents 
Fon Mill, South Carolina ......... 105,000 Standard 10<1 voltage equip-

ment ( warehouse f'!lly) 

Owned or 
Leased 

Owned 

Owned 
Leased 

leased 
Owned 
Owned 

leased 
Owned 
Owned 

Owned 

leased 
Own~d 

Owned 

Lease 
Explrallon 

March 31, 1983 

January 31, 1991 

October I, 1991 

August 31, 1987 

In addition Federal owns or leases office space and plant and regional warehouse facilities at 42 other 
loC'ations totalling approximately 1,390,000 square feet of floor space, approximately 49% of which is 
owned. All of Federal's facilities are adequately maintained for their present and anticipated use . 
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Nat1Jral Resources 

The Company's principal natural resource operations are mining and milling of copper ore, ooal 
mining, oil and gas production and placer gold mining. 

Copper. UV's Continental Mine in s,mthwestern New Mexico is near the towns of Bcyard and Fierro. 
The properties on whiu the mine is locate<! are in highly mineraliz.ed areas contiguous to operations of the 
Kennecott Copper CompaL1y and Asarco !ncorporated. The Company has approximately 9,300 acres, of 
which &,150 are owned and 1,150 are leased. The Company mines from two princ:ipal mineralized areas, 
connetteJ by a 3,500 n. cross-ail on the 1,300 n level. The main underground wor~fag levels mnge from 
600 feet to 1,300 feet below th~ surface. The upper portion of the southwestern mineraliz.ed area is being 
mined hy open pit methods. The underground mining rate presently averages approximate!)' 2,500 to 
3,000 tons of coprer sulfide ore per day, while the open pit method yields about 5,000 tons per day. 

The Company owns and operates two mills at the mfae which process ore into copper ooncentrate 
through a process of crushing, grinding and flotP.tion. The fim mill has a rated capacity of l,000 tons of 
ore~ day based on a 24 hour 3 shift w.>rk da~. The second mill has a rated capacity of 5,000 tons of ore 
per day based on a 24 hour 3 shift work day. In 1977 the first mill produced 45,698 tons of copper 
roncentrate and the second mill produced 40,373 tons. !he concentrate produced by each mill averaged 
approximately 25% copper, yielding a total of20,769 tcns ofo,pper returned to the Company. In 1978, 
the first mill produced 11,143 tons of copper concentr.Jte and the second mill produced 9,936 tons. The 
concentrate produced by each mill averaged approximately 25% copper, yielding a total of 5,147 tons of 
copper returned to tl1e Compsny. During 1977 and 1978 the CompJny spent approximately $3,190,000 
and $1,138,000, respectively, in development at the Continental Mme. In April 1978, the operations at the 
Continental Mine wel'e interrupted by a strike. On January 10, 1979, a settlement with the urjon was 
reacl:.-ed. 

The following table reflects ore milled and grade together with per ton ave!'age mine and mill cost and 
average net settlement for the five yea~ ended December 31, 1'978: 

AVERAGE MINERAL CONTENT 

Gold Slber ATg. Mine A,1,, Net 
Tores Ore Copper Ou. Ou. Zinc & Mill Cost S..llltment 

Milled 'I, PerTc:a Per Ton 'I, Pu Toa(!) l'erToa(l) 

Continental Mill II 
1974-

Underground ............................................ 577,837 1.97 $11.14 $22.13 
Open Pit ......... - ........................................ 307,646 0.87 5.13 9.81 

885,483 1.60 0.008 0.16 0.38 9.05 17.BS 

1975(3)-
Undeciround ............................................ 498,787 1.87 13.54 16.77 
Open Pit ................................................... 148,417 0.91 6.10 8.16 

647,201 l.65 0.008 0.18 0.36 11.83 14.80 
== 

1976-
Underirouod ............................................ 662,041 1.66 13.55 15.76 
Open Pit .................................................... 284,048 0.92 5.38 8.73 

946,089 1.44 0.007 0.15 0.42 11.09 13.65 
---= 

1977-
Undcrcround ...... - .................................... 663,6.'4 1.66 16.41 12.93 
CIJ,en Pit .................................................... 235,44~ 0.82 8.09 6.33 

899,051 1.44 0.007 O.!S 0.51 14.23 11.20 ---
1978(4)-

Undet'in>und ............................................ 161,218 1.74 18.09 12.76 
Qi,en Pit .................................................... 65,229 0.60 7.73 4.38 

226,447 1.42 0.008 0.16 0.50 IS.II 10.35 
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A VllAGE MINEIAL CoNl'ltN'I' ( Contlnut'lf) 
,;.,H Slher ATi- Mli>e A•'I- Net 

ToasOre Cow<,· t)Js. Ozs. Zlac & MUI Cost Settlement 
Milled 'I, PtS"TOD PerToa '11, PuToo(I) PerToa(Z) 

Cootinental Mill fl 
1974-

Underpound __ ................ ---········ 123,231 l.9S Sl0.16 $21.01 

Open Pit-·-··········-··············-······ 1.106.834 0.1S 3.36 8.08 

l,4.'<l,06S 0.86 Q.1)04 0.09 0.17 3.9S 9.20 

197S(3)-

Open Pit ---.. ·••·······•·•·•·••·••···•··•·····•• 1196,806 0.8S o.oos 0.10 0.16 4.2S 7.36 

1976-
Underpouod .......... --·-··--······· S,663 1.63 12.38 14.62 

Open Pit--············-····--·-········· l,47S,806 O.Bl 3.81 7.23 

l,481,469 0.81 0.004 0.09 0.26 3.84 7.16 

1977-

()pea Pit················-·--·······-········-··-· l,4S2,121 080 0.004 0.09 0.44 4.40 S.19 

1978(4)-
O,,•n Pit···············--······················· )S8,778 0·.77 o.oos 0.09 O.!O S.20 S.4S 

-----
( 1) Avcraa:e mine and null cost includes amortization of ,;leferrcd development and deferred strippina: e1pellSC' per ton of ore 

mioed orS.96 io 1974; S.83 ill 197S; r;.7s ia 1976; S.81 ill 1977, ,nd $.76 ill 1978. The ubulated cosu per ion do not include any 
charges for depreciation, depleOOn a.:d amc.ntization which, per 'DD of ore 1nilled, 1.mounttd to S.93 in 1974; S.93 in I97S; $.92 in 
1976; $.9S in 1977, and S.96 ill 1978. 

(2) Avcrace net sctden\CnU represent val11ts per ton and a~-e based on settle1t1Cnt terms used in smelting the copper conoc:ntrate1 

and are net of smeltin& and refining charges. 
( 3) Operations wen: alfeded by a twelve-week strike. 
(4) Operatioit, wen: affectr.d by a strike which eomaar.nced April I, 1978 and was setded on Janiwy 10, 1979. 

As of December 31, 1978, UV's estll'Jated copper ore re1erves, detennined by drilling and 
development, consisted of 17.3 million tons of underground reserv,!s in pince, with an average copper 
assay of 1.91%, and 17.7 million tons of oren pit reserves, with an average, copper ;:ssay of .86\T,. The 
overall open pit waste to ore ratio is estirr.ated at 2.1 to I. Under the room and pillar mining method 
currently being used underground, a po•.tion of the ore in place cannot be recovered. However, the 
Company presently estimates that net rer.overable underground copper ore reserves will be approximately 
JS.I million tons. The Continental Mil1e is relatively new and the reported reserves are bas:d upon thr: 
drilling program conducted to date "hich defined reservts primarily to an area approximately 400 ft. 
below the 1,300 ft. level, presently tlie bottom Jeve, of il)e mine. Th.i Company L-elieves that there are 
areas of additional copper mineraliz,1tion at depths below ai.•J aoJa,~nt to the existiT,g known ore reserves. 

The Company's copper con,::e.,,trete is pl'OCC'.sed princiirally by A~rco fooo:-porated ("Asa.=") at its 
smelters at El Paso, Texas ano' Haydei1, Arizona and its refim:ry a\ Amarill~. 'felL~s under contracts 
extending tluough February 28, 1982. Under the contracts the O,mpaay pays processing char,;cs and the 
refined copper is returned to UV. The entire output of copper mumed from concentrate production from 
the Company's copper operati.on is currently sold to the Company's copper and brass fabricated produ.:ts 
.segment at lhe prevailing prixlucers' prices. 

Approximately 350,00'J Jong tons of magnetite iron concentralll are produced annually as & by
Jproduct of the Company's ,.:opperore milling operation. Presently, exa,pt for a small quantity of sales, this 
material is being stockpilt.d at the mill sites. At December 31, 1978, the stockpile contained approximately 
2,007,000 Iona tons of magnetite iron concentrate with an average iron content of 63%. 

Coal The United States Fuel Company ("U.S. Fuel"), a wholly-owned subsidiary of the Company, 
owns or leases coal ri/jhts in some 20,000 acres in Carbon and Emery Counties in Utah. The deposits at 
this propetty are ofh\gh quality t!eam coal, which are eutimated to have an average sulphur content oflcss 
than 0.65% and an average rating in excess of 11,500 BTU's per pound. The sulphur content meets 
existing federal an•J s:tate air pollution stan.Jards for sulphur dioxide emissions cummtly applicable to coal 
burning utilities iJ,, those areas where U.'>. Fuel m;:rkcts its coal. 
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The following table reflects coal production and average selling price for the five years 1:nded 
DL'CCmber 31, 1978: 

1974 .......................................................................... . 
1975 •....................•..........•..•.....•••.•.•....•...••..••••.....•..... 
1976 .......................................................................... . 
1977( I) •.............•........•.............•.•.•........•.................. 
1978(1) .................................................................... . 

537,524 
529,228 
614,790 
821,969 
670,021 

Annie 
S.111111 Price 

P~r·roa 

Sil 
$18 
$20 
)7.l 
$23 

( I) Production for 1977 and 1978 was affected by the nationwide coal strike 
which began on December 7, 1977 aud ended March 26, 1973. 

Prior to 1976, U.S. Fuel sold its coal principally to distributors, deaiers and brokers 011 a spot basis 
~nd to small il.dusuial users oil a term basis. Pum, .. ,nt to a contract expiring December 31, 1994 U.S. 
Fuel has ~greed to supply coal to Nevada Power Comp&.!ly ("Nevada Power") at the rate of 400,000 tons 
per year commencing July I, 1976. The ccntract contains pri.:!' escalation provisions and provides Nevada 
Power with the right to increase or decrease the amount of coal so purchased by not more than 50,000 tons 
per year. Nevada Power did not exercise this right for an additional 50,000 tons for 1978 and for 1979 it 
has exercis~d its right to decrease its purchase; by 50,000 tons. U.S. Fuel has not :,et concluded an 
agreement u, principle with Nevada Power for the utility to purchase 280,000 additional tons per year 
from 1980 through 1989. This additional tonnage will be reduced to 200,000 tons from 1990 through 
1994. During 1977 and 1978 approximately 50% and 57%, respectively, of ali production was under long
term contracts with Nevada Power and other customers. 

U.S. Fuel coal propeny, a portion <>f which is p,esently under production consists of multi-seam coal 
deposits which underlie 7,334 acres, of which 2,460 are owned and 1,369 are leased, in a north:rn section, 
and 1,395 are owned and 2,110 are ltased, in a southern section. Based upon information and data 
suprlied by U.S. Fuel, it has been estimated by Paul Weir Company Incorporated, an independent firm of 
mining eng:neers retained by U.S. Fuel, that the northern section of U.S. Fuel's properties c.1ntained in 
place at November 26, 1976 reserves totaling 54 million tons of coal, of which 27 million tons are 
recoverable 0(1 the basis of the room and pillar mining method currently being used by U.S. Fuel. Coal 
production since that date aggregated approximately 1.6 million tons, reducing the reserves to ar,proxi
mately 51.0 million tons in plar.e and approximately 25.4 million tons recoverable as of December 31, 
1978. n,e Company's estimates are substantially in accord with those of Paul Weir Compa.'ly 
Incorporated. U.S. Fuel is currently evaluating the we of the longwall method for underground extractiou 
as an alternative mining method. It believes that the longwall method, if feasible, would, with additional 
capital expenditure, increase recoverable rererves in the northern section. The present annual capacity is 
1,100,000 tons. Coal seams in the northern section of the mine extend into the southern section where a 
drilling program has been condue1ed. In 1978 John T. Boyd Company, mining and geological engineers, 
completed a coal reserve and mining feasibility study or1 the southern section. They estimated the southern 
section to have 42 mil~'on to~ .. of recoverable coal using the longwall method of extraction. It is currently 
estimated that iniuat production from the southern s~,tk ~ could be achieved within a 2 year period after 
mine development and site preparation commences; how.,e•:r th.i s:heduling of this work will be related to 
the Company's requirements for increased production and will require substantial capital investments. 

The Cumpany is continuing negotiations with Nevada Electric 'company, a subsidiary of Nevada 
Power, involving a possible joint venture arrangement to develop, extract and market the coal deposits 
contained on properties leased by Nevada Electric Company which are adjacent to the southern section of 
U.S. Fuel's property. Such a joint venture might involve significant capital expenditures on the pan of 
U.S. Fuel. 

As a result of the Company's efforts to sell its coal production directly to utilities and industrial users, it 
is competing with major coal producers having resourr.es and production capabilities substantially larger 
thab those possess.:d by U.S. Fuel. Although !he Company is not one of the major producers of coal, it 
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believes that the low suli'ltur co111ent and high BTU ruling of its coal, :u well as the desirable mining 
conditions, place it in a n:l~tively favorable competitive position. 

Oil and Gas. The Compa,,y h.1s been involved in oil and gJs development and production since 1947. 
The Company's oil and .~as properties consist of both working and royalty interests. As a working interest 
owner, UV p&ys its proportionate pan of the ex~nses incuued in the development and operation of its 
leasehold properties. The Company's royalty interests ( including mineral interests, overriding royalty 
inte,ests, and produ,:tion payment arrangements) entitle it to a portion of the proceeds fro:n the 
production a11rib111ed to these interests, without obli•tation for any cost of development and operation. All 
of UV's crude oil and gas producuon is sold at the well head to certain refinery and pipeline companies. 
The Company's. oil and gas properties are located primarily in the Permian Basin area of West Texas, the 
Powder River Basin in Wyoming, and the Wi.lliston Basin in Momana and North Dakota, as well as in 
Canada. 

During 1977 and 1978 the Company spent approximately $2.8 mi!lton and $3.2 million, respectivrly, 
on drilling and other exploration and developm•:nt activities. In addition to the use rf the Company't own 
drilling funds, the Company engages in activt: drilling prognms involving farm-outs on its o,:,,u .. ,reage 
wherein third parties put up the drilling fund, to earn an undivided intemt ir lcr.·ag~. !lLrini; 1977 and 
1978 such funds an.,unted to apprmdmately $4,000,QIJll :.nJ $7,100,000, respectively. UV has a 
continuous program for the acquisiuon, exploration and development of working and royalty interest 
properties. 

Information <:oncernin11 net producuon of oil and gas for the five years ended Decembci- 31, 1978, is 
set forth in the following tab!~: 

Nn Ott AND GAS PRoDucrtoN Fm: 
EACH OF THE YEARS INDICATED 

Oil (Barrels) 

1974 1975 1976 1m 1!)"18 

Un,ted !,,ates 
Wor~ing Interests ...................... 825,959 572,014 5:l3,l 19 413,563 423,025 
Royalty Interests ........................ 175,979 l 70,259 171,144 163,208 167,107 
Oyerriding Royalty lnteres1s ..... 46,574 43,032 33,322 32,499 27,888 
Production Payme·nts ................. 243 75 86 65 

TOTAL ....................... 1,04$.512 785.548 737,660 609,356 618,085 
Canada 

Royalty Interests ........................ 104.665 86.040 72.'175 91,271 86,592 ---- ---
Company Total ................................. 1,153,17"/ 871,588 810,635 700,627 704,677 --------

Gas-I'~• Thousand Cubic Feel (MCF) 
1974 1975 1976 1m 1978 

Unned States 
Working Interests ...................... 1,270,068 1,558.310 1.075,604 965,912 930,051 
Royalty Interests ........................ 514,518 sos.HS 478,674 354,049 349,033 
Overriding Royalty Interests ..... 632,046 595,079 470,889 326,277 266,226 
Production Payments ................. 71,904 240,271 153,505 237,428 108,282 

TOTAL ....................... 2,488,536 2,908,895 2, 178,67:. 1,883,666 1,653,592 
Canada 

Royalty Interests ........................ 39,000 25,000 24,000 24,000 24,000 --- ----· 
Company Total.. ................................ 2,527,536 2,933,895 2,202,672 1,907,666 1,677,592 
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Average reaUz.,d pr.ces: 
Crude oil, cnndensate and namrat gas liquids ( dolb•: per 

barrel)......................................................... .......•...........• $9.87 
J\Tarural gas ( dollar pe.r thousand cubic feet) .................... $1.05 

$10.5,! 
$ I.I~ 

At December 31, 1978, UV had 481 gross {117 net) prcducing oil wells and 31 gro::, (21 net) gas 
wells, vrincipally located on 87,478 gross (69,566 net) leasehold a.cres and 102,701 gross (17,159 net) 
mineral anJ royalty arres. 

Mr. n. W. Ali{n. Independent Petroleum Engineer, has cakulated that at December 31, I 978, UV 
hall total estimated proven rcseEVes of approximately 6.8 millfon barrels of oil and approximat~ly 29.2 
rnilliOil MCF of gns, consisting of approximately 2.0 million barrels of oil and approximately 7.6 million 
MCF of gas on royalty interest properties and appro,xima1ely 4.8 million barrels of oil and ~pproximaiely 
21.6 million MCF of gas on worl:ing interest p;operties. More than 90% of the Company·~ estimated 
proven reserves of oil and gas were proven developed r,-serves, as opposed 111 proven undeveloped 
reserves. It is currently believed that the Company will produce approximately 0.8 million banels of oil 
and 2.0 million MCF of gas from these reserve-, in 1979. At this time, no effort has been mad~ to ddine 
amounts which may be recoverable through a secondar'f recovery program. 

As of December 31, 1978, UV hc(,J workiu,: interests and mineral and royally interests in 
approximately 2,156,752 gross undeveloped acres lo·,ned in the United States. Ofthis amount, there are 
562,108 gross (514,204 net) leasehold acres ?,,cated primarily in Wyoming, Montana, Utah, Colorado and 
Texas. Of the balance, 1,594,644 gross ,39~.\,12 net) mineral and royalty acres, approximately one-halfof 
these acres arc loc:ated in North Dakota and the remainder is located primarily in Texas, Montana, S:mth 
Dakota and New Mexico. In C3ilada the Company has approximately 42,000 net mineral acres and 
142,200 net royalty acres located in S'ISkatchewan • 

The Company is current!:, drilling and operating four oil and gas wells and participating in six 
additional wells. 

The C'.ompany has not fited any oil or natural gas reserve intbrmati.>n with any Federa! government 
authority or agency within the ;,ast twelve month:, . 

In connection with its efforts •o acquire interesi in additional oil and gas properties, the Company 
encounters intcru;e competition from large international companies and n•1merous small to medium size 
independent ope1·ators. 

Gold. Throtl'.gh its 85% owned subsic!iary Alasl:a Goh! Company ("Alaska Gold") the Company 
mi1.1es placer gold. Placer gold consi~ts of g<,ld :oarticles accun.ulated or concentrated m sand and gravel. 

Alaska Gold'.s properties include patented and unpatented mining claims covering approximalely 
17,500 acres in the Norne district in Alaska. Cum,ct estimated gold re~erves ( commercially mineable gold 
deposits under exinf.ing conditions of gold pric..">'. and production co~ts) at Nome totaled approximately 
1,164,400 troy ounL-e.~. contained in appror.imately 123,346,000 cubic yards of drcdgeable gra\·el within an 
area of approximately 1,280 acres. 

In addition to the Nome proptrty, Alasb <Jold owns or comrols app1oxima1ely 11,600 acres ir.1 the 
Fairbanks distrief!, c,n which there is located gravel containing gold ,foposits; however any tleci,;ion to mine 
this property would depend upon c:cst, envi..,Jnmental and other C(1nditions. Alaska Gold a!w owns an 
additional 2,600 a,:res of property in or close to Fairl>anks, which it beliews is suitable for sale to 
residential, industrial or commercial users. 

Alaska Gold, using funds advanced by the Company at its effe,:tive interest r,Ue, oommenced gold 
dredging operatioru, in Nome and Hogatza, Alaska in the 1975 season. Dredging operation.• at Hogatza 
were suspended at the close of the 1 '*75 season, because of reduced yields and limitetl reserves . 

During 1975, placer gold miniug operations involved the dredging of 1,414,9'1 cubic yards of gravel 
(740,391 at Nome aLDd 6"14,532 21 Hogat7.a), and the production of 11,156 troy ounces of gold, (7,796 at 
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Nome and 3,360 at Hogatza), at a production cost of$108.n and $110.26 per troy ounce, respectively, for 
gold produced at Nome and Hogatza. During 1976, 1,194,620 cubic yards of gravel were dredged (all at 
Nomf: ), yielding 14,320 troy ounr•s of gold, at a producticm cost of $110.40 per uoy ounce. As a result of 
the decreasing price of gold, Alaska Gold decided not to st!ll any gold in 1975 and 1976. At December 31, 
1976, 26,769 troy ounces of gold were being held in inwntory. In 1977 the Company produced 11,563 
ounces of gold at a produrtion oost of $181.52 per ounc.e and sold 38,515 ounces of gold at an average 
price of $151.58 per ounce, which represented the CompMy's 1977 production and inventory together with 
royalrJ ounces received in kind from leased properties. In 1978 the Company produced 11,295 ounces of 
gold at a production cost of $338.38 per ounce and sole, its productior. ~, an average price of $225.92 per 
ounce. 

Other Natural Resource Operations. The Company hns interests in various other rrJcing propeit.ies 
3nd other operatioM, including the Washington Mining Cornpauy, Richmond-Eureka Mining Company, 
the Ophir Mine in Utah, U.S.S. Lead Refinery, and t'he Utah Railway Company. Dudng 1978, none of 
these properties or operations were rJ111erial to the Company's business, earnings, or assets. Exploration 
expenditures on new ar.d existi,1g r•rospccts m ! 978, all of which were made in Utah, Nevada, A.<uona, 
California and New Mexico, arr,ounted to $1,386,000 as compared to $733,00() in 1977. 

Copper and Brass Fal,rication 

UV is engaged, through Mueller l!rass Co., in the fabrication of copper and brass at plants in Pon 
Huron and Marysville, Michigan, Fulton, Mississippi, and Haru\<ille and Covington, Tennessee. Mueller's 
products are classifiable into two main groups, industrial products and standard products. 

Industrial Products. Industrial products include brass rod, forgings, screw machine products, impact 
extrusions and specialty tube. These products are sold directly,.by Mueller's sales force chiefly to other 
manufacturers and to a lesser extent to distributors. 

Standard Products. Standard products include Streamline TM tube, wrought and cast fittings, 
refrigeration, plumbing and heating assemblies, and fabricated tube. These products are sold directly by 
Mueller's sales force principally to plumbing/heating and air conditioning/refrigeration jobbers and, to a 
lesser extent, to manufacturers. Streamline Copper & Brass Ltd., a wholly-owned subsidiary ct' UV, 
distributes Mueller's products in Canada to the rcfligeration ar.d air conditioning industues, and 
manufactures Streamline TM wrought copper solder typ,, fittings for !,.1Ie in C~nada. 

A major portion of Mueller's r.quirements for fabricating copper is no,mally obtained from the 
Company's own c-0pper mining operitiun with additional amounts of copper ,,btained by pvrchase from 
other copper producers and ,J;alers. In 1977, approximately 43% of Mueller's raw copper requirements 
were obtained from the Compauy's copper operations, as compared to 69% in 1976. The lower percentage 
of Mueller's copper requirements supplied by the Company during 1977 resulted in large pall from the 
shutdown of Asarco, the Company's outside smelter and refiner, duriug the indu.1uy wide copper strike in 
1977. During 1978 approximately 41% of Mueller's raw copper requirement, were obtained frc•m the 
Company. However, approximately 26% of the requirements were supplied frorr the Company's 1977 
production which had been stoc'qiiled at the Company's copper mine or at refineries .s a result of the 
industry-wide strike referred to above. The br,lance of 1978 requirements obtained from tre Company 
were considerably less than normal due to the strike at the copp,:r mine which comm1:,1ced in April I ~78 
and was settled in January J 979. Copper and other raw materials used in the brass fahrication operation 
and :he production of standard anrl special pL'rpose niloys, including zinc, tin and lead, are obtained by 
purchasing scrap materir.l from various producers and dealers. Raw materials used in the labrication of 
aluminum products are purchased in the open market. 

Mueller's backlog of orders as of December 31, 1978 amounted to approximately $27,800,000 
compared to $27,100,000 as o' December 31, 1977, the bulk of which called for shipment within the 
subsequent twelve months. 'fhe backlog consists principally of industrial products orders. Standard 
products such as valves, fittings and tubing are stocked in regional warehouses and made available to 
customers from available stock. No material portion of Mueller's business is dependent upon a single 
customer or a small group of customers. 
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Mueller manufactures and markets several ofils standard pro1iucts u11der the Streamline""name, but it 
does not hold any patents, licenses, franc!tises or concessions which are material to its business. 

Mueller is part of the nonferrous metal working and fabricating industry which, in the aggregate, 
produces a vast number of different products. The variety and tomposition of Mueller's products is such 
that, while it is in competition with many other companies with respect to most uf its product5, its 
competitive position differs from produc, to product and is not readily determinable. Mueller is a major 
fabricator of copper tube, brass rod and forgings. Some of 1he firms with which Mueller competes are 
affiliates of the major copper producers . 

The principal properties owned and leased by Mueller for manufacturing p11rposes and their 
approximate square footag~ are as follows: 

Location 

Port Huron, Michigan ...................................................... .. 
Fulton, Mississippi ............................................................ . 
Covington, Tennessee ....................................................... . 
Marysville, Michigan ...................................................... .. 
Hans ville, Tennessee ........................................................ . 

Floor §:.,,ar-t 
(!:q. FL) 

1,064,UbO 
320,000 
135,000 
98,000 
74,000 

t'rl..:lp1I 
Product 

Industrial 
Standard 
Standard 
Industrial 
Standard 

Owned or 
Leased 

(I) 
(~) 

O:vned 
Owned 
Owned 

( I) Approximately 26 of IU3 acres of land and approxim:,tely 524,000 square feet of floor space 
has been conveyed to the City of Port Huron and leased back by Mueller in connection with the City 
of Pon Huron, Michigan Industrial Development Revenue Bonds issued in 1968 in an aggregate 
principal amount of $22,000,0Cil. The lease expires December I, I 993, at which time Mueller has the 
right to purchase the facility for a nominal amount. To cover the co.~t of air and water pollution 
control equipment additional Industrill Development Revenue 'Jond& were issued in 1975 in an 
aggregate principal amount of $1,000,000 and in 1976 Polluuon Control Re•1cnue Bonds were issued 
in an aggregate principal amount of $5,000,000 . 

(2) This facility has been conveyed to the County of Itawamba, Mississippi, and leased back by 
Mueller, in connection with Industrial Revenue Bonds issued in 1968 by the County of Itawamba in 
the aggregate principal amount of$13,000,000. The lease expires December I, 1993, at which time 
Mueller has the right to purchase the facility for a nominal amount. 

UV has unconditionally guaranteed the performance of all of Mueller's obligations under botlt of the 
leases referred to in Notes I ar.d 2. In addition to the above properties, Mueller leases approximately 
361l,OOO squarr feet of warehouse space. All or Mueller's facilities are adequately maintained for present 
and anticipated use . 

II 



., Foreign Operatioru; 

Substantially all of the Company's operations outside of the United Stat,,s are conducted through 
Federal and its su!Jsidiaries, principally in Canada. 01he1 foreign operations, the largest of which is in 

.. Me~ico, are not material. Financial information about domestic and foreign operations is as follows: 
,j• \'ear ended ~ccmber 31 1 

1974 1975 19'/6 1!'77 19711 

... Revenues: 
(OOO'r OC!lllled) 

United St11tes: 
Unaffiliated custom~rs ........•...•...•.. $399,600 $316,900 $395,700 $471,300 $491,200 
Foreign affiliates ( principally Ca-

nadian )(a) ..•............................. 6,300 4,700 5,800 5,600 5,900 

405,900 321,600 401,500 476,900 497,100 

Canada: 
Unaffiliated customers .......•........... 71,800 92,90/J 102,700 100,GOO 90,000 
Affiliated customers ( principally 

U.S.)(a) ..................................... 4,200 2,900 2,500 2,500 3,900 ---
76,000 95,800 105,200 102,500 93,900 ---

"' 
Other foreign cou, tries; 

Unaffiliated custome.-s ................... 13,800 18,700 19,200 14,700 20,500 
Affiliated customers( a) ................. 300 200 ---

• 13,800 18,700 19,20J 15,000 20,700 

Eliminations ........................................... ( 10,500) (7,600) (8,300) (8,400) ( 10,000 I ,. 
$485,200 $428,500 $517,600 $586,000 $601,700 

== 
Operating profit: 

., United States ........................................ $ 59,500 $41,100 $ 58,500 $ 76,600 S 59,700 
Canada( b) ................................... , ........ 10,500 17,400 16,300 9,400 7,500 
Other foreign countries( c) .................... 2,700 3,900 1,600 1,300 3,500 ----

$ 72,700 $ 62,400 $ 76,400 $ 87,300 $ 70,700 ---
Identifiable assets: 

United States ......................................... $389,000 $375,500 $412,200 $495,IOO $535,000 
CanaJa .................................................. 52,200 60,200 63,900 61,900 64,50.) 
Other foreign countries ......................... 11,700 14,000 14,300 15,600 18,700 
Eliminations ........................................... (3,200) (3,000) (2,200) (2,500) (2,100) 

$449,700 $446,700 $488,200 $570,100 $616,100 
== 

NOTES" 

(a) Sales between geographic areas are accounted for at plices comparable to normal unaffiliated 
sales. 

~ 

• ( b) Includes net foreign currency translation gains (losses) of $644,000 in 1976, ($3,407,000) in 1977 
and ($3,090,000) in 1978. 

• (c) Includes net for~ign currency translation losses of $1,895,000 in 1976, $899,000 in 1977 and 
• $105,000 in 1978 . 

12 



,. 

... 

,. 

,. -
• 
• 

The Company's business in Canada, conducted through a 59% owned subsidiG.l'}' ( the "Canadian 
Subsidiary") of Federal, is subject to regulation under the Canadian Foreign Investment Review Act 
("FIRA"). Under sales of a specified percentage of the shares of the Canadian Subsidiary owned by 
Federal or any of the Canadian Subsidiary's operations to those who are not Canadian citizens or residents 
would be subject to review by the Foreign Investment Review Agency (the "Agency"), as would certain 
,:xpansions of !he Canadian Subsidiary's business. The Company presently has no plans which woulc 
involve the disposition of Federal's interest in the Canadian Subsidiary or the sale or eapansion of its 
business in a way which would require approval of the Agency . 

E1uvlronmental and Safety Matters 

Legislation and implementing regulations ado(lted or proposed !Jy the Federal Envfronmental 
Protection Agency and by comparable agencies in various states affect directly and indirectly a portion of 
the Company's operations, and have increased the operating expenses of certain of its facilities. The 
Company believes it is in material compliance with applicable environ·,,~ntal laws and regulations and is 
r.ot aware of any ecological problems at any of its operations which are ma,.rial to its business. The 
Company cannot predic:: what effect, if any, the requirements of any future Federal and state regulation in 
this field will have. Th,: Company's mining operations are subject to numerous governmental laws and 
regulations, including the Federal Coal Mine Health and Safety Act of 1969 and state and local laws 
concerning safety. 

J-.s discussr.d under"Nhl'l'ative descripti,m of business-Natural Resources-Copper", the Company's 
copper concentrate is treated by Asarco. The concentrate is currently being treated at two of Asarco's 
smelters. Under Ille terms of the contract between the Company and Asarco, the Company ( in common 
with other users of one of Asarco's smelters) had been paying a surcharge related to special capital 
expenditures related to compliance with prevailing federal, state and local air pollutiou regulations. This 
additional charge was terminated by Asarco in May 1975. However, if pollution standards should be 
changed, it could require additional major capital expenditures by Asarco for the control of smelter 
emissions, which in tum cc;ald result in surcharges being reinstated or possibly the shutdown of the smelter 
with the resulting need for the Company to seek other smelting facilities. 

Energy Matters 

Mueller's operations require significant amounts of natural gas, the cost of which has increased 
significantly in recent years, and which has been subject to the thl"'at of possible shortage. During !975, 
Mueller's Po1t Huron, Mir.hig~n and Fulton, Mississippi plants :elt the continuing pressure of the 
nationwide natural ga~ shortage as reflected in curtailments by pipeline suppliers, but production was not 
aJfoo:ted. In arder to provide natural gas for its Port Huron and Fulton plants, Mueller has purchased 
portions of the production of nearby natural gas fields, which Mueller believes will provide it with a 
significant p-0rtion of its near-lerm natural gas requirements. 

Employee Relations 

As of December 31, 1978, the Company had approximately 13,800 employees, including 9,300 in the 
United St&tes. Approximately 83% of the Company's United States productio:--: employees were 
represented by labor unions. 

The Company r.onsiders its current labor relations to b,: satisfactory. 
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• Item 2. Siunma,y of O]Mratiomt 

UV INDUSTRIES, INC. AND SUBSIDIARIES .. 
CONSOLIDATED STATEMENT O, l"ICOME 

Ye,ir mdecl December 31, 

1974 1975 1!176 1977 1978 

(000'• onaJ11ecl except per share da1a) 
Opcratlne revenues: 

Net sales ..•••••••••••..•..•.•••••••••.•..•••••••.••.•..••.•••••••••...•.•.•••••••••...... $474.497 $419,368 $l!0,771 $S7S,664 $S93,992 

Royalties and other revenues ................................................ 10,718 9,08S 6,838 10.338 7,666 ---
48S,21S 428,4S3 S17,609 S86,002 601,6S8 

---· 
Operatina e,:pen.ier. 

Cost or sales ........................................................................... 366,040 320.D9S 386,9S7 43S.891 462,627 

Scllina aeneral and administrative ....................................... 46,448 4S,994 S3,041 S8,491 6S,141 

Foreien currency translation lo5SCS, net ................................ l,2SI 4,306 3,19S 

412,488 366,089 441,249 498,688 S30,963 ---- --- ---
Opcratlna: income .......................................................................... 72,727 62,364 76,360 87,314 70,69S 

Gain on disposal orinvestment in affiliate ( Note 6) ................... 22.602 

Equity in net income or affiliate .................................................... 2,31S 2,301 
A Interest expense ............................................................................. (13,171) (12,198) (10,468) ( 14,69S) (16,823) 

Other income and (expense), net ................................................. (1,302) ( 1,605) ( I07) (616) (2,230) --- ---,.. 
Income before provision ror income taxes and minority inter-

e!ots in m:1 income of consolidated subsidiaries ........................ SS,254 48,561 65,785 74,318 76,545 

Pro\oision ror income taxes( a) ............................................. ........ 26,227 19,936 27,657 34,49S 32,985 ---
lna.,mc before minority interests in net income or consolidated 

lJbsidiari.'"S '''"'''""'' ''''"'''''""''"'"'''''"'"'"''"''"'''"''"""'"'"'" 32,027 28,62S 38,128 39.823 43,560 

l\1inority interests in net int0me of con.-,olidated subsidiaries ..... 2.423 4,249 3,240 1.663 1,019 ---
rlet income( a) ............................................................................. 29,604 24,376 34,888 38,160 42,S41 

DivJdend req .. irements on Preferred Stock ................................. 1,263 1,123 l.041 898 807 ---- ---
Income applicable to Common Stock ........................................... s 28,341 s 23,253 s 33,847 s 37,262 s 41,734 

= = = = 
Earnings per share d:ua (a) and ( b ): 

Primary .................................................................................. $3.51 $2.72 $3.80 $404 S4.5S 
= = -- -- = 

Fully diluted .......................................................................... $2.29 $1.91 $2.59 $2.86 $3.29 
= -- -- -- = 

Cash dividends declared ................................................... ........... $ .so s .so S.625 ~J.00 $1.00 
= = -- = 

Weighted average number or shares outslandmg: 

Primary .................................................................................. 8,071 8,538 8.911 9,216 9,177 
= = -- -- --

Fully diluted ......................................................................... 14,711 14,779 14.510 14,ISO 13,S79 

- = = -- = = ,.. 

• 
• 
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NOTES TO CONSOUDATED S"fATEMENT OF INCOME 

(a) Ill 1975 Statement No. 9 of the Financial Accounting Standards Board was issued which required 
the Company to r.hange its accounting to provide deferred income taxes on intungible drilling costs. In 
applying this Statement the Company adopted the provisions which provided for the retroactive 
restatement of the prior period financial statements. The effect of this change wns to decrease net income 
and primary and fully diluted earnings per share for the two ye:irs ended December 31, 1975 as follows: 

1974 .............................................. . 
1975 .............................................. . 

Net l.acome 

$ 680,000 
S 413,000 

Eamlnp Per Share 

Prlmarr 

$.08 
$.05 

fully Diluted 

$.05 
$.03 

Provisions for Federal income taxes reflect the benefits resulting from the d~duction for tax purposes 
of additional depletion. Investment tax credits used to reduce the provisions for Federal income taxes were 
approximately: 1974, $566,000; 1975, $1,464,000; 1976, Sl,198,()()(J; 1977, $1,263,000; 1978, $1,165,000. 

For funher information with respect to provision for income taxes, see Note 13 of the Notes to 
Financial Statements. 

( b) Primary earnings per share were computed based on the weighted average number of shares of 
Common Stock outstanding during each period adjusted for the 2-for-l stock split in June, 1977. 
" 

Fully diluted earnings per share were computed, as required, on the assumption that convertible 
debentures, conv~rtible preferred stock, stock options and warrants were convened or exercised at the 
beginning of the year or the time of their issuance and that average outstanding Common Stock was 
adjusted accordingly. It was assumed that the proceeds from the exercise of stock options and warrants 
were ui:ed to repurchase 20% of the Company's outstanding Common Stock. Any remaining proceeds 
were assumed to rave been used first to retire outstanding debt and then to invest in commercial paper. 

In late December 1978 and through March 26, 1979, 5,953,000 shares of Common Stock were issued 
upon the exercise of warrants and stock options, the conversion of 5'A% convertible subordinated 
tlebentures and $1.265 New Preferred Stock. If these shares had !>~er outstanclin!I: on January I, 1978, 
primary earnings per share for the year ended December 31, 1978 would have decreased by $1.18 to 
$3.37, assuming that the proceeds from the exercise of warrants and stock options were used to repurchase 
20% of the Company's outstan<1ing Common Stock and the remaining proceeds were used to retire 
outstanding debt and then tc invest in commercial paper. 
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1978 \'S. 1977 

I@¥ iftdSM 

MANAGEMENT'S DISCUSSION AND ANALYSIS 
OF THE CONSOLIDATED STATEMENT OF INCOME 

(All percentages represent chan:ies from the prior period) 

Operating revenues increased a total of $15,700,000 or 3% for all business segments. Electrical 
equipment and electronic component revenues increased $22,200,000 or 6%; natural resource revenues 
decreased $10,700,000 or 20% ( after eliminating intersegment revenues) and copper and brass fabricatiou 
revenues increased $4,200,000 or 2%. The increase in the electrical equipment and electronic components 
segment occurred in standard and specially designed low voltage equipment ($23,100,000 or 13%) and 
electronic components ($5,200,000 or 11 % ) partially offset by a decrease in power e'iuipment ($6,100,000 
or 5% ). G~ographically within the electrical equipment and electronic components segment revenues 
increased in the United States ( 12%) and in other foreign operations (38%) due to a combination of 
improved prices and volume increases while Canadian revenues decreased ( 10%) due primarily to a lower 
average foreign exchange rate and lower volume which was caused partially by labor strikes at two plants. 
Revenue decreases in the natural resources segment were due principally to decreased coal sal,is as a result 
of the nationwide coal strike during the first quarter and rail car shortages throughout (he year. Revenues 
also decreased due to lower gold sales. Revenue inc:eases in the copper and brass fabrication occurre<i in 
both industrial and standard products which increased $1,700,000 ( 2%) and $2,500,000 ( 3%) due 
principally to increased prices. 

Operating expenses increased a total of $32,275,000 or 6% for all business segment~. Cost of sales of 
the electrical equipment and electronii. componer,ts segment increased by $11,646,000 or 5% due 
principally to increased volume and also to increased costs of raw materials, parts, w&ges and o,•erhead 
costs. The increase in costs was not proportionate to 1.he il!crease in revenues due to a more favorable sales 
product mix. Cost of sales of the natural resourc.e ~egment increased $12,757,000 or 42% due principally to 
increased copper NSts attributable to shutdown expenses of approximately $4,000,000 incurred as a result 
of a strike at the copper mine, which commenced in April 1978 and was not settled until January 1979. 
Other cost increases were due to mcreased exploration expenses and to higher costs incurred in the coal 
and lead recycling operations. Costs of sales for the copper and brass fabrication segment increased 
$2,333,000 or I%. Selling, general and administrative expenses increased $6,,550,000 or 11 % of which 
$4,900,000 occurred in the electrical equipment a11d electronic components segment and $1,700,000 in thP. 
copper and brass fabrication segment. These increases were due principally to volume and inflationary 
cost increases. Foreign currency translation losses which occurred, substantially all of which in the 
electrical equipment and electronic segment, decreased $ l, 100,000 due principally to a stabilizing of the 
exchange rate of the Mexican peso. 

The gain on disposal of investment in affiliate represents the sale and exchange of 1,285,400 shares of 
Globe-Union, Inc. Common Stock for $40,000,000 in cash and 380,438 shares of common stock of 
Johnson Controls, Inc. 

Interest expense increased due to the $100,000,000 public debt offering issued in April 1977. 

Other income and expense, net, increased principally due to a provision for unrealized losses of 
$1,037,000 on marketable equity securities. 

Thr effective income tax rate, which declined 3.3 percentage points, is affected by foreign currency 
translation losses ( from which there are minimal tax benefits), equity in net income of affiliate ( which is 
taxed only at the intercorporate dividend rate) and the less than normal tax rate applicable to the gain on 
the sale and exchange of Globe-Union, Inc. holdings. After giving effect to these items the effective tax 
rate did not change significantly. 

1977 vs. 1976 

Operating re·:enues increased a total of $68.400,000 or 13% for all business segments. [lectrical 
equipment and electronic component revenues increased $17,500,000 or 5%; natural resources revenues 
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increased $15,000,000 or 40% (after eliminating intersegment revenues) and copper and brass fabrication 
revenues increased $35,900,000 or 22%. The increase in the electrical equipment and electronic 
components occurred in the standard and specially designed low voltage equipment ($14,200,000 or 9%) 
and power equipment ($3,400,000 or 3%) lines. These increases were due principally to volume increases 
in the U.S. and Canada and moderate price increases p;incipally in the U.S. and Mexico. Domestic 
revenues of the electrical equipment and electronic component £egment increased $25,000,000 or 12% 
while foreign revenues declined S7,500,000. The decline in foreign sales was due principally to lower 
averag,: currency exchange rates used in converting foreign sales r.o equivalent U.S. dollars. Revenue 
incn:a>".es in the natural resour'-'!: seg;nent were due principally 10 coal operations which increased 
$5,Li55,000 or 39%, due principally !o volume resulting frum v. luui-term contract with a public utility 
entered into in late 1976 anrl $5,338,000 of revenue from the sale of n 5 IS ounces of gold. There were no 
3old sales during 1976. Also contributi.ig to increased natural resoi;rce revenues was an increase in 
railroad revenues of$2,149,000 resulting from increased coal shipmem1. Revenue increases in the copper 
and brass fabricating segment occurred in both industiial and Mandard products which increased 
$12,200,000 ( 14%) and $23,700,000 (31%) respectively. fodustrial products revenue increases were due 
to volume whereas standard products benefited from improved selling prices and volume increases. 

Operating expenses increased a total of $57,439,000 01 13% for all business segments. Cost of sales of 
the electrical equipment and electronic component segment increased by $13,174,000 or 6% due to high~r 
volume and higher material, wage and overhead co;.·. Natural resource costs increased $6,479,000 due 
principally to higher volume of coal sales and the cos! of gold sold during 1917. Copper and brass 
fabrication costs increased $22,774,000 or 16% due principally to hlghrr volume. Selling, general and 
administrative ellpenses increased $5,450,000, or 10%, of which $3,300,000 occurred in the copper and 
brans fabrication segment and $1,800,000 in the electrical and electronic segment. These increases were 
prir,cipally in selling expenses and were due principally to increased distribution expenses associated with 
higher sales volume. Also included in operating expens.'8 are foreign currency translation losses which 
increased $3,055,000. Of this increase $2,868,000 e<:<:urred in the electrical equipment and electronic 
segment due principally to the decline of the Canadian dollar against the U.S. dollar. 

The equity in net income of affiliatr. is attributable to a 20.5% in•,estment made in Globe-Union, Inc. 
during 1977. 

Interest expense increased due to a S!G0,000,Cl'.JO public debt offering issued in April 1977, which 
increase was partially offset by the use of $41,830,000 of proceeds to reduce bank borrowings. 

Other income and expeov., net, increased due to higher corporate administrative exper.ses, smaller 
gains c>n repurchase of debentures offset substantially by interest earned on proceeds remaining from the 
$100,000,000 public debt offering. 

The elfective income tax rate increased by 4.4 percentage points due principally to the fau that no tax 
ben~fit was obtained for a substantial portion of foreign currency translation losses and a reduction in the 
benefit derived from perceutage depletion allowances. The increase in effective rate causzd by the above 
items was partially offset by the effect of providin,i taxes at the intercorporate dividend rate on the equity 
in the net inro,ne of an affiliate. 

Minority interests in. net income .:,f consolidal.ed subsidiaries dedined due to reduced earnings of 
foreign subsidiaries which resulted principally from greater foreign currency traoslation losszs. 

Item 3, Pro~rti~• 

Reference is made to Item I above for information included therein. 
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Item 4. Part:nu and Sllbsidiarks 

No. Name of Com~ny 

Registranc 

Stale or 
Other 

Jurisdiction 
UMer 

the Lan 
ofWblc.\ 
Orpnlutl 

I UV Industries, Inc.( a)............................................... Maine 

Consolidated subsidiaries( b ): 
2 AlaskaGotdCompany(c) ......................................... Delaware 
3 Arava Exploration Company..................................... Colorado 
4 Kennet Company Limited......................................... Bermuda 
5 Mueller Brass Co........................................................ Michigan 
6 Itawamba Industrial Gas Co. Inc.............................. Mi.;:;issippi 
7 Mueller Industrial R~alty Co..................................... Hichigan 
8 Streamline Copper & Brass Ltd................................. Dominion 

of Canada 
9 U.S.S. Lead Refinery Inc........................................... Maine 

10 Ussram Exploration Company.................................. Maine 
11 Utah Railway Company............................................ Utah 
12 Washington Mining Company.................................. Maine 
13 White Knob Mining Company.................................. Idaho 
14 United States Fuel Company.................................... Nevada 
I 5 King Coal Company.................................................. Utah 
16 United States Smelting Refining and Mining Com-

pany........................................................................ l)~laware 
17 Federal Pacific Electric Company............................. Delaware 
18 Federal Pacific Electric de Mexico, S.A. de C.V....... Mexico 
19 Federal Paciitc Elec.ric GESMBH, Austria .............. Austria 
20 FPE-Comell-Dubilier Electric GmbH ...................... Germany 
21 Cornell-Dubilier Electric Corporation ...................... Delaware 
22 Cornell-D•tbilier Electronics (Taiwan).................... Republic of 

23 

24 

25 

26 

27 
28 

China 
Comell-Dubilicr Electronics (Canada) Limited...... Ontario, 

Canada 
Federal Pioneer Limited............................................ Manitoba, 

Canada 
La Compagnie Elecr.rique Pioneer de Quebec, Inc... Quebec, 

Canada 
Federal Pioneer Eastech Limited.............................. Nov• Scotia, 

Canada 
Federal Electric (Holdings) Limited........................ England 
FPE South !.frica (Proprietary) Lim:ited ................. South Africa 

(a) Separate financial statements filed. 

( b) Subsidiarfos indudtd in conwlidated financial statements. 

Stock Ownenblp 

Owned.by 
C>,pontloa 

Number 

Percentase 
of Votlna 
Securities 

Owned 

There is no parent of the 
registrant 

I 85 
I 100 
l 100 
I 100 
5 100 
I 100 

100 
100 
100 
100 

I 100 
I 100 
I I:>O 

14 100 

I 100 
I 100 

17 81 
17 100 
17 100 
17 100 

21 100 

21 

17 

24 

24 
24 
27 

!00 

5() 

100 

100 
97~ 

75 

( c) Financial State,ments of this subsidiary are set forth under Item 1J of 1978 Annual Reports on 
Form 10-K filed separately with the Securities and Exchange Commission by thif, subsidiary. 

The above list does not include subsidiaries whi:h are omitted because, considered in the aggregate 
they would not constitute a significant subsidiary . 
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lilem 5. i'n<..Jing Legal Proceedings 

Pe•.tlng Liti~ation Concerning Sharon's Stock Purchases and the Votiog of its Shares 

On the monting of March 26, 1979, at the request of Sharon Steel Corpor:;:1(Jn the Maine Superior Court issued an 
order staying enforcement of a finding, made earlier that day, by the Superiat~ndent of the Maine Bureau of Banking 
(the" Bureau of Banking") after a hearing held on March 22, that Sharar, ·s purchnse of 1,370,300 share~ of UV common 
stock on March 7, I ~1, 9, had violated the provi•ions of the Maine Takeover Bid Disclosure Law ( the "Maine Takeover 
Law"). UV has not appealed this ruling, concerning which further arljudication is pending in the Superior Court. The 
hearing before the Bureau of Banking had been held pursuant to a Cease and Desist Order issued to Sharon by the 
Superintendent of the Bureau of Banking on March 12, 1979, prohibiting the consummation of the March 7 purchase by 
Sharon pending the hearing, which order was modified by a Stay Order issued by the Superintendent on Match 14, 1979, 
allowing Sharon to consummate the March 7 transaction pending the hearing. 

The L~suance of the Superintendent's March 14 Stay Ord~r followed a ruling on March 13, 1979, after a hearing on 
UV's motion for a preliminary injunction, by the United States District Court for the District of Maine ( the "USDC for 
Maine") finding that Sharon's March 7 purchase did not violate the Maine Takeover Law. UV's motion for a 
prehminary injunction in the USDC for Ma,ne was made in an action that UV had filed in the Ma.no Superior Court on 
February 25, 1979, which Sharon removed to the USDC for Maine. That action sought a preliminary injunction to 
prevent Sharon from consummating an executory contract entered into by Sharon on February 22, 1979, to purchase 
approximately 1.3 million shares of UV Common Stock. On February 28, 1979. the USDC for Maine had issued such a 
preliminary injuuction on the grounds that the February 22 purchase violated the Maine Takeover Law. The February 
28 USDC for Maine ruling restrained Sharon from completing the February 22 transaction until further order of the 
Court and further enjoined Sharon from purchasing by any other means the shares that were the subjeu of the Febmary 
22 transaction. The March 13 ruling by the USDC for Maine also held that the March 7 purchase did not violate the 
February 28 preliminary mjunction. 

Also oa March 26 the Maine Superior Court refused to issue an order compelling the record holde~. as of the 
February 28 record date for the special UV stockholders' meeting held on March 26, of the shares purchased by Sharon 
in th~ March 7 transaction to grant Sharon proxies in order to allow Sharon to vot,: the shares so purchased at the March 
26 meeting. 

On March 23 in an acl:ion filed by Sharon against the record holders as of Febmary 28 of the UV shares that Sharon 
purrhased 011 March 7, the· Supreme Court of the State of New York had also refused to issue an order compelling such 
reo ,rd holders to grant Sharon such proxies. Sharon has appealed the New York Supreme Court ruling. UV has 
intervened as a defendant in that action. 

On February 28, 1979, the Supreme Court of the State of New York, in an action filed by UV against Sharon, NVF 
Company, and certain members of Sharon's Board of Directors, issued an order vacating a temporary restraining order 
issued on February 23, which enjoined the completion of Sharon's February 22 purchase of UV stock on the grounds, 
inter a/ia, that such purchase violated the provisions of the New York Security Takeover Disdosure Act. UV has filed 
notice of its intention to appeal this ruling to th,: Supreme Court of New York, Appellate Division. 

On February 23, 1979, Martin Horwitz and Edwin Jacobson Chairman of the Board and President, respectively, of 
the Company, filed a class action lawsuit on their individual behalf as stockholders and on behalf of all other similarly 
situated stockholders in the Supreme Court of New York alleging that Sharon, Victor Posner and their affiliates, NViF 
Company and Securities Management Corp., have entered into an illegal scheme and conspiracy to block the proposed 
liquidation of UV, and thereby to depri,e other stockholders P.nd UV of the benefits to be derived from it. Messm. 
Horwitz and Jacobson seek damages on behalf of the stockholders in the class in the amount of $120,000,000. 

On February 23, 1979, UV filed all action in the United States District Court for the Southern Di~trict of New York 
f agains: the above named defenda.lts and certain of thefr affiliates, seeking injunctive relief and damages, and alleging 

that the defendants' purchases of UV securities arc p:.rt of an undisclosed scheme to block the proposed liquidation and 
to take control of UV in violation of the Securities Exchange Act of 1934, the Investment Company Act of 1940 and 
common law. UV filed an amended and supplemer.:al complaint in such action on March 8, 1979. 

- On March 8, 1979, Sharon filed a suit in the United Sta\t•s District Court for the Southern District of New York 
against UV, Martin Horwitz and Edwin Jacobson, alleging th~t the defendants had violated certain provisions of the 
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fede.ral securities laws and had breached their fiduciary duties to the UV stockholders. The lawsuit alle,ies, among other 
things, that certain misleading stateme~ts and material omissions were made in the proxy siatement sent to UV's 
shareholders in connection with the speci.,j shareholders' meeting held on March 26. On March 16, 1979, Sharon filed 
an amended complaint against UV, asset ting that the supplemental pro.<y materials mailed to UV shareholders on 
March 6, containing the third proposal su '>mitted to shareholders at the March 26 special meeting relating to the 
approval of the sale of substantially all of U'\l 's asset• •ncl property, were also false and misleading, and anserting certain 
violati,,ns of Maine corporate law by UV v, ith res~ ,ct to the nature of the third proposal and the manner of its 
submilsion, including the failure to set a n1:w , ,cord date for the March 26 meeting upon the submissio~ of the third 
proposal. As relief Sharon's amended complaint sought, among other things, to enjoin UV from the furth,,r solicitation 
of proyJes, and from voting proxies already solicit ~d. for the March 26 meeting until UV made the disclosure sought in 
the amended complaint; to postpone both the Marc'i 26 meeting and the record date for the m!eting; and a requirement 
that proposed amendments to UV's proxy material., be submitted to the court for approval. Sharon did not seek to 
obtain any preliminary injunction in this suit prior to the March 26 stockholders' meeting. 

Item 6. Increases and Decretne, in tJutstanding Securi,'ies 

••s 
Sbra cl Sum cl (.N\'trtlWe 514'1 
Sl.2'5 S!L50 . .. ~ltd C-fftlWa 

C-fftiWe C.••lllhe ~ ~litl'Jlft Stoc.. S.~tc4 
!!!!!!!!! ~ - !!!L ~ DthtihllCI 

Outstanding, Dca:mber 31, 1977 ......... 115,461 123,509 9,049,856 $1,0.1,000 197,962 $49,612,000 $16,062,900 $75,000,000 $25,000,000 
Preremd shares tendered for con4 

versiC1n into Common from January 
19, 1978 to Dca:mber29, :978 ...•..•• (14,160) 

Pun:hrued for treasury from January 
25, 1'178 to December 20, 1978........ (4,000) 

Fun:h~i.c:d for treasury from January 
31, 1n810 December 29, 1978 and 
subscquendy surrenderied to the 
Trus1cc for cancellation ................... . 

Issued upon exercise of stock options 
during the year ................................ .. 

Options e"pired during th~ year ......... .. 
Issued upon conversion of Federal 

Pacific Electric Company SY.I.% 
D'°tirnt11re, .. ................................. .. 

Isiued upon conversion of S~% 
Del,cntures ...................................... .. 

Issuecl upon CJL.:::rcise orwarrants .......... ___ _ 

Outstanding,Dccembtr31, lq78 •.•••.... IOl,301 119,509 
== 

33,504 

58,212 

77,420 

17,6.J') 
l.:GJ,967 

9,898,598 
=-= 

( 2,330,0I))) 

(.18,212) 
(J,150) 

(728,000) 

(396,000) 

-------
$ 328,000 136,600 546,866,000 

== 

Item ·7, Changes in Securitie, .~nd Ckanges in Security for Registered Sccuritie, 

None. 

Item 8. Defaults upon Senior Securities 

None. 

Item 9. Approximate Number of Equity S,,curity Holders 

(I) 
TJtle or Class 

Common Stock ($I par value) ........................................................... . 
Warrants to purchase shares of Common Stock ($1 par value) ....... . 
Preferred Stock, $5.50 cumulative ($5 par value) ............................ . 
New Preferred Stock $1.265 convertible ( $5 par value) .................. . 
5'A% conver.'ble subordinated debentures ........................................ . 
51,% convert;ble subordinated debentures ( Federal Pacific Electric 

Compdfi\o, .................................................................................. .. 

(~44.000) 

liJS,218,900 $75,000,000 

(2) 
Number or 

Record H~lders• 

9,524 
3,772 
2,428 

827 
2,362 

54 

• As of December 29, 1978 except for New Preferred Stock which is as of 
January 15, 1979 . 
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Item 10. Sltbmls,im of Mallers to a Vat~ of s~curity Holde,~ 

A Special Meeting of Stockholders of the Company was held on March 26, 1979, at which the 
following matters were voted upon and approved: 

I. To O<Jnsider the advisabil:ty of dissolving the Company by acting upon a iiroposal to approv.: and 
adopt a Plan of Liquidation and Dissolution attaci1ed as Ann~x I to the Proxl' Statement dated February 
20, 1979 ( the "Proxy Statement") whereby, within 2 twelve-month periorl florn the date of slfldcbolder 
approval, the assets of the Company will be sold ( or distributed to storkholders or to a liquid1Hi1•1, trust on 
behalf of stockholders), and the proceeds of any such s?Jes, includine the pro::.:eds of the sale oi shares of 
the C.ompany's wholly-owned subsidiary, Federal Paaflc Elecr.ric Company ("Federal"), after paying or 
providing for cl:ums, liabilities and other obligatior,s, will be distributed to the Company's stockholders, 
and the Company will thereafter b: dis!:olved ( I 0,965,123 vote~ in favor of thl, proposal and 2,199',525 
votes against). 

2. To ron.s.ider and act upon a propo~"I to approve the sale of all of the outst.1ndL1g capital stock ,if 
Federal to New REC, Inc., a who!ly-ow11ed subsidiary of Reliance Electric Company, pu1suant to a Stocr. 
Pnrchan Agreement attached as Annex II to the Proxy Statement ( : l ,O 10,208 votes in favor of the 
proposal and 2,160,&79 votes zgairut). 

3. To consider and act upon an altemalive, propllsal tc, approve the ule of ,ubstautinlly all of the 
Company's property and assets upon such terms and conditiorn. rnd for such .:.:mddi;ration a~ the Board of 
Directors of the Company may fix ( 10,248,574 •:vte~ in fa'lor oi"the prorosal and ,.,21.8), 58 voW5 ai::,,in,1 ). 

Further informatio11 with resP<,"ct to ine nistten voted ur,on at the Specitl i\leeting is incorporated 
herein by reference to the Registrant's Pro~y Staiemcil!.t dated Felfnt?,1y 10, 1979 and .Supplerrwntal Proxy 
Statement dated March 6, 1979 (Commis.tion File 1'fo. 1-5172). 

Item II. E.ucutive OJju:er, of w Regutro11t 

N,,..,,, 

Martin Horwitz(I) ............... , ................. . 

Edwin Jacobson .................................. .. 
William P. Ahem ................................. .. 

Louis Aprea .......................................... .. 

Alexander T. 1-'orrest ............................ . 
James R. Pennington ............................ . 
William R. Kastelic ............................... . 

Robert C. Weagel ................................ .. 

Kenneth A. I.each ............................... .. 

~ 
(al 12-31-78) 

58 

49 
43 

41 

60 
SI 
52 

60 

Chairman of the lloard and Chief 
Executive Offic.1r and Director 

President and Director 
Vice President-Finanre and Direc

tor 
Group Senior Vice President-

Natural ReSQurces 
Vice President-Engineering 
Vice President-Natural Resources 
Vio: President-Mining ~nd Oil Op-

erations 
Vice President-Southwestern Min

ing Operations 
Vt,;e President-Corporate Comp

troller 

Date Pnl 
electa: t,r, 

pttltal~~ 

1976-
1976 

1976 

19'16 
1974 
1976 

1974 

\%9 

1977 
Seymour Horwitz< 11............................... 61 Sr.creta.-y and Assistant Treasurer 1972 
Clarence E. Bremner............................... 49 Treasurer and Azsistant Secretary 1972 

(1lMess:s. Martin P.nd Seymour Horwitz .. re bro!hers. 

The principal occupations of the Executive Officers of the Registrant <l~ring th~ last five years were as 
follows: 

Mr. Martin Horwitz ha~ been Chairman of the Boa.rd and Chief Executive Officer since June 1976 and 
previously r.er.ved as President and Chief Executive Officer and as Chairman of the Board and General 
Counsel. He has been a Director since 1964. 
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Mr. Jacobson has been Pttsident since June 1976 and previouslv St'rved •s F~<"rutiv~ Yb: I',.:si.le.u, 
and Vice President-Manufacturing. He 11as been a Utrector since 1970. 

Mr. Ahem has been Vice President-Finance since June 1976 and, previously served as Vice 
President-Administration. He has been a Director since 1972 . 

Mr. Apru has been Group Senior Vice-President Natural Resoucces since March 1976. He 
previously had been Senior Vicc-P::esident Finance and Assistant to Chairman of I.T.T. Levitt & Sons 
from 1971-1975 • 

Mr. F,)mst has been Vice President-Engineering since March 1974. Previously he had the same 
title at MueU,1r Brass Co. 

Mr. Pennington was appointed Vice !'resident-Natural Resources in April 1976. He previo!lsly 
served as Director of Mineral Developmer,t with Allied Chemical Corporation. 

Mr. Kastelic has been Vice President-Mining and Oil Operations since May 1974. From 1971 to 
July 1973 he served as Assistant to the Vice President of Mining and Oil Operations and from July 1973 to 
May 1974 he served as Vice President-Metal M\!ling Operatio.ns. 

Mr. Weagel has been Vice Presidt:nt-<;outhwestem Mining Operations for the last five years. 

Mr. Leach has been Vice President-Co.porate Comptroller since June 1977. From March 1974 to 
June 1977 he served as Corporate Comptroller. 

Mr. Seymour Horwitz has been Secr~tary si. • ..e June 1972. Previous!'!' he had been an Assistant 
Secretary and Assistant Treasurer. 

Mr. BruMerwas employed by UV in 1970 in a financial capacity and has been Treasurer since 1972 . 

Item 12. Indemnification of Dinct,n and (!lfir !;'$ 

Information with respect to ·!he indemnification of the Company's Directors, officers, agents and 
employ~cs is incorporated by refe1ence to 1hr ret,<istrant's An:mal Report on Form 10-K (Commission file 
number 1-5172) for the year ended December 31, 1976. 

Item 1:l. Financial Stat...,unu and Exlribitf 

(a) Financial statements u,d supporting schedules, as indexed on page F-1. 

( b) Exhibit~. 

I. -Schedule setting forth the computation offu!ly diluted per share earnings for the years 1974-
1978. 

2. -Proxy Statement dated February 20, 1979. 
3. -Supplemental Proxy Statement dated March 6, 1979. 

PART II 
Items 14 to 18, inclusive, are not re,tated or answered since within 120 days of the close c,f the fiscal 

year, registrant will file with the Commission a definitive proxy statement pursuant to regulation 14A. 
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SIGNATURES 

Pursuant to the re,.ulremenls or Sect!on 13 or 15(d) or the Securilles Exchange Act or 1934, the 
registrant has duly caused this report to be signed on its behklt bi• the undersigned, thereunto duly 
autbori2ed. 

Date: April 2, 1979 

UV INDUSTRIES, INC. 

By ----
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UV INDUSTRIES, INC. 

INDEX TO FINANCIAL STATEMENTS ANO SCHEDULES 

for the years ended December 31, !978 and 1977 

Repon oflndependent Ccnified Public Accountants ..... ., ..................•.••...•. 
Financial Statements: 

Balance sheets ...•.................................•.••.•..•..•............................•...•..•.•. 
Statements of income and retained earnings ..........•..................•.•.•....•. 
Statement of changes in stockholders' equity ..............................•.••.•.•. 
Statements of changes in financial position ................................••..•.•... 
Notes to financial statements .........•..•...•..•.•.•........•....................•...••.•.•. 

Schedules 
III Investments in, Equity in Earnings of, and Dividends 

Received from Affiliates and Other Persons: 
Year ended December 31, 1978 ........................•..•....... 
Year ended December 31, 1977 ...................•....•....•.•.•. 

IV Indebtedness of Affiliates and Other Persons-Not Cur
rent: 

Year ended December 31, 1978 .............................•...•. 
V Properties, Plants and Equipment: 

Year ended December 3 I, I 978 ..........................•....•.•. 
Year ended December 31, 1977 ..•....................•....•.•... 

V', Accumula1ed Depreciation, Depletion and Amortization 
of Properties, Plants and Equipment: 

Year ended December 31, 1978 ..........................•..•....• 
Year ended December 31, !977 ...........................•....•.. 

VII lntangible Assets: 
Year ended December 31, 1978 .......................•...•..•.... 
Year ended December 31, 1977 ............................•...... 

IX Bonds, Mongages and SL'llilar Debt, December 31, 1978 .• 
Xl Guarantees of Securities of Other Issuers .............•...•.....•.... 

XU Valuation and Qualifying Accounts and Reserves: 
Yearcmled December 31, 1978 .......................•..•.•.... 
Year ended December 31, 1977 ........................•..•..•••. 

XHI Capital Shares, December 31, 1978 .................................... . 
XV! Supplementary Profit and Loss Information-See Note 

17 to financial statements 

TheCompan; 
aed Sub,ldlarles 

F-3 

F-4-F-5 
F-6 
F-7 
p.g 

F-14-F-n 

F-36 
F-37 

F-38 
F-39 

F-40 
F-41 
F-42 

F-43 
F-44 
F-45 

TheCompa...-1 
(Separately) 

F-3 

F-IO-F•II 
F-12 

F-13 
F-14-F-'12 

F-33 
F-34 

F-35 

F-36 
F-37 

F-38 
F-39 

F-42 
s<:e Schedule IX 

F-43 
F-44 
F-45 

Schedules other than those listed above are omitted since the), are either not applicable or are not 
requirtd. 

Financial statements of unconsolidated subsidiaries are omitted because, considered in the aggregate, 
they woukl not constitute a significant subsidiary . 
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REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS 
To the Stockholders, 
UV INDUSTRIES, INC. 

We have examined the balance sheets of UV Industries, Inc., and the consolidated balance sheets of 
that Company and Subsidiaries as of December 31, 1978 and 1977 and the related statements of income 
and retained earnings, changes in stockltoldcrs' equity and •:hanges in financial position and the surporting 
schedules for the years then ended. Our examinations wr:re made in accordance with generally accepted 
auditing standards and, acc<>rdingly, included such tests of the accounting records and such other auditing 
procedures as we conside1ed necessary in the circumstances. 

The accompanying consolidated financial statements h~ve been prepared on a going concern ha.is 
which contemplates the reahzation or assets and the payment of liabilities in the regular and ordinary 
course of business, and do purpon to represent the amounts which would be realized upon liquidation, or 
other disposition of the Company's assets. At a Special Meeting on March 26, 1979 the s!ockholders of the 
Company approved a Plan of Liquidation a,1d Dissolution ( the "Plan") which is discussed fu,1her in Note 
2 together with related litig3tion between the Company and a Stockholder. The Plan provides that within 
a twelve-month period from the date of stockholder approval, the assets of the Company will be sold ( or 
distributed to stockholders or to a liquidating trust m1 behalf of stockholders), and the proceeds of any 
such sales, including the proceeds of the sale of shares of the Company's wholly-owned subsidiary, Feder&) 
Pacific Electric Company (See Note 3) after paying or providing for claims, liabilities and other 
obligations, will be distributed to the Company's stockholders, and the Company will thereafter be 
dissolved. 

In our opinion, subject to the effect, if any, o~ the financial statements of the matter discussed in the 
previous paragraph, the aforementioned linancial statements ( pages F-4 1::-, F-32, inclusive) present fairly 
the financial posiuon of UV Industries, Inc. and the consolidated financial position of that Company and 
Subsidiaries at December 31, 1978 and 1977 and the results of their operations and changes in their 
financial position for the years then ended, and the accompanying supporting ~rhedules ( pages F-33 to 
F-45, ir.dusive) present fairly the informauon required to be included therein, all in conformity with 
generally accepted accounting principles consisten.ly applied during the period. 

1251 Avenue of the Americas 
New York, N. Y. 
March 26, 1979 

COOPERS & LYBRAND 
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UV INDUSTRIES, INC. AND SUBSIDIARIES 

CONSOUDATl!D BALANCE SHEETS 

ASSETS 

Current assets: 
Cash (Note 10) .................................................................................... . 

Tlllle deposits and certificates of de!'('".it ............................................ . 

Marketable equity securities (Note 5) ..........•..........•.•...•••..••...•••..•..•..•. 

Accounts receivable, trade, less allowance for doubtful accounts, 
$3,025,000 at ~mber 31, 1978 and $2,636,000 dt December 
31, 1977(Schedule XII) ................................................................... . 

Other :iccounts and notes receivable •.......•....•.....••........•.••..•.....•.•.....•... 

Inventories (Notes lb and 4) .............................................................. . 

Prepaid expenses and other current assets ........•......................•..•........• 

Total current assets .......•.•..........•••.....••.............•..........•....••...• 

Marketable equity securities ( Note 5) ....................................................... . 

Invc,stment in affiliate (Notes la, 6 and Schedule III) .........................•...... 

Properties, plants and equipment, at cost (Notes Id, 7 and 
Schedule V) .............................................................................................. . 

Less, Accumulated depreciation, depletion and amortization (Notes 
Id. 7 and Schedule VI) ..................................................................... . 

Cost in excess of net assets of a business acquired (Notes le, 8 nnd 
Schedule VI!) ••••..........•......•••...............•.••...................•.••.•........•.•............. 

Deferred charges and other assets (Notes le, f, g and 9) •......•..•...•............ 

See notes to financial statements. 

F-4 

December 31, 

1978 1977 

(000'1 omitted) 

S 39,505 

59,225 

27,728 

107,293 

2,724 

145,398 

4,406 

386,279 

328,820 

148,387 

180,433 

24,335 

25,111 

$616,158 

S 30,845 

40,409 

87,771 

1,329 

155,518 

4,145 

320,017 

3,49S 
25,191 

309,814 

138,084 

171,730 

24,527 

25,155 

$570,115 
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UV INDUSTRIES, INC. AND SUBSIDIARIES 

CONSOLIDATED BALANCE SHEETS 

LIABILITIES 

._ December 31, 

.. 
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.. -
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Cu.rrent liabilities: 
Notes payable to banks (Note 10) ...................................................... . 
Accounts payable .................••....•........•............•......•.....•........................ 
Accrued expenses: 

Salaries, wages and other compensation .........•...•..........•.••...•....... 
Taxes, other than federal income taxes •..............•.......•.•......•..•...•. 
Interest ........................•........•........•...................................•..•.......... 
Other ............................................................................................. . 

Income taxes payable ...•.•...•......................••........... _ .....•......••..•..•.......•. 
Dividends payable ...............•..........•......................................•..•..........•. 
Current instalments on long-term debt (Notes lg and 10) ..•.............. 
Other current liabilities •........................................•.............................. 

Total current liabilities ..•..•..................•.................•..•..••......•.. 

Long-term debt, less current instalments (Notes lg, IO and Schedule IX) 
Deferred income taxes (Note 13) .•.•............................................................ 
Other long-terrn liabilities and deferred credits ...............................•...•....... 
Minority interests in consolidated subsidiaries .................................•........... 

STOCKHOLDERS' EQUITY 

Preferred Stock, par value $5 per share, 500,000 shares authorized, 
issu~ ble in series: $5.50 Cumulative Preferred !'tock; 178,759 shares 
is:;ued; $17,875,9CO liquidating value ($100 Jl!I share), less 
$5,925,000 attributable to treasury shares ( Note 11 and Schedule 
XIII) .........•.................................................•..........•.............................•...•.. 

New Preferred Stock, IJar value $5 per share, 1,000.0o.1 sl!ares author
ized, issuable in series: $1.265 convertible series; L~sued 1978, 101,301 
shares; issued 1977, 115,461 shares; liquidating value ($23 per share) 
$2,329,923 ( Note 11 and Schedule XIII) .....•....••..............................•..... 

Common Stc<:k, par value ~I per share, 25,000,000 shares authorized; 
issued 1978, 11,338,614 shares; issued 1977, I0,489,872 (Notes 11, 12 
and Schedule XIII) ...•.....................•........•.....................................•......... 

Additional paid-in capital ............................................................................ . 
Retained •!arnings, as annexed ( Note IO) •.................................................. 
Unrealiz.:d loss on marketable equity securities (Note 5) ..............•........... 

Le,.;, TreasurJ stock, at cost ( Note 11) ....................................................... . 

Total stockholders' equity ..................................................... . 

See notes to financial statements . 
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1m um 
(OOO's omllted) 

$ 2,043 
23,505 

10,962 
3,349 
4,093 
8,709 

10,950 
2,639 
3,978 
1,043 

71,271 

205,505 
28,957 

6,0IO 
20,438 

894 

506 

11,339 
108,790 
185,127 

306,656 
22,679 

283,977 

$616,158 

$ 3,133 
24,172 

9,899 
3,136 
3,806 
5,513 

11,39! 
2,432 
3,479 
3,193 

70,154 

212,377 
28,130 

3,918 
19,825 

8~4 

577 

!0,490 
94,259 

l52,755 
(838) 

258,137 
22,426 

235,711 

$570,115 
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UV ,NDUSTRIES, INC. AND SUBS!DIARIES 

CONSOUDATED STA'hiMENTS OF INCOME AND RETAIN~D EARNl:>ICS 

\'ear ended u.,, ... ber 31, 

1978 1!177 

(000°1 omitted) 

Operating revenues: 
Net sales ......................................................................................................... . $593,992 $575,664 
Royalties and other revenues .............••.••..••.....................•..................•.......... 7,666 10,338 

601,£58 586,002 

Operating expenses: 
Cost of sales ( Note 4) ....................•....•................••................................•....... 462,62.7 435,891 
Selling, general and admhmtrative ............................................................... . 65,141 58,491 
Foreign currency translation los~,. net ........................................................ . 3,195 ---- 4,306 

530,963 498,688 ---
Operating income ................................................................................................. . 70,695 87,314 
Gain on disposal ofinvestment in affiliat~ ( Note 6) .......................................... .. 22,602 
Equity in net income of affiliate (Note la, 6 and Sch•:dule Ill) ..........................• 2,301 2,315 
Interest expense ..................................................................................................... . (16,823) (14,695) 
<'titer iucome and ( expen.se), net ......................................................................... . (2,230) (616) 

I11come bel.!re pro\".sion for iocome taxes and minoritv in,erests in net income 
of consolide.ted subsiduries .............................................................................. . 76,545 74,318 

Provision for income taxes (Note 13) .................................................................. . 32,985 34,495 

Income before minority inte,-ests in net income of consolidated subsidiaries ..... . 43,560 39,823 
Minority interests in net income of consolidated subsidiaries .............................. . 1,019 l,663 ---
Net income ............................................................................................................. . 42,541 38,160 
Retained earnings, beginning ofy,•ar ................................................................... . 152,755 124,782 

195,296 162,942 

Deduct cash dividends declared: 
Preferred Stock $5.50 per share .................................................................... . 670 704 
New Preferred Stock $1.265 per share .......................................................... . 138 203 
Common Stock $1.00 per share ..................................................................... . _9,3~ 9,280 

10,169 10,187 

Retained earnings, end oiyear ............................................................................. . $185,127 $152,755 

Earnings per share ( Note l 5 ): 
Primary ........................................................................................................... . $4.SS $4.04 
Fully diluted ................................................................................................ .. $3.29 $2.86 

See notes to financial statements. 
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UV INDUSTRIES, IJIIC. AND SUBS11>IARIES 

CONSOLIDATED STAT.:MENTS OF CHANGES IN STOC,ltHOLDERS' EQUITY 

71or the years ended December 31, 1978 ,Jnd tm 

51,265 
New Prerernd Stock Ccaunoa Ste<k Addllloaal 

PaW.ln 
Shares Amoual -~ ~ Capital 

YT.!.Ul ENDm Du:tHBEll 31. 1977: 
&llano: at l)ec:embcr 31, ',976.............. 204 
Conffi,:ion ,,r SJ.26S ''c" Preferred 

Stock to :-ommon Sio.."'-................... ( 88) 
Conversion or SWI:, convertible 

subordinated debeuMes to Com-
mon Stock ............... - ........................ . 

Con•..-ersion 01' 5%% con,•cnible 
suborWnated ,'.icbennues to C.om-
mon s,.ock .......................................... . 

Exercise ofsUY'.Jc options ....................... . 
Exercise of wan-ants ..................... - ....... . 
Par Value of Common Stock issued in 

2-for-l stock split .............. ,_ ........... .. 
Cost of 4S0,000 shares of Common 

Srock and 12,COO shares or SS.SO 
P~fcrred Stock acquired for the 
treas•uy .............................................. . 

Provision for the year ............................ . 
Net Income ~ ......................................... . 
Cash dividends dcdan.-d-C"..ommon. 

$S.SC i'rcfen~d and $1.26S New 
Preferred Stock. ................................. . 

Balanceatl>ec<mbcrJl, 1977.............. 116 
YEAR. mmm DECDUIER 31. 19?8: 

Conversion or S1.26S New Prefem:d 
SU>CktoCommonSIOCk..................... (IS) 

Conversion or SWI, convertible 
!Subordinated debcntmu to Com· 
monS•oclc ......................................... .. 

Conversion or S~% convertible 
subordinated debentures to Com· 
mon Stock .......................... _ ............. . 

Exercise of stock options ....................... . 
Exercise or warrants ............................. .. 
Cost of 4,000 ,hares ofSS.SO Pn:fem:d 

Stock acquired for the treasury ......... . 
Provision rorthc year ........... ~ .............. .. 
Nctlnoomc ........................................... . 
Cash dividends dcdarel-Common, 

$5.SO Preferred aod Sl.26S New 
Preferred Stock.. .............................. .. 

$1,019 

(442) 

S77 

(71) 

(OOO's omlttr,d) 

S,040 $ S,040 

IJS 13S 

78 78 

2 

48 

S,187 

2 

43 

S,187 

$97,360 

3-04 

1,032 

42 
703 

5 

(S,187) 

10,490 10,490 94,2S9 

34 

77 

18 
S,l 

662 

34 

18 
S8 

661. 

37 

6SI 

378 
452 

13,013 

lb:tamed 
Eanur,p 

$124,'/82 

38,160 

(10,187) 

IS2,7SS 

42,S41 

(10,169) 

Balance at December 31, 1978.......... ... IOI $ S06 11,339 $11,339 $102.790 Sl8S,127 
= = ==== 

Uareallzecl 
Lossoa 

Marutable 
Eqully 

S..:urltles 

($946) 

108 

(338) 

838 

°r(f:UUl'J 
Stock 

S12,S93 

9.8]3 

22,426 

2S3 

($ 0 ) 522,679 
== 

There were no changes in the $5.50 Cumulative Preferred Stock during the two years ended December 31, 
1978. Such ~hares ( 178,75!1) have an aggregate par value of$893,795 . 

See uctes to financial statements . 
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UV INDUSTRIES, JNC'~ AND SUBSIDIARIES 

CONSOLIDATED STATEME1'11S OF CHANGl!S IN FINANCIAL POSmON 

Vearendul Dece:t!rd 31, 

19711 1977 

(000'1 omlllo:I) 

SOURCE 01' WoRKJNG CAPrr.U: 
Net inoome ..................................................................................................... . .$ 42,541 S 38,160 
Eleme!lts not requiring working capital: 

Minority interes!S in net inoome of con~'.llidated subsidiaries ............. .. 
De1>reciation, depletion and amortization (Notes Id, 7 and Schedule 

'Ii) ..................................................................................................... . 
Provision for deferred income taices (Note 13) .................................. . 
Amurtizatio:i of deferred charges and cost in excess of net assets of a 

business acqt!ired (Notes le, e, f, g and 9) ...................................... . 
EqLlity in net inoome of affiliate (net ofS964,000 and SS14,0'JJ of 

dividends receivecl, res~ctively) (Notes la, 6 and Schedule Ill) ... . 
Other non-cash items ............................................................................ .. 

1,019 1,663 

10,848 12,094 
851 5,431 

4,554 3,509 

(1,337) (1,801) 
(1,746) 

Working capitcl provi<i:-0 from operations .................................. .. 
Disposal of investment in affiliate...................................................... . ........ . 
Issuance ofloDg-term debt (Notes lg ~nd 10) ............................................ . 
:S~uance of Common Stock upon conve.:sion of debentures and warrants 

( Notes 10 and 11) ..................................................................................... . 
Reclassification of uoncurrent marketable ~~uity securities to current 

( Note 5) ..................................................................................................... . 
Issuance of Common Stock upon the exercise of employee stock options 

( Notes 11 and 12) ..................................................................................... . 
Disposal of properties, plants and equipment (Notes Id, 7 and Schedule 

v and VI) .................................................................................................. . 
Other, net ....................................................................................................... . 

58,476 57,310 
26,528 

100,000 

14,799 1,159 

4,333 

51{) 751 

479 308 
1,314 1,139 

106,439 160,667 

Usn OF WORKING CAPITAL: 
Investrnenl in affiliate (Note~ la, 6 and Schedule Ill) ................................. . 
Decrease in minority interests in oonsolidated subsidfa1ies ......................... . 
Reduction oflong-term debt (Notes lg and 10) ........................................ . 
Purchase oftreasur/ stock (Notes 10 and 11) ............................................. . 
Cash dividends .............................................................................................. . 
Additions !o properties, plants and e1,:i,pmen.t (Notes Id, 7 and Schedul~ 

V) ............................................................................................................. . 
Expenditures for mine development (Notes le and 9) ................................ . 
Expenditures in oonnection with is.suance of long-term debt (Not~s 113 

and 10) ....................................................................................................... . 

23,390 
406 748 

6,872 7,888 
253 9,833 

10,169 J0,1&7 

20,458 18,890 
3,136 4,986 

---- 1,884 

4i,294 77,806 

INCREASE IN WORKING CAPrr AL ............................................................................ . S 65,145 $ 82,861 

Components of increase ( decreas.~) in working capital: 
Ca.h, time deposits, and certificates o: rl~posit ..................................... . 
Marketable equity securities ................................................................ . 
Receivables ............................................................................................. . 
lnven tories ............................................................................................. .. 
Notes payable to bank? .......................................................................... . 
Accounts payable and accrued expenses ............................................... . 
Income taices payable ............................................................................ . 
Other ...................................................................................................... .. 

S 27,476 S 42,233 
27,728 
20,917 (6) 

(10,120) 4,493 
1,090 36,745 

(4,0~2) (2,215) 
441 1,942 

1,705 (331) ---
S b5,145 $ 82,861 

See notes 10 finanrlal statements. 
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Cu r.=t assets: 

UV INDUSTRIES, INC. 

BALANCE SHEETS 

ASSETS 

Ca,,h (Note 10) .................................................................................. . 

Tune d~posits and certificates of derosit ............................................. . 
Mar.ketable eqLlity secmities (Note 5) .............................................. , .. . 
A,-counts receivable, trade, less allowance for doubtful accounts, 

$874,000 at [IC\.,:mber 31, 1978 and 1977 (Schedule XII) ............ . 
Other acrounts and notes r.ceivable .................................................... . 
Iiiveniories (Notes I band 4) .............................................................. . 

T.>ue from subsidiaries ........................................................................... . 
,Prepaid expenses and other current assets ..•••....•...••••....••...•••....•....•... 

Total current assets ............................................................... . 

lnves1 men ts and advances: 

luvcstments in subsidi.lrie&, at cost ( Note 3 and Sched•Jle Ill) •....••.... 
Notes receivable from subsidiaries (Schedule IV) ••.............•....••..•....• 

Investment in affiliate (No:es la, 6 and Schedule Ill) ..........•....•....•••• 
M11rl.:etable eqllity securities (Note 5 ) ................................................. . 

Prorienfos, plants ancl equipment, at cost (Notes Id, 7 and Schedule V) •. 

Lesi, Accumulated depreciction, depiction and amortization (Notes 
le!, 7 and Schedule VJ) .................................................................... . 

Deferred diarges and other assets (Notes le, g and 9) ............................. . 

See notes to financial sta\llmenL~ . 

• 

11ec ......... 31, 

1971 1977 

(OOll's 0131U.-J) 

$ 20,702 $ 11,212 
45,500 31,500 
27,728 

1,237 1,508 
1,271 857 
7,902 20,536 
5,318 4,357 

707 726 

llt•,365 70,696 

125,161 124,433 
21,326 16,893 

25,191 
3,495 

146,487 170,012 

92,141 88,822 

Jl,532 29,241 

60,609 59,581 

14,585 13,819 

$332,046 $:114,108 

This statement should be read in conjunction with consolidated financial statements. 
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Current liabilities: 

UV INDU:1."TRIES, INC 

BALANCE SHEETS 

LIABILITIES 

Notes payable to banks (Note 10) ..................•.................................... 
Accounts payable .................................................................................. . 
Accrued expenses: 

Salaries, wages and other compensation .•.. ._ ................................ . 
Taxes, other than incorr.e taxes .................................................... . 
Interest .......................................................................................... . 
Other .............................................................................................. . 

Income taxes pcyable ........................................................................... . 
Divideuds payable ............................................................................... . 
Current instalments on lor,g-term debt (Notes lg and 10) ................ . 
Due to subsidiaries ............................................................................... . 
Other cummt liabilities ......................................................................... . 

Total current liabilities ......................................................... .. 

Long-term debt, less current instalments (Notes lg, 10 and Schedule IX) 
Deferred income taxes (Note 13) .............................................................. .. 
Other long-term liabilities and deferred credits ......................................... .. 

STOCKHOLDERS' EQUITY 

Preferred Stock, par value $5 per share, 500,000 shares authorl,.ed, 
issuable in series: $5.50 Cumulative Prefe1rcd Stock; 178,759 shares 
issued; $17,875,900 liquidating value ($100 per sh&re), less 
$5,925,0,10 attributable to treasury shares (Note 11 and Schedule 
XIII) .......................................................................................................... . 

New Preferred Stock, par value $5 per share, 1,000,000 th~res author
ized, issuable in series: $1.265 convertible series; issur:d 1978, 101,301 
shares; issued 1977, I I 5,461 shares; liquidating value ($23 per share) 
$2,329,923 (Note 11 aad Schedule XIII) .............................................. .. 

Common Stock, par value $1 per share, 25,000,000 shares authorized; 
issued 197&, 11,338,614 shares; issued 1977, 10,489,872 (Notes 11, 12 
and Schedule Xiii) ................................................................................. . 

Additional paid-in capital ........................................................................... .. 
Retained earnings, as annexed (Note 10) .................................................. . 
Unrealized loss on marketable equity securities ( Note 5) ......................... . 

Less, Treasury stock, at cost ( Note 11 J ...................................................... .. 
Total stockholders' equity .................................................... .. 

See notes to financial statements . 

Dec:efflbct 31, 

1!1'71 1m 
(000'•-llled) 

$ $ 375 
2,251 5,686 

661 587 
480 657 

3,370 3,168 
1,213 307 
8,658 3,947 
2,639 2,432 

857 573 
34,659 27,816 

399 2,593 

55,187 48,141 

161,248 165,1Ci2 
9,134 9,031 
1,343 1,312 

894 894 

506 577 

11,339 10,490 
108,790 94,259 

6,284 7,566 
(838) 

127,813 112,948 
22,679 22,426 

105,134 90,522 

$332,046 $314,108 -------

This ftatement shoulcl be read in conjunction with consoli~ated fin.,r:.:ial statements. 
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UV INDUSTRIES, INC. 

STATEMENTS OF INCOME ANlll RETAINED EA.~INGS 

YurEadcd D<ceaibuJI, 

lffl 19'1'7 

(000'• O!lllllcd) 

Operating rev..,nues: 

Net sales to customers .................................................................................... . S. 6,055 $ 7,192 

Net sales to subsidiaries ................................................................................. . 19,739 26,366 

Royalties and other revenues ....................................................................... . 4,013 6,564 

29,807 40,122 --
Operating eKpenses: 

Cost of sales ( Note 4) ................................................................................... . 33,066 33,245 

General and aoministrative .......................................................................... .. 173 333 --
33,244 33,578 

Operating income .................................................................................................. . (3,437) 6,544 

Gain on dfaposal of investment in afliliate (Note 6) .......................................... .. 22,602 

Equity in net income of affiliate (Notes la, 6 and Schedule Ill) ........................ . 2,301 2,315 

InterPst expense ..................................................................................................... . (13,249) (10,818) 

Other income and (expense), net ........................................................................ .. (2,110) (607) 

Other income and (expense), net ( from subsidiaries, including in 1978, 
dividends of$790,000) ...................................................................................... . 1,577 594 

Income before provision for income taxes ........................................................... .. 7,684 (1,972) 

Income tax credits ( Note 13) ............................................................................... .. (1,203) (3,073) 

Net income ............................................................................................................ .. 8,887 _ 1,101 

Retained earnings, beginnin,g of year ................................................................. .. 7,566 16,652 

Deduct cash dividends declared: 

Preferred stock ($5.50 pe, share) ................................................................ .. 670 704 

New Preferred stock ($1.265 per share) ..................................................... .. 138 203 

Common stock ( $1.00 per share) ................................................................ .. 9,361 _1,'-60 

10,169 10,187 

Retained earnings, end of year ............................................................................. . $ 6,284 $ 7,566 
== 

See notes to financial statements. 

Titis statement should be read in con,iunction with consolidated financial statemen!S . 
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UV INDUSTRIES, INC • 

STATEMENTS OF CHANCES IN FINANCIAL POSITION 

S::.uRCl OF WORKING CAPITAL: 
Net income ..................................................................................•................. 
Elements not requiring working capital: 

Depreciation, depletion and amoM.ation (Notes Id, 7 and Schedule 
VI) ................................................................................................... . 

Provision for deft:rred income taxes ( Nute 13) .................................... . 
Amortization of deferred charges ( No.e. le, g and 9) ........................ . 
Equity in net income of affiliate (net .~f $964,000 and $514,000 of 

dividends received, respectively) ( Notes la, 6 and Schedule III) .... . 
Other non-cash items ............................................................................. . 

Working capital provided from operations .................................. . 
Disposal ofinves•.ment in affiliate ................................................................ .. 
Issuance of long-term debt (Noten lg and 10) ........................................... .. 
Issuance of Common Steck upon the exercise of employee stock options 

(Notes II and 12) ..................................................................................... . 
Reclassification of noncurrent marketable equity securities to current 

(Note 5) ..................................•............•...................................................... 
Issuance of Common Stock upon the conversion of debentures of a 

subsidiary and warrants ( Notes 10 and 11 ) ............................................. . 
Disposal of properties, plants and equipment (Notes Id, 7 and Schedules 

V and VI) ................................................................................................... . 

USE OF WORKING CAPITAL: 
Ir vestment in affiliate and marketable equity securities (Notes la, 6 and 

Schedule Ill) ............................................................................................. . 
Increase (decrease) in notes receivable from subsidiaries (Schedule IV) .. . 
Reduction of Long-term debt (Notes lg and 10) ........................................ . 
Additions to properties, plants and equipment ( Notes Id, 7 and Schedule 

V) ............................................................................................................... . 
Purchase of treasury stock ( Note 11 ) ........................................................... . 
Cash dividends (Note 10) ............................................................................. . 
Increase in investment in subsidiaries ........................................................... . 
Expenditures for mine development ( Notes le and 9) ................................ . 
Expenditure:; in connection with issuance of long-term debt ( Notes I g 

and 10) ...................................................................................................... .. 
Other, net ........................................................................................................ . 

INCREASE (DECREASE) IN WORKING CAPITAL ••••••••••••.•••.••••••••..•.•••••..•••••••••••••.•••••• 

Components of~increase (decrease) in working capi1al: 
Cash, time deposits and certificates of deposit ...................................... . 
Marketab!, equity securities .................................................................. . 
Receivabl s ............................................................................................. . 
lnventorie .............................................................................................. . 
Due from subsidiaries ............................................................................ . 
Notes payable to hanks ......................................................................... .. 
Accounts payable and accrued expenses ............................................... . 
Income taxes payable ............................................................................. . 
Due to subsidiaries ................................................................................. . 
Other ...................................................................................................... . 

See notes to financial slatements . 

Year F.nded December 31, 

1978 1977 

(OO(J's omllted) 

$ 8,887 $ 1,101 

2,364 
476 

l,420 

( l,3J7) 

11,810 
26,528 

510 

4,333 

14,7',9 

184 

58,164 

4,433 
3,854 

3,576 
253 

10,169 
728 

1,138 

1,390 

25,541 

$32,623 

$23,490 
27,728 

143 
(12,634) 

961 
375 

2,430 
(4,711) 
( 6.843) 

1,684 

$32,623 

4,020 
1,980 
2,338 

(1,801) 
(1,210) 

6,428 

100,000 

751 

1,159 

393 

108,731 

23,390 
(1,091) 
3,854 

3,931 
9,833 

10,187 
1,110 
3,250 

1,884 
86 

56,434 

$52,297 

$29,385 

195 
4,009 

447 
26,913 
(4,687) 
4,350 

(8,583) 
268 

$52,297 

This statement should be read in conjunction with consolidated financial statements. 
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UV INDUSTR.!ES, INC. 

NOTES TO FINANCIAL STATEMENTS 

I. SUMMARY OF ACCOUNTING POLICIES: 

a. Prinriples of Consolidation: 

The a,;companying consolidated financial statements include the accounts of the Company and its 
majority-owned subsidiaries except cectain minor companies, which considered in the aggregate, would 
not constitute a significant subsidiary. lnvestmeJ.ts in affiliated companies, more than 20% owned, are 
accounted for under the equity method. 

b. Inventories: 

lnventones ar~ carrier! at the lower of cost or market. fabricated brass, copper and aluminum 
products are principally at bst-in, first-out ( LIFO y. Electrical equipment produ~ts are principally at first
in, first-out (FIFO). All oth,~r inventories are principally at average cost. Cost includes materials, labor 
and plant overhead where applicable. 

c. Cost ir, excess of net assetr of a business acquired: 

In .:onformity with Opinion No. I 7 of the Accounting Principles Board, the cost in excess of net assets 
of~ business acquired after October 31, 1970 is being amortired over a period offony years. Such excess 
cost in connect!on with investments made prior to O~tober 31, 1970 ($18,212,000) is not being amortized 
because management considers this to represent intangible assets of continuing value over an indefinite 
period which under generally accepted accounting principles is not required to be amonized. 

d. Properties, Plants and Equipment: 

The provisions for depreciation, depletion and amo·ltizatio11 are computed at rates appropriate for the 
various properties. Depreciation, depletion and amortization for mining and oil and gas operations is 
computed generally using the unit of production method. All 01her operations principally use the straight 
line method of depreciation based upon the estimatr:d lives of specifi~ classes or groups of depreciable 
assets. 

In view of the variety of properties and the wide range of depreciation rates applicable thereto, it is 
not considered practicable to set forth herein th,e rat•,s or range ofrntes used in r;omputing the provision for 
depreciation. 

Maintenance and minor repairs and renewals are charged to operations as incurred; major :epairs and 
renewals are charged to deferred accounts to b-, written off against futur,, operation;;; betterments are 
capitalized as plant additions. Upon retirement or sale, the cost of the ass,,ts disposed of and the related 
accumulated depreciation, depletion or amortization are removed from the accounts, and any resulting 
gain or loss is credited or charged to operations. For oil and gas prop- ,iie;,, where a cornp._1site .1:pietion 
rate is used, the gain or loss is credited or cha1;ged to the related reserve. 

e. Mine Exploration and Development Casis: 

Expenditures related to exploration for new mining pmperties are charged to income as incu!'l'td. 
Expenditures relating to the development of ore in mining properties are deferred and amortized on the 
unit of production basis over the estimated ore reserves benefited. 

f. Preoperaling and Sta11-uo Costs: 

Preoperating and start-up costs relating to new plant facilities are deferred and amortized on the unit 
of production method but not to exceed tf:n years from the end of the start-up period. 

g. Debt Issuance Expense: 

Unamortized debt issuance expense1; arc being amonized over the lives of the related debt issues . 
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NOTES TO FINANCIAL STATEMENTS-(Conlinu!!'JJ 

h. Pe11Sion P/aru: 

Pensions are provided by the Company under a combination of insured contributory and trusteed 
noncontributory plans for eligible employees of the Company meeting certain service and age require
ments and are based generally on the length of service and earnings patterns preceding retirement. Other 
employees are covered by collective bargaining agreements under which payments are made to union 
welfare, trusts or similar funds. Actuarially computed pension costs, including provision for amortization 
of prior service cost over thirty to forty years, are funded and charged to earnings each year • 

2. PLAN OP LIQUIDATION AND DISSOLUTION 

On March 26, 1979, the stockholders of the Company approved a Plan of Liquidation and Dissolution 
(the "Plan") of the Company. The Plan provides that, as promptly as feasib!:, after the approval by the 
Company's stockholders, the Company shall dispose of all its assets and that it shall be completely 
liquidated within one year from the date on which the Plan is adopted. Such disposal will be accomplished 
by distributing to stockholders the proceeds of the sale of its assets, including the proceeds of the sale of 
Federal Pacific Electric Company ( see Note 3) as well as shares of any subsidiaries which have not been 
sold, after paying or providing for claims, liabilities and other obligations of the Company. The Company 
intends that its liquidation be in conformity with Section 337 of the Internal Revenue Code of 19.54, as 
amenC:~d. The Company anticipates that it will be able to sell or distribute substantially all of its assets 
within the one-year period. To the extent it is unable to do so, the Company anticipates that, prior to the 
expiration of that period, it will distribute its assets in trust to one or more liquidating Trustees for the pro
rata benefit of the Company's stockholders. 

Uncertainties as to the net reali:?ahle value of assets and the ultimate amount of liabilities make it 
impracticable to predict the aggregate net amounts ultimately distributable to stockholders . 

In ad<i .,Jn to the approval of the Plan, the stockholders approved an alternative proposal ( the 
Proposal) to sell substantially all of the Company's assets, distribute the proceeds from such sales to 
stockholders and continue to operate the remaining assets as an on-going business. The objective of the 
Proposal was to provide an alternative to the Plan. 

In connection with the above, a stockholder, Sharon Steel Corporation, has commenced litigation • 
which, among other things, challenges various aspects relating to the holding of the Special Meeting at 
which the Plan and the Proposal were presented and to the vote taken at the meeting. 

See Item 5-Pending Legal Proceedings for further information with respect to the above mentioned 
litigation. 

3. SALE OP FEDERAL PACIFIC ELECTRIC COMPANY 

On March 26, 1979, the stockholders of the Company approved the sale of all of the outstanding 
capital stock of the Company's wholly-owned subsidiary, Federal Pacific Electric Company ("Federal"), 
to New REC, Inc., pursuant to a Stock Purchase Agreement dated December 18, 1978 by and among the 
Company, New REC, Inc., and Reliance Electric Company, New REC's parent. The aggregate purchase 
price for the stock will be $345,000,000. In addition to the approval of this sale, the stockholders approved 
a Plan of Liquidation and Dissolution (the "Plan"). 

Upon implementation of the Plan the Company will realize a gain of approximately $145,000,000 or 
$9.55 per share. Should the Plan, for any reason, not be implemented the Company will realize a gain of 
approximately $103,000,000 or $6. 79 per share, net of estimated income taxes of approximately 
$42,000,000. Such estimated income taxes represent the liability of the Company in connection with the 
sale of Federal, if the Company is not liquidated in accordance with Section 337 of the Internal Revenue 
Code of 1954, as amended. 

The above gain on th~ sale of Federal represents the excess of proceeds over the net assets of Federal 
at December 31, 1978. The per share amounts above are based upon the number of common shares 
outstanding at December 31, 1978 adjusted for the 5,293,131 shares issued subsequent to December 31, 
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NOTES TO •1NANOAL STATEMENTS-(Coolinued) 

1978 for the exercise of warrants and options, conversion of the $ 1.265 New Preferred Stock and the 53A% 
oonvertible subordinated debentures . 

The busines~ of Federal consists of the entire electrical and ,electronic segment of the Company's 
operations. 

The net assets of Federal at December 31, 1978 comprise: 
(OOO's omitted) 

Current Assets...................................................................................... $201,091 

Current Liabilities................................................................................ $ 34,934 

Total Assets.......................................................................................... $245,376 
Total Liabilities.................................................................................... 70,379 

Net Assets............................................................................. $174,997 

The results of operations of Federal for the year ended December 31, 1978 were as follows: 
Operating Revenues: (OOO's omitted) 

Net •ales........................................................................................ $357,038 
Royalties and other revenues....................................................... 2,065 

Operating expenses: 
Cost of sales ..........•..........................•.•.••...............•....•............•..... 
Selling, general and administrativ~ ........................................... .. 

Foreign currency translation losses, net ...................................... . 

Operating income ................................................................................ . 

Interest expense. . ............................................................................... . 

Income before provision for income taxes and minority interests in 
net income of consolidated subsidiaries ......................................... . 

Provision for income taxes .....................•..........••........•........................ 

Incom~ ~efore minority interests in net iucome of consolidated 
subs1d1anes .....•.........••.........................•....•.............•.........•............... 

Minority interests in net income of consolidated subsidiaries ..•......... 

Net income .......................................................................................... . 

Earnings per share:• 
Primary ........................................................................................ . 

Fully diluted .......•.............................••••......••.........................•...... 

359,103 

255,167 
43,025 

3,00& 

301,200 

57,903 

(1,144) 

56,759 
29,302 

27,457 

1,454 

$ 26,003 

$1.83 
= 
$1.91 

• Based upon the shares used to compute the consoliddted per sh~re data . 
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NOTES TO FINANCIAL STATEMENTS-(Contlnuod) 

4. INVENTORIES: 

The Company and Subsidiaries 

December 31, 

Tho Company (Separately) 

1978 

Finished goods ....................................... $ 40,u27 
Work in process...................................... 40,936 
Raw materials and supplies................... 60,367 
Ores, a.•ncentrates, metals and other 

invent<1ries .......................................... 4,068 

$145,398 
== 

1m 

$ 39,210 
38,027 
61,636 

16,645 

$155,518 

1976 1978 

(OOO's omitted) 

$ 38,721 
44,.150 
54,832 $ 5,532 

13,222 2,370 

$151,025 $ i,902 

Decembt!r 31, 

1m 

$ 5,579 

14,957 

$20,536 

1976 

$ 6,163 

10,364 

$16,527 

Inventories carried at last-in, first-out amounted to $24,861,000 and $30,689,000 at December 31, 
1978 and 1977, respecth·ely. Replacement cost of mventory carried at last-in, first-out cxr.eeded the 
carrying value by $26,623,000 and $21,936,000 at December 31, 1978 and 1977, respectively. 

Inventorie.~ used in the determination of cost of seles were as follows: 
The Company The Company 

ar..d Sub:ddlarin (S,:.parately) 

(000'• omitted) 
December 31, 1976................................................... $137,842 $10,J64 
December 31, 1977................................................... $141,368 $12,657 
December 31, 1978................................................... $130,949 $ 370 

5. MARKFfABLE EQUITY S~CURITIES: 

The ponfolio of marketable equity securities is carried at the lower of cost or market. Comparative 
cost and market values of the ponfolio were as follows: 

December 31, 1977: 
Noncurrent. ........................................ . 

December 31, 1978: 
Current 

Johnson Controls, Inc., Com-
mon Stock ............................... . 

GAF Corp., Common Stock ...... . 
Other marketable equity secu-

rities ......................................... . 

Cost 

$ 4,333 

$11,030 
8,952 

8,783 

$28,765 

Market 

(OOO's omllted.) 

$ 3,495 

$11,288 
7,385 

9,055 

$27,728 

UnrHlized 
Caln (loss) 

$ 258 
(1,567) 

272 

($1,037) 

To reduce the carrying value of the current marketable equity securities to market, a valuation 
allowance in the amount of $1,037,000 was established with a corresponding charge to income at 
December 31, 1978. 

Pursuant to the terms of a 1976 agreement, the Company has an option, in May 1979, to ~ell its 
holdings of Phoenix Steel Corporation Common Shares at un aggregate pncc of $3,030,000. The 
Company's holdings of 600,000 shares, which represent ~.5\'{, of the outstanding shares of Phoenix, were 
included in the noncurrent ponfolio at December 31, 1977 at a value of$2,689,000 which approximated 
their cost and represented the present value of the option price. At December 31, 1978 th,e holdings in 
Phoenix are included in the current ponfolio and are valued at the aggregate option price. 
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NOTES TO FINANCIAL STATEMEN1S-(Con1tnued) 

6. INVESTMENT IN A.PFILJATE: 

During 1977 the Company acquired 1,285,400 shares of Globe-Union Inc. ("Globe": Common Stock 
at an nggregate cost of $23,390,000. The investment repr1;sented a 20.5% ownership in Globe and was 
accounted for under the equity method of accounting. 

At December 31, 1977 the carrying value of the investment, adjusted for dividends received of 
$514,000 and equity in net income of$2,315,000, exceed~d the Company's proportionate share in Globe's 
net assets by approximately $3,000,000. The Company's equity incom,: in Globe was accounted for on a 
step-by-step jasis to reflect the acquisition of the shaies at various dates throughout 19'17. The market 
value of the Compa11y's investm:nt was $32,100,000 a1 December 31, 1977 or approximatdy $6,900,000 in 
excess of the carrying value. 

Du1inr, the year ended December 31, 1978 11.,e Company sold 1,000,000 shares cf its holdings in 
Globe to Johnson Controls, Inc. ("Johnson") for $40,000,000 pursuant to an Option Agreement dated 
May 26, ! Si78, as amended June 23, 1978, betwe~n the Company ancl Johnson. In addition, pursuant to 
terms of a merger agn:ement between Johnson and Globe which was approved by their respective 
shareholders on September 26, 1978, the Company exchanged its remaining 285,400 siiaies of Globe for 
380,438 shares of Johnson Common Stock valued at $9,130,000. The Company's c:mying value of its 
investment in Glcbe at the time of the sale and exchange of shares amounted to $26,528,000 further 
adjusted for dividends received of $964,000 and equity in net income of $2,301,000 for the year ended 
Decemb,:r 31, 1973. As a result of the sale and exchange the Company recorded a net gain of 
$13,832,000, net of income taxes of $8,770,000 . 
7. PROPERTIES, Pi.ANTs AND EQUIPMENT: 

The major classification of properties, plants and equipment were as follows: 
The Company and Subsidiaries The Company (Separalely) 

Decem;,er 31, December 31, 

Depreciable properties: 
Mill buildings and equipment ......................... . 
Mine buildings and equipment and oil and 

gas equipment .............................................. . 
Manufacturing machinery and equipment• ... . 
Rolling stock, equipment and other depre-

ciable railway pl'operty .............•......•...•.......• 
Manufacturing buildings and land improve-

ments• .......................................................... . 
Construction in progress ..•...•.•......••...............•. 
Other •......................•••.........•...........••..........•..... 

Deplctable mining properties and oil and gas 
interests ..•.•..........................••...........•.......•...•........ 

Arnortizable oil and i:as well intangible drilling 
costs •.......•............••.•.•.......•••.•..............................•• 

Lane! ......................................................................... . 
Other ........................................................................ . 

Less: Accumulated depreciation ....................... . 
Accumulated depletion and amortization 

1!178 

$ 34,374 

66,848 
113,933 

3,S21 

52,234 
4,135 

303 

275,:l48 

31,159 

14,468 
3,257 
4,588 

328,820 

128,608 
19,779 

148,387 

$180,433 

1977 1!178 

(OOO's omllled) 

$ 34,305 

63,753 
104,972 

3,526 

50,362 
2,228 

163 

259,309 

30,613 

12,323 
3,184 
4,385 

309,814 

119,404 
18,680 

138,084 

$171,730 

$32,694 

24,951 

21 
131 

57,197 

19,724 

14,271 
349 

92,141 

19,901 
11,631 

31,532 

$60,609 

• Includes an aggregate of $39,946,000 pledged against certain lease obligations. 
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1977 

$32,706 

23,968 

132 
117 

56,923 

19,227 

li.,323 
349 

88,822 

18,719 
10,522 

29,241 

$59,581 
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NOTES ·m l'INANCIAL STATEME!IITS-(Con1h,ued) 

8. 0JST IN EXCESS OF NET ASSETS OP A BUSINESS ACQUIRED: 

Cost in exce.s of net assets acquired resulted from the acquisition of Federal Pacific Electric Company 
in 1972. Approximately $7,000,000 was acC1uired subsequent to October 31, 1970, and is being amortized 
over a fony year period. 

9. DEFERRED CHARGES AND OTHER ASSETS: 

The Company and SultliidiariH 

December 31, 

The Company (SeP2rately) 

Dttember 31, 

Unamortized debt issuance expenses...................... !: 
Mine development .................................................. . 
Preoperating and ST.<n-up costs of new plant facil-

ities ...................................................................... .. 
Other ....................................................................... . 

1,530 
12 884 

!,024 
6,673 

$25,1 !l 

(0. NOTES PA'/ABLE TO BANKS AND LONG-TERM DEBT: 

1977 1978 

( ooo•, omlued) 

$ 3,967 $ 2,339 
12,856 8,451 

3,573 
4,759 

$ 25,155 

3,795 

$ 14,585 

1977 

$ 2,549 
8,525 

2,745 

$ 13,819 
=-= 

The Company and \U~ldlarie~ The Cl"mpu.ny (Separately) 

9\4% senior subordinated notes, due 1987 .............. . 
8¥1% debentures, due I )82-1997 ........................... .. 
7%-8\i% pollution control revenue bonds, due 

1981-2001 ............................................................ . 
5'A% convertible subo1dinated debentures, due 

1979-1993-convertible at $22.45 per share ....... 
5~% convertible subordinated debentures, due 

1987-convertible at $9.40 per share ................ .. 
5*s% subordinated debentures, due 1979-1995 ...... . 
5\4%-6~% r,otes, due 1979-1981 ........................... .. 
Lease obligations: 

5Ya% industrial development bonds, due 
1979-1991 ..................................................... . 

61A% industrial development revenue bonds, 
due 1979-1993 .............................................. . 

6\4% industrial revenue bonds, due 1979-
1993 .............................................................. . 

Other lease obligations .................................... . 
Other ....................................................................... .. 

1978 

$ 25,000 
75,000 

5,000 

46,886 

328 
15,219 
3,875 

2,420 

18,160 

10,675 
1,073 
5,847 

209,483 
Less, ponion included in current liabilities.............. 3,978 

$205,505 
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D«embel' 31, 

1977 1978 1977 

cooo·~ cmltlcd) 

$ 25,000 
75,000 

5,000 

49,612 

1,056 
16,063 
4,975 

2,535 

18,895 

11,165 
1,229 
5,326 

215,856 
3,479 

$212,377 

$ 25,000 
75,000 

46,886 

15,219 

162,105 
857 

$161,248 

$ 25,000 
75,000 

49,612 

16,063 

165,675 
573 

$:65,102 



.. NOTES TO FINANCIAL STATEMEl>ITS-(Cootlnued) 

Aggregale payment< on long-term debt for the five succeeding years are approxim&rely: 

• The Company The C~mp1rny 
• ant) Su~'ildlarie.!'. ~Separalely) 

• 

• 

• 

• 
• 

.. 
• 

(IY..O',omltted) 

1979 .................................................................................... $ .l,978 $ 857 

I 980 ................................................................................... . 

1981 ................................................................................... . 

1982 ....................................... ············································ 

1983 ............................... ···················································· 

.ii 8,166 

$ 7,458 

$11,130 

$11,253 

$4,243 

$4,243 
l<. ., ., .. ~ .. 

In April 1977 the Company, in a public offering, issued $25,000,000 9\4% ,enio1· .uoordinated notes 
and $75,000,000 8l',% debentures. The indenture for the 91A% senior subordinated notes prohibits 
redemption prior to April 15, 1983. Thereafier the notes are redeemable at the option of the Company at 
tl,dr principal amount. The indenture for the 8l',% debentures requires an annual sinking fund payment of 
$4,598,000 from 1982 throcgh 1996 and provides the Company the non-cumulative right to double any 
annual sinking fund payment. The debentures are redeemable at any time at the Company's opuon at 
rates ranging from l08.37S% of face value in 197& decreasing annually to 100% in 1992 except that no 
such redemption may be made prior to April 15, 1987, directly or indirectly, from or i'l anticipation of 
money borrowed at an effective interest cost of kss than 8.9% per annum. 

The indenture for the 5~% subordinate,:I debentures requires an annual sinking fund payment of 
$910,000 from 1978 through 1994. At De.ember 31, 1978 the Company had purchased $271,000 of 
debentures to be applied against the 1979 requirements . 

The indentcre for the 5'A% convenible sutiordinated debentures requires an annual sinking fond 
paym~nt of $3,333,000 from 1979 through 1993. At December 31, 1978, the Company had through 
purchases and conversions a total of $3,115,000 to be applied against its 1979 requirement. 

On January 17, 1979, the Board of Directors voted to redeem, on February 28, 1979, all of the 
Company's outstanding 5'A% convertible suborc!inated debenturez. 

On December I, 1978, the Company refinan::ed its revolving credit dgreement by entering into l new 
revolving credit agreement with several banks. Under the terms ri the agreement, the banks had a 
commitment, up to December I, 1985, to lend the Company ur to $90,00D,000, subject to quanerly 
mandatory reductions and expirations nf$7,500,000 commend,1g March I, 1983. Effective January 19, 
1979 the Company cancelled this agreement, retaining $.<~,ll00,000 of shon-term lines of credit. 

Umler ccnain of the Company's debt agreements there are restrictions as to the payment of dividends 
and the repurchase of stock. Under the most restrictive agreement payments of cash dividends and 
repurchase of stock cannot exceed, subsequent to December 31, 1976, the sum of $25,000,000, 
cnnsolidated net income, the aggregate net cash proceeds received by the C"mpany from the issuance or 
sale of shares of any class of the Company's capital stock, and the aggregate principal amount of funded 
debt convened into shares of the Company's capital stock. At December 31, 1978 the amounts 
unrestricted as to payments of dividends and rep1.:·chnse of stock amounted to approximately $92,000,000 . 

In connection with its bank loans, the Company has informal arrangements with banks to maintain 
compensating balances. Withdrawal by the Company of these compensating bal?.nces is not legally 
restricted. Under the n,ost common arrangement the Company b expected to maintain an average 
balance of 10% of the banks' commitments and 10% of the outstanding loan. Compensating balances at 
December 31, 1978 amounted to approximately $6,800,000 . 
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NOTES TO FINANaAL STATEMENTS-(Coiitlnued) 

The following information p,:nains to shon-term bank loans for the Company and Subsidiaries for 
1978: 

TheCom~ay 'The Company 
and SubskU&ri~ (Separately) 

Average interest rates at end of year ............................................. . 12.3% 
: Maximum amount of shon-term borrowings outstanding at any 

month end during the year ......................................•................... $3,700,000 $ 370,000 
Average aggregate shon-tcrm borrowings outstanding during 

the year ........................................................................................ . $3,200,000 $ 360,000 
Average interest rate on average aggregate shon-terrn borro-

wings outstanding during the year ............................................. . 10.4% Iu.5% 
Unused lines of credit available at end of year ............................. . $98,000,000 $58,000,000 

11. CAPrr AL STOCK: 

The $5.50 Cumulative Preferred Stock is redeemab:r, at th! uptl:m of the Company, at $100 per 
share. 

The $1.265 New l'referred Stock is redeemable, at the option of the Company, at $23 per share. Each 
share of the $1.265 New Preferred Stock is convertible into 2.368 shares of Common Stock. 

On January 17, 1979, the Board of Directors voted to redeem, on February 28, 1979, all of the 
Company's outstanding $1.265 New Preferred Stock • 

Shares of Common Stock were reserved at December 31, 1978 for the following: 

Exercise of 2,912,272 outstanciing warrants, expiring on January 15, 
1979, entitling the holders to purchase 1.065 shares at $20.655 per 
share ...........................•....................................................................•..... 

Conversion of 5V.% convertible subordinated debentures ..................... . 
Conversion of 5'A% convertible subordinated debentures ( See Note 

10) ....................................................................................................... . 
Conversion of$1.265 New Preferred Stock ................•............................ 
Stock options ...................................................................•...........•........••... 

3,101,919 
34,889 

2,088,928 
239,881 
5J6,600 

6,002,217 

Through March 26, 1979, 5,293, I 3 I shares of Common Stock were issued for the exercise of wa1rants 
and stock options, and conversions of the $1.265 New Preferred Stock and the 5'%% convertible 
subm·dinated deber.tures. 

Treasury stock consisted of the following: 
Decem!Jer 31, 1978 

Shares 

Common Swck ....................................... 1,440,016 
$5.50 Cumulative Preferred Stock......... 59,250 

12. STOCK OPTION PLANS: 

Cost 

(OOO's omitted) 

$18,840 
3,839 

$22,679 

December 31, 19'17 

Shares 

1,440,016 
55,250 

Cost 

(OOIJ's omllled) 

$18,840 
3,586 

$?.2,426 

Under the Company's qualified Incentive Stock Option Plan of 1966, options to purchase Common 
Stock were granted to key employees at amounts not less than the market price at the date of grant. 
Ootions were granted for five-year periods and w~re exercisable wJien granted. No additional options may 
be granted under the Plan. 
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NOTES TO FINANCIAL STATEMllN'fS-(C:oolloued) 

Information with respect to options granted under !he Plan is as follows: 
,Option Price Market Value 

~'iuab:r 
cfShrn Per Sl1are Total Per Share .. -- ----

(000'• 

Shares under option: 
ocnll<•~I 

Granted m 1974 .......................... 136,600 $11.2S to$l4.l4S9 $1,928 $11.lS to $14.14S9 = OptioM exercised durin,: = 
1977 ............................................ 80,668 S8.27o, SIi.SO $ 7SI Sl6.687S 10 $23.1875 
1918 •••••....•••.•..•••••••••...••....••••••...• 58,212 $8.27 t.o SIi.SO s SIO $18.625 10.~22.62S 

(a) At the dates options were granted. 
( b) At the dat~~ options were exerci.red. 
No charges were made 10 income in connection with the Plan. 

Total 

(OOO's 
omitted) 

$1,928(•) 
== 
s1,,~S(bl 
S1,155(b) 

On May 18, 1977 the stockholders approved !he Incentive Stock Plan of 1977 under which key 
employees may be paid compen~dtion through the award of shares of Common Stock, the grant of non
qualified options or the grant of stock appreciation rights. The mruumum number of shares which may be 
utilized under this Plan is 400,000. As of December 31, 1978 no awards had been made under the Plan. 

13. Pr..OVISION FOR INCOME TAXES: 

Provision for income taxes comprire the following: 

The Company arid Subsidiaries: 
U. S. Federal: 

Cu.rrently payable: 
T.it:fore investment tax credit .......................... . 
Investment tax credit ..................................... . 

Net ................................................................. . 
Deferred ............................................................. . 

Foreign: 
Currently payable •.........•.•......................••.........• 
Deferred ............................................................. . 

State ........................................................................... . 

The Company (Separately): 
U. S. Federal: 

Currently payable: 
Before investment tax credit .......................... . 
Investment tax credit ..................................... . 

Net ................................................................ . 
Deferred ............................................................. . 

State ........................................................................... . 
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Year ended December 31, 

tm 1m 
(000', omlued) 

$24,812 
(1,165) 

23,647 
322 

23,969 

S,211 
529 

5,740 

3,276 

$32,985 

($ 1,698) 
(IOI.) 

(1,799) 
476 

(1,323) 

120 

($ 1,203) 

$21,869 
(1,263) 

20,606 
5,122 

25,728 

5,745 
309 

6,054 

2,713 

$34,495 

($ 4,845) 
(258) 

(5,103) 
1,980 ---

(3,123) 

50 

(S 3,073) 
---



.. 
.. 
• 

• 

• 

" 

•• 

• 

• 

NOTES TO FINANCIAL STATEMENTS-(Ccallnued) 

Investment tax credits allowable for tax purposes are accounted for as a reduction in the current 
provision for income taxes . 

Deferred U.S. Federal tax expense results from timing differences in the recognition of income and 
expense for tax and financial statement purposes. The sources and :ax effects of these differences are: 

Year ended Decmber 311 

1978 1977 

(OOO's omllted) 

Excess of tax over book depreciation ............................... . $1,940 $1,973 
Changes in non-deductible book reserves ....................... . 
Start-up costs expensed for tax purposes and amortized 

for b.Joks ...................................................................... .. 
Mine development costs amortized for books and de-

ducted for tax purposes when incurred ........................ . 
Intangible drilling costs of oil and gas wells amortized 

for books and deducted for tax purposes when in-
curred ..... ..... . . ... ... . . ..... . . ... . .. ..... ............ ..... .... . . ...... . ....... . 

Unrealized loss on marketable equity securities .............. . 
P,ovision for prior year tax deficiency ............................. . 
Other ................................................................................. . 

(490) 1,364 

(393) (272) 

85 

768 
(498) 
(606) 
(484) 

1,224 

590 

$ 322 

243 

$5,:22 

Total tax expense differs from the amount which would be provided by applying the U. S. Federal 
income tax rate of 48% to income before tax. The reasons for this difference ( expressed as a pr 'entage of 
pretax income) arr. as follows: 

Year ended December 31, ----
1978 1977 

Computed "expected" tax expense ................................................... .. 48.0% 48.0% 
Gain on disposal of investment in affiliate ........................................ .. (2.7) 
Effect of percentage depletion ............................................................ . (.&) ( 1.4) 
Investment tax credit .......................................................................... .. ( 1.5) ( 1.7) 
Effect of foreign translation losses ..................................................... .. 2.0 3.0 
Elfect of equity in net income of affiliate ........................................... .. ( 1.5) ( 1.3) 
Foreign tax rate vs effective tax rate .................................................. . ( 1.2) ( 1.9) 
State and local income taxes, net of federal income tax.......... .. ...... . 1.). 2.0 
Other....................... . ... ... .... . . . . . .... . .. .. . . . . ..... . ...................................... . ( 1.4) E> 
Effective tax rate ................................................................................. . 43.1% 464% -- =-= 

It fa the Company's intention to permanent I:• reinvest substantially all of the undistributed earnings of 
its foreign subsidiaries, and accordingly, no provision has been made for United States income taxes 
thereon. Undistributed foreign earnings amounted to $29,230,000 and $28,380,000 at Dr.cember 31, 1978 
and 1977, respectively. 

The unusual relationship between mcome before taxes and provision for income taxes for the 
Company (ScpaMely) is attributable to capital gains benefit applicable to gain or. dislJOsal nfinvestment 
in affiliate and diddends received deduction for 1978 and capital gains benefit and intercorporate dividend 
rate on equity in mcom<' of affiliate for 1977. 
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NOTES TO FINANCIAL STATEMENTS-(Coatlnued) 

14. PENSION PLANS: 

Aggregate pension expense amounted to approximately: 

Company and Subsidiaries .................................... .. 
Company (Separately) ...•.......................................• 

Year ended Dr.cember 31, 

1978 

$5,900,000 
$ 524,000 

1977 

$5,300,000 
$ 614,000 

TI,e aggregate unfunded prior service costs of tl:P. plans at December 31, 1978 approximated 
$37,000,000 for the Company and Subsidiaries aod $713,000 for the Company (Separately). 

The actuarially computed value of vested benefit, for cenain of the plans as of the date of the latest 
actuarial valuation exceeded the total of the pension plans' net assets by approximately $27,000,000 for the 
Company and Subsidiaries and $590,000 for the Company (Separately). 

15. EARNINGS PER SHARE: 

Primary earnings per share were computed, af.er preferred dividend requirements, based on the 
weighted average number of shares of Common Stock outstanding during the period. 

Fully diluted earnings per share were computed on the assumption that convertible debentures, 
convertible pr~ferred stock, options and warrants were convened or exercised at the beginning of the year 
or at the time of their issuance and that average outstanding Common Stock was adjusted accordingly. It 
was assumed that the proceeds from the exercise of stock options and watTants were used to repurchase 
20% of the Company's outstanding Common Stock. Any remaining proceeds were assumed to have been 
used first to retire outstanding debt and then to invest in commercial paper. 

In late December 1978 and through Much 26, 1979, 5,953,000 shares of Common Stock were issued 
upon the exercise of warrants and stock options, tlte conversion of 5'A% convertible subordinated 
debentures and $1.265 New Preferred Stock. If these shares had been outstanding on J&nuar; 1, 1978, 
primary earnings per share for the year ended December 31, 1978 would have decreased by $1.18 to 
$3.37, assuming that the proceeds from the exercise of warrants and stock options were used to repurchase 
20% of the Company's outstanding Common Stock and the remaining proceeds were used to retire 
outstanding debt and then to invest in commerical paper. 

16. LEASE COMMITMENTS: 

In connection with its operations the Company has entered into operating leases for equipment and 
facilities at cenain of its manufacturing and office facilities. Rental e:tpense was $6,635,000 and 
$5,596,000 for the years 1978 and 1977 respectively. At December 31, 1978 minimum commitments under 
all noncancellable leases were as follows: 

1979 ........................................................................................................... $ 2,269,000 
1980........................................................................................................... 1,916,000 
1981........................................................................................................... 1,577,000 
1982 ........................................................................................................... 1,467,000 
1983........................................................................................................... 1,120,000 
Later years................................................................................................ 8,411,000 

$16,760,000 
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NOTES TO FINANCIAL STATEMENTS-(Coatlnued) 

18. BUSINESS SEGMENTS k'ID GEOGRAPHIC OPERATIONS: 

The Compa.ny operates in three business segments-electrical equipment and electronic romponents; 
natural resourct,s; and copper and bra is fabrication. Operations in the electrical equipment and electronics 
component segment involve the prod11ction and sale, principally in the United States and Canada, of 
electrical control, distribution and transmission equipment and electronic capacitors and other electronic 
components ( see Note 3 ). Operations in the natural resource segment involve the mining and milling of 
copper ore, mining of low sulphur coal, production of oil and gas, lead recycling, gold placer mining and 
the exploration and development of mineral resources, all principally within the United States. Operations 
in the copper and brass fabrication segment involve fabrication and sale, principally within the United 
States of brass rod aud forgings and copper tube and wrought fittings. Financial information with respect 
to the Company's business segments and geographic operations is as follows: 

Vear F.nded December 31, 

tm 1m 
(OOO'som!Utd) 

Business Segmects: 

Operating Revenues: 

Electrical and electronic........................................... $359,013 $336,834 

Natural resouro:s: 

Unaffiliated customers .................................... .. 

lntersegme11t sales ........................................... .. 

Copper and brass fabrication .................................. . 

Eliminate intersegment sales ................................... . 

Revenues of electrical and electronic and copper 
and brass fabrication segments are all from 
unaffiliated cnstomr.rs. lntcrsegment sales of 
the natural rtsourr.e segment consist principally 
of sales of refin~d copper to the copper and 
brass fab1icatiou segment. These sales are 
accounted for at the published average copper 
industry's ptoduc.!rs price during the month in 
which shipments are made. 

Operating profit: 

41,658 
19,788 

61,446 

200,987 

(19,788) 

$601,658 

52,395 
26,477 

78,872 

196,773 

(26,477) 

$586,002 

Electrical and electronic•......................................... $ 57,637 $ 50,890 
Natv.tal resources.. ................................................... ( 3,5'53) 19,978 
Ccpper 'lnd brass fabrication•................................. 16,621 16,446 

$ 70,695 $ 87,314 

•Including foreign currency translation losses 
for: 

Electrical and electronic............................ $ 3,(J08 
Copper and bmss fabrication................... 187 

$ :J,195 ------
F-26 
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NOTES TO FINANCIAL STATEMENTS-{Coallaued) 

Year Ended Decembt:r 31, 

1978 1977 

Identifiable assets: 

Electrical and electronic .......................................... . 
Natural resources ..................................................... . 
Copper and brass fabrication .................................. . 
Corporate assets• ..................................................... . 

•consist principally of cash, short term in
vestment~. mark~table equity securities 
and, for I ~77, investment in affiliate. 

Capital exp,~nditures: 

$269,309 
130,742 

110,432 
105,675 

$616,158 

Electrical a11d electronic........................................... $ 7,811 
Natural resources...................................................... 8,572 
Copper and brass fabrication................................... 4,075 

S ?0,456 

Depreciation, depletion and amortiza-
uon: 

Elecr.rical and electronic........................................... $ 4,706 

3,211 
2,931 

Natural resources .................................................... .. 
Copper and brass fabrication ................................. . 

$ 10,848 

Geographic Operations: 
'Jperating Revenues: 

United !>tales 
Unaffiliated customers...................................... $491,177 
Foreign affiliates ( pri.,cipally Canadian)•...... 5,963 

Canada 

Unaffiliated customers .................................... .. 
Affiliated customers ( principally U.S.)• ........ .. 

Other foreign countries: 
Unaffiliated customers ..................................... . 
Affiliated customers• ...................................... .. 

497,140 

90,005 
3,925 

93,930 

20,476 

171 

20,647 

Eliminations.............................................................. (10,059) 

$601,658 

•Sales between geographic are"-.s are account-
ed for at prices comparable to normal 
unaffiliated ;;ales . 

F-27 

$240,461 

145,222 
110,730 
73,702 

$570,115 

$ 5,558 
8,488 
4,844 

$ 18,890 

$ 4,582 
4,722 
2,790 

$ 12,094 

$471,322 
5,649 

476,971 

100,028 
2,527 

102,555 

14,652 

317 

14,969 

(8,493) 

$586,002 
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NOTES TO FINANOAL STATEMENTS-(Coutlaued) 

Operating profit: 
United States ........................................................... . 
Canada• .................................................................. . 
Other foreign countries• .......................................... . 

*Includes foreign currency translation losses 
for: 

Year Ended December 31, 

1978 l!l'TI 

$ 59,673 
7,543 
3,479 

$ 70,695 

$ 76,557 
9,458 
1,299 

$ 87,314 

Canada.......................................................... $ 3,090 
105 

$ 3,407 
899 Other foreign countries ................................ . 

Identifiable assets: 
United States ........................................................... . 
Canada ..................................................................... . 
Other foreign countri~s ............................................ . 
Eliminations ............................................................. . 

19. UN,lUDITED INTERIM iRESULTS OF OPERATIONS: 

$ 3,195 

$535,110 
64,493 
18,663 
(2,108) 

$616,158 

$ 4,306 

$495,136 
61,908 
15,611 
(2,540) 

$570,115 

The unaudited results of operations for interim periods are summarized below: 
nree 11:Qlhl ccdtei 

Marcb 31, 
1978 

June 30, 
1978 

Septembu30, lnc:em'ber31, 
1978 1978 

(00011 ooiltted excepl per share amounts) 

NetSales .............................. $140,335 S'l55,314 $146,247 $152,096 

Gross Profits......................... $ 29,086 $ 36,281 $ 32,341 $ 33,657 

Net Income.......................... S 5,656 

Net income per share: 
Primary ........................ . 

Fully diluted ................ . 

$0.60 

$0.45 

S 10,256 

$1.10 

$0.79 

$ 19,866(a) $ 6,763 

$2.14 

$1.49 

$0.71 

$0.54 

(a) Includes net income on disposal of investment in affiliate of$13,832,000. 

March 31, 
1m 

Three months ended 

June 30, 
1m 

September 30, 0.cember 31, 
1m 1m 

(00011 omitted enept per sb11re mmounts) 

Net Sales.............................. $145,857 $152,142 $139,205 $138,460 

Gross Profit ......................... . $ 34,344 $ 37,271 S 33,524 S 34,634 

Net Income ......................... . s 8,891 $ 10,427 s 8,653 S 10,189 

Net income per share: 
Primary ........................ . $0.94 $1.10 $0.90 SI.II 

-- -- -- --
Fully diluted ................ . $0.67 $0.77 $0.64 $0.78 

-- -- -- --
F-28 
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NOr~S TO FINANCIAL STATEMENTS-(Continued) 

20. UNAUDITED CURRENT REPLACEMENT COST INFORMATION: 

The replacement cost data presented below is furnished pursuant to Rule 3-17 of Regulation S-X, 
which was announced in the Serurities and Exchange Commission'• ("SEC") Accounting Series Release 
No. 190. In that Release, the SEC cautioned investors and analysts against "simplistic use" of replacement 
cost information. In issuing that warnmg, the SEC stated: 

" ... (The Commisswn) intentionally determined not to require the disclosure of the effect on net 
income of calculating cost of sales and depreciation on a current replacement cost basis, both because 
there are substantial theoretical problems in determining an income effect and because it did not 
believe tha: users should be encouraged to convert the data into a single rev,sed net income figure. 
The data are not designed to be a simple road map to the determinatio~ of'true income'. In addition, 
investors must understand that due to the subjective judgments and the many different specific factual 
circumstances involved, the data will not be fully comparable among companies and will be subject to 
errors of estimation." 

The replacement cost data is based on the hypothetical assumption that the Company would replace 
its inventory and productive capacity on December 31, 1978 and December 31, 1977 at then existing costs. 
This assumption requires management to contemplate many actions and make subjective judgments which 
would not be deemed necessary rn the normal course of its current operations. Accordingly, the 
information should nor be interpreted to indicate that the Company actually has present plans to replace 
its productive capacity or that actua' replar.ement would or could take place in the manner assumed in 
producing the required information. In the normal course of business, the Company will replace its 
productive capacity over an extended period of time at costs which may differ significantly from those 
referred to herein. Decisions concerning replacement would be made in the light of economic, regulatory 
and competitive conditions existing on the dates such determinations are actually made and could differ 
substantially from the assumptions on which the data included herein are based. 

The replacement cost data presented herein are not necessarily representative of the "current value" 
at which the as~ets could be sold. Therefore, the difference between the replacement cost and the historical 
cost of inventory and productive capacity does not represent additional book value but mstead may 
indicate additional funds which might be required to replare existing capacity. The funds for the ,:ventnal 
replacement of the Company's productive capacity may be provided not only by earnings retained after 
payment of dividends but also by investment tax credits, debt, or issues of equity securities. 

The replacement cost dat~ presented below does not reflect all of the cffeci;, of inflation and other 
economic faccors on the Company's current costs of operating the business. Rule 3-17 does not require 
consideration of these effects on assets and liabilities other than inventories and productive capacity. The 
Company has not attempted to quantify the tocal impact of inflation and changes in general economic 
: ctors that could affect its business . 
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NOTES TO FINANCIAL STATEMENTS-(Conllnued) 

The replacement cost data required by Rule 3-17 is presented •,elow, subject to the above comments: 

1977 

Replacement Hlslorical Replacement Hi1;1orical 
Cosl Cost Cosl Cost 

(OOO'somilled) 

Inventories ........................................................................ $173,309 $142,996 $178,592 $153,121 

Propenies, plant and equipment-
Manufacturing machinery and equipmen: ............... . 
Manufacturing buildings ....................... . ............... . 
Mill buildings and equipment ................................. . 
Mine buildine; and equipment. ................................ . 
Rolling stock, equipment and other railway proper-

ties .......................................................................... . 

Less, accumulated depreciation ................................ . 

Cost of prod1•cts sold ( exclusive of depreciation and 

$221,674 
92,342 
70,044 
56,100 

28,693 

468,853 
242,587 

$226,266 

$108 268 
49,034 
32,278 
23,965 

4,275 

217,820 
100,774 

$117,046 

$194,576 
84,790 
65,171 
50,687 

25,998 

421.222 
206,398 

$214,824 

$ 98,742 
47,605 
32,209 
22,362 

4,168 

205,086 
91,262 ----

$113,824 

depletion) ...•.............•.....•......•........................................ $450,181 $443,602 $422,845 $419,988 

Depreciation: 
Included incostofproductssold .............................. $ 13,797 $ 7,862 $ 15,400 $ 8,837 
Included in selling, general and administrative 

expenses.................................................................. 1,169 762 1,021 698 

$ 14,966 $ 8,624 $ 16,421 $ '),535 
== 

The b~5ic replacement cost data presented above does not reflect any operating cost savings which the 
Company be'ieves may result from the replacement of existing assets with assets of improved technology. 

If the Company's productive capacity were to be replaced in a manner assumed in the calculation of 
replacement cost of er.isling productive capacity, the Company believes cenain costs other than 
deprecie.tion (e.g., direct labor costs, repairs and maintenance, utilities), panicularly those related to the 
Company's copper and brass fabrication business, might be improved. Although these expected co.11 
changes cannot be quantified with any great precision, the current level of operating costs other than 
depreciation would be reduced as a result of the technological improvements assuir.d in the hypothetical 
replacr.ment. It should also be noted that no attempt was made to re-engineer the Company's productive 
capacity. Actual fuiure replacemerts would, in many instances, contemplate improved and more efficient 
manufacturing techniques and therefore could result in additional cost savings. 

Funher, the above replacement co~t information standing alone does not recognize the customary 
relationships between cost changes and changes in selling prices. The Company has been able, over the 
past several years, consistent with competitive and regulatory conditions, to adjust selling prices in relation 
to cost changes. Although there is no assurance that it will be able to do so in the future, the Company 
presently intends to modify its selling prices to recognize future cost changes . 
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NOTES TO FINANCIAL~ TATEMl!NTS-(Conllnued) 

The following reconciles the comparable related historical cost amounts included in the consolidated 
balance sheets and income statements for the years 1978 and 1977, with the historical amounts for which 
replacement cost data have and have not been provided. The totals are the same as the "Historical Cost•· 
shown above. 

Properly Cosl or Depr«lation 
lnven- Plant and Accumu1ated Products and 
tories Equipment Depredalion Sold(a) Depletion 

( OO()'s omllled) 
1978: 
Totals as shown m the accompanying consoli-

dated finanaal statements .................................. $145,398 $328,820 $148,387 $451,779 SI0,848(b) 

Less. amounts ror which replacement cost data 
have not been provided: 

Oepletable mining properties ....................... 31,099 7,168 107 

Oil and gas producing assets ........ ................. 29,928 12,881 1,889 

Assets not currently expected to be replaced. 2,402 36,)04 27,564 8,177 228 

L.tnd, land improvements, track structures 
and construction in progress, at cost .......... 13,669 

Histoncal amounts for which repla~~nent cost 
data have been replaced .................................... $142,996 $217,820 $100,774 $443,602 $ 8.624 

--- = == = 
1977: 
Totals as shown in the accompanying consoli· 

dated financial statemenb ................................. $155,518 $309,814 $138,084 $424.630 S12,o94(b) 

Less amounts for which replaa!mcnt cost data 
have not been provided: 

Dcpletahlc mining properties ....................... 24,353 7,695 486 

Oil and gas producing aMC:ts ......................... 32,955 10,529 1,764 

Auets not currently expected to be replaced. 2,397 35,980 28,598 4,642 309 

Land, land improvements, track structures 
and construcuon in progress, at cost .......... --- 11,440 

Historical amounts for which replacement cost 
$153,121 data have been replaced ................................... $205,086 $ 91,262 S419S88 $ 9,535 

= = = =--= 
(a) Exclusive of depreciation and depletion. 
( b) Includes depreciation charged to administrative expenses of $803,000 in 1978 and $833,000 in 

1977. 

The methods used in determining current replacement cost are as follows: 

Inventories-Raw materials were estimated on the basis cf a combination of cost indices applied, 
where appropriate, to historical or standard costs and the use of most recent purchase prices. Finished 
goods and work in process have been estimated on the b11Sis of a combination of standard costs adjusted to 
reflect current material, labor and overhead variances and historical costs adjusted to current labor and 
overhead experience, including adjustments to reflect depreciation on a current replacement r.ost basis. 

Buildings-Current replacement cost was estimated as appropriate by the use of current published 
construction costs per square foot for equivalent floor space, independent studies and appraisals utilizing 
local building cost indices and quoted construction costs. Where used, the independent studies 
contemplated current construction techniques and building design to accommodate current productive 
capacity . 

Machinery and equipment-Where practicable current replacement cost wits e£timated by reference 
to current quoted prices or estimates of current market prices; however, current replacement cost was 
estimated primarily by the use of cost indices applied to historical costs. In one division a 44% sample was 
taken to determine current quoted market prices and the d1ta relevant to this sample was processed 
through a least squares model to determine correlation and percent variability explained. Confidence 
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NOTES TO FINANCIAL STATl!MENTS-(Concluded) 

limits were established and internal computed factors developed. These internal compi:ter.i ,actors were 
then applied to the original cost of all machinery and equipment by year of acquisition to compute 
replacement cost. In addition, where a recent appraisal was made, cost indices were applied to appraised 
values. 

Cost of products sold--Currcnt replacement cost of sales was estimated by adjusting historical costs 
for tl,e approximate time IJg between acquisition of invemory and its subsequent conversion into sales 
revenue . 

Depreciation-Estimated on the basis of a straight-line depreciation of the replacement cost of 
productive capacity using the same estimates of useful lives and salvage values utilized in preparing the 
historical cost financial statements. Average replacement cost of productive capacity at the end of the year, 
exclusive of 1978 and 1977 addi•ions, was used in determining the basis upon which depreciation expense 
was computed. Depreciation expense for current year additions is stated at historical cost. 

All mµlacement cost a"" ots related to foreign assets, cost of products sold and depreciation expense 
have heen initially calcula1t~ ,n the relevant foreign currency and then translated to U.S. dollars using year 
end rates of exchange for assets and yearly average rates of exchange for cost of products sold and 
depreciation expense . 
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UV INDUSTRIES, INC. 

SOIED"JLE Ill- INVESTMENTS IN, EQU!TY IN EARNINGS OF, AND DIVIDENDS RECEIVED FROM ' 
AfflUA'RS AND OTHER PllSONS 

for the year ended December 31, 1978 

ColB ColC CoLD ColE 

Bain« at 8qial111 of Pmod ......... Dtductloltl B1l1ace II £...a of Period 

The Company {Sep1o.ratcly): 
Consohda1cd subs1d1arics( 2 ): 

Mueller Brau Co ............ . 100 
Federal Pacific Electri: 

Company ..................... . 100 
Mueller lndustrid Realty 

Co................. ............. •• 10,000 
United States Fuel Com• 

pany ........ • .................... 640,000 
Unhcd Stares Smcltm& 

Rcfinlna: ar.d Minine 
Comp.•ny .................... .. 

U. S. S. Lead Refinery, 
Inc. ............................. . 

Ussram l!Jtploration Con:d 
pany ,~ .......................... . 

Utah Railway Company .. . 
StRamiine Copper L\ 

Bras, Ltd ....................... . 
Wasll1n&1on Minin& Com· 

pary ............................. .. 
Whit-: Knob Miruna Com• 

10,000 

1,000 
30.6S2 

2,SOO 

pany ............................... 127,500 
Anwa Exploration Com· 

p.tny ............................... 50,000 
A.Iuka Gold Company ...... 4,250,000 
Kc-1ncl Company Umited 123,COO 

The Comp,ny and ~ubsidiancs: 
Jnvcsunent in affiliate: 

Globe-Union Inc:. .............. 1,285,400 

Other s«Urity invcstmc:its-... .. 

Nora: 
( I) All common stock. 

....... 
In 

Dol11n 

S 23,S80 

87,715 

166 

S,399 

341 

100 
2,06S 

2SO 

67 

2S 

12 
4,S88 

125 

$124,433 
= 

S 2S,l~I 
=--= 

Eq.ltJ T1ka1 Up .......... 
fl.oua)ol 

,U:HJalnud 
OIMl'P-

Dlsrrlkl· ......, ........ 
"' ._ .. 

Wlkb .. ~,... 
(Loua) 

'''" for tit.! PaloJ utkl' l'all.n Up Otllcr 

(000'1 Olaltltd ucqit for slarn) 

S 728(3) 

S 728 

$2,301 $964 S 26,S28(4) 
= =""" = 

(2) All 100% owncc! at Dca:mbcr JI, 1978 cxcepl Alaska Gold Company which is 85$ owned. 

100 

100 

10,000 

640,000 

10,000 

1,000 
30,6S2 

2,SOO 

800 

127,SOO 

S0,000 
4,2S0,000 

12S,OOO 

Am-11111 .. 
Dolbn 

S 23,SSO 

88,44! 

166 

S,399 

341 

(00 
2,06S 

2SO 

67 

2S 

12 
4,S88 

12S 

Sl2S,161 ·-

SCHEDULE Ill 

ColF 

Dhtinds Recffltd .,,., ............ 
f,- I .. atmnh 
Nol Atcoa11eo.1 ror ., ... 

Equ!r, MedMNI 

S 790 

S 790 

S S49 
= 

(3) Represents conversion of SWl, convertible subordinated debcntu~ of Fcdenl Pacific Electric Company into Common Stock of the Company. 
(4) Represents sale and exchan1e ofinvcitah:nt in affiliate c~ Note 610 financitl statements) • 
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UV !NOUSTl:lES. INC. 

SCHE!>ULE. 111- IN\'FSTMENTS IN, EQUITY IN UftNINCS or. AND DlVJDENDS R£CEIVED 'F,11.0M 
AFFILIATES AND OTHU PERSONS 

Cr,LA Col.D 

Oa!aKe at lkat-laa of Pmod 

Naatefl• .. tt•lllilTldeollwiel11 

The Company (Scpnra1cly): 
ConsoliJatcd s11bsidianes{ 2 ): 

Mueller Bf'.w Co .............. . 100 
Federal Pkcific Elcctnc 

Com;,any ................... . :oo 
Mueller Jndustnal R,:alty 

C? ............................... .. 10,000 
Uni1~ S1a1ci Fuel Com• 

pany ............................... 640,000 
United States S1nclti'IC 

Rclinina and M1nina: 
Company ......... ~ .......... .. 

U. S. S. Lead IA.cfincl)', 
Inc. ............................... . 

Uuram Explonn;on Com-
pany .............................. . 

Utah R111way Company .. 
Sucamlinc Copper .t 

Br.s.s Ltd .................... . 
Washinaton Minina Com• 

pany .............................. . 

10.000 

1,000 
30,652 

2,500 

llOO 
While Knob Minina Com• 

pany .......... .................... 127.SOO 
Arava Eapk,ration Com· 

pany ............................... S0,000 
Alaska Gold Company ...... 4,2S0,000 
Kennet Company Umilcd 125,000 

The Company and subsidiaries: 
lnm1ment in 1ffllia1e: 

Globe-Union Inc. ............ .. 

Other 1«Uri1)' investment.,. ..... . 

Nora: 
(I) All (X)mmon 1tock. 

....... .. 
Dollan 

$ 23,580 

86,605 

166 

5,399 

341 

100 
2,065 

250 

67 

25 

12 
4,588 

125 

$123,323 
= 

r« lhe y.-ar eDlled Dtttmber JI, tm 

Col.C 

,.MIiion 

CoLD 

Dt11uclloln 

Dklribu• 
Ucn,d ........ . , ......... 
W>k• ........ 

(Lounl 
w ... 

01Nr TaknUJI 

N,..., 
" """" 

CoLE 

100 

S 1,110(31 100 
) . 

S l,IIO 
== 

s2.m ~23,39\l(., ss 14 
= =- = 

I0,000 

640,000 

10,000 

1.000 
30,652 

2,500 

800 

127,500 

50,000 
4,250,000 

125,000 

l,lSS,400 

(2) All lOO'L owned ll D«emlJCl' 31, 1977 eaccpl Alaska Gold Comp.:any which is 8:1% owned. 

..... .. 
" Dollan 

S 23,580 

87,715 

166 

5,399 

l,41 

100 
2,065 

250 

67 

25 

12 
4,588 

m 
$124,433 

= 

S 25,191 

SCHEDULE Ill 

CoLF 

DhWnd, Rttth-td 
Du11att: the Period 
From hnnu11111C. 
Nol Art1>111 .Id r« 

by rbe 
Eqully Me11tod 

s SJ 
= 

( 3) RepmtntJ conversi.1n'I or SY.!% c:onvert1ble 1ubordiria1ed debcnturl!S or Federal Padf.t Elwnc Company in10 Common Stock or the Company. 

(•I) Rcpre--.cnts 1.cqulsition or 1.l.85,400 sham rcµrncntln1 a 20.Sffi nwni:;sh.ip . 

F-34 



11111~ 

ti:.ICRCICOP°I ll£SOWT10H TEST ';t<ART 

3',tl.:iN.',l UOU Of ST~JttlS..rlJU-A 

THIS ST1'.TEYEN'T WAS FIi.MED WITH THIS DOCUMENT. IF THE PI\OES OF TIIE '. 
!DOl:UllEHT ARE l.ESS ~LEAR TltAN THIS STATEMl:NT IT lil DUE TO THE POOR, 
·PXOTOGRAPHIC QI.IAUTY OF THE OOCUMENT. . .. -~ - ":. '' .. 



,. 

• 

• 
• 

• 

• 

• 

-

.. 
• 

• 

SCHEDULE IV 

UV INDUSTRIES, INC. 

SCHEDUU: IV-IND2117EDNESS OF AFFILIATES AND OTIIER PERSONS-NOT CURRENT 

for the year ended December 31, 15''78 

COLA 

l'lameofPonoa 

00!..B 

B•WICeal 
BeaiarJaa or Period 

COL.C 

Balance at 
Ead or Period 

11'e Company (Separate!)): 
1000· .... 111«1) 

Utah Railway Company •••••.••••..••••.•.•..•....•.•........••...•••...•.•••••••...• 
Alaska Gold Company ................................................................ . 

NO'J'E: 

S 3,000 
13,893 

$16,893 

$ 3,000 
18,326( I) 

$21,326 

(I) Represents amount loaneLI 10 Alaska Gold Company by the Registrant for purposes of working 
capital, capital expenditures and co11S of operations. 
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UV INDUSTRIES, INC 

SCHmt'LE V-PROPEllTIES, PLANTS AND F.QUJPMENT 

for the year ended December 31, 1978 

CoLA 

ll<scriptloa 

The Co'dlpany (Separately): 
Depietable mining properties and oil and ga,s 

i(lterests ................................................................. . 

Depreciable properties: 
Mill buildin.!;S and equipment •••••••...........••.....•.•••. 
Mine buildings and equipment and oil and gas 

equipm')nt ......................................................... . 
Con:ttur;tlon in progress ••••••.••.•••.•.........•••..•...•.•...• 
Other ..................................................................... . 

Amortiz.aable properties: 
Oil and ga, well intangible drilling costs •..........••. 

Land .••...••.•.•.......••.•••.•..•..•..••••.•••.••.•••.••....••.•••.......•.•.. 

The Company and Subsidiaries: 
Depletable mining properties and oil and gas 

interests ................................................................. . 

Depreciable properties: 
Mill buildings and equipment .••••.••.•....••••.....•.•.•.•• 
Mine buildings and equipment a,nd r,il and gas 

equipment .••.........•..•...••.•..•••••.•••••..•.•..•••..•.....•.•• 

Manufacturing machinery and equipment .......... . 
Rolling stock, equipment and other depreciable 

railway property ............................................... . 
Manufacturing buildings and land improve-

ments ••.••..••.•...•.•..•....••.•••.••..••••.•.••...•..••..••.••....... 

Construction in progress .•••••...••••.••••...••....••.•.••.•.... 
Other ..................................................................... . 

Amortiz.able properties: 
Oil and cas well intangible drilling costs ..••••.•.••••• 
Other ..................................................................... . 

Land .......................................................................... . 

Other railway property ...••.••••••••••.•••••••••••..••••.••...•.••.• 

CoLB 

B&IAMeat == 
S 19,227 

32,706 

23,968 
132 
117 

56,923 

12,323 

349 

$ 88,822 

$ 30,613 

34,305 

6J.753 

104,972 

3,526 

50,362 

2,22.8 
16:1 

259,302 

12,323 
2 

12,325 

3,184 

4,383 

$309,814 

CoLC 

Addltiotls 
at Cost 

$ 694 

899 
21 
14 

934 

1,948 

$ 3,576 

$ 781 

82 

3,IOO 

6,653 
., 

1,18.S 

:5,999 
140 

17,167 

2,145 

--2,145 
,l43 --222 

$20,458 
== 

CoLD 

(000'• muUed) 

$ 1!;7 

12 

48 

60 

$ 257 
= 
$ 235 

13 

137 

678 

12 

24 

864 

2 
2 

1(J 

17 

Sl,108 
= 

b 

"NC/l'JiS: 
(I) Write oft" of fully depreciated a,.scts. 
( 2) Transfer between classificalionr.. 
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SCHEDULEV 

CoLE 

$ 132 (2) 
( 132)(2) 

$ 132 (2) 

l (210)(1) 
3,196 (2) 

1 (54)(1) 
764 (2~ 

(4,092)(2 

(264) 

(t 264) 

CoLF 

B&luc:e&I 
Eadof Pulod 

$ 19,724 

32,694 

24,951 
21 

131 

57,797 

14,271 

349 

$ 92,141 

$ 31,159 

34,374 

66,848 
113,933 

3,521 

52,234 

4,135 
303 

275,34!! 

1-1,468 

14,468 

3,257 

4,588 
$328,820 



a 
SCHEDULE V 

UV INDUSl'RIES, INC. 

.. SCHEDULE V-PROPERTIES, PLANTS AND EQUIPMENT 

• for the year ende-J De<,ember 31, 1977 

CoLA CcLB CoLC CoLD CoLE CoLF 

• Bal11act al 
8q!""1q Addllloos Otker lblaac-~ "' llc,.crfptloa or Period •• Coll RtrJttmra11 a. ..... fncl or Perle,,! 

1000'•-illcd) 
The Company (Separately): 

Depletable mining propertic:; and oil and gas 
interes:s .................................................................. $ 19,129 $ 4S3 $ 92 ($ 263)(2) $ 19,227 

Depreciable properties: 
Mill buildings and equipment ............................... 32,36(1 228 118 (2) 32,706 
Mine buildings and tquipment and oil and gas 

eq uipm~n t : ........................................................ 22,34S l,OSS 486 l,OS4 (2) 23,968 
Construcuon III progress ........................................ 626 633 46 (1,081 )(2) 132 
Other ...................................................................... 100 17 117 --· ---55,431 1,933 -- 532 91 S6,923 

Amonizable properties: 
Oil and gas well intangible drilling costs .............. I0,659 l,S4S 53 172 (2) 12,323 

Land ......................................................................... 349 349 
• $ 85,568 S 3,931 $ 677 .~ 88,822 

The Company and Subsidiaries: --.. 
Depletable mining properties and oil and gas 

interests .................................................................. $ 30,467 $ sos $ 96 ($ 263)(2) $ 30,613 
Depreciable properties: 

• Mill buildings and equipment ............................... 33,604 583 118 (2) 34,30S 

I 
Mine ~uildings and equipment and oil and gas 

51,S26 5,914 1,125 1,438 (2) 63,753 eqwpment .......................................................... 
Manufacturing machinery and equipment ........... 98,187 8,069 269 (1,015)( I) 134,972 
Rolling stock, equipment and other depreciable 

n.ilway propeny ................................................ 3,476 50 1,526 
Manufacturing buildings and land improve-

ments .................................................................. 49,222 1,154 14 50,362 
Construction in progress ........................................ 2,832 907 46 ( 1,465)(2) 2,228 
Other ...................................................................... 146 17 163 

244,993 16,694 1,454 (924) 2S9,309 
Amonizable properties: 

Oil and gas well intangible drilling costs .............. 10,659 l,S4S 53 172 (2) 12,323 
Other ...................................................................... 2 2 ---

I0,661 l,S4S 53 172 12,32S 
Land ........................................................................... 3,088 146 so 3,184 
Other railway propeny .............................................. 4,383 4,383 

• $29J,S92 $18,390 $1,6S3 ($1,0IS) $309,814 • --
.. Nons: 
.. ( I ) Write off of fully depreciated assets . 

( 2) Transfer between classifications. 
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• SOIEDULEVI 
UV INDUSTRIES, INC. 

SOIEDUL!t '\,'l-ACCUMUUTED DEP.RECIATJON, DEPLETION AND 

• AMORTIZ!+.TION OF PROPERTIES, PUNTil AND EQUIPMENT 
• 

fo: the year ended December 31, 19711 

Col.A CoLB Cote CoLD CoLE CoLF .. 
Addltloas 

llaluceat Oa,...ito Oaried 10 Baluce111 
ll<afaalal Costsud Ot!,,r OtHr aowor 

Descrlptloa of Period E1pt111es Accoun:,. Retlriaa.ear1 Clwo&es P<rlod 

too~·· om111ec11 
lbe Company (Senaratcly): 

Dcpletable properties: 
Mining propenics and oil and 

gas interests ..•••••.•.....•...•••••...•..• $ 7,164 s 431 s 54 $ 7,541 

Depreciable prop~rties: 
Mill buildings and equipment ..•.• 13,400 479 19 13,860 
Mine buildillgs and equipment 

and oil an·d gas equipment ...... 5,222 709 5,931 
Other ............................................ 97 .. 13 110 

18,719 1,201 !9 19,901 

Amonizable prop:rties: 

• 
Oil and gas ,a•ell intangible drill-

ing oosts .................................... 3,358 732 4,090 

$ 29,241. S 2,364 s 73 $ 31,532 .. 
The Company and Subsidiaries: --

Dcnletable propcrtie:1: 
MininJ properties anJ oil and 

gas mtercsts .............................. $ 15,322 $ 454 $ 92 $ 15,684 .. 
Depreciable properties: 

Mill buildings and equipment ..... 13,619 603 19 14,203 
Mine buildings nnd equipment 

and oil and gas equipment ••.••• 26,277 1,393 $428 14 28,084 
Manufacturing machinel)' and l ($210)(1) cqwp:ncnt ................................ 58,241 5,913 537 

(43)(2) 
63,364 

Rolling stock, equirement and 
other deprcciab e railway 
property •••••••••••••••...•.••...••...••••• 2,617 54 23 2,648 

Manufacturing buildings and 

l (54)(1) land improvements .................. 18,509 1,636 24 
43 (2) 

20,110 

Other ........................................... 141 58 199 --
119,404 9,657 428 617 (264) 128,608 

Amonizable properties: 
Oil and gas well mtanfible drill-

_3,358 4,095 ing oosts .................................... 737 
• .. $J3.8,084 $10,848 $428 s 709 ($264) $148,387 - = 

Nom: ... ( l) Write off of fully depm:iatcd· assets • .. ( 2) Transfer between classifications • 
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SCHEDULE VI 

UV INDUSTRIES, INC. 

.. SCHEDUU:: VI-.. CCUMULAnD DEl'RECIAllON, DEPLETION AND .. AMORTIZATION OF PROPEIIITIES. PLAN1'S AND EQUIPMENT 

for the year ended Iiecemller 31, 19'n 
·--';' ' CoLA Co'sB Col.C CoLD CoLE CoLF 

··-·-·---
AddiC("1 --------

Btd1ace al 0..,..,.<110 r...1ati,zetl 10 Balance 11 
fJqbu,Jna CGat,aN o, ••• Orher Closeol 

Descrlplloa ol Period E•r- A.ccoual1 Re- •r-16, "'' o:aaa6 Period 

The Compa11y (Sep:uately): 
(OOO•scah.:-4) 

Deplc!alile properties: 
MiDL'IJ properties and oil and 

gas mteres:s .............................. s 6,562 s 674 $ 72 s 7,164 

Depreciable properties: 
MUI builclings and equipment .•••. ll,6·16 1,884 160 13,400 
Mine buil~ings and equipment 

• and oil and gas equipment •••••• 4,450 772 5,222 
Other ..•••....•.•••...••...••••.......•••.••..• 87 10 97 ---

.~ 16,213 2,666 160 18,719 

• Amoruzable propertiet: 
Oil and gas well int:,~gible drill-

ing costs ..................••......••••.•... 2,730 680 52 3,358 • 
$ 25,505 S 4,020 s 284 S 29,241 

--The Company and Subsidiaries: 

• 
Depletable properties: 

Mining properties and oil a,,d 
gas interests •..••...•....••....•...•..•.. s 14,692 $ 704 s 74 S 15,322 

Depreciable propenies: 
Mill buildings lind equipment .••.. 11,786 1,993 160 13,619 
Mine buildings and equipment 

and oil and gas equipment ...•.• 25,188 1,380 $349 640 26,277 
Manufacturing machinery and 

equipment •....••.........•••..•.•.••.•••. 54,015 5,649 408 ($1,015)( I) 58,241 
Rolling stock, equipment and 

other depreciable railway 
2,568 property ................................... 49 2,617 

Manufacturing buildings and 
land improvements .................. 16,891 1,629 II 18,509 

Other ............................................ 131 10 141 -- ----
110,579 10,710 349 1,219 (1,015) 119,404 ---· 

Amortizable properties: 

• Oil and gas well intangible drill· .. ing costs ..••.••..........•••..•...•....••... 2,730 680 52 3,:158 -- ---
$128,001 $12,094 $349 $1,345 (!_l,015) $138,004 

= = • .. NOTE: 
( I) Write off of fully depreciated assets. 
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UV INDUSTRIES, INC. 

SCHEDULE Vll-lPITANCIBLE ASSETS 

for the year end<d December 31, '1978 

COLA 

D<snt,tloo 

The Company and Subsidiaries: 
Pan A 

Cost in excess of net assets of 11 
business acquired ........................... . 

P'an B-None in excess of 5% of to1al 
assets. 

N•.:>n: 

f_'OLB 

Baluceal 
Bqhlalq 
of Period 

$24,527 

COI.C COLD 

Deductlom 
Oaq;cd 10 
Coslsud 

A4!11lom at Coot Ex,...... 

(000'• omitted) 

$192(1) 

SCHEDULE Vil 

COLF 

Bak-ace at Clcae 
or Period 

$24,335 

(I) R~.orcsents nmortizavon credited directly to t'Je account (see Note le to financial statements) . 
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JJV INDUST,IUES, INC. 

S.."HEDUL, VII-INTANCll:l>.: ASSETS 

for the year ei.'<led December 31, 1977 

====·-=====•=== 
COLA 

U1"'riplloa 

The Company anli Subsidlalies: 
PanA 

Cost i.1 er.c,,ss of net asse!l- of a 

COLB COLC COLD 

Dedvcoloa.s 
Clw"Sdlo 
COllt1aDd 

Addloioe..,, Coot E.-

SCHEDULE VII 

COLF 

Balaace al C10Ae 
of Period 

bu:uor.ss au;uired ............................ $24, 717 $19.:1(1) $24,527 
Pan ·a-Nol'!~ in excess of 5% of total 

asstts. 
Nor.: 

(I) Reprew:nts amoniza.wn crcdi:.d directly 10 the account (see Note le to finrnd:,I statements) • 
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UV INDUSTRIES, INC. 
SCHEDULE IX-OONDS, MORTGAGES AND SIMILAR DllBT 

December 31, 1978 

CoLA CoLII CoLC CoLD 

Antouatlac:ludtdla 
CoLCWhlthls 

Antounl Not 
'llllounl Issued and ff•ldbyO< H<ldtyor 

Autborlud Not R<llred for Account c.f ror Accou~,, or 
Nane or 11.,-aer ud Til!e or Each 1£-we "7 lnd ... ruro or Cancell,d I• 11'JH Tbaeof luutr nel'\"Or 

{lit'C0
1 o.t1111tte1\ 

The Company (~i,ar:itely): 
UV Jndusmes, Enc.: 

5~$ subordinated debentures, due 
1979-1995 ............................................ $23,397 ,l,15,219 $15,219 

5'4% convenible subordinated deben-
tun:s, due 1979-1993 ........................... 60,000 46,886 46,886 

914% senklr subordinated notes, due 
1937 ..................................................... 25,000 25,000 25,000 

8Ji.'hdebentures, due 1982-1997 ............ 75,000 75,000 15,000 

Less, J?!lnion included in current 
liabilities ...................................... 

1beCom~anyandSubndiaries: 
UV ndustries, Inc.: 

5~% subordinated debentures, due 
1979-1995 ............................................ 23,397 15,219 IS,219 

51'% conr.nible subordinated deben-
tures, due 1979-1993 ........................... 60,000 46,886 ,16,886 

9WX, senior subordinated notes, due 
1987 ..................................................... 25,000 25,000 :~s.ooo 

SIio% debentures, due 1982-1997 ............ 75,000 75,000 '15,000 
Federal Pacific Elecuic Comgany: 

514%-6~% notes paya le, due 1979-
19.11 ..................................................... 10,700 3,875 3,875 

S~a, converible subordinated deben-
tlllCl, due 1987 .................................... 10,000 328 328 

SIio% li:ase obligatioM, due 1979-1991 •• 3,500 2,420 2,420 
5WJ,-6% mongage loans, due 1979-

1%1 ..................................................... 1,220 263 263 
Capitzliz.ed l~ases .................................... 313 198 198 

Federal Pioneer Limited: 
61'.'ii; nnkina fund debenture,, due 

1979-1987 ........................................... 3,627 2,711 2,711 
614%-10% mongas.e loan, due 1979-

19W ..................................................... 883 686 686 
Federal Eleruic ( Holdings) Limited: 

111'% bank Joan, due 1979-1985 ........... 1,182 1,182 1,182 
Mueller Brass Co.: 

614% industrial development revenue 
bonds, due 1979-1993( I) ................... 22,000 18,160 18,160 

614% industrial revenue bonds, due 
1979-1993( I) ...................................... 13,000 10,675 10,675 

7~% bonds payable, due J9n-1990( I) 1,000 875 875 
7%-8\i'K, pollution control revenue 

bonds (ayable, due 1981-2001( I) ..... 5,000 5,000 5,000 
514%-51' industrial revenue bo:ids 

payable, due 1979-1987 ...................... 1,700 1,005 1,005 

Lel.s, J?!lnion included in current 
liabilities ...................................... 

NOTES: 
(I) Guaranteed as to principal and interest by the parent company. 

SCHEDULEIX 

CoLE 

Amounr IACluded 
under C&ption 

·Bond .. 
Mortp1::1 

a.,d SlmHar Debt" 
la R•laltd 

l\tltlDCC 5'f.eet 

$ J!,,219 

46,886 

25,000 
75,000 

162,105 

857 

$161,248 

$ 15,219 

46,d86 

2S,OOO 
75,000 

3,815 

328 
2,420 

263 
198 

2,711 

686 

1,182 

18,160 

10.675 
375 

S,O'JO 

1,005 

209,483 

3,978 

$205,505 

(2) Columns F, G and H have been omitted since the answers with resp:ct to each issue would be "None". 
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SCHEDULE XII 

SCHEDULE XII-VAWATION AND QUAUF\'INC. !.CCOUNl:S ,Viii !IESERVES 

for the year ended DecerJber 31, 1978 

Co\A CoLB CoLC Col. I\ CeL F. 

---------·------·---·-·----

The Company (Sepa.-a~ly): 

S.laaceat 
lkilmdr .. 
or Period 

Allowance for dovhtfal accounts......................... S 874 
= 

'111c Company a,1d !luWd:arics: 
Allowance for doubtful accounts......................... $2,636 

= 
Nan: 

(I) Doubtful accounts written off, net or recoveries . 
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.\ddltlom 

CloarJ<dto 
Cosl,,aMI 
£xpc1Lln 

S2,420 
==-· 

Oeducrlc,c,, 

$2,031( I) 
= 

Bdu,ceat 
F .. "9 ~t 
Per.a• 

$ S7~ 
== 

$3,015 
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SCHEDU2.E XU 

:UV INDUSTRIES, INC. 

SCHEDt"LE Xll-VAUIUlON AND QUAI.IFVING ACCOUNTS AND IIESERVES 

for lb~ year ende,J December 31, 1977 

CoLA 

0..Crfplloa 

The Company (Separ.,1e1y): 

CoLB 

a.laaceal 
11<1:lo.odq 
or Period 

Allowance for doubtful ac..""Ounu ........•. •.••..•..•••••• $ 874 
= 

The Company and Subsidiuies: 
Allowance for doubtful accounts.................. ...• $2,563 

Na•& 

( I) Doubtful accounts written otr, net of recoveries . 
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CoLC 

AMll!oas 

Characd to 
Cosls and 
E1:pense3 Deduetlom 

(Ol'Al'• omllled) 

$ 788 $715( I) 
= 

====-=--= 
('<>I. E 

Sala~:• 
Ew~r 
l'erlod 

S 1174 
= 
$2,636 
= 

'· I 
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m ~DUS'l1lllS. me 
SORDUl'"-~ 'lt.U -L'.U'ITU sa ll.!...11 

Ot\'1.,.,"'" :n. am 

=---~-- >';i'.:;=.;.-.::::=r.=~ .... ==-=a.·-·----n.-==ac..- ~= o,u o,u Cel.C "'"' C:.L1 Col. I' ------ --·-----· --·-~--5Ktu 1" \\l·l, 

N.nl/1•, d !l~lra. 
C. O.trt•ll11, ..... , .......... ~fllSliua 

bcW,taC-."-C 1-..-...w ..... ,," IHI., Allllala 
V/ll .. Ara a.r....s..,, fwwMdl *,-..,.: -------·· .... ~II ................. ........ ........ N,,tl~ ___ -<:&,41..,J .... --· .. '"'""' .... .. , ... ..., -•lf~w ,_, ... 4a,.-,ar Att.-.t,1° - .......... ........ -- ·- b- uWWd, .,_ ...... De.«,.. "'°"'"' "°"""" """' n,..., ~"" ... - lc.1-wcs -· -----·----·--- ---------

Tho Compuy (Sepacatrl)) 
(ft'O'l,.,akW) 

UV lndmtrics. loc.: 
Prcrtncd Siock. pu valu.; S.S pu shue, 

SS • .SO Cur.u.abtive Prctcm.1 ,.__ --- 500,000 171,7l9 S~.250 119.J<J'; lll,7l9 ' l\'4 f.lQQe t:Oae .,.,,==a. 
Ne...- Prefcmd !tU>Ct. ,l),!f n •~: 1S r:er 

sb.ue. $1.loS Cvovcrtibb: SCl"l"----- 1.000,000 IOI.JOI Noo: IOI.JOI 10:.101 £ !06 Not'tL' N., .. ~-
C.ommoaSIOd.puvaluc:Sl1ucL.u: -- :i.000.000 11,338,614 1,440,016 9J ;f,591 11.JJS,HI Sll,319 None Non =--

Tbc Col!,peny and '.i:ubsidia!ies: 
UV lodu,crics, lac:.: 

Pttfctml S&od. par value SS pi."1' sba>T, 
SS.50 Cumubtivc Prctcmd - - - . l00.000 J7B,7j9 l9,250 119,509 178.759 s s,. Not.c Hocc 

~ 

N:w Pr::femd Stoel. ~ value- .U per 
st:.ue.Sl.265 C.Oavcru lcKrics--- ~- l,1""0.000 101.'0I N.._. 101,301 101,lOI ~ lCII None P•.'loc :a.==• 

CommonStod:.puvaJucSI pcrshtn:--- :t,.OOC,,900 ll.ll!.614 1,440.016 9,89S.,.9'";} ll,Jll,614 SII.JJ~ Nor.'C Noa., 
== 

Consolidated subsldiaricl ( mu,orisy Ultemt ) • 
AJ.uka Gold Company. 

C..-..nmoaS&od.S.IOparvatue .. __ 1,;,,0t~. JXJO 5,000,00> None 5,000,000 730,00) s 7$ •.1~1.mo Nonc 
Conxlh'lubilior Elo:tric Corp.: 

Co11imoa:Si03.$I parvlluc----- 1.000,00.J 51l,J75 NOIIO }:S,115 -i.,n 2 m,m Nooe 
Fed.~ Piot1.':Cf limited: 

$W.5 cumciariYc o:u::Yfflllile fir..t prefer• 
cnoi: Iba:~ Sr.ties A (rc/.a:mabtc), 
..46..50 puvaluc.--------- 120,904 l'04 None 90I, 904 4? Noac None 

inf med dwts of sttbcidi.i.ry.---·-· 2,.500 9l0 Nor.c 950 9SO 9 No:i., None 
0A.U A sha.'Q •itht,trt a,.oawul or ;,at va1 .. _____________ 

3,427,514 l,203o>ll Nooe 1.203,903 497.,.14 3,lll 70<,549 None 
t;'lm B sham •1it.')out l:Omiotl or p.1r 
"~UC----... - ·------ l,#C,400 22,St)S Nooe 22,50& ll.~'8 None 22.'\,S Noni: 

Fedcnl Paa.lie Ekcu.ic de Muico, S..\.. de 
C. v, 
NominatlYCWraofl's ,'OOeacb---- !0,000 50.0CO , ..... l0.000 9,582 77 <MIS ..,o.,c 

Fcd<nl El<Clric (J<.oldu!pJ Umued---· ,(•.COO 10.c<'O l'~ffle 10.COO 250 No.,e 9,750 l•fo,c 

FPES...lll A(,;.-,, (P:y.J Umucd-•. ·--- 2l\1.COO -0.;'00 1<1oi:~ llll,000 20.0ClO Noae 60,000 Uocc 

S 4,036(1) 
~ 

Non: 

(I) bduckd in NMin.iriry tntcrm hi Onuobdued Sum!dir.rics"' on related balt1.':le sbit:1. 
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S,."\!l!Df!L't: :::W 

- -==-.a-=a 

0.LG 

Naah•tASlluw.11 L\,.,...r.o,c1..,,. 
w .. 'TU"3. c...w.i-
~~.!!!._ --· c ..... ... -- .,,, ... --

Nor,, Sooe 

NOL'e None 

l~600 l,46l,617 

No:w N• .. 

~fODC No11e 

ll"-600 l."6l,617 

""~ N=: 

H,'M Nooe 

Nooe Nooe 
N,lDC ...... 
~~ 22.~ 

No .. Nooe 

N= N ... 
No..'< ~"""' 
Noac Noo< 
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EXHIBIT 1 

UV INDUSTRIES, INC. 

STATEMENT SETTING FORTH Tltt COMPUTATION OF PllR SHARE ll.4.1>.NINCS 
FULLY DILUTED BASIS 

v~arendcd December 31 

1978 1977 19711 1975 

(000'• O'ldtled} 
Net income ..................... _ .................. ........................................................ $42,541 $38,160 $34,f.88 $24,376 

Dividend requirements on SS.50 Cumul,1tivc Prcrerred Srock .................. (670) (704) I 145) :763) 

Dividend requirements on Sl.26S New PrcrcrreJ Stock ...................... _ .. ___!_!El ~) ~) • (360) 

Applicable to common stock........................................ ............. . ............. ~ 37,262 33,847 23,l!l 

Adjustments: 
Dilutiv,e. effect or Federal Pacific Elecrric Company Canadian 

sui:111J1ancs .. - ................................................................................. (381) (215) 

Jnre~1 on S:141\:, oonvenible debentures, nc1 or rcderal income 
tures ...................................................... - .......................................... 1,448 1,500 1,632 1,790 

Interest on S',S.% convenible debcn1urcs. net or reder.al income 
t2xes .................................................................................................. 12 38 83 138 

fufl:JUCS written of!' n: SW:X, debentures, and Federal Pacific 
lectric Company Lone•Term Debt, net orredcral income laxes .. I07 87 151 66 

ln1erc11 savings and interest earned on proceeds rrom options and 
YJarranu ( sec ar.nued ): 

Interest on shon•term debt retired, net orfederal income taxes 130 117 575 1,084 

ln1ercst on loo1e-1crm debt retm:d, net of rederal income laxes . 884 957 412 756 

In1ercst an bank Joans, net of federal income taxes .................... 984 1.0~5 

Interest on inVC!-tcd ~ds from exerd.sc of oplions and 
wam,1ts, net of federal income taxes ................................ _ ... , 204 310 

Conversion of$1.26S New Prcfem:d Stock ................................ 137 194 2% JtO 

Total .......................... - ........................................................ ~ 3,203 ~ ~ 
Adjusted net income ...... _ ............ _ ............................................................. $44,656 $40,465 $37,599 $28,298 - = = = 
Fully dilutcJ per adjusted nurr.ber Jf sharcs ouumn~:na .......................... $ 3.29 $2.86 $2.59 $1.91 

= = -

1974 

$29,604(a) 

(812) 

~> 
28,341 

(121) 

J,794 

1% 

JI 

!.;!41 

485 

1,230 

451 

-~OS 

$33,646 =· 
$2.29 

(a) Restated to give effect to the adoption in 1975 of Statement No. 9 of the Financial Accounting 
Standards Board relating to inc.ime taxes on intangi!ile drilling costs . 

'! 
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UV lillDUSTIUES. INC 

STATEMVIT SE1TING FORTH 111E COMl'UTATION OF PEil SHA!IE EARNINGS 
FULLY DILUTED BASIS-(Coatlnued) 

Year endt. .. Decembct· 31 

lffl lffl 1976 19'15 

(COO'somlU~) 

Adjusted number or shares outscandinp( 1 ): 
Wei:htcd avcraa:c or shares outstanding ........................................... 9,177 9,216 8,911 8,538 
Shares Wuablc on conversion or 5*'% debentures ......... ................... 2,157 2,233 2,429 2,6~5 

Shares issuab:: on convcrsior, of swi d-:bentures ............................. 57 156 355 538 
Sha~ issuabl~ on cxcn:isc of warrants ..... ......................................... 3,758 3,764 3,764 3,692 
Shares issl.l1blc on cxerdse C!f options ................................................. 152 2:s 312 401 
Shares issuable on convcn.io.t ofSl.265 New Preferred Stock .......... 258 366 557 S88 
Shares assumed repurchased w{th portion of pro:ecds from -:x-

crcise of warrants and opti..'lns ( limited to 70% outstandin& 
shares) ............................................................................................. (1,980) .J.!,810) ...J..!:!!!l J..!,743) 

Total ...................................................................................... 13,579 14,150 14,510 14,779 
= = == 

Proceeds and assumed use as follows: 
Proceeds from stock options ................................................... ........... s 1,928 s 2,464 s 3,215 s 3,7,19 

Proceeds from warrants ................................................................. .... ~ ~ 77.750 77,750 

Total .............................................. ...................................... $79,550 $80,209 $80,965 $81,Jl9 
= = = = 

Assumed use: 
Purcha;c of outstandine shares .......................................................... $44,791 ,36,525 $28,634 $18,346 
Shon-term debt Federal Pacific Electric Company ............................ 2,043 2,75R 12,590 13,648 
Lone-term debt Federal Pacific Electric Company ........................... 6,586 8,056 10,939 13,450 
Rcpaymtr.t of bank loans ................................................................... 27.288 25,000 
Rc:t!J'I" ~~%notes ................................................................................ 1,050 
Redre Jong•term debt ofMueUe, Brass Co ........................................ S,S75 5,920 

Retire 5%% subordinated debenlurcs ................................................. 15,219 16,06) 1,514 10,025 
Invested in commercial paper ............................................................ ~ ~ 

Total .................................................................................... s1~.550 $80,209 $80,965 $81,519 
= = = 

(I) Adjusted for the 2·f.or•l stock split in June. 1977 

' 

1974 

8,071 
2,673 

730 
3,534 

489 

B49 

~) 

14,711 
= 
s 5,180 

77,750 

$82,930 
= 
$19.389 

27,273 

15,108 

21,160 

$82,930 
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IJV INDUSTRIES, INC. 

437 Madlaon A\'lnue, New York, N, Y, 10022 

February 20, 1979 

Dear Stockholder: 

You are cordially i.nvited to altend a Special Meeting of Stockholders of UV Inriustries, Inc. ("UV") 
to be held at 2. p.m. on March 26, 1979 in Ground Aoor Auditorium, Room "A," at Chase Manhattan 
Danie, 1 Chase Manhattan Plaza, New York, New York. 

At this important mei:ting yo11 are being asked to consider and approve (i) the sale of the stock of 
Federal Pacific Eler.tric Company ("Fi:deral"), all of which is owned by UV, to a subsidiazy of Reliance 
Electric Company for a maximum of$345,000,000 in cash; and (ii) the adoption ofa Plan of Liquidation 
and Dissolution whereby, within a twelve-month period from the date of stockholder approval, the assets 
of UY will be sold ( or distributed to stoclrholders or to a liquidating trust on behalf of stockholders), and 
the proceedt of any such sales, including the proceeds of the sale of shares of Federal, after paying or 
providing for claims, liabilities and other ol,ligations, will be distributed to UV's stockholders. 

Your B.il!J'd of Directors has determined that the sale of Federal for a maximum of $345,000,000 is in 
the best inte,,:st of lN and its stockholders. In making this determination, consideration was given to, 
among other things, generally depressed stock market prices and the favorable relationship between the 
proposed r,rice for Federal and the total market value of the Company's Common Stock prior to the 
announQ'.!J.Dent of the sale ($19* per share, closing sale price on December 15, 1978). It was noted that 
the economy in gener.tl is subject to the uncertainties of continuing inflation and th: possibility of a 
recessior,. Your Boru-d of Directors had also been concerned with the possibility of purchases of UV 
securiti,:s being made in the open market by an outside entity or group at the then prevailing prices, which 
in thejndgment of the Board did not reflect the values inherent in the assets of the Company. In addition, 
e. F. Hutton & Company Inc., investment bankers consulted by UV in. connection with the s;ue, have 
a,1vised ,hat, in their opinion, the terms of the sale are fair and reasonable to UV and its shareholders. 
Under tbe circumstances, and after considering other alternatives, it was dec.lded to accept the offer to 
purcliase UV's stock interest in :F~deral for a maximum of$345,000,000 cash, subject to ultimate approval 
of the stockholders. 

With the sale of Federal, the re,"Cnt exercise uf liV's warrants and the anticipated conversbn of 
convertible securities into Common St~'Ck, the balance sheet of UV will be s11bstanti.ally improved. 
However, earnings from operations will be .~dversely affected by the elimination of l'ederal's profits. Such 
loss would, at least initially, be only partially offset by the investment in short-term i'Ovemment securities 
of the cash received from the sale of Federal. The alternative to liquidation of UV would be to make 
inv~stments with a view toward & major acqul.sition. Based upon UV's past performance in making 
acquisitions, the prospect of utilizmg the proceeds of the sale of Fed'eral for that purpose presents 
interesting powbilities. On the other hand, there ar.:, risks inherent in any acquisition program. 

Given, among other factors, the present sv..tus of the economy, tlte speculation among economists and 
others as to the possibility of a re!lession in 1979, the uncertainties of an ,,cquisition program, the 
relationship of the cash position after the sale of Federal and potential asset value of the re·maining assets 
to the recent market value of UV and the Federal income tax to be paid upon the gain from the sale of 
Federal if the proposed Plan of Llquidation and Dissolution is 1101 adopted, it lus been ,.:om-Juded by the 
Board that it is in the best interest of all stockho!dtrs to adopt the Plan of .Llquidation and Dissolution. 

In liquidating, UV intends to comply with Section 337 of the lntemal Revenue Cod,, which would 
require a distribution of the cash and assets to or for the benefit of it.: stockholders, as herein11fter more 
fully explained, within a period of twelve months following stockholder approval. By comptving with 
Section 337, the Company i;eel,s to apply the applicable non-recognition of gain provisions of the Internal 



Revenue Code, v,hich could l'!lf,Ult in n tax savings of approximately $42,000,000. There could also be a 
tax savinas to the extent thnt other assets were to be GOid at a price above their tax basis. Then: could also 
be non-recognition of anv loss,:s sustained during this period. 

Accordingly, prior to approving the sale of Federal, UV stockholders will be asked to approve the 
Pli>.n of Liquidation and Dissolution whereby, within a twelve-month period from the date of stockholder 
approval, (i) the remaining assets of UV will be sold, if possible, upon such terms and conditions as the 
Board of Directors shall dee:m in UV's best interest, for cash or securities of other companies or a 
combination thereof and (ii) the p~ds of any such sales to.~ether with the proceeds of the sale of 
Federal, after paying or· p~)viding for claims, obligations and liabilities, will be distributed to UV 
stockholders. Any assets not sold will be distributed to stockholders or to a liquidating trust on behalf of 
itoclcholders. 

Assuming a quorum is present at the meeting, a majority of the votes cast at the meeting is required to 
app.-ove the propos:il to sell Federal. The proposed Plan of Liquidation and Dissolution requires the vote 
of two-thirds of the outstanding stock entitled to vote thereon nnd would, if approved by such vote, be 
implemented only if Federal is sold. If the Plan of Liquidation and Dissolution is approved by 
stockholders but Federal is :not sold, the Plan of Liquidation and Dissolution will not be implem~nted and 
will be abandoned. If the: sale of Federal is approved, it will be made whether or not the Plan of 
Liquidation and Dissolution is approved. 

We recommend to you that the proposed Plan of Liquidation and Dissolution and sale be approved. 
Accordingly, whether or not you arc personally able t~ attend the meeting, ycu arc urged to vote FOR the 
Plan of Liquidation and Dissolution and FOR the sale r,f Federal by signing, dating and mailing the 
enclosed proxy promptly. 

Very truly yours, 

~w~ 
Chairman of the Board 
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W INDUSTRIES. INC . 

• (37 Madison AVC>nLJe, Naw York, N, Y, 10022 

Notice of Special Meeting of Stockholders 

To the Stockholders: 

A Special Meeting of Stockholders of UV Industries, Inc. (the "Company") will be held at Chase 
Manhattan Bank, I Chase Manhatta., Plaza, New York, New York, Ground Floor Auditorium, Room 
"A," on Monday, thr.: 215th day of March, 1979, at two o'clock in the afternoon, Eastern Standard Time: 

I. To consider the advisability of di;solving tht Company by actini; upon a proyosal to approve 
and adopt a Plan of Liquidation and Dissolution attached hereto a~ Annex I whereby, within a 
twelve-month period from the date of stockholder ::ipproval, the assets of the Company will be sold 
( or distributed to stockholders or to a liquidating tmst on behalf cf stockholders), and the proceeds of 
any such sales, including the proceeds of the sale of shares of the Company's wholly-owned 
subsidiary, Federal Pacific Electric Company ("Federal"), after paying or providing for claims, 
liabilities and other obligations, will be distributed to the Company's stockholders, and the Company 
will thereafter be dissolved. 

2. To consider and act upon a proposal to approve the sale of all of the oc1tstanding capital stock 
of Federal to New REC, Inc., a wholly-owned subsidiary of Reliance Electric C'..ompany pursuant to a 
Stock Purchase Agreement attached hereto as Annex II. 

3. To transact any and all other business that may properly come before the meeting and any 
adjournments thereof, in connection with the foregoing matters or otherwise. 

Stock transfer books will not be closed for the meeting, but only stockholders of record at the close of 
business on February 1.8, 1979 will be entitled to notice of, or to vote at, the meeting, the record date ahove 
stated I.laving been fixed by the Diree1ors in conformity with the Company's by-laws. 

By order of the, Board of Directors, 

February 20, 1979 

SEYMOUR Hoawrrz, 
Secretary 

To Insure proper representation at the meeting, It is impor1snt, however small your holdings, that you 
fill out, date, sign and return the enclosed prc1y prom.plly, if you cannot attend the meeting. A self
addressed return envelope requiring no poslar1e tr mailed in the United States Is enclosed for your 
convenience. Ir you later find that you can be present at thu meeting or for any other reason desire to 
revoke your proxy, you may do so at any time before votmg. 
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SUMMARY 

The following is a summary of information rontained elsewhere in this P.r1.1xy Statement under the 
nme captions. Refere.nce is mad~ to those captions for a more complete de1,cription of the matters 
summarized below. 

THE PROPOSED SALE OF FEDERAL 

The Stock Purchase A1p·cement 

The Board of Directors of UV Industries, Inc. ( th,, "Company") unanimously recommends that the 
stockholders approve the proposed sale ( the "Sale") of all of the outstanding capital stock ( the "Stock") 
ofits wholly-owned subsidiary, Federal Pacific Electric Company, a Delaware corporation ("Federal"), to 
New REC, Inc., a Delaware corporation ("New REC'·'), pursuant to a Stock Purchase Agreement dated 
December 18, 1978 (the "Stock Purchare Agreement") oy and among the Company, New REC and New 
REC's parent, Reliance Electric Company, a Delaware corporation ("Reliam:e"). 

The aggregate purchase p:io, for the Stock is a maximum of $345,000,000, to be paid in cash. If 
Federal's Net Pre-Tax Earnings ( as defined) are Jess than $50,0.')0,000, the purchase price will be equal to 
6.9 times Federal's Net Pre-Tax Earnings, but in no event will the purchase price be less than 
$325,(.00,000. "Net Pre-Tax Earnings" means the income of Federal and its ronsolidated subsidiaries, 
1:refore minority interests, provisions for income taxes and foreign currency exchange gains and Jos·;es, fer 
th~ year ended December 31, 1978. 

For lbe years ended l 977 and 1976, Federal pro~ided 42% and 47%, respective!), of the Company's 
identifiable assets, and contribute:! 58% and 68%, respec>ively, of its operating profit. If th1: Company's 
stockholders approve the Sale <1f Federal without approving the Plan of Llquidatil•n nni! Di,;solutio11 
described below, the Company will realize a gain cf approximately $110,000,000 ove1 the book value of 
Federal at Sep!ernber 30, 1978, 11et of estimated income ta>tes of approximately S, 12,000,000. If the: 
Compfiny's stocllholders also approve the Plan of Liquidation and Dissolution and such liquidation is 
compluted within one year from the date of the adoption of the Plan of Liquidation a·.1d Dissolutfun, then 
the Cc,mpany could re1Jlize a nollltaxab:e gain of approximately $152,000,000 ovrc the book value of 
Federi~ at Geptember 30, 1978. 

The dosing ( the "Closing") is to take place on a mutually acceptable date ( the "Closing Dute") not 
later thau the third business day after approval of the Sale by the Company's stockholdrrs, al!bl1ugb the 
Closing Date may be extended for up to sb;ty days if certain conditions are not satisfied or wa.'ved. If 
stockholder approval is given at the special meeting of the stockholders and all conditions of !!he parties' 
obligations are satisfied ( or are duly waived), the Closing will occur no later than March 29, 1979. 

The respective obligations of each party to consummate the Sale are subject to certain conditions, any 
of which may be waived by the party entitled to the benefit of the particular condition. The conditions to 
each party's obligations are: the Company shall have duly obtained stockholder approval of the Sale; all 
waiting periods required !,y th,~ Hart-Scott-Rodino Antitrust Improvements Act of 1976 with respect to the 
consummation of the Sal,1 sh:ill have expired; there shall not be in effect any injunction, decree or similar 
order of any United States coun having jurisdiction over the Company, New REC, Reliance or Federal 
which prohibits the consummation of the Sale; and cenain representations and warranties of each party 
shall continue to be true and correct, as evidenced by an officer's certificate to foe delivered at the Closing • 

Reason~ for Sale 

The Company's Board of Directors has delermined that the Sale is in the best interest of the Company 
and the stockholders. In making this determination, consideration was given to, among other things, 
generally depressed stock market prices and the fc,vorable relationship between the proposed price for 



Federal and the total market value of the 0Jmpany'~ Common Stock prior to the announcement of the 
Sale ($19!1 per share, closing sale price on Decembe: 15, 1978). It was also coted that the economy in 
general is subject to the uncenainties of ronrinuing inflation and the possibility of a recession. The Board 
of Directors had also heen concerned with the possibility of purchases of th,• Company's se.:urities being 
made in the opeu n:arket by an outside entity or group at the then prevailing prices, which in the judgment 
of the Board did not reflect the values inherent in the assets of the Company. in addition, E. F. Hutton & 
Company Inc. ("E. F. Hutton"), investment bankers consulted by the Company in connection with the 
Sale, have adviseJ tha:. in their opinion (a copy of which is attached as Annex III to this Proxy 
Statement), the terms of die Sale are fair and reasonable to the Company and its stockholders. Under the 
circumstanr.es, and after considering other alternatives, it was decided to accept the offer to purchase the 
Company's stock interest in Federal for $3~5.000,000, subject to ultimate approval of the stockholders. 

Determination of Price 

The sale price of Federal was arrived at as a result ofarms'-Iength negotiations between the principals 
of Reliance and the principals of the Company. The Company's awareness of the muketplace and the 
advice received from E. F. Hutton also were factors used in determining the selling price. E. F. Hutton 
rendered to the Board of Directors its opinion that the price is fair and reasonable to the Company and its 
stockholders. 

Use of Proceeds 

If the Plan of Liquidation and Dissolution described below is not adopted and consummated, the 
estimated $303,000,000 of net proceeds ( after provision for ~stimated Federal income taxes in the amour.t 
of S4i,ooo,ooo) will be used for general corporate purpose,, whir.h are undetermined at this lime, but 
which will include the acquisition of or investment in other companies. Until utilized, it is contemplated 
that such balance of the net proceeds may be invested in equity securities and interest-bearing obligations. 

Meeting 

A meeu.,g of the stockholders of the Company will be held at 2 p.m. on March 26, 1979 at Ground 
Floor Auditoricm, Room "A," at Chase Manhattan Bank, 1 Chase Manhattan Plaza, New York, New 
York (the "Meeting"). The holders of the Company's Common Stock and $5.50 Cumulative Preferred 
Stock will be entitled to one vote for each share held of record (see "Voti11g Rights; Proxy Solicitation"). 
The record date is February 28, 1979. The Company's stockholders will vote on a proposal to approve the 
Sale of all of the outstar.ding capital stock of Federal pursuant to the Stock Purchase Agreement ( see 
Annex II). 

Vote Required 

The Stock Purchase Agreement requires that the stockholders approve the Sale. If a quorum is 
present at the Meeting, the favorable vote of a majority of the votes cast by the holders of shares of 
Common Stock and the $5.50 Cumulative Preferred Stock ( voting together as a single class) will constitute 
approval of the Sale. See "Voting Rights; Proxy Solicitation" for information about Sharon Steel 
Corporation, which has stated that it is the beneficial owner of 2,052,794 shares of the Compan•/s 
Common Stock and intends to make funher limited purchases. 

Federal Income Tax Consequence• 

If the PIQn of Liquidation and Dissolution described below is 1101 adopted and consummated, tax 
counsel has advised that the Sale will be a taxable transaction a,1d the Company will recognize long-term 
capital gain in .10 amount equal to the excess of the amount realized from the Sale over the Company's 
adjusted basis for the stock sold. The Sale will of itself have no tax consequences to tile stockholders of the 
Company. 

ii 
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THE PROPOSED PLAN OF LIQUIDATION AND DISSOLUTION 

Reasons For the i'lan 

At the Meeting, .tockholders will vote upon a proposal to approve a Plan or Liquidation and 
Dissolution or the Company (the "Plan"). A copy or the Plan is attached as Annex I to this Proxy 
Statement. Once ,lie decision to dispose or Federal had been made, the Company considered various 
alternatives, ,ncluding the possibilities of mergers and acquisitions. Considering, ~mong other things, 
unc~nainties in the economy, the risks inherent in an acquisition program and the Federal income tax 
which would have to be paid by the Company uoon the gain from the Sale of Federal unless the Company 
is liquidated, the Board or Directors har. determined that a plan or liquidation and distribution or the 
Company's assets should be recommended to stGckholders. The Board of Directors expects that by 
adopting the Plan in anucipation of the Sale or Federal, stockholders of the Company will receive 
significantly greater value than the trading values or tile Company's Common Stock generally prevailing 
prior to the Board's public announcement on December IS, 1978 that it had agreed to sell Federal and was 
ct'nsidering a liquidation. Such range of trading values ri.,m September I, 1978 through December 15, 
1978 was $17 to $22¥,. Subsequent to the Board's Decembe1 18, 1978 announcement, the range or trading 
values through Febroary 14, 1979 was $2l'A to Sn¥,. (See ·'Market Prices of UV Voting Stock.") 

0 

Ir the Plan is approved by stockholder.; but Federal is not sold, the Plan will not be implemented and 
will be abandor,ed . 

Duscription or the Plan 

The Plan provides that, as promptly as feasible after its approval by the Company·~ stockholders, the 
Company shall dispose of all of its assets and that it shall be complete!) liquidated within one year from 
the date on which the Plan is adopted. Such disposal will be accomplished by distributing to stockhr,Iders 
the proceeds of the sale of its assets including the proceeds of the Sale of f.,deral as well as shares of any 
subsidiaries which have not been sold. The sales price for any asset sold will lie determined through arms'
length bargaining. Where appropriate, th,: Company will use investment hankers or other expens to 
weigh the adequacy of any offer or proposed transaction, including an evaluat!on of whether a particular 
offer appears to be the best available. The Plan funher provides that liquidating distributions shall be 
made to !he Company's stockholders, pro rata, at such time or times as determined by the Board of 
Directors of the Company. The Plan requir,,s, however, that at all times there b,• retained an amount o." 
cash and other assets which the Board deems necessarJ to pay, or provide for the p:1yment of, all of the 
liabilities and claims (including contin~ent liabilities) and all of the expenses and o\her obligations of the 
Company. 

Liquidating Trust-Assets not Sold or Distributed in Kind to Stockholders 

The Company intends that its liquidation be in conformity with Section 337 of th, Internal Revenue 
Code of 1954, as amended. (See "Federal Income Tax Consequences" below., To satisfy the 
requir~ments of Section 337, all assets of the Comp•nY ( except for an amount reasonabl;1 reqtoired to pay 
or provide for payment of all obligations, c,aims and liabilit,es and all expenses of the Compan~ l must be 
distributed witnin one year from the date the Plan is ~pproved by the Company's stockholde,s. The 
Company anucipa1es that it will be able to sell or dismbute substantially all of its assets within that one
year period. To the ext~nt n is unabk :.~ do so, the Company anticipates that, prior to the expiration of 
that period, it will distribute its remaining assets tr, one or more liquidating trustees for the pro rata benefit 
of the Company's s1ockholders. A copy of the Liquidating Trust Agreement is attached here 10 as Exhibit l 
to Annex I. 

Distributions 

The Board has not established :my firm timetable for distributions to stockhoMers if the Plan is 

iii 
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approved. However, the Board has stated its intention to declare an initial liquida,ing distribution of $18 
per share of Common Stock or an aggregate of approximately $274,572,000, after giving effect to the 
conversion of all the Company's convenible securities into shares of Common S1ock and the exercise of all 
options to purchase Common Stock. It is probable that stock of one or more of the Company's subsidiaries 
will be distributed directly to stockholders as pan of th.,. Plan. 

Special Bo,mses 

In the course of the liquidation process, key management and other n.ecessary administrative 
personnel may look for alternative cpponunities. In order to provide incentives and a continuity of 
necessary services, a fund of $2,500,000 has been established to provide future awarJs to those per..ons 
who, in the judgment of the &ard of Directors, have contrihute'.i to the goal of obtaining maximum 
consideration fo1 the Company's assets. ln add1tio1,, cenairt contl'tctu~l arrangements with officers must 
be provided for in the ~vent th,J ".'.orr,par.y i!; liquidatec. in accordance with the Plan. (See "Manage
ment. 0 ) 

SS.50 Cumulative Preferred Stoc·k 

The holders of $5.50 Cumulative Preferred Stock will be entitled to receive, upon liquidation, a cash 
payment of $100 per share before any distributions are made to the holders of the Company's Common 
Stock. 

Federal Income Tax Consequences 

If the liquidation of the Company is completed within one year from the date of adoption of the Plan, 
no gain or loss will be recognized by the Company upon the sale of any of its assets pursuant to the Plan, 
bcluding the Federal shares, following adoption of the Plan, except that the Company may incur tax 
liability, which it believes will not bP. sigrJficant, as a result of the recapture of investment tax credits, 
intangible drilling costs, mining exploration expenditures and depreciation with ret :t to directly-held 
assets and realization of inc1me in connection with items which the Company has deducted with tax 
benefit in prior years. A stockholder will recognize gain or loss with respect to each block of shares ( group 
of shares purchased in the same transaction) of the Company's stock held by him, mt•asured by the 
difference between the stockholder's cost or other basis in that block of shares and the total amount of all 
liquidating distributio·ns made with respect to the block of shares. Such gain or loss will he capital gain or 
loss if the Company'!, stock is held as a .-.apital asset by the stockholder. 

Vote Required to Approve Plan 

The affirmative ~-:te of the holders of two-thirds of the outstanding shares of Common Stock and 
$5.50 Cumulative Preferred Stock of the Company, voting together as a single cle . .;s, is required to adopt 
the Plan. See "Voting Rights; Proxy Solicitation" for information about Sharon Steel Corporation, which 
has s•ated that it is the beneficial owner of 2,052,794 shares of the Company's Common Stock and intends 
to make funher limited purchases. 

Rights of Dlssenllng Stockholders 

P.u:rsuant to Section 908 of the Maille T.lusiness Corporation Act (the "Act"), if the Plan is approved 
by the stockholders, any stockholder who objects to the Plan shall have the right to dissent therefrom and 
to be paid the fair value of his shares, provided he complies with the requirement< of Section 909 of the 
Act. A copy of Sections 908 and 909 of the Act is attached as Annex V. 
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LI\/ INDUSTRIES, INC. 

"37 i\4a~loon Manue, N•w York, N. Y. 10022 

Proxy Statement 

GENERAL 

Thi: proxy cnclo~cd with the Notice of Special Meeting is s.ilicitcd by the Mnnagemen:, by order of 
the Board ofDucc1ors of UV indu;tric:;, Inc. (hereinafter referred to as "UV" or the ·Com1iany"), for use 
at the Special Meeting of the r.ompany to be held or March 26, 1979 and at a.~y artjoumment or 
adjournments thereof (the "Meeting"'). 

THE PROPOSED SALE OF FEDERAL 

The Company has agreed to sell (lhe "Sale") aU of the outstanding capital stock (the "Stock'') of its 
wholly-owned subsidiary, Federal Pacilic Electric Company, ,t Delaware corporation ("Federal"), to New 
REC, Jue., a Delaware corporation ("New REC"), pursua.1t to a Stock PurchaSt" Agreement (the "Stock 
Putchase Agreement") dPied December 18, 1978 by and among lhe Company, New REC and Nev, 
REC's parent, Reli~nce Electric Company, a Delaware corporation ("Reliance"). 

The Stock Purchase Agreement 

The principal terms of lhe Stock Purcl.ase Agreement are described below. The summary is not 
complete and is qualified i11 its entirety by refcrenoo to the copy of the Stock Purchase Agree~1ent attached 
as Annex II to this Proxy Statement. 

Purchase 1. ice. The aggregate purchase pri,:e for the Stock is a maximum of$345,000,000, to be paid 
in cash. If Federal's Net Pre-Tax Earnings (as defined below) are less than $50,COO,OOO, the purchase 
price will be equal to 6.9 times Federal's Ner Pm-Tax Earnings, but in no event will the purchase price be 
less than $325,000,000. "Net Pre-Tax Eamings" means the income of Fe:ieral and its consolidated 
subsidiaries, before minority L'l!erP.sts, provi~ions for income tues and foro1gn currency exchnnge gains 
and losses, for the year ended [hcember 11, 1978, computed in acco:dance wilh generally accepted 
accounting principles on a basis consistent with that applied in pre;,aring the financial statements in 
Federal's Annual Report on Form 10-K for lb,: y~ar ended Decem~er 31, 1977. Federal's Net Pre-Tax 
Earnings shall be determined based upon the financial statements of Fed~ral and its consolidated 
subsidiaries as certified by Frderal's independent ccr.ified public accountants, Coopers & Lybrand ( the 
"1978 Financial Statements") . 

Although the 1978 Financial Statements are not yet available, on an unaudited basis Federal's Net 
Pre· Tax Earning! for the yc:,r ended December 31, 1978 exceeded $50,000,000. On the basis of such 
unaudited Net Prc-T ax E.a.mngs, the r,,_..chase prir.e for the Stock will !le $345,000,000. 

For the years ended i977 and 1976, F:deral provided 42% and 47%, respectively, of the Company's 
identifiable assets, aud r,:mtributed 53% and 68%, respectively, of its operating profit. If the Company'G 
stockholders approve th~ sale of Federal without approving the Plan of Liquidation and Dissolutir,n 
des~ribed below, the Company will realize a gain of approximately SI 10,000,000 over the book value of 
Federal at S()ptember 30, 1978, net of estimated income iaxes of apJ)roximately $42,000,000. If the 
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Company's stockholders also approve the Plan or Liquidetion and Dissolution and such liquidation is 
completed within one year rrorn the date or the adoption or the Plan of Liquidation and Dfasolution, then 
the Company could realize a nontaXable gain of approximately $152,000,000 over th:: book value of 
Federal at September 30, 1978. 

Ifth: pun:hase price has not been finally determined by the Closing Date (as defined below) for the 
reason that the 1978 Fmancial Statements are nol yet avalllble and if all other cont'itions of closing have 
been satisfied (or waived), the Closing (as defined below) shall be cx,nsummaie.: with the payment by 
New REC to the Company of $325,000,000 and the deposit h;, New REC of$20,000,000 in an in1c~,,.;t
bearing escrow account at Chase Manhattan Bank, N.A., or r.ny other banking institution mutt:ally agreed 
upon. Upon the deli"ery by New REC to said bank, as ~serow ager•t, and to Reliance o!' a manually 
executed copy of the 1978 Fmr.ncial Statements, wii;1 a ,equest that said bank determine th: purchase 
price, nid bank sh.ill determine th.: purchase price in accordance wilh the foregoing formula and, after 
five days prior notice of the purchase price to both Reliance and the Company, said banlc shall pay the 
Ccmpany iuch additional amount (if any) as is owed to it (together with the interest accrued on said 
additional amount) and shall pay New REC all amounts (if any) remaining in the escrow :~count 
(including all other atcn1ed interest) . 

.Availability of Funds. 1he St~• · U'chase Agreement provides that Reliance have availa\ile at the 
Closing (as de1incd below) funds, .,.;....a, in the aggregate, are sufficient in amount to pay the 11urchase 
price. 

Closing. The closing ( the "Closing") is to take place on a mutually acceptable date ( the "Closing 
Date") not later than the third business day after &pproval of the Sale by the Company's stoclcho!dcrs, 
although the Closinf Date may be er.tended for up to sixty days if cenain conditions are nN satfafied or 
waived. If stockholder apz,roval is given at the Meeting ae:d other conditions ufthe parties' obligauons are 
sat•sficd (or are duly waived), the Closing will occur no later •ltan March 29, 1979. 

Conditions of Closing. The respective obligations or 1:ach p .. '.'tY to consummatt, the Sale are s11bjcct to 
cetuin conditions, any of which may be waived by thi: pany entitled to the b1:nefit of the particular 
con~tion. The conditions to each pany's obligatio!'.s are: the Comp~ny •!:all have duly obtained 
:.:D/:kholder approval of ·the Sale; all waiting pcriod:i required by the Han-Scott-Rodino Antitru:t 
Improvements Act of 1976 with respcct to the consummation oftt,e Sale shall have expired; there shall not 
be in effect any iajunction, decree or simila.r order or any United States coun having jurisdiction over the 
Company, New REC, Reliance or Federal whlch prohibits the consummation or the Sale; and ccnain 
represe.itatiot!S and wananties of each pany shall continue to be true and correct, as evidenced by an 
officer's certificate to be delivered at the Closing. The Company and Reliance have filed materials 
r.:11uired by the Han-Soott-Rodino Antitrust Improvements Act of 1976 and all waiting periods have 
.:xpired. 

Certain Covenants. "[be Company makes cerudn covenants, including, but uot limiu:d to, i;ovcnant.s 
that prior to the Closing Date: the Company shall use its best elfons to cause Federal an'.! each or its 
subsidiaries to preserve intact its business organization and to preserve the goodwill of its suppliers, 
customers and others ha,ing businc:<S :elations with it; t.'te Company shall use its best elfons to cause 
Federal and iu: subsidiaries to conduct their business only in the usual and ordinary cour.e, diligently and 
in a maI1Der co.iQStent with past practices; the Company shall use its best eJfons to cause Federal ;;ad each 
of its subsidiaries to obtaiu appropriate consents in writing in order that the Sale shall not result in any 
defHult, ~rmin..1tion, amcmdment or m:xlification with respect to auy material agreement, contract, 
commitment or .instrument to which ~-ederal or any of its subsidiaries is a pany or by which Federal, any of 
its sub!idiaries or any of their n:spective assets is bound. 

.Assignment. No pany !>.'tall assign the St0<;k Purchase Agreement without the prior written consent of 
the other parties, provided that New REC may make such an assignment to any who!ly-.>w.ied subsidiary 
of Reliance if prio, thtreto R~liance has delivered to the Company its unconditional wri!'.en guarantee that 
the assignee vlill perform all or its assumed obligations to the Company. 

Employment Agreements. Reliance and the Company understand that on or before the Closing Date 
Federal may enter into fve-year employment contracts with Messrs. Harry E .. Knudson and Harold E. 

2 

• 

.,. 

,. 

• 

• 
• 

• 



• 

.. 

-
.. 

• .. 
• 
• 

* Mh .. 1111 = • 0114-ri 

Young, President and Vice President-Finance "nd Twasurer, l"t'spectiv.!ly, of Federal, which contracts 
shall provide employment on terms substantinlly e~uivale.nt to ti,ose currently in effect for such individuals, 
including compensation at levels not in excess of ,bat to which such individuals are presently entitled and 
shall only contain customary provisions for co111rac-:s of this type . 

Re>1sons fflr Sale 

The Company's Board of Directors has determined that the Sale is in the best interest r,f me Company 
ard the stockholjers. In making 1:tis determination, consideration was given to, among other things, 
generally depressed stock market prices and the favorable relationship ':.-tween the proposed price for 
Federal and the total market value of the Company's Common Stock prior to the announcement of the 
Sale (19'11 per share, closing sale pnc:e on December 15, 1978) at which the Co:,ir-~-v·s Common Stock 
was s.:lling prior to the announcemc~11 of the Sale. It was also noted that the econ,·,.; ,. , general is subject 
to the uncertainties of continuing inflation and the possibility of a reces!.ion. The Board of Directors had 
also been concerned with the possibility of purchases of the Company's securities being made in the open 
market by an outside entity or group at the then prevailing prices, which in the judgment of the Board did 
not reflect the values in.licrent in the assets of the Company. In addition, E. F. Hutton & Compaay Inc. 
("E. F. Hutton"), investment bankers consulted by the Company in connection with the Sale, have 
advised that, in their opinion (a copy of which is attached as Annex III to this Proxy Statement), the tenns 
of the Sale are fair and reasonable to the Company and its stockholders. Under the circumstances, ar,d 
after considering other alternatives, it was decided to accept the offer to purchas: the Company's stock 
interest in Federal for $345,000,000. subject to ultimate approval of the stockholders. 

Determination or Price 

The s.ile price of Federal was arrived at as" result ofarms'-length negotiations between the principals 
of Reliance and the principals of the Company. The Company's awareness of the marketplace and the 
advice received from E. F. Hutton also were factors used in determining the ~Hing price. E. F. Hutton 
rendered to the Buard of Dir.!ctors its opinion that the price is fair and reasonable to the Compa:iy and its 
stockholders. E. F. Hutton's fee for Its time and expenses In performing the review upon which its opinion 
is based is $200,000. The Company has agreed to indemnify E. F. Hutton against cert11in liabilities and 
expenses in connection with rendering the requested opinion ( except liabiliues arising out of bad faith or 
negligence of E. F. Hutton). 

Use of Proceeds 

If the Plan of Liquidation and Dissolution described herein is not appioved and consummated, the 
estimated $303,000,000 of net proceeds ( after provision for estimated Federal income taxes in the amount 
of $42,000,000) will b~ used for general corporate purposes, which are undetermined at this time, but 
which will include the acquisition or or investment in other companies. Until utilized, it is wntemplated 
that such balance of the net proceeds may be invested in equity securities and intere,t-bearing obligations. 
As long as Reliance is the direct or indirect owner of a majority of F~deral's stock, the Company has 
agreed at the request of Reliant( that, for a period of ten years, beginning with the Closing, it will not 
acquire any direct or indirect interest in Federal including, without limitation, the acquisition of any 
minority interest in the capital stock of a Federnl subsidiary or eny equity security issued by Reliance. 

Vote Required 

lhe Stock Purch~se Agreement requires that the stockholaers approve the Sale. If holders of a 
m:,jority of the outstanding Common Stock and $5.50 Cumulative Preferred Stock (taken together as a 
sing.e clas,) are present at the Meeting, in person or by proxy, the favorable vote ofa majority of the votes 
cast by such holders or shares ( voting together as a single class) will constitute approval of the Sale. See 
"Voting Rights; Proxy Solicitdtion" for information about Shamn Steel Corporation, which has stated ihat 
it is the beneficial owner of2,052, 794 shares of the Company's Common Stock and intends to make further 
limited purchases. 
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No Stockholder Ai;pralsal Rights Wilh Respect to Sale 

No stockholder of the Company has any right c,f appraisal or similar dissenters' rights under Maine 
law, the jurisdk-.Jon of the Company's incorporation, with respect to the Sale. 

Federal lnr.ome Tax Consequences or Sale 

The Company has been advised by Messrs. Skadden, Al'ps, Slate, Meagher & Aom, tax counsel, that 
in the event that the Plan of Liquidation and Dissolution which is being recommended to stoclcholders is 
adopted and consummated, no tax liability will be incurred f,y the Company as the result of the Sale. (See 
"The Proposed Plan of Liquidation and Dissolution-Federal Income Tax Consequences" below.) If, 
h()wever, the Plan is not so adopted and consummated, counsel has advised that the Sale will be a taxable 
transaction and the Company will recognize long-term gain in an amount equal to the excess of the 
amount realized from the Sale over the Company's adjusted basis for the stock sold. The Sale will of itself 
have no tax consequences to the stockholders of the Company. 

Termination 

The Stock Purchase Agreement may be terminatrd by mutual consent of the Boards of Directors of 
UV, New REC and Reliance. It may also be terminated by written notice fmm Reliance and New REC to 
UV or by UV to Reliance and New REC ( authorized by their respectiv,: Boards of Directors) if the 
Closing is not consummated because of the failure to meet cenain specified C(l!Jdiuons set forth in the St~ 
Purchase Agreement ( wiL'tln the time, including any extension, specified therein), or on or bef<'re June 3(1, 
1979, whichever is earlier. 

THE PROPOSED PLAN OF LIQUIDATION AND DISSOLUTION 

Reasons for Plan 

At the Meeting, stockholders will vote upon a proposal to approve a Plan of Liquidation and 
Dissolution of the Company (the "Plan"), A c.:,py of the Plan is attached as Annex I to this Pro:,;y 
Statement. The information set fonh below is furnished in connection with that proposal and should be 
read in conjunction with the demipuon of the business and properties of the Company and the financial 
statements and related notes inchJded elsewhere in this Proxy Statement. 

Once the decision to disp,Jse of Federal had been made, the Company considered various altemativt:S, 
including the possibilities of mergers and acquisitions. Considering, among other things, uncenainties in 
the economy, the risks inher.ent in an acquisirion program and the Federal income tax which would have to 
be paid by the Company upon the gain f.om the Sale of Federal unless the Company is liquidated, the 
Board of Directors has dr.tc:rmined tha1 a plan of liquidation and distribution of the Company's assets 
should be recommended to th~ stockholders. The Board of Direc1ors expecls that by adopting the Plan in 
anticipation of the Sale of Federal, stockholders of the Company will receive significantly greater value 
than 1hr. trading values of th,: Company's Common Stock generally prevailing prior to the Board's public 
announcement on December 18, 1978 that it had agreed to sell Federal and was considering a liquidatioo. 
Such range of trading values from Sept~mber I, 1978 through December 15, 1978 was $17 to $2?.J.. 
Subsequent to the Board's December 18, 1978 announcement, the range of trading values th!'o:igh 
February 14, 1979 was $21'1<1 to $3'll',. (Sec "Market Prices of UV Voting Stock" below.) 

Description or Plan 

The Plan provides that, as promptly as feasible after its appr~val by the Company's stockhoiders, the 
Company shall dispose of all of its assets an,i that it shall be completely liquidated within one year from 
the date or, which the Plan is adopted. Such disposal will be accomplished t>y distributing to stockholders 
the proceeds of the sale of its assets including the proceeds of the Sale of Federal as well as shares of any 
subsidiaries which have not been sold. The sales price for any asset sold will be determined through arms'
length bargaining. Where appropriate, the Company will use investment bankers or other expens tc, 

4 

-· ,. 

, 

-
• 

• 

• 



~ ...... ,....., .... ,... .... ..,....,.,...., .... ..,..., ... _....,.1111111,n1W1111:111&1111111111111115lilli11111aa;,a~ 

• 

.... 

-
• 

.. 
• 

weigh the adequacy of any offer or proposed uansaction, including an evaluation of whether a particular 
offer appears to be the best available. No offer to purchase my other subsidiary or other asset has been 
=jved at this time. 

The Plan furthet 11rovides that liquidating distributions shall be made to the Company's stockholders, 
pro rata, at such time or times as determined by the Boatd of Dire.10,s of the Company. The Plan 
requires, however, that at all times there be retained an amount of ca~h and other assets which the Board 
deems n=ssary to pay, or provide for the payment of, all of the liabilities, claims and other obligations 
C including contingent liabilities) and all of the expenses of the Company. 

Although the actuarially computed value cftbe vested benefits for ccrtain of the pension plans of UV 
and its subsidiaries as of the date of the latest actuari.al valuation exceeds the total of the pension funds' 
assets by a significant amount, 'only a minor portion of the e,:ccss (approximately $1,000,000) would have 
tr> be provided for in the liquidation. 

Uquldating Trust-Assets not Sold or Distributed In Kb1d to Stockholders 

The Company intends that its liquidation be in conformil'/ wi!h Section 337 of we Internal Jlevenue 
Code of 1954, as amended. (See "Federal Income Tax Consequences" below.) To satisfy the 
requirements of Section 337, all assets of the Company (except for an amount reasonably required to pay 
or provide for payment of all claims, liabilities and expenses of the Company) must be distributed within 
one year from the date Ille Plan is approved by the Company's stockholders. The Company anticipates 
that it will be able to sell or distribute substantially all of its assets within that one-year period. To the 
extent it is unable to do so, the Company anticipates that, prior to the expiration of thllt period, it will 
distribute its assets in trust to one or more liquidating Trustees for the pro rata benel'it of the Company's 
stoclcholders. Those stockholders would thereby become beneficislries of the UV Industries, Jnc. 
Llquidating Trust ( the "Trust") established by the UV Industries, Joe. Liquidating Trust Agre:ment ( the 
"Liquidating Trust Agreement"). The T1ustees will attempt to dispose of the assci. -;vhich they :.re 
holding on behalf of stockholders and to distribute the procceds from th2 sale oftbc assets pro rata 10 the 
stockholders as beneficiaries of the TrusL The Trustees may, however, determine to apply proceeds from 
the sale of assets to the satisfaction of claims and liabilities of the Company if they determine that the 
assets retained by the Company are inadequate to satisfy those liabilities. After all assets have been 
disposed of, the Trustees shall make a distribution but may retain out of any such distribution such 
amounts as they may deem necessary t!l satisfy claims and liabilities. Under tbe Liquidatin)l Trust 
Agreement, the powers, duties and authority of the Trustees include holding title to the assets of the Trust, 
the tbsposition or preservation of such assets, the prosecution or collection of any claim or contingent right 
of th~ Trost, the collection of prr,ceeds, income and revenue from time :o time accruing to or otherwise 
payable in resi>:ct of the assets of the Trust, and the distribution to s!OCkholders of the Company from time 
to time of the shares or portion of the assets of the Trust to which they are respectively entitled. In the 
exercise of such powers and the discharge of such duties, the Trustees shall not enter into or engage in any 
bllSCless but will have such incidental and additional powers as they shall cleem necessary, appropriate or 
desirable to effe,:tuate the purposes of the Trust, :ncluding (without limitation) the power to: 

(i) vot,i any securities held by the T,11St; 

(ii) takll such action as may be reasonably necessary to conserve and protect the Trust assets, 
and to tempo.rarily maintain them pending sale or other disposition or dislribution to stockholders; 

(iii) determine which assets should be sold and which assets should be distributed in kind to 
stockholders; 

(iv) borrow money in sud1 amounts as the Trustees deem advisable for Trust purposes; and 

(v) sue for and defend the Trust and settle or compromise clahns in favor of and against the 
assets of the Trust. 

Limitations on the right of the Trustees :o invest the Trust Estate ( as defined in the Liquidating Trust 
Agreement) as well as additional powers and duties of the Trustees are set forth in the Liquidating Trust 
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Agreement attached as Exhibit I to Annex I. Th,! Trustees shall make an annual repon to stockholders of 
the Company with reasonable promptness after the end of each calendar year. The Trustees are charged 
with the obligation to use the same degree of care and skill in the discharge of their duties as a prudent 
man would exercise or use under the same circumstances in the conduct of his own affairs. The Trustees 
shall not be liable for any error of judgment made in good faith. 

The Liquidating Trust Agreement may be amended or terminated by beneficiaries having an 
aggregate beneficial interest of two-thirds, provided, however, no amendment shall permit the Trustees to 
engage in cenain prohibited activities or affect the beneficiaries' rights to receive their pro rata shares of the 
Trust asselS at the time of distnbution. 

Unless earlier terminated by the beneficiaries, the Trust will continue until the first to occur of (a) the 
complete distribution of the Trust'., asselS or ( b) the expiration of three years from the date of ilS creation. 
At the end of such three-year period, any remaining assets will be distributed to the stockholders, subject 
to any remaining claims, liabilities, deblS and obligations. If any ponion of the Trust's net asselS is not 
duly claimed by a srockholdr.r, such assets will be disposed of in accordance with applicable Maine law. 
The interest of the stockholders as beneficiaries of the Trust will not be transferable except by will, 
intestate succession or operation of law. Three Trus,ees of the Trust will be appointed by the Board of 
Directors, and may include individuals who are serving as members of the Board of Directors. The 
stockholders will be notified when the Trustees are appointed. The compensation to be paid to the 
Trustees will be ~uch reasonable compensation as is negotiated between UV and the Trustees at the time 
the Trustee is appointed or as may subsequently be appr Jved by beneficiaries having an aggregate 
beneficial interest of more than fifty percent. 

Management of the Company cannot predict whether it will prove necessary 10 distribute assets to the 
Trustees; in the event that such a distribution is made, the possibility exists that the final distribution to 
stockholders will not be made until much later than one year from 1/ic adoption of the Plan. No 
modifications in the Plan are contemplated. In the event that any modification appears necessary and will 
materially and adversely affect the interests of th~ stockh,1lders, in the judgment of the Board of Directors, 
sue!: modification will be submitted to the stockholders for their approval. Implementation of the Plan is 
subject to the Sale of Federal. If the Plan is approved by the stockholders but Federal is not sold, the Plan 
wiil be abandoned. If the Han is implemented and in the event that the Board should subsequently 
determine that, in its judgment, the abandonment of the Plan would be in the best intereslS of the 
stockholders, such action will also be submitted to the s1<1ckholders for their approval. 

Distributions 

The Board has not established any firm timetable for distributions to stockholders if the Plan IS 

approved; however, the Board has stated ilS intention to declare an initial liquidating distribution of$18 
per share of Common Stock or an aggregate of approximately $274,572,000, after giving effect to the 
conversion of all of the Company's convenible securities into shares of Common Stock and the el<ercfae of 
all options to purchase Common Stock. 

Uncenainties as to the net realizable value of assets and the ultimate amount of liabilities make it 
impracucable to predict the aggregate net amounts ultimately d1>tributable to stockholders. Claims, 
liabilities and expenses from operations ( including operating costs, salaries and miscdlaneou,; offii:e 
expenses) will continue to arise during the li<;!uidation period, and the Company anticipates that e>tpenses 
for professional fees and other expenses ofliquidation will be substantial. These e:tpenses will reduce the 
amount of assets available for ultimate distribution to stockholders, and, while the Company does not 
believe that a reliable estimate of those expenses may be made, management does believe that the liquid 
assets being retained at the time of the contemplated initial distribution plus amounts which mav be 
received on the sale of other assets will be adequate to provide for the Company's obligatkons, liabiihies 
and claims (including contingent li,-1bilities) and to make funher distribufons to stockholder~. Manag,!
m,:nt does not know of any material contmgent liability. 

The Plan gives to the Board of Directors of the Company the power to sell all of the assets of the 
Company, including the remaining subsidiaries of UV. No sale or agreement to sell any asselS of UV has 
been made except for the Sale of Federal. Any such other sale will only be made after the Board of 
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Dire,1ors has de1ermined 1hat the sale is in 1he best interest of 1he stc,d.holders. If, at 1he time of comple!P 
liquidation and dissolution, 1he stock of cenain subsidiaries has not be,:n sold, then such stock would either 
be distributed m kind directly to the sto~kholders or transferred to the Trust for subsequer.t sales. It is 
possible that prior to distribution to s1oc!:holders the stock of one or mote subsidiaries that have not been 
sold may be transferred to one or more other unsold subsidiaries, which rnay be engaged in a similar 
business, so 1hat s1ock of several smaller corporations need not be distributed separately. 

It i!i probable that stock of one or more of 1he Company's subsidiaries will be distributed directly to 
stockholders as pan of the Plan. Shares of Mueller Brass Co. and Uni1e:1 States Fuel Company are being 
presently considered as possibilities for such a distribution. (S.ee ''Business of UV Excluding Federal 
-Copper an<! Brass Fabrication" and "Business of UV 'excluding Federal-Natural Resources 
-Coal".) However, no final ilecisions have been made and it i!. possible tt.e Col\lpany might recc;ve and 
accept an offer to buy the stock of 011e or more such subsidiaries prior to making any such dis1rihution. 

If shares of a subsidiary are distribu,ed to the stockholders, applicable rules and reg•Jlations, includir.g 
1he requirement of the filing of an appropriate registration statement with the Securitie5 and Exchange 
Commission, will be adhered to so tha1 all stockholders ( with the possible exception of affiliaies of the 
Company) will receive shares which will be freely transferable by them thereafter unde!' applicable 
Federal securities laws. It is amicipated that the stock 10 be distributed would be registet-cd under Section 
12 of the Securities Exchange Act of 1934 and 1hal the corpordtions issuing such stock would be suhject to 
substantially 1he same reporting and proxy rules as presentlJI apply to the Company. 

As a pan of the Plan, any subsidiary not sold may assume any or all remaining liabilities of UV not 
p,id or provided for at the time of liquidation. The assumption of such liabilities might assist in the 
complete liquidation of UV without the utilization of the Ttust. 

It is anticipated that some or all of the present Director. and officers of the Company will continue to 
serve in such capacities following adoption of the Plan. Such Directors and officers remaining in office will 
receive reasonable compensation for 1he duties !hen being performed. It is also anticipated that most of 
the present Directors and officers of the Company will serve as officers or Directors of 1h~ subsidiaries of 
the Company thal are nul ultimately sold. 

The distributions 10 the Company's stockholders pursuant to the Plan will be in complete liquidation 
of1he Company. On a dale set by 1he Board of Directors as a record date to determine the stockholders of 
record to whom distributions will be made, a first liquidating dis1ributior. will be made to such 
stockholders. Additional dis1ribu1ions will be made 10 stockholders of record on subsequent record dates 
fixed by the Board. Four days prior to the record dale for the. initial distribution, the Company's Common 
Stock will be traded ex-dividend on the New York Stock Exchange. Due bills will be used to insure that 
the appropriate person receives the distribution, depending on the sale of any Company Common Stock. 
On the record date, trading of 1he Company's Common Stock will be suspended and trading will resume 
after the distribution. Prior to subsequent distributions, 1he same process will be used until the Company 
ceases to be an operating entity, at which time aelisting from the New York Stock Exchange would occur. 
Upon the final distribuiion under the Plan or a final distribution by the Trustees, stockholders may be 
required to surrender their certificates to the Company or to the Trust for cancellation. Stockholders may 
be contingently liable to creditors of the Company to the exient of the liquidating distributions they receive 
tf inadequate funds are retained by the Company or by the Trust to satisfy its obligations. 

SS.50 Cumulative Preferred Stock 

The holders of $5.50 Cumulative Preferred Stock will be entitled to receive, upon liquidation, a cash 
payment of$100 per share before any distributions are made to the holders of1he Company's Common 
Siock. 

Federal Income Tax Consequences 

The Company has been advised by Messrs. Skadden, Arps, Slate, Meagher & Flom, tax counsel, that 
the liquidation will have 1he following Federal income tax consequences: 
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If the liquid4tion c,fthe Company is completed within one y::dr from the date of adoption of the Plan, 
no gain or loss will be recognized by the Company upon the sale of any of its assets, including the Federal 
shares, followin!t adoption of the Plan, except that the Company may incur tax liability, which it believes 
will not be tignifir.ant, as a result of the recapture of investment tax credits, intangible drilling costs, mining 
exploration expenditures, and depreciation with respect to directly held assets and realization of income in 
connection with item,1 which the Company has deducted with tax beu fit in prior years. 

If the liquidation of the Company is not completed within one year from the date of adoption of the 
Plan, the Comp.my will recognize gain or loss on sales ofa~ts which occur following adoption ofth~ Plan 
mensured by the difference between the amount realized from such sales and the adjusted basis of the 
assets sold. In the case of ditectly held depreciable assets or real propeny held for more than one year and 
used in the Company's operating business, if all sales of such asse!s result in a net gain, such gein will be a 
capital gain, except to the ex1ent ofitems subject to recapture as der.,:nbed above. If all sales of such assets 
result in a net loss, such loss will be an ordinary loss. It is anticipated that such sales by the Company will 
result in a net gain. In addition, the sale of cenain assets could result in tax liability from recapture of 
investment tax credits. 

A stockholder will recognize gain or loss with respect to each bloci.: of shares (group of shares 
purchased in the same transaction) of the Company's stock held by him, .:-ieasured by the diJr~rence 
between the stockholder's cost or other basis in that block of shares and the totai amount of all liquidating 
distril>utions (including the then fair market value of any propeny distributed to th~ extent such value can 
be ascertained at the time of distribution) made wit.'i respect to the block of shares. S,•ch gain or loss will 
be capital gain or loss if the Company's stock is held as a capital asset by the stockholtl~r. Thr time at 
which a stockholder will recognize gain or loss, the method for calculating the amount of such :iain or loss, 
and characterization of s•Jch gain or loss as shon-term or long-term will be as follows: 

(i) Gain or loss will be determined separately with respect to each block of shares held by the 
stockholder. 

(ii) Each liquidating distribution will be allocated proportionately to each share of stock held by 
a stockholder. 

(iii) Gain, if any, with respect to each block of sha.-es held by a stockholder will be recognized 
by the stockholder at the time of the receipt of a distributic,n, in an amount equal to the excess of (a) 
the amount of the distribution that is allocable to that block of st,ares over ( b) the stockholder's basis 
in that block of shares ( as reduced by the aggregate amount oi the portions of previous liquidating 
distributions allocable to that block of shares). The assets, if i:ny, distributed by the Company to 
liquidating tmstees which &re allocable to each block of shares he,d by the stockholder will be deemed 
to be distrit,uted to the stockholder and will be valued for ta~ purposes at the time those assets are 
distributed to the liquidating trustees to the extent such value c,n be. ascenained at such time. 

(iv) Loss, if any, with respect to each block of shares held by the stockholder will be recognized 
by the stockhol<Jer only at the time all of the Company's assets ( other than assets retained for the 
payment of liabilities and expenses) have been distributed to stockholders or to liquidating trustees. 

(v) The holding period for determining whether gain or loss is shon-term or long-term will end 
on the day on which the gain or loss is recognized. Gain or loss will be long-term if the holding period 
ls more than one year. 

In the case of a stockholder other than a corporation, 60% of the stockholder's net capital gain ( excess 
of net long-term capital gain over net shon-term capital loss), if any, may be deducted from gross income 
and will constitute an item of tax preference which may be subject to the alternative minimum tax, as 
added to the Internal Revenue Code by the Revenue Act of 1978. In the case of a stockholder which is a 
corporation, a JY.)rtion of any net capital gain subject to tax under the 28% alternative tax on capital gains 
will constitute •111 item of tax preferenoo which may be subject to the 15% add-on minimum tax. 

A stockholder's allocable ponion of any income, gain or loss recognized with respect to any assets 
held or liabilities assumed or incurred by the liquidating trustees will constitute income, gain or loss of the 
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stockholder. Stockholders will be advised jleriodically of the income, gain or loss of the liquidating trust 
which is attributable to them. 

Stockholders should consult their own tax advisers for detailed information concerning the Federal 
income tax treatment of the proposed liquidation to them, including the treatment of any sale or other 
disposition of shares before completion of tile liquidation of the <'.ompany. Stockholders should also 
consult their own income tax adviser, as to the tax consequences of the liquidation to them v.nder state, 
local and foreign tax laws . 

Rights or Dlsse11tlng Stockholders 

Pursuant to S•:ction 908 of the Maine Business Corporation Act (the "Act"), if the Pinn is approved 
by the stockholders, any stockholder who objects to the Plan shall ~.ave the right to dissent therefrom and 
to be paid the fair value of his shares, provided that he complies with the requirements of Section 909 of 
the Act. 

A.ny stockholder desi1ing to ~xercise his right to dissent mu.<t comply with each c,f the following 
requirements of Stction 909: ( I) L'e m"st file with the Company a wrillen objection to tht! adoption of the 
Plan prior to, or at, the Meeting. (The mere filing by a stockholder of a prOXY or a ballot directing a vote 
against the approval of the Plan will not be treated by the Company as a written objection to that 
proposed action within the meaning of Section 909.) (2) He must not vote to approve the Plan. (A 
stockholder who fails to vote does not waive his right to dissent.) (3) He must file with the Company, 
within 15 days after the Plan is approved by the stock.'1olders, a written demand, which complies with 
Section 909, fer the pa~111ent of the fair value of lili shares. ( 4) He must submit the certificate or 
cenificates representing his shares to the Company or its transfer agent within 20 days after the .!emand 
referred to lo the preceding sentence is file,! with the Company. ( His certificate or certificates will be 
returned to w:r> Nith a notation of his demand.) ( 5) Unless he elects to accept the offer of setllement 
which the Comp.-..'ly must make pursuant to Section 909, he must file a written demand with the Company 
within 60 days after the Plan is approved by the stockholders, demandfog that the Company bring an 
action in the Cumberland County Superior Coun, Ponland, Maine, to have the fair value of his shares 
determined if no such action has previously been initiated by the Company; and, if the Company fails to 
bring suc!t an action within 30 days after receipt of his written demand to do so, he must initiate such an 
action himself within six months 1fter the Plan is approved by the stockholders. ( 6) He must take all other 
actions required by Section 909 to preserve his right to dissent and his right to be paid the fair value of his 
shares in the manner set forth in that Section. 

The foregoing summary of the requirements of Sections 908 and 909 is general in form and is 
qualified in i)S entirety by reference to the full text of Sections 908 and 909 of the Act which is attached as 
Annex V to this Proxy Statement. 

If the Plan is not approved by the stockholders but the Sale of Federal is approved by the 
stockholders, then no stockholder will have any rights of dissent or appraisal remedies under Maine law. 

Vote R~ulred to Approve the Plan 

The affirmative vote of the holders of two-thirds of the outstanding shares of Common Stock and 
$5.50 Cumulative Preferred Stock of the Company, voting together as a single class, is required to adopt 
me Plan. See "Voting Rights; Proxy Solicitation" for information about Sharon Steel Corporation, which 
has stated that it is the beneficial owner of 2,052,794 shares of the Company's Common Soock a11d intends 
to make funher limited purchases • 
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CAPITALIZATION 
Shown below is the capitalization of UV Industries, Inc. and Subsidiaries at, of September 30, 1978, as 

well as the pro form a capitalization of UV Industries, Inc. and Subsidiaries ( excluding Federal) upon 
ron.~ummation of the proposed Sale of Federal Pacitic Electric Company Its mo:re fully described elsewhere 
in L'ris Proxy Statement and giving effect to the actual exercise of outstanding warrants to purchase 
Common Stock, which expired on January IS, 1979, the conversion of all outstanding $1.26S New 
Preferred Stock, the conversion of all outstanding S'A% Convertible Subordinated Debentures and the 
exercise of all outstanding Stock Options. 

C1pJ11Jia.tion as or Sep I ember 30. 1978 

Short-term Debt( I): 
Notes Payable to Banks ••.........•.••......••.•..•.............•......••••.•............•....• 
Current Portion of Long-Term Debt •...••..........•....•.......•..•...•........•....• 

Tora! Shon-Term Debt .•••........•.....•................••....•.••......•..•.. 

Long-Term Debt( I ): 
Senior Long-Term Debt 

5. 7%-6\4% lease obligations relatir,J to .ndusirial ,evenue 
bonds, due 1978-1993 •.......................................•.........•............• 

7%-81i% pollution control reve,1ue bonds, due 1981-2001 ......... . 
51A%-6~% notes, due 1978-1981 .............................•.......•.•...•..••... 
S¥1% lease obligations, due I 978-1991 .........................................• 
8¥1% debentures, due 1982-1997 ..•...•.......•..•...•........•........•........•.. 
Other .............................•.....................•.................•.•..•.................•. 

Total Senior Long-Term Debt ............................................. . 

Subordinated Long-Term Debt 
9\4% senior subordinated notes, due April 15, 1987 .•........•.......... 
5'A% convertible subordinated debentures, due 1979-1993, 

convei'!.ible at $22.45 per share •.....................•..........•....•........... 
5~% subordinated debentures. due 1978-1995 ......•...•...••.•.....•.... 
5~% convertible subordinatr:,1 debentures, due 1987, convert-

ible at $9.40 per share ............•.....•........•••.....•......•..•................. 

Total Subordinated Long-Term Debt ...................•..............• 

Total Long-Term Debt ..•.•......................•......................• 

1'..linority Interests In Consolidated Subsidiaries........... . ........•.................. 

Stoc:tholders· Equity{2 ): 
!-'referred Stock, $5 par value, 500,000 shares authorized and 

178,759 shares i.;sucd ...................•...........................•.•..••................... 
New Preferred Stock, $5 par value, 1,000,000 shares authorized and 

102,428 shares issued .......................................................•.........•....... 
Common Stock, $ I par value, 25,000,000 shares authorized and 

10,671,436 shares issued .........................................•..•..•..•................. 
Additional paid-in capital .......................................•.......... ., .....•..........• 
Retained earnings •.........................•...............................•....•...•.........•.... 
Treasury stock, at cost (1,440,016 Common, 57,450 $5.50 Cumula-

llve Preferred) .....................................•....•................•.••.•.................. 

Total Stockholders' Equity .................................................. . 

Total Capitalization ....................................................... . 

Actual Proforma 

(OOO's omllled) 

$ 3,717 
3,755 

$ 7,472 

$ 23,835 
5,000 
2,775 
2,295 

75,000 
5,279 

119,184 

25,000 

46,668 
15,393 

353 ----
87,414 

206,598 

20,357 

894 

512 

10,671 
95,753 

i81,035 

(22,565) 

266,300 

$493,255 

$ 800 
875 ----

$ 1,675 

$ 28,835 
5,000 

75,000 
1,740 

110,575 

25,000 

i5,393 

40,393 

150,968 

405 

894 

16,694 
212,526 
332,610 

(22,565) 

540,159 

$691,532 

( I ) See Note 8 of Notes to Financial Statements for information concerning short and long-term 
debt. 

( 2) See Notes 8 and 9 of Notes to Financial Statements. 
See Note 13 of No•es to Financial Statements for information concerning lease commitments. 
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UV INDUSTRIES, INC. AND SUBSIDIARIES 

CONSOLIDATED STATEMENT OF INCOME 

Th,;; following Consol:dated Statement of Income of UV Industries, Inc. and ~ubsidiaries for the five 
years ended Decemb:r 31, 1977, has been ,:xamin:d by OJOpers & Lybraud, ind~pendent certified 11ublic 
accountants, whose repon thereon appears elsewhere herein. fhe Consolidated Statement of Income for 
the nine-month pen.ads ended September 30, 1977 and 1978 is unaudited but, in the opinion of 
management, all a~justments ( consisting only of nonnal recurring adjustments) necessary for a fair 
pre-.entation of its results of operations have been made. The results for interim peri,:,ds are not necessarily 
indicative of results for the full years. This statemett should be read in conjunction with the oth~r financial 
statements and notes thereto of the Company included herein. 

Tne following amounts, except per share data, are expressed in thousands. 

1973 

Operating revenues: 

Year ended December 31, 

1974 1975 1976 1977 

Nine rc'>nths ended 
Seplembtr 30, 
(Unaudited) 

1977 1978 

Net saJ,s ___ ...... , .. -................................... $436,830 $474,~97 $419,368 SSI0,771 $575,664 $437,204 $441,896 

Royalties and other te\-enuc, ...................... 6.407 10,718 ~ ~ ...J~~ _ 9,393 ~ 

443,237 ~ 428,453 Sl7,609 -~ ~~ ~ 

Opcr.iting expenses: 
Cost of sales ..................................... -........ 347,861 366,040 

46,448 
320,Q9S 

4S,994 Selling. general and admini.nrativc............. 41,729 
Foreign currency u,.nslation iosses, nc1 ...... __ _ 

389,S90 •12,4aa 

Opcratini income ....... - ........................... -......... S3,647 72,727 

366,089 

62,364 

Oain on disposal of mvcstmcnt in affil.i::.te 
(Note 4) ........................................................ .. 

Equiry in 11ct income of affiliate ......................... . 
lntercstexpense ................................................... (12,069) (13,171) (12,198) 
Other income and (e,pense), net .......... -......... (8S3J ~02) ( l,60S) 

Income btforc provision for income taxes and 
minority interests in ne, income of consoli• 
dated suhsidiaries ........................................... . 

Provision for income taxes (a) .......................... . 

40, 72S S8,2S4 48,561 
18,122 26,22i _l~.936 

Income before minority interests ir: net income 
of consolidated subsidiancs ............................ 221603 32,027 28,625 

Minority interests in net income of consoli• 
dated subsidj4.rics ............ - ... , ......................... . 1,593 2,423 ~ 

N:t income (a) ........... _,,, ................................. .. 21,010 29,604 24,376 

Divide~<t requirements or, Preferred Stock ...... .. 1,392 ~ ~ 

386,9S7 
SJ,041 

l,2SI 

441,249 

76,360 

(10,468) 
(107) 

6S,78S 
27,6S7 

38,128 

4;5,891 
S&,4ql 

~~ 
498,6,!! 

87,314 

2,31S 
( 14,69S) 

~) 

74,JIS 
34,495 

39,823 

3,240 1,663 

34,888 
1,041 

18,160 
898 

332,06S 3«.188 
43,833 46,602 
3,S87 7.,293 

379,48S .}~ 

67,112 S4,~26 

22,602 
2.301 

( l0,467) (12,441 J 
( IS9) (1,118) 

S6,486 65,950 
27,426 29,363 

29,060 

1,089 

27,971 
691 

36,S87 

809 

3S,778 
610 

Income •F•Plic,,~le to Common Stock ................. $ 19,618 S 28,341 S 23,253 $ 33,847 $ 37,262 S 27,280 $ 35,168 = == = 
Earnings per share da1., (a) and ( b ): 

Primacy.......................... ............................. $2.49 
= 

Fully diluted............................................... Sl.66 
= 

Cash dividends declared................................ .... $ .36 

Weighted average number of shares out· 
.. standing: 

Primary ...................................................... . 

Fully diluted .............................................. .. 

= 

7,880 

14,844 
= 

$3.SI $2.72 
= 

$2.29 $1.91 
= 

$ .so s .so 
= = 

8,071 8,S38 
= = 
14,711 14,779 
= = 

II 

$3.80 
= 
$2.S9 

S .62S 
= 

8,911 
= 
14,510 
= 

$4.04 
= 
$2.86 

Sl.00 
= 

9,216 
= 
14,ISO 
= 

$2.94 $3.84 
= = 
$2.07 $2.73 
= --· 
S .7S S .75 
= 

9,278 9,ISO 
= = 
14,277 13,725 

= 



re wwuu._,.....,_...,.,.....,.........,,.,.,...,.,,..,,_,,_,._ ... 1 

NOTES TO CONSOLIDATim STATEMENT OF INCOME 

(a) In ; 975 Statement No. 9 of the Financial A1:counting Standartls Board was issued which required 
the Company to change its accounting 10 pmvid~ deferred inc-ome taxes on intangible drilling costs. In 
applying this Statement the Com;,anv :.dopted 1he provisions wh1d1 pro\lded for the retroactive 
restatement of the prior period finar.cial statements. The etfoct of this change was to decrease net income 
and primary ar.d fully ,!iluted e~mings per share for the thn:e year.; cn.!ed December 31, 1975 as follows: 

Eundcn, Per Share 

I 973 ......................................................... . 
I 974 •..•.•.....•..•.....................•.................•..• 
I 975 •....••........•.............................•...........• 

!'?er Income 

$1,099,000 
$ 680,000 
$ 413,000 

$.14 
$.OS 
$.05 

Fully [?iluled 

$.07 
$.05 
$.03 

Provisions for Federal income taxes reflect the benefits resulting from :h~ deduction for iax purposes 
of additional depletion. !nveslment r.ax credits used to reduce the r,rovision, for Federal mcomn taxes were 
approximately: 1973, $1,676,000; 1!>74, $566,000; 1975, $1,464,00,1; 1976, $1,198,000; 1977, $1,263,000, 
nine months ended September 30, !977, $748,()1)1); nine months ended September 30, 1978, $563,000. 

For funher information with n•spect to provision for income taxes, see Note 11 of the Notes to 
Financial St~tements. 

( b) Primary earnings per share were computed basi.d on the weighted average number of sh,m,s cf 
Common S1ock outst~ading during each period adjusted for the 3-for-2 stock split in April, l 974, and th,• 
2-for-l stock split it. June, 1977. 

Fully diluted earnings per shar~ were computed, as required, on the assumption lhat convertiblr: 
debentures, convenible preferred wick, stock options and warrants were convened or exercised al the 
beginning of the year or the time of their issuance and that average outstanding Common S1ock was 
adjusted accordingly. It was assumed that the proceeds from the exercise of stock option.\ and warrants 
were used to repurchase up to 20% of the Company's ou1standine Common Stock. Any remaining 
pro,-eeds were assumed to have been used first to retire outstanding deht and then to invest in commercial 
paper. 

Sul equent to September JO, ins, 3,556,000 shares of Common Stock were issued upon 1he cxer,.:ise 
of warrants. If these warrants had been exerCJS,,; on January I, 1~78, primary earnings per share for !he 
nine mon!hs ended September 30, 1978 would have decreased by $.51 to $3.3!l. assnming that the 
proceeds from the exercise of warrants were used to repur ~hase ~0% of :he Compa,1y's Ol'tstanding 
Common Stock and the remaining proceeds were used to , ~tire outstanding debt. 

MANAGEMENT'S DISCUSSION AND ANAl.YS!S 
OF THE CONSOLIDATED STATI'MENT OF ll\JCOME 

(.'!JI percentages represent changes from the priot period) 

Nlne-monlh period-1978 vs. 1977 

Operating revenues increased t,y a net am,,unt of $1,312,000 c,• !ess than l % ror all business segmen1s. 
Revenue changes by busir.r.:s segments were as follows: electrical equipment, and electronic components 
increased $9,887,000 or 4%. Nawral resourc,,s (alte, eliminating intersegment copper revenues) 
decreased $9,936,000 or 25%. Revenue from mter~egmr.nt copper shipments did not change significantly. 
The copper mine has been shut down because of a strike since April 1978 but 1he Company shipped more 
refined copper in 1978 from copper production accumulated prior to the strike I including a buiMup at 
December 31, 1977 due to the nationwide copper producers strike in 1977). Although more shipmen.s 
were made during 1978, lhey were made at depressed price levels. Copper and brass fabrication increased 
$ l ,361,0L'O or I%. In the electrical equipment and electronics components segmer,1 revenue changes hy 
product classes were as follows-low voltage increased 11 %; power equipment decreased 10%: and 
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electronic components increased 1011:~ Geographically, revenues increased in the United S(ates 10%, 
decteased 13% in Canada and inr.reas.:d 29% ir., other foreign op,erations. The increase in lJniied SL"es 
revc."lu~ was due to volume and some highet prices. The decrease in Canadian revenues was due to a 
lower average foreign exchange rate and the effect of stnkes at two plants. The increase in revenues from 
other foreign operations was due principally 10 higher volume an~ a higher avernge exchang~ mte of the 
Bri>lsh pound sterling. The decrease in natural resource segment revenues w.is due 10 a dccrea,ie L1 coal 
revenues as a result of the nationwide coal strike during the three mr,nths e..~dea March 31, 1978 and the 
absence of gold sales i:s compared to 1977. As of September 30, 1978, the Company had not sold any of 
its 1978 gild production. In :he coprer and brass fabricati.on segment industrial product revenues 
dc::rensed .?% and standar<i ;:wduct revenu~s increased 3%. The decrease in in<!ustricl revenues wns d11e 
to lower volume. The increase in stanc!ud products was due to higher voh1me and prices. 

Operating e.<penses increased a total of$13, 798,000 or 4% for all bUSll'.ess segments. Cost of ,ates for 
all business segments increased $12,123,000 or 4%. Cost of sales for the electrical equipnent and 
electronics components segment increased $4,291,000 ot 2% due to higher volume nnd increased cost of 
materials, parts, wages and overhead. The increase in costs was not proportiol'.lntc to the increase in 
revenues due to a more favorable sales produ,ct mix. Cost of sales of the natural resource segment 
increased $7,339,000 or 34% due principally to increased copper tOtt/l attributable ro a higher volume of 
intersrwn~nt copper shipments in 1978 at hijlher costs together with six months of oh•Jtdown expenses 
incurred as a result of the strike at the mine. Cost of sale, for the copper and b:11ss fabrication segment 
incz:::ascd $49),000 or less than 1%. Seillil:;. general and administrative ~xpenses increased in the electrical 
equipment anJ electrocics component wgment and the copper and brass fabrication segment due 
prim:uily to inflationary cost increase. Foreign currency translation loss~s decreased $1,294,000 due 
principally :o a stabilizing of the exchanj;e r>1te of the Mexic'lll peso. 

Operating income decrea~d $12,486,000 or 19%. The natural resource segmrnt decreased 
$17,282,000 fJr 106% due to a decrease in the copper and coal operations. Copper operation.~ decreased 
due Ill depressed cc,pper prices and shutdown costs. Coal operations decreased due to a nation;vide .:o:11 
strike ciurinl! the lirst quarter of !9,t and railcar shortages which affected deliveries and i11creaseci <:osts. 
The eletui.cal C(ll!.;.!"l'~nt 11nd elettrc-nicr component sci:ment increased $S,2Rl,OOO or 14% due to 
increased re•renues, fa,·or&!!li: sale~ mix a!ld the redu~'lkn in foreigi, currency tr.inslltion lo,scs. 

Gain on disposal of investment in affiliate represen>.r. the gain or, the sale and exchange of 1,285,400 
shares of Globe-Union Inc. comm,:-n sto.:k for $40,000,000 in cash and 380,438 shares of common stock of 
Johnson Control:; Inc. 

Equity in 1rc1 inrome of affiliatr. represents equi1y in net income of Globe-Uniou Inc. 'or tho: six 
months ended June 30, 19'78. Equit~ in nrt income of Globe-Union Inc. was not re.:orded until the fnur.l1 
quanerof 1977 an.I was dis.:ont'.nued in the third quaner 1978 because of the sale and exchange referred 
to above. 

Interest e~pea;;e in,;reased es a ,-.:sul: of the Compai:y's $100,000,000 long-term public debt olfe.dng in 
April 1977 offset prtfalll by the reduction of intereat expe11'!: on $41,830,000 11i ~.h!'rt·!erm debt retired 
from proceeds of the public olforing. 

The effe.:ti·;e income ta:t rate is affected by foreign cun-ency losses ( from which !here are minimal tax 
benefits), equity in net income of affiliate ( which is taxed only at the intercorpora:~ divid1ind rate) a11'.! 1he 
tax provision on the gain on the sale and ei:cha,gr. of Globe-Union Inc. holdings. After giving effect to 
these items the effective tax rate did not change signific:mtly. 

1m ~s.1976 

Operating revenues increased a total of $68,400,000 or 13% for aU l;1.1sin'!! . s,:gment~. 1.ilectrical 
equipment a"d electronic component revenues increased ~17,300,000 or 5%; n~t•ira. resources revenues 
increased $15,000,000 or 40% (after elimlnating intersegment re·,enues) aud copr,,:r and brass fabrication 
revenues increased $35,900,000 or 22%. The increa~o in the electrical equipment and electronic 
components occurred in the standard and specially designed low vol.!age equipment ($14,000,000' or 9%) 
and power equipment ($3,400,00C ,,r 3%) linc-s. Toes~ increases weni d•1t 9rincipally to vol~me increases 
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in the U.S. and Canada and moderate price increases principally in the U.S. and Mexico. Domestic 
revenues of the electrical equipment anJ electronic l'Omponent segment increased $24,800,000 or 12% 
while foreign revenues declir.ed $7,500,000. The decline in foreign sales was due principally to lower 
average currency exchange rates used in converung foreign sales to equivalent U.S. dollars. Revenue 
increases in the naturdl rc;ource segment were due principally to coal operations which increased 
$5,055,000 or 39%, due pnncipally :o volume resulting from a long-tel m contract with a public utility 
entered into in late 1976 and $5,838,000 of revenue from the sale of 38,515 ounces of gold. There were no 
gold sales during 1976. Also con•ributin:: to increased natural resource revenues was an increase in 
railroad revenues of $2,149,000 resulting from tncreased coal shipments Revenue increases in the copper 
and bras; fabricating segme111 r,ccum:d in both industrial and standard products which increased 
$12,200,000 ( 14%) and $23,7/JO,OOO (31%), respectively. Industrial products revenue increases were due 
to volume whereas standard prod~cts benefit,:d from improved selling prices and volume increases. 

Operating expenses increased a total of$57,439,000 or 13% for all business segments. Cost of sale~ of 
the electrical equipment and electronic component segmeo,t increased by $13,174,000 or 6% due to higher 
volume and higher material, wage and overhead costs. Natural resource costs increased $6,479,000 due 
principally to higher volume of coal sales and the cost of gold sold during 1977. Copper and bras, 
fabrication costs increased $22,774,000 or 16% Jue prindpal!y to higher volume. Selling, general and 
administrative expenses increased $5,450,000, or 10%, of which $3,300,000 occurred in the l'Opper and 
brass fabrication segment and $1,800,000 in the electrical and electronic segment. These increases were 
principally in selling expenses and were due principally to incfeased distribution expenses associated with 
higher sales volume. Also included in operating expense; are foreign currency translation los;es which 
inc'feased $3,055.000. Of this increase $2,SF' ~00 occurred in the electrical equipment and electronic 
segment due principally to the decline of the Canadian dollar against the U.S. dollar. 

The eqntty in net income of affiliate is attributable to a 20.5% investment made m f,lobe-Union Inc. 
during 1977. 

Interest expense increased due to a .j;I00,000,000 public debt offering issued i.1 April 1977, which 
increi.se was panially offset by the use of $41,830,000 of proceeds to reduce bank borrowings. 

Other incr ne and expense, m:t, i11creased due to higher corporate adm'nistrative expenses, smaller 
gains on repurchase of debentures offset substantially by interest earned on proceeds remaining from the 
$100,000,000 public debt offering. 

The effective income tax rate increased by 4.4 percentage points due pnncipally to the fact that no tax 
benefit was obtained for a substantial ponion of foreign currency translation losses and a reduction in the 
benefit derived from percentag~ depletion allowances. The mcrease in effective rate caused by the above 
items was partially offset by the effect of providing taxes at the intercorporate dividend rate on the equity 
in the net income of an affiliate. 

Minority interests in net income of consolidated subsididries declined due to reduced earnings of 
foreign subsidiaries which resulted pri cipally from greater foreign currency translation losses. 

1976 vs. 1975 

Operating revenues increased a total of $89,100,000 or 21 % for all business segments. Electrical 
equipment and electronic components increased $42,700,000 or 15% and copper and brass fabrication 
increased $41,800,000 or 35%. Electrical equipment and electronic components increases occurred in both 
domestic ($33,200,000 or 19%) and foreign ($9,500,000 or 9%) operations. Increases in low "Oltage 
equipment ($17,900,000 or 13%) and electtonie components ($15,800,000 or 51%) were due principally 
to higher volume, whereas the increase in power equipment ($9,000,000 or 9%) resulted from both 
volume and price improvements. Copper and brass fabrication increases occurred both in industri1l 
products ($24,500,000 or 41%) due principally to increased voiume and standard products ($1~,300,0CO 
or 29%) due equally to price and volume improvements. In general the increases of both of !he above 
segments were clue to increased demand for thdr products resulting from the general economic 
improvement. Natural resoi,= r,vcuu~; also increa;ed, principally in the secondary lead recycling 
operations ($3,306,000 or 59%) due to higher volume and m coal operations ($2,966,000 or 31%) due 
largely to price improvements. 
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Operating expenses increased a total <.:~ $75,160,000 or 20% for all business segments. C'.ost of sales 
increases of $66,862,000 or 21% occurred pri.ncipally in copper and brass fabrication ($38,980,000 or 
39%) due primarily to incri:ases in sales volume and metal costs, and in electrical equipmer.1 and electronic 
components ($27,617,000 or 14%) due primarily to sales volume increases together with some increased 
material, wage and overhead costs. Natural resource cost of sales increased $10,874,000 or 27% due 
principally to increased copper production which increased costs $7,427,000. Copper production was 
Clll".ailed in 1975 due to a strike. Selling, general and administrative expenses increases of$7,047,000 or 
15% occurred principally in electrical equipment and electronic component~ ($4,823,000 or 15%), 
primarily as a result of increased distribution and selling expenses associated with increased sales volume 
and also due to inflationary pressures. Foreign currency losses resulted primarily from the translation and 
de\'aluation of the Mexican peso. 

Interest expe·nse decreased $1,730,000 or 14%, principally in electrical equipment and electronic 
components as a 1-esult of reduced shon-term borrowings and lower fhon-term interest rates. 

Operating income increased $13,99G,OOO or 22% due lo incr~ases in t!le electrical rquipment and 
electronic segment ($9,100,00:l or 21%) resulting from increasr.:d volume and funher improvement of 
profit margins and in natural resource operations ($4,200,000 Clr 30%) which showed improvements in its 
coal operations due principally to price improvement resulting from a long-term coal contract and in its 
copper and secondary lead recycling operations due to volume. 

Provision for income taxes increased principally because of increased pre-tax income. 

Minority interests decreased $1,009,000 or 24% of which $772,000 occurre,l in electrical equipment 
and electronic components due equally to foreign ~arnings decline;largely in M,:xico, anJ a reduction in 
Cnnadir.n minority holdings . 
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FEDERAL PACIFIC ELECTRIC COMPANY AND SUBSIDIARIES 

CONSOLIDATED STATEMENT OF INCOME 

The following Consolidated Statement ·or Income of Federal Pacific Electric Company and Subsi· 
diaries, insofar as it relates to the five years ended December 31, 1977, has been examined by Coopers & 
Lybrand, independent certified pi:t,lic accountants, whose report thereon appears elsewhere herein. The 
Consolidated Statement of Income for !he nine-month periods ended September 30, 1977 and 1978 is 
U'!audited buL in the opinion of management, all adjustments ( consisting only of normal recurring 
adjustments) necessary for a fair presentat.;on of its results of operations have been made. The results for 
interim periods are not necessarily indicative of results for the full years. This statement should be read in 
conjunction with the other financial statements and notes thereto of the Company included herein. 

The following amounts arc expressed in tliousands. 

Year endet1 December 31 

1973 1974 1975 1976 1977 

Operating revenues: 
Net sales ....................................................... $222.127 $254,356 $275,604 $.118,906 $336.185 

itoyalties and other rc\'cnues ...................... 674 l,717 ~ 597 649 

222,801 256,073 276.835 319,503 336,834 

Operating expenses: 
Cost of sales ................................................. 166,818 192,594 202,730 230,347 243,521 

Selling, general and administrative ............. 26,972 30,774 31,454 36,295 38,139 

Foreign currency uanslation losses, net ...... 1,240 ~ 

...!.?~ 223,368 234.184 267,882 ~69 

Operating mcomc ................................................ 29.011 32,705 42.651 51,621 51,065 

Interest expense .................... .............................. (2,763) ~241) (3,636) (2,195) ~) 

Income before provision for income \axes and 
minority in1'crcsts in net income of consoli· 
dated subsidiaries ............................................ 26,248 ZS,464 39,015 49,426 49,514 

Provision for income taxes .................................. 12,553 13,995 18,314 23,958 26.219 

lncorne before minority ~t~rcsts in net income 
of consol;datcd subs1dranes ............................ 13,695 14.469 20.701 25,468 23,295 

Minority interests in net income of consoli· 
dated subsidiaries ............................................ ~ 2.423 ~ ~~ ~ 

Net income .......................................................... $ 12,102 S 12,046 S 16,470 $ 22,009 $ 21,634 
= = = = 

MANAGEMENT'S DISCUSSION AND ANALYSIS 
OF THE CONSOLIDATED STATEMENT OF INCOME 

(All percentages represent changes from the prior period) 

Nine-month period-1978 vs. 1977 

Nine monlbs ended 
September 30 
(Unaudited) 

1977 1978 

$255,004 $263,672 
37' 1,592 

255,378 265,264 

185,643 189,934 
28,476 30,087 

J,442 2,145 ---
~ _222,166 

37,817 43,098 
_(!.:_!86) (721) 

36,631 42,377 
19,62! 22.191 

17,010 20,186 

1,055 1,014 ---
S 15,955 $ 19,172 
= 

Revenues for the first nine months of 1978 were approxlm.:tely 4% higher than those for the 
comparable period in 1977. This incrense occurred in United States operations which increased 
approximately 10% and other foreign operations which increased approximately 29%. ReYenues in 
Canadian operations decreased approximately 13% which was due primarily to the lower ( 7%) aver2ge 
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exchange rate of the Canadian dollar and the loss of production due t•> labor strikes in two pl,,nts. With 
respect to industry segments, electrical increased approximately 3%; electrical low voltage incre~sed 11 %, 
whereas electrical power equipment decreased approximately 10%. In the electronic industr; ~egment 
revenues increased approximately 10%. The increases in U.S. operations were due to physical sales 
volume and some higher prices. In other foreign operations ( principal!y England and Mexico) the 
increase was due primarily to higher physical sales volume and the higher average exchange rate of the 
British pound sterling which increased over 10%. 

Cost of sales increased approximately 2% in 1978. This increase is not commensurate with the 
increas~ in revenues due primarily to a more favorable sales mix. 

Olfsetting the favorable cost due to sales mix were higher costs due to an increase in physical sales 
volume, increases in the purchase price of raw materials and parts, increases in salaries and average hourly 
earnings as well as increases in overhead costs. The increase in overhead costs was olfset to some extent by 
greater absorption from production output which increased approximately 2% in 1978. 

Selling, general and administrative increased appro~imatcly 6% in 1978 due primarily to inflationary 
cost increases. 

Interest expense was lower in 1978 due primarily to a reduction in short-term borrowings and to a 
reduction of long-term debt which was due primarily to the conversion of $i'S2,000 principal amount of 
512% con,·ertible subordinated debentures during the past twelve months. 

Foreign currency translation losses were lower in tne first nine months of 1978 by $1,297,000 when 
compared with the first nine months of 1977. This r~duction of exchange losses wa!l due primarily to a 
stabilizing of the exchange rate of the Mexican peso and an increase of nearly 13% in the exchange rate of 
the British pound sterling . 

Income taxes c!d not increase commensurate with the increase in income due to the reduction in 
foreign translation losses from the translation of foreign currency statements which are Mt taxable . 

Minority interest was slightly lower in 1978 due to the reduction in the earnings of foreign 
subsidiaries. 

Net income was approximately 20% higher in 1978. This increase was due to higher physical sales 
volume, some moderate price increases, favorable sales mix and the reduction in foreig11 currency 
exchange los•~s. These gains were olfset in part by lower average foreign currency exchange rues which 
reduced revenues in part and to inflationary cost increases. 

1977 vs. 1976 

Revenues for the year 1977 were approximately 5% higher than those for the year 1976. In the 
United States, revenues increased approximately I 1% while revenues declined in Canada approximately 
3% and in other foreign operations approximately 22%. The reduction in Canadian revenues was due 
entirely to a lower average exchange rate for the Canadian dollar ( 7%) wlule the reduction in other 
foreign revenues was due principally to a lower average exchange rate for the Mexican peso ( 35% ). With 
respect to electrical industry segment, low voltage electrical equipment increased approyJmately 9% while 
power equipment increased approximately 3%. Revenues of the electronic industry segment were slightly 
higher in 1977 than I 976. The revenue amounts in 1977 were record highs in the history of the Company 
for both industry segments. These revenue incrnases were due to increased volume in U.S. and Canadian 
operations and some moderate price increases in both the U.S. and Mexican markets. Selling prices in 
Canada were somewhat sof!er due to a weaker market caused by general economic conditions . 

Operating expenses increased approximately 6% in 1977 compared to 1976. This increase was due 
primarily to higher volume, higher purchase prices for raw materials and parts, and increases in salaries 
and average hourly earnings as well as inc::ases in overhead expenses. The elfect of overhead cost 
increases was olfset in part by greater overhead absorption from production output which increased 
approximately 4%. The increase in operating expenses also inch:ded $2,869,000 of higher losses resulting 
from foreign currency exchange transactions and translation of foreign currency financial stat~ments. 
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Interest expense was lower in 1977 due to a reduction in the average amount of short-term borrowings 
as well as a reduction in shon-term interest rates. An improvement in collections from customers and 
improved cash-flow from operatiof\S for the year provided additional working capital which permitted the 
decrease in the average amount of shon-term borrowings. In addition, interest on long-term debt was 
reduced due to \he conversion of $1,110,000 principal amount of 5'h% r.onvertible subordinated 
debentures. 

Minority interest was lower in 1977 due to reduced earnings of foreign subsidiaries. The principal 
reason for the reduction of earnings is the loss resulting from foreign currency exchange transactions and 
tnnslation of foreign currency financial statements. 

Provision for income taxes was higher in 1977 on income which was approximately the same as 1976. 
This was due principally to foreign exchange translation losses which are not tax deductible. 

Net income was slightly lower in 1977 due primarily to foreign exchange losses which were almost 
entirely offset by higher earnings from domestic operations. 

197,, vs. 1975 

1'!evenuei for 1976 were approximately 15% higher than those for the year 1975. This increase 
occumd in both domestic operations, which increased approximately 20%, and foreign operations which 
increasei approximately 9%. With respect to industry segments, revenues of low voltage electrical 
equipmel\t increased approximately 13% and power equipment increased approximately 9%. Revenue 
from the electronic components segment increased approximately 51 % in comparison to a depressed 
market levd during 1975. These higher revenues resulted from an increase in physical sales volume in both 
domestic and foreign operations and improved prices in domestic operations. These increases were offset 
som~what b} a softening of prices in Canadian operations attributed to the !ewer demand of a welker 
economy due, in pan, to the Canadian anti-inflation act. 

Operating ,,xpenses hlcreased approxunately 14% in 1976. This increase in cost is attributed primarily 
to an increase ir, physical sales volume and al;o to inc.eases in the purchase price of raw mater.al and 
pans, and increas.~s in salari~s. average hourly earnin!!S and overhead costs, as well as price reductions for 
sc.~,, ;,roducts of foreign ope,·ations. The effect of overhead cost increases was offset to some extent by the 
i;reater "verhead ,1bsorption resulting from production output which increased approximately 14%. 
Includea in tbis increase in operating expenses is an increase of $1,129,000 due to foreign currency 
exchange losses from both foreign currency transactions and translation of foreign currency financiai 
statements. 

Interest expense was lower in 1976 due to a reduction in the average amount of shon-term borrowings 
as well as a reduction in shon-term interest rates. Improvements in collections from customers and 
improved cash-flow from operations for the year provided additional working capital which permitted the 
decrease in the average amount of short-term borrowin,:s. A reduction in long-term debt due to the final 
paymenl of one note and the conversion of 5'h% convertible subordinated debentures also contributed to a 
reduction in interest expense. 

Minority interest reduction in 1976 was due to a decline in foreign earnings which occurred principally 
in Mexico and a reduction of the minority holdings in the Company's Canadian subsidiary. 

Net Income in 1976 increased approximately 34% over 1975. As previously mentioned, this increase 
was due to a combination of increased physical sales volume in both domestic and foreign operations and 
improved selling prices in our domestic operations, offset in part by a softening of prices in the Canadian 
market. These revenue increases were reduced by higher purchase prices for raw materials and parts, 
higher wages and salaries and increased expenses resulting from inflation and higher sales volume. 
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UV INDUSTRIES, INC. AND SUBSIDIARIES 

PROFORMA CONDENSED BALANCE SHEET (UNAUDITED) 

September 30, 1978 

The following unaudited pro forma Conden~ed Balance Sheet has been prepared to reflect as of 
September 30, 1978 UV Industries, Inc. and Subsidiaries upon consummation of the proposed Sale of 
Federal Pacific Electric Company and the approval of the proposed Plan of Liquidation and Dissolution as 
more fully described elsewhere in this Proxy Statement. The pro forma Condensed Balance Sheet gives 
effect to (I) the proposed Sale of Federal Pacific Electric Company, (2) the actual exercise of warrants to 
purchase Common Stock, which expired on January 15, 1979, ( 3) the conversion of all outstanding $1.265 
New Preferred Stock, ( 4) the conversion of all ,,utstanding 5'A% Convertible Subordinated Debentures, 
( 5) the exercise of all outstanding Stock Options and ( 6) the investment of the net proceeds in U.S. 
Government obligations. This unaudited pro forma Condensed Balance Sheet and explanation of pro 
forma transactions and notes should be read in conjunction with the unaudited pro forma Statement of 
Income of UV Industries, Inc. and Subsidiaries and the historical financial statements and notes thereto 
included elsewhere in the Proxy Statement. 

ASSETS 

Current Assets: 
Cash, time deposits and certificates of deposit 

Marketable equity securities ............................. 
Receivable from the sale of investment in 

affiliate ........................................................... 
Accounts and notes P.ceivable, net .................. 
Inventories ......................................................... 
Prepaid expenses and other current assets ....... 

Total current assets ................................... 

Marketable equity securities .................................... 
Properties, plant and equipment, net ....................... 
Cost in excess of net assets of a business acquired .. 

Deferred charges and other assets ........................... 

ProFonna 
AdjustmentJ 

Add (Deducl) 

UV JnC:ustries, Federal Pacific 
Inc. and Electric 

Subsidiaries Company (a) Olher (bl 

$ 45,935 I cs22.159) $75,393 
345,000 

2,663 

39,999 
112,686 (76,164) 
147,673 (96,024) 

4,487 (1,406) 

353,443 ....:149,247 75,393 

24,064 
177,616 (40,406) 
24,383 1 

(407) 
(H,976) 

27,298 (951) (690) 

$606,804 $ 83,507 $74,703 

LIABILitIES 

Current liabilities ...................................................... $ 77,932 ($35,015) ($553) 
Long-term debt ......................................................... 206 598 (8,962) (46,668) 
Deferred income taxes .............................................. 30,785 (4,490) 
Other long term liabilities and deferred credits ....... 4,832 (9) 
Minority interests in consolidated subsidiaries ........ 20,357 (19,952) 

Total liabilities ........................................... 340,504 (68,428) .< 47,221) 

STOCKHOLDERS' EQUITY 

Preferred stock .......................................................... 894 
New preferred stock ................................................. 512 (512) 
Common stock .......................................................... 10,671 6,023 
Additional paid-in-capital ........................................ 95,753 116,773 
Retained earnings ..................................................... 181,035 151,935 (360) 

288,86!, 151,935 121,924 
Less: Treasury stock, at rost .................................... ...E2~2 

Total stockholders' equity ......................... 266,300 151,935 121,924 

Total liabilities and stockholders' equity .. $606,804 $ 83,507 $74,703 

See accompanying notes to Pro Forma Condensed Balance Sheet. 
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ProFor . .i:.a 
UV lnduSlrles, 

lac. and 
Subsidiaries 

$444,169 

2,663 

19,999 
36,522 
51,649 

3,081 

578,083 

24,064 
137,210 

25,657 

$765,014 ----

$ 42,364 
150,968 
26,'.!95 

4,823 
405 

224,855 

894 

(6,694 
7.12,526 
332,610 

562,724 
22,565 

540,159 

$765,014 
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NOTES TO PRO FORMA CONDENSED BALANCE SHEET 

(a) To eliminate the assets and liabilities of Federal Pacific Electric Company and to give effect to the 
proposed Sale as of September 30, 1978. The sale proceeds rep~:sent the assumed sales price of 
$345,000,000. If the Plan of Liquidation and Dissolution is not approved, the estimated income taxes 
will be approximately $42,000,000. 

(b) To reflect the actual exercise of warrants, the conversion of all $1.265 New Preferred Stock, the 
conversion of all 53A% Convertible Subordinated Debentures and the. exercise of all outstanding Stock 
Options, as set forth below: 

Shares Amount 

Number of shares of Common Stoct outstanding at September 
30, 1978 ...................................................................................... 9,231,000 

Exercise of warrants .............................................................. . 
Conversi.Jn iifSl.265 New Preferred Stock ......................... . 
Conversion of$46,891,000 53A% Convertible Subordinated 

Debentures ......................................................................... . 
Exercise of Stock Options ..................................................... .. 

3,556,000 
242,000 

2,088,000 
137,000 

6,023,000 

Number of shares of Common Stock outstanding at September 
30, 1973 (l'ro Forrna) ............................................................... 15,254,000 

Calculation of book value at September 30, 1978: 
Historical book value per share of UV Industries, Inc. and Subsidiaries .............. .. 
Proforma adjustments: 

Dilution resulting from the exercise of warrants, the conversion of $1.265 
New Preferred Stock, the conversion of 53A% Convertible Subordinated 
Debentures and the exercise of Stock Options at prices less than book 
value .............................................................................................................. . 

Gain on propos,~d Sale of Federal Padfic Electric Ccmpany ........................ .. 

Proforma book value per share of UV Industries, Inc. and Subsidiaries ............. .. 

$73,465,000 

1,928,000 

$75,393,000 

$27.28 

(2.62) 
9.96 

$34.62 
= 

Note: In the event the Plan of Liquidation and Dissolution is not approved, the proforma book value 
per share would amount to $31.86. 
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UV INDUSTRIES, INC. AND SVRSIDIAP.IES 

PROFORMA STATEMENT OF INCOME (UNAUDITED) 

For lhe year en-'ed December 31, 1977 and lhe 
Nine monlhs ended Sepler.,ber 30, 1977 and September 30, 1978 

The following unaudited proforma Statement ofJnoome for the year ended December 31, 1977 and 
the ~ine months ended September 30, 1977 and September 30, 1976 has been prepared to adjust the 
inoome oi UV Industries, Inc. and Subsidiaries to reflect the proposed Sale of Federal Pacific ,Ele,:tric 
Company as m~r-: fully described elsewhere in this Proxy Statement, but not the proposed Plan of 
Liquidation and Dil.:~lution. The pro forma statement gives effect to the proposed Sale and elimination of 
the opentions of Federal Pacific Elec'lric Company. The Sale proceeds are assumed to be invested in U.S. 
Government obligations. The statement is baied on the assumption that the proposed Sale and investment 
of the proceeds took place at the beginning of each period presented. This unaudited pro lbrma Statement 
of Income should be read in conjunction with the unaudite,J pro forma Condensed Balance Sheet of UV 
Industries, Inc. and Subsidiaries and the his:oiical financial statements and notes thereto included 
ebewhere in this Proxy Statement. 

Operating revenues: 
Net sales ...................................................... . 
Royalties and other revenues ...•.•.........•.•..... 

Operating expenses: 
Cost cf sale~ ................................................ .. 
Selling, gereral and 11dminmtrative ............ . 
Foreign currency trar.slation losses, net ..... . 

Operating income ............................................... .. 
Equity in net income of affiliate .......................... . 
Interest expense ................................................... . 
Other income and (expense), net ...•.•................. 

Income before provision for inco.ne taxes an J 
minority interests in net income of consr,li-
dated subsidiarie$ .........................•....••...........• 

Yur Ead<d December 31, 1977 

Pro For1.1a Adjustments 
Add (Deducl) 

UV Ind,:,lrles, Fodera! Pacific 
Ir.. anrJ Eleclrlc 

S.i1sldl&1ies Company(a) Clcber 

$575,664 
10,338 

586,002 

435,891 
58,491 
4,306 

498,682 ---
87,314 
2,315 

(14,695) 
__ (616) 

($336,185) 
-~~) 

(336,534) 

(243,521) 
(38,139) 
(4,109) 

(285,769) 

(51,065) 

1,551 

(49,514) 

(Sl75)(b) 

( 175) 

175 

2,696(d) 
35,948(c) 

38,819 

Proforma 
UV !Jlduslrles, 

J11e. aDd 
Subsidiaries 

$239,479 
9,689 ----

249,168 

192,195 
20,352 

197 

212,744 

36,424 
2,315 

(10,448) 
35,332 

63,623 
Provision for income taxes .................................. . 

74,318 
34,495 (26,219) 18,549( C }( d) 26,825 

Income before minority intere~ts in ner income 
of consolidated sabsidiaries ............................ . 39,823 (23,295) 20,270 36,798 

Minori!f. in!erests in net income of cr,nsolidated 
subs1d1anes ..................................................... . 1,663 (1,661) 2 

Net income .......................................................... S 38,160 ($21,634) $20,270 S 36,796 

Earnings per share of common r tock: 
Primary ........................................................ . $4.04 $2.32(e) 

Fully diluted ................................................ . $2.86 $2.30 

See accompanying notes to Pro Forma Statement of l!icome. 
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UV INDUSTRIES, INC. AND SUBSIDIARIES 

PROFORMA STATEMENT OF INCOME (UNAUDITED)-(Conllnued) 

Oi><rating rcvP:tues: 
Net sales ..•.......••.••..........•................••.....•...••.•... 
Royalties and other revenues ...........•........•...... 

Operating expenses: 
Cost of sales ............•......•.....•...........•..........•..... 
Selling, general and administrative ................. . 
Foreign currency translation losses, net .......... . 

Operating income ..................................•.................. 

Interest expense ................•..........................•...•........ 
Other income and (expense), net .......................... . 

Income before provision for income taxes and 
min<?ri.ty !nterests in net income of consolidated 
subs1d1anes .........•................................................ 

Provision for income taxes .........•.......•..................... 

Income before minority interests in net income of 
consolidated subsidiaries ..................................... . 

Minorii}'. in;terests in net income of consolidated 
subs1dianes .................................•.......•.................. 

Net income ...............................................•................ 

Earnings per share of common stock: 
Primary .................................•..•......................... 

Fully diluted ......•..................•...........•...........•.•.. 

Niue Monlhs Ended September 30, 1977 

Pro Fonna Adjustmenls 
Add (Deduct) 

UV lnduslrles. Federal Pacific 
Inc. and Electric 

Subsldlarl01 Company (a) 

$437,204 
9,393 

446,597 

332,065 
43,833 

3,587 

379,485 

67,112 

(10,467) 
(159) 

56,486 
27.426 

29,060 

1,089 

$ 27,971 

$ 2.94 

$ 2.07 

($255,004) 
(374) 

(255,378, 

(185,643) 
(28,476) 
(3,442) 

(217,561) 

(37,817) 

1,186 

(36,631) 
(19,621) 

(17,010) 

(1,055) 

($15,955) 

Other 

Proforma 
UV Industries. 

Inc. and 
Subsidiaries 

$182,200 
9,019 

191,219 

($131)(b) 146,291 
15,357 

145 

(131) 

131 

2,022(d) 
26,961(c) 

161,793 

29,426 

(7,259) 
26,802 

29,114 48,969 
13,91 l(cl(d) 21,716 

15,203 

$15,203 

27,253 

34 

$ 27,219 

$ l.70(c) 

$ 1.69 

See accompanying ,1otes to Pro Forma Statement of Income. 
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UV INDUSTRIES, INC AND SUBSIDIARIES 

PROFORMA STATEMENT OF INCOME (UNAUDITEDJ-(Cootlnued) 

Nine Monlh'l Ended Sepleml.er 30. 1978 

Operating revenues: 
Net sales .......................................................... .. 
Royalties and other revenues ........................ .. 

Operating expenses: 

Pro Fonna Adjuslmenls 
Add (Deduct~) __ 

UV lnduslrles. Federal Pacific 
lne:. and Eleclric 

Subsidiaries Company (a) 

$441,896 
6,013 

447,909 

($263,672) 
(1,592) 

(265,264) 

Oth,u 

Pro Forrna 
UV lndu•trles. 

Inc. and 
Subsidiaries 

$178,224 
4,421 

182,645 

Cost of sales ..................................................... . 344,188 
46,802 

2,293 

(189,934) ($131 )(b) 154,i23 
Selling, general and administrative ................ .. 
Foreign currency translation losses, net .......... . 

Operating income .................................................. .. 

Gain on disposal ofinvestmr,nt in affiliate ............. . 
Equity in net income of affiliate ............................. .. 
Interest expense ....................................................... . 
Other income and (expense), net ........................... . 

Income before provision for income taxes and 
min~ri.ty /nterests in net income of consolidated 
subs1d1anes ........................................................... . 

393,283 

54,626 

22,602 
2,301 

(12,441) 
_( 1,138) 

65,950 

(30,087) 
(2,145) 

(222,166) 

(43,098) 

721 

(42,3F) 

16,715 
148 

(131) 170,986 

131 11,659 

22,602 
2,301 

2,02Z(d) (9,698) 
26,96l(c) 25,823 

29,114 52,687 
Provision for income taxes ..................................... .. 29,363 _Q2,191) 13,911(c)(d) 21,083 

Income before minority interests in net income of 
consolidated subsidiaries .................................... .. 

Minority interest. in net income (loss) of consoli-
dated subsidiaries ................................................ . 

36,587 (20,186) 15,203 

809 -1..!.!014) - ---
Net income .............................................................. .. $ 35,778 ($19,172) $15,203 

Earnings per share of common stock: 
Primary ............................................................ .. $3.84 

Fully diluted ..................................................... . $2.73 

See accompanying notes to Pro Forma Statement of Income. 

NOTES TO PROFORMA STATEMENT OF INCOME 
{a) To e·iminate the results of operations of Federal Pacific Electric Company. 

31,604 

(205) 

$ 31,809 

$2.0S(e)(f) 

$2.05( f) 

( b) To eliminate the amortization of cost in ei.cess of net assets of a business acquired originating from 
UV Industries, Inc. 's original purchase of Federal Pacific Electric Company. 

( c) To give effect to the interest income ( at an &ssum~d rate of 9.5%) and the related income taxes at 48% 
on the assumed investment of the net proceeds of the proposed Sale amounting to approximately 
$303,000,000, the actual exercise of outstanding warrants and the assumed exercise of all Stock 
Options. For each I% increase or decrease in the interest rate assumed, net income and primary 
earnings per share will increase or decrease by $1,476,000 and $.10 for the nine-month periods and 
$1,968,0()(, a,,.1 $.13 for the year ended December 31, 1977, respectively. 

( d) To elimin~," , · !rest expense on 53A% Convertible Subordinated Debentures assumed to be converted 
and the rel.·'.,. income taxes at 48%. 

( e) Earnings per share are based on the average shares outstanding for the period plus the shares issued 
upon the actual exercise of outstanding warrants, the exercise of all outstanding Stock Optir,ns and the 
conversion of all outstanding 53A% Convertible Subordinated Debentures and $1.265 New Preferred 
Stock ro Common Stock. 

( f) Includes net income on disposal of investment in Globe-Union Inc. of$13,832,000 or $.9 I per primary 
and fully diluted earnings per share. 
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BUSINESS OF FEDERAL 

General 

F,:dernl is engaged in the design, manufacture and sale of electrical control, distribution and 
transmission equipment, including standard and specially designed low voltage equipment and power 
equipment, and, to a lesser extent, electronic components. These products consist of the following: 

Standard and specially designed low voltage equipment. Standard low voltage eq-1ipment includes 
Stab-lok n, circuit breakers for residential use and various types and combinations of other circuit 
breakers, fusible entrance equipment, enclo.ures, panelboards, fuses, safety switches and eli:ctrical 
heating equipment. Sj'ecially designed low voltage equipment includes panelboards, switchboards, 
substations, bus duct, industrial circuit br:akers, motor starters and control equipment. Both standard 
and specially designed low voltage equipment are uml in all types of buildings and facilities using 
electrical energy, including industrial plants, research laboratories, schools, hospitals and commercial 
buildings. 

Power equipment. Power equipment includes both liquid filled and dry type !!l)Wer and 
distribution transformers, in addition to low and medium voltage assembled switchgear. Trans
formers are used 10 change A.C. voltages and currents upward or downward as required by users. 
Liquid filled transformers range in capacity from lO kilovolt amperes ("KVA") to 400,0()0 KVA at 
voltages from 5,000 I,) 500,000 volts; d,y type tram,formers vary in size from 3 KV A through 10,000 
KY A at voltages from 208 to 34,500 volts. Federal manufactures a wide range of assembled 
switchgear used in thi control and distribution of efoctricity. The manufacture of transformers and 
switchgear requires ktd times of up to one year between the receipt of an order and the date of 
shipment. 

Electronic componenrs. Electronic components, produced by Federal's subsidiary, Cornell
Dubilier Electric Corporation, include a broad line of capacitors, wluch differ widely in size, design 
and electrical characteristics, for use in industrial, commercial, communication, and computer 
applications and in specialized power control systems. These products also include electromechanical 
components and assemblies, principally relays a1.'i electrically operated television and two-way 
amateur radio communi•.:ation antenna rotors for indu~trial, residential and commercial use, and filter 
subsystems for power, communication, computer and low power comrol systems. 

Elec1rical control, distribution and trausmission equipment is marketed throughout the United Statee 
and in Canada, Federal's most significant foreign market. Low voltage equipment is principally sold to 
independent. electrical distributors and contractors, while power equipment is sold principally to electric 
power utilities and large industrial users. Electronic components are purchased by original eciuipment 
manuf1cturers and distributors who resell principally for replacement use. Federal distributes k,w voltage 
products and electrollic components primarily through its own sales force. Power equipment and 
tl<:ctronic components are sold through both Federal's own sales force and independent commission 
agents. No material portion of Federal's business is dependent upon a single customer or small group of 
cu.uomers. 
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F1NAN<.1AL INFORMATION RELATING TO Im::vsrav SEG~'.'-:N I'S 

Nine Months Ended 
fear Ended December 31, Septemller 30, 

1973 1974 1975 1976 1977 197'1 1978 

(OOO's omllled) 
Revenues from unaffiliated cus,omers 

Electrical: 
Lo•.\ 1/oh11ii;:c ............................................ $123,400 $140,800 $141,300 $159,200 $173,200 $130,300 $144,800 
Power ................................................... 63,000 76,800 104,300 113,300 116,700 89,'IC•O 81,200 

Total elcctnc,11 ... ......................................... 186,300 217,600 245,600 272,500 289,900 220.lOO 226,000 
Elecuonic ............. ,., ............................... , 36,-.'JO 38,400 31,200 47,000 46,900 35,200 39,300 

lntcrse.,_ ment sales 
Electn~al ................................. ................ 100 100 100 
Electronic............. ......... . ....... .... .. ............. 1,300 1,100 1,300 3,800 3,900 3,100 2,800 

Operaung profit 
Electrical .... .................. . ............................ 26,600 29,100 41,700 46,700 47,000 :14,900 3~·.100 
Ele :tron1c .................. ........................... 2,400 J,600 800 4,900 4,000 2,900 .-:,ooo 

JJ,:nufiable assets 
[lectncal ...... .. .......................................... 139,900 164,800 164,200 176,900 185,400 IP2,300 205,300 
Electronic .......... .................................... .. 22,600 27,200 23,700 29.000 31,000 .10,200 32,200 

Federal competes with a large number of firms, some of which have greater rcwur,:es than 'Federal. 
Federal maintains its competitive position in Loth the electrical equipment and ,:ler.1ronic complnent 
markets by emphasizing quality, service, warranty, product availahility and price. Fr.deral's competitive 
position differs among classes of produm, but 1he exacl position within each class is nut readily 
determinable . 

Federal's backlcg of orders as of September 30, 1978 amounted 10 approximately $167,000,000, 
compared to a backlog of $149,000,000 as of December 31, 1977, the bulk of which called for shipment 
within 1he subsequent 1welve months. The hacklog figures do not mdude nny amcunts for standard low 
vo!tai;e equ1pmeut, w'l.ich is mass produced and stocked in regional · ,arehouses where orders are filled 
from available stock. 

There are some sedsonal aspects within Federal's industry segments; but the seasonal paucrns are 
varied enough so that in total 1hey are offsetting. 

Federal purchases its basic raw materials, consisting principally of steel, copper, aluminum, aluminum 
foil, kraft paper, plastics and oils, waxes, chemicals, molding powder and a limi!ed amount of parts and 
components from outside vendors. These raw materials arc available from a number of sources; therefore, 
Federal is not dependent upon any single source of supply for any item. 

Patents and Trademarks 

While Federal holds a number of patents, it believes that its business generally would not be 
materially affected by the e,piration of any palent or patent license agreement. Some of Federal's 
products nre covered, as to one c>r more features, by patents owned by or licensed to it. 

Federal has sev~ral well-known tradema1ks, including "Slab-lok"'" circuit brestc.-s ior residential 
use. 

Research and Devel• 1pmcnt 

Federal does m t have a separate product r~!earch and developmenl department nor does it employ 
any professional pcr.:onnel on a full-time basis in research activities. The researc!J and development which 
is conducted by Fed era! is performed by professional engineers within operating divisions as pan of 1he 
ongoing process of manufacturing and solving of cus1omer problems. Accordingly, Federal does nol 
account separately for research and d~velopment. 
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Environmental Matters 

Federal has not been and does not expect to be required to make any significant capital expenditures 
in connection with state and Federal government environmental requirements. 

El'"ployee Relations 

The number of persons employed by Federal at September 30, 1978 was approximatel1 9,900. 
Federal has agreements with labor unions covering approximately 71% of its production employees. 
Generally, collective bargaining agreements are negotiated on a separate plant basis for periods of two to 
three years. Federal consider.. its labor relations to i,e satisfactory. 

Foreign Operations 

Feueral is engaged through subsidiary cumparues in the manufacture of electrical products in Canada, 
Mexico, England, South Africa and Austria. 

FINANOAL !NFOllMATION RELATING TO 

GEOGlUPHIC AREAS 

\'ear Ended December 31. 

1973 1974 1975 1976 

Revenue~ from ·maffiliated c:•J 1cmers 
(OOO's omllt<d) 

United Stat"s .......................................... ..... SIS9,800 $176,200 $16?,800 $203.000 
Canada ............. ....................................... 49,SOO 66,000 88,100 91.300 
Other Foreign ....... ..................................... 13,500 13,800 18,900 19,200 

Sales between geographic areas 
United States .................... .......................... 2,400 4.700 3,600 s.100 
Canada ........................................................ 4,100 4.100 2.900 2,500 
Other For:1gn .............................................. 100 100 

Operating prolh 
lJruted States ............................................... 20,700 20,600 22,100 34,900 
Canada• .................................................... 6,200 9.400 16,500 IS,100 
Other Foreign• ........................................... 2,MO 2,700 3,900 l,6CO 

ldentHiable assets 
United States ............................................... I IS,400 133,500 119,500 133,000 
Ca•1ada ......................................................... 37,700 so.ooo 57,400 60,800 
Other ForciJn .............................................. 13,400 11,700 14.000 14,300 
EHmi)1auo11. of inter.o(Otnpany accounts ...... (4,000) (3,200) (3,000) (2,200) 

Nine Months Enct:J 
September 3<J, 

1m l!."77 1978 

$227,800 $171,600 $189,000 
94,400 72.600 62,000 
14,600 11.200 14.300 

4.300 3,700 3,400 
2,SOO 1,800 2,700 

300 100 100 

41,200 30.600 36,406 
8,600 6.500 4,600 
I.JOO 700 2.200 

144,500 141.700 162,600 
SB,800 S8,LOO 59,100 
15,600 14.700 17,600 
(2,500) (2,100) (1,800) 

• In:ludes approximately $267,500 and $3,600 of foreign currency exchange gains in 1973 and I ;74, 
respectively; .:nd .$111,000, $1,240,000 and $4,108,600 of losses in 1975, 1976 and 1977, respectively; 
and losses of $3,442,000 and $2,145,000 in the nine months ended September 30, 1977 and 1978, 
respectively. Such gains and losses rekte principally to Federal's Canadian and Mexican operations in 
the electrical segment. 

Fet;leral's business in Canada, conducted through a 59% owned subsidiary (the "Canadian Subsidi
ary"), i<. subjec. to regulation under the Canadian Foreign Investment Review Act ("FIRA "). Under 
FIRA, ~ales ofa specified percentag: of the shares of the Canadian Subsidiary owned by Federal or any of 
the Canadian Subsidiary's operations to those who are not Canadian citizens or residents would be subject 
to re·,iew by the Foreign Investment Review Agency (the "Agency"), as would cenain expansions of the 
Canadian Subsidiary's business. Federal !)reszntly nas no plans which would involve the disposition <>fits 
intereu in the Canadian Subsidiary or the sale or expansion of its busines, in a way which would requir, · 
approval of the Agency. 
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Principal Properties 

The principal properties owned and leased by Federal are as follows: 
Approxlmeite 

Floor 
Space Principal Owned or U'nse 

Locallon (Sq. ft.) Product Leased Explu.tlon 

New Bedford, 
Massachusetts .................. 414,000 Electronic components Owned 

Newark, New Jersey ........... 303,000 Switchgear, er.closures and 
speciall~ designed low volt· 

Owned age equtpmom 

Sanford, North Carolina ....• 292,000 Electronic components Leased March 31, 1983 

Albermarle, Nonh Carolina 265,000 Standard low voltage equip-
ment Leased January 31, 1991 

Des Plaines, Illinois ............. 228,000 T1 ~r1:i:"0rmers anJ fuses Owned 

San Jose, California ............. 188,000 Transformers Owned 

Vidalia, Georgia ..•.............•. 175,000 Enclosures for circuit breakers 
and switchgear Leased October I, 1991 

Winnipeg, Manitoba, 
Canada ............................. 173,000 Transformers Owned 

Edgefield, South Carolilla .•• 146,000 Electric heat equipment o,med 

Toronto, Ont&rio, Canada ... 143.000 Stanrlard low voltage equip-
mePt Owned 

Fuquay Varina, 
North Carolina ...............•. 140,000 Electronic components Leased AU!;US! 31, 1987 

Taipei, Taiwan .....•............... 113,000 Electronic components Owned 

Fort Mill, South Carolina .... i05,000 Standard low voltage equip· 
ment ( warehouse only) Owned 

In addition Federal owns or leases office space and plant and regional warehouse facilities at 42 other 
locations totalling approximately 1,390,000 square feet of floor space, approximately 49% of which is 
owned. All of Federal's facilities are adequately maintained for their present and anticipated use. 

BUSINESS OF UV EXCLUDING FEDERAL 

General 

The Ccmpany, inr.orporated in Maine in 1965, is the suece:.sor by merger to United States Smelting 
Refining and Mining Company, which was incorporated in 1906. Its present name was aboted in 1972. 

In addition to the industry segments described above in Bus1N11SS OP FEDERAL, the Company cuner.tly 
operates within the following industry segments: 

Natural Resources. The Company mines and mills copper ore in New Mexico which, after smelting 
and relining by others, is utilized in the Company's copper and brass fabricating operation. l, V also mines 
low sulphur ~team coal in Utah, a significant portion of which is sold und~r long-term contract to a public 
utility. UV produces oil and gas from properties in the United States and, tc a minor extent, Canada, 
dredges placer gold in Alaska, and engages in the exploration and development of minernl resources on 
both Company-owned and leazed properties. 
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Copper a11d Brass Fabrication. Thr.iugh its wholly-owned subsidiary, Mueller Brass Co. ("Mueller'"), 
UV fabricates copper and brass products, including brass rod and forgings and other industrial products 
sold chiefly to manufacturers, and Streamline TM tube, wrought fittings and other standard products sold 
principally to plumbing/heating and refrig~ration/air conditioning jobbers. 

Opc,:ating Revenues: 
Natural resources; 

Unaffiliated 

FINANCIAL INFORMATION ABOUT INDUSUY SEC .. IENTS 

(EXCLUDING FEDEJUL) 

Years Ecdd December 31, ------'-'- --"-"-------
2973 1974 1975 1976 1977 ·--- ---- ---

(OOO's omilled) 

s s s '.I, s \I\ s 

Nine Months Ended 
September 30, 

1977 1978 

s s 

CUSl001CIS ••••••• 33,300 IS 31,000 14 32,700 22 37,400 19 52,400 22 38,900 20 18,900 16 
Copper and brass 

fabrication seg-
menl( & ) •••••••••••• ___ 30,600 13 22,500 IS 32,800 ~ 26,500 __!!! 19,400 __!!! 19,800 _!! 

Copper and brass 
fabricated products: 

33,300 15 61,600 2·1 55,200 37 70,200 35 78,900 32 58,300 30 48,7GO 27 

Industrial.. .....••..... 91,700 42 110,000 48 60,200 40 84,700 43 96,900 38 75,000 41 73,900 40 
S1andard .....••••...... 9'.,400 43 88,100 38 58,900 38 76,200 38 99,900 40 77,300 39 79,800 44 

187,100 85 198,100 86 119,100 7P 160,900 81 196,800 78 152,300 80 153,700 84 

lnte!5Cgm~nt 
ehmlllaUons •...••.......• ___ (30,600)( 13)(22,500)' 15)(32,800)( 16)(26,500)( IO)( 19,400)( IO)( 19,800)( 11) 

Total operating 
revenues •......••.•• 220,400 100 229,100 100 151,800 100 198,300 100 249,200 JOO 191,200 100 182,600 JOO 

============= Operating profit 
Natural resources •........ 11,100 45 23,400 58 13,800 69 18,000 72 20,000 55 16,300 55 (1,000) (9) 
Copper and brass 

fabricated products 
(b) ..........•...•••.•••....... 13,700 55 16,800 42 6,200 31 6,900 ..E_ 16,400 ~ 13,200 ~ 12,700 !09 

Total operating 
profit. ••......•••....• 24,800 100 40.200 100 20,000 100 24,900 100 36,400 100 29,500 100 ll,700 100 

============== 
Identifiable assets: 

Natural resour<es .•••..•.. lOS,800 47 118,500 51 124,200 53 135,600 53 145,200 44 146,300 43 156,300 45 
Copper and brass 

fabricated products •. !09,500 47 102,300 44 98,600 42 105,200 41 110,700 34 115,300 34 112,500 33 
Other corporate 

a.<sc:IS(c) •.......•......••.• 12,400 6 12,300 5 11.600 5 17,200 6 73,700 22 78,600 23 •16,400 _E 
To1al identifiable 

assets ..•.........••..• 230,700 100 233,100 100 234,400 100 258,000 100 329,600 100 340,200 100 345,200 100 
=--:,--..,:;'============= 

Noles: 

(a) Intersegment sales to the copp,:r and brass fabrication segment consist principally of 
rnfined copper. These sales are accoun1ed for at the published average copper industry's producer 
price during the month in which refined copper shipments are made. 

( b) Includes foreign currency translation losses of $11,000 in 1976, $198,000 in 1977 and 
$145,000 and $148,000 in the nine monlhs ended September 30, 1977 and 1978, respectively. 

(c) Consists principally of cash, time deposits, certificates of deposit, marketable equity 
securities and investment in affiliate. 
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Natural Resources 
The Company's principal natural resource operations are mining and milling of copper ore, coal 

mining, oil and gas production and placer gold mining. 
Copper. UV's Continental Mine in southwestern New Mexi::o is near the towns of Bayard and Fierro. 

The pr,1penies on which the mine is located are in highly minerali:red areas contiguous to operations of the 
Kennec,.>tt Copper Company and Asarco Incorporated. The Company has approximately 9,300 acres, of 
wltich 8,,50 are owned and 1,150 are leased. The Company mines from two principal mineralized areas, 
connected by a 3,500 ft. cross-cut on the 1,300 ft. level. The main underground working levels range from 
600 feet to 1,300 feet below the surface. The upper ponion of the southwestern mineralized area is beinc 
mined by open pit methods. The underground mining rate ave!'ages approximately 2,500 to 3,000 tons of 
copper sulfide ore per day, while the open pit method yields about 5,000 tons per day. 

The Company owns and operates two mills at the mine which process ore into c.opper conceutrate 
through a process of i:rushing, grinding and flotation. The first mill has a rated capacJty of 3,000 tonr. of 
ore per day based on a 24-hour 3-shift work day. The second mill has a rated capacity of 5,000 tons of ore 
per day based on a 24-hour 3-shift work day. During 1977 the first n:itl was operating at appro,u,o.ately its 
rat~d capa.:ity while the second mill was operating slightly under its rated capacity. In 1977 the first mill 
produced 45,698 tons of copper concentrate and the second mill produced 40,373 tons. The concentrate 
produced by each mill averaged approximately 25% copper, yielding a total of 20,769 tons of copper 
returned to the Company. During the nine months ended September 30, 1978, the first mill produced 
11,042 tons of copper concentrate and the second mill produced 9,848 tons. The con,;entrate produced by 
each mill averaged ar:proximately 25% copper, yieiding a total of 5,143 tons of copper returned to t!,e 
Company. During 1977 and the nine months ended September 30, 1978 the Company spent 
approximately $3,190,000 and $1,135,000, respectively, in development at the Continental Mine. In April 
1978, the operations at the Continental Mine were interrupted by a strike. On January 10, 1979, a 
settlement with the union was reached . 

The following table reflects ore milled and gra~e together with per ton average mine and mill cost and 
average net settlement for the five years ended December 31, 1977 and the nine months ended September 
30, 1978: 

AVERAGE M1NECAL Cor<rrENT 

Continen1ol Mil! #I 
1973-

Tons Ore 
M!!led 

Copper 
% 

Undergrour,d .................................................. 703,349 1.98 
Open Pie.......................................................... 2I0,739 1.01 

1974-
Underground ................................................. . 
Open Pie ........................................................ .. 

1975(3)-

914,088 

57?,837 
307,6"_! 
885,483 

Underground .................................................. 498,787 
Open Pie.......................................................... 148,417 

647,204 

1976-
Underground.................................................. 662.041 
Open Pit.......................................................... 284,048 

1977-
Underground ................................................. . 
Opeo Pie ........................................................ .. 

'-9 Mos. Ended 9/30178(4) 
..inderground ................................................ .. 
Open Pie ......................................................... . 

946,089 

663,604 
235,447_ 
899,0SI 
== 

161,218 
~.229 

226,447 
== 

1.76 

1.97 
0.87 
1.,,0 

1.87 
0.91 

1.65 

1.66 
0.92 

i.44 

1.66 
0.82 

1.44 

1.74 
0.60 

1.42 
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GolJ Sliver 
Ozs. o.._ 

PerTon PerTon 

O.oJ 0.16 

0.008 0.16 

0.008 0.18 

o.oo; 0.15 

0.007 0.15 

0.008 0.16 

Zinc 
% 

0.52 

0.38 

0.36 

0.42 

0.51 

0.50 

Avg. Mine Avz. Net 
& Mill Cose Settlement 
PerTon(I) PerTon(2) 

8.44 14.94 

11.14 22.13 
5.13 9.81 
9.05 11.es 

13.54 16.77 
6.IO 8.16 

11.83 14.80 

13.55 15.76 
5.36 8.73 

11.09 13.65 

16.41 IZ.9? 
8.09 6.33 

14.23 11.20 

18.09 12.76 
7.73 4.38 
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AVI.UGE MINERAL CONTENT (ContinU!d) 

Gold Silver Avg. Mine Avio Net 
Tons Ort' Copper 0z. .. Ozs. Zinc & Mill Cost SctUemenl 

MIiied 'ii, Per Ton Per Ton 'ii, PerTon(I) PerTon(2) 
Contint·r,tal Mill #2( 5) 

1973-
Un,:ierground ................................................ 5,661 2.15 8.36 18.41 
Opc•n Pit ......................................................... 757,896 0.80 2.84 6.39 

163,551 0.81 0.004 0.08 0.07 2.88 6.48 
19M--

UnaergroL·nd . .............................................. 123,231 1.95 10.16 21.01 
Open Pit ........................................................ 1,306,834 0.75 3.36 8.08 

1,430,065 0.86 0.004 0.09 0.17 3.95 9.20 
1975(3)-

Open Pu .......................................................... 996,806 0.85 0.005 010 0.16 4.25 7.36 
1976-

Undergrouud .................................................. 5,663 1.63 12.38 14.62 
Open Pit ............................................... .......... .!,475.806 0.81 3.81 7.23 

1.481.469 0.81 0.004 0.09 0.26 3.84 7.26 
== 

1977-
Open Pit ......................................................... 1,452,122 0.80 0.004 0.09 0.44 4.40 5.19 :t.-== 

1978-9 Mos. Ended 9/30178( 4) 
Open Pit ......................................................... 35:l,778 0.77 0.005 

=== 
0,09 0.50 5.20 5.45 

(I) Average mine and mUI cost includes amon.iv.1tion of deferred development and deferred stripping expense per ton of ore 
ntined of $1.04 in 1973; $.96 in 1974; $.83 in 1975; $.75 in 1976; $.81 in 1977, and $.76 in 1978. The tabulated costs perton do not 
include any charges. for depreciation, depleuon and amortization which, per ton of ore milled, amount:j to Sl.02 in 1973; $.98 in 
1974; $.93 in 1975; S.92 in 1976; $.95 in 1977, and $.96 in 1978. 

(2) Average net senlements represent values pe, ton and are based on senlemen11erms used in smelting the copper concentrate, 
and are net or smelting and refining charges. 

(3) Operations wert affected by a t .. th.-c-wcel: strike. 
(4) Operation.,; were affected by,, strike which commenced April I, 1978 and was settled on January IO, 1979. 
(5) Operations commenced in May, 1973. 

As of Decemb1!r 31, 1977, UV'i, estimated coppe1 ore reserves, determined by drilling and 
development, consist,:d of I R.8 million tl)ru; of und,erground reserves in place, with an average copper 
assay of 2.06%, and 18.1 million tons t1f o)X'n pit reserves, with an average copper assay of .86%. The 
overall open pie waste-to-ore ratio is estimated at 2.1 to I. Under the room and pillar mining method 
currently being us,!d underground, a portion of the ore" in place cannot be recovered. However, at 
December 31, 1977 the Company estimated that net recoverable unrl~rground copper ore reserves would 

'be approximately 16.4 million tons. Thre Continental Mine is relatively new and the reponed reserves 2re 
based upon the drilling program conducted to date which defined reserves primarily to an area 
approximately 400 ft. below the 1,300 ft. level, presently the bottom level of the mine. The Company 
believes that there are areas of additional copper mineralization at depths below and adjacent to the 
existing known ore reserves. 

The Company's copper concentrate is processed principally by Asarco Incorporated ("Asarco") at ii!' 
smelters at El Paso, Texas and Hayden, Arizona and its refinery at Amarillo, Texas under contracts 
extending through February 28, 1982. Under the contracts the Company pays processing charges and the 
refined copper is returned to UV. The entire output of copper returned from concentr3te production from 
the Company's copper operation is currently sold to the Company's copper and brass fabricated products 
segment at the prevailing producers' prices. 

Approximately 350,000 long tons of magnetite iron concentrate are produced annually as a by
product of the Company's copper ore milling operation. Presently, except for a small quantity of sales, this 
material is being stockpiled at the n,!U sites. At September 30, 1978, the stockpi!e contained 
approximately 2,008,000 long tons of magnetite iron conrentrate with an average iron content of 63%. 
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Coal. United Slate~ Fuel Company ("U.S. Fuel"). a wholly-owned subsidiary of the Company, owns 
or leases coal rights in some 20,000 acres in Carbon and Em1:ry Counties in Utah. The deposits at this 
propeny are of high quality steam coal, which are estimated to have an average sulphur con1en1 of less 
than 0.65% and an average raling in excess of 11,500 BTU's per pound. The sulphur content meets 
existing Federal and state air pollu1ion standards for sulph1;r dioxide emissions currenlly applicable to coal 
burning utilities in those areas where U.S. Fuel markets its coal. 

The following table reflects coal production an,J average sc,lling price for 1he five years ended 
December 31, 1977 and the nine months ended Sept1:mbrr 30, 1978: 

1973 ................................................................................ . 

1974 .................................................. ································· 
1975 ................................................................ ················ 

1976 ............................................. ················· ···················· 
1977(1) ............................................................................ . 

1978-9 mos. ended 9/30/78 ( 1) ................................... . 

A,cragc 
Selling Price 

Ton\ Produced Per Ton 

568,254 

537,524 

529,228 
614,790 

821,969 
467,939 

.$ 7 
$1 J 
$18 
$20 

$21 
$23 

( I ) Production for 1977 ar.d 1978 was affected by tite nationwide coal strike which 
began on December 7, 1977 and ended March 21>, 1978. 

Prior to 1976, U.S. Fuel sold its coal principally to dis1ributors, dealers and brokers on a spot basis 
and to srnall industrial users on a term basis. Pursuant to a contract expiring December 31, 1994, U.S. 
Fuel has agreed to supply coal to Nevada Power Company ("Nevada Power") at the rate of 400,000 tons 
per year commencing July I, 1976. The contract contains price escalation provisions and provides Nevada 
Power w,th the right to increas,: or decrease the amount of coal so purchased 1'v not more than 50,000 tons 
per year. Nevada Power did not exercise this right for an additional 50,000 tons for 1978 and for 1979 it 
has exercised its right to dr:crease its purchases by 50,000 tons. U.S. Fuel is currently concluding an 
agreement in principal with Nevada Power for the utility to purchase 280,000 additional tons per year 
from 1980 through 1989. This additional tonnage wili be reduced to 200,000 tons from 1990 through 
1994. During 1977 and the nine months ended September 30, 1978 approximately 50% and 63%, 
respectively, of all production was under long-term contracts with Nevada Power an.:! other customers. 

U.S. Fuel coal pmpeny, a portion of which is presently under production consists of mulri-seam coal 
deposits which underiie 7,334 acres, of which 2,460 are owned and 1,369 are leased, in a non;,ern section, 
and 1,395 are own,,d and 2,110 are leased, in a southern section. Based upon information and data 
supplied by U.S. F•Jel, it has been estimated by Paul Weir Comrany Incorporated, an independent firm of 
mining engineers retained by U.S. Fuel, that the nonhern section of U.S. Fuel's properties contained in 
place at November 26, 1976 reserves totaling 54 million tons of coal, of which 27 million tons are 
recoverable on the basis of the room and pillar mining method currently being used by U.S. Fuel. Co~l 
production sin<:e that date aggregated approximately 1.4 million tons, reducing the reserves to approxi
mately 51.2 million tons in place and approximately 25.6 million tons recoverable as of September 30, 
1978. The Company's estimates are substantially in accord with those of Paul Weir Company 
Incorporated. U.S. Fuel is currently evaluating the use of the longwall method for underground extraction 
as an alterr,ative mining method. It believes that the longwall method, if fe2s;ble, would, with additional 
capital expenditute, increase recoverable reserves in the nonhern section. The present annual capacity is 
I, 100,00r, tons. Coal seams in the nonhern section of the mine extend inlo the s,mthern section where a 
drilling r,,rogram has been conducted. In 19,8 John T. Boyd Company, mining and geological engineers, 
comple'.ed a coal reserve and mining feasibility study on the southern section. They esumated the southern 
sectioP. to have 42 million tons of recoverable coal usmg the longwall method of extraction. It is currently 
estimated that initial production from the southern section could be achieved within a 2 year period after 
mine development and site preparation commences; however the scheduling of this work will be related to 
!he Company's requirements for increased production and will require substantial capital investments. 
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The Cor,1pany is continuing negotiations with Nevada Electric Company, a subsidiary of Nevada 
Power, involving a possible joint venture arrangement to develop, extract and market the coal deposits 
contained on properties leased by Nevada Electric Company which are adjacent to the southern section of 
U.S. Fuel s propeny. Such a possible joint venture might involve significant future capital expenditures on 
the pan of th~ Company. 

As a result of the Company's elfons to sell iis coal production directly to utilities and industrial users, h 
is competin1i with major coal producers having resources and production capabilities substantially larger 
than those possessed by U.S. Fuel. Although the Company is not one of the major producers of coal, it 
believes that the low sulphur content and high BTU rating of its coal, as well as the desirable mining 
conditions, place it in a relatively favorable competitive position. 

Oil and Gas. The Company has been involved in oil and gas development and production since 1947. 
The Company's oil and gas properties consist of both working and royalty interests. As a working interest 
owner, UV pays its proportionate part of the expenses incurred in the development and operation of its 
leasehold properties. The Company's royalty interests (including mineral interests, overriding royalty 
interesLs. and production payment arrangements) entitle it to a portion of the proceeds from the 
produ .1bn attributed to th~se interests, without obligation for any cost of development and operation. All 
of UV's crude oil and gas production is sold at the well head to certain refinery and pipeline companies. 
The Company's oil and gas properties are located primarily in the Permian Basin area of West Texas, tl1e 
Powder River Basin in Wyomin~. and the Williston Basin in Montana and North Dakota, as well as in 
Canada. During 1977 and the nine months ended September 30, 1978 the Company spent approximately 
$2.8 million and $3.3 million, respectively, on drilling and other exploration and development activities. 
ln addition to the use of the Company's own drLUing funds, the Company engages in active drillin.g 
programs involving farm-outs on its own acreage wherein third parties put up the drilling funds to earn an 
undivi<led interest in acreage. During 1977 and the nine months ended September 30, 1978 such funds 
amounted to approximately $4,000,000 and $5,800,000, res~ctively. UV has a ,:ontinuous program for 
the acquisition, exploration and development of working and royalty interest properues. 

Information concerning net production of oil and gas for the years 1973 through 1978, inclusive, is sel 
forth in the following table: 

NET OIL AND GAS PRODUCTION FOR 

EACH OF THE YEARS INDICATED 

Oil (Barrels) 

1973 1974 1975 1976 l!m 1978 

United States 

Work1nr, 1:ih:rcsts .. ....................... 1:05,203 825,959 572,014 533,119 413,563 423,025 

Royahy Interests . . . . ................... 179,343 175,979 170,259 171,IM 163,208 167,107 

Overndmg Roylll:y Interests ......... 52,030 46,574 43,032 J3,322 32,499 27,888 

Prod1Jction Payments ................... 243 75 86 65 

TOTAL ........................ 1,036.576 1,048.512 785,548 737.660 609,356 618,085 

Canada 

Royalty Interests ........ .................. ~450 104,665 86,040 72,975 91,271 86,592 

Company Total .............................. ...... 1,153.026 1.153.177 871,588 810,635 700,627 704,677 
=---== 
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Gas-Per Thousand Cubic Feet (MCF) 

1978 
197.l 1974 1975 1976 1977 (nine months) 

United States 
Working Interests ................ ......... 1,338,748 1,270,068 1,568,310 1,075,604 965,912 930,051 
Royalty Interests ........................... 587,841 514,518 505,235 478,674 354,049 349,033 
Overriding Royalty Interests ......... 657,321 632,046 595,079 470,889 326,277 266,226 
Producuon Payments ................... 71,!11}4 240,271 153,505 237,428 108,282 

TOTAL ........................... 2,583,9!0 2,488,536 2.')08,895 2,178,672 1,883,666 1,653,592 
Canada 

Royalty Interests .......................... 42,000 39,000 25,000 24,000 24,000 24,000 ---· 
Company Total .......... ........................ 2,62S,9IO 2,527,536 2,933,895 2,202,672 l,9C'/,666 1,677,592 

== 

1977 1973 

Average realized pnccs: 
Crude 011, condensate and natural gas liquids ( dollar per barrel)...... $9.82 SI0.47 
Natural gas ( dollar per thousand <.ubic feet)........................................ $1 .OS $ 1.18 

At December 31, 1978, UV had 481 gross (117 net) producing oil wells and 31 gross (21 net) gas 
wells, principally located on 87,478 gross (69,566 net) leasehold acres and 102,701 gross (17,159 net) 
mineral and royalty acres. 

Mr. B. W. Allen, Independ~nt P,u-oleum Engineer, has calculated that at December 31, 1978, UV 
had total estimated proven reserves of approximately 6.8 million barrels of oil and approximately 29.2 
million MCF of gas, consisting of approximately 2.0 million barrels of oil and approximately 7.6 million 
MCF of gas on ro)alty interest properties and approximately 4.8 million barrels of oil and approximately 
21.6 million MCF of gas on workbg interes: prop;:rties. More than 90% of the Company's estimated 
proven reserves of oil and gas were proven developed reserves, as opposed to proven undeveloped 
reserves. It is currently believed that the Company will produce approximately 0.8 millicm banels of oil 
and 2.0 million MCF of gas from hesc reserves in 1979. At this time, no effort has been made to define 
amounts which may be recoverable through a secondary recovery program . 

As of December 3 l, 1978, UV held working interests and mineral and royalty interests in 
approximately 2,156,752 gross un<leveloped acres located in the United States. Of this amount, there are 
562,108 gross (514,204 net) leasehold acres located primarily in Wyoming, Montana, Utah, Colorado and 
Texas. Of the balance, 1,594,644 gross ( 399, I 92 net) mineral and royalty acres, approximately one-half of 
these acres are located in North Dakot:1 and the remainder is located primarily in Texas, Montana. South 
Dakota and New Mexico. In Canada the Company has approximately 42,000 net mineral acres and 
142,200 net royalty a~res located in Saskatchewan. 

The Company is currently drilling and operating four oil and gas wells nnd participating in six 
additional wells. 

The Company has not filed any oil or natural gas reserve information with any Federal govtmment 
authority or agency withln the past twelve months. 

In connection with its efforts to acquire interests in additional oil and gas properties, the Company 
encounters intense competition from large international companies and numerous small to medium size 
independent operators. 

Gold Through its 85% owned subsidiary Alaska Gold Company ("Alaska Gold") the Company 
mines placer gold. Placer gold consists of gold particles accumulated or concentrated in sand and gravel . 

Alaska Gold's properties include patented and unpatenled mining claims covering approximately 
17,500 acres in the Nome district in Alaska. Current estimated gold reserves (commercially mineable gold 
deposits under exis1ing conditions of gold prices and production costs) at Nome totaled approximately 
I, 164,400 troy ounces, contained in approximately 123,346,000 cubic yards of dredgeEble gravel within an 
area of approximately 1,280 acres. 
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In addillun to the Nome propeny, Alaska Gold owns or controls approximately 11,600 acres in the 

Fairbanh district, on which there is located gravel containing gold deposits; however any decision to mine 
this propeny would depend upon cost, environmental and other conditions. Alaska Gold also owns 
approximately 2,600 additional acres of propeny in or close to Fairbanks, which it believeg i~ suitable for 
sale to residential, industrial or commercial users. 

Alaska Gold, using funds advan,ed by the Company at its effective interest rate, commenced gold 
dredging operations in Nome and Hogatza, Alaska in the 1975 season. Dredging operations at Hogatza 
were suspended at the close of the 1975 season, because of reduced yields and limited reserves. 

During 1975, placer gold mining operations involved the dredging of 1,414,923 cubic yards of gravel 
(740,391 at Nome and 674,532 at Hogatza), and the production of 11,156 troy ounces of gold, (7,796 at 
Nome and 3,360 at Hogatza), at a production cost of$108.52 and $110.26 P'<r troy ounce, respectively, for 
gold produced at Nome and Hogatza. During 1976, I, 194,62(1 cubic yards of gravel were dred6ed ( all at 
Nome), yielding 14,320 troy ounces of gold, at a production cost of $110.40 per troy ounce. As a result of 
the decreasing price of gold, Alaska Gold decided not to sell any gold in 1975 and 1976. At December 31, 
1976, 26,769 troy ounces of geld were being held in inventory. In 1977, the most recent year for which 
final data fa available, the Company produced 11,563 ounces of gold at a production cost of$181.52 per 
ounce and sold 38,515 ounces of gold at an average price of $151.58 per ounce, whi~h represented the 
Company's 1977 production and inventory together with royalty ounces received in kind from leased 
properties. 

Other Natural Rc,source Operations. The Company has interests in various other mining properties 
and other operations, including the Washington Mining Company, Richmond-Eureka Mining Company, 
the Ol)hir Mine in Utah, U.S.S. Lead Refinery, and the Utah Railway Company. During 1978, none of 
these properties or operations were material to the Company's business, earnings, or assets. Exploration 
expenditures on new and existing prospects in 1978, all of which were made in Utnh, Nevada, Aril'nna, 
California and New Mexico, amounted to $1, IO 1,000 as compared to $733,000 in 1977. The most active 
exploration at this time is a molybdenum project at Nye, Nevada. 

Copper and Elrass ll'abrication 

UV is engaged, through Mueller, in the fabrication of copper and brass at plat1ts in Pon Huron and 
Marysville, Michigan, Fulton, Mississippi, and Hansville and Covington, Tennessee. Mueller's produrts 
are classifiable into two main groups, industrial products and standard products. 

Industrial Produc,s. Industrial products include brass rod, forgings, screw machir,e products, impact 
extrusions and specia1ti1 tube. These products are sold directly by Mueller's ,ales fr rce clu~fty w other 
manufacturers and to u lesser extent to distributors. 

Standard Productr. Standard products include Streamline rn tube, wroug,11 and cast fitting~. 
refrigeration, plumbing and heating assemblies, and fabricated tube. These products are sold dirtctl} by 
Mueller's sales force prmcipally to plumbing/heating and air conditioning/refrigeration jobbers and, to a 
lesser extent, to manufacturers. Streamline Copper & Brass Ltd., a wholly-owned subsidiary of UV, 
distributes Mueller's products in Canada to the refrigeration and air conditioning industries, and 
manufacttres Streamlir.,:"' wrought copper solder type fittings for sale in Canada. 

A mdjor portion of Mueller's requirements for fabricating copper is normally obtained from the 
Company's own copper mining operation with additional amounts ol coppei· obt3ined by purchase from 
other copper producers and dealers. In 1977, approximately 43% of Mueller's raw copper requirements 
were obtained from the Company's copper operations, as compared to 69% in 1976. The lower percentage 
of Mueller's copper requirements supplied by the Company during 1977 r,:sulted in large pan from the 
shutdown of Asarco, the Company's outside smelter and reliner, during the i11dustey wide copper strike in 
1977. During the nine months ended September 30, 197:J approximately 4!i% of Mueller's raw copper 
requirements were obtained from the Company. However, approximately 30% of the requirements were 
supplied from the Company's 1977 production which had been stockpiled at tile Company's copper mine 
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or at refineries as a r,:sult of the industry-wide strike referred to above. The balance of 1978 requirements 
obtained from th,: c,,mpany were considerat,ly less than normal due to the strike at the copper mine which 
commence<! in April 1978 and was settled in January 1979. Copper and other raw materials used in the 
brass fabrication c•peration and the production of standard and special purposr. alloys, including zinc, tin 
and lead, are obtained by purchasing scrap material from various producers ar,d dealers. Raw materials 
used in the fabrication of aluminum products are purchased in the open market. 

Mueller's backlog of orders as of S~ptember 30, 1978 amounted to approximately $33,600,0/JO 
compared to $27,100,000 as of December 31, 1977, the bulk of which called for shipment within the 
subsequent twelve months. The backlog con~ists principally of industrial products orders. Standard 
products such as valves, fillings and tubing are stocked in regional warehouses and made available to 
customers from available stock. No material portion of Mueller's business is dependent upon a single 
customer or a small group of customers. 

Mueller manufactures and markets several of its standard products under the Streamline™ name, but 
it does not hold any patents, licenses, franchises or concessions which are material to its business. 

Mueller is pan of the nonferrous metal working and fabricating industry which, in the aggregate, 
produces a vast number of different product~. The variety and composition of Mueller's products is such 
that, while it is in competition 11-·ith many other companies with respect to most of its products, its 
competitive position differs from product to product and is not readily determinable. Mueller is a major 
fabricator of copper tube, brass rod and forgings. Some of the firms with which Mueller comjlctes are 
affiliates of the major copper producers. 

The principal properties owned and leased by Mueller for manufacturing purpo,es and their 
approtlmate square footage are as follows: 

Floor Space Principal Owned or 
Location (Sq. Ft.) Pro.duel Lensed ---

Pon Huron, Michigan ................................................... 1,064,00v Industrial (I) 
Fulton, Mississippi ........................................................ 320,000 Standard (2) 
Covington, Tennessee ................................................... 135,000 Standard Owned 
Marysville, Michigan .................................................... 98,000 Industrial Owned 
HansvUle, Tennessee ................................................... 74,000 Standard Owned 

( I) Approximately 26 of 103 acres ofland and approximately 524,000 square feet of floor space has 
been conveyed to the City of Pon Huron and leased back by Mueller in connection with the City of Pori 
Huron, Michigan Industrial Development Revenue Bonds issued in 1968 in an aggregate principal amount 
0£$22,000,000. The lease expires December I, 1993, at which time Mueller has the right to purchasL the 
facility for a nominal amount. To cover the cost of air and water pollution control eqwpment addii.iuna! 
Industrial Development Revenue Bonds were issued in 1975 in an aggregate principal amount of 
$1,000,000 and in 1976 Pollution Control Revenue Bonds were issued h1 an aggregate principal amount of 
$5,000,000. 

(2) This facility has been conveyed to the County of Itawamba. Mississippi, and leased back by 
Mueller, in connection with Industrial Revenue Bonds issued in 1968 by the County of Itawamba in the 
aggregate principal amount of$13,000,000. The lease expires December I, 1993, at which time Mueller 
has the right to purchase the facility for a nominal amount. 

UV has unconditionally guaranteed the pe:formance of all of Mueller's obligations under both of the 
leases referred to in Notes I and 2. In addition to the above properties, Mueller leases approximately 
360,000 square feet of warehouse space. All of Mueller's facilities are adequately maintained for present 
and anticipated use . 

Foreign Operations 

The Company's operations outside of the United Stater. are not mate.rial. 
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Environmenla! and Safely Matters 

Legislation ,ind implementing regulations adopted 01 proposed by the Federal Environmental 
Protection Agency and by comparable agencies in various states affect directly and indirectly a portion of 
the Company's op,·rations, and have increased the operating expenses of ccnain of its facilities. The 
Company believes it is in material compliance with applicabk environmental laws and regulations and is 
not aware of any ecologicul problems at any of its opcratious which arc material to its business. The 
Company cannot predict what effect, if any, the requirements of any future Federal and state regulation in 
thts field will have 1 he Company's mining operations arc subject to numerous governmental laws and 
,cgul,111ons, including the Federal Coal Mine Health and Salety Act of 1969 and state and local laws 
concerning safety. 

As discussed under "Business of UV Excluding Federal--Natural Resources-Copper," the Com
pany's copper concentrate is treated by Asarco. The conccmrate 1s currently being treated at two of 
Asarco's smelters Under the terms of the contract between th<· Company and Asarco, the Company (in 
common with other users of one of Asarco', smelters) had bt"cn paying a surcharge related to special 
capital expenditures related to compliance w1th prevailing fcdcr~ I, state and local air pollution regulations. 
ThtS Jdd1tiona! charge was terminated by Asarco in May 1975. However, if polluuon standards should be 
changed, tt could require addit,onal major capital expenditures by Asarco for the control of smelter 
emissions, which in turn could result in surcharges being rcinstau•d or possibly the shutdown of the smelter 
with the resulting need for. the Company to seek other smelting facilities. 

Ener&Y Mattc•rs 

Mueller's operations require significant amounts of natural gas, t!ie cost of which has increased 
significantly in recent years, and which has been subject to the threat of possible shonage. During 1975, 
Mueller's Port Huron, Michigan and Fulton, Miss1,sippi phmts felt the continuing pressure of the 
nationwide natural gas shortage as reflected in cm·tailmcnts by pipeline suppliers, but production was not 
affected. In order to provide natural gas for its Port Hurc,n and Fulton plants, Mueller has purchased 
portions of the production of ncarLy natural gas fields, whicn Mueller believes will provide it with a 
significant portion of its near-term natural gas requirements. 

Employee Relation, 

As oi Scptemocr 30, 1978, the Compauy had approximately 3,600 employees excluding Federal's 
employees. Substantially all of the Company's United States production employees were represented by 
labor unions. 

The Company considers its current labor relations to be satisfactory. 
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MAt'llAGEMENT 

lnl eresl of Management 

Except as disclosed below undel' '·Special Bonuses," no officer or Director or other person controlling 
the Company will have any interest in the Sale or the Plan except as a stockholder of the Company. 

Sec·urily Ownership of Directors 

The security holdings of Directors a,·e listed below: 

Nsme 

ElliJt B. Danirls . .......................................................... . 
David Finkelstein ................................................ ....... . 
TheoJure W. Khcel ................ ........................... . ........ . 
J. George Gange ........... ................................................ . 
Manin Horwitz.................................................... . ......... . 
Harry E. Knud!on, Jr .............................................. ...... . 
Ed•N1n Jacobson.... .......... ......... ......... .......... ... . ........ . 
WaJ,;:r M. icff'ords, Jr........... ...... .. .............................. . 
Cl:arence 8. Jones ............................................................. . 
I. D. Robbins .......................... ......................................... . 
William P. Ahem ............................................................. . 
Roger Bcrlind........................................................ . ......... . 
Anhur R. Oralla ........................................................... .. 
E~1ijene S. Machlin......... .......... ............... . ............. . 
Paul Kohon ...................................................................... . 
All Direc1ors and officers includ1n,: the ab,)ve 

( comprising 25 individuals)... .. ................................. . 

Common St<Kk 
Beneficially Owned 
February S, 1979, 

Direc:lly or Indirectly• 

3,20,) 
20,) 

1,544 
10,105( I J 

179,949(2) 
IO,S00(3) 
92,141(4) 
55,002 

9,309(5) 
7,140 
8,750 
3,120 

338 
400 

406,129 

Percent 
of Class .. 

•• .. .. 
1.4% .. 
.7% 
4% .. .. .. .. .. .. .. 

3.2% 

*No Director owns beneficial!} direc:tly or indirectly an} of the Company's $1.265 New Preferred 
Stock, 53A% Con•,ertible Subordinated Debentures or Federal's 5~% Convertible Subordinated Deben
tures. 

**Less than .1% of Common Stock outstanding as of February 5, 1979. 

This information, including that srt forth in Notes 1-5 below, was given to the Comp:IDy at its request 
by the several Directors. 

( I) Mr. Gange also owns 10~ shares of $5.50 Cumulative Preferred Stock. 

(:i) Does not include 6,300 shares of Common Stock held in the na,ne cf Mr. Horwitz's son, and 
7,200 1:itares of Common Stock held in the name of Mr. Horwitz's dau,:hte1, as to &I! ofwhii:h Mr. Horwitz 
discl~ints any beneficial interest. Mr. Horwitz also owns 25 shares of $5.50 Cumulative Preferred St;,ck. 

(:1) Does not include 200 and 364 shares of Common Stock held m the name of Mr. Knudson's wife 
and minor son, respectively, as to all of which Mr. Knudson disclaims any beneficial interest. Mr. 
Knudson also owns :?5 shares of $5.50 Cumulative Preferred Srock. 

( 4) Th>es not include 30 shares of Common Stock held in the name of Mr. Jacobson's num,r child, ?.$ 

to which Mr. Jacobson disclaims any beneficial interest. 

( !i) Does not include 1,000 shares of Common Stock held in a pension fund in which Mr. Robbins 
has a !>enelicial interest. 

As of February 5, 1979 the Directors held shares of Alaska Gold Company ( a subsidiary of the 
Company) Common Stock as follows: ·Messrs. Jeffords: 33; Ahern: JOO; Oralla: ?28; Jacobson: 2,78!; 
Machlin: 29; Daniels: 219; Kheel: 135; Gange: 862; Horwitz: 13,140; Knudson: 593. 

Remuneration 
'l'he following information is submitted with respect to all direct remu•,eration paid by the Company 

and its sut -~nbric; durinr the year ended December 31, 1978 to (,) eac.h persc.n Nho Wls a Director of the 
Compan) nt any time dming 1978 or was one of the three highest raid otr,cers of the Company during that 
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year, and who received aggr~gate remuneration from the Company and its subsidiaries in excess of 
$40,000; and (ii) all Directors and officers as a group: 

Name or Crou~ C.paclties In Which Rccc!,cd 

Manin Horwitz....................................... Chairman of the Board and Chief Executive 
Officer 

Edwin Jar.obson •.•••..•••.....•................•.... President 
Harry E. Knudson, Jr............................. President, Federal Pacific Electric Company 
William P. Ahern................................... Vice President-Finance 
J. George Gange.................................... Vice Chairman of the Board and Con:.·!ltant 

All Directors and officers including the above (comprising 27 individuals) $1,662,702. 

Aurraare 
Rt:muneralion 

Mr. Horwitz i~ employed under a contract commencing January I, 1977, terrm,iating December 31, 
1986, at an annual salary of$350,000. Accrued deferred compensation as of January 1, 1979 of $282,349, 
which has been earned by Mr. Horwitz under prev:ous contr~cts which began DeceMller 1, 1965 and 
ended December 31, 1974, is presently invested in 24,246 sl,ares of Common Stock of the Company, 
computed as c,f the various dates of investment. Such invested deferred compensation is kept in an 
Officer's Reser,e Fund, and the Company will pay cash to him in an amount ec, · 4( 10 the fair market value 
of the Fund computed at the termination of his employment, payment to be •'lade ov~r a five-year period 
commencing with such termination. Mr. Jacobson is employed under a contract commencing on Janu~ry 
I, 1977 and terminating December 31, 1986 at an annual salary at the rate or $225.000. Mr. Ahern is 
emi;lo,yed under a coatract commencing Ju,y I, 1976 terminating May 31, 1981 at 11n annual salary of 
$55,000. Mr. Gange has agreed to render consulting services to the O>mpany during the period May I, 
1977 to April 30, 1982 at an annual retainer fee of~25,000. Accrued deferred compensation of$226,716 
was earned by Mr. Gange under employment contracts wuh the Company begim,ing May 23, I %6 and 
terminating April 30, 1977 and is presently being paid to him in installments o,er a five-ye~r period 
~ginning May I, 1977. Amounts paid to Mr. Gange in 1978 as COll!,U(tir,g fc.:s and deferr~d 
comp.,nsation are included in the above remuneration table. These comra,•/ufJI <1rrangemen1s with officers 
are oWgations of the Company which must be provided for in t/1~ ::-,~.,t the Company is liquidared in 
accordance with the Plan. Remuneration payments are proposed 10 be made in 197'1 pursuant to existing 
plans or arrangements to all Directors and officers oftlre Com;,any a• a siroup ( comprising 25 individuals) 
at the annual rate of $1,641,664. The Comp.my has ado pied a pro gr.•~• whcreunder ii will guaramee bank 
loans mad,: to officers and executives of the Company and its 1,ubs1J1aries who m,iy wi~h to purchase 
Common S1ock of tic: Company providing such loa>!< do not exceed 1he office(s annual salazy ( six times 
their annual salari~s in the case of Messrs. Horwitz and Jacobson). The primary responsibili1y for 
payment of the prir.cipal of, and interest on, the loans is 11:at of the individual borrower. Th,: aggregale 
loans guaramecd may not exceed $3,550,000. As of December 31, 1978, the toial loans guarant~·d 
consisted of borrowings of Messrs. Horwitz, Jacobson and Ahern, in the respective am1unt< of$673,2'i7, 
$900,000 and $54,858. 

The following tabulation presents information as to Incentive Stock Options for the purchase of 
Common Stock, $1 par value, of the Company as to cenain offi .er, ,nd Directors and as to all officer. aud 
Directors as a group including (i) 1he amount of options granted since the beginning of the previous full 
fiscal year, (ii) the amount of shares acquired since that Ja!c through the exercise of options granted since 
that date or prior thereto, and (iii) the amount of shares subject 10 all unexercised options held as of 
February 5, 1979: 

Common Stock• 

Granrcd-Jan. I, 1978 IO da1e ••••.•. ·-·-······ 
Excn:ised-Jan. I, 1978codaw: 

Number of shares ............................... . 
A,zreeatc option price of options 

exercised ......................................... . 

William 
P.Ahem 

1.000 

~11,500 

J. Gtora;e Manin 
~ Hnrwllz 

30.000 

$248.IOO 
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Allot'icen 
a~ Directors 

Ed•dn Harry E. 
Js a group 
Including 

Jacobst>n Knudson. Jr. Chose named 

3.750 40,000 

S35.390 $3'11.538 

' 



'• 

.... 

• 

, 

Alloftlcen 
and Dircclors 

William Edwin 
asa &fOUP 

J. G«>11• Martin Harry E. includin1 
Comm,.:a 5L.'"IC2t• P.Abem ~!. Horwitz Jacobson Knudson. Jr. lbosenamed 

Aure&ate mart ct r.Jut of shares on 
d:te options exenised- __ .. _ ~.21.438 SS68.125 $84.844 $7!7,844 

Uncnrtised at DcccmMr 31.19i!: 
Num1'cr of shares-......... --......... IS.GOO 90,000 30,000 135,000 

Avero11e pcrshare option price ........... $14.1459 $14.1459 $14.1459 Sl4.l4S9 

• All Common Stock figu1es have beet.. adjusted in accordan~ with the terms of the optior.s to reflect the 
2-for-l stock split in lune 197'i'. 

Under the Comp1,ny's Retirement Plan for Salaried employees, all salaried employees (including 
tho.it: who are als'J Dirtctor, and officers but not including Directors as such) are members and entitled to 
retiremt'lt allowances Jpon retirement in accordance with the Retirement Plan with a maximum of 
$75,0C'O per ~iear. The~! ar: show.., in the following tabulation, for pu:poses of illustration, tl:e Estimated 
Annual Bendits payabl~ upon norm.! reurement at age 65 assuming cenai!J specified "Ave.age Final 
Compensation" which it define,, in the Reil!-..ment Plan as the average annual compensation paid during 
the 5 co115secutive calendar year.; in which the cmp!!lyee received the highest compensation dcring the last 
10 years prior to ri!tirement. 

A,en1e 
Final 

Celupea.ution 

$ 5,000 .................................................... . 
I0,000 ..................................................... . 
25,000 ...................................................... • 

50,000 ...•...•.••........ ··•·······•••••·•·••·····••······· 
75,000 .................................................... . 

100,000 ...........•............•.•.....••••............•.•.•. 
125,000 •.....•..........•..........•..•••••..•.....•...•..... 

175,000 ........................ •····••••••·······•···•••···· 
208,333 and over .................................... . 

Special Bonuses 

:lOYears 

$ 1,800 
3,600 
9,000 

18,000 
27,000 
36,000 
45,000 
63,000 
75,000 

Estimated Annual 
Bueflt1 af. Normal 

Rellrem'1 A&• of ~5 
Based on Senice of 

25 Ye11rs 

$ 1,900 
3,800 
9.500 

19,000 
28,500 
38,000 
47,500 
66,500 
75,000 

JO Years 
or more 

$ 2,000 
4,000 

10,000 
20,000 
30,000 
40.000 
50,000 
70,000 
i~.000 

In the course of t~~ liquidatio" process, key management and other necessal'y administrative 
personnel may look fJr alternative opponunities. In order to provide incentives and a continuity of 
necessary servires, a fund of $2,500,00ll has 1,een e5tablished to provide fut~re awards to those perr .iQS 

who, in the judgment of the Board of Dir::ctors, hav,· contributed to the goal of obtaining maximum 
ronside1:a1ion for the Company's assets. ~t is expected that about 55 persons will be eligible for a;vards. 
Ar.y part of the fund which is not awudecl will be a,:afiable for distribution tc, stockholders. In addition, 
the Company will retain, at its expense, a ~rofessional placement organization for personn~l who may 
require such assistance. Also, etrons to pr,,vide continuity of employment for cenain personnel will be 
made in negotiatiilns with any acquirin?, entit;, if consistent with the interests of the acquirer of any a~et or 
group uf assets. Longevity, work record, and, 11rimarily, performance during the liquidation period wnt be 
factors considered by the Board in making awards. Tite Board will also consider the effect 1Mt the 
l!quida1fon has upon uny such individual. Except for Mr. Ahern, no Director of the Company will be 
eligible to panicipate in any such awards. Th,~ Companir has indicated tlS intent to pay to Hany E. 
!~udson, Jr., 11 Director of UV and President an~ a Director of Federal, a sum of $250,000 over a period 
of time to be determined to com~u:ate h\m for setvices rendered to Federal o\'er the years which, in the 
CC1mpany's view, contributed substaritially to its al-ility to negotiate a favorable price for Federal. The 
payment is conditioned upon consummaoon of the tlale of Federal. 
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VOTING RIGHTS; PROXY SOLICITATION 

Unl~ss any stockholder submi11ing a proxy otherwise specifies therein, each properly executed 
unrevoked pro~y received in time for the Meeting or any adjournment thereof will be voted in favor of the 
proposals. In each case in which the stockhr,ltler has pro~rly specified how tlie proxy is 10 be voted, ii will 
be voted in accordance with his specification. Any stockholder has the power 10 revoke his proxy al any 
time before it is voted by giving wri11en notice thereof to the Secretary of the Company. 

The number of shares of ear class of voting securities oi the Compdny cutstanding and entitled to 
vote on February 13, 1979, was as follows, eacll share being enutled to one vole: 

$5.50 Cumulative Preferre,l Stock, $5 par value ..........................•. 
Common Stock, $1 par value ........................................................ . 

119,368 shares 
12,969,684 shares 

The Company has received from Sharon Steel Corporation ("Sharon") a Schedule 13D and 
amendments rhereto, filed pursuant to the Securities &.change Act of 1934, as amended, which stated that 
as of June 8, I 978, Sharon beneficially owned 2,052,794 shares of the Company's Common Stock, whkh 
represents approximately 15.8% of the Common Stock outstanding at February 13, 1979. Assuming 
conversion of all S'A% Con,ertihle Subordinated Debentures and all $1.265 New Preferrtd Stock, there 
would b ~pproximately IS,254,000 shares of Common Stock oumanding on the record date. Sharon's 
2,0S2,7~, ,hares would represent approximately 13.5% of the Common Stock then outstanding. (Prior to 
the exeretse of the Company's warrants to purchase Common Stock, Sharon's ownership represented 
approximately 22% of the Common Stock outstanding.) In a recent amendment to Sch~dule l3D, Sharon 
has stated its intention to make additional purchases of Common Stock or securities convertibl<' into shares 
of Common Stock in order to maintain its holdings of Common Stock at approximately 22% of the 
Common Stock outstanding. 

The costs of solicitation of proxies will be borne by the Company. In addition 10 this solicitation by 
mail, officers, Directo:s a 'Id employees of the Company may make solicitations by telephone, telegn.ph, 
mail or personal inte.v1ews and arrangements may be made with banks, brokerage firms and others to 
forward proxy materials to their principals, in which case the Company will reimburse them for their 
expenses. In addition, the Company has retained D: F. King & Co., Inc., New York, New York to assist in 
the solicitation of proxies, whose fees are expected to aggregate approximately $16,500 (plus out of pocket 
expense.~). 

MARKET PIUCES OF UV VOTING STOCK 

The high and low price of the Company's voting stock as traded on the New York Stock Exchange by 
quaner for the last two calendar years is reponed below. Market prices and divide:1ds paid for the 
Common Stock have been restated for the 1st and 2nd quaners of 1977 to give effect to the 2-for-l stock 
split distributed on June 14, 1977. 

1978 

Lo• 

COMMON 

I st Quane, . .......•...... ............................. ..•.......•..•.. 20* 18 
2nd Quarter ........•... .............................•...........•... 21 l', 1911 
3rd Quann........................................................... 23~ 18'-, 
4,h Quance ..........•.•.....•.•...........................•....•..•.. 24 17 

$S.S0 CUMULATIVE PREFERRED 

!st Quatter ..•.. ·..•..•........•........................•.••.•..•...••• 66Y.i 631', 
2nd Quarter.......................................................... 661A 63 
3rd Quarter........................................................... 66 601A 
4th Quaner ....•..•..•.......•...•.....................•...........••. 64Y.i 60'A 

Oitldend 
Paid 

$ .2S I 9Y.i 
.25 20¥., 
.2S 241A 
.25 22 

$1.31S 67!-i 
1.375 64 
l.37S 66 
l.37S 66 

1977 

ISYa 
17~; 
I Sl1i 
191, 

62Y., 
62'A 
63-.l 
63 

DMdend 
Paid 

$ .2S 
.2S 
.2S 
.2S 

$1.37S 
1.37S 
1.375 
1.37S 

From January I, 1979 through Frbmary 14, 1979, the high and low prices of the Compauy's 
Common Stock and $5.SO Cumulative f1·~ferred Stock ranged from a high of $321', and $89, respectively 
to a low of$21l'a and $63Y.i, respecuvdy. 
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EXPERTS 

The consolidated baJg.nce sheet of UV and its subsidiaries and that of Federal and its subsi~J.ariet as 
ofDece:nb..:r 31, 1977, and the related statements of income, changes in stockholder.;' equity, and change~ 
in financial position for each of the five yeats in the period ended December 31, 1977, included in this 
Pro:cy Statement have been examined by Coopers & Lybrand, indeptndent certified public accountants, as 
indicatttl in their reports thereto and are included in reliance upon ~\tch reports and upon the authority of 
such fi.'!n as experts in accounting and auditing. A member of the firm of Coopers & Lybrand will be 
present at the Meeting with the opportunity to make a statement if he desires to do so and will respond to 
questions tl.tat may be ask~d by stockholders. 

Coopers & Lybrand have served as UV's independent public accountants for many years. In 
connection with their audit function for 1977, Coopers & Lybrand performed an annual examination of the 
consolidated hnancial statements of UV prepP.red for inclusion in the report to stockholders and required 
filings with the Securities and Exchange Commission. 

In addition, Coopers & Lybrand also provided in 1977 other professional services, the a11;gregate fee) 
for whicl, were 24% of me fees for audit services. Such other r.ervices anti the percentage ;,;·'atio"IShip 
which the fee fo1· each service bears to the total audit fees, are a.i follows: 

(i) Tax services consi,ting primarily of advising UV !IS :o vauous tax planning alternatives 
available to it with respect to transactions from time to time c-.intemplated by it ( 10% ); 

(ill audits of financial statements of employee benefit plans in connection with the Employee 
Retirement Income Security Act of 1974 ( 8% ); 

(iii) consultation services will:, respect to UV's sales and billing accounting system (3%); 

(iv) consultation as to the ac.."Ounting implications of various business alternatives considered by 
UV (3%). 

While neither the Audit Committee nor the Board of Directors approved of, or considered the possible 
effect on the independence of Coopers & Lybrand of, such nonaudit services prior t,:, their being 
performed, the Committee and Boar:! both were at all times generally aware of the nature and extent of 
such services. 

The consolidated financial stak:.ients of Federal Pioneer Limited and Subsidiaries not included 
herein have been examined by Price Waterhouse & C'.o., independent chartered accountants, wh,1se report 
thereon appears elsewhere herein. The report of Coopers & Lybrand 011 the financial state.nents of 
Feder.II and its subsidiaries included herein, insofar as it rr.lates to the amounts included for its subsidiary, 
Federal Pioneer Limited, is based upon reliance upon the report of Price Waterhouse & Co. give,1 upon 
their authority as experts in accounting and auditing . 
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DYSCRETIONARY AUTIIORffr 

At the time ofth= milling of this Proxy Statement it is not co~templ111.::t that any busines.~ other than 
that sp.:cified in Items I and 2 of the Notice of Special Meetinp. will be presented at ih-~ \feeling, 
However, in the event that any other matters properly come befcre .~e Meeting or any acljourom,:rit or 
adjournments thereof, it is understood that the proxy holder :ir holden: are fully authorized to vote thereon 
i.n ac:a:rdancc with their judgment and discretion unless the stockholder d1cects llthcrwise. In the event 
there appear tr, be insufficient votes to approve the Plan at the Meeting. the proxy holder or holders will 
have the auth•Jrity to vote to adjourn the Meeting from time to time for an aggregate pe!iod not to ex-=ced 
29 days, wilhout taking any actfon on the Sale, in order 10 solicit additional proxies. Any such 
adjoumnu:.at will require a majority of the votes cast in person or by proxy at the Sl!SSion of the Me~ting to 
be 11djr.amed. No additicnal notice of surh an adjourned session will be given. 
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SEYMOUR HORWITZ 
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REPORTS OF INDY£PENDEIIIT CER!TIFIED PUBLIC ACCOUNTANTS 

To the Stocl:holders, 
UV ltmUSTIUES, INC. 

We ha,·e ,;xarr.mt'd the o~,nsolidated balance sheet of UV lndustries, Inc and Sulmdiaries as of 
December 3l, 1977 and the related statement!, of income, changes in stockholders' equity and changes in 
/mancial position for eadt of1J1e !iv~ year;; in the period enc!ed December 31, 1977. Our exarrJnations 
were made in ac;:ordanre wit~. 1:enera:l:, accepted auditing standards and, accordingly, included such tests 
~f the a::countlr,g records fmd such oiher .1uditing procedores as we considered necessary in the 
cm:umstan~s. The financial smtements for the two years ~n.:l,<J December .3 l, t 974 hr"e been ~stated 
'rlit.h our coc~=nr.e for the, change in ti1e method of accounting for income taxes on intaitgible drilling 
com as desuib~'II ill Note (ri} t,> the corisolidated statement of income. 

In our opinion, the u/.orementioned ,foancial statements present fairly the consolid: ted financial 
p..~sition of tiV Industries, Inc. and Subsidiaiies at December 3 l, 1977 and the results of its operations and 
changes in its financial potiLioll for each of1he five years in the period tnded December 31, 1977, all in 
conformity with generally accepted accoun:in,l principles oonsistently apOJ!ied during the period except for 
the change, with whi.ch we concur, made as ,,f l)ecember 3 I, 1975 in accounting for marketable equity 
secu,ities as described in Note 3 to the financinl statements. 

125 I Avenu~ of the Americas 
New York, N.Y. 
March 9, I 978 

To the Shareholder of 
FEDEllAL PACIFIC f.t.ECTRtC COMPAN'l': 

COOPERS & LYBRAND 

-------

We have examined the oonrolidated balance sheet of Federal Pacific Elect:!.: Company and its 
Subiidiaries as of December 31, 1977 and the related state.nents of income, changes in stockholder's 
equity and changes in financial position for ench of the five years in the period ended December 31, 1977. 
Our examinations were made in ac,.;ordance 1eith generally ac,;.;pted auditing standards and, accordingly, 
included such tests of the acoounting rec-ords and such other auditing procedures as we considered 
necessary in the circumstancrs. We did nat ~xamine the consolidated financial statements and schedules of 
the Canadian subsidiary, which statements reflect total assets constituting approximately 30 percent of 
oonsclidated assrts as of December 31, 1977 and total revenues constituting approximately 30 percent of 
comolidated rcv.,nues ror each of the five years in the perio.! ended December 31, 1977. Such statements 
wrre examinsd by oth,•r public accouaunts whose repon thereon has been furnished to us. Our opinion 
expr~ssed litrein, insora, as it relates to :he amounts incl~ded for such subsidiary, is based solely upon such 
repon. 

In our opinion, based upon our e~aminations and the re~on of other auditors, the !mancial statements 
referred 10 above present fairly th~ cJnsolidated financial position of Federal Pacific El~ttri,: Corr.pany and 
ils St•hsidia,ies at December 31, 1917 and the results of its op~rations and changes in its fi11ancial pmition 
for each oi!he 6•,e yean in the p~1fod ended December 31, 19'.'7, all in conformity with gen~rally accepted 
accounting principles app:ied on a .oonsisten, basis. 

Newark, New Jersey, 
February 28, 1978 
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REPORT OF INilPENDENT CHAiffERl'D ACCOL'NTA.lllTS 

To the Shareholders of 
FWB'AL PIONEER LrurrfD: 

We have examined the oonsolida1ed balance sheet of Ftderal Pioneer Limited and its subsidiaries as 
at December 31. 1977 and the related oonsolidrted st:itements of income and retained earnings and 
changes in financial position for each of the five years then ended. Our examinations were made in 
accorddnce with generally accepted auditing standards Md, accordingly, included such tests of the 
aCQlUnting records and such other auditing procedures as we considered necessary in the circumstances. 

In our opinion, the consolidated financial statements examin~d by us ( not shown separately in this 
report) prese"lt fairly the financial position of Federal Pioneer Limited and its subsidiaries as at December 
31, 1977 and the results of their operations and the changes in their financial position for the five years 
then ended, in conformity with generally accepted accounting principles applied on a consistent \iasis. 

Toronto, Ontsrio 
February 3, I 978 

45 

PRICE V/ ATERHOUSE & Co. 



-, 

UV 1NnUS'1mES, INC. AND SUBSIDIARIES 

C'ONSOLIDA"fEO BALANCE SHEET 

ASSETS 

Sepfr~ber 30, 
1978 

(Unaudlled) 

(ll"<'.O's omllled) 

Current assets: 
Cash (Note 8) .................................................................................... . 
lime deposits and cenif;cate!, of deposir ..•..........••........ , .•...........•..•.•.. 
Marketable equity sccuritien ( Note j ) ................................................. . 

Receivable from sale ofinvc·stment in all!!!:::::\ Note 4) ......••......•.••..• 
A.ca;unts receivable, trade, less allowance for O.'.'Ubtful accounts, 

$2,636,000 at December 31, 1977 and $2,953,()()l, ~: ,ept,:mber 
30, 1978 .......................................................................................... . 

(ijher a=unts and notes recehable ................................................... . 
lilventories (Notes lb and 2) .......................................................... . 
Prepaid expenses and other current asset................................ • ...•.... 

$ 30,845 
4,1 11)9 

87,771 
1,329 

1~5.518 
4,145 

Total current assets................................. ...................................... 320,017 

Marketable equity securities ( Note 3) •.•.•.•...•..••..••....................•••..........•.••. 3,495 

Investment in affiliate ( Note 4"1............ ..••..........••........................•.......•••••.•. 25, I 9 I 

Propcnies, plant. ,md equipment at cost (Notes Id and 5)........................ 309,814 
Less, Accumulated depreciation, depiction and amonization 

(Notes Id and 5) ............................................................................... _}]8,084 

Cost in e,;cesJOfnet assets of a business acquired (Notes le and 6) ........ . 
Deferred charges and other assets (Notes le, f, g and 7) .......................... . 

See notes to finano1~I stater.1ents. 
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111,730 

2,4,527 
25,155 

$570,115 

$ 26,i26 
19,8()9 
2,663 

39,9~9 

110,120 
2,566 

147,673 
4,487 

353,443 

24,064 

323,781 

146,165 

177,616 -
24,363 
27,298 

$606,804 
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UV INDUSTRIES, INC. AND SUBSID1ARIES 

CONSOLIDATED BALANCE SHEET 

LIABILITIES 

Decemb<r31, 
1977 

s.i,, • .,i,,,, 30, 
1~78 

( Uamodil>d l 

(OOfJ's omUted) 

l':.'urrent liabilities: 
Noies pay,,,le to banks ( Note 8) ..••••.•...•..•••••....•............. : ....•..•.•.......•. 
Aro,unts pa~•able ................................................................................. .. 
Accrued cxpe.ues: 

Salaries, \\age.< and other compensation .................................... .. 
Taxes, other than federal income taxes ....................................... .. 
Interest .............................................................................. · .......... . 
Other ............................................................................................. .. 

Inoome mes payt ble ........................................................................ . 
Dividends payabl: .................. .. ....................................................... . 
Cu1Tent instalmenh: on long-tum debt ( Note 8) ................................ . 
Other cum:nt liabilities ....................................................................... .. 

Total current liabilities ................................................................. . 

Long-term debt, less curre~t 10Stalment< I N.:,te 8) .................................... . 
Deferred income taxes (N~te 11) ............. - ............................................... . 
Other long-term liabilities a11d deferred credits .......................................... . 
Minori1y interests in 1:011,.olid 1ted subsidiaries ............................................ . 

STOCKHOLDERS' t!QUITY 

Preferred Stock, par value $5 p:r shate, 500,000 shares authorized, 
issuabln ;n se11es; $5.50 CumL'lative Puferred ,,tock. $17.875,900 
Iiquid~,11,g ,iJut ($100 per shan·) less SS,525,000 and $5,745,000 at 
December 31, 1!177 and Sep:embe.• 30, 1978, respectively, a1<•"1utable 
to treasucy share:;, 178,759 shares is.1ued (Note 'J) ................................ . 

New Prefcr:--:d Stock, par value $5 pe; share, 1,000,000 shar~ author
ized, is. v,le in series: Sl.265 .:OD\ ,rtible series; liquidating value 
($23 P" ,, .re) $2,655,603 and $2,35~ 844 at Decem:;e, 11, 1977 and 
Septcrr ':..t 30, 1978, respectively; issued 115,461 and 102,428 shares 
at Dectm'b.:r31, 1977 and S,ptember 30, 1978, l'(.-spet'livdy (Note 9). 

Common Srock, par value $1 per share, J:,,oor,,000 sh.:es authorized; 
is.~ued I0,489,R72 a11d I0,,671,436 shares a• .Jccember 31, 1977 and 
Scptembc·r30, 1978, respectively (Notes 9 r,nd 10) .............................. .. 

Additional ~laid-in capital .......................................................................... . 
Retalued earnings, as annexed (Notes 8 ?.nd 9) ........................................ .. 
Net unrr.ali7.ed loss on marketable e~uhy securities ( No:e 3) ................... . 

Less, Treasury stock, at cost (Note 9) ......................................................... . 

Total stockholders' equity ............................................................. . 

See notes to financial statemenu.. 
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$ 3,133 $ 3,717 
2~.172 24,005 

9,899 9,684 
3,136 2,590 
3,806 6,071 
5,513 8,745 

11,391 15,913 
2,432 2,475 
3,.179 3,755 
3,193 977 

10,151, 77,932 

212,377 206,598 
28,130 30,785 

3,918 4,832 
19,825 20.3~7 

894 

51',' 512 

10,490 10,671 
94,259 95,753 

152,755 181,035 
.• __ {_83S) 

258.137 288,865 
22,426 22,56~ 

235,711 ...:'!66,30,~ 

$570,115 $6\16,S'J4 
=== 
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UV IN~\ISTI:IES, INC. AND SUBSIDIARIES 

NiUll,.~~l.ll&\VMi'l,llt4¥t&:,, I 
"--- .. 

'• ; 

CONSOLIDATED STAn"IINT OF CIIAJ\!GllS IN STOCltllOLDEi.s' l!QUITY •fl 

r 

, 
,• .· ,. 
,; 

Yul ENDtnDECE>UU \-I, 1973: 
,,&lance at D«cnbn 31, 1972_ .... 
O.il\"Crsion of 1'1.~·6S Nt.'W Pre· 

f,'fn."d Sloci.: to Co,nL"lonS:ock--
Con\'C.'1.lOU ,,r 51H, convertible 

>U!>. 1r:llru<1<d ,kbcnmrcs to 
C.OmmonS~r.k-.. ---·· .. --.. ·-

Eurmt orstocl. opt.1ms ............. ! .... 
Co3t of \tll,9n ,;bans of Common 

Stock a ud 9,600 <ll ucs ,,r $5.50 
Prcremi Sto..ii;; &C'Cj\dred for the 
ueasury. ----· ..... ,-.......... 

Net Income. ,r--··--N-MO_ .. ____ 
Cash divide.ads dedtr<d-Com, 

r.ion,$5.50 Prefem:c anUl.265 
New Pn:femd Stadt .. _ ····-·-

llal.uceat D«c"1b:r 31, 1911-..... 
YEAJtr.n,mDECD1Bll3l, l9:~: 

ConVCrsioll or S.'.:!65 N:w ~ .... 
fcn-cd Stoci toC.1mmon Stod .... 

ConveN:on or 5~% COD\'enib\e 
subordinated de'>cnturc ., 
Commo1) Stoc~ ...... , __ .. , ......... 

Eief;bC1,.,rst..'X'koptiom ........ ~ ....... 
Cost or 7,SOO ,hares of Common 

Stock and I l,4IO sh..-cs of SS.SO 
Prererrcd Stod acquired for the 
treasury ... - ............... - .... - .......... 

Par \'ahl': of Common Sl0d b.1Ued 
in :t,!''1r·2 stock spli, ... _ .. _ ... _ ..... 

Net Jn,'O nt._,,._ ........ .................. -
Cash d.~:de.id.~ declared-Com· 

moo, ss.;o Pn:fcrn:d and $1165 
New Pretened Stock ..................... 

&lance at Dcrembcr 31, 1974 ........ 
Yl!All ENDED DEC04-.'R 31, 1975: 

Conversion or tt26S New Pre-
(erred Stock to Cl1mmon Stock .... 

Conv~rsfoo or 5;,11, convenible 
i.'Ubordit.ated de~~nrurcs to 
(A)mmon Srock ......... - .. ............... 

Excrci:;e oruocl.: optio1u._ .. ............ 
Cost or ll,40C• sh3.rei ort·ornmo:i 

Stoek aud 3,SOO shares l'' S:S.SO 
Prerem:I Sto1:lc. aatuircd br th~ 
treasury .............................. -, ....... 

Provision for the )~ar ....... - ............. 
Net lnoome .......................... _., .... _ . 
Cash dividerads diedared-Com-

mon, S5.SO Pn:fcm•d and $1.76S 
New Pn:fem:d S:,.lcl. ..... _... _ .. , 

DUtribution of AJa,.ka GoM Com-
p1.ny Common Slod; ..... - ............. 

llafanc.:,a1;:)cc:ml,cr31, 197S .. _ ... 

Sl,265 
New i'refcrwl Si.ck 

Shar~ Alllcur.t 

458 Sl.292 

(54) (210) 

404 2.021 

(67) (338) 

337 l,6U 

(71) 1353) 

21;6 Sl,331 
-- =-= 

Nd 
Unrea:ll.ced 

LcmOll 
Coo""°" Sto:k :,d<l111ott,1 MIJ'kela.\l,., ----- Paid-la Retained IA,'UIIY Trcu,.a:1· 

Shares AmocMI ~'!!!! Earai~ &.-curitJe.s s,o."1< • 
(000'• oc,~!!cl) l 

1,WI S 2,001 ~88,173 $ 37,385 S 4.319 

43 43 227 

32 3~ 938 
7 7 173 

S,6$2 
?t,OiO ! 

__ 1•.226) 

2,883 2,88~' r::.r,:ll t 54,149 I0,031 

6C 6u l77 

911 ,. 2 .. ,9~ 
I'! IJ 293 

769 

1,488 l,~8 (1,488) 
29,604 

__ !_::~) 

4,541 4,541 !>J,89J '1'8.427 10,800 

84 84 268 

105 !OS 1.9~7 
80 ao 1,213 

4S7 
(11.\160) 

24,376 

(S,432) 

(809) 

4,810 S 4,610 $1-4,331, $ 96,562 ($1,960) $11,257 =~ === ·-= = a.== 
(cont med) 

43 



':"'°~ •• _..,;l,: :~l!:.;i.:;::'\"fiif'."" ._., 5e\~8fa&b189titi1~ , . . ,-

UV INDUSTRIES, INC. AND SUBSIDIARIES 

CONSOLIDATED Sl'ATEMENT Ol' CHANGES IN Sl'OCKHOLDERS' EC'/UllY-(Contlnned) 

$1.265 
lllow Prelerred Slock 

YEAR. ENDU> DECEMBElt 31, I n6: 
BaJall(;e at Dcce1nber :ti, 1975._..... 26.s 

Conversion of Sl.265 New Pre• 
rured SIO<k to Commun Stock.... ( 62) 

Coo.vc~n of S1h.% converJble 
subordin.1ted de~nlUrt"s to 
Common !;tock .................... _ ....... . 

Exercise of stock options ................. . 
Cost of 43, WO shar:s of Ct,a1mon 

SIO<k and 300 shares or 55.50 
Preferred S1ock acquired for the 
trcasu.~ ........................................ . 

Provision f..:,r the y~ar ..................... .. 
Net ~ncome .... - ................................ . 
ea,:, dividends declarel-Com

mon, $5.50 Preferred aud Sl.26~ 
New !'referred Stock ................ .. 

· l?aLma: at Dea:mberJl, 1976........ 204 
YEAR. EfOm 0ECD'8ER. 31 1 l 9r!: 

Co~•enion of $1.265 New P,e-
fa11ed Stock. to C>mmon Stock.... ( SP) 

t.:ta-iversion of S~% coavertible 
11,ubordinated debentures to 
CQm.roun Stock ........................... . 

l." ., .. \ ' .mr. Jf s~~ " .:onvertibl'! 
r,::~1,.;ltlatcd d~bcn1ures lo 
Common Stock ........................... .. 

Eurcise of stock options ................ .. 
Exercise of warrants ........................ . 

Par Value of Common Stc1.k issued 
in 2-fut• l st1..1'.k split ........... ......... . 

Cost of 450,000 shares of C..ornmon 
Stock anJ 12,00!hhares ofS5.50 
Preferred Stock acquired for the 
treasury .................................... .. . 

Provision for the year ..................... . 

Nctlnwme ....................... ............. . 

Ca.sh dividends de<'nred-Com
mon, $5.50 Preferred and $1.26S 
New Preferred Stock .................. .. 

Balance at December 31, 1977 ........ 116 
= 

Auount 

Sl.331 

(112) 

1,019 

(442) 

S 577 
= 

Ne! 

Common Stock Addhloi:lll 
P,ld-Jn 
~•pllal 

Unrealized 
Losson 

Mar:tetabte 

Shares 

4,810 

74 

127 

29 

5,040 

135 

78 

2 

48 

5,187 

I0,490 
= 

•• 9 

Amount 

(OOO'sondUed) 

Retained 
Ecmlnp 

Equity Treasury 
Securlllt~ Stock 

S 4,810 $94,336 S 96,562 (~l.960) $11,257 

74 

127 

29 

!,,tl40 

135 

78 

2 
48 

5,187 

2J7 

2,267 

520 

34,888 

(6,668) 

97,3&9 124,782 

304 

1,032 

42 

703 

s 

(5,187) 

38,160 

(10,187) 

1,336 

1,014 

(946) 12,593 

9,833 

!08 

~10,490 S94,259 $152,755 (S 838) $22,426 
======= 

( continued) 
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UV INDUSTRIF.S, INC. AND SUBSIDIARIES 

CONSOIJDATED STATEMENT OF CHANGES 11'1 STOCKHOLDERS' EQUITY-(Cnntlnucd) 

Net 
Unrealized 

St.265 Losson 
N•w l'reremd Stock Common S:ock Additional Marketable 

Paid-In Retained Equity 1'nasury 
Silaru Av:.oanr Sl·ares Amoonl Capital ~ Seeurllles Stock 

(OOO's omitted) 

NINt MONTifS INDm SEPnMBER 30, 
1978 (UNAUDITED): 

B.alann,atDeccmbcr31, 1977 ........ 116 $ 5'/7 10.490 $10.490 $94,259 $152,755 ($ 838) $22,426 

Conf.=n.i.on or Sl.26S New Pre-
remd SL>Clt to Common Stock •••• i!3) (65) 31 31 34 

Convcm<>n or 511% conven..blc 
subordinated debentures 10 
Common Stock ............................. 75 75 628 

Conveniora or 5!1% CODVl:Jtible 
,ubordinatcd debcntorcs IO 
Common Stock ............................. !7 17 374 

Exercise of stock options ....... _,, ....... 58 5S 452 

E1.ertise of warrants ......................... 6 

Cost or 2,100 shares or $5.50 Pre-
rem:d Stock acquired ror the 
treasury ..................... · .................. 139 

Provision for the period ................... 838 

Net Jucome ....................................... 35,778 

Cash dividends declared-Com-
mo.1, $5.50 Prefcm:d and SI .265 
New Prererred Stock .................... (7,4!,t~) 

Baine:<- ,i Septcmbcr 30, 1978 ••..... 103 $ 512 10,671 $10,671 $95,753 s1s1,n35 l~ 0) $22,565 
= = = = =---= 

There were no changes in lhe $5.50 Cumulative Prefened Stock during tbc five year.. ended 
December 31, 1977 and for the nine monlhs ended September 30, 1978. Such shares (178,759) hav~ ~n 
2~'lfegate par value of S893, 795. 

See notes tr, financial slatements. 

50 



" 
• 

,. 

• .. 

1U 

' ' 

UV INDUSTRIES INC. AND SUBSIDIARIES 

COi\l&OUDATED STATEMENT OF OIANGES IN FINANOAL POSITION 

SOUi.CE OP WOUING CAPITAL: 

Net icc:ome ···--···---········ .................................... . 
Elements not rcquirin& worbn1 capital: 

Minori!)'.in!Ctcsts :n eamines or oonsolidatcd 
subsidiaries .................................................. . 

Depreciation. depletion a.t.d amortlzation ..... . 
Pmvisioo for deferred ino>me taxes .............. . 
Amoniution of deferred char&C$ and cost in 

cxCC'SS orb\!Siness tcqu-.red ......................... . 
Provision for (reversal or) unrealiz<d losses 

ca mart~table equity ucuritics .................. . 
Equity lll net income of affiliate, net of 

diVIde'lds: received ...................................... . 
Other non-cash items ...................................... . 

Worlw,i capital provided rrom 
op.::rations ............................................ . 

Disposal a~ iavcstmcnt in affil.:ate ......................... . 
lssuana: of Jong-term debt .................................... . 
ls.sU£D.cc of Common Stock l1)0n convert.ion of 

debentu~ and warranu .................................... . 
issuance of Common Stock upcn the exercise of 

employee stock options ...................................... . 
Di,J'OSII or capi«I assc:u ,,.,,.,,,,,,,.,,,,,, .... ,,.,,,,,,,,,,,,. 
Ot!M.L, net ............................................................... .. 

UssoPWOIWNOCAPrr.u.: 
Deere~ i!l minority interests in oonsolidatcd 

sub11diaries ....................... _ ............................... .. 
Dccrca..e (increase, in non-current portion of 

lon&·term debt ................................................ ~ ... 
l-'urclme ortreas:ll) stock,,,,,,.,,,,,,.,,,,,,,,,,, ••• ,,,,,,,,. 
Cash dividends,,,,, ••••. ,, ••. ,,,,,,.,,,,,,,,,,., ... ,,,,,,, ..•. ,, ••• ,, 
Additions to propc."'ties, plants and equipment ..... . 
Expe;,.di1urcs .br mine development ..................... . 
lnvesW!cnt in affiliate and marketable equity 

&CCUnUcs ....................................................... _,,.,, 
Expcnditw'CS in connection W:th issuance oflona:~ 

tcrmd~bt ......................................................... .. 

1!'73 

$21,010 

1,593 
9,029 
1.338 

2,539 

1,201 

36,710 

1,240 

180 
519 
220 

38,875 

2SO 

2,492 
5,652 
4,226 

:S,262 
4,404 

Year er..ded December 31, 

1974 

$29,604 

2,423 
10,695 

170 

3,613 

46,505 

2,730 

310 
1,565 

~ 
52,305 

251 

5,740 
769 

5,346 
20,183 

2,387 

1975 1976 

(OOO's omitted) 

$24,376 

4.249 
lo.444 
3,341 

2,563 

1,530 

(642) 

45.861 

2,414 

1,298 
179 

~ 
~ 

344 

11,049 
457 

5.432 
21.101 

783 

$ 34,388 

3,240 
12,360 
3,240 

3,198 

(1,530) 

~) 

54,746 

2,393 

549 
899 

~~ 
60,n2 

1,262 

27.433 
1,336 
6,668 

16,836 
2.719 

35,316 ~ ~ 5f,,25~ 

INCREASE (DECREASE) lN WotWNG CAPITAL •. ,,,,.,,,,,,,,. $ 3,559 $17,629 $13,709 $ 4,41,8 = - =-.=-= 
Component:: of increuc ( dcaeasc) i,1 T1orking 

Qpital: 
Cash, time deposits. ccnificatcs of deposit 

and marketable equity securities ................ . 
.itr.:eivables .................................................... .. 
Rccciv11blc from sale of investment in 

alllliaze ....... ,, ..... , .. ,, .... ,,.,,, .. , .... ,, .. ,,,,,, .. ,,,, .. , •• 
Jnv•ntories ...................................................... . 
Accounts payable and accrutd expenses ...... .. 
11\come ta."<CS payable, ... ~ .............................. .. 
Notes payahle ,o banks ..... ,, ... ,,.,,,, .• ,,.,, •• ,,,, .. ,,, 
Other ............................................ _, ................ . 

($3,SIO) 
11,815 

18,595 
(12,303) 

(7.808) 
(6,304) 

3,074 

$ 3.5S9' 
= 

$ 4,606 ($3,222) 
(14,970) 14,137 

34,954 (17,652) 
4,751 5.578 

334 2,566 
( 11.401) 13,626 

(6'15) ( l,32~) 

$17,629 $13,709 
= . 

See notes to financial statements. 

SI 

$ 734 
8,684 

27.167 
(7,5{7) 
(2,230) 

(26,230) 
3,940 

$ 4,#8 

1977 

S 38,160 

1,663 
12,094 
5,431 

.l,509 

(1,801) 
(1,746) 

57,310 

100,000 

1,159 

751 
308 

1,139 

160.667 

748 

7.883 
9.833 

10,187 
18,890 
4,986 

23,390 

1,88( 

77.806 

$ 82,J61 

$ 42,233 
(6) 

4,493 
(2,215) 

1.942 
36,745 

(331) 

$ 82,861 

Nine rnonlh5 ended 
Septemb<r 30. 
(Unaudited) 

1"77 1978 

S 27,971 $ 35,778 

1,089 809 
8.487 8,406 
3.34K 2,655 

2.592 2,085 

(1,337) 
(1,062) 

42.425 48,396 
26,528 

100,000 

1.102 l,100 

703 510 
104 393 
277 ~ 

144,611 ~ 

672 277 

6,192 5,779 
9,833 139 
7,717 7,498 

14,0~5 14,863 
1,539 2,884 

17,165 22,394 

1,884 

59,087 _ll,834 

$ 85,521 $ 25,648 
= 

S 47,510 ($22,65~) 
15,092 23,SSf, 

39,99'1 
290 (7,845) 

(14,701) (4,569) 
1,954 (4,522) 

36,378 (584) 
(999) 2,239 

$ 85.524 $ 25,648 
= 
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UV INDUSTRIES, INC. AND SUBSIDIARIES 

NOTFS TO FINANCIAL STATMIENTS 

I. SUMMARY OF ACCOUNTING POLICIES: 

a. Principles of Consolidation: 

The accomoanyfog consolidated financial statements include the accounts of the Company and its 
majority-owned subsidiaries except certain minor companies, which considered in the aggregate, would 

. not constitute a significant subsidiary. Investments in affiliated companies, more than 20% owned, are 
accounted for under the equity method. 

b. Inventories: 

h1ventories ue carried at the lower of rost or market. Fabricated brass. copper and aluminum 
products are principally at last-in, first-out (LIFO). Electrical equipment products are principally at first· 
in, first-out (FIFO). All other inventories arc principaiiy at ave,age cost. Cost includes materials, labor 
and plant overhead whe1e applicable. 

c. Cost in excess of net assets of a business acquired: 

In conformity with Opinion No. 17 of the Accounting Principles Board, the cost in exces, of net assets 
of a business acquired after October 31, 1970 is being amortized over a period of forty year~. Such excess 
cost in connection with investments made prior to October 31, 1970 ($18,212,000) is not being amortized 
because management considers this to represent intangible r.ssets of continuing value over an indefinite 
period and under generally accepted accounting principles is not required to be amortiud. 

• d. Properties, Plants and Equipment: 

The provisions for depreciation, depletion and amortization are computed at rates appropria.te for the 
various properties. Depreciation, depletion and amortization for mining and oil and gas oper,1tio11s is 
computed generally using the unit of production method. All other operations principally use the maight 
line method of deprecia~'on ba,ed upon the estimated lives nf specific classes or groups of deprt•ciable 
assets. 

In view of the variecy of properties and the w1cle range of depreciation rates applicable thereto, it is 
not considered practicable to set forth herein the rates or range of rates used in computing the provision for 
depreciation. 

Maintenance and mino, repairs and renewals are charged to operation, as incurred; major rer•irs and 
rene\\ als are charged to defe,Ted accounts to be written off against f11ture operations; betterments are 
capitalized as plant ad<l1tions. Upon retirement or sale, the cost of the assets dispos· d of and the related 
accumulated depre•.,ation, der.letioo o, amortization are removed from the accounts, and any resulting 
gain or loss is credited or charg,:d to operations. For oil and gas 9rnperties, where a composite depletion 
rate is used, ihe gain or loss is ,·rcditcd or charged to the 1elat·d reserve. 

e. Mine Exploration and Devdopment Costs: 

Expenditures related to exploration for new mining properties ar: charged to income as incurred. 
Expenditures relating t!l the deve1opment of ore in mining ,'roperties are deferred and amortized on the 
unit of production basis over the estimated ore reserves benefited. 

f. Preoperating and Sturt-up Colts: 

Preoperating and start-up costs relating to new plant facilities are deferred and amortized on the unit 
of production method but not to exceed ten years from tl,e end of the start-up period. 

g. Debt Issuance Expense: 

Unamortized debt issuance expenses are being amortized over the lh·es of the related debt issues. 
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UV INDUSTRIES, INC. AND SUBSIDIARl,1'S 

NOTES TO Fll'<ANOAL STATEMENTS-(Contlnu•dl 

h. i'ension Plans: 

mws 

Pensions al'e provided by the Company under a combinatior, of insured contributory and trusteed 
noucontributory plans for eligible emr,loy~es of the Company meeting certain service and age require
ments and are based generally on thf length of service and eamiugs patterns preceding retirement. Other 
employe~s are covered by collective hargaining agreements under which payments are m:de to uruon 
welfare, trusts or similar funds. Actuarially computed pension costs, including provision for amortization 
of prior service over thirty to forty years, are funded and charged to earnings each year. 
2. INVENTORIF.S: 

Finished goods ...................................... . 
Work in process ..................................... . 
Raw materials and supplies· ................. .. 
Ores, concentrnws, metals and other 

inventories ......................................... . 

Seprember 30, 
1978 

(Unaudited) 

(OOO's omilted} 

$ 39,210 $ 44,512 
38,027 39,637 
61,636 59,375 

16,6•;5 

$155,518 

4,149 

$147,673 

Inventories carried at last-in, first-out amounted to $30,689,000 and $31,328,000 at December 3 l, 
1977 and September 30, 1978, respectively. The excess of e~timated current cost over the value of 
inventories carried at last-in, first-out amount~d to $21,936,000 and $25,244,000 at December 31, 19'/7 
and September 30, 1978, respectively. 

Inventories used in the detemiination of cost of sales were as follows· 

December 31, 1972 ........................................................... . 
December 31, 1973 ......................................................... .. 
December 31, 1974 ........................................................... . 
December 31, I 975 ......................................................... .. 
December 31, I 976 .......................................................... .. 
De~mber 31, 1977 ......................................................... .. 
September 30, 1977 (unaudited) ..................................... . 
September 30, 1978 (unaudited) ..................................... . 

3. MARKETABLE EQUITY SECURrrlES: 

iOOO'• omitted) 

$ 80,238 
$ 98,182 
$1~8.549 
$111,457 
$137,842 
$141,368 
$139,622 
$133,392 

The 1,ortfolios of m21rketable equity securities are carried at the lower of cost or market. 
cost and market values of the portfolios were as follows: 

Unrealized 
Cost Markel Gain (loss) 

(OOO's omlcted) 

December 31, 1977: 
No111:urrent ....................... $ 4,333 $ 'l,495 $(833) 

September 30, 1978 
(unaudited): 

Current .............................. S 2,663 $ 3,030 $ 367 
= 

Non cunent: 
Johnson Controls, Inc., 

0Jmmon Stock ............. $ 9,130 $10,272 $1,142 
Other marketable equity 

securities ........................ 14,934 16,20 I 1,327 

$24,064 $26,533 $2,46~ 
= 
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UV INDUSTRIES, INC. AND SUBSIDIARIES 

NOTES TO FINANOAL STATEMENTS-(Conllnuedi 

Pursuant to the terms of a 1976 2greement, the Company has an option, in May 1979, to sell all of its 
l--0ldings of Phoenix Steel Corporation Common Shares at an aggregate price cf $3,0:J0,000. The 
Compan:;'s holdings of 600,000 shares, which represent 6.5% of the outstanding shares of Phoenix, were 
included in tne non current portfolio at December 3!, 1977 at a value of$2,689,000 which appro~inate-~ 
their cost 8nd represented the present value of the option price. At September 30, 1978 the holdings are 
included in the current portfolio and valued at the aggregate option price. As a res:tlt of the agreement 
Phoenh warrants held at December 31, 1975 were sold for $250,000 during 1976, resulting in a realized 
loss of $152,000, which has been included in the determination of net income. 

At December 31, 1975, to reduce the carrying value of the current marketable equity securities 
portfolio to market, which was lower than cost, a valuation allowa~ce in the amount of Zil,530,000 was 
established with a corresponding charge to income at that da,~. During 1975 realized lo:i:.cs of $299,000 
on the sale of marketable equity securities were included in tl1e detenuination of net incomr. During I 976 
the Company sold its turrent marketa!>le equity securities portfolio realizing a lc.;s of $1,561,000 anri 
reversed against that loss the $1,530,000 allowance established in 1975. 

The cost of securities sold was based on the average cost of all units held at the ti.me of such sales. 

4. INVESTMENT IN Af'PIL!AT!l: 

During 1977 the Company acquired 1,285,400 shares of Globe-Union Inc. ("Glob>e") Common Stock 
at an aggreg~te cost of $23,390,000. lhe investment represents a 20.5% ownership in G,obe and is 
ac·:ounted frr under the equity method of accounting. 

At Deceraber 31, 1977 the carrying value of the investment, adjusted for dividends received of 
$514,000 and equity in net income of$2,315,000, exceeded the Company's proportionate share in Globe's 
net assets by approximately $3,000,000. The Company's equity income in Globe was accounted for on a 
step-by-step basis to reflect the acc;uisition of the shares at var.ions dates throughout 1977. The market 
value of the Company's investment was ~32, 100,000 at December 31, 1977 or appro1drr.ately $6,900,0QO in 
excess of the carrying value. 

During the nine months ended September 30, 1978 the Company sold 1,000,000 shares of ill> holdings 
in Globe to Johnson Controls, Inc. ("Johnson") for $40,000,000 purs1•ant to an Option Agreement dated 
May 26, 1978, as amcni,ed June 23, 1978, between the Company and Johnson. !n addition, pursuant to 
terms of i, merger agreement between Johnson and Glvbe which was approved by their respective 
sbuehoiders on September 26, 1978, the Company exchanged 1.S remaining 285,400 shares of Globe for 
380,438 shares of Johnsen Common Stock valwd at $9,130,000. The Company's carrying value of its 
investment in Globe at the ti.me of the sale al\d exchange of shares amounted to $26,528,000 further 
2.djusted for dividends received of $964,000 and equity in net income of $2,301,000 for the nine months 
ended September 30, 1978. As a result of the sale and exchange the Company recorded a net gain of 
$13,832,000, net of income taxes of $8,770,000. The effect of the gain on primary and fully diluted 
earnings per share amounted to $1.50 and $1.01 and $1.51 and $1.01 for the three and nine months ended 
September 30, 1978, respectively. 
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UV INDUSTRIES, INC. ,\ND SUBSIDIARIES 

NOTES TO FINANOAL S7A iEMENTS-(Contlnued) 

5. l'Rc>PER,·ffiS, Pu.NTs AND EQUIPMENT: 

The major classification of properties, plants and equipment were as follows: 

Depreciable propetties: 
Mill buildings and equipment .................•..••....•....•..•.••.•.•.•.•.• 
Mine buildings and equipment and oil and gas equipment •• 
Manufacturing machinery anu equipment• ............•.•..........• 
Rolling stock, equipment and other depreciable railwily 

property •....•..•.....•....•.•.•......•..•....•........................•..•..•..•.•..• 
Manufacturing buildings an<l land improvements• ....•...•.•.•. 
Construction in progress ....•..••...............•.............•.••..•..•••...•.•. 
Other •..•......•.•.................••...•..•...••...........•..............•.......•..•...•. 

Depletable mining properti,~s r.nd oil and gas interests ...•...••..•.•.• 
Amortiza ble oil and gas well iL·tangible drilling ccsts ........•.•.•.•.• 

Land ••.••• ····•················•··•···•·•···•··············•·····················•··•····•··••···• 
.nhe• ............. ·························--······················································ 

Less: Accumul?.ted depreciation ......................................... . 
Accumulated depletion and amortization ........•.•.•...•. 

S.pttmber 30, 
Oecember JI. 1978 

1977 (Unaudited) 

(000', •>milted) 

$ 34,305 $ 34,355 
63,753 65,303 

104,972 109,847 

3,526 3,521 
50,)62 51,031 
2,128 6,750 

163 259 

259,309 271,06', 
30,613 :,0,81.3 
12,323 14,168 
3,184 3,136 
4,385 4,588 

309,814 323,781 

I !9,404 126,673 
18,680 ~92 

138,084 146,165 

$171,730 $177,616 

• Includes :m aggregate of $39,709,000 pledged against certain lease obligations. 

6. COST IN Ex:ESs OP NET AssETS OP A BUSINESS ACQUIRED: 

Cost in e'ltcess of net assets acquired resulted from the acqui,,itilln of Federal Pacific Electric Company 
in 1972. Apprvxim9tcly $7,000,000 was acquired subsequent to October 31, 1970, and is being amortized 
over a forty year period. 

7. DEFERRED CHARGES AN!> OTHER AssETS: 

Unamortized debt issuance expen.~s ........................................... . 
Mine development......................... . ............•....•.••.....•...........•...•.• 
Preoperating 2.11d start-up ccsts of new plant faciliti~; ........•.......• 
Other •.•...••......•....•...................................•••......•............•........•.•.....• 

ss 

December 31, 
1977 

September 30, 
1978 

(Unaudited) 

(OOO's omitted) 

$ 3,967 S 3,643 
12,856 14,735 
3,573 2,958 
4,759 5,962 

$25,155 $27,298 
=== 



k UV INDUSTRIES, INC. AJIID SUBSIDIARIES 
\, 

N•DTl!S TO FINANCIAL STATEMENTS-(Conllnued) 

8. N, ns PAY ABLE TO BANKS AND LoNG-TERlll nEer. 

Dec:en1ber Jt, 
1977 

Sep1embu 30, 
11'78 

{!!n/J.tJ~ittd) 

(OOO·s om:1ted) 
0•~% senior su' !Ordinated no11•s, due 1987 •................................... $ 25,000 $ 25,000 
hl-.1, Jehentures, due 1982-1997 ..........•.••.•................................... 75,000 75,000 
7%-81i% pollution control r>:venue bonds, due 1981-200 I ......... . 5,000 5,000 
5W~ convertible subordinated debentures, due 1979-1993-

convertible at $22.45 per :;hare ..••.............................................. 49,612 47,912 
5WX, convertible subordinated debentures, due 19&7 - com·ert-

ible ai $9.40 per share ..•....••..............•....................................... 1,056 353 
5li% subordinated debentures, d11e 1978-1995 .......................... . 16,062 15,393 
514%-6\i% notes, due 1973-1981 ........•..................................•...•.. 4,975 3,875 

Lease o•,lisations: 
5Jl.%industrial development b.•,nds, due 1978-1991 ........... . :t,535 2,420 

18,895 18,895 
5. 7%-6'A% industrial development revenue bonds, due 

1978-1993 ..•...•...•...••...•..........•............................................ 
6'A% industrial revenue bonds, due I 978-1993 .................... . 11,165 10,675 
Other lease obligations ...•....................•.................................. 1,229 1,125 

Other •........................•.........•............••............................................. -- 5,326 4,705 

2i5,856 210,353 
Less, Portion included in current liabil!ties .................................. . 3,479 3,755 

$212,377 $206,598 
== 

Aggregate payments on long-term debt for the thr~e months ended December 3l, 1978 and the five 
succeeding years are approximately: 

Thre" months ended December 31, I 978 ................................................. . 
1979 .................................................................................................•... 
1980 .................................................................................... ··············· 
1981 ............................................................................................ · ...... . 
1962 .................................................................................................. . 

1983 ..................... ··············································································· 

(f.l1}0"-ioml11cd) 

S 797 
$ 5,010 
$ 8,012 
$ 7,291 
$10,964 
$11,087 

In April 1977 ,h~ Company, in a public offering, issued $25,000,000 9W1' senior subordinated notes 
and 5;75,000,000 81',% debentuw,. The indenture for the 9'A% senior subordinated notes prohibits 
redemption prior to April 15, 1983. Thereafter the notes are redeemable at the option of the Company at 
their principal amot,nt. The indenture for the 3Ya% debentures requires an annual sinking fund payment of 
$4,598,000 from 1982 through 1996 and provides the Company the non-cumulative right to double any 
annual sinking fund p iyraent. The debenture, are redeemable at any time at the Company's option at 
rates ranging from 103.375% of face value in 1978 d~creasing annually to 100% in 1992 except that no 
such re-demption may be made prior to April 15, I 987, directly or indirectly. from or in anticipation of 
money borrowed at an effective interest cost of less than 8.9% per annum. 

The indenture for the 5~% subordinated debentures reqwres an annual sinking fund paym,:nt of 
$910,000 from 1978 throuch 1994. At December 31, 1977 and September 30, 1978 the Companv ,.:.u 
purcha!;ed $337,000 and $910,000, respectively, of debentures to be applied against 1he I 97~ requirc,ment. 
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UV INDUSTRIES, INC. A.?IID SUBSIDIARIES 

r•OTES TO FINANCl>.L STATEMENTS-(Contlnued) 

In addition at September 30, 1978 the Company had purchased $97,000 to be applied again&t the 1979 
requirement. 

The indenture for the 51,,% oonvertible subordinated debentures requires an annual sinking fund 
payment of $3,333,000 from 1978 through 1993. At December 31, 1977, the Compa11y had purchesed 
debentures sufficient to meet its 1978 requirement and at September 30, 1978 the Company had through 
purchases and ,:onversions a 101&; of $2,039,GOO to be applied ('lgainst the 1979 requirement. 

On December I, 1976 the Company refinanced its revolving credit ancl term loan agreen,ents by 
entering into a revoMng credit agreement with several banks. Under the terms of !he agreement the 
banks have a commitment, up l<l June 30, 1983, to lend the Company up to $53,000,IJOO subject to annual 
mandatory reductions and expirations of $7,S50,000 commencing DecP.mber 31, 1977. The interest on 
outstanding borrowing; is at tho pm,,, -.,;nrmercial rate through June 30, 1978; 1A% o•,er prime commercial 
rate from July I, 197t through June :D, 1980; !>% over prime commercial rate from J>Jly I, 1980 to 
maturity. As at D:cerr.ber 31, 1977 and September 30, 1978 no borrowings had been made under this 
agreement. Concurrent with the December I, 1976 agreement the Company also secured additioucl lines 
of credit amounting to $53,000,000 from the same banks. At December 31, 1977 and September 30 1978 
there were no borrowings out.standiug under these lines of credit. 

On December I, 1978, the C.impany refinanced its r,wolving credii agreement by entering into a new 
revolving credit arieement with several '>anks. Under the terms of the agreement, the banks had a 
commitment, up to December I, 1985, to lend the Company up to :;90,01.11),.'~-0. subject to quarterly 
mandatory reductions and expirati01,s of $7,500,000 commencing March I. 198; Ellcctive January 19, 
1979 the Company cancelled this agreement, retaining $58,000,000 of st.on-term lines of credit. 

Unde1 cenain of thf: Company's deht agreements there are restrictions as to the payment of dividends 
and the repurchase of stock. , Under the most restrictive agreement payments of ca;h dividends and 
repurchase of stock cannot exceed, subsequent to December 31, 1976, the sum of $25,000,000, 
con' Jlidated net income, the aggregate net cash pmceeds rrceived by the Company from the issuance or 
sale of shares of any class of the Company's capital stock, and the aggrega,e principal amount of funded 
debt convened into shares of the Company's capital stork. At December 31, 1977 and September 30, 1978 
the amounts unrestricted as to payments of dividends and repurchase of stock amo~nted to approximately 
$45,000,000 ~~'J $75,000,000, respectively. 

In connection wi:h its bank loans, the Company has informal arrangements with banks to maintain 
compensating balances. Withdrawal by the Company of these compensating balances is not legally 
restricted. IJr.der the most common arrangement the Company is expected to maintain an average 
balance of Ill% of the banks' commitments and 10% of the outstanding loans. Compensating balances at 
December 31, 1977 and September 30, 1978 amounted to approximately $12.700,000 and $10,800,000, 
respective!)', 

The following information penains to shon-term bank loans for the Company and Subsidiaries: 
Nine Monlhs Ended 

Y~.uEnc!ed Septeotll<r 30 
December 31 1!17R 

Im ilinandlted) 

Average interest rates at end ofrerioJ ....................................... .. 8.3% 1!.3% 
Maximum amoun! oi :;!,on-term borrowings outstanding at any 

month end during tt·e periods ................................................. .. $46,300,000 $ 3,700,000 

Average aggregate shon-tcnn borrowings outstanding during 
the per ,ods ................................................................................ . $16, I 00,000 $ 3,300,000 

Average interest rate on average aggregate shon-term borrow-
ings outstanding during the p~riods ........................................ .. 7.3% 10.4% 

Unused lines of creel it available at end of period ........................ . $98,000,000 $97,000,000 
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UV JNDUS'i"RIES, INC. AND SUBSIDIARIES 

NOTES TO l'll~ANCIAL STATEMEl'l'!S-(Cootlnaed) 

9, CAPITAL STOCK: 

On May 18, 1971' the stockholders approv~d an amendmtnt to the Company's Cenificate of 
Or.-gallll,).!ion inm,~sing t'ie an1horized Common Stock from 10,000,(',00 shares to 25,000,000 shares. In 
June 1977 the f".ompany •fatributed shares to effect a 2-for-1 sto,;k split. All information related to 
Common Shares anci per share data appearing in the financial siatements and elsewhere in the notes 
thereto has been adjusted fo~ •he stock split-

The $5.50 Cumulative Preferred St~k is redeemable, at the option of the Company, al $100 per 
share. 

The $1.265 1-.~w Preferred Stock is redeemable, at the option of the Company, at $23 per share. Each 
share of the $1.265 New !'referred Stock is convertibl2 into 2.366 shares of Common Stock. 

Shares of Common Stock were r.:served for the following: 

Exercise of 3,533,853 and 3,533,540 warraats outstanding 
at December 31, 1977 and September 30, 1978, respec· 
tively, expiring in 1979, entitling the h~ldcrs to purchase 
1.065 shares at $20.655 per share .................................... .. 

Conversion ~f SY.,% convertible subordinated debentures .. .. 
Conversion of 53A% convertible subordmated debentures .. .. 
Conversion ofSl.265 New Preferred Stock ........................ .. 
Stock options ......................................................................... . 

Treasury stock consisted of the foll:iwmg: 

December 31, 
1977 

3,763,982 
112,325 

2,210,381 
273,412 
597,9(,2 

6,958,062 

St;:tember 30. 
197, 

( Unaud• led) 

3,763,t,44 
37,548 

2,134,640 
242,5.iO 

536,60_q 

6,714,982 

Deceni;:.er 31, 1917 
September 30, 1978 

(Unaudited) 

Shares 

Common Stock ........... °'..................... 1,440,016 
$5.50 Cumulative Preferrtd Stock.... 55,25n 

58 

Cost 

{,l)()()'s omitted) 

$18,840 
3,586 

$22,426 
== 

Shares 

1,440,016 
57,450 

Co,t 

(OOO's omitted) 

$18,840 
3,725 

$22,565 
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UV iNJl)USTRffiS, INC. AN.) SUBSIDIARIES 

NOTE!l TO FINANCIAL STA'l'EMENTS-(Coollnued) 

10, STOCK OPTION Pl.AN: 

Under I.he Company's qualified lncentiu Stock Option Plan of i 9.,6, optioru to purchase Common 
Stock were granted to key employees at amc •mts not less than the market price at the date of grant. 
Optil'IL~ -vere l;Tanted for five-year p,:ricds '<!!ll were exercisable when granted. No &dditional options may 
be g~anit.d under this Plan. 

Information with respect to options granted under the !'Ian is as follo"'s ( total dollars are expressed in 
Lfiousands ): 

fwla.rket Value at 
Date of Cr11in1 or 

Number OplJon Price• Exercise 
of 

Shares• Per Share Total Per Share Total 

Ou,.tanJinv, December 31, 1972. 300,666 SG 0833 to $20.815 S2,61J 
Granted ......................................... 130.200 $8.27 10$ 9.4375 1,140 S 8.2'/ 10$ 9.4375 $1,140 

d..rrlsed ........ - ... -...................... 6,750 $8.0833 55 $12.2013 s 82 

Er.pired or oancclfed ..................... 15,180 $8.0833 10 $2~.811 201 

Outsw,o."1s Dco,~ber 31, 1973. 408,936 $8.0,!33 10 S I0.5833 3,537 
Oranted .................. ...................... 142,900 $11.l5 10$14.1459 2,000 Sll.2S totl4 l4S9 $2,000 

Exercised ...................................... 34,760 $8.0833 to$ 9.625 JIO S 8.437510$15.125 s 437 

Expired or cao«llcd ..................... __g~ $0.0833 to S 9.4375 47 

Outsumding 0..-.ember 3!, 1974. 511,680 $8.0833 10 $14.1459 5,180 

Exercised ....................................... 160.280 Sii.0833 10 S 9.6,JJJ 1,298 SI0.3125 toSl l.9062 $1,788 

Expired or er..nccllOO ..................... 13,930 Stl.0833 112 

Out<tandin11 De...:mber 31, 1973 3?7,470 $8.27 10Sl4.1459 3,770 

l',xm:ised ......... · ........................... ~8,436 $8.27 10 SI l.50 549 $13.125 10$17.5625 s 915 
. F'1"lircd o,: cancelled ..................... 404 SS.27 10 Sl l.25 5 

Outstandm¥ De«;mber 31, 1976. 278,630 $8.27 10$14.1459 3,216 

Exercised .................. - .................. 80,668 $8.27 toSll.50 751 $16.6V75 toS2l.l&75 ~l,48S 

Outstanding December 31, 1977. 197,%2 $8.l.7 10$14.1459 2,465 

Exercised ................................. _ ... ss.:12 $S.27 to S! !.SO 510 $18.62;\ to $22.625 $1,155 

Ex'*'~ or caiv,:lled .................... J,1sn SS.27 27 

Outstandins September 30, 1978. 136,600 $! l.25 10$14.1459 $1,928 
= = 

----
* Adjusted for 3-for-2 stock split in April, 1974 and the 2-for-1 sta<:k split in June, 1977. 

lu addition to the above, in 1973 option.q were exercised for 4,585 of UV Common Stock (13,756 
shares alter the 3-for-2 and 2-for-1 splits) under the terms of the Federal Pacific Electric Company stock 
option plan, at prices r&ngi.,3 from $9.07 to $9.44 per sh&re. The Federal Plan has f.ince been terminated. 

No charges were made to income in conr.ection with tl,~,e Plans. 

On May 18, 1977 the stockholders approved the !n-entive Stock Plan of 1977 under which key 
employ1:es may be paid compeosation thro1;gh tl1e award 'lf shares of Common Stock, the grant of non
qualified option., or the grant of stock appreciation rights. Th~ ma:tlmum number of shares which may be 
utillzc:d under this Plan is 400,000. k, 'Jf September 30, 1978 no awards had been mude under this Plan. 
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U\' mDUSTRmS, INC. A!''D SUBSIDIARl!lS 

NOTFS TO FINANCIAl, S'fAil,;MF.NT!l-(Conlfnoed) 

11. PRO'VL~ION FOR INCOME TAXES: 

Provision for incomr: tn:<es oomprises the followi~g: 

______ Year •:nded Decemtx•r 3J, ----

15'73 P74 1973 1976 19TI 1977 1978 

( 000\ omJrtl."d, 
11'.c Company and Subsidiaries: 

U.S. Federal: 

Ct.rren1y payJ\b!c 
Before investment t.tx credit ............ $13,068 $20,./l•', 11 S,9S6 116,359 S21.S69 $18,319 $21,225 

Inve:-tment tax crccUt .... .................. _(1.676) ~) Jl,464) j ),198) J..!..26~) _(748) ~) 

Net ................................................. 11,292 19,770 ),492 15,161 20,606 17.)7! 20,662 

Llefem:d ............................................ ~ ~) _ 2,9'1! ~ 5.122 . 3,32~ _ 2,405 

~ !9,61S .. !..0.!..~~ .E:~ --~ 20,89i -~ 
Foreign: 

·Curren\ly pa.yal1lc ............................... 3,546 4,748 R,:»tnl 7,267 S,74S 4,551 l,6S4 

Deferred ............................................... 32S 4)3 310 309 22 2SO 

~ 5,0·13 8,,l41 ~j 6,054 4,573 3,904 

State- ............................................................ 1,846 l,539 895 £,981! ~ ~ ...E?1 
$18,122 $26,227 $19,936 $27,657 $34,495 $27.426 $29,363 - ~-===: =---= =~ = ~ = 

Deferred U.S. Federal tu expense results from riming differ<nces in !he recognition of income and 
ex_..- ~se for tax and fin~ncial statement purposes. The sources and ta:c effects of' these differences are: 

Nine "'""n1h, ended 

Year ended December 31, 
Se;ue:n!K r 30, 

_(•J~1Jjl1.!!!.!_ 

1913 1974 1975 1976 um 1977 1!'78 

(OOO's omlltctl) 

Excess or tax ever book depreciation ................. $ 227 $ 941 11,(07 $l,35l $1,973 $1,325 $1 IJS 

Reversal -:,fh<,1()1'. l'eserves no :fl,1:er required .... 852 S2£ 

Discontinued <'))(!~tions ................................... ( 510) (SOI) 
' 

917 (46) 

Stan-up cc::s e~p,.mscci ffl( r.11·t purp:,ses and 
amoniz.e,J ri:i,r Looks. ... .. ............................. 548 (JS6) (J63) (3i5) (272) (288) (29S) 

Payments of ':1"~rrant:, expenses in excess of 
210 251 515 170 35 (10) (62) current prov1s1on ................ .......................... 

Mi.ne developme~• costs .:1/\, ..-:tiud for books 
.:and c!educted for ta.. ,t1rposcs when 

490 1,224 902 1·A."1Jrred , ......................................................... 1,357 (254) 572 981 

l~:IJustment c..f ::,;e1,iouslv deferred tax relating 
to intel'Cl.~ ~s.sm,mi' on prior years addi· 

(228) 22<1 tiona~ taxes .................................... , ................ 
Intangible dnllinL:sts or oil and l,lils w~lls. 

amonlzed for ls and deducted for tax 
purposes wher. incurred ......................... ....... f.09Q 680 413 400 590 395 71R 

Clther ................................................................... _i l.375) J.!,.!SO) (793) 8?6 no 397 ___lg) 

s 1,338 $ ( 11!>} $2,Q08 ,2,890 $5,122 $3,326 $2,405 
= .== ~- • = = 
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UV INDUSTRIES, INC. AND SUBSIDIARIES 

NOTFS TO i'INANC!AL STATE.\IIENTS-(Coothr•"11) 

T<lltl lax expense differs from tile amount wbic!J would be provided by applying ahe U.:,,. Federal 
illa.,me t:ix raa.: of 48% to income befor>~ tax. The rca.so::is for lhis difference ( expres!ed as a percentage of 
pll::lax income) are as follows: 

Nine mon1b1 encic.t 
Sep1cmbe,· 30. 

\'ear cndc:d Derember 3!, • (Unaudited) 

1973 1974 1975 1976 1!111 1977 I 9'7ll 

Computed .. c•pcaed" tu 6pensc ..... _ ........ _ .... 48.0% 48.0ll\ A80% 48.0',I\ 48.0% 4.1.0ll\ 48.0ll\ 
02.in on disposal ofinvnunenl in affiliate-·--.. ·· (3.2) 
area orrorcicn tnnsl.!rion Jos.ses ... - .... - ...... .4 3.0 2.9 1.7 

Eff'cct of perccatafe dcplttion .. ·-··-·-····-······ (2.7) (4.7) (3.S) (4.2) ( 1.4) ( 1.2) (.7) 
Eff'C\."'C or cciuity in 'Jet iocornt of affihate -···--· ( 1.3) (1.4) 
Investment tax credit ...................... __ ........ ·-·· (2.5) ( J.0) (3.0J ( 1.8) ( 1.7) ( 1.3) 1.9) 
Forrign w ratt: vs. effective tu. nte ....... -... ·- ( 1.6) ( J.9) ( 1.4) ( 1.0) 
Provib,o fc;r estimated tax dctidcnaes rciative 

to IRS examinations of prior ~,ears·-·-·--· .. I .!i 
State ;:nd local ina,rue tucs. nc, of federal 

inco,ne tax ............... , __ ,_ ......... _ .................. 2.3 1.4 I.I 1.6 2.0 1.5 I.~ 
Other_.,.·----...... , ... ~ ............................. _ ~) (0.3) !..!2> ~) _!:!) .I .I 

Eff'ectivc 1u rate·--··--·--............... - .... 44.5$ 45.0$ ,JJ.1$ 42.C'it, 46.4$ 48.6% 44.5\1:· = = = = = - = 

It is the Company's inaention to permanently reinvest substantially all c,fthe undistribuaed earnings of 
ias foreign subsidiaries, and accordit,gly, no provision has been made for United Stales income taxes on 
undistribuacd foreign eamin,l!S, which amounaed to $2,3,380,000 and $30,205,000 at December 31, 1977 
and Sepacmber 30, 1978, respectively. 

12. PENSION PLANS: 

Aggregaae pension expense for the five years ended December 31, 1977 and the nine month~ ended 
September 30, 1977 and 1978 arnounaed to approximately: 

1973 ................................................................................. .. 
1974 ................................................................................... . 
1975 ................................................................................... . 
1976 .................................................................................. . 
1977 ................................................................................. .. 
Nine months ended Sepaember ;o, 1977 ( unauditt d) .. .. 
Nin~ months endP.d Separ.mber 30, 1978 ( unaudhd) .. .. 

(000'• omllled) 

$2,000 
$2,500 
$3,000 
$4,400 
$5,300 
$4,100 
$4,400 

The inet~ase in pension expense in 1976 was due pr'..marily to pension plan ~henges resulting from ahe 
enactmenl of 11,e Etaployee Retirement Income Securiay Act of i 974. 

The aggregate unfunded prior service cosls of the pians at December '.l I, 1977 and September 30, 
1978 approximaaed $~5,000,000 and $40,000,000, respectively. 

The actuarially computed value of vesr~J benefias for cenain of the plans ru: oi' ahe date of the latest 
actuarial valuation exceeded the Iota! o! the pension funds hy approximately $28,000,000 . 
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UV INDUSTRIES, INC. AND SUBSIDIARIES 

NOTES TO FINANCIAi.. STATEMENTS-(<:onllnued) 

13. LEASE CownntENTS: 

At Decembr~ JI, 1977 minimum commitments u .. Jer all noncancellable leases are as follows: 

1978 •...•.....•••.••.. ···········•••········•·•·•·················•···········•·•·•···· 
1979 •··••··•·••····•····•·········•·••······•·•···········•···•··•·········•········•··· 
I 980 ......•.....•....•...........•.•.....•............••...............•..•...........•. 
I 981 ••••.•.•.•.............•...........•.•.....••.•.•....•.........•.....•.......•...... 

1982 ••··•·•··························•·······•·•··•··•··············•···········••······ 
Later years ...••...........•..•......•.................••.•...........•........•... 

S 2,398,000 
1,987,000 
1,568,000 
1,314,000 
1,232,000 

15,341,000 

$23,840,000 

There was or material change in noncancellable leases during the nine months ended S,:ptember 30, 
1978. 

14. SUPPLEMENTARY PROFIT AND Loss INFORMATION: 

The following amouuts have been charged to costs and expe1sse,: 
Nine ,aon1!1~ ended 

Seplcmber 30 
Year ended D«ember 31 ~!~·d)_ 

1973 1974 1975 1976 t977 1977 1978 

(OOO'somlned) 

Main,enancc and Repair1 ......................... S 9.69S $11,679 SI0.371 $12.891 $16,928 SIJ.S18 $11.717 
= = = = -- = 

Depreciation. depiction and amortization 
orpropeny. planl and equipment ........... S 9.029 SI0.69S SI0.444 $12,360 Sl2.094 S 8.487 $ 8.406 

= -- = =-..= = = 
Taxes other ilian inoomc taxes: 

Propeny ..•..•••••.• ·--····················-········· $ 3.071 $ 3,S14 S 3,907 $ 3.680 $ 3,69S $ 3.197 S 3.017 

Payroll •..•.••.••.••••• -·····-··-·-·······-········· 6,0S2 6.438 S.403 6.782 8.181 6.S68 1.S26 

Other .......................................... - ........ 1.743 2,330 1,321 1,432 ~ 1.2S7 1.093 

$IO,e66 $12,282 SI0.631 ~11.894 StJ.094 Sll.022 $11.636 
= = = -- = = 

Rents ........................................................... S 4.S6S $ 4.286 $ 4.996 S S.OS9 $ 5.S96 $ 4.102 S 4,76? 
= = = = = = 
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UV INDUSTRIES, INC. AND SUBSWJARIES 

NOTES 10 FINANCIAL STATEMENTS-(ContlnuedJ 

15. BUSINESS SEGIIENTS AND GEOGRAPHIC 0PERATICtNS: 

Th~ Company operates in three business segments-electrical equipmenl and electronic components; 
natural resources; and cop~r and brass fabrication. Operations in the electrical equipment and electronics 
component segment in~olve the prod11ction and sale, principally in the United States and Canada, of 
eiectrical control, distribution and tr~nsmission equipment and electronic capacitors anJ other electronic 
components. Operations in the natural resource segment favolve the mining and milling of copper ore, 
mining of low sulphur coal, production of oil and gas, lead recycling, gold pla!:er mining and the 
PXplcration anti development of mineral resources, all principally within the United States. Operations in 
t'-c copper and brass fabrication segment involve fabrication and sale, principally within the United States 
~f i>rass rod and forgings and copper tube and wrought fittings. Financial information with respect to the 
Company's business segments and geogn:phic operations is as follows: 

Business Segments: 
Operating Revenues: 

Electrical and electronic ........................................................................... . 

Natural resources 

Unaffiliated C'.ISt<'mers ..........••.........•••.....•....•....•.............................. 
lntersegment sales .....................•.......•.•.•..••...........•.... ,. ..........•...•.•.... 

Copper a~d brass fabrication .....•.........••..•....•.•..•.•....................•.......•...... 

Eliminate intersegment sales ................................................................... . 

Revenues of electrical and electronic and ropper and brass fabrication 
segments are all from unaffiliated customers. Intersegment sales of 
the natural resource segment consist principally of sales of refined 
copper to the copper and brass fabrication segment. These sales are 
accounted for at the published average copper industry's producers' 
price during the month in which shipments are made. 

Operating profit: 
Electrical and electronic• ................•..•........••................................•........... 

Natural resources ..................................•.............•...................•.•............... 
Copper and brass fabrication• .......•........................................................ 

•Including foreign currency translation los.ses for: 

Electri::al and electronic ...........•.......•....•...................••.•.•.••... 

Copper and brass fabrication .•.•..•.•...•........................•.•........ 
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Year Ended. 
December 31, 

1m 

$336,834 

52,395 
26,477 ---
78,872 ---

196,713 ---
(26,477) 

$586,002 

$ 50,890 
19,978 
16,446 

S 87,314 

s 4,108 
198 

$ 4,306 ------

NiDe Monlh, Ended 
September 30, 

1978 
(Unaudlled( 

$265,265 

28,952 
19,794 

48.746 

153,692 

(19,794) 

$447,909 

$ 42,967 
(1,005) 
12,664 

$ 54,626 

s 2,145 
148 

s 2,293 



UV INDUSTRIES, INC. AND SUBSlDURff.S 

NOTES TO FINANCIAL STATEMl!NTS-(Con1lfl.,ed) 

Identifiable assets: 
Electrical and electronic. .......................................................................... . 
Natural re.wurces .•.•••.•••.•......•..••••.•.......•.•.••.•••••••••..•.••••.................••.••.••... 
Copper and brass fabrication .................................................................. . 
Corporate assets• ..................................................................................... . 

•Consist principally of cash, short term investments, marketable 
equity securities and investment in affiliate. 

Capital expenditures: 
Elcctrical and electronic ........................................................................... . 
Natura) resources .•..••..•..•.••••...•....••......•.••.•.••..•.•.•.•.•..........•....................•• 
Copper and brass fabrication ................................................................. . 

Depreciation, de}."letiua o.nJ ;mc:tl:.!!tion: 
Electrical and electronic ........................................................................... . 
NaturaJ resources •••••.•.•••...........•.•..........•••••.••.•..•..•..•....................•••......... 
Copper and bress fabrication ................................................................. .. 

Geograpl11c Operations 
Operating Revenues: 

United States 
Unaffiliated customers ..................................................................... . 
Fon•jgn affiliates (principalty Canadian) ..................................... . 

Canada 
Unaffiliated customers .................................................................... . 
Affiliated customers (principally U.S.) 00 

•••••••••••••••••••••••••••••••••••••••• 

Other Foreign Countries 
Unaffiliated customers ..................................................................... . 
Affiliated customers•• ...................................................................... . 

Eliminations ............................................................................................. . 

... Sllles between geographic areas are accounted for at mices 
comparable to normal unaffiliated sales. -
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Ye.,rEaded 
Decn.,ber 31, 

t!m 

$240,461 
14S.222 
110,730 
73,i02 ---

$570,115 

$ S,SS8 
8,488 
4,844 

S 18,890 

$ 4,582 
4,722 
2,790 ---

S 12,094 
== 

s4·.r1,322 
5,649 -·--

476,971 

100,028 
2,527 

102,SSS 

14,652 
317 

14,969 

(8,493) 

$586,002 

Nine Months Ended 
September 30, 

1978 
(U1111u~ilcd) 

$261,494 
156,315 
112,519 
76,476 

$606,804 
=-= 

s 4,464 
6,939 
3,460 

s 14,863 

s 3,844 
2,357 
2,205 

s 8,406 

$363,964 

~so 
368,814 

69,470 
2,697 

72,167 

14,475 
148 

14,623 

(7,695) 

$447,909 

• 

• 
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UV INDUSTRil'8. IN(;. AND SUBSIDIARIES 

NOTJ,:S TO FINANCIAL STATF.MENTS-(ContlD'Jed) 

• 

Operating profit: 
United States ........•......•...••.•...........................•...•......•.....•.....•..................• 
Canada* •.•...........•.•...•••.•.•.•..•.•....••........•.......••...•..•...•.....••..............••........ 
Other foreign countries• .......................................................................... . 

~Including foreign currency translation losses for: 
Canada ......................................................................................... . 
Other foreign countries •.......•............•...••..•....••....•..•..................... 

Identifiable assets: 
United States ............................................................................................ . 
Canada ..................................................................................................... . 
Or~e~ fo~ign countries ............................................................................ . 
E.im111auons ............................................................................................. . 

16. UNAUDITED INTERIM RESULTS OP 0PERA·noNS: 

v .. rF.acied 
D~cembcr JJ, 

1917 

$ 76,557 
9,458 
1,299 

$ 87,314 

$ 3,407 
899 

$ 4,306 

$495,136 
61,908 
15,611 

_ (2,540) 

$570,115 

The unaudited results of operations for interim periods are summarized below: 

NIM Month.. Ended 
S.plember 30, 

1978 
(Unaudited) 

$ 47,1~7 
5,281 
2,158 

$ 54,626 

$ 2,479 
_ ( 186) 

$ 2,293 

$528,533 
62,451 
17,644 
(1,824) 

$606,804 

Three monlbs ended 

March 31, 
1978 

June 30, 
1978 

September 30, 
1978 

(OOO's omitted except per share amounts) 

Net Sales................................................................................... $140,335 $155,314 $146,247 

Gross Profits ............................................................................. . $ 29,086 $ 36,281 $ 32,341 

Net Income ............................................................................. .. $ 5,656 $ 10,256 $' 19,866(a) 
----

Net income per share: 
Primary ..............•..•.•.......•..•..............••..•............•......•........ S0.60 SI.IO $2.14 

--
Fully diluted .................................................................... .. S0.45 S0.79 S1.119 

-- -- ---
(a) Includes net income on disposal of investment in affiliate of j;i3,832,000. 

Net Sales ......................................................... . 

Gross Profit .................................................... . 

Net Income ..................................................... . 

Net income per share: 
Primary ...........•..•..........•.........................• 

Fully dilu1ed ......•.•....•.............................• 

Marcb:t, 
1977 

Sl45,8S7 

S 34,344 -
s 8,891 

S0.94 
= $0.67 
= 
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Three a1onlbs ended 

June 30, 
1977 

September YJ, December 31, 
1977 1977 

(000' J cm I tied except per 11Jare amounts) 

$152,142 $139,205 $138,460 

S 37,271 S 33,524 S 34,634 ------
S 10,427 $ 8,653 S 10,189 

$1.10 S0.90 Sl.11 
-- --
$0.77 $0.64 S0.78 
-- -- --



UV .INVUSTIUES, INC. AND SUBSIDIARIES 

NO'l'ES TO FINANCIAL STATEMENTS-(Cont!nucd) 

March 31, 
1976 

Three mont'.ts ended 

June 30, ~plember 30. • 
1976 1976 

(OOO's oml11ed except per share amounls) 

Net Sales.......................................................... $123,947 

Oross Profit...................................................... S 29,276 

Net income ..................................................... S 8,471 

Net income per share: 
Primacy.................................................... $0.94 

Fully dilut,:d ........................................... . $0.62 
= 

17. UNAUDITED CURRENT REPLACEMENT COST INFORMATION: 

$132,051 $128,091 

S 31,210 S 29,613 

$ 9,381 s 7,328 

SI.OJ $0.78 
--· = 
$0.69 S0.56 
= --

December 31, 
1976 

$126,682 

S 33,715 

s 9,708 

SI.OS --
$0.72 
= 

The replacement cost data presented below-is furnished pursuant to Ruic 3-17 of Regulation S-X, 
which was ar.nounced in the Securities and Exchange Commission's ("SEC") Accounting Series Release 
No. 190. In that Release, the SEC cautioned investors and analysts against "simplist;c use" of replacement 
cost information. In issuing !hat warning, the SEC stated: 

" ..•. (The Commission) intentionally determined not to require the disclosure of the effect o;:i 
net income of calculating :ost of sales and depreciation on a ,~urrent replacement cost basis, bolh 
becaui.e there 21re substa,,tial t.ieoreti(;)lJ problems in determining an income effect and because it dtd 
not believe !hat users should be encouraged to ci.mvert the data in~, a single revised net income figure. 
The data are nc,t designed 10 be a simple road map to the determin,llion of'truc income'. In addition, 
inves1ors must understand that due to lhe subjective judgments and the many different specific factual 
circumstances ir1volve,1, the data will not be fully comparable among companies and will be subject to 
errors of estimalion." 

The replacemem: cost data i!, based on the hypothetical assumption that the Company would replace 
its inventocy and procluctivc capacity on December 31, 1977 and December 31, 1976 at then existing costs. 
This assumption requires management to contemplate many actions and D1ake subjective judgments which 
would inot be deemt•d necessa;y in the normal course of its current operations. Accorclinr,ly, the 
informuion should nc-t be interpreted to indicate that the Company ac1ually has present plans to replace 
its productive capacity or that actual replacement would or could take place in the mauner assumed in 
producing the required information. In I.he normal course of business, the Comp,1ny will replace its 
productive capacity ov·er an extended period of time at costs which may differ significantly from 1hose 
referred to herein. Dedsions concerning replacement would be made in the light of economic, regulatocy • 
and ci>mpetitive conditions existing on the dates such determinations are actually made and could differ 
subsmntially from the assumptions on which the datz. included herein are based. 

The re:ilacemen, cost data presented herein are not necessarily representative ,,f the "current value" 
at which the assets could be sold. Therefor~. the difference between the replacement ,xist a11.d !he historical 
cost of inventocy and pro,:luctive capacity does not represent additi.:inal book value but instead may 
indic:ate additional funds \\'hicn might be required to replace existing capacity. The funds for tl1e eventual 
replacement of the Company's productive capacity may be provided not only by earnings retai.'le:I aner 
payment of dividends but also by investment tax credits, debt, or issues of equity securities. 

The replacement cost data presented l>elow does not reflect all of the effects of inflation amt other 
economic factors on the Company's current costs of operating the business. Rule 3-17 does not require 
considerallion of these effects on assets and liabilities other than inventories and productive capacity. The 
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UV INDUS'IRIES, INC. AND SUBSIDIARIES 

NOT"-510 f!NANCIAL STATEMENTS-(Conllnued) 

Company has oot attempted to quantify the total impact of inflation and changes in gener-Jl economic 
factors that could dfect its business. 

The replacement cost data required by Ruic 3-17 is presented below, subject to the above commems: 
1977 

Repli.ctment 
Cost 

Inventories................................................................ S 178,592 

Pl'Dperties, plant and equipment-
ManufactUring machinery and equipment .... .. $194,576 
Manufacturing buildmus .............................. .. 84,790 
Mill buildings and ~quipmcnt ......................... . 6S, I 7 I 
Mine buildings and equipment ...................... .. 50,687 
Rolling stocl:, ,:quipment and other railway 

properties ...................................................... . 25,998 

421,222 
Less, accumulated depreciation ..................... .. 206,398 

$214,824 

Cost of products !Old { exclusive of depreciation 
and d~pletion) ..................................................... . $.422,845 

Depreciation: 
Included in cost of products sold...................... $ l:i,~00 
Included in selling, general and 

administrative expen.ces ................................ _ 1,021 

f lG,42 l 

Hlslorfcal 
Cost 

197~ 

Repluemcnl 
Cost 

(OOO's ommllled) 

Sl53,121 $175,703 

S 98,742 
47,605 
32,209 
22,362 

4,168 

205,086 
91,262 

$113,824 

$419,988 

$ 8,8:..7 

698 

$ 9,535 

~178,585 
80,040 

258,625 
130,681 

$127,944 

$391,278 

$ 9,680 

782 

$ 10,462 

Hl 1Uorical 
c .. , 

$!48,735 

$ 92,438 
46,026 

138,464 
64,955 

$ 73,509 

$379,518 

$ 6,662 

530 

$ 7.192 

The basic replacement cost data presented above does not reflel1 any operating cost savings which the 
Company believes may result from the replacement of existing assets with assets of improved technology. 

If the Company's pmductive capacity w1:re to be replaced in a manner assumed in the calculation of 
replacement cost of existing productive capacity, the Company believes cenain costs other than 
depredation {e.g., direct labor costs, repairs and raaintenance, utilities), particularly those related to the 
Company's copper and brass fabrication b•Jsiness, might be improved. Although these expected cost 
changes cannot be quantified with any grell precision, the current level of operating costs other than 
depreciation would be reduced as a result of the t~chnological improvements assumed in the hypothetical 
replacemenL It should also be no•ed that no attempt was made to re-eng,neer the Company's productive 
capacity. Actual future replacements would, in many instances, contemplate improved and more efficient 
manufacturing techniques and therefore could result in additional cost savings. 

Funher, the above replacement cost information smnding alone does not recognize the customary 
relationships between cost changes and changes in selli!,g prices. Th,: Company has been able, over the 
past several years, consistent wirh competitive and regulatory conditions, to adjust selling prices in relation 
10 eo>l changes. Although there is no assurance that it will be able 1.0 do s-, in the futu.re, the Company 
presently intends to modify its sdling prices to recognize future rost ~hanges. 

The following reconciles the comparable related historical cost amounts included in 1:he consolidated 
balance sheets and income statements for the years 1977 and 1976, with the historical amounts for which 

67 



UV INDUSTRIES, INC. AND SUBSIDIARIES 

NOTES Tc> F/IIIANCIAL STATEMENTS-(Conllnued) 

replacement cost data have and have not been provided. ·, :ie 1ot:;c1~ are the same as ihe "Historical Cost" 
shown above. 

1977: 
lotals as shown ir, the a,;cornpanying ronsoli· 

dated financi.11,cau:mcnts................................. SISS.S~a 
Lcs.s. amounts (r.1r which repfacement cost da1a 

have not be1m providf'd: 
Dcpleta~.fe mining propcrues ...................... .. 
Oil and cas producing assets ......................... . 
Asset•. !IOI cuncnlly expected to be replaced. 2.397 
Laod, lanj improvements, track structu:"CS 

,.md ,:onsuucuon in progress, at con ......... . 

HisJ_o•u:al amounts f°l•r which replacement cost 
(_.,, have b<cn replaced.................................. $153,121 

197~: 
ToiJs as shown in the accompanyin,: consoli-

d ued financi.1.I Jt.1temcnts .............. - .. --.,.......... S1SI.02S 
Las amounbo. for which replacemcnl cosl data 

have not bcc:n prm,i.dcd: 
>.-iineral resource h"\ets .................................. . 

Open lions located O\luidc Nonh America 
anc! the European Ecooomic CG.mmunity .. 

AsselS not cumntly cxpcc.:d tu be replaced. 
Land. land impro·, .. ,ncnt. aJ1,J .::. ~1ruction 

1n progress. at cost ................ ·-···· ............. . 

2,290 

H1Storical amoun:s for which replacement cost 
dala have bcca ;,rovided.................................... s1.;B,73S 

(a) Exclusive of depreciation and depletion. 

Pt~pen)' 
Plant and 

tiquipmcnl 

$309,814 

24,353 
32.9SS 
35,979 

11.440 

$205,087 

$293,592 

139,852 

2,504 
7,083 

S,689 

sm.464 

Accumu11.1ed 
DcpreclalJop 

(OOO's omlued l 

$138,084 

7,695 
IO,S29 
28,598 

5 91,262 
= 

$128,001 

56,903 

878 
S,26S 

$ 64.9SS 

( b) Include~ $833,000 of depreciation charged to admini!:trative expenses. 

The methods used in determining current replacement cost are ~s follo~s: 

Cosl or 
Product, 
Snld(a) 

$424.630 

4,642 

$419,988 

$380,251 

7.il 

$379,518 

Depn.-claltl.)n 
••d 

Deple:lon 

S12,U94(b) 

486 
1.764 

309 

S 9,535 

$11.360 

4 7fl9 

169 
210 

Inventories-Raw materials were estimated on th,• basis of a combination of cost indices applied, 
where appropriate, 10 his1orical or standard costs acd tl e use of most recent purchase prices. Finished 
goods and work in process have been estimated on the bas;s of a co:nbination of standard costs adjusted 10 
reflect current material, labor a'ld overhead variances anc historical costs adjusted to current labor and 
overhead experience, including adjustments to reflect depri:ciation on a current replacement cost basis. 

Buildings-Current replacement cost was estimated as appropriate by the use of cum::nl published 
construction costs per square foot fo, equivalent floor space, independent studies and appraisals urllizing 
local building cost indices and quoted construction costs. Where used, the independent studies 
contemplated current ccnr:ruction techniques and building design 10 accomodate current prodr.:ctive 
capacity. 

Machinery and C(!.Jipment-Whe:e practicable current replacement cost was estimated by reference 
10 current quoted pr,ces or r.stima1es of current market prices; however, current replacement cost was 
estimated primarily by the use of cost indices applied to historical costs. In one divtsion a 44% sample was 
taken to determine current quoted rn.~rket prices and the data relevant to thh sample was processed 
through a least squares model !J determine correlation and pen:cnt •,ariability explained. Confidence 
limits . ~re established and ; .,temal com puled factors developed. T'1e;e internal computed factors were 
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UV INDUSTRIES. INC. AND SUBSIDIARIES 

NOTES TO FINANCIAL STATEMENTS-·(Coolln..ed) 

then applied to the original mst of all machinery and equipment by year of acquisition to compute 
replacement cosL In addition, where a recent apprai~al was made, cost indices were applied to appraised 
values. 

Cost of products sold-Current replacement cost of sa · was estimated by adjustir,g historical costs 
for the approximate time lag between acquisition of inven:ory and its subsequent conversion into sales 
revenue. 

Depreciation-Estimated on the basis of a straight-line depreciation of the replacement cost of 
productive capacir; usin~ the same estimates or useful lives and salvage values utiliz.:d in preparing the 
historical cos! financial statements. Average replac~ment ccst of productive capacity at the end of the year, 
exclusive cf 1977 and 1976 additions, was used in determining the l,asis upon which depreciation expense 
was computed. Depreciation expense for current year additions is stated at historical cost. 

All replacement oos! amoums related to foreign assets, cost of products sold and depreciation expense 
have been initially calculated in the relevant foreign currency and tl',;:n translated to lJ ,J;. dullar.. using year 
end rates of exchange for assets a,~:! yearly avel'age rates ,,f exchange for cost of products sold and 
depreciation expense. 

18. SUB.1EQUENT EVENTS: 

Pursuant to a Stock Purchase Agreement dated December 18, 1978 between L'te Company, New 
REC, Inc. and New REC's parent, Reliance Electric Company, the Company has agreed to sell all of the 
outstanding capital stock of its wholly-own~d subsidiary, Federal Pac.ific Electric Company ("Federal"), 
to New REC, Inc. The sale is subject to approval by the Company's stockho'.ders . 

On January 17 and on February 9, 1979 the Board of Directors voted to approve a Plan of 
Liquidation and Dissolution (the "Plan"), subject to stockholder approval. In addition the Board of 
Directors voted to redeem, on February 2::, ! 979, all or the Compat>y's ou .. tanding 5'A% Convertible 
Subordinated Debentures and $1.265 New r:eferretl St<-ck. 

!f the Company's stockholders approve the sale of l•edcral without approving the Plan, the Company 
will realize a gain of approximately $110,000,000 ewer the book value of Federal at September 30, 1978, 
net of estimated incom~ taxes of approximately $42,0iJO,OOO. If the Company's stockholders also approve 
the Plan and such liquidation is completed within one year from the date of 1he adoption of the Plan, II, , 
the Company could realize a nontaxable gain of approximately $152,000,000 over the book value of 
Federal a! September 30, 1973. 
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FEDERAL PAC.1FIC ELECTRIC COMPANY AND SUBSIDi.\l<iES 

CON!iOUDATED BALANCE SHEET 

ASSETS 
• 

Current assets: 
Cash (Note 3) ...................................................................................... . 
Tune deposits and certificates of deposit ............................................. . 

Accounts receivable, trade, less allowance for doubtrut a=unts, 
$1,255,000 at December .31, 1977 and $1,571,000 at September 
30, 1978 ............................................................................................. . 

Receivable from parent and affiliate .................................................... . 

Invcntoriu (Note 1 b) .......................................................................... . 

Prepaid expenses and other c•;rrent assets ........................................... . 

Total current assets ....................................................................... . 

Propcrti.es, plants and equipment, at cost ( Notes le and 2) ...................... . 

Less. Accumulated depreciation and amortization ( Notes le and 2). 

Cost in excess of net assets of a business acquired •........................••.........•.• 

Deff:rred charges and other assets ............................................................... . 

See nc!es to financial staten:ents. 
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December) t. 
1977 

,ooo·. omlll<d) 

$ 14,582 s 17,059 

.?,668 5,100 

64,302 76,111 

61 53 
92,416 96,024 

1,398 1,406 -- -
175,427 195,753 

83,228 87,515 

_ 43,339 47,109 

3~.~89 40,406 ---
419 407 

618 951 ---
$216,353 $237,H7 --·-----
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FEDERAL PACIFIC ELECTRIC COMPANY AND SUBSIDIARiES 

<.'ONSOUDATED BAUNl'E SHEET 

LIABILITIES 

Decef?l.ber 31, 
1977 

Seplembu 30, 
1978 

\!!!!~ 
1000·, o:,iued) 

Current liabilities: 
Notes payable to banks (Note 3) ........................................................ . 
Aea>unts payable .................................................................................. . 
Accrued expe!ISl:s: 

Salaries, wages and other compensation......... . ............ . .......... . 
Ta::es, other !ban income taxu ................................................... . 
Interest .......................................................................................... .. 
Other .............................................................................................. . 

Income taxes payable .......................................................................... . 
Current instalments on long-term debt ( Note 4) ............................... .. 

Total current liabilities .......................................................... . 

Long-term debt, foss current ins1almen1s ( Note 4) .................................... . 
De.. ed income t•1Xes (Notes le and 6) .................................................. .. 
Ott, long-term liabilities and deferred credits .......................................... . 
Minority interests in consolidated s11bsidiarics (Note la) ......................... .. 

S1QCKB0LDER'S EQUITY 

Cc.mmon stocl:, $10 par value: 
Authoriu::! and outstanding, 100 sha.cs (1'..:,te la) ........................... . 

Additional paid-in cap!t~l ............................................................................ . 
Retained eamings, :i.s annexod (Note 4) .................................................... . 

Total stockholder's equiry ............................................................ . 

Sec notes to financial staten,~nts. 
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$ 2,758 $ 2,917 
12,971 15,093 

4,795 5,116 
717 787 
288 245 

3,720 4,354 
5,356 4,866 
1,601 1,637 

32,206 35,0l~ 

11,505 8,962 
4,168 4.490 

4', 9 
19,215 19,952 

I 
41,892 42,59~ 

!07,321 126,493 

149,214 lii9,r.89 --- ---
$ll6,3S3 $237,517 
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FEDERAL PACIFIC ELECTRIC COMP;.NY AND SUBSIDIARIES 

CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDER'S EQUITY 

Additionai 
Paid-In 
Capital 

Relalned 
Earnings 

(OOO's omlll..t) 

YEARENDEDDECEMBER3!, 1973: 
BalanceatDecember31, 1972 ...................................................................... . $32,963 $ 34.56:l 

Principal amount of SL<:% convertible subordinated debentures convened 
into common stock ofparer.t company, UV Industries, Inc .................... . 970 

Net income •.•...•....•••............•.•...•.........••..•.....•......................••...••................... 12,Hl2 

Cash dividends declared ................................................................................ . (2,500} 

Balan,:e at December 31, 1973 ..................................................................... . 33,933 44,162 

YEAR EN!l£D DECEMBE!l 31, 1974: 
Principal amount of 5Y..% con,•crtible subordiua,c:! debentures convened 

into common stock of parent company, UV Indu.,tnr~. Inc ................... . 2,393 

N•t income .................................................................................................. . 12,1)46 ----
Balance at Dec.:mber :: 1, I 974 ...................................................................... . 36.326 56,208 

YEARENDEl'Dt 'hlLilL'l.31, 1ns: 
Principa! 'lmouut of S'h% convenible subordinated debentures conve1ted 

into com moll stock of parent company, UV Industries, Inc .................... . 2,062 

Net income .................................................................................................. . 16,470 

Cash dividends declared ................................................................................ . (5,000) -- -· 
Balance at December 31, 1975 ...................................................................... . 38,388 67,678 

YEAR ENDED DECl!MBER 31, 1976: 
Principal :imonnt of 511% convertible subordinated debentures C()!Werted 

into common stock of parent r.ompa~y. UV Industries, Inc ................... . 2,394 

Net income .................................................................................................... .. 22,009 

Cash di\idends declared ............................................................................... .. .J.4,000) 

Balance at December 31, 197,5 ...................................................................... . 40,7122 85,687 

YEAR ENDED DECEMBER 31, 1977: 
Principal amoi:nt of 5Y..% convertible subordinated debentures convened 

into common stock ofoarent company, UV Industries, Inc ................... . 1,110 

Net income ................................................................................................... . 21,634 

Balance at l)ecember 31, 1977 ..................................................................... . $41,892 $107,321 

NJNdAONTHS llNDEDSEPTe.lBER 30, 1978: (UNAUDITED) 
Balance at Oecember 31, 1977 ................................................................... . $41,892 $107,321 

Pri1,cipal amouni of 5Y..% co,wertible subordinated debentures convened 
1J,::- common stock oi parent company, UV Industries, Inc ................... . 703 

Net income.... . ........................................................................................... . --- _ 19,172 

Balance at September Ju, 1078 .................................................................... . $42,595 $126,493 
== 

There were no changes in the Common Stu.t, 'ii!O par value, durio,; the five years ended De~mber 
31, 1977 and for the nine months ended Septembu 30, :'.'78. Such · ·,cs ( 100) have an a6gre6ate par 
value of$!,OOO. 

See notes to financial st~tements. 
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FEDERAL PACIFIC ELECTRIC COMPANY AND SUB81DIARIES 

• CONSOLIDATED STATEMENT OF CHANGES IN FINANCIAL POSITION 

Nine mont'1s ended 
September 30, 

Yesr ended December 31. (Unaudited) 

1973 1974 1975 1976 1977 1977 1978 

(OOO's omJttcU) 
SOURCE OF Wo1umm CAPrrAI.: 

Net income ............ - .................................... $12,102 $ 12,046 $ 16,470 $22,009 $21,634 $15,955 Sl9,172 
Elements nol rcquiruig 9.orking capital: 

Minority interests io ~amings c r con-
soJidated subsidforlcs ....................... 1,593 2,4,J 4,231 3,459 1,661 I 055 1,014 

Depredation and amo.tization ............ 3,420 3,645 3,967 4,796 4,582 3.462 3,84( 
Provis..·on for deferred income taxes .... 5 602 805 713 528 132 324 

Wt1rkinf,. capital prov1c ed from 
o.pcrauons. ............................ 17,120 18,716 25,473 30,977 28,405 20,604 24,354 

Contribution or cTJpital reli:ting tr. co., 
version o( SY.i% conven:blc ,abcrd1-
na1ed debentures into common stock of 
parent ('Omp;iny ...................................... 970 2,393 2,G52 2,394 1,110 1,061 703 

Disposal ofpropccty, plant and cqaipmcnt 289 1,113 108 106 18 92 ---
18,379 22,222 _27,643 33,477 29,533 21,665 25,149 

USE OF WORK.ING r;APfTAL 

Decrease in minority int,:rests d1 consoli· 
dated subsi<!iaries ................................... 280 251 344 1,262 748 672 277 

• Decrease in ncn<Urrent portion of Ion~-
tcr:n debt ................................................. 2,417 3,697 4,879 3,889 2,129 2,782 2,543 

Cash dividends ............................................ 2,500 5,000 4,000 ., Additions to propenies, plants and equip. 
ment ......................................... ............... 5,427 7,057 5,866 4,607 5,558 3.491 4,465 

Other. net ..................................................... ( 1,1'6) 534 1,219 136 70 46 347 

~ ~.539 17,3LJ8 13,894 9,105 6,991 7,632 

INCREASE (Dr.CREASE} Of WOllING CVITAL .... $ 8,901 $ IO,bS3 $ 10,335 $19,583 $20,428 $14,674 $17,517 --- = =-= = Components of increase 
working capital: 

( deoease) in 

Cash, time depo1.it.s, certificates of de· 
posit .................................................. $(2,5~6) $ 942 $ 1,954 $(2,006) SI0,372 $ 1,400 $ 4,909 

Receivable~ ......................................... 8,791 ( 190) 11,480 4,568 (1,145) 6,558 11,809 
lnventoric--............................................ 12,708 27,450 (17,489) 15,438 642 (1,608) 3,608 
Notes payable to t-anks ....................... (6,J04) (11,401) 13,626 l,P57 9,832 9,466 (159) 
Acrounts pci.yable 2nd accruell 

expenses ........................................... (5,895) (2,430) 3,483 (4.~60) 3,062 1,187 (3,!04) 
Income taxes pay;1.ble ......................... 2.082 (927) (4,709) 3,050 (1,793) (330) 490 
Notes payable co parent ........ ............. (4,700) 4,700 (2,000) 
Other ..................................................... 65 1,939 (2,7!0) l,531J (542) I ~) 

$ 8,901 $ 10,683 $ J0,335 Sl9,5~3 $20,428 $14,674 Sli,511 
== = = ---

See notes to financial statements. 
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FllDERAL PACIFIC ELECTRIC COMPANY AND SUBSIDIAli.IES 

NOTES TO FINANCIAL STATEMENTS 

I. SUMMARY OF SIGNIFICANT ACCOUNl!NG POLICIES: 

a. Principles of Consolidation--The consolidated financial statements include th(: accounts of the 
Company and its Subsidiaries. F1:deral Pacific Electric Company, is a wholly-owned subsidiary of UV 
Industries, Inc. Tran~actions witf the parent and affiliated companies arc not material. 

The equity of minority shareholders in sub5idiary companies is summarized as follows: 

December 31, 
1977 

September 30, 
1971! 

(UaaudUed) 

(000'.c>n,lfted J 
Preferred stock ............................................................... . $448 $ 77 
Common stock .............................................................. . 
Capital in excess of par value ........................................ . 
Retained earnings ......................................................... .. 

3,542 
G31 

14,588 

$19,215 

3,913 
637 

15,325 

$19,952 

b. Inventories are valued principally at the lo~1er of first-in, first-out cost or ma.!ket. 

Inventories consisted of the following: 

December 31, 
1977 

s.,.::ml,er 30, 
19'/8 

(Unaudited) 

(OOO's omitted) 

Finished goods.......................................... . .................. . $25,135 $28,159 
Work in process and manufactured parts .................... .. 27,888 28,887 
Raw materidls and supplies ......................................... .. 39,393 38,978 

$92,416 $96,014 

Inventories used in the computation of cost c.r products sold were as follows: 

December 31, 1972 .................................................................................. .. 
Decemher 31, 1973 ................................................................................. . 
December3l, 1974 .................................................................................. .. 
December 31, 1975 ................................................................................ . 
December 31, 1976 .................................................................................. . 
December 31, 1977 . .................... .. ........................................................ .. 
September 30, l 97'.' (unaudited) ............ .. ............................................ .. 
Septem:,er 30, 1978 (unaudited) ........................................................... . 

(OO&'s~mlU«I) 

$53,667 
$66,375 
$93,824 
$76,335 
$91,774 
$92,416 
$90,166 
$96,024 

c. Property, Plant and Equipment are :rated at cost. Expe.~1ll!01res for additions, renewals and 
betterments are capitalized; expenditures for mai11tenance and repairs are .:!>arged to operations. At the 
time properties are sold, retired, or otherwise disposed of, the costs and ~r.cumui ... t~d depreciation thereon 
are eliminated fror:, the accounts and the difference between th~ net amount so dispos~d of and the sale or 
salvage amount fro,n such disposal is reflected in operations. 
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FEDERAL PACIFJ.C ELECTRIC COMPANY AND SUBSIDIARiES 

NOTES TO FINA."ICIAL STATEMENTS--(Contlnued) 

Depreciation has be~n provided principally on the sira1ghtline basis at varying rates based on the 
estimated lives of properties. The annual depreciation rates a;e as follows: 

Buildings and structures .................................................................. .. 
Machine,y and equipment ............................................................. .. 
Leasehold improvements............... . . ... . ........ ..... ............ .. .............. .. 

15-50 years 
3-15 years 

Term oflease 

d. Federal lncom.! Taxes-The earning, of the C..ompany and i:s domestic subsidiary are to be included 
in the consolidated federal income tax retam of the parent compa>ty. P~riodic payments have been made 
to the parent and applied against the Cr,mpany's federal income ·tax liability. Federal income and other 
taxes have not been provid,:d on und1Stributed earnings of foreign subsidiaries which approximated 
$26,059,000 and $27,800,0.10 ~r. ofDeet.mber 31, 1977 and Septe,nber 30, 1978, respectively, since it is the 
Company's intention to reiow;t substrntially ali of the undistributed earnings of these subsicliarier. 

The Company follows the polic-/ of treating Investment Tax Credits, which are not significant to !he 
operations of the Comf)any, as rer.uctions of !he federal income tax provision in the year in which the 
credits are deductible for federal income tax purposes. 

e. Defe"ed Fe,feral lncomr Taxes :elate primarily to difl'erenres between book and tax depreciation . 

f. Pensior. Costs-The Company and its Subsidiaries have noncontributory plans for certain hourly 
employees and contribuv.,,y retirement plans for salaried employees. Total pension expensf! under the 
plans for the five years end~d December 31, 1977 and the nine months ended September 30, 1977 and 
1978 amounted to approximately: 

1973 .................................................................................................. . 
197 4 ...................................................... "" ........................................ . 
197 5 .............................................. "" ................................................ . 
197 6 . .. .... .. .. ...................... ... ........ ..... .. .. ........................................... .. 
1977 ...... ..... . ......... .. ... .. .................................................................... . 
Nine months ended September 30, 1977 (unaudited) ................... . 
Nine months ended September 30, 1978 (unaudited) ................... . 

(OOO's ~mltt-.rd) 

$ 530 
$ 740 
$ 906 
$1,378 
$1,721 
$1,360 
$1,655 

Pension cost is funded as accrueJ. The aggregate unfunded prior service costs of the plans at 
December 31, 1977 and September 30, 1978 approximated $4,658,000 and $7,117,000, respectively. 

The actuarial computed value of vested benefits of the plans as of the latest actuaiial val:iation 
e~ceeded the total of the pension funds by approximately $4,756,000. 

Incr:ased pension expense results principally from certain changes in actuarial methods and 
assumptions resulting from compliance with th~ Employee Retirement Income Security Ace of 1974 . 
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FEDERAL PACIFIC ELECTRIC { OMPANY AND SUBSIDIARIES 

NOTES TO FINANt:'. .t. SIA1"EMl<NTS-(Continued) 

2. PROPERTY, PLANT AND EQGIPMENT: 

Propeny, plant and equipment consists of the following: 

Land and improvements .............................................................. . 
Buildiui;s and improvements ..................•.•.................................... 
Machinery and equipment ............................................................ . 
Leased property under rapital leases ........................................... . 

Less accumulated depreciation .............•................................ 

3. SHORT·TERM BORROWINGS AND COMPENSATING BALANCES: 

Borrowings of subsidiarirs outside the U.S. and Canada.... . ..... . 

Decem~rll, 
19Tt 

Sepl,.!mber 30, 
1978 

!!,!naudiled) 

(lk.'O's omltt•"1) 

$ 2,088 
28,203 
49,244 

3,693 

83,228 
43,339 

$39,889 
== 

December 31, 
1977 

$ 2,037 
28,542 
53,227 

3,709 ---
87,515 
47,109 ----

$4.0,406 

Sep1er4br1 20, 
1978 

(Uuaudlted) 

(OOO's omlUt-d) 

$2,758 $2,917 

The following information pertains to short-term bank loans for the Company and Subsidiaries: 

Nine months 
ended 

Ye,,ended September 30, 
Dect.mber 31, 1978 

1977 (Unaud:1ed) 

Average interest rates at end of period ....................................... .. 8.2% 11.3% 
Maximum amount of shon-1erm borrowings outstanding at any 

month end during the periods ................................................. .. $12,000,000 $ 2,900.,000 
Average aggregate shon-term borrowings outstanding during 

the periods ................................................................................ .. $ 8,000,000 $ 2,700,000 
Average interest rate on average aggregate shon-term borrow-

ings outstanding during the periods ........................................ . 7.7% 10.5% 
Unused lines of credit available at end of period ........................ . $40,000,000 $39,000,000 

liH&J 

The shon-term borrowings outstanding are evidenced by promissory term notes and overdraft 
bom>wing agreements. Generally, the Company and Subsidiaries have informal ai;reements with their 
lender.~ to mainuln compensating balances. Compensating balances at December 31, 1977 and 
September 30, 1978 amounted to approximately $2,100,000 anti $1,000,000, respectively. 
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FEDERAL PACIFIC ELECTRIC COMPANY AND SUBSIDIARIES 

NOTES TO FINANCIAL STATl£MENTS-(Coo1!nuod) 

4. LONG• TERM DEBT: 

Lona-t,•rm debt includes the following: 

December :I!, 
]9,/ 

~!c..-.~r30, 
1978 

(U ... udlltd) 

514%-6~% notes payable to insurance companies, due 
(OO(l's omltled) 

1978-1981 .................................................................................. . 
5~% convertible subordinated debentures, due 1987 ..........•....... 
53A%-6% mongage loans, due 1978-1981 .................................... . 
5~% lease obligations, due 1978-1991 ......................................... . 
63A% sinking fund debentures, due 1978-1987 ...........•................. 
6~%-10% mongage and bank loan~. due 1978-1990 •........•......... 
Capital lease obligations, due l 973-1980 .........•............................ 

Les.~. portion included in current liabilities .........•...............•. 

$ 4,975 
1,056 

373 
2,535 
3,081 

777 
309 

13,106 
1,601 

$11,505 

$ 3,875 
353 
291 

2,420 
2,714 

69!. 
251 

10,599 
l,'637 ----

$ 8,962 

Aggregate maturities of total long-term debt of the Company and Subsidiaries for the three months 
ended December 31, 1978 and each of the live years 1979-1983 are as follows: 

Three months ended December 31, 1978 .........................................•..• 
1979 .............•....•................•....•...........•........................................•.......•.. 
1980 ..............•.•.........................................................•..................••........• 
1981 ....................................................................................•..............•.... 
1932 .............•............................•............................................................• 

1983 .................................................. ··················································•·· 

(OO(l's omlllod} 

$ 62 
$1,628 
$2,299 
$1,393 
$ 368 
$ 386 

At the option of the holder, the 5~% convertible subordinated debentures are convertible into 
common stock of the parent company di any time prior to maturity at a conversion rate of 106.368 shares 
for each $1,000 principal amount of debentures (equivalent to $9.40 per common share). The Company 
has the option tc, double any sinking fund payments and can call the debentures for early retirement at 
rates ranging from 102.50% of face value in 1978 decreasing annually to !00% in 1985. At December 31, 
1977 and Sept.P.mber 30, 1978, $8,944,000 and $9,647,000, respectively, of principal amount of debentures, 
acquired by the Company through conversions, is available for the annual sinking fhnd requirements of 
$700,000 which commenced in 1977. 

The 6'A% sinking fund debentures are collateralized by the fixed assets of a subsidiary which have an 
undepreciated book cost approximating $8,922,000. 

The •1a1ious long-term debt agreements require, among other thi1,gs, consolidated working capital of 
not less than $36,500,000 and contain certain dividend and other restnctions. At Dec,:mber 31, 1977 and 
September 30, 1978, retained earnings approximating $40,000,000 and $49,000,000, respectively, were 
free of such restrictions. · 

'· 
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FEDERAL PACIFIC ELECTRIC COMPANY AND SUBSIDIARIES 

NOTES TO FINA.'iCIAL SfATEMENTS-(Contlnued) 

5. LEASE COM:!oiITMEn"TS: 

The Company conducts a portion ofits business from leased facilities, including certain manufacturing 
plants, warehouses and sales offices. In addition, certain machinery and equipment used in the budness is 
leased. 

At December 3!, 1977, the futu1..: minimum rental payments under all noncancellable leases are as 
follows: 

l 978 ...... ,. ........................•....•.....•..........••.•....•...............•..•..•................... 

1979 ......•....................................•......•................................•.................... 

1980 .......................•..•.......•...........•.........•.......•............................•.......•.. 

1981 ................•.....•..........•.......•.......•..............•........... ··························· 
1982 ....................................................................................................... . 

Thereafter .....•........••.•...........................•.•..........................•................... 

(OOO's omllteil) 

$ 1,698 

1,375 

1,130 

952 

884 
1,a4: ----

$13,0iJO 

There was no material change in non-cancellable leases during the nine months ended September 30, 
1978. 

6. PROVISION FOR INCOME TAXES: 

Provision for income taxes comprises the following: 
Nme moalhs ended 

Year ended December 31, 
Sep1ember 39, 

~udl'!'I_I_ 

1973 1974 1975 1976 1977 1977 1978 

(OOO's mwl'ited) 

U.S. Federal: 
Cum:nlly payable 

Before investment tax credit ................... $ 8,572 $ 8.114 $ 8,597 s14.•l7 $18,122 $13.607 $16,580 

Investment tu credit .............................. ~) ~) ~) ...J.l:~l ~) __j_gQ) ...J..ill) 
Net ........................................................... 8,430 8,011 8,414 14,46',f 17,939 13,48·1 16.426 

Deferred ....................................................... ~) 346 407 374 232 l lO 74 

~ 8.357 8.821 14.841 18.171 13.597 16.500 

Foreign: 
Currendy payable ....•....•........•...•..•............. 3,316 4,582 8.07Q 6,963 5,577 4,398 3,486 

Deferred ....•..•..•............................................ 61 256 398 339 296 22 250 

~ 4,838 ~ ~ 5,873 -~ ~ 
State ..................................................................... 1,150 800 ~ J,81~ 2,175 1.604 1,955 

$12,553 513,995 $18,314 $23,958 $26,219 $19,621 $22,191 
= . - =· == 
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FEDERAL PACII'IC El:ECTRIC co~~"ANY AND srn1SIDIARIES 

NOTES TO T,lNANCIAL ST A TEMENTS-( o,..,11nued) 

Total tax expense differs from the amount which would he provided by applying the U.S. Federal 
income tax rate of 48% to i11come before tax. The reasons for this difference ( expressed as a percentage of 
pretax income) are as follows: 

Nine months ended 
September~. 

Year ended December 31, (Unaudlled) 

1973 1974 1975 19'/6 l!l'"n 1977 1978 

Compurcd "expected'' taX expense ............... ..... 4~0% 48.0% 1,8.0% 48.0\l, 48.0% 4~.0% 48.0% 

Adjwtmcnts rcsu1ting from audJts of prior 
years' tax returns .............................................. 3.2 

Eff'cct of foreign translation low~s ...................... .s 4.2 4.3 2.5 

Difference between tax provi.sions for foreign 
income. subject to fortigr, income tax, but 
not expected to be suJ,jetf. to U.S. wx at 48% 
rate ................................................................... (2.0) (2.9) (2.3) (2.0) (2.6) (2.1) ( 1.5) 

State and local income taxes, rict of federal 
income tax ...................................................... 2.2 1.5 1.4 2.0 2.3 2.3 2.4 

Investment tax crcditJ ......................................... (.5) (.4) (.5) (.3) (.4) (.3) (.4 l 

Othe1 .................................................................... .I .H> .3 .3 1.5 1.4 1.4 

Effective tax rate .................................................. 47.8% 49.2% 46.9% 48.5% SJ..?% 53.6% 52.4% 
= = = = =: - = 

7. FINANCIAL INFORMATION BY INDUS'IRY SE'31lENTS AND GEOGRAPHIC AREAS: 

a. Industry Segments: 

The Compa11y is engaged in two industry segments-the manufacture and sale 11f electrical control, 
distribution and transmission equipment, including circuit breakers, panelboards, transformers and 
assembled switchgear; and the manufacture and sale of electronic components, including elec
tromechanical components and assemblies. 

Eleclrical 

Revenues from unaffiliated customers..................... $289,900 

Intersegment sales.................................................... 55 

Total revenue.................................................... $289,955 

Operating profit........................................................ $ 47,059 

Interest expense ....................................................... . 

Income before minority interest and income 
taxes .............................................................. . 

Identifiable assets at December 31, 197'1................ $185,464 

Depreciation and amortization............... ................ $ 3,867 

Capital =xpenditures................................................. $ 4,223 

79 

Year Ended December 31.1977 

(OOO'sOD',llled) 
Electronic EUmlnations Consolid.ated 

$46,934 $336,834 

3,973 ($4.028) 

$50,907 ($4,028) $336,834 
== 
$ 4,006 $ 51,065• 

1,551 

$ 49,514 

$30,957 ($68) $216,353 

$ 720 s 4,582 

$ 1,335 $ 5,558 
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FEDERAL PACl'.FIC ELECTRIC COMPANY AND SUBSIDIARIES 

NOTES TO FINANCIAL STATEMENTS-(Continued) 

Nine Monlhs Ended Sepltmber 30.1978 (Unaudited) 

Eleclrlcal 

Revenues from unaffiliated customers..................... $225,982 
lntersegmen\ sales.................................................... t>6 

Total revenue....... ............................................ $226,048 

Operating profit....................................................... $ 39,116 
== 

Interest expense ....................................................... . 

Income before minority interest and income 
taxes .............................................................. . 

Identifiable assets at September 30, 1978................ $205,258 

Depreciation and amortizatio,1................................ $ 3,207 

Capital expenditures................................................. $ 3,861 

b. Geographic Arens: 

(OOO'somllted) 
Elt.<lronic Eliminations 

$39,282 
2,802 ~2.868) 

$42,084 ($2,868) 

S 3,982 

$32,395 ($136) 

$ 637 

$ 601 

Con..,olidalcd 

$265,264 

$265,264 

$ 43,098* 

721 

$ 42,377 

$237,517 

$ 3,844 

$ 4,465 

Year E.nded December 31. !977 

Revenue from unaffiliated 
customers ..................................... . 

Sales between geographic ar~as ....... . 

Unll.d 
Slates 

$227,799 
4,255 ---

Total revenue............................. $232,054 

Operating profit................................. $ 41,243 

Interest expense ................................ . 

Income before minority interest 
and income taxes ...........•........ 

Identifiable assets at December 31, 
1977................................................ $144,461 

Canada 

$94,383 
2,527 

$96,910 

$ 8,552 

$58,821 

80 

(OOO's omllled) 
Other 

Foreign 

$14,652 
317 

$14,969 

$ 1,299 

$15,611 

Eliminations Consolidated 

$336,834 
($7,099) 

($7,099) $336,834 

($29) $ 51,065· 

1,551 

$ 49,514 

($2,540) $216,353 

• 

• -
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FEDERAL PACI.FIC ELECTRIC COMPANY AND SUBSIDIARIES 

N011ES TO FINANCIAL STATEMENTS-(Con1lnued) 

Nine Month:. E:rnltd Seplern~r '.!e. l!H8 (Un.audlt~d) 

l OOCi"r,. o,ulti~) 
liolle<! O:her 
SU1t!"!I Cacada !i"c.'l'efan Ellminalfon Con~'\lldated ----

Revenue from unaffiliated 
custonlers ...................................... $188,970 $61,967 $14,327 $265,264 

Sales between geographic areas ....... 3,405 2,697 147 ($6,249) ---
Total revenue ............................. $192,375 $64,664 $14,474 ($6,249) $265,264 ---- ------ ---

Op,~rating profit ................................. $ 36,412 $ 4,557 $ 2,157 ($28) $ 43,098• 

Inte.-est expense ................................. 721 

Income before minority interest 
and income taxes .................... $ 42,377 

Identifiable assets at September 30, 
l '978 ................................................ $162,644 $59,05) $17,644 ($1,824) $237,517 

• Includes foreign cur~ency exchange losses relating princip~lly to the Company's Canadian and 
Mexican or,,t,~tlons in the electrical segment as follows: 

Yea·· 1977 .................................................................................. . 
Nir.e months ended September 30, 1978 (unaudited) ............ . 

(OOO'somlucd) 

$4,109 
S:l,145 

Tote! r "'enue by industry f:gment includes both sales to unaffiiiated custome,1\, as reponed in the 
Company's consclidated inr.ome sratemcnt, and intersegment sales, which are made at ;,revailing mark~t 
price. 

The principal operation included in "Other Foreign" is Joc2ted in Mexico. Sales between ieographic 
areas are madt: at prevailing market prices. 

8. UNAUDITEIJ, QUARTEltLY FINANCIAL INFORMATION: 

The unaudited results of operations for imerim ~riods are summarized below: 

1978 C •iendar 
Qu~uer Ended 

March 31 ......................................................... . 
June 30 ............................................................ . 
September 30 .................................................. . 

1977 Calemlar 
Quuter Endrd 

March 31 ........................................................ . 
June 30 ............................................................ . 
September 30 .................................................. . 
December 31 ................................................. .. 

Nel Sa~es 

$ 86,511 
91,260 
85,901 

$263,672 

$ 83,554 
88,100 
83,350 
81,l~ I ---

$336,185 

81 

Cron Proftt 

$23,707 
25,943 
24,088 ---

$73,738 

$22,366 
~3.643 
23,352 
23,303 

$92,66<1 

Income Before 
Mlnorily 

lnlerest and 
1r.:or,1i:o Taxe'i ---·-

$13,070 
16,341 
12,966 

$42,377 

$10,464 
12.~21 
13,246 
li,883 

.$49,514 ------

Net !ncome 

$ 5,832 
7,509 
5,831 

$!9,172 
== 

$ 4,163 
5,885 
5,907 
5,679 

$21,6:!4 

MD 



FEDERAL PACiFIC ELECrlUC COMPANY >.ND SUBSIDIARIES 

NOTES TO FINANCIAL STATEMEN'fS-(Contlnucd) 

t!l'76 Calendar 
Quarter Ended 

March31 .•.........................•....•.....•••.....•..•........ 
June 30 ............................................................ . 
September 30 .........••...•..•.........................•....... 
December 31 .....•..•.......................................... 

9. R!:i'LACE!dENT COST DATA (UNAUDITED): 

Net Sale.-, 

$ 78,234 
82,762 
78,905 
79,005 

$318,906 -------

Cross ProHt 

$21,641 
21,825 
21,147 
23,946 

$88,559 

Income Dt.!'ore 
Minority 

Interest and 
lccome Tl!jf,ff ----

~12,972 
13,187 
10,830 
12,437 

$49,426 

Net Jacome 

$ 5,805 
5,971 
4,484 
5,749 

$22,009 

In compliance with Ser<1rities and Exchange Commission requirements ( as set fonh in their 
Accounting Series Release No. 190) management has ,stimated the current replacement cost of the 
Company'~ productive capacity and related accumulated depreciation as of December 31, 1977 and 1976 
:and deprcaJtion expense on a current replacement cost basis for the years then ended. In addition, 
managemen\ ias estimated the replacement cost of inventories as of December 31, 1977 and 1976 and the 
cosi of prod1.1cts sold ( at the time of sale) during the years then ended. 

The current replscernent cost of buildings was estimated primarily through the use of independent 
studies and ap·praisals utilizing local building cost indexes and 1uoted construction costs. Such 
independent studies comemplated current construction techniques and building design. 

Where applicable, the replscement cost of machinery and equipment was estimated on the basis of 
current qun•ed prices or estimates of current market prices. The remaining machinery and equipment 
replacement costs were <:stimated through the use of coJt indi,xes applied to ltistorical costs or recent 
( 1973} appraisals of machinery and equipment. 

Approximately 90% of the Company's historical inventor, oost is valued on a first-in, first-out (FIFO) 
basis. The remaining inventory is valued on an average cost basis. ,.fistorical cost valuations were 
adjusted to the most rcl'ent purchase prices through a combination of :tctual price studies and the use of 
cost indexes ap, i;ed 10 tJ,e historical costs. Current replacement cost inventories have been adjusted to 
reflect depreciation el'.pense on a current replacement cost basis. 

Replacement cost of products soid was estimated by adjusting historical costs for the approximate 
time lag between acquisition of inventor)' and its subsequent ronversion into revenue. 

All replaooment cost amounts related to foreign assets, cost of products sold e.nd tlepreciation expense 
ha•,e been initially calculated in the relevlint foreign currency and the,: translated into U.S. dollars using 
year-end rates of exchange for assets and yearly average rates of exchange for cost of products sold and 
depreciation expense. 
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FEDE:tAL PACIFIC El..ii:CTRIC COMPANY AND SUBSIDIARIES 

NOTES T" FlNANCIAL STATEMENTS-(ContinuedJ 

The following compares historical costs with replacement cost estimates: 

Property, plant and equipment: 

For which replacement cost has been 

J.iistorical 
Co~t 

determined......................... ................. $ 7•\,484 

Included at historical cost........................ R, 744 

Less accumulated depredation .............. . 

83,228 

43,339 

Total shown on accompanying con-
solidated balance sheet................ $ 39,889 

Inventories: 

For which replacement cost has been 
dete.-mined........................................... $ 91,827 

Included at historical cost........................ 589 

Total shown on ~ccompanying con-
solidated balance sheet................ $ 92,416 

Cost of products sold ( exclusive of deprecia-
tion expense): · 

For whicl, replacement cost has been 
determined........................................... $238,346 

Included at historical cost........................ 1,038 ----
Total................................................. $239,384 

Depreciation expense: 

For which replacement cost has been 
determined: 

------

Included in cost of product sold.......... $ 3,862 

Included in seiimg, general and 
administrative expenses................... 417 

Included at historical cost.................... 303 

Total................................................. $ 4,582 

1m 1976 

(TI1ou~nds ,Jr Doll~rs) 
Current 

Replacernent 
Cost 

$134,103 

8,744 

142,847 

75,252 

$ 67,595 

$ 93,296 

589 

$ 93,885 

$242,654 

1,038 

$243,692 

$ 5,803 

583 

303 

$ 6,689 

Histo(ical 
Ct.Jsl 

$ 68,909 

9,885 

78,794 

39,864 

$ 38,930 

$ 89,484 

2,290 

$ 91,774 

$225,21)4 

733 

$225,937 

$ 4,241 

254 

301 

$ 4,796 

Cune,u 
Replacement 

Cost 

$122,965 

9,S85 

132,&50 

68,191 

$, 64,659 

$ 90,012 

2,290 

$ 92,302 

$228,252 

733 

$228,985 

$ 5,737 

419 

301 

$ 6,457 

The current replacement cost data, set forth above, is theoretical and must be viewed in light of the 
0Jmpany's intention of not replacing its entire productive capacity at one Lme. The cost savings which 
may result from the technological improvements in replacing productive capaci!y are not reflected in the 
foregoing data. In addition, management will not use the foregoing data, alone, to estimate future rosts 
and their effect on incomr, nor will it use the foregoing data, alone, to determine the capital needs of the 
Company. It has been and will continue to be a policy of the Company to view the eli'~ct of changes in 
costs and productive capacity requirements on a continuous basis with maximum return on investmtnt 
being given utmost priority. 
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FEDERAL PAC?FIC ELECTRIC COM;>~l"V AND SUBSIDIARIES 

NOTES TO FINANCIAL STAT£MENTS-(Con1:nued) 

10. SUPPLE!,IENTARY PROFIT AND Loss h'iFO?.MATION: 

The following amounts have. been charged to costs am; expenses: 
Nine monlh'i endc<i 

Year ended Deeen1ber 31, 
September 30 
(Unaudlled) 

1973 1974 1975 1976 1977 1977 1978 

( OOO's omlued) 
Pepreciation and amonization or proper. 

ty. plant and equipment. .......................... $3,420 $3,64, $3,967 $4,796 $4,582 $3,462 $3,844 
= == = = --

Taxes other tbzn income taxes: 
Social securiiy ...................................... $3,562 $3,9.!0 $3,364 $3,938 $4,547 $3,644 $4,305 
Franchise and other state taxes ........... 225 2)6 23b 156 154 132 !15 
Real estate and personal propeny ....... !,428 1.sss 1,649 1,762 1,791 1,444 1,461 

SS.215 $5,741 $5,,.49 $5,956 $6,4g2 ss.22n $5,901 
= = -- = = = 

Rents .... 1 
.................................................... $2,821 $2,573 $2,964 $3,119 S :a) S (a) S (a) = = = --· =-:= = 

(a) Amount does not exceed I'; of total revenues 

11. SUBSEQUENT EVENT: 

Pursuant to a Stock Purchase Aereement ua1ed December 18, 1978 between the Col'lpany's parent 
UV Industries, Inc., New REC, Inc. ancl New REC's parent, Reliance Electric Company, UV Industries, 
Inc. has agreed to sell all of the outsi~noing capital stock of the CompJny to New REC.., Inc. The sale is 
subject to approval by the stockholders of UV Industries, ln~. 
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ANNEX I 

PLAN OF LIQUIDATION AND DISSOL{)TION 

The following shall constitute the Plan of ccmplete liquidation and dissoluuon of UV industries, Jr,c 
(the "Corporation") pursuant to Section 337 of the Internal Revenue Code of 1954, as arnended, subject 
to the approval of the shareholders of the Co!)'Oration of the Plan ancl .ubject tr, the sale of the 
Corporation's wholly-own:d subsidiary, Federal Pacific Electric Company: 

I. The effective date of the Plan shall be the date on which it is adopted t,y the shareholders of 
lhe Corporation. 

2. The following actions shall be completed not later than the termination of a twelve-month 
period commencing with the date of adoption of the Plan by th~ shareholders as provided in 
paragr1ph I hereof: 

(a) The Corporation :;hall sell, exchange or otherwisr dispose of its assets tr. the extent such 
can be accomplis:ied for 2, consideration ( which may include securities) am' upon term~ and 
conditions deemed by the Board of Directors to be in the best interests of the ':orporation and its 
stockholders. Sales of subsidiaries may take the form of stock ~ales , r asset sales. The 
Corporation shall collect or make provision for the collection of all account• receivable, debts and 
claims owing to it. 

( b) After paying or making provisions for the debts, expe,.ses, taxes 1nci all othe,r 
obli3ations of the Corporl\tion, all of the assets of the Corporadon sh.,11 t.c dIStrihuted pro rata to 
the shareholders. Such distribution m,,y occur all at onct or in a series of payments and may be 
made in cash or in kind, and in such manner, as the Board of Directors, in its di~cretion, may 
determine. 

( c) The Board of Directors of the Corporation is authori;!ed to appoint one 01 more 
liquidating trustees for the benefit of the Corporation's shareholders, t.? authorize the execution 
and delivery on its behalf of a Liquidating Trust Agreement substantially in the form attached 
hereto as Exhibit I and to transfer to such trustees any assets wrkh are not reasonably 
susceptible of distrib,stion among the shareholders including assets held on beh,,lf of share
holders who cannot be located or who do not tender their shares. 

3. The distributions to the Corporation's shareholders pursua.nt to Section 2 above shall be in 
complete redemption and cancellation of all of the outstanding shares of common stock of the 
Corporation. The o:rectors of the Corporation shall have full authority to cany out ,he provisions of 
the Plan as set forth herein and shall wind up the aifnirs oi and dissolve the Corporation. 

I hereby certify that the foregoing 
Pldn of Liquidation and Dissolution 
was adopted by the shareholders of 
UV Industries, Inc. at a meeting thereof 
duly held on March 26, I 979 

Secretary 
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EXHIBIT 1 TO ANNEX I 

UV INDUSTRIES, INC. LIQUIDATING TRUST AGREEMENT 

AGREEMENT AND DECLARATION OF TRUST by and between UV Industries, Inc., a 
corporation in liquidation under the laws of the state of Maine, hereinafier called "UV", and 

hereinafter collectively called the Trustees. 

WHEREAS: On January 17 and February 9, 1979, the Board of Direct~rs of UV voted to submit to the 
stockholders of UV a Plan of Liquidation and Dissolution (the "Plan"). ·1;;: :>Ian was adopt~d by the 
stockholders of UV at a meeting thereof held on March 26, 1979. 'fhe Plan provides for the creation of 
this liquidating tru:•. 

Now, THEREFORE, in c.;:,sideration of the premises and other valuable considerution, the receipt and 
sufficiency of which are hereb> acknowledged and confessed, UV hereby r;rants, releases, a.<Signs, 
transfers, conveys and delivers unto th.: Trustees all of UV's right, title and interest in and to all assets it 
presently owns, holds, or otherwise possesse, •ny inte,rest in, together with the appurtenances and all the 
estate and rights of UV in and to such a.sets, in tru.i for the uses and purposes stated hcreinabove, subject 
to the terms and provisions set out below, and the Tn,:•ees hereby accept such assets and such Trus!, 
subject to the same terms and provisions; to wit: 

ARTfCLE I. 

NAME AND DEFlNITIONS 

!. I Name. This trust shall be known as ihe UV Industries, Inc. Liquidating Trust. 

1.2 Certain Terms Defined. For ail pul'!Y.)ses of this instrument, unless the context otherwise requires: 

(a) Agr~ement or Agreement o/ T,·ust shall mean this instrum:nt as ,,riginally executed or as it 
may from time to time be amended pursuant to the tenns hereof. 

( b) Beneficiaries shall mean stocLl!olders oi UV who have surrendered their certificates of UV 
stock f<'r cancellation, and their leci:.l ~epresentatives. 

( c) Beneficial Interest slt~II rnean the proportionate share of each stockholder in the Trust Btate 
determhied by the ratio of the n~m!ier ol issued and outstanding shares of Common Stock of UV each 
stockhol<ler held on the 6;,e of business on the date of the transfc• of UV's assets to the Trustees 
hereunder to ,l,e number of issued and outstanding shares of such stock held by all stockholders. 

(d) UV ,hall mean UV Industries, In,:., a corporation organized under the laws of the state of 
Maine and intended 1,, he dissolved after the execution of this instrument. 

( t) Stockholders shall mean tb•· 1a,lders of record of the shares of the outsttnding capital stock 
of UV at the clo~., of business Oll th< date of the transfer of UV's assets to the frustees hereunder. 

( f) ~rust Estate sha!I 1.1, an all the property held from time to time !;:,, the Trustees under this 
Agreement of Trust 

(g) Trust As•ets shall ,man all dividend,;, rents, royalties, income, proceeds, and other receipts 
of or from the Tru~\ Estate, ir>cluding but not limited to ( i) dividends a, d other cash distributions 
from any corporation. all 'lr a po•tion of the outstanding stock of which i. pan of the Trust Estate, 
(ii) compensation lor any part -.fih,i Trust Estate taken by eminent domain, (iii) proceeds (whether 
cash or securities) of sale of any part of the Trust Estate, (iv) proceeds of insurance upon any part of 
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the Trust Estate, and (v) interest earned on any moneys or securities held by the Trustees under this 
Agreement of Trust. 

( h) Trustees shall mean the original Trustees and their successors. 

1.3 Meaning of Other Terms. Except where the context otherwise requires, words importing the 
masculine sender include the feminine and the neuter, if appropriate, words imponing the singular 
number shall include the plural number and vice versa, and words importing persons shall include firms, 
associations, and corporations. All references herein to Articles, Sections, and other subdivisions refer to 
the corresponding Articles, Sections, and other subdivisions of this instrument; and the words herein, 
hereof, hereby, hereunde:, and"words of similar import, refer to this instrument as a whole and not to any 
pani,."U!ar Article, Section, or subdivision of the Agreement. 

ARTICLE II. 

NATURE OF TRANSFER 

2.1 l'urpose of Trust. The sole purpose of this Trust is to liquidate the Trust Estate in a manner 
calculated to conserve and protect the Trust Estate, and to collect and distribute the income and proceeds 
therefrom to the beneficiaries in as prompt and orderly a fashion as possible afte• the payment of, or 
provision for, expenses and liabilities. 

2.2 No Reversion to UV. In no event shall any part of the Trust Estate, as this term is hereinabove 
def .ned, revert to or be distributed to UV or to any stockholder, as such. 

't3 Instruments of Further Assurance. UV and such persons as shall have the right and power after 
the di.,solution of UV will, upon reasonable request of the Trustees, execute, acknowledge, and deliver 
s11ch f111"1ber instruments and do such further acts as may be necessary or proper to effectively carry out the 
pwposes of this Agreement, to transfer any property intended to be covered hereby, and to vest in the 
TrusteeS, their successors and assigns, the estate, powers, instruments or funds in trust hereunder. 

2.4 Ptrfl"ent of UV Liabilities. The Trustees hereby assume all the liabilities and claims (including 
unascertained or contingent liabilities and expenses) of UV. With respect to claims by officers, directors or 
oth~r persons for indemnification under UV's Bylaws, the Trustees may engage independent legal counsel 
acceptable to them to render a written opinion as to whether the applicable standard of conduct set forth in 
tN's Bylaws has been met. Should any liability be asserted against the Trustees as the transferees of the 
TIIISt Estate or as a result of the assumption made in this paragraph the Trustees may !!Se such part of the 
Tmst Estate as may be necessary in contesting any such liability or in payment thereof. 

2.5 Assignment for Beitefit of UV Stockholders. The Trustees hereby assign to the stockholders of UV 
the beneficial interest in all the Trust Estate, and retain only such incidents of ownel'Ship as are necessary to 
unde,'lake the actions a:1d trausactions authorized herein. 

ARTICLE Ill. 

BENEFICIARIES 

3.1 Beneficial /111erests. The beneficial interest of each stockholder shall be determined by the 
Trustees in accordance with a cenified copy of UV's stockholder list r,s of the date of transfer c,f UV's 
assets to the Trustees. UV will deliver such a certified copy of its stockholder list to the Trustees within a 
reasonable time after such date of transfer. For ease of administration, the Trustees may, if they so elect, 
express the benefici?I interest of each stockholder in terms of units ( when not specifically required to do so 
by any provision herein). 
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When the Trustees have detemlined the beneficial interests of the ;tockholders, they sh~!! notify each 
stocl.holder of th~ amount of his beneficial interest and shall advise him to surrender :ru certificates of 
Common Stock of UV in exchange for the right~ of a beneficiary herein. Such notices shall be 
accomparJed by a letter of transmittal for use by each stockholder in transmitting his certificates to the 
Trnstees, or to such agent as the Trustees may designate. 

I! any conflicting claims or demands are made or asserted to any shares of UV Common Stock, or to 
any ini.:rest of cny stockholder herein, or lf there should be any disagreement between tl-e transferees, 
assign~s. heirs, representatives or legatees succeeding to all or a pan of the interest of 2.\ly stockholder 
~-suiting in adverse claims or demaud; being made in connection with such ir. o'Jfcsi, tuen, in any of such 
events, the Trustees shall be entitled, at their sole election, tu refuse to oomrly .vith any such conflicting 
claims or ,lemands. In so refusing, the Trustees may elect to make no payment or distribution to the 
faterest repres.,ntell by the Common Stock involved, or any pan thereof, and in so doing the Trustees shall 
no, be or beco,ne hable to any of s•;ch parties for their failure or refusal to comply with any of such 
conlll<:ting cla.' ms or d.:mands, nor shall the Trustees be liable for interest on any funds which it may so 
withhold. The Trustees shall be entitled to refrain and refuse to act until (i) the rights of the adverse 
claimants have been adjudicated by a final judgment of a coun of competent jurisdiction, (ii) all 
differences have been adjusted by valid wri:ten agreement between all of such parties, and the Trustees 
shall have been furnished wiL'. &n executed counterpart of such agreement, or (iii) there is fumishcd to the 
Trustees a surety bond or otl1er se,·urity satisfactory to the Trustees, as they shall deem appropriate, to fully 
indemnify them as between all conflicting claims or demands. 

All liquidating distributions anrl other payments due any stockholder of UV who has failed to 
surrender his certificates of Common Stock shall be retained by the Trustees for his benefit until his 
certificates of stock are sm,cendered or until he furnishes the Trustees with ( i) evidence satisfactory to them 
of the !or~. theft, or destruction of ~uch certificates of stock and (ii) a surety bond satisfactor:1 to them, 
unlimited in amount if they shall so specify, or such other s~curity or indemnity as may be ri·quired by 
them, in which event the Trustees shall release all liquidating distributions due such stockholder to him. 

Any beneficiary whose certific.1tes of UV stock are cancelled subsequent to the transfer of UV's assets 
to the Trustees shall be entitlrd to the benefits of this Agreement of Trust equally and ratably with all 
beneficiaries. If required by the Trustees, any such beneficiary may also be required, as a condition 
precedent to the release of any liquidating distributions due him, to j)ay all reasonable costs, expenses and 
atl<'.lmeys' fees incurred in connection with proof of his ownership and cancellation of his certificates of UV 
stock. 

3.2 Rights of Beneficiaries. Each beneficiary shall be entitled to participation in the rights and 
benefits due to a beneficiary hereunder according to his beneficial interest. Each beneficiary shall take and 
hold the same subject to all the terms and provisions of this Agreement of Trust. The interest of the 
beneficiary is hereby declared and shall be in all respects personal propeny and upon the death of an 
individual beneficiary his interest shall pass to his legal representative and such death shall in no wise 
terminate or affect the validity of this Agreement. A beneficiary shall have no title to, right to, possession 
of, management of, or conuol of, the Trust Estate except as herein expressly provided. No widower, 
widow, heir, or devisee of any person who may be a beneficiary shall have any right of <lower, homestead, 
or inheri:,nce, or of partition, or of any other right, statutory or otherwise, in any property whatever 
forming a pa.~ of the Trust Estate, but the whole title to all the Trust Estate shall be vested in the Trustees 
and the sole interest of the beneficiaries shall be the rights and benefits given to such persons under the 
Agreement of Trust. 

3.3 !•o Transfer of J ,teres/s of Beneficiaries. The interest of a beneficiary may not be transferred 
either by thJ heneficiary in person or by a duly authorized ai;ent or attorney, or by the properly appointed 
legal representatives of the beneficiary, nor may a beneficiary have authority or power 10 sell, assign, 
transfer, encumber, or in any other manner anticipate or dispose of his intrrest in the trust; provided, 
however, that the interest of a benefidary shall be assignable or transferable by will, intestate succession, 
or c,peration of law. 
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3.4 Applicable Law. M to matters affecting the title, ownership, transferability, or attachment of the 
interest of a beneficiary in the trust, the laws from time to time in force in the state of Maine shall govern 
except as otherwise herein specifica.lly provided. 

3.5 Trustees as Beneficiaries. Each Trustee, either individually or in a representative or fiduciary 
capacity may be a beneficiary to th,: same extent as if he were not a Trustee hereunder. 

ARTICLE IV. 

DlJRh.i"ION AND TERMINATION or TRUST 

4.1 Duration. The existence of this trust shall terminate three years from the date of the transfer of 
UV's asse:s to the Trustees, unless an earlier termination is required by the applicable laws of the state of 
Maine or by the action of the beneficiaries as provided in Section 4.2, or unless earlier terminated by the 
distribution of all of the Trust Estate as provided in Section 5.5. 

4.1 Termination by Beneficiaries. The trust may be terminatecl at any time by the action of 
beneficiaries having an aggregate beneficial interest of ;s as evidenceu in the manner provided in Article 
XII. 

4.3 Continuance of Trust for Winding Up. After the termination of the trust and for the purpo,e of 
liquidating and winding up the affairs of this trust, the Trustees shall continue to act as such until their 
duties have been fully performed. Upon distribution of all of the Trust Estate, the Trustees shall retain the 
books, records, stockholder lists, Common Stock certificates and files which shall have been delivered to or 
created by the Trustees. At the Trustee~· discretion, all of such records and documents may be destroyed 
at any time after th:!e years from the distribution of all of the Trust Estate. Except as otherwise 
specifically provided herein, upon the distribution of all of the Trust Estate, the Trustees shall have no 
further duties or obligations hereunder except to account as provided in Section 5.6. 

ARTICLE V. 

ADMINISTRATION OF TRUST EST.\TE 

5.1 Sale of Trust Estate. The Trustees may, at such times as they ma, deem appropri· ·~. transfer, 
assign, or oth~rwise dispose of all or any part of the Trust Estate as they deem appropria.e at public 
auction or at private sale for cash or securities, or upon credit ( either secured or unsecured as the Trustees 
shall determine). 

5.1 Collection of Trust As.-1,. All Trust Assets shall be collected by the Trustees and held as a part 
of the Trust Estate. The Trustees shall hold the Trust Estate without provision for or the payment of any 
interest thereon to any beneficiarJ. 

5.3 Payment of Claims, Expenses and Liabilities. The Trustees shall pay from Trust Assets all claims, 
expenses, charges, liabilities. and obligations of the Trust Estate and all liabilities and obligat:.:ins which 
the Trustees specifically assume and agree to pay pmsuant to this Agrec!t!ent of Trust and such transferer 
liabilities which the Trustees may be obligated to 1,ay as transferees of the Trust Estllte, including among 
the foregoing, and without limiting the generality of the foregoing, mterest, taxes, assessments, and public 
charges of every kind and nature and the costs, charges, aad expenses connected with or growing out of the 
execution or administration of this trust and such other payments and disbursements as are prwided in this 
Agreement or which may be determined to be a proper charge against the Trust Estate bi• the Trustees. 
The Trustees may, in their discretion, make provisions by reserve or otherwise out of the Trust Assets or 
the Trust Estate, for such amoum'as the Trustees in good faith may determine to be necsssary to meet 
present o: future claims and habilities of tfte trust, whether fixed or contmgent. 
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5.4 ln!erim Distributions. At such times as may be determined by them, but at least semi-annually if 
practicabk lhe Trust~es may distribute, or cause to be distributed, to the beneficiaries of r~cord on the 
close of bllll. ·e;;s on such record date as the Trustees may determine, in proportion to th~ r~spective 
interests of the ,:-~neficiaries in the Trust Estate, such cash or non-cash propeny comprising a portion of the 
Trust'Estate as the Trustees may in their sole discretion determine may be distributed without detriment to 
the conservi:tion an.; !)rotection of the Trust Estate. 

S.5 Final Distribut,·'~. If the Trustees determine that all claims, debts, liabilities, and obligations of 
tbc trust ha": 1l'!en paid or i!ischarged, or if the existence of the trust shall terminate pursuant to Sections 
4.1 or 4.2, tee Trustees shall, .,~ expeditiously as is consistent with the conservation and protection of the 
Trust Estate, distribute the Tru, · Estate to the beneficiaries of record o~ the close of business on such 
recorc date as the Trustees may r:,·termine, in proportion to their interests therein. The Trustees shall 
make disposition ,;if all liquidating di. :ributions and other payments due any stockholders who have not 
been located or who have not surrender, 1 their certificates of Common Stock for cancellation pursuant to 
Section 3.1 in accordance with Maine law. 

5.6 Reports to Benejicia,ies. As soon as f ·acticablc after the end of each fiscal year of the truot and 
after termination of the trust, the Trustees shall , •limit a written repon and ar.count to the beneficiaries 
showing (i) the a.1Sets and liabilities of the trust at"'~ end of such fiscal year or upon termination and the 
receipts and disbunements of the Trustees for such fl, 11 year or period, certified by independent public 
accountants, (ii) any changes in the Trust Estate which l'.·ty have not previously reponed, and (iii) any 
action taken by the Trustees in the performance of their du~·~s under this Agreement of Trust which they 
have not previously reponed and which, in their opinion, materially affects the Trust Estate. The Trustees 
may subwJt similar repons for such interim periods during the fiscal year as they deem advisable. The 
approval by beneficiaries having an aggregate beneficidl interest of more than 50% of any repon or 
account shall, as to all matters and transactions disclosed therein, be final and binding upon all persons, 
whether in being or not, who may then or thereafter become interested in the Trust Estate. The fiscal year 
of the trust shall end 011 of each year unless the Trustees deem it advisable to establish some 
othet date as the date on whicc tlte fiscal year of the trust shall end. 

5. 7 Federal Income Tax lnformati~n. As soon as practicable after the close of each fiscal year, the 
Trustees shaU mail to each beneficiary at the close of the year, a statement showing on a unit basis the 
dat~s and amounts of t.11 distributions made by the Trustees, depletion and depreciation allowances, if any, 
and such other information as is reasonably available to the Trustees which may be helpful in determining 
the amoJnt of taxable income from the trust that such beneficiary should include in his Federal income tax 
return for the preceding year. In addition, after receipt of a request in good faith, or in their discretion 
without such request, the Trustees may furnish to any person who has been a beneficiary .11 any time 
during the preceding year a statement containing such funher information as is reasonaMy available to the 
Trustees which may be helpful in duermining the amount of taxable income which such person should 
include in his Federal income tax return. 

ARTICLE VI. 

POWERS OF AND LIMITATIONS ON THE TRUSTEES 

6.1 Limitations on Trustees. The Trustees shall not at any time, on behalf of ,he trust or 
beneficiaries, enter into or engage in any business, and no pan of the Trust Estate or the proceeds, revenue 
or income therefrom shall be used or disposed of by the Trustees in funherance of any business. 'i"his 
limitation shall apply irrespective of whether the conduct of any such business activities is deemed by the 
Trustees to be necessary or proper for the conservation and protection of the Trust Estate. The Trustees 
shall not invest any of the funds held in the Trust Estate, except that the Trustees may invest any portion of 
the Trust Estate in certificates of deposit of domesric banks having in excess of $10,000,000 in capital and 
surplus, savings accounts or certificates of depos1: issued by any savings institution insured by th: Pederal 
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Savings and Loan Insurance Corporation, and marketable direct obligations cf, or guaranteed as to 
principal and interest by, the United States Government or any agency thereof. The Trustees shall be 
restricted to the holding and collection of the Trust Assets and the payment and distributior, thereof for the 
purposes set forth in this Agreement and to the conservation and protection of the Trust &tate and the 
administration thereof in accordance with the provisions of this Agreement. In no event shall the Trustees 
receive any property, make any distribution, satisfy or discharge any obligation, claim, liability or expense 
or otherwise take any action which is inconsistent with a com,>lete liquidation of UV as that term is used 
and interpreted by Sections 337 and 331 of the Internal Revenue Code of 1954, regulations promulgated 
thereunder, and rulings, decisions, and determinations of the Internal Revenue Service and oourts of 
competent jurisdiction. 

6.2 Specific Powers of Trustees. Subject to the provisions of Sei:tion 6.1, the Trustees shall have the 
following specific powers in addition to any powers conferred upon them by any other Section or provision 
of this Agreement of Trust; provided, however, that enumeration of the following powers shall not be 
considered in any way to limit or control the power of the Trustees to act as soecifically authorized by any 
other Section or provision of this Agreement and to act in such a manner as thr Trustees may deem 
necessary or appropriate to couservc and protect the Trust Estate or to confer on the benefiriaries the 
benefits intenJed to be conferred upon them by this Agreement: 

(a) To determine the terms on which assets comprising the Trust Estate should be sold or 
otherwise dispvsed of; 

( b) To collect and receive any and all money and other property of whatso,,ver kind or nature 
dne to or owing or belonging to the trust and to give full "icharge and acquittance therefor; 

( c) Pending sale or other disposition or distribution, to retain all or any ~ssets constituting part 
of the Trust Estate regardless of whether or not such assets are, or may become, underproduetive, 
unproductive or a wasting asset, or whether such assets, if considered to be investments, might be 
considered to be speculative or extrahazardous. The Trustees shall not be under any duty :o reinvest 
such part of the Trust Estate a, may be in cash, or as may be converted into cash, nor shall the 
Trustees be chargeable with interest thereon except to the extent that interest may be paid to the 
Trustees on such cash amounts; 

( d) To retain an,J set aside such funds out of the Trust Estate as the Trustees shall deem 
necessary or expedient to pay, or ptovide for the payment of (i) unpaid claims, liabilities, debts or 
obligations of thr trust or UV, (ii) contingencies, and (iii) the expenses of adminlstering the Trust 
Estate. 

( e) To do and perform any acts or things necessaty or appropriate for the conservation and 
protection of the Trust Estate, including acts or things necessary or appropriate to maintain assets held 
by the Trustees pending sale or other disposition thereof or distribution thereof to the beneficiaries, 
and in connection the:ewith to employ such agents and to confer upon them such authority as the 
Trustees may deem expedient, and to pay reasonable compensation therefor; 

( f) To cause any investments of Trust Assets to be regist~red and held in the name of any one or 
more of their names llf in the names of a nominee or nominees without increa~e or decrease of liability 
with respect thereto; 

(g) To institute or defend actions or declaratory judgments or other actions and to take such 
other action, in the name of the Tru,t or of UV if otherwi~e required, as the Trus• __ es may deem 
necessary or desirable to enforce a,,y instruments, contracts, agreements, or causes of action relating to 
or formin~ a part of the Trust Estate; 

( h) To cancel, te1minate, or amend any instruments, contracts, or agreements relating to or 
forming a part of the T ·ust Estate, and to execute new instruments, contracts, or agreements, not 
withstandin& that the tern:s of any such instruments, contracts, or agreements may extend beyond the 
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terms of this trust, provided that no such new instrument, contract, or agreement shall permit the 
1rustees to engage in any activity prohibited by Section 6.1; 

(i) To vote by proxy or otherwise and with full power of substitition all shares of stock and all 
securities held by the Trustees hereunder and to exercise every power, election, discretion, option and 
subscription right and give every notice, make every demand, and to do every act and thing in respect 
to any thares of stock or other securities held by the Trustees which the Truiltees might or could do if 
they were the absolute owners thereof; 

(j) To undertake or join in any merger, plan of reorganization, con~olidation, liquidation, 
dissolution or readjustment of any corporation, any of whose shares of stock 01 other securities, 
obligations, or proputies may at any time constitute a part of the Trust Estate, and to accept the 
substituted shares of5tock, bonds, securitles, obligations and properti~s and to hold !he s~me in :rust 
in accordance with the provisions hereof; 

(k) In connection with the sale or otl,:r disposition or distribution of any =~curities held by the 
Trustees, to comply with the applicable Federal and state securities laws, and to enter into agreements 
relating to sale or other disposition or distribution thereof; 

(I) To contract for and to borrow money in suc.h aml'unts as the Trustees deem advisable for any 
trust purp.>se (including, but without limitation, protecting or conserving ?ny portion of the Trust 
&tate and making any payment of income or principal) and, in connec-Jon therewith, to draw, make, 
accept, endorse, execute, issue and deliver promissory notes, drafts and other negotiable or 
transferable instruments a'ld evidence of indebtedness and all renewals or extensio&.S of same; 

( m) To authorize tran~actions between corporations or other entities held by the Trustees au part 
of :he Trust F..state; 

(n) In the event any of the property which is or may become a part of the Trust Estate is 
situtated in any state or other jurisdiction in which any Trustee is '.Mt qualified to act as Trustee, to 
nominate and appoint an individual or corporate tr11stee qualilicd to act in sur.h state or other 
jumdiction in connection with the property situated in that state or other junsdiction as a truste~ 'Jf 
web property and require from such trustee such security as may be designated by the Trustees. The 
trustee so appointed shall have all the rights, powrm, privileges and duties and shall be subject to the 
conditions and limitations of this trust, except as modified or limited by the Trustees and except where 
the same may be modified by the laws of such state or other jurisdict.on (in wluch case, the laws or 
the state or other jurisdiction in which such trustee is acting shall prevail to the extent necessary), 
Such trustee shall be answerable to 1he Trustees herein appointed for all m:-nies, assets and other 
property which may be received hy it in conncctitn with the administration of such property. The 
Trustees hereunder may remove sur,h trustee, with or without cause, and appoint a successor trustee at 
any time by the execution by the Trustees of a written instrument declaring such trustee removed from 
office, and specifying the effective date and time of removal; 

( o) To grant or consent to licenses, easements, and consents for roads, rights-of-way, power 
lines, telephone lines, pipe lines, boundary line agreements, and similar uses and to grant other usage 
rights, on or with respect to the Trust Estate, whether or not the term thereof may el!tend beyond the 
duration of this t=!; 

( p) To perform any act author.zed, permitted, or required under any instmment, contract, 
agreement, or r.ause of action ~ilating to or forming a part of the Trust Estate whether in the nature of 
an approval, O()nsent, demaud, or notice thereunder or otherwise, urtl~ss such act would require the 
oonsent of the beneficiaries in accordance with the express provisions of this Agreement. 

6.3 Powers of Trustees to Dt·al with T,ust in Non-Fiduc1a,y Capacity. Any Trustee may, except as 
limited by Section 6.1 herein, loan property to, borrow property from, purchase property from, sell 
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propeny to, or otherwise deal with the Trust Estate as if he were not a Trustee thereof, provided that any 
su.ch dealing shall be with the prior written consent of a majority of the Trustees nm otherwise interested 
therein. If there is no Trustee not otherwise interested in the transaction for which such prior written 
oonsent is required, then the transaction shall be prohibited. 

ARTICLE VII. 

CONCERNING THE TRt'STEES 

7.1 Gerierally. The Trustees accept and undenake to discharge the tmsts created by this Agreement, 
upon the terms and oonditions thereof. The Trustees shall exr.rcise such of the rights and powers vested in 
them by this Agreement, and use the same degree of care and skill in their exercise as a prudent man 
would exercise or use under the circumstances in the oonduct of his own affnirr.. No provision of this 
Agreement shall be construed to relieve the Trustees from liability for their own negligent action, their own 
negligent faiiure to act, or their own wilful misconduct, except that: 

(a) No Trustee shall be responsible for the acts 01 omis!,ions of any oth~r Trustee if done or 
omitted withou, h'~ knowledge or oonsent unless it shall be proved that such Trustee was negligent in 
ascenaining the i,~rti~ent facts, and no successor Trustee shali be in any way responsible for the acts 
or omissions of any Trustees in office prior to the date on which he beoomes a Trustee. 

( b) No Trustee shall be liable except for the perform~,nce of such duties and obligations as are 
specifically set fonh in this Agreement, and no implied coven.1nts or obligations shall be read into this 
Agreement against the Trustees. 

( c) In the absence of bad faith on the pan of the Trustees, the Trustees may conclusively rely, as 
to the truth of the statements and the correctness cf the opinions expressed therein, ~pon any 
certificates or opinions furnished to the Trustees and conforming to the requirements of this 
Agreement; but in the case of any such certificates or opinions which are specific.ally required to be 
furnished to the Tr Jstees by any provision hereof, the Trustees shall be under a duty to examine the 
same to determine whether or not they conform to the requirements of this Agreement. 

( d) No T.'ustee shali be hable for any error of judgment made in good faith. 

( e) No Trustee shall be liable with respect to any action taken or omitted to be taken by them in 
good faith in accordance with the direction of beneficiaries having an aggregate beneficial interest of 
more than 50% relating le the tirr.a, method, and place of conducting any proceeding for any remedy 
available to the Trustees, or exercising any trust or power confer,l!d upon the Trustees under this 
Agreement. 

1.2 Reliance by Trustees. Except as otherwise provid~d in Section 7.1: 

{a) The Trustee•, may rely and shall be protected in acting upon any resolution, certificate, 
statement, instrument, opinion, repon, notice, request, consent, order, or other paper or docum~nt 
believed by them to be genuine and to have been signed or presented by the proper pany or parties. 

( b) The Trnstees may consult with legal counsel to :,e selected by them, and the Trustees shall 
not be liable for any action taken or suffered by ti; :m in accordance with the advice of such counsel. 

( c) Persons dealing with Trustees sh.111 look only to the Trust Estate to satisfy any liability 
incurred by the Trustees to such person in carrying out the terms of this trust, and the Trustees shall 
have no personal or individual obligation 10 satisfy any such liability. 

1.3 Indemnification of Trust;,es. Each Trustee shall be indemnified by and receive reimbursement 
from the Trust Estate agains: and from any and al! Joss, liability or damage which such Trustee may incur 
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or sustain, in good faith and without gross negligenc-e, in the exercise and performance of any of the 
powers and duties of such Trustee under this Agreemmt. The Trustees may purchase with assets of the 
Trust Estate, such insurance as they feel, in the exerci1e of thei; discretion, adequately insures that each 
Trustee shall be indemnified against any such loss, liability or damage pursuant to t.ltls Section 

ARTICLE vm. 
PROTECTION OF PERSONS DEALING WITH THE TRUSTEES 

8.1 Action by Trus!et'S. All action required or permitted to be taken by the Trustee!l, in their capacity 
as Trustees, shall be taken {i) at a meeting at which a quorum is present, having been duly called by one 
or more ofth~ Trustees on at least three days' prior written or telegraphic notice to all of the Trustees then 
serving, or (ii) without a meeting, by a written vote, resolutio11, or other writing signed by all the Trustees 
then serving. Except where this Agreement otherwise provides, all action taken at such a meeting shall be 
by vote or resolution of a majority of such of the Trustees as are present and shall have the :-ame force and 
effect as if taken by all the Trustees. A majority of the Trustees then serving shall constitute a quorum. 

8.2 Reliance on Statement by Trustees. Any person dealing with the Trustees shall be fully protected 
in relying upon the Trustees' certificate signed by any one or more of the Trustees that they have authority 
to take any action under this trust. Any person dealing with the Trnstees shall be fully protected in 1elying 
upon the Trustees' certificate setting fonh the facts concerning the calling of any meeting of the 
beneficiaries, the giving of notice thereof, and the action taken at .;uch meeting, including the aggr:gate 
beneficial interest of beneficiaries taking such action. 

8.3 Application of Money Paid or Transferred to Trustees. No person dealing with the Trustees shall 
be required to follow the application by the Trustees of any money or propeny which may be paid or 
transferred to the Trustees. 

ARTICLE IX. 

COMPENSATION OF TRUSTEES 

9.1 Amount of Compensation. In lieu of commissions or other compensation fixed by law for trustees, 
each Trustee shall receive as compensation for sen•ices as Trustee hereunder and as additional 
wmpen$ation from the cash proceeds of the sale of any part of the Trust Estate while he is serving as 
Trustee, such compensation as shall be first determined hy the Board of Directors of UV at the time this 
A:~reement is entered into, or as may subsequently be iproved by beneficrnries having an aggregate 
beneficial interest of more than 50%. 

9.2 Dates of Payment. The compensation payable to each Trustee pursuant to the provisions of 
Section 9.1 shall be paid quanerly or at such other times as the Trustees may determine. 

9.3 Expenses. Each Trustee shall be reimbursed from the Trust Estate for all expenses reasonably 
incurred by him in the ;,crfo1mar,u• of his duties in accordance with this Agreement. 

ARTICLE X. 

TRUSTEES AND SUCCESSOR TRUSTEES 

10.1 Number of Trustees. Subject to the 1-.ovisions of Section 10.3 relating to the period pending the 
appointment of a succe.,,or Trustee, there shall always be three Trustees of this tmst, each of whom shall 
be a citizen and resident of the United States . 
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If any corporate Trustee shall ever change its name, or shall reorganize or reincorporate, or shall 
merge with or into or r.onsolidate with aoy othel' bank or trust company, such ""rporare Trustee shall be 
deemed t:> be a rontinvmg c11ti1y and shall continue to act as a Trustee hereunder with the same liabilities, 
duties, powers, tides. ,Jiscretions and privileses as are herein specified for a Trustee. 

10.2 J!e.•i.•:,11::ion and Rerr.oval. Any Trustee may resign and be discharged from the trusts hereby 
created by giv,,.,g written notice thereof to the remaining Trustees and by mailing such notice to the 
beneficiaries at their reso,:ctive addresses as they appear in the records of the Trustees. Such resignation 
shall become effective on the day specified in such notice or upon the appoin,ment of such Trustee's 
successor and such su=ssor's a=ptan~ of such appointment, whichever is earlier. Any Trustee may be 
removed at any time, with or without cause, by beneficiari~s having an aggregat,: beneficial interest of ;s. 

10.3 Appointment of Successor. Should at any time a Trustee resign or be removed, or die or become 
incapable of action, or be adjudged d bankrupt or in.solvent, a vacancy shall be deemed to exist and a 
successor shall be appointed by the remaining Trustees. If such vacancy is not filled by the remaining 
trustees within 30 days, the beneficiaries may, pursuant to Article XIII hereof, call ~ meeting to appoint a 
successor trustee by majority in interest. :P~nding the appointment of a su=ssor Trustee, the remaining 
Trustees then serving may take any action in the manner set forth in Section 8.1. 

10.4 Acceptance of Appointment by Succevsor Trustee. Any su=ssor Trustee appointed hereunder 
shall execute an instrument a=pting such appointment hereunder and shall deliver one counterpart 
thereof each to the other Trustees and, in case of a resignation, to the retiring Trustee. Thereupon such 
successor Trustee shall, without any further act, become vested with all the estates, properties, rig!tts, 
powers, trusts, and duties of bis or its predecessor in the trust hereunder with like effect as if origin.,lly 
named therein; but the retiring Trustee shall nevertheless, when requested in writing by th,: successor 
Trustee or by the remaining Trustees, execute and .:leliver an instrument or instruments conveying and 
transferring to such successor Trustee upon the trust herein expressed, all the estates, properties, rights, 
powers and ttusts of such reti.mg Trustee, and shall duly assign, transfer, and deliver to such su=ssor 
Trustee al.I property and money held by him hereunder. 

10.S Bor.ds. Unless required by the Board of Directors of UV priorto the transfer of the assets of UV 
to the Trustees, or unless a bond i. required by law, no bond shall be required of any original Trustee 
hereunder. Unless required by a majority vote of the Trustees prior to a su,;cessor Trustee's a=ptance of 
an appointment as such pursuant to Section 10.4, or unless a bond is required by law, no bond shall be 
required of any su=ssor Trustee hereunder. If a bond is required by law, no surety or security with 
respect to such bond shall be required unless required by law or unless required by the Board of Directors 
of UV ( in the case of an original Trustee) or the Trustees (in the case of a su=ssor Trustee). If a bond is 
required by the Board of Directors of UV or by a majority vote of the Trustees, the Board of Directors of 
UV or the Trustees, as the case may be. shall determine whether, and to what extent, a surety or security 
with respect to such bond shall be required. 

ARTICLE XI. 

CONCERNING THE BENEFICIARJES 

I I.I Evidence of Action by Beneficiaries. Wh:never b this Agreement it is pmvided tbat the 
ber:eliciaries may take any action (including the making of any demand or request, tbe giving of nny 
notice, consent, or waiver, the removal of a Trustee, the appointment of a successor Trust,:e, or the taking 
of any other attion), the fact that at the time of taking any su,h action such holders have joined therein 
may be eviden~d (i) b:,. any instrument or any number of instruments of similar tenor cxec11ted by 
b.,neLicfarie.s 10 person or by agent or attorney appointed in writing, or (ii) by th,: rt•.:ord of the 
benefkiaries voting in favor thereof at any meeting of beneficiaries duly called and held in accordans-e with 
the provisions of Article XU. 
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11.2 Limitation on Suits by Beneficiaries. No beneficiary sliall have any right by virtue of any 
Pl-'\is.ion of this ~ement to insti•ute any action or proceeding at law or in equity against any party other 
than the Trustees upon or under or with respect to the Tmst Estate or the agreements relating to or forming 
pan of the Trust Estate, and the beneficiaries do hereby waive any such right, unless beneficiaries having 
an agr.regate beneficial interest of25% shall have made written request upon the Trustees to institute such 
action or r .. oceeding in th:i. own names as Trustees hereunder and shall have offered to the Trustees 
reasonable indemnity a gains; the costs and e:tpenses to be incmTed therein or there by, and the Trustr ~ for 
30 days afler their receipt of such notice, request, and offer of indemnity shall have failed to institute aIJy 
such action or pnx-eeding. 

11.3 Requirement of U,u/er1aki11g. The Trustees may !\'quest any court to require, and any coun may 
in its discretion require, in any suit for foe enforce.ncnt of any r,.,. : or remedy under this A!!I'eeraent, or in 
any suit against the Trustees for any action taken or omitted by them •s Trus!ees, the fi!mg by any party 
litigant in such 5uit of an undertaking to pay the costs of such svi,, nnd such court may in its diseretic,n 
assess rellSoilnable costs, including reasonable attorneys' fees, against any party litigant in s:ich suit, havmg 
dw: regard to the merits and good faith of the claims or defenses ma(le by such party litigant; provided, 
that the provisions of this Section shall not apply to any suit by the Trustees, and sucb undertaking shall 
not ~ requested by th<} Trustees or other.vise requireri in any suit by any br.nc!iciary or group of 
beneficiaries having an aggregate beneficial interest of more than 5%. 

ARTICLE XIJ. 

MEETING OF 131':lliEFICIARIES 

12.1 Purpose of Meetirrgs. A me~ting of the beneficiaries may be called at a:;y time and from time to 
time pursuant to the prov'..sions of this Article for the purposes of taking any action which the terms of this 
Agreement pennit a beneficiary having a specified aggregate beneficial interest 10 take either acting alone 
or with the Trustees. 

12.2 Meeting Called by Trustees. The Trustees may at any time call a meeting of the beneficiaries :o 
be held at such time and at such place within the state of Maine ( or elsewhere if so detennincd by a 
majority of the Trustees) as the Trustees shall determine. Written notice of every meeting of the 
beneficiaries shall be given by the Trustees ( except as :;,rovided m Section 12.3 ), which written notice will 
set forth the time and place of such meeting and in general term~ the action proposed to be taken at such 
meeting, and shall be mailed not 1,1ore than 60 nor less than 10 days before such meeting is ro be held to 
all of the bencfida,:es of record not more than 60 days before the date of :;•Jch meeting. The notice ihall 
be directed to the be.ieficfaries at their respective addresses as tb~, ;.;:;::?r in the records of the Trustees. 

12.3 Meeting Called on Request of Ben~ficiaries. Within ~.o days after wm.:n request to the Trustees 
by beneficiaries having an aggregate \Jeneficial interest of 25% to call a meeting ot all the beneficiaries, 
which written request shall specify in reasonable detail !he action proposed to l:e taken, the T 111Stees shall 
proceed under the provisions of Section 12.2 to call a meeting of the beneficiaries, and ifL',e l111stees fail 
to call such meeting within such 30-day period then such meeting may be called by beneficia1:, shaving ar, 
aggregate beneficial interest of 25% or their designated representative. 

12.4 Persons Entitled to Vote at Meeting of Beneficiaries. Each beneficiary on the record d.:tc shall 
be entitled to vote at a meeting of the beneficiaries either in person or by his proxy duly authorh.•d in 
"Nl'iting. The signature of the beneficiary on such written authorization need not be witnessed or notariz.~d. 

12.5 Quorum. At any meeting of beneficiaries, the presence of beneficiaries having an aegregt Ill 
beneficial interest tiUfficient to take action on any matter for the transaction of which such meeting w 1s 

called shall be nr.cessary to ronstitute a quorum; but if less than a quorum be present, beneficiaries hav'utf 
an aggregJ!e ben·:ficinl interest of more than 50% of the aggregaie beneficial intm,st of all beneficiaries 
represented at the meeting may adjourn such meeting with the same effect and for all intents and purposes 
as though a quo'Um had bc:en present. 
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12.6 A,fjfJ!1rnment of M~eting. Any meeting of beneficiaries may be adjoumed from timr. to time and 
a meeting may be held at such ac!joumed time and place wit'1ou1 funher notice. 

12.7 Conduct of Meetings. The Trustees shall appoint th~ Chairman and the Secretazy ,,r the 
meeting. TI1e vote upon any resolution submitted to any meeting of beneficiaries shall be by written b>lllot. 
Two lnspectots of Votes, appointed by the Chairman of ihe meeting, shall count all vot<:<; <>.1st at the 
meeting for or against any resolution end shall make and file with the Secretary of the m~ling their 
verilied written report 

12.8 Record of Meeting. A record c,r the pro::eedings of each meeting of beneficiarii:s shall be 
prepared by the Secrctar;- of the meeting. The record shall be signed and verified by the Secretary of the 
meeting and shall be delivered to the Trustees to be preserved by them. Any record so signed and verified 
:hall be conclusive evidence of all the matters therein stated. 

ARTICLE XIIL 

AMENDMENTS 

• 

13.1 Consent of Be11eficiaries. At the direction or wi!h the consent (evidenced in the manner 
provided in Section 11.1) of beneficiaries having an aggregate beneficial interest of~. the Trustees shall 
promptly make and execute a declaration amen<i:ng this Agreement for the pu,pose of adding any 
provisions to or changing in any manner or eliminating any of the provisions of this Agreement or 
amendments hereto, pMvided, however, that 110 such amendment shall !)ermit the Trustees hereunder 10 

engage in any activity prohibited by .Sectioi. 6.1 or atrect the beneficiaries' rights to receive their pro rata 
shares of th~ Trust Estate at the titne of distribution. 

13.2 Notice and Effer./ of Amend.nent. Promptly after the executlon by the Trustees of any such 
declaration of amendment, the Trustees shall give notice of the substance of such amendment to the 
benefioaries or, in lieu thereof, the Trustees may send a copy ofU1e amendm~:it to each beneficiary. Upon 
the execution of any S!.!ch declaration of amendment by the Trust~-es, tnis Agreement shall be deemed to be 
modified and amended in accordance therewith and th~ res;.1€-:tiv" rii;ni,,, limitations of rights, obligations, 
duties. and immunities of th~ Trustees and the beneficiari~ 1 undP.r this Agreement shall thereafter be 
determined, exercised, and e,1forced hereunder subject in ~II respects to ;uch modifica1ion and amend· 
ment, and all the terms and u>nditions of any such amendment sh~ll be thereby deemed ro be part of the 
terms and conditions of this Agreement for any and all purposes. 

ARTICLE XIV. 

MISCELLANEOUS PROVISIONS 

14.1 Filing Documents. This Agreement shall be filed or recorded in the office of the Secretary of 
State of the State of Maine, and in such other office or offices as the Trustees may delermiae to be 
necessary or desirable. A copy of this Agreement and all .amendmen.r. thereof shall be filed in the office of 
each Trustee and shall be available at all times for inspection by any beneficiary or his duly authorized 
representative. The Trustees 11hall file or record any amr.ndment of this Agreement in the same places 
where the original Agreement is filed or recorded. The Trustee~ shall file or record any instrument v,ltlch 
1elates to any change in th: offir;e of Trustee in the sam~ places where the original Agreeme:it is fi!•d o, 
recorded. 

14.2 Intention of Parties 10 Establish Trust. This Agreement is n~t intended to creat and shell not 
be interpreted as creating au association, partnership, or joint venture of any kind. It is ittended as a trust 
to be governed and construed in all respects as a trusL 
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l 4.3 Laws 1l~ tfl CG11struction. This Agreement shall be governed by and construed in accordance 
with the laws of the state of Maine, and UV, the Trustees, and the beneficiaries ( by their acceptance of any 
distributions made to them pursuant to this Agreement) consent and agree that this Agreement shall be 
govemed !>y and con.~uued in accordance with such law~. 

14.4 SepaMbility. In the i:vent any firovislon of this Agreement or the application thereof to a11y 
person or circumstances sball be finally de~rmined by a court of proper jurisdiction to be invalid or 
unenforceable to any extent. the rem;tinder of thi. Agreement, or the applir.ation of such provision tr, 
per.ans or circumstances other tllll>\ thO',C as to which it is held invalid or uneuforccable, shall not b,: 
affected thereby, and ea~h rm,•,i:wu of tJli5 Agreement shall be valid and enforced to the fullest extcn! 
permittt:d by law. 

14.5 Notices. Any r.oti"I: or ,,:her coo1municatior. by the Trust= 10 any beneficiary shall be du:med 
to have been suflMentl;· given, for all pwJ'().es, if given by being deposited, postage preprJd, in 11 post 
office or letter box addressed to sucli i:er.;.-.ll at his addre!:S as shown in the records of the Trustees. 

14.6 Counterparts. This Agrecm~n• ,nay be executed in any number of counteeparts, each of which 
shall be an original, but .$uch counterpart!, shall together constitute but one am! the same instrument. 

IN WITNESS WHERFOP, UV Ind1u;ttie'S, Inc. has caused this Agreement to be signed and acknowledged 
by i!S Chairman of the Be-ii rd an<l ir1 corporate seal to be affixed hereto, and the :.1me to be attested by its 
Secretaty, and the Trustc-:s l,erein have signed, sealed, and executed this Agreeme,1t, elfectivc .his 
dayof ,19. 

Coeporate Seal 

Secretary 

UV INDUS1RIES, INC. 
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ANNEX II 

STOCK PURCHASE AGREEMENT 

THIS STOCK PURCHA!:E AGREEMENT ( the "Agreement") m11d,; a ad ,:ntcred ir.v, on December 
18, l 978 by~ unon1, Rn.IA. ;cs Eucnuc Co1111A111Y, a Delaware auporall on >'"Rellao,="), NEW REC, 
IN,::., a Di:lawarc rmporation 1 "Buyer"), and UV IMDUSIIUE3. INc., a Main i a rporati.on ("Seller"), 

WITNlSSSETH: 

WHEIU!.U. Seller owns all of the outsta1uling cai,i.tal ~tock (the "SlOck•) ol Fecleral Pacific Electric 
Conpany, a 'Delaware corporalion (the "Company"), and wishes to scll 1111 ,,f iuch Stoclc to Buyer 
p11I11ia'II to this Agreem:nt (the "Sale"); and 

' W >l'ERBAS, Reliance owns an ·of the outstanding capital stock of Buyer ud wisbes to .-:i1usc BLycr to 
buy all of the Stoclt from Seller pi:.rsui:nt to this Aglument. 

'!l'ow,. lHEREF<>RE, Reli:lll<:e, Buyer and Seller agree as follows: 

ARTICLE I 

PURCHASE OF STOCK 

I. I. BC1Slc Tmnsacllon. Subj\,ct to and upon the ttrms and conditions hen:ot; on the Oosm.g Date (as 
defined below), Seller shall sell, awgn, tnlnllfer and deliver to Buyer, and Buyer shall purchase from 
Seller, all' of the S!OClt for an aggregate price de1ermined pwsuant to Sectiot1 1.2 hereof. 

1.2 • . Purchase l'rlce. The aggregate price for the Stoclt ( the "Price") shall be $34S,000,000,provlde~ 
h-er, that if (a) the product of multiplying (i) the Company's Net Pro-Tnx Earnings (as defined 
below) by (ii) a factor of 6.9 is less than (b) $345,000,000, then the Price sl1all be equal to such lwcr 
amount, b111 in no event less than $325,000,000. As used herein, the term "Net Pre-Tax Earnings" means 
the income or the Company and its consolidated subsidiaries, before minority interests, prov'Jions for 
income taxl:S and foreign currency exchange gains and losses, for the yCB.I ended December '.II, 1978, 
computed in accordance with gen~rally accepted accounting principles on a basis tonsistent with that 
applied in prepa.'ing the financial sta!Cments in the Company's Annual Report on Form 10-K for I.he year 
ended D=mber 31, 1977 (the "10-K"). The Company's Net J>re.Ta.t Eunings shall be determined 
based upon the finllllcial statements of the Company and its consolidated subsidiaries, as certified by the 
Company's independent ac:coWltants, Covpen & Lybrand (the" 1978 Firu,ncial Statements"). If the Price 
has not been llnally determined by the Cosing Date !or the reason that the 1978 Financial Statements a~e 
not y:t availa\'>le and if all other tonditions of dosing have been utisfied (or waived), the Closin& {as 
defined below) shall be consummated with the payment by Buyer to Seller of $325,000,000 m6 the 
deposit by Bu:11:: of $20,000,000 in an interest-bearing escrow account at Chase J.l.fanhat!alt Bank, N .A., or 
any other banlting institution mutually agreed upon by the parties hereto. Upon the delivery by Seller to 
said banlt, as es.:row age:i:, and to Reliance of a manually executed topy of the 1918 Financial Statements, 
with a request that said bani: detcnnine the Price, said banlt shall determine the Price in aa:o;dance with 
this Section 1.2 nnd, afler five days prior notice of the Price to both Reliance and Seller, sald Danit shall 
pay !leller such 11dditional amount (if any) as is owed lo it (together with the interest ,.a:rued on said 
additional amolltlt) and shall pay Buyer all amounts (if any) remaining in the escrow ar,count (ir.ciuding 
all other accrued interest). 

1.3. Se/~'s :Stockholders' Meeting. Seller shall use iu best efforts to convene a special meeting of its 
stockl!olders as pn>mplly as practicable for the purpose of scemig the approval of lhe Sale by the holders 
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of its shares of Common Stock and Preferred Stock, if any, outstanding ou the record dat~ for such 
meeting. Seller will recommend that its stockholclers approve the Sale and otherwise U$e iu, best efforts to 
obtain all sucli 8l'POOVals. 

1.4. The Closing. On a mutually acceptable date ( the "Closing Date"), not later than the third 
bu.siness day after the approval of the Sale by Seller's stockholders, a meeting ( the "Closing") shall be 
held at a mutwilly acceptable plau for the pl!fPO..<c of consummating the Sale. If all comlitious of the 
SW"de$' oblig9,tions set forth in Article IV under this Agreement are determined to be satisfied ( or arc duly 
waived), tile Closing shall be consummated by 

(a) the delivery by Buyer to Seller of immediately available llmds in the amount of tile Price 
( unless such Price has not been finally determined, in which case Section 1.2 hereof shall be 
r.,;plicable and the funds delivered to Seller and the escrow agent shall be in the respecti\·: amounts 
rr~ferrcd to therein), against 

(b) the delivery by Sellerto Buyer of the certifil'4tcs represcnling all of the Stock, duly e11dorsed 
or alXOmpanied by duly endorsed stock powers, and all such othtr documents as arc necessary to 
transfer to Buyer good and marketable title to the Stcx,Jc, free and clear of any lien\ or encumbrances 
( except ~uch liens or encumbrances as may arise from acts of Buyer). 

If WIY such condition is not dctc,inined to be ~atisfied ( and is not duly waivca }, th: party whose 
obligations arc s11bjcct to such condition may either: 

(x) terminate this Agreement, or 

(y) c:ttcnd the Closing Date for up to sixty days, 

prrnidcd, l10«-1er, that if the condition not satisfied or waived is that set fonh in Sections 4.l(c) and 4.2(c) 
hcrco( (relating to injunctions then in effect) or that set fonh in Sections 4.i(e) and 4.2(e) hereof 
(rclatinz to certain waiting periods under the antitrust laws), any party may require that the Closing Date 
be extended for up to sixty days or, if earlier, the first business day after such condition is satisfied. Tne 
parties sball at all times use their best efforts to cause all conditions of Closing to be satisfied. 

ARTICLE II 

REP~'ENTATIONS AND WARRANTIES 

2.1. Rq,resentations Clnd Warranties of Seller. Seller hereby represents and warrants to Reliance and 
Buyer as follows: 

2.l(a) A111horization and Effect of Agreement. Seller has all requisite corporate power and 
authority :o enter into and perform all of its obligations under this AgrccmenL The execution, 
delivery and performance of this Agreement have been duly authorized by all neoessary corporate 
action on the part of Seller, except for approvals by the holders of Seller's outstanding shares of 
Common Stock and Preferred Stoe"· Subject to all sach approvals of s!Ockholders, this Agreement 
constitutes the valid and legally binding obligation of Seller. 

2.1 (b) Cnpilal Stock of the Company. The au:borizcd capital stock of the Company (Onsists of 
100 shares of Common Stoel:: (par value $10.00 per share), all of which shares are outstallding acd 
owned by Seller, free and clear of any Jlcn3 or encumbrances. All of such outstanding shB.lC! are 
validly issued, fully-paid and nonassessab!c. The 10-K correctly s:ts forth the C".ompany's direct and 
indm."Ct pcn.1!:ntaze ownership of the capital stock of each or its material subsidiaries. Such 
subsidiaries are .b.crcinafter called the "Subsidiaries". 'Except llS set forth in the 10-K and the l\l'/7 
Annual Repcrt i, Shareholders of Fed~ral Pioneer Limited (which is one ~f the Subsicliarie~). there 
are not ou~mtding iu.y offers, sub~sriptions, options, w1we~!on rlgitts, warrents or other agreements 
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or CUIX:lJl.~ill1:nt::1 (t:ither firm or conditional; !lbligating the Company or any of the Subsidiaries (or 
oblig~tini: &lier to ~use the Company or any of the Subsidiaries) to i.<sue, sell, grant or otherwise 
dispo·1e of ( or cause :o be issued, sold, granted or otherwise disposed of) l''lY of iL~ c:tpital stock. 

2.l(c) Interim Ennis. Since September 30, 1978, the Company and !he Subsidiaru:s have not 
changed the conJuCI of !heir bWJDess and said business l•as in all material respects bce11 conducted 
only in the usual and ordinary course since September 10, 1978. To thl' best of Seller's knowledge, 
since September 30, 1978, there has not been any material adverse change in the fiDllDcial condition, 
assets, or the consolida~ results of operJtions of the Company and the Subsidiaries ( taken as a 
whole) due to any caliSe whatsoever, whtther or not the same has been insured agi<lJISL 

2.2. Rq,resrntatiom and Wa"anlles of Reliance and Buyer. Reliance and Buyer represent and 
warrant to Seller as follows: 

2.2(a) Authori%ation aml £ffect of Agreement, Each of Reliance and Buyer has all requisite 
corporate power anJ authority to enter into and perform all of its respective obligations under this 
AgrcemenL The execution, delivery and performance of I.his Agreement have !>:en duly authorized 
by all necessary corporate action on the pan of Reliance and Buyer. This Agrc~ment constitutes a 
valid and legally binding obligation of Reliance and Buyer. 

2.2(b) Availability of Funds. Reliance has, at the date hereof, firm commitments for, a.id will 
have available at the Clo::ing funds, which, in the ~ru:regate, arc sufficient in amount to perform its 
obliga1~1ns under Section l.4 hereof. 

.?.2(c) Purchase/or Investment. The Stock to be acquired pur.;uant to this Agreement will be 
acquin:d by Buyer for its own account, for investment, and not mth a view to the distribution or resefo 
thereof, exc::p1 to Reliance or a wholly-owned subsidiary of Reliance and except in compliance 11oilh 
the requin:m~nts of tl;e Securities ACI of 1933, as amended. 

3.1. · Certain Covenants of Seller. 

ARTICLE III 

C'iRTAIN COVENANTS 

3.I(a) Preservation of Business Org<1nization. Prior to the Ciosing Vatc, Seller shall use its best 
efforu to cause the Company and each of the Subsidiaries to preserve intact its business organization 
and to pre.erve the good will of its suppliers, customer.; and other. havbg business relations with iL 

3.1 ( b) Con.rents. Prior to the Closing Date, Seller sl..:J use its best cffons :O cause the Company 
and each of the Subsidiaries tr. obtain appropriate consents in writing in order that the Sale shall not 
rcirull in any default, termination, iimendment or modifi,:ation with respect to any material agreement, 
contract, commitment, or ilmrument to which the Company iJr any ofthr. Subsidiaries is a party or by 
which the Compally, any of the Subsidiaries or any of their respective RSSCts is bound. 

3.1 ( c) Acc~ss. Prior t'} the Closing Ditc, at any time and from time to time, the Chief Exccuth•e 
Officer and Chief Operating Officer of Seller 111.1d the President of the Company (collectively, "&-Jler's 
Representative~") shall be available for discussions with •he Chief Executive Officer, th~ Chief 
Financial Officer and the Vice President and General Counsel of Reliance ( collectively, "Buyer's 
Representatives"), and pursuant to such discussions Reliance shall be provided with such lnformatio1, 
as Reliance may reasonably 1equest. All information received by Reliance pursuant :o this Section 
3.1 ( c) shall be kept in strictest confidence. In addition, Seller shall, to the extent rea!.Onably possible, 
cause Reliance to be notified in advance of any material ever.; regarding the Company and the 
Subsidiaries and, if so requested by Relience, shall cause Seller's Reprcscnl?.lives to consult with 
Buyer's Represent:Jtives concerning such event. 
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3.1 ( d) Covne of Conduc! Prior to Closing. Prior to the C!osin1r Date, Seller shall 11se its bent 
,dforts to 'cause the Compuy and the Subsidiaries to conduct their r,usmess only in the usual and 
nrdi!wy course, diligently and in a manner consistent with past prar.tices, and (without limiting too 
1,enerality of the foregoing provision) Seller she.II not permit or ca11SC the Company or any of thti 
Subsidiaries to take any of tJJe following actions ( or make any aa.~ment or commi1me~1, firm or 
onnditiorutl, to do so): 

(i) make any change in its Certificate of Incorporation or By-laws, or in any of its indentlu'CI, 
or (except in the usual aad ordinary counc of business) 8f!Y other material agra.~me11•s; 

(ii) issue, r.ell, ,ra:,i or otherwise dispose of any ofiu capital stock (except for the issuan,,c 
by Fcdernl Pioneer Limited of additional voting stock v.pon the exercise of convenlion rig!LIS 
outstanding on the date of this Agreement and described in Federal Pioneer Limited's 1977 
Annual Report); or 

(iii) (A) <!cclare or pay any diV1dend, dislributio,J or other payment with respect to any of 
Its capital stock, or make any commitment relating thereto, except that Federal Pioneer Limited 
r.uy dc:clare and pay dividends in accordance with its 7,rior practl.""5, or (B) directly or indirectly, 
n:dcem, purchase or otherwi!c aa1uire any of its capital stock. 

3.l(c) No Solicitaticns. f,cller shall not, al any timr. prior to the Closing Dall" or the termination 
of this Agicement in accordanoe with the terms hereof, solicit ( or au!IY.>rize or encourage any other 
pcrron or entity to solicit on its behalf) any other pmposal or offh· to acquire the stock, assets or 
business of the Company and the Subsidiairiei or any material portion thereof. 

:t2. Cen..:ln C'oVen'lllls of !!eli=e. 

3.2(u) Provision of AmouHts. Rdiance shall •;rovide and deli,•er to or on behalf of Buyer all 
amoimts payable to Seller ?IIIJSllllllt to Article I het.cof. 

:l 3. Certain Co,cna,m of ,lelia.,"JC, !!uye1 D1lif !Mier. 

3.l(a) Coopoatlon. Reliance, Buyei· and Sdi~r shall each use th~ir best efforts to cau.u: the 
Ck.lillg to occur as promptly as possible and ucne of thell' shall undertak~ !!!lY colUSC of action 
inconsistent v.i, '1 such intended result. 

3.3(b) P~:ss Releasu. Reliuice, J!uJrer and Seller agree to use their best efforts to ;.,.•J;i. ,,te 
with each other in nu:king llllY press n~eases or other publ!(: announcements conc.cming the 
tnnsactions contemplated by this Agreement. 

.'t3( c) P.1/1,11/ator; Fillng.r, Reliance, Buyer and Seller shall each promptly !D,e rill actions 
oocc.isary lr.l ual.c each fiJ;ng it is req•urr;d to n:ake with tuy governmental agency or authority as a 
r..ondition w o: «•ns.cquence of the consumrnatioo of the S1de, including without limit111im1 the filings 
;equl,:ed Wide!' th.~ Hart..SC:Ott-Rodino Antitn1St Improvements Act of 1976, and shall ,;acll i:sc its best 
ell'ons to auist th1i others in malcing such n:qcired filings. 

J.3(d) /11/tllll:Jions. If any United Sta1:cs court having jurisdiction over any party hereto or the 
Company issues o. otherwise promulgates aoy iajunction, de,;ree or simil.v order which prohibits the 
consummation of the Sale (an "Injunction"), all parties beret,) shall use tl .,tlr best efl'or:s to h11\'e such 
Illjunction dissolvec.1 or otherwise eliminated as promptly as possible, provided, however, t!lat the 
foregoing provWon 1lhnll not require any party hereto to disprrse of any of its assets or business or to 
agree to any restriction /JD il1l owne11hip, i·.cquisitioo or disi:-0Mlion of assets or th,: conduct of its 
business, or take any .tdion ether than to pursue the !iligatio11 diligently a,id in good faith. 
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ARTICLE IV 

COhDITIONS OF CWSING 

4.1. Conditions Applica.~le to Reliance osuJ Buyer. The obligatir.% of Reliance end Buyer under I.his 
Agreement to ()()DSummatr: the Sale are iubject only to the following ccnclitio11s, any of which may be 
waived at the option of Reliance and Bu) er: 

· 4.l(a) Stockholder.,' Approval. Seller shilll have duly obtained the approval of the Sale by its 
ttockholders. 

4. l(b) Representation, Wa"antl rs and Covenams. The representalions and warranties of Seller 
()()Otained in Section 2.1 hereof sha:i te uue and oorrcct both nt and as of the date of this Agre1·ment 
and, as to Sections 2.l(a) and 2.l(b) unly, at and 2.< ->flhe Clo~ing Date ( except for changes as uf!he 
Qosing Date in the O;,mpany's percellage of share ownership of Federal Pioneer Limited r::wl1ing 
from the issuance of additional voting stocl: upon the exercise of conversion rights outstanding ()11 !he 
date of this Agreement and described in Fecl~ral Pioneer Limited's 1977 Annual Repon). Ail the 
terms, ()()Venants and ()()nditions set fonh in Section 3.1 ( d) oflhis Agreement to be ()Om plied with and 
pelformed by Seller on or before the Closing Date shall have been oomplicd with and performed in 
all material respectS. 

4.l(e) Injunctions. There shall 1,ot be in effect any Injunction. 

4.l(d) Officers' Certificate c~nce .. •ning This Agreeme11t. Seller shall have furnished to Reliance 
and Buyer a certificate dated the Clo1 ing Date, signed by its Chief Executive Offic.=r and its Chief 
Fmancial Officer, to the elf~ that the u:mditions set forth in Sections 4.1 (a), 4. IC b) and ( as to Seller 
and the Company only) 4.l(e) have teen satisfie,t, 

4,l{e) Hart--.:011-Rodino. All waiting periods required by the Han-Scott-Rodino Antitrwt 
Improvements Act of 1976 with respect to the ()()nsummation of the Sale shali !>av~ expire•!. 

•l.2. Conditions Applicable to Stller. T.~e obligation of Seller under this Agreeme11t to cause the Sale 
:o be ()()DS1ll11JI1.at:d is subject to the follow inn ()()nditions, any of which may be waived at the option of 
Setler: 

4.2(a) Stockholders' App.roval. S.:ller shall have duly obtained the approval of the S~le by its 
stclCk.'iolders. 

4.2(b) Representations and Wananties. The representations and warranties of Reliance and 
Buyer ()()ntained in Section 2.2 hereof sh.all be true and ()()rrect both at and as of the dat,~ hereof and at 
and1 as of the Clo~lng D~te. 

4.2{e) /1:ju11ctions. There shall nut be in effect any Injunction. 

4.2( d) Officers' Certificate Concen,ing Tliis Agreement. Reliance and Buyer shall have furnished 
to ~Der a ceni!ieate dated the Closing Hate, signed by their respective Chief Executive Officers, to the 
ef!'ect that the conditions set fonh in Se;:tions 4.2(b) and (as to Buyer and Reliance only) 4.2(c) 
hen:of have been satl5fied. 

4.2(e) Hart-Seo/I-Rodino. All .,,Biting periods rec;.iired by the Han-S()()tt•Rodino Antitrust 
!mpro'lemen~ Act of 1976 with respect to the ()()DSummation of the Sale shall have expired. 

4.:l. Spei.ial Circumstances. If the mam,gement and Board of Directors of Seller receive an offer from 
a third party for the pun·ha,;e of the Com1,any in an amouut which the Board of Directors of Sell•:r 
concludes, in th!: ex~reise ,,fits fiduciary responsibility, should be transmitted to the stockholders of Seller, 
such offer may be so traw,mitted together witll the proposal for the Sale of the Company to Reliance wtdch 
is the subject matter of this Agreement. lfthu stockholders of Seller reject such proposal for th~ Sale o'ithe 
Company to Reliance, the parties hettto ag.i'e that the conditions contaioed in Sections 4.l{a) and 4 2(a) 
of this Agreement shall not be deemed to have been fulfilled. 
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' ... ARTICJ..E V 

MISCELL!:N'.:tvUS 

S. l. Termination. 
5.1 (a) By Mutual Consent. This Agrcem,:nt m11:,, be 1erminated pursuant 10 lhe 1mitual consent 

of the Boards of Dirc<.10rs of Reliance, Buyer and Seller at any time for any reason. 
5.l(b) By Reliance and Buyer or Seller. This Agreement may be terminated by written notice 

from Reliance and Buyer to Seller (authorizt:d by the l!oards of Directors of Relianc-: and Buyer), or 
l,y written noticJ from Seller to Reliance and Buyer (authorized by the Board ofDilectors of Seller), 
if the Closing ls not consummated in accordance with Section 1.4 hereof within th: time (including 
any cncnsion) specified therem or the Sale docs not occur on or before June 30, 1,979, whicnever is 
ca.tlkr. 

S.l(c) Exptns<!S. Jf11,rminatio11 shall occur as provided herein, each party will pay all ofits own 
fees and expenses. There shall be no fwther liability hereunder on the p3rt of any party or any of its 
Direl:tlits or officers if this Agreement shall be so terminated, except by reason •Jf :he breach of this 
Agreement. 

S.2. Notius. All notices and other con1municatioo:. to be given under or '>y rea,:on of this Agreement 
shall be in writing and shall be deemed tc, have been duly given when delivered iJ1 perso·a or posted by 
United Stlltcs registered or certified mail, with pos13ge prepaid, adilrcssed a;; follows: 

(a) ifto Reliance and/or Buyet~ 
29325 Chagrin Boulevard 
aeveland, Ohio 44122 
Attentio1c Stephen J. Burns, Vice President, 

General Counsel and Secretary; 
( b) if to Seller: 

437 Mawson Avenue 
New York, New York 10022 
Atu11tion: Martin ffor"1tz, Chairman of the Board 

or to such other addres.s or arl:iresscs as any such, party may from time to tlm~ designate as to itself, by 
notice as provided herein 

S.3. AssfgnmeI':. No party shall assign this Agreement or any pan hereof without the prior written 
consent of the o:her parties, provided that Buyer may make such an assignm1mt to any wholly-owned 
subsidiary r,f aeliance if prior thereto Reliance has delivered to Seller its unconditiomil written guarantee 
that th~ assignee will perform all ofits assumed obligations to Seller. Except as otherwise provided herein, 
this Av...:ment shall be binding upon and inure to the benefit of the parties hereto and their respective 
pennitted successors and assigns. 

S.4. Waiver. Reliance and, Buyer, on the one hand, and Seller, on the •Jtht·r hand, may, by writti:n 
notice to the other, (a) extend the time for the perfor.mance of any of the obli1:atio!IS or other a~1ions of ll:e 
other under this .\greement; ( b) waive any inaccuracies in the repw..cntatic,ns or warranties of the oilier 
contained in this Agreement or in any document delivered punuant tc, this Agreement; (c) waive 
compliance with any of the con.ditions or covenants of the other contained i,1 this Agreement; or ( d) waive 
or modify perfom>ance of any of the obligations of the other under this Agreement. Except as prowled in 
the preceding sentence, no action taken pursuant to this Agreement, including without limitatir,n, any 
investigati<.,n by or on behalf of any party, shall be deemed to constitute a waiver of compliance with any 
representations, warranties, covenants or agreements contained in this AgreemeH or of any otlJer right 
which such pa."l}' may have. The waiver by any party hereto of a breach of any proviruon of this 
Agreement nhall not operate or be construed as a waiver of any subseo.ueut breach. 

S.S. Enif re Agreement. 11tis Agreement supersedes any other a1:reement, "hether wrir.en or oral, 
that may have bt:cn made or e3tered into by Reliance, Buyer or Seller ( or by any officer or officers of such 
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panics) relating to the matters contemplall.'<I hen:by. Thi,; Agreemei:t constitutes the entire agreement by 
the panics and there :lie no agreements or co1umitments exoopt 11S S':t lbrth herein. 

S.6. A:nendme111s, Sv.ppfemtnts, Etc. At any time, l>:fore or al\er !he approval of the Sale by the 
stockholders of Scll,.r, this Agreement m,y be am~nded or supplemented by additional wriuen 
agreements, as may mutually IY: d~termined by th~ partu.-s hereto to be necessary, desirable or expedient to 
further the purposes of this Agreement, or to clarif)• th,: intention of the parties hereto. 

S.1. Limitations o~ Rig'/rt:rofthe Parties. Nothing eipressed or implied in this Agn.'Cmcnt is m,~;:.Jed 
or shall be construed to confer upon or give any per.ion, firm or corporation other than tht parties hereto 
and their respective stock!mlders any rights or remedies under or by reason of this Agreement or any 
transaction contemplated hereby. 

5.8. Applicable Low. This Agreement and the legal relations among the parties hereto shall be 
govemed by 1111d COJISl.rued in accordance with the substantive laws of the State of Delaware without 
r,iving elfect to the principles of conflicts of laws thereof. 

S.9. Empfoymeni Agreeme11/S. Reliance and Buyer understand that on or before the Closing Date the 
Company may entcr: into five-yeu emploYilleDt contracts with Messrs. Harry E. Knudson and Harold E. 
YoW?g which conuacts shall provide employment on terms substantially equivalent to those currently in 
effect for such indi.viduals, im:lading corupcnsation at levels not in excess of that to which such individurJs 
are pn:scntly enti.tled and shall only contain customary provisions for ro:itracts of this type. 

5.10. Captions: C.wllle,parts. The captions in this Agreement arc for convenience only and shall not 
be considered II part of or affect the construction or intel])retation of any provision of this Ar,reemenL This 
Agreement m,,y 1-..: executed in two or more counteJ])artS, each of which shcll be deem•:d an original, but 
all of which cogether shall constitute one and the same instrumenL 

IM Wll"tlESS WBEREOF, this Agreement hr!S been approved by resolution duly adopted by the Board of 
Dill:Ctor& of each of the parties hereto and bas been executed by duly authomcd officers of each of the 
partit.'S hcn:to, all as of the date first above written. 

Isl S.1. BUR?IS 

Secretary 

A'rn:sr. 

RELIANCE ELEcnuc COMPANY 

BY~~~~.....:.:IS::.l.....:B::.·.=C::..·:..:A:::HES:::...~~~~ 
President 

NEW REC, INC. 

Isl B. C. Aw.s 
President 

-------'l"'s"-1-=S::.; • .'f.:. . ..:ll:.:URN="'s _____ _ 
Secrr.tary 

Arnsr. 

Isl Sl!YMOUR HORWITZ 

Secretary 

UV INDUSI'RIES, IMC. 

BY-~~~:..:ls~l__,t.f::::,AR~T:..:IN::...:.H~c,1,R:..:1.VITZ::.,:.=-.-~~ 
Chairman of t}.e Board 
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~Hutton 

The Board of Directo~s 
UV Industi:ies, Inc. 
437 Madison Avenue 
New York, New York 10022 

Gentlemen: 

ANNEX III 

EF Hutton & Company Inc 
Member New Yo~• Stock E,ehanQe 

One Ballar, Park PlaZa 
New Yell<, Now York 10004 
i~lt1)~,ono (212) 742-5000 

Febi.""Uary 9, l 979 

You have :r~quested E.F. Hutton & Company Irie. ("EFH"I to 
confirm its qpil'lion to the Directors of UV Induatries, Inc. 

0

("UV''I 
as to whether the terms and conditic,ns of the proposed s11le of UV's 
wholly owned subsicl.i.ary Federal Pac~.fic Electric Company ( "Federal 
Pacific") to Reliance Electric for a maximum $345 million or a 
minimum of $325 million in cash is fair and reasonable to UV and 
its shareholders. 

our opinion is based on our revie11 of: a) the terms and 
conditions of the proposed t1:ansaction as set forth in the stock 
purchase agreement dated Decen~er 18, 1976; b) publicly available 
financial -statements of Federi,l Pacific; cl a st.atistica.l, compa
rative analysis of premiums pl,id for acquisitions in the electrical 
products industry; d) a statistical, comparative current marltet 
value analysis of comparable electrical p~oducts c~.mpanies; e) 
mana.gement interviews and fl such other market information which 
we deemed appropriat~. 

Based upon our analysis desc~ibed above, it is Hutton's 
opinion that the cash sale price fo~ Federal Pacific is fair and 
ruasQnable to UV and its shareholde~·s. 

Very truly youro, 

E.F. HUTTON & COMPl\NY INC. 

' ' f~ 
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U'.' INDUSTRIES, If~C. 

STA,iMENT l'lETI1NG FORTH THE COMPUft.TION OY PER SHARE i:ARNING:i 
FULLY DILUTED BASIS 

Nc1u1oame_ -----· ... __ -----· ....... ,----
OividC'l',d in:q,WlCDltnts 01 S5.S0 CunuJative Prrferred Stock. 

01vi4etld n:quirernents en $1J6S Uew Pn:fem:d Stodc-·--

>)p;Ucible to ,ncnon s,,nci, ___ .... ---·--· .. ---···· .. _ 

Aclju:UIDJ~ts: 

1.ltludvt· o:lfu>: of l'ct!era'I P>cilic FJccuic Company 
1Cnnad.ie nbWJWrit'u .... ·--.. ·-·-·····-·--.. ·--· 

to.2e1'\:sr ur.1 5 ~~ c:,nvcnible debentures, net of federaJ 
l~.1~ uxcs •. - ... -- ... __________ .... ,-...... 

fui.10,i o~ S\i'I, conve11iblc d,bentum. a,: of federal 
iacocP taxt1 ....... - ................ ,-. ___ , .. , ... _ ......... _ .. 

En>cnses mittea oil" re: Sl4% deb<.t 111m. and Fedew 
Pacific El=rir CorJJu.ay Lonr:1c11n 0..1ir, ut or 
federal income taxes ............. - .. , .... ---·· ... ... .. ..... _. 

lnte.."eSt ..avinp and in~ncst ram~ on proc.~ds from 
optk,ns and wamnts { 1ec ar.ncxcrJ ): 

Iatue-:t on alt 1rHer.1n debt n.:drec.. •IC.'t ,:>f federal 
i::Joon1: uxes. ..... 00, ·-......... _,_ ... _ 0' r•N ...... -.. .... 

lnZ'!.est on too;ra-m debt retired, nt: of f:deral 
income tuts--.... ,_ ..................... , ....... - ........ . 

Interest on bank Jo.au. cd o~ fc'Crr..tl t<lcome taxes_ 

lnteteil oq investc..J J>i."'O~lli U:om uerisi: of op
tions and wattant.s. net olfcd1."1al ino.,me tax..-s ..... 

Conve.-sion ofSl.26S N..,. Preferred Stoek ••..•..• ·-···· 

Total-··--·····--·-·-·-···-·····-·-·--··········· 
Adjusted net incxm:e .•••• --··--···--···-····-···· .. ···············-···· 

Fully diluted per ..tdjwted number of shares ouutnnding ...... . 

v, .. r :nded Decem.\er ~11 

)9T.j 1974 1975 19'6 1m 
(OOO's tjtaith.-d) 

$21,0IO(a) $29,6l'4(aJ SZ4 376 S34.8J.~ S38,160 
(83S) (812) (7b3J (74S) (704) 

_(SS7) ~) _(~) ~) ~) 

19.618 ~ ~ ~"'.2 _27.26.? 

(64) ( 123) (21SJ {381} 

1,794 1,794 1,790 1,6)2 I ,SflfJ 

lS8 Bib 138 83 38 

31 JI 66 IS I 87 

l,MI 1.084 S7S 117 

1,ogo 4ll5 7S6 412 •S1 
l,OQi t,230 l.ot,6 9S4 

i2s 310 
SS7 451 360 1q6 !94 

~ 5.JO'f ~~~ ~ ___hll!.~ 
$24,S\<'.J m,M6 $23,298 $37,59~1 541!,46: 
==: =- . = ·=-=-
$1.66 $2.~~I Sl.91 $2.59 ;4, !lo 

= == =-=:. -..-~-= 

ANNE~IV 

Nine months ended 
S.pfernber 30, 
(un1udlfed) 

1977 1978 

$27,971 $35,778 
(S34) (S06) 

~) ~) 

27.280 ~ 

(7S) 

1,129 1,094 

31 , 

•• 7& 

116 93 

119 66'," 

P9 291 
IS7 104 

t,32S -~ 
$29,60'. r.37,504 
= =--=:: 

$2.fl7 $1. 73 ·~--= ::.-:;..--= 

(a) Restated to give effect to the adoption in 1975 ofStalemem No. 9-0frl:(· Fin~nci-.t! .'\r.<.<lun1ir1, Standards 
P.oard reiati.'tg to income taxes on intar.eJble drmin)J costs . 
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UV INDUSTRIES, INC. 

STATEMENT SETIING .-ORTH Tm: COMPUTA110N OF PER SHARE [ARNINGS 
FULLY l>!LVTED BASIS-(C..,nllnoed) 

Nine m~r.lhs ended, 

Vear iMed fncemtff!r 31 
Se1,1cn:bu 30, 
~~~d~-

1973 1974 1''75 1976 1977 1!177 1978 

( i'OO'• omlued) 

Adjusted number of shar,e! outstandinf( l ): 
Wei&htcd . .ver&ge of shares outstandina: ........................... 7.880 8,071 8,538 ~SIi 9,216 9,278 9,150 

Sharei issunbl.! oo conversion of 5~% debentures ............ 2,673 2,67) 2,665 2,~19 2,233 2,240 2,174 

Shues hsuable,:in conversion of 5~% deben1ures ............ 902 730 S38 35~ IS6 170 63 

Sbaret issuable on exercise of warrants ........ - ................... 3,534 3,~34 3.692 3,764 3,764 3.764 3,764 

_ St.arw:s issuable: on c.:crcise of options ................................ 368 ,189 401 312 22S 233 1.17 

Shares issua~Je on cor:.versio.i of$1.26S New Preferred 
Stock ................................................................................ l,043 849 688 SS7 ~66 31)4 263 

Sham wun•.ed repurchased with panion of proccedJ 
from exercise of wamn•s and opuons ( limited to 10% 
outstandina: shares) ....................................................... ( l,SS!l (1,635) ...!_h743) ( 1,818) ~ql ~~) J.1846) 

Total ..................................................................... 14,844 14,711 14,779 14,510 14,150 }4,277 l.l,72S 
= = == = ==--= == 

Proceeds a.cd assumed use as roUows: 
Proc:ccds from stock op,ions ............................................... $ 3,SS6 S S,180 $ 3,769 $ 3,215 $ 2,464 S 2,Sll s 1,928 

Proceeds from warranu. ...... , ................... - .......................... 77,7~ 77,750 .]7,7'>.E_ n1sq 77,745 ...72,145 77,738 

Total ............................................... ................. $81,306 S82,930 $8(,jl9 SSC,965 $60,209 $80,257 S79,666 
=-...: --r-= =-·-- = = 

Auumeduse: 
Purchase of outstanding shares .......... ............................ ;!;15,174 S19,389 $18,346 $28,631 $36,525 $38,302 $38,532 

Shon•1erm debt·Fcderal Pacific Electnc Com;,a~y ........... 27,273 13,048 12,590 2,758 3,125 2,917 

Lona:·term debr Federal Pacific Electric ComptU1Y .......... 16,SSB IS,IOB 13,450 10,939 8,056 8,114 6,589 

Rcpaymeut of bank !oans ................................................ 25,0:lO 21,160 25,000 27,288 

R•tire SI.% notes ............................................................ 2,800 1,050 

Retire long•term debt of Murller Brass Co . ...................... S,Q20 5,920 5,875 

Retire: S~%subordinateoJ debentu:es .................. ~ ............. 17,4,IQ 10.0;5 I.SI• 16,063 16,063 15,393 

Invested in rommerciat ,;,aper ............................................ 4,334 ..!'.~ S,733 I0,360 

Total .................................................................. SGl,306 f~2,''10 SBt.519 $80,965 $80,109 $80,257 $79,666 
== =---=----= = = = 

( 1) Adjusted for the l-for-2 stcck split in Aprii, 1914 apd the 2-for•I stock split in June. 1977 
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ANNEX V 

TJITLE i"-A OF IV1AINE BUSINESS CORPORATION ACT 

§908. R1'g.it of shar~h91ders to dissent 

I. l::.xccpt as prov11l~d in subi-ectious 3 a.~d 4, any sharehclders of a dome,tic corporation, by 
complying with section 909, sil~II ha\'c the rig!i1 to dissent from any of the following corporate actions: 

A. fluty nlr.n of merger or ronsolida J:fl (n w'1ir:h tl-,e r:orporation is participating; or 

B. Any sale or other disposition, excluding a mortgage or other security interest, of all or 
subslanually all of the property and asseti. of the co1porntion not made in the usual and regular course 
of its business, including a sale in liquidation, but 1101 wclu~ing a sale pursuant to an order ofa court 
havingju1isdiction in the premises or a sale for cash on terms requiring that all or substantially all of 
the net proceeds of sale be dismbut,id to thi: shareholders in accordanc.c with their respective interests 
within one year after the date of sal~: or 

C. Any other action as to which a right to dissent is expressly given by this Act. 

2. A shareholder may diEsent as to less than ail of the shares registered i•, ;115 name. In that event, his 
rights shall be determined as if,' ,e· share, as to which he has dissented a,,d !tis 9ther shares were registered 
in the names of dift'erent shareholders. 

3. There shall be nv right of dissent in the case llf shareholders of the surviving corporation in a 
merger 

A. If such c~rporation is, on the date of filing of tht. articles of merger, lh~ owner of all the 
outstanding shares of the other corporations, domestic or foreign, which are parties to the merger, or 

B. If a vote of ,•he shareholders of such ~urviving t>.'. µoration was nol necessa!)I to authorize such 
mtrger. 

4. There shall be no 1ight of dissent in the cas,! of holders of any class or series of shares in any of the 
1- •,!!cipating corpor:itions .in a merger or c,JnsoiidEtion, which shares wt·re, at the reconl <lat,· ilxed to 
octr.rmine the shareholders ,~ntitled to recei•;e notii:e of and to vote at the meetin8, of sharehoh!ers at which 
the plan of merger or consolidation was to be voted 011, either: 

A. Registered or trnded on a national .,ccuriries exchange; or 

B. Registered with the Securities and Ex~hange Commission pursuant to section 12(g) of the Act 
of C\)ngress known as the Securiues Exchang,: Act of 1934, as the same has been or me.y hereafter be 
amended, being Title 15 of the United State!, Code Annotated, §78/(g); 

unless th" articles of incorporatio.n of that corporation provide that there shall be a right of dissent. 

5. The exceptions from the right of disseut provided for in subsection 3, paragraph B and ir1 
subsection 4 shall not be applicahle to the holifcrs of a class or series of shares of a participatini 
corporation if, under the plan of merger or conscUtlation, such holders are required to act.:pt for theh 
shares anything, except: 

A. Shares of the surviving or new corpormion resulting from thr. merger or consolidation, or such 
shares plus cash in lieu of fractional shares; or 

B. St.ares, or shares plus cash in lieu of fractional sharns, of any other corporation, which share, 
were, at the record date fixed to determine the shareholder.; entitled to receive notice of 3nd to vole at 
the meeting of shareholders at which the plan ,Jf merger or consolidation was acted upon, either: 

(I) Registered or traded on a national securities exchange; or 

(2) Held of record by not !es~ than 2.000 shareholder;; or 

C. A combination of shares, or shares plus cash in lieu of fractional shares, as set forth in 
paragraphs A and B. 
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§ 909. Right of dissenting shareholders to paymer.t for shares 

l. A shareholder having a right under any provision of this Act to dissent to proposed corporate 
action shall, by complying with the procedure in this section, be paid the fair value of his shares, if tile 
corporate action to which he dissen!ed is effected. Th~ fair value of shares shall be determined as of the 
day prior to the date on which the vote of the shareholders, or of the directors in case a vote '>f the 
shareholders was not necessary, was taken approving the proposed co,rora~ action, excluding any 
appreciation or depreciation of shares in anucipation of such corporate action. 

2. The shareholder, wheth·u or not entitled to vot., lt~II file with the corporation, prior to or at the 
meeting of shareholders at which such proposed corpora-. ction is submitted to a ,.1te, a written objection 
to the proposed corporate action. No such ob}~ction shall be required from any shareholder to whom the 
corporation failed to send notice of such meeting in accordance with this Act. 

3. If the proposed corporate action is approved by the reqvlred vote and the dissenting shareholder 
did not vote in favor t.'1.ereof, the dissenting shareholder shall file a written demand for payment of th, fair 
value of his shi\rec. Such demand 

A. Shall be filed with the corporation or, in the ~~se of a merger or consolidation, with the 
surviving or new oorporation; and 

B. Shall be filed by personally delivering it, or by mailing it via cenified or registeud mail, to 
such corporation at its registel'l'.d office within this State or to its principal place of business or to the 
adr.ress given to the Secretary of State pursuant to section 906, subsection 4, paragraph B; it shall be 
so delivered or mailed within 15 days after the d~te on which the vote of shareholders was taken, or 
the date on which notice of a pl:m of merger of a subsidiary into a pare,;: corporation without vote of 
shareholdr.rs was mailed to shareholders of the subsidiary; and 

C. Shall specify th~ shareholder's current address; and 

D. May not be witl,Jra.wn without the corporation's consent. 

4. Any shareholder failmg either to object as required by subsection 2 or to make demand in the time 
and manne1 provided i.a sub.ection 3 ~hall be bound by the terms of the proposed corporate action. Any 
shareholder making such objection and demand shall thereafter be entitled only to payment as in this 
section provided and shall not be entitled to vote or to exercise any oth.r rights of a shareholder. 

5. Tb!: right of a shareholder otherwise entitled to be paid for the fair value of his shares shall cease, 
and hi~ status as a shareholder shall be restored, without prejudice to any corporate proceediugs which 
may have been takeu during the interim, 

A. If his demand shall be withdrawn upon consent. or 

B. If the proposed corporate action shall be abandoned or rescinded, or the shareholders shall 
revoke the authority to effect such action, or 

C. If, in the case of a merger, on the date of the filing of the anicles of merger the surviving 
«>tpora• )D is the owner of all the outstanding shares of the other corporations, domestic and foreign, 
that art parties to the merger, or 

D. If no action for the determination of fair value by :, roun shall have been filed within the time 
provided in this section, or 

E. If a coun of competent jurisdiction shall determine that such shareholder is not entitled to the 
relief provided by this section. 

6. At the time of filing his demand for payment for his shares, or within 20 days thereafter, each 
shareholder demanding payment shall submit the cenificare or certificates representing his shares to the 
corporation or its transfer agent for notation thereon that such demanrl has been made; such cenificates 
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shall promptly be returned :ifter entry thereon of such notation. A shareholder's failure to do so shall, at 
the option of the corporation, terminate his rights under this section, unless a coun of tomperent 
jurisdiction, for good and sufficient cause shown, shall otherwise direct. If shares rerresented by a 
certificate on which notation has been so made sh,tll be transferred, each new cenificate issued therefor 
shall be,1r a similar notation, together with the name of the original dissenting holder of such shares, and a 
transferee of such shares shall acquire by such transfer no rights in the corporation other than those which 
the originai dissenting shareholder had after making demand for payment of the fair value thereof. 

7. Within tht time prescribed by th:s subsection, the corporation, or, in the case of a rnerger or 
consolidation, the surviving or new corporation, domestic or foreign, shall give written notice to each 
dissenting shareholder who has made objection and demand as herein provided that the corporate action 
dissented to has been effected, and shall make a wrilten offer to each such dissenting shareholder to pay for 
such shares at a specified .(lrice deemed by such corporation to be the fair value thereof. Such offer shall be 
made at the same price per share to all dissenting shareholders of the same class. The notice and offer 
shall be accompanied by 11 balence sheet <)f the corporation the shares of which the diss,!nting shareholder 
holds, as of the latest a vailaole date and not more than 12 months prior to the making cf such offer, and a 
profi1 and loss statement of such corporation for the 12 months' period ended on the date of such balance 
she,~t. The offer shall be made within the later of 10 days after the expiration of the period provided in 
subsection 3, paragraph B, for making demand, or 10 days after the corporate action is effected; corporate 
action shall be deemed effected on a sale of assets when the sale is consumma1ed, and in a merger or 
consolidation when the articles of merger or consolidation are filed or upon which later effective dare ns is 
specified in the articles of merger or consolidation as permiued by this Act. 

8. If within 20 days after lite date by which the corpc,ration is required, by tt . .: terms of subsection 7, 
to make a written oiler to each dissi:nting shareholder to pay for his shares, the fair value of such shares is 
agreed upon between any dissenting shareholder and the corporation, payment therefor shall be made 
within ~ days after the dare on which such corporate action was effected, upon surrender of the cenificate 
or ct,nificates representing such shares. Upon payment of the agreed value the dissenting shareholder shall 
cease to have any interest in such ·shares. 

9. If within the additional :!O-day period prescribed by subsection 8, one or more dissenting 
shareholders and the corporation h11ve failed to agree as to the fair value of the shares: 

A. Then the corporation may, or shall, ifit receives a demand as provided in s1Jbparagraph ( l ), 
bring an action in the Superior Coun in the county in this State where the registered office of the 
corporation is located praying that the fair value cf such shares be found and determined. If, in the 
case of a merger or consolidauon, the surviving or new corporation is a foreign corporation without a 
registered office in thi~ State, such action shall be brought in the county where the registered office Df 

the panicipating domestic corporation was last located. Such action: 

( I ) Shall be brought by the co, poration, if it receives a written demand for suit from any 
dissenting shareholder, which demand is made wi'titm 60 days after the date 011 which the 
corporate action was effected; and if it receives such de111and for s:.ut, the corporation shall bring 
the action wnhin 30 Jays after receipt of the written demand; or, 

( 2) In the absence of a d~mand for suit, may at tne corporation's election be brought by the 
corporation at any time from the expiration of the additional 20-day period prescribed by 
subsection 8 until the expiration of 60 days after the date on which the corporate action was 
effe~red. 

B. If the corporation fails to institute the actio,1 within the period specified in paragraph A, any 
dissenting shareholder may thereafter bring such an action in the name of the corporation. 

C. No such action may be brought, either by the corporation or by a dissenting shareholder, 
more than 6 months after the dare on which the corporate action was effected. 
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D. In sny such action, whether initiated by the corporation or by a dissenting shueholder, all 

dissenting shareholders, wherever residing, except those who have agreed with the corporation upon 
the p:ice to be paid for their shares, shall be made partie, to the proceeding as an action against their 
shares quasi in rem. A copy of the oomplaint shall be served un each di!senting shareholder who is a 
resident of this State as in other civil actions, and shall be served by registered or certified mail, or by 
personal service wilh<:mt the State, on each dissenting shareholder who is a -:onresident. The 
jurisdiction of the court shall be plenary and exclusive. 

E. The court shall determine whether each dissenting shareholder, as to whom the corporation 
requests the .:ourt to make such determination, has satisfied the requirements of this section and is 
entitled to reC£ive payment for his share~; as t·) any dissenting shareholder with respect to whom the 
corporation make.< such a request, the burden is on the shareholder to prove that he is entitled to 
receive paym:nt. The .:ourt shall then proceed to fix the fair value of the shares. The court may, if it 
so elects, appoint one or more persons as appraisers to receive evidence aml recommend a decision on 
the question of fair value. The appraisers shall have such power and authority as shall be specified in 
the order of their appointment or an amendment thereof. 

F. All shareholders whc are parties to the proceeding shall be entitled to judfment against the 
corporation for the amount of the fair value of their shares, ex<"apt for any shareholder whom the court 
shall have determined not to be entitled to receive payment for his shares. The judgment shall be payable 
only upon and concurrently with the surrender to the corporation of the certificate or certificates 
representing such shares. Upon payment of the judgmem, the dissentmg shar~holder shall cease to have 
any interest in such shares. 

G. The judgment shall include an allowe.nce for interest at such rate as 1he court may find to be fair 
and equitable in all the circumstances, from the date on which the vote was taken on the proposed 
corporate action to the date of payment. Ir the court finds that th-: -:fusal of any shareholder to accept the 
corporate offer of payment for his shares was arbitrary, vexa.ious or not in good faith, it may in its 
discretion refuse to nllow interest to him. 

H. The costs and expense~ of any such proceeding shall ~ determined by the court and shall be 
as5essed against the corporation, but all or any part of such costs and expenses may be apportioned and 
assessed as the co•1rt may deem equitable against any or all of the dissenting shareholders who are parties 
to the proceeding to whom the oorporation shall have made an offer to pay for the shares, if the court shall 
find •.hat the action of such shareholders in failing to accept such offer was arbitrary or vexatious or not in 
good faith. Such expenses shall include reasonalJI~ .:ompensation for and reasonable expenses of the 
appraisers, but shall exclude the fees and expenses of counsel ior any party and shall exclude the fees and 
expenses of experts employed by any party, unless the court otherwise orders for good cause. If the fair 
value of the shares as determined materially ex<:l!eds the amount which the corporatinn offered to pay 
therefor, or if no ofter was made, the oourt in its discretion may award to any shareholder who is a party to 
the proceeding such sum as the court may determine to be reasonable compensation to any expert or 
experts employed by the shareholder in the proceeding, and may, in its discretion, award to any 
shareholder all or part of his attorney's fees and expenses. 

I. At all times during the pendenL'Y of any such proceedinr,, the court may make any and all orders 
which may be necessary to protect the corporation or the dissenting shareholders, or which are otherwise 
just and equitable. Such orde(S may include, without limitati,>n, orders: 

( I} Requiring tile corporation to pay into court, or post s~curity for, the amount of the 
judgment or its estimated amount, either before final judgment or pending appeal; 

(2} Requiring the deposit with the court of certificates representing shares held by the 
dissenting shareholders; 
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( 3) Impo'llllg a lien on the propeny of th,: corporation to se=-e the payment of the 
judgment, whi•h lien may be given p;iority ov:r Liens and incumbrances co~tr&cied after the vote 
authorizing tile corpc,rate action flnm which the sbareholders d~nt; 

( 4) S1ay.ng the aL'tion pending tht determination of any simifat action pending in another 
court having jwisdiction. 

lO. Shares acquired by II corporation pursuant to payment of the agreed value therefor or to payment 
cf the judgment entered therefor, as in this section provided, may be held and disposed of by such 
corporation as in the case of other treasury shares, except that, in the case of a merger or consolidation, 
they may be held and disposed of as th~ plan of merger r,r consolidation may otherwise provide. 

11. The objection required by subsection 2 and the demand required by subsection 3 may, in the case 
of a shareholder who is a minor or otherwi~e legally incapacit!lted, be made either by such sharehold.ir, 
notwithstanding his legal incapacity, or by his guardian, or by any person acting for him as next friend. 
Such shareholder shall be bound by the time limitations set forth in this section, notwithstandi:tg his legal 
incapacity. 

12. Appeals shall lie from judgments in actions brought under this section as in other civil actions in 
which equitable relief is ~ughL 

13. No ai:tion by a sharehold~r in the right of the c-orporation shall abat,; or be barred by the fact that 
the shareholder has ~led a demand for pnyment of the fair value of bis shares pursuant to this section. 
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lN INDUS I RIES. INC. 

437 Madr..on Avwnue, N41w York, N. Y. 1~-22 

March 6, 1979 
Dear Stockholder: 

Your Board of Directors believes It is in your interest as a UV stockholder that we consummate th~ 
$345 million sale of Federal Pacific Electric CompaPy ("Federal") and adopt the Plan of Liquidation and 
Dissolution (the "Plan") as set forth in detail as J:ems I and 2 in our February 20, 1979 Notice and Pro.1y 
StatemenL Approval of the Plan requires that :we-thirds of the outstanding stock be voted FOR the Plan 
at the fonhcoming Special Meeting to be h~td March 26, 1979. 

On M,lfCh 5, 1979, the Board ofDi1e~1ors voted to subr,tit to stockholders at the Special Meeting a,i 
alternative proposal ( Item 3 on thP. enclosed blue proxy card) calling for the 11uthorization to sell 
substantially all of the Company's 2..,sets ( the "Propo•;al"). Under the Proposal, the C..lmpany would have 
the authority to sell assets in addition to Federal, distribute the proceeds from such sales to stockholdern 
and to continue to operate the remaining assets JS an on-going business. Approval of such : proposal 
requires that only a majority "f the outstanding stock be voted FOR the Proposal. 

Let me tell yoa why your Board believes it is necessary that tlti:; alternative Proposal ( Item 3 on the 
blue proxy card) be available for your consideration. 

Sharon Steel Corporation ("Sharon"), a company controlled by Victor Posner, has been seeking to 
purchase at least an additional 1.3 million shares of UV Common Stock. Sharon has stated that its sole 
purpose in attempting to purchase additional shares is for investment and to maintain an ownership of 22 
to 23 percent of the outstanding stock of UV but has stated that it has not yet decided how it will vote its 
shares at the meeting. 

We ~lieve that Victor Posner and Sharon intend to v,,te for the sale of Federal and intend to vote 
against the Plan in an aucmpt to defeat ·~,e Pla,1 with the ultimate objective of obtaining control of the 
Comr1any. Accordingly, we believe it t J be in the best interest of the stockholders to present the alternative 
Proposal to them for consideration 

The United States District Court in Maine, where UV is incorporated, has issued a preliminary 
injunction enjoining Sharon's r Jrchase of the 1.3 million share block which Sharon auempted to purchasl' 
,~n Thursday, February 22 anJ any future purchase by Sharon of any of the shares solicited in connection 
with the assemblage of the block. On the same date, the Supreme Court of the State of New York issued 
an order vacating a temporary restraining otder issued on February 23, J 979 enjoining completion of the 
purchase. Nevertheless, while the United States District Court preliminar:i• injunetion is in effect, Sharon is 

1orohtbited from completing the purchase of the J .3 million shares and from making future purchases of 
shares which were solicited as part of the 1.3 million share transaction. 

h sumnary, the objective of the Proposal is to provide an a!ternati'1<e to the Plan which would require 
vnly a majority vote for appro.,.al and, when approved, w<>uld permit a d'stribution to UV stockholders 
from the sale of assets even if the Plan (which requires a vote of two-thirds for approval) ,snot approved. 

This additional Proposal ( Item 3 on the enclosed blue proxy card) will be presented for ac-tion at rh~ 
Special Meeting only if the Plan is not approved and the ~ale of Fedf:ral is approved. 

MANAGEMENT RECOMMENDS A ~OR VOTE ON 1'".ACH OF THE PROPOSALS. 

Please date, sign and return the enclosed blue proxy card whJ, a FOR voce on each <'1 the proposals 
(Items 1, 2 and 3) evei1 if you hiJye already ntumed th,: t!arlia .Yellow card. We thank you for your 
cooperation. 

Very truly yours, 

~!"~~ 
Cha,rman uf the Board 

PLEASE ACT PROMPTLY• YOUR VOTE IS IMPORTANT 
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UV INDUSTRIES, INC. 

fflMadbonAvenue, NtwYork. N. Y.10022 

Revised Notice of Specbil :Mleeting of Stockholders 

To the Stockholders: 

A Special Meeting of Stockholders of UV Industries, Inc. ( the "Company") will be held at Chase 
Manhattan Bank, I Chase Manhattan Plaza, New York, New York, Ground Floor Auditorium, Room 
"A," on Monday, the 26th day of March, 1979, at two o'clock in the afternoon, Eastern Standard Time to 
consider four items, of which three ( Items I, 2 and 4) are described in 1he Proli.y Statement previously sent 
to you: 

I. To consider the advisability of dissolving the Company by acting upon a proposal to approve 
and adopt a Plan of Liquidation and Dissolution attached as Annex I t~ the Proxy Statement dated 
February 20, 1979 ( the "Proxy Statement") whereby, within a twelve-month period from the date of 
stockholder approval, the a.sets of the Company wil! be sold ( or distributed to stockholders or to a 
liquidating trust on behalf of stockholders}, and the proceeds of any such sa!cs, including the proceeds 
of the sale of shares of the Comp~ny't wholly-owned aubsidiary, Federal Pacific Electric Company 
("Federal"), after paying or providing for claims, liabilities and other obligations, will be distributed 
to the Company's stockholders, and t!le Comp~ny will thereafter be dissolved. 

2. To consider and act upon a proposal to approve the sale of all of the outstanding capital stock 
of Federal to New REC, Inc., a wholly•O\Vlled subsidiary of Reliance Electric Company pursuant to a 
Stock Pul'chase Agreement attached as Annex II to the Proxy Statement. 

3. To consider and act upon an altemativ" proposal to approve the sale of substantially all of the 
Company's property and assets upon such terms and conditions and for such considerati,m as the 
Board of Directors of the Company may fix. 

4. To transact any and all other business that may properly come before the meeting and any 
adjoummen•s thereof, in connection with the foregoing matters or otherwise. 

Stock transfer !looks will not be closed for the meeting, but only stockholders of record at the close of 
business on February 23, 1979 will be entitled to notice of, or to vote a~ the meeting, ti,.: record date above 
stated ha~ing been fixed by the Diree?ors in conformity with the Company's by-laws. Article V of the by· 
laws has been ame,·<ied to change the minimum period of notice of special stockholders' meedngs from 
twenty days to ten <lays. 

By order of the Board of Directors, 

March 6, 1979 

SEYMOUR HORWITZ, 

Secretary 

To lru.ure proper represr,ntation at the meeting, ii Is important, however small your holdings, that you 
fill out, date, sign and return the enclosed blue proxy promptly, If you cannot attend the meeting. A self-
11'1~ressed r,,tum envelope requiring no postage If mal!t:d in the United States is enclosed for your 
~lllr,enler,ce. If you later find that you can be present ,1t l.ite meeting or for any othe~ reason desire to 
revolle your proxy, you may do so at any time before: voting. 

WI 

, 
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SUMMARY 

The following is a summar; of information contained elsewhere in this Supplemental Proxy Statement 
or in the Proxy Statement under the same captions. Reference is made :, those captions for a more 
complete description of the matters summarized below. As used in the Supple, ,ental Proxy Statement and 
,his Summary, the term "Proxy Statement" means the Proxy Statement dated :'ebruary 20, I 979 which 
was previously •:at to you and references herein to captions ar~ r:ferences to capuons in the Proxy 
Statement. 

ALTERNATIVE PROPOSAL TO SELL SUBSTANTIALLY ALL 0} THE ASSETS 

hut ·1 ON IHE 8UJE PaoxY C.uo 

Reas<ons For lhe Alternulive Proposal 
A favorable vote of the holders of two-thirds of the outstanding capital stock is required to approve 

the Plan of Liquidation and Dissolution (th~ "Plan"). Among other thing,, failure to adopt the Plan 
w,,uldl initially cost UV appro,dmately $42 mill1.1n in Federal income taxes, or nearly $3 per share of UV 
C.~mmon Stoel: because the favorable !rut pro,a;ions of Section 337 of the Internal Revenue Code would 
not apply to the gain from the sale of Federal. 

In th~ ,~vent that the proposal to approve the Plan is not approved pursuant to Item I on the proxy 
card, th(! shares of stock represented at the Meeting by proxies or in person will the•• be voted upon a 
proposul to sell substantially all the pmperty and assets of the Company (the "Pro;JOsal"-!tem 3 on the 
blue proxy card). 

While approval or the Plan requires a two-thirds vote, approval of the Proposal requires only a 
majodty vote of the outstanding stock. The Company intends to sell assets in addition to Federal, 
distribute the proceeds from such sales 10 stockholders and con1inue to operate the remaining assets as an 
on-going business. 

Sharon Steel Corporation ("Sharon"), a company controlled by Victor Posner, has been seeking to 
purchase an additional I .3 million shares ,,f UV Common Stock. Sharon has stated that the sole purpose 
of that purchase was for investment and to· maintain an ownership of 22 to 23 percent of the outstanding 
stock of UV. Management believes that this may not be the ultimate objective of Victor Posner and 
Sheron which he heads. Although Sharon has stated that it has not yet decided 111.iw it will vote its shares 
at the Meeting, we believe Sharon am! Mr. Posner intend to vote for the sale of Federal and intend to vote 
against the Plan in an attempt to defeat the Plan in order to prevent the liquidation of UV and the 
distribution of lts ao:sets to stockholders and to gain control of UV. In order to pre~cnt that possibility, the 
floard of Director, has determined that a proposal to sell substantially all of tl,e Company's property and 
assets should be recommended to stockholders. The B011rd of Directors expects that by adopting the 
Proposal ( Item 3 on the blue proxy card) after approval of the Sale of Federal, stockholders of the 
Company will receive significantly greater value than the trading values of the Company's Common Stock 
generally prevailing prior to the Board's public announ~ment on December 18, I 978 that 11 had agreed to 
sell Fed,ral and was considering a liquidation. Such range of trading values from Septe'llber I, 1978 
through December 15, 1978 was $17 to $22l'a. Subsequent to th~ Board's December 18, 1978 
announcement, the range of trading \alues through March 5, 1979 was $21'4 to $33l'a. (See "Market 
Prices of UV Voting Stock"). 

If the Proposal is approved by stockholders but Fed,•ral is not sold, the Proposal will not be 
implemented and will be abandoned. 

Description of the ProfK)sal 
As promptly as fccsible after appro,al by the Company's stockholders, the Company shall 

consummate the Sale of Federal and endeavor to sell other significant assets except for one or more 
subsidiaries or divisions wh:ch will be retained by the Company and operatod as an on-going business. 
The sales price for any asset sold will be determined through arms'-leng,.h bargaining unless it 1s sold ;o an 
affiliate ( other than a subsidiary), in which case the sale prict' would be based on an independent 
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nppraisal. Where appropriate, :h1i Company will use investment banker.c or other e.xperts to weigh the 
adequacy of any offer or proposed transaction, includh1g an evaluation of whether a pardcular offer 
appears to be the best available. T.be Company intends that distributions shall be made to the Company's 
stockholders, pro rata, at such timtl or times as detennined by the Board of Directors of the Company. 
However, at all times there will be retained an amount of cash :i.r.d other assets which the Board deems 
necessary to pay, or provide for th,: payment of, all of the liabilities and claims ( includir,g contingent 
liabilities) and all of the expenses and other obligations of the Compa,1y. 

Distributions 

As is the case upon approval of the Plan (Item I on the proxy card), the Boatd has stated its intention 
upon approval of the Proposal to declare an initial distribution of $18 per snare of Common Stock or an 
aggregate of approximately $274,572,0llO, after giving effect to the exercise of all options to purchase 
Common Storie. The time schedule lbr this distribution and for subsequent distributions cannot be 
determined a·, this time. No sale or Agre, roent or agreement in principle to sell any assets of UV olher than 
Federal l;•ve been entered inw •• this time. 

~peclal Bonuses 

Ir. the course of the distribution proce.s, key management and other neressary administrative 
personnel may look for alternative oppoitunities. See "Management-Special Bonuses" for information 
with respect to a fund established to provide future awards to those persons who have contributed to the 
goal of obtaining maximum consideration for the Company's assets. 

$5.50 Cumui~tlve Pre!~rred Stock 

The $5.50 C11mulative Preferred Stock will not be retired. 

Federal Ineame Tax Consequences 

S~les of assets by the Company will be taxable transactions to i: and it will recognize gain or Joss as to 
ea~h :1sset sold measured by the difference between the nmount realized and the adjusted basis of the asset. 

If the distribution to the stockholder.c, in actual or constructive redemption of a portior• of the 
Company's stoc~. of the proceeds of the sale of substantially all of the Comp~ny's assets, less amounts 
r~t::.ined for the satisfaction of liabilities attributable to such assets ( including taxes and other e.tper,ses 
incurred in connection with such sale and distribution) occurs within the taxable year in wluch the 
Proposal is adopted or in the succeeding taxable year, such distribution will constitute a distribution in 
partial liquidation of the Company. A stockholder will recognize gain or loss measured by the difference 
between the amount of the distribution received and the stockholder's cost or other basis of the :;hams 
deemed to have been surrendered in exchange therefor. Such gain or loss will be capital gain or loss if the 
Company's stork is held as a capital asset by the stockholder at the time of distribution. 

If the distribution does nc,1 oonstitute a distribution in partial liquidation of the Company, it wrll be, 
treated as the distribution of a dividend, taxable as ordinary income to the stockholders, to the extent or 
the Company'~ current and accumulated earnings and profits. 

Vote Required to Approve Proposal 
The affirmative vote of a majority of the outstanding shares of Common Stock and $5.50 Cumulative 

F .eferred Stock of the Company, voting together as a single class, is r~quired to adopt the Proposal. See 
"Voting Rights; Proxy Solicitation" for information about Sharon's o?·i,~rship of Common Stock. 

Security Ownership or Certain Beneficial Owners 

On March 5, 1979, the Company was advised by S:tauffer Che:mcal Company that it is the beneficial 
owner of 14,200 shares ( i 1.9%) of the $5.50 Cumulctive Preferred Stock which it acquired for investment. 

On March 5, 1979, the Company received from Sharon an amendment to its Schedule I 3D which 
states in part that Sharon intends to purchase additional shares of UV Common Stock in order tu resto1e its 
ownership in UV to approximately 22 to 23 percent of the outstanding Common Stock and that it reaffirms 
that it has not yet determine.:! how it will vote its shares of UV Common Stock at the meeting. 

ii 
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Lilige,lion Concerning Sharon's Stock Purchases 

After a hearing on February 28, 1979, the United States District Coun for the District of Maine ( lh~ 
"USDC for Maine") at the request of the Company issued a preliminary injunction restraining and 
enjoining Sharon, until funher order of the C'oun, from completing an executory contract to p~r,,hase 1.3 
million shares of UV Common Stock, which purchase was foun<' to be in ,iolation of the Maine Takeover 
Bid Disclosure Law. Sharon was also enjoin<d from the future purchase of shares which were solicited ar, 
part of the 1.3 million share transaction. 

On the same date, the Supreme Court of the State cf New York issued an ur<kr vacating:. temporary 
restraining order issued on February 23, 1979 enjoining the t-ompletion of s,lid purchase of stock. UV has 
filed 1101ice of its intention 10 appeal this ruling 10 the Supreme Coun of New York, Appellate Division. 
Nevenheless. the preliminary injunction of the USDC 1hr Maine prohibits Sharon from purchasing any of 
the 1.3 million shares and from making future purchas1·s of shares which were ;olic11ed as part of the 1.3 
million share block. 

On February 23, 1~19, Manin Horwitz and Edwin Jacobson, Chairman of the Board and Prcsidc•nt, 
respectively, of the C'.impany, filed a class action lawsuit on their individual behalf as s.ockhnlders and on 
behalf of all other .,milarly situated stockholders in the Supreme Court of New York allegiug that Sharon, 
Victor Posner 11nd their affiliates, NVF Company ~n,! S,ecurities Management Corp., have entered into an 
illegal scheme and conspiracy to block the proposed liquidation of UV, and •.hereby to deprive other 
sto,.kholders and UV of the benefits to be derived from it M~ssrs. Horwitz and Jacobson seek damages "n 
brhalf of the stockholders in the class in the amount c,O;J 20,000,000. 

On February 23, 1979, UV filed an action in the United States District Court for the Southern District 
of New York against the above-named defendant$ and certain of their affiliates, seeking injunctive relief 
and damages, and alleging that the defendants' purchases of UV ~ecuritir.s arc part of an undisclosed 
scheme to I.lock the proposed liquidation and to take control of UV it, , iolatic,n of tl:e Securities Exchange 
Act of 1934, the Investment Company Act of 19~0 and common law. 

Rights of Dissenting Stockholders 

Pur.1uan1 to Section 908 of the Maine Business Corpumtion Act (the "Act"), if ti" Proposal is 
approved by the stockholders, any stockholder who objects to 1:.e Proposal shall have lhP nght to disselll 
therefrom and to be paid the fair value of his shares, provid,d he complies with the 1eguiremen!S of 
Section 909 of the Act. A copy of Sections 908 and 909 of the Act is attached as Annex•, to the Proxy 
Statement. 

'-------------------------------·------
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Pro.QI Statement 

GENERAL 

The proxy enclos.;d whh the Revised Notice of Special Meet.nii is solicited b} the Management, by 
order of the Board of Directors of UV ludur.lries, Inc. ( hereinafter referrr.ci to as "UV" or the 
"Company"), for u.se at the Spr.r.ial Meeting of the Company to be held on Murch 26, 1979 and at any 
adjournment or adjournments th~reof (the "Meeting"). 

All.TERNATIVE PROPOSAL TO SELL SUBSTAN'T.IALLY ALL OJI Tf/E ASSf'li'S 

Re11sons for lhe Alternative Proposal 

ApprO\'ai of the Plan requires that two-thirds of the outstanding stock be voted FOR the Plan of 
Liquidation and Di;;so!ution of the Company ( the "Plan"). Among other thinge,, fa:.lure to adopt the Plan 
would initially cr,st UV approximately $42 million in Federal incom~ taxes, or nearly $3 per share of UV 
Commou Stock because the favorable tax provisions ofSection 337 of th~ Intemal Revenue Code of l 954, 
as amended, would not apply to the gain from the Sale of Federal. In the event that the propoi,al tu 
approve the Plan is nrit approved pursuant to Item l on the proxy card. the shares -,f stock represented at 
the Me,:ting: hy pn>:tier, or :11 1>ersc,n will then be voted upon a proposal to sell substantially all the property 
and assets ( th~ "Pr.:iposal"-item 3 on the blue proxy card). While approval of the Plan rcqttir~s a two
thirds vote, approval of the Propl'snl require, or.I) , majority of the outstanding stocl.. The Com pan, 
intends to s<!ll a,seL~ in addition to Frrlcrnl, distribut~ the proceeds from such sales to s1eckhcl<:lers ,ind to 
continue to operate the recmim,tg assets us an or-going business. The information set ford1 b,:Jo,v is 
furnished iP connection wirh tnut .Proposal and should be read in conjunction with the description llf the 
busine!:S and properties of the Company and the financial statements and related notes mdnded in the 
Proxy Statement. 

Sharon Steel Corporation ("Sharon"), u company <:ontnlled by Victor Posner, has been se<:king to 
purchase an additional 1.3 millio11 share, of UV Common Stock. Sharon has st&tcd tha• the sole purpose 
of that purchase was for investment and to maintain an ownership of 22 to 23 percent of the outstanding 
stock <if UV. Your manag~ment beHeves that this may 1101 be the ultimate objective of Victor Posner and 
Sharon, which he heads. Although Sharon st:u~d that il h11s 001 ye! deCJdcd how it will vow its shares at 
the Meeting, we believe Sharon and Mr. Posuer mtend to \·ote for the Salr of Federal and intend to vote 
against the Plan in an attempt to defeat the Pla11 dnd to gain ,:ontml ,,f UV. In ordel' to pre1•e111 that 
possibility, the Board of Director., ha.r determmed rh,1t tl proposal •o sell s1,!,s•anria/ly a.'! '>F the Company~ 
property and assels should be rec9m,nended to tht stocH1older< rhc eo,1rd of Directo1s e~pec1s thal by 
adopting the Proposal (hem:) on rho blue pwxy card) niter appro,al ofthr: Sale of Federal, stockholders 
of the Company will re,:ehe s1g11illc~r,tly greaie: valur. chan the \r:idir,?, values oflhe Company's Common 
Stock generally prevailing prior u· th,: E.oa,d'• i,1;blic ,wnounc,e,r.c,11 ·. O~cemher 18, 1978 that it had 
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agreed to sell Federal and was comidering a liquidation. Such range of trading values from September I, 
1978 trJough December IS, 1978 was $17 to $22Jla. Subsequent to the Board's December IS, 1978 
announcement, the range of traoing values through March 5, 1979 was S2l'A to S33i'a. {See "Market 
Prices of UV Voting Stock" below). 

Description of the Pro~tsal 
As promptly as feasible after approval by the Company's stockholde:s, lhe Company sh11ll 

consummate the Sale of Feder~! and endeavor to sell other significant assets. The Company mtends to 
continue to own and operate one or more of its subsidiaries or divisions and will not dissolv~. Th~ sales 
price for any asset sold will be determined through arms'-length bargaining unless it is sold to an affiliate 
(other than a subsidiary), in which case the sale price would be based on an independen_t appraisal. 
Where appropriate, the Company will use investment bankers or other expem to weigh the .1dequacy of 
any off'er or proposed transaction, includinr ~n evaluation of whether a paT.tkJlar off'er appears to be the 
best available. No off'er to~· .• · , •.• ;,~y other subsidiary or other asset has [,een l"aceived at thls time. 

The Companv l .~·~d. that distributions shall be made to the Company's sl(ickholdcrs, pro rata, at 
such time or,: _ _,, •• .u determined by the Board of Directors of the Company Hcwever. at ali times there 
will be r'c.rti•• .• J an amount of cash and other assets which the 'i3oard deem~ necei.sary to pay, or provide 
fo, .IIP ~.iyment of, all of the liabilities, claims and other obligations {including ~ntingent liabiUties) and 
all "' the expenses of the Company. 

'>istrlbutlon.~ 
As is the case upon approval flfthe Plan (Item I on the r, -oxy care;, the Beard has stated its intention 

,,pon approval of the Proposal to declare an initial distributio,1 of $l 8 per ,hare of C..1mmon Stock or an 
aggreiiate of approximate!:; $274,572,000, after giving eff'ect to the exercise of all options to purch3se 
Comr,non Stock. The time schedolle for this di!;tribution ar J tor s, b5'·quent dis1rib111ions cannot be 
determined at this time. 

Un<'Cnainties as to ·,he net realizable value of assets and 1r c ultimate ,1mount of liabilities ma~e it 
impractical to predict the aggregate net amounts ultimately ,'istrib1.1able to srockholders. ''°Y gains fr·~'ll 
the sale of assets will be subject to Federal income taxes. 

While th~ Proposal gives to the Board of Din:ctors of the Company tltc pow-er to sell substantially all 
of the propert'/ and assets of the Company, including the remwning subsidia,ies of UV, no sale o;· 
agreement or ugreement in principle to sell any assets or UV hll.S b~n m1de except for the Sale of Feder,11. 
Any such other sale will only be 11'0,de after the Board oi Directors has determined that the sale is in the 
best interest of the stockholders. 

At present the Company intends to retain and operate as an on-going business one or more of its 
subsidiaries or divisions. Shares of Mueller Brass Co. ("Mueller") and United States Fuel Company 
("U.S. Fuel") are being presently considered as possibilities for retention. However, no final decisions 
have been made and it is possible the Colilpany might receive and accept an off'er to buy the s,,1ck of one 
or more such subsidiaries and retain other propeny or assets. For tl,e year 1977 Mueller provided 19% of 
the assets and 19% of the operating profit of the Company. ror the year 1977 U.S. Fuel provided 2% and 
fl%, respective!/, of assets and operat!ng profit. 

It is anticipated that sornP. or all of the present Directors and officcis of t,\e Company will continue to 
serve in •,;ch capacities follcwin!! adoption of the Proposal. Although no d•cisioos have been made at this 
tirne a; to compensation, such Directors and oflkcrs re1naining in office wili receive reasonable 
compensation for the duties then being performed. It is also anticiputed that most of the pre~ent Directors 
and officers ol the Company will serve as officers or Directors of any subsidiary of the Company that is not 
ultima1ely s1". ,;, 

The ;/ist,ibutions to the Coir.pa,ry's stockholders will nr.t be in c1Jmple1e liquidation of the Compa,ry and 
the Comparr; will r,ot be dissolved. The Compm:y will co11tinue to operate on.e ur more of its subsidiaries or 
<fMsiuns as described abo1·e. On a date set by the B:,ard of Dir~'ctors as a record elate to determine the 
1,tockholders of record to whom dismbutions wilJ bee mad~. a first distribution will !:tc made to such 
utockholders. Additional distributions will ~ made to stockholders of record on ~ubsequent record ~a,es 
fixed by the Board. Four days prior to the record date for the initial distribution, the Compar.:,·s Common 
Stock will be traJed ex•dividend on the New York Stock Exch,inge. Due bills will·h-! 'oJSed to insure that 
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th~ appropria;e person receives Lite distribution, in the case of the sale of any Company Co,nmon Stock. 
On ti~ record d~te. uading of the Company's Cou~mon Stock will be 6USpended and ua,ting will resume 
ancr the distribution. Prior to subseque111 distributi<>'1S, the same process may b.: used. It ,•s the judgment 
of Managem:nt at this time that the Company will b,, able to continue to meet the critetia of the New 
York Stock Exc~ange for the listing of its Common Stoc. after th~ ,,le and distribution of a,;sets pursuant 
to the Proposal. 

$5.50 Cumulatin. Prefem, .. <1 Sior.k 

The SS.SO Cumu!ative Prefe=d Stoc.', will not be retired. 

Federal Income Tax Cons,'l!uencr:s 

The Company has been advised by Messrs. Skadden, Arps, Slate, Meagher & Flom, tax coun.<l'I, that 
the s~le ofas,:ets by the Company and th,• distribution of the proceeds of such sales will have the folfowing 
Federal inccm~ ta~ con.,equcnces. 

Sal"'' of assets by the Company wm be /axable transactions to it and the Company will recognize t;ain 
or los~ as 10 •-tch asset s.,!d measured by the ,lifference between the amount realized fro,n the sale and 1he 
red justed busb of ll'le asset sold. If such a,,set ·s held as a capital asset by the Company at the time of sale, 
such gain oi loss will be capital gain or loss. It the case of directly-held depreciable assets or real property 
held for more tha" om: year and used in t~e Company's op;:rating business, if all sales of such asse11, 
during a taxable year result in a net gain sue.\ gain will be capital goin. However, to the extent of any 
recapture of dcpreciatiol', intangible drilling c~sts and mining exploration expenditures with respect to 
such assets, such gain will be taxable as c-dinacy 'ncome. !fall sales of such assets result in a net loss, such 
loss will be an ordinarJ loss. It is anticipated that such sales by the Company will result in a net gain. In 
addition, the sale of certain assets cool~ ,esult in ta., liability to the Company from recapture of investment 
tax credits. 

A stO<'kholder will recognize capital gain or loss on the distribution of the proceed5 of the sale of the 
Company's assets provided that the Company's stock is held as a capital asset by such stockholder at the 
time of distribution and provided that the distribution ( or th,~ whole of a series of distributions) constitutes 
a distribution in partial liquidat:on of che Company within the meaning of section 346(a)(2) of the 
Internal Reve~uc Code of 1954, as amended. If ~ubstantially all of the Company's assets are sold, the 
distribution to the stockholders, in actual or constructive redemption of a portion of the Company's stock, 
of the proceeds of such assets sold. lc•s any amounts retained for i.he satisfaction of liabtiitics attributable 
to such assets (including any taxes and other expenses mcuired in connection with such sale and 
distribution) will constitute a distribution in partial liquidation of the Company provided that such 
!!i.tribution ( or the whole of a series of distributiol1s) occurs within the w:abk year in which the Proposal 
is adopted c·r within the succeeding taxable year. The distribution of the proceeds of the sale of 
s11bs1::nti:.lly all of the Company's asse1s may also include an amount of the Company's working capital 
re~r.ocably attributable to the assets sold. Amounts distributed in e!lcess of the proceeds of the sale of 
assets plus an amount of working capita! reasonably atrributable to such assets sold may be treated as the 
distribution ofa dividend, taxable as '.lrdinacy income to the stockholders, 10 the extent of the Company's 
cun·ent and 11ccumulated earnings and profits. The distribution of ,unounts attributable to the sale of 
invc~tment assets not used in the l..lSiness of the Company or its subsidiaries also may be treated as the 
distrib~tion of s dividend. 

A stockhohler will recognize an amount of gain or loss on the receipt of distributions in panial 
liquidation of the Company m~asured by the differen:e between the amount of each such distribution imd 
the stockh:;lder's cost or other basis for the shares deemed to have been surrendered in exchange therefor. 
A stockholder will be deemed to have surrendered a number of shares of his stock which bears the same 
proportion to the total number of shares held by him which the per share amount of the dbtribution bears 
to the per share fair market value of the Company's stock on the date of distribution (su,-:h fair marl:et 
value to be determined on the basis of the average trading price of such stock on such date·). 
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ln the case of a stockholder other than a co1poration, 60% of the stockholder's net capital gain ( excess 
of net long-term capital gain o\'er shon-term capital loss), if any. may be deducted from gro!.S income and 
will constitute an item of tax preference which may be subject to the alternative minimum tax, as added to 
the Internal Revenue Code by the Revenue Act of 1978. In the case of a stockholder which is a 
corporation, a portion of any net capital gain subject to tax und~r the 28% alternative u,~ on capital gains 
will constitute an item of tax preference which may be subject to the 15% add-on minimum tax. 

Ir the distJibution ( or the whole of a series of distributions) does not constitute a distributfon in partial 
liquidation of the Company, the entire amount of the di•tri'iution will be treated as the d1Stribution of a 
dividend, taxable as ordinary income to the stockholders, to the extent of the Company's current and 
v.ccumulated earnings and profits. 

Stockholders should consult theil" own tax advisors for detailed information concerning the Federal 
income tax treatment »fthe sale and distribution to them including the manner of determining the amount 
of gain or loss recognized on distriLutions in partial liquidation of the Company. Stockholders should also 
consult their own income tax advisors as to the tax consequences to them under s!ate, local and foreign tax 
laws. 

Vote Required to Approve the Proposal 

The affirmative vote ofa majority of the outstanding shares of Common Stock and $5.50 Cumulative 
Preferred Stock of the Company, voting together as a single rlass, is required to adopt the Proposal. 
Proxies whlch have been granted on the yellow proxy card will be valid and counted at the Meeting unless 
revoked or superseded by a blue proxy card. See "Vo1ing Rights; Proxy Solicitation" and "Security 
Ownership of Cenain Beneficial Owners" for informalion about Sharon's Stock ownership. 

Utigation Concerning Sharon's Stock Purchases 

Afit>r a hearing on February 28, 1979. the United States District Coun for the District .of Maine ( the 
"USDC for Maine") at the request of the Company issued a preliminary injunction re·straining and 
enjoining Sharon, until funher order of the Court, from completing un executory co:uract to pu1chase 1.3 
million shares of UV Common Stock, which purch.t~ was found to be in violation of the Maine Takeover 
Bid Disclosure Law. Sharon was also enjoined from lhe future pllIChase of shares which were solicited as 
pan of the 1.3 million share transaction. 

On the same date, the Supreme Coun of the ftate of New York issued an order vacating a temporary 
restraining ord~r issued on February 23, I 979 enjQining the completion of said purchase of stock. UV t.as 
flied notice of its iritention to appeal this ruling to the Supreme Coun of New York, Appellate Division. 
Nevertheless, the preliminary injunction of the USDC for Maine prohibits Sharon from purchasing any of 
the 1.3 million shares while it is in effect. 

On F~bruary 23, I 979, Martin Horwitz and Edwin Jacobson, Chairman of the Board and President, 
respectively, of the Company, fifed a cla:s action lawsuit on their individual behalf as stockholders and on 
behalf of all mher similarly situated stockholders in the Supreme Coun of New York alleging that Sharon, 
Victor Posi,er and their affiliates, NVF Company and Securities Mallagement Corp., have entered into an 
illegal scheme and conspiracy to block the proposed liquidation of UV, and thereby to deprive other 
stocl:!lolders and UV of the bene11t~ to be derived from iL Messrs. Horwitz and Jacobson seek damages on 
behalf of the stockholders in the class in the amount of$ 120,000,000. 

On February 23, I 979, UV filed an action in the United States District Coun for the Southern District 
of New York against the above named defendants and cenain of their e.ffiliates, seeking injunctive relief 
and damages, and alleging that the defendants' purchases of UV securiues are pan of an undisclosed 
scheme to block the proposed liquidation and to take control of UV in violation of the Securities Exchange 
Act of 1934, the Investment Company Act of I 940 and common law. 
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Security Ownership or Cerlain Beneficial Owners 

The Company has received from Stauffer Chemical Company ("Stauffer") a Sche(lule l3D, filed 
pursuant to the Securities Exchange Act of 1934, as amended, which stated that as of February 2S, 1978, 
Stauffer b~neficially owned 14,200 shares of the Company's $5.5(! Cur.,ulative Preferrec, Stock acqwred for 
investment purposes, whic.'l represents approximately : l.9% of the $5.50 Cumubtive Preferred Stock 
outstanding at February 28, 1978. 

On March 5, 1979. the Company received from Sharon an amentlment to its Schedule l3D which 
states in part that Sharon intends to purchase additional shares of UV Common Stock in order t1, restore its 
ownership in UV to approximately 22 to 23 percent of the outstanding Common Stock and that it reaffirms 
that it has not )~t determined how it will vote its shares of UV Common Stock at the Meeting. 

Rights or Di,, :nting Stockholders 

Pu .. suant to Section 908 of the Maine Business Corporation Act ( the "Act"). if the Proposal is 
approved by the stockholde1'S, any stockholder who objects to the Proposal shall have the right to dissent 
therefrom and to be paid the fair value of his shares, provided that he complies with the requirements of 
Section 909 ot" the AcL 

Any stockholder desiring to exercise his right to dissent must comply with each of the following 
requirements of Section 909: ( I ) He must file with the Company a written objection to the adoption of the 
Proposal prior to, or at, the Meeting. (The mere filing by a stockholder of a proxy or a ballot directing a 
vote against the approval of the Proposal will not be treated by the Company as a written objection to that 
proposed action within the meaning of Section 909.) ( 2) He must not vote to approve the Proposal. ( A 
stockholder who fails to vote does not wai~e his right to dissent.) (3) He must file with the Company, 
within 15 days after the Proposal is approved by the stockholders, a written rlemand, which c-omplies with 
Section 909, for the payment of the fair value of his shares. ( 4) He must submit the certificate or 
certificates represen:ing his shares to the Company or its transfer agent within 20 days after the demand 
refarred to in the preceding sentence is filed with the Company. ( His certificate or certificates will be 
returned to him with a notation of his demand.) ( 5) Unless he elects to accept the offer of settlement 
which the Company must make pursu,mt to Secti,,n 909, he must file a written demand with the Company 
within 60 days after the Proposal is approved by the stockhJlders, demanding that the Company bring aa 
action in the Cumberland Counry Supenor Coun, Penland, Maine, to have the fair value of his Ehares 
determin~d if no such action has previou~ly been initiated by the Company; and, if the Ccmpany ra;•, to 
bring such an action within 30 days after receipt of his written demand to do so, he r,1•·•t initiate such an 
action himself within six 1nonth~ after the Proposal i,, approved by the stockholders. l • He must take all 
other actions required by Section 909 10 preserve his right to di~sent and his right to be >aid the fair ,alue 
of his shares in the manner set forth in that Section. 

The foregoing summary of the requirements of Section~ 908 and 909 is general in form and is 
qualified in its entirety by reference to the full text c,fSections 908 and 909 of the Act which is attached as 
Annex V to the Proxy Statement. 

If neither the Plan nor the Proposul is approved by the stockholders but the Sale of Federal is 
approved by the stockholders, then n,J stockholder will have any r:ghts of dissent or appraisal remedies 
under Maine law. 
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//1/;/S/J.. 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D. C. 20549 

£:: C £:: HJANGE COMM1ss10.v 

VEo 
Form 10-Q Nov 14 1's19 

OF'p I CE: OF' 
QUARTERJ Y REPORT UNDER SECTION l 3 OR 15-......._<:.7:.:.IIF''. ,01/"AT REPOR"'s 

.... ION ' OF fHE SECURITIES EXCHANGE ACT OF 1934 SE!/v,rr,:, 

For Quart er Ended _ _;;_s e=-pc.t=.e:::m:::b::.;e::;ra_._3=.0::.,.., --'1"'9"'7'-'9'--- Commission File Number 1-517 2 

UV INDUSTRIES, INC. 
(Exact name of registrant as specified in its charter) 

MAINE 
(State or other jurisdiction of 

incorporation or organization) 

437 Madison Avenue, New York, New York 
(Address of principal executive offices) 

04-2380295 
(I.R.S. Employer 
Identification No.) 

10022 
(Zip Code) 

Registrant's telephone number, including area code ---~(2::;1~2::;),__~7=-54~-....::.0=.6=.66,,__ _____ _ 

NONE 
Former name, former address and former fiscal year, if changed since last report 

Indicate by check mark whether the registrant (1) has filed all reports required to be 
filed by Section 13 or lS(d) of the Securities Exchange Act of 1934 during the preceding 
12 months (or for such shorter period that the registrant was required to file such 
report), am\ (2) has been subject to such filing requirements for the past 90 days. 

Yes ---"'x'-- No 

Indicate the number of shares outstanding of each of the issuer's classes of common stock, 
as of the close of the period covered by this report. 

Class 
Common Stock, par value $1 per share 

Outstanding at September 30, 1979 
lS,227,821 shares 
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PART I. FINANCIAL INFORMATION 
UV INDUSTRIES, INC. AND SUBSIDIARIES 

IN LIQUIDATION (NOTES 1 & 6) 
CONSOLIDATED CONDENSED BALANCE SHEETS 

ASSETS 

Current Assets 
Cash. time deposits and certificates of deposits 
and marketable equity securities 

Receivable from sale of oil and gas properties 
Receivable from sale of investment in affiliate 
Accounts and notes receivable, net 
Inventories: 

Finished goods 
Work-in-process 
Raw materials & supplies 
Ores, concentrates & other inventories 

Prepaid expenses and other current assets 

Total current assets 

Marketable equity securities 
Properties, plant and eq· ,ment, net 
Cost in excess of net asb cs of a business acquired 
Deferred charges and other assets 

LIABILITIES AND STOCKHOLDERS' EQUITY 

Current Liabilities 
Notes payable to banks 
Accounts payable 
Current installments on long-term debt 
Accrued expenses, income tax payable, 
dividends payable and other current liabilities 

Commitments and contingencies (Note 5) 
Long-term debt, less current installments (Note 4) 
Deferred income taxes and other long-term liabilities 
Minority interests in consolidated subsidiaries 

STOCKHOLDERS' EQUITY ~Note 4) 

Preferred stock 
New Preferred stock 
Common stock 
Additional paid-in capital 
Retained earnings 

Less: Treasury stock, at cost 
Total stockholders' equity 

Total liabilities and stockholders' equity 

September 30 
(Unaudited) 

(000' s omitted) 
1979 1978 

(Note2) 

$184,604 
134,453 

44,843 

14,328 
10,230 
21,743 
12,011 
58,312 

2,620 

424,832 

113,085 

23,103 

g~!ih2~2 

$ 
11,437 
1,145 

24,484 
37,066 

132,149 
33,205 

16,668 
197,037 
163,735 
377,440 
18,840 

358,600 

g~!ih2~2 

$ 48,598 

39,999 
112,686 

44,511 
39,638 
59,375 

4,149 
147,673 

4,487 

353,443 

24,064 
177,616 

24,383 
27,298 

gg2g,!,~2~ 

$ 3,717 
24,005 

3,755 

46,455 
77,932 

206,598 
35,617 
20,357 

894 
512 

10,671 
95,753 

181,035 
288,865 

22,565 
266,300 

gg2g,!,~2~ 
See accompanying notes to consolidated condensed financial statements. 
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UV INDUSTRIES, INC. AND SUBSIDIARIES 
IN LIQUIDATION (NOTES 1 & 6) 

CONSOLIDATED CONDENSED STATEMENTS OF INCOME 

Three months 
Ended September 30 

1979 1978 
~-(Unaudited) ~-

(000' s omitted) 
Operating revenues: 

Net sales 
Royalties and other revenues 

Operating expenses: 
Cost of sales 

$ 69,772 
412 

70,184 

Selling, general and administrative 
Foreign currency translation 

61,J37 
6,783 

losses, net 

Operating income 
Gain on disposal of investment 
in affiliate 

Equity in net income of affiliate 
Interest income 
Interest expense 
Other income and (expense), net 
Gains on liquidation (Note 3) 
Income before provision for income 
taxes and minority interests in net 
income of consolidated subsidiaries 

Provision for income taxes 
Income before minority interests in 
net income of consolidated 
subsidiaries 

Minority interests in net ·income 
of consolidated subsidiaries 

Net income 

Earnings per average outstanding 
share of common stock after 
preferred dividend requirements: 

Primary: 
Net income 

Fully diluted 
Net income 

Cash dividends declared on common 
stock during the period: 

Regular 

Liquidating 

Weighted average of shares outstanding: 
(OOO's omitted) 

1 
68,121 

2,063 

4,129 
(2,969) 
(1,446) 

104,274 

106,051 
577 

105,474 

l=;;== 
g=;;== 

Primary 
Fully diluted 

Cash dividends declared: (OOO's 

15,228 
15,229 

omitted) 

See 

Preferred stock 
New Preferred stock 
Common Stock - Regular 
Common Stock - Liquidating $ 3 

$146,247 
2,020 

148,267 

ll3,906 
15,760 

1,273 
130,939 

17,328 

22,602 

293 
(4,142) 

(816) 

35,265 
15,412 

19,853 

(13) 
g:!2,!.~gg 

g&,;J~ 

gh~2 

gQ,;&J 
g=;;== 

9,202 
13,701 

~ 166 
34 

2,308 

Nine months 
Ended September 30 

1979 1978 
~~(Unaudited)~-

(000' s omitted) 

$300,384 
3,411 

303,795 

249,310 
28,873 

95 
278,278 

25,517 

13,594 
(9,668) 
(4,877) 

243,315 

267,881 
10,895 

256,986 

229 
g&,2!i"'ZJZ 

gH,;,2,2 

g!g,;2J 

=gQ,;&,2 
g!~,;QQ 

14,613 
15,178 

$ 255 
23 

3,801 

274,070 

$441,896 
6,013 

447,909 

344,188 
46,802 

2,293 
393,283 

54,626 

22,602 
2,301 
1,267 

(12,441) 
(2,405) 

65,950 
29,363 

36,587 

809 
g=JJ.!.kk~ 

gJ,;~~ 

g&,;n 

gQ,;l,2 
g=;;== 

9,150 
13,725 

$ 506 
106 

6,886 

accompanying notes to consolidated condensed financial statements. 
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UV INDUSTRIES, INC. AND SUBSIDIARIES 
IN LIQUIDATION (NOTES 1 & 6) 

CONSOLIDATED CONDENSED STATEMENTS OF CHANGES IN FINANCIAL POSI~ION 

Source of funds: 

Working capital provided from operations 
and liquidation 

Disposal of oil & gas properties 
Disposal of investment in affiliate 
Disposal of net long-term assets of 
Federal Pacific Electric Company 

Issuance of common stock upon the 
conversion of warrants 

Issuance of common stock upon the conversion of 
5-3/4% convertible subordinated debentures 

Issuance of common stock upon the exercise of 
employee stock options 

Other sources of funds 

Total funds provided 

Use of funds: 

Increase in marketable equity securities 
non-current 

Decrease in non-current portion of 
long-term debt 

Additions to properties, plants and 
equipment 

Liquidating cash distribution ($274,070,000) 
and regular cash dividends 

Redemption of Preferred Stock and 
New Preferred Stock 

Other uses of funds 

Net increase in working capital 

Nine months 
Ended September 

1979 
30 
1978 

(Unaudited) 
(OOO's omitted) 

$269,602 
28,117 

34,175 

60,055 

46,054 

1,928 
1,781 

441,712 

63,488 

11,391 

278,149 

12,335 
3,591 

368,954 

g=b~.!.b~~ 

$48,396 

26,528 

510 
4,048 

79,482 

22,394 

5,779 

14,863 

7,498 

3,300 

53,834 

g~~,!,~~~ 

See accompanying notes to consolidated condensed financial statements. 
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1. 

2. 

UV INDUSTRIES, INC. AND SUBSIDIARIES 

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS 

Plan of Liquidation and Dissolutir" 

On March 26, 1979, the stockholders of the Compan;, approved a Plan 
of Liquidation and Dissolution ("the Plan") of the Company. The Plan 
provides that, as promptly as feasible after the approval by the Compa
ny's Stockholders, the Comoany shall dispose of all of its assets and 
that it shall be completely liquidated within one year from the date on 
which the Plan is adopted. Such dl5posal will be accomplished by distribu
ting to stockholders the proceeds of the sale of its assets, after paying 
or providing for claims, liabilities and other obligations of the Company. 
The Company intends that its liquidation be in conformity with Section 337 
of the Internal Revenue Code of 1954, as amended. The Company anticipates 
that it will be able to sell or distribute substantially all of its assets 
within the one year period. To the extent it is unable to do so, the Com
pany anticipates that prior to the expiration of that period, it will dis
tribute its assets in trust to one or more liquidating Trustees for the 
pro rata benefit of the Company's stockholders. 

Basis of Accounting in Liquidation 

Uncertainties as to the net realizable value of assets and the ultimate 
amount of liabilities and claims make it impracticable to estimate the aggre
gate net amounts ultimately distributable to stockholders. The accompanying 
September 30, 1979 Balance Sheet has been prepared on a going concern basis 
which contemplates the realization of the remaining assets and the payment 
of remaining liabilities in the regular and ordinary course of business and 
does not purport to represent the amounts which would be realized upon final 
liquidation. 

In the opinion of the Company, the accompanying unaudited consolidated 
financial statements contain all necessary adjustments, consisting only of 
normal recurring accruals made on a going concern basis, and fairly present 
the financial position at September 30, 1979 and 1978, the results of opera
tions and liquidation transactions for the three and nine month periods ended 
September 30, 1979 and 1978, and changes in financial position for the nine 
months ended September 30, 1979 and 1978. 
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3. 

4. 

UV INDUSTRIES, INC. AND SUBSIDIARIES 

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS (CONT'D) 

Gains on Liquidations 

On March 26, 1979, the stockholders of the Company approved the 
sale of all of the outstanding capital stock of the Cou1pany's wholly-owned 
subsidiary, Federal Pacific Electric Company ("Federal"), to New REC, Inc., 
pursuant to a Stock Purchase Agreement dated December 18, 1978 by and among 
the Company, New REC, Inc., and Reliance Electric Company, New REC's parent. 
The sale was consummated on March 29, 1979 for an aggregate sales price of 
$345,000,000 resulting in a gain of $138,241,000, which was recorded in the 
three months end~d March 31, 1979. 

On October 2, 1979 the Company sold substantially all of its oil and gas 
properties to Tenneco Oil Company for an aggregate sales price of $134,453,000 
pursuant to a purchase agreement entered into on July 23, 1979. The resulting 
gain of approximately $103,315,000 was recorded in the three months ended 
September 30, 1979. In addition, in accordance with the purchase agreement, 
the Company reserved a 5% interest, in the form of a production payment, in 
certain of the properties sold to Tenneco Oil. 

No provision for income taxes has been made on these gains because the 
Plan (see Note 1) comtemplates liquidation in conformity with Section 337 of 
the Internal Revenue Code of 1954, as amended. 

Long Term nebt and Stockholders' Equity 

On January 17, 1979 the Board of Directors voted to redeem, on February 
28, 1979 all of the Company's outstanding 5-3/4% convertible subordinated 
debentures and $1.265 New Preferred Stock. 

On April 9, 1979 the Board of Directors voted to redeem on ~ay 21, 1979 
all of the Company's outstanding $5.50 Cumulative Preferred Stock, $5.00 par 
value at the stated redemption price of $100 per share plus accrued and 
unpaid dividends. 

Also on April 9, 1979 the Board of Directors voted to pay an initial 
liquidating distribution of $18 per share of Common Stock on April 30, 1979 
to holders of record at the close of business on April 20, 1979 and to 
discontinue the Company's $.25 quarterly dividend on Common Stock. The 
aggregate initial distributior, amounted to approximately $274,000,000. 
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UV INDUSTRIES, INC. AND SUBSIDIARIES 

NOTES TO CONSOLIDATED CONDF'rnED FINANCIAL STATEMENTS (CONT'D) 

4. Long Term Debt and Stockholders' Equity (Cont'd) 

5. 

6. 

On April 30, 1979 the Company entered into an agreement with certain 
of the banks which act as trustees with respect to the Company's long-term 
debt whereby the Company agreed to set aside $155,000,000 in cash, govern
ment or other securities, which pursuant to the Plan will be used to satis
fy the requirements of currently outstanding long-term indebtedness of the 
Company. No firm timetable for the payment of this indebtedness has been 
established, but the Company has initiated discussions with trustees and 
has presented a proposal to each trustee as to providing for payment of such 
long-term indebtedness. These proposals are currently being discussed by 
the Company and the trustees. 

On July 16, 1979 the Company announced that its wholly-owned subsidiary, 
Mueller Brass Co., plans the tax exempt advance refunding of two issues of 
industrial revenue bonds and the advance refunding with taxable bonds of an 
issue of pollution control revenue bonds. The Company is the guarantor of 
the foregoing bonds, which are being refunded in order to release the Company 
from its guaranty. 

Commitments and Contingencies 

In connection with the Plan the Company anticipates that expenses for 
professional fees and other expenses of liquidation will be substantial, 
however the Company does not believe that a reliable estimate of all those 
expenses can be made at this time. The Company has established a Special 
Bonus Fund to provide i~centive and to encourage continuity of the services 
of key management and administrative personnel. In addition, the Company 
is obligated under contractual arrangements with certain officers and will 
be liable for certain unfunded vested pension benefits. In the aggregate 
the maximum liability for these items is nol macerial to the Company I s 
net assets. Management does not know of any material contingent liability. 

Subsequent Event 

On November 12, 1979 Reliance Group, Incorporated ("Reliance Group") and the 
Company jointly announced that their Boards of Directors have approved an agree
ment whereby Reliance Group would purchase all of the assets and assume all 
of the liabilities of the Company for a total consideration of $449 million. 
The purchase price consists of $5.00 in cash and $24.50 principal amount 
of twe1,ty-year 13-1/8% subordinated sinking fund debentures for each presently 
outs tan.ling share of the Company's common stock. 
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6. 

UV INDUSTRIES, INC. AND SUBSIDIARIES 

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS (CONT'D) 

Subsequent Event (Cont'~; 

The assets of the Company ccnsist of various natural resource and 
other properties and approximately $306 million in cash and marketable 
securities. The liabilities assumed include various indentures and 
guarantees aggregating approximately $131 million. 

The debentures will mature on Janu~=Y 2, 2000, will be redeemable 
beginning in 1990 at the principal amount thereof through operation of 
a sinking fund providing for the redemption of 5% of the debentures per 
annum, and will be callable at a premium at Reliance Group's option 
beginning in 1989. In all other material respects, the debentures will 
have substantially the same terms as Reliance Group's 9-7/8% subordi
nated sinking fund debentures due 1999, which are listed on the New York 
Stock Exchange. An application to list these debentures on the New York 
Stock Exchange will be made by Reliance Group. 

At the closing, which is scheduled for NovP.mber 26, 1979, Reliance 
Group will deliver a note to the Company in the principal amount of 
$449 million, which will bear interest initially at the rate of 10% per 
annum subject to further adjustment. Reliance Group anticipates filing 
a registration statement covering the debentures with the SEC in December, 
1979. Upon the effectiveness of such a registration statement, the note 
will be exchanged for the cash and the debentures. 

The November 26 closing provides for an escrow arrangement pending the 
expiration of the waiting period under the Hart- Scott-Rod~no Act. The 
agreement may be terminated by the Company at any time prior to the closing 
date. 

At. the Company's Board meeting, which was held on November 12, 1979, 
Steven Posner, a director of the Company and Vice Chairman of Sharon Steel, 
Corp. ("Sharon"), abstained from voting, pending consideraticn of Sharon 
Steel's alternatives. 

On November 12, 1979 Messrs. Steven and Victor Posner, Directors of 
Sharon, said they intend to propose to the Sharon Board that Sharon make 
a higher offer than the one made by Reliance Group. Sharon said any higher 
offer by Sharon would be made after discussion with its investment bankers 
and woul1 be subject to approval by Sharon's Board. Sharon owns approxi
mately 22.5% of the Company's outstanding common stock. 
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UV INDUSTRIES, INC. AND SUBSIDIARIES 
IN LIQUIDATION (SEE NOTE 1 TO THE 

FINANCIAL STATEMENTS) 
MANAGEMENT'S DISCUSSION AND ANALYSIS OF 

CONSOLIDATED CONDENSED STATEMENTS OF INCOME 
FOR THE THREE AND NINE MONTH PERIODS 
ENDED SEPTEMBER 30, 1979 AS COMPARED 

TO PRIOR PERIODS 

(The following analysis and discussion should be read in conjunction with 
the Notes to Consclidated Condensed Financial Statements) 

Ope1ating income 

All items of revenues, costs and expenses decreased when compared to 
prior periods principally due to the sale of Federal Pacific Electric Company 
on March 29, 1979. The results of operations of Federal Pacific Electric 
Company are included only through March 31, 1979. Also contributing to decreased 
revenues and costs was the sale of substantially all of the Company's oil and 
gas properties. The results of the oil and gas operations are included only through 
June 30, 1979. (See Note 3 to Consolidated Condensed Financial Statements). The 
balance of the Company's unliquidated operations include the Copper and Brass Fabri
cation segment and the Natural Resource segment which includes principally copper, 
coal and gold mining and secondary lead recycling operations. 

Gain on disposal of investment in aff~Jj.ate 

This represents the gain on the sale and exchange of 1,285,400 shares of 
Globe-Union, Inc. Common Stock for $40,000,000 in cash and 380,438 shares of common 
stock of Johnson Controls, Inc. 

Equity in net income of affiliate 

Equity in net income of affiliate represents The Company's equity in the net 
income of Globe-Union Inc. The investment in Globe-Union,Inc. was sold during the 
three months ended September 30, 1978. 
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Interest income 

UV INDUSTRIES, INC. AND SUBSIDIARIE~ 
IN LIQUIDATION (SEE NOTE 1 TO THE 

FINANCIAL STATEMENTS) 
MANAGEMENT'S DISCUSSION AND ANALYSIS OF 

CONSOLIDATED CONDENSED STATEMENTS OF INCOME 
FOR THE THREE 1\...'ID NINE MONTH PERIODS 
ENDED SEPTEMBER 30, 1979 AS COMPARED 

TO PRIOR PERIODS (CONT'D) 

Interest income increased substantially due to the increase in cash available 
for short-term investments. The increase in cash resulted from the proceeds from 
conversion of warrants prior to their expiration on January 15, 1979 and the proceeds 
from the sale of Federal Pacific Electric Company. On April 30, 1979 a substantial 
portion of the increase in cash was distributed to shareholders in the Company's 
first liquidating dividend of $18 per share. 

Interest expense 

Interest expense decreasec principally due to the reduction in long-term debt 
resulting from the conversion and redemption of the 5-3/4% ~onvertible subordinated 
debentures which the Company's Board of Directors voted to redeem on February 28, 
1979. 

Other income and (expense), net 

Other income and (expense), net, increased due to increased legal and other 
administrative expenses incurred in connection with matters relating to the Company's 
Special Shareholders Meeting held on March 26, 1979. 

Gains on liquidation 

Gains on liquidation result primarily from the sale of Federal Pacific Electric 
Company and substantially all of the Company's oil and gas properties. 

Provision for income taxes 

The low effective tax rate for the three and nine months ended September 30, 
1979 is due to the fact that no Federal income taxes have been provided on Bains on 
liquidation because the Company is in the course of liquidation pursuant to Section 
337 of The Internal Revenue Code of 1954, as amended. 
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UV INDUSTRIES, INC. AND SUBSIDIARIES 
STATEMENT SETTING FORTH COMPUTATION OF PER SHARE EARNINGS 

FULLY DILUTED 

NET INCOME 
Dividend requirements on $5.50 Cumulative 
Preferred Stock 

Dividend requirements on $1.265 
New Preferred Stock 

Applicable to common stock 

Adjustments: 
Interest on 5-3/4% convertiole debentures, net of 
federal income taxes 

Interest on 5-1/2% convertible debentures, net of 
federal income taxes 

Expenses written off re 5-3/4% debentures, and 
Federal Pacific Electric Co. Long-Term Debt, 
net of federal income taxes 

Interest savings and interest earned on proceeds 
from options and warrants (see annexed): 

Interest on short-term debt retired, net of 
federal income taxes 

Interest on long-term debt retired, net of 
federal income taxes 

Interest on invested proceeds from exercise 
of options and warrants, net of federal 
income taxes 

Conversion of $1.265 New Preferred Stock 

Total 

Adjusted net income 

Fully diluted per adjusted number of shares 
outstanding 

Three months 
Ended September 

1979 
(Unaudited) 

(000' s omitted) 

30 
1978 

$105,474 

105,474 

$19,866 

(166) 

(33) 

19,667 

- 11 -

359 

2 

27 

31 

222 

100 
33 

774 

EXHIBIT 3 

Nine months 
Ended September 30 

1979 1978 
(Unaudited) 

(000' s omHted) 

$256,757 

(255) 

(13) 

256,489 

123 

352 

13 

488 

$35,778 

(506) 

(104) 

35,168 

1,094 

9 

78 

93 

667 

291 
104 

2,336 

gJz~~~~= 



UV INDUSTRIES, INC. AND SUBSIDIARIES 
COMPUTATION OF ADJUSTED NUMBER OF SHARES OUTSTANDING 

FULLY DILUTED BASIS(CONTINUED) 

Weighted average of shares outstanding 

Shares issuable on conversion of 
5-3/4% Debentures 

Shares issuable on conversion of 
5-1/2% Debentures 

Shares issuable on exercise of warrants 

Shares issuable on exercise of options 

Conversion of $1.265 New Preferred Stock 

Shares assumed repurchased with portion 
of proceeds from exercise of warrants 
and options (limited to 20% of 
outstanding shares) 

Adjusted number of shares outstanding 

Proceeds and assumed use as follows: 
Proceeds from exercise of options 
Proceeds from exercise of warrants 

Total 

Assumed use: 
Purchase of the outstanding shares 
Short-term debt- Federal Pacific Electric Co. 
Long-term debt- Federal Pacific Electric Co. 
Retire long-term debt of Mueller Brass Co. 
Retire 5-3/8% subordinated debentures 
Investments in commercial paper 

Three months 
Ended Seetember 30 

1979 1978 

$ 

$ 

- 12 -

(Unaudited) 
(OOO's omitted) 

15,228 

2 

(1) 

26 

26 

9,202 

2,144 

40 

3,764 

145 

252 

(1,846) 

:!J,1,£~! 

$ 1,928 
77, 738 

££2,1,ggg 

$39,289 
2,917 
6,589 
5,875 

15,393 
9,603 

££2,1,ggg 

Nine months 
Ended Seetember 30 

1979 1978 
(Unaudited) 

(OOO's omitted) 

14,613 

397 

12 

161 

30 

43 

(78) 

$ 415 
3,326 

gJ,1,£~! 

$3,741 

9,150 

2,174 

63 

3,764 

157 

263 

(1,846) 

:!J,1,£~~ 

$1,928 
77, 738 . 

££2,1,ggg 

$38,532 
2,917 
6,589 
5,875 

15,393 
10,360 

££2,1,ggg 



. . 

UV INDUSTRIES, INC. AND SUBSIDIARIES 

PART II. OTHER INFORMATION 

Item 6. Decrease in amount Outstanding of Securities or Indebtedness 

5-3/8% 
Subordinated 
Debentures 

8-7/8% 
Debentures 

9-1/4% 
Senior 
Subordinated 
Notes 

Outstanding June 30, 1979 

Purchased for Treasury from 
August 3, 1979 to September 
10, 1979 and subsequently 
surrendered tu the trustees 
for cancellation 

Outstandin3 September 30, 1979 

Item 9. 
(b) 

Exhibits and Reports on 
Reports on Form 8-K. 

reporting, under Item 2 
of substantially all of 

$15,218,900 

(1,000,000) 

Form 8-K 

$75,000,000 

(7,725,000) 

l§Z ... iz2.,.QQQ 

On October 10, 1979 the Company 
- Acquisition or Disposition of 
its oil and gas properties. 

$25,000,000 

(8,590,000) 

filed a Form 8-K 
Assets, the sale 

SIGNATURES 

Pursuant to the requirements of the Securitles Exchange Act of 1934, the 
registrant has duly caused this report to be signed on its behalf by the undersigned 
thereunto duly authorized. 

Date November 14, 1979 

Date November 14, 1979 
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Martin Horwitz' 2 

Chairman of the Board of Directors 
and Chief Executive Officer 
(Principal Executive Officer) 

Kenneth A. 
Vice Preside -Corporate Comptroller 
(Principal Accounting Officer) 
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W. Benj amin Fisnerow 
Gary J. Fisher 
David B. Glazer 
Attorneys for United States of America 
U.S. Department of Justice 
Land and Natural Resources Division 
Environmental Enforcement Section 
Box 7611 Ben Franklin Station 
12th & Pennsylvania Avenue, N.W. 
Washington, D.C. 20044 
(202) 633-1113 

IN THE UNITED STATES DISTRICT COURT 
DISTRICT OF UTAH, CENTRAL DIVISION 

UNITED STATES OF AMERICA, 
1 
1 

Plaintiff, 
1 
1 

v. 
1 
1 

SHARON STEEL CORPORATION, 
1 

UV INDUSTRIES, INC., 
) 

UV INDUSTRIES, INC. 
1 

LIQUIDATING TRUST, and 
1 
1 

THE ATLANTIC RICHFIELD 
COMPANY, INC . , 1 

1 

Defendants. 
1 
) 

Civil Action No. 86-C-924J 

PLAINTIFF UNITED STATES OF AMERICA'S MEMORANDUM IN RESPONSE 
TO THE MOTIONS FOR RECONSIDERATION AND SUMMARY JUDGMENT ON 
BEHALF OF DEFENDANTS UV INDUSTRIES, INC. LIQUIDATING TRUST 

AND UV INDUSTRIES, INC., AND IN SUPPORT OF ITS 
CROSS MOTION FOR SUMMARY JUDGMENT 
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INTRODUCTION 

Plaintiff United States of America brought this action 

under sections 106 and 107 of the Comprehensive Environmental 

Response, Compensation, and Liability Act (I1CERCLA") , 42 U. S. C. 

5 5  9606, 9607, and section 7003 of the Resource Conservation and 

Recovery Act ("RCRA"), 42 U.S.C. ?j 6973, to abate an imminent and 

substantial endangerment to the public health and welfare and to 

the environment posed by conditions at a former milling facility 

in Midvale, Utah (the Nsite"), and to recover costs incurred and 

to be incurred by the United States in responding to those 

conditions. The united States named W Industries, Inc. ("UVw I 

UV Industries, Inc. Liquidating Trust ("UV Trust1/), and Sharon 

Steel Corporation (IISharonN) as defendants in this acti0n.l 

On December 22, 1986, UV Trust filed a motion to 

dismiss the complaint on behalf of UV, arguing that UV was not 

amenable to suit (and, therefore, not subject to service of 

process). The Trust argued that UVrs capacity to be sued was 

governed, pursuant to Fed. R. Civ. P. 17(b), by the law of Maine, 

its state of incorporation. Because UV had been dissolved 

Defendants impleaded Chief Consolidated Mining Company, 
Newpark Resources, Inc., Park City consolidated ~ines, and the 
State of Utah as third-party defendants. Those parties, except 
for the State, were dismissed by Order of May 17, 1989. On 
September 23, 1988, the United States, with leave of Court, filed 
an Amended complaint, adding the Atlantic ~ichfield Company 
("ARCOn) as a defendant on the grounds that it operated the site 
jointly with UV. ARCO has impleaded additional third-party 
defendants. On April 25, 1989, the United States was granted 
leave to file a Second Amended complaint, charging ARCO with 
having generated wastes deposited at the site. In its Second 
Amended Complaint, the United States also dropped its RCRA count 
against all defendants. 



pursuant to Maine law, and because Maine law provides for the 

institution of actions against dissolved corporations only during 

the two year pe?iod following dissolution, the Trust contended 

that the United Statest claims in this action were barred. 

On August 18, 1987, the Court ruled, rejecting the 

Trust's position that ~aine law immunized UV from suit. The 

Court construed the phrase, lf[n]otwithstanding any other 

provision or rule of law," contained in CERCLA section 107(a), as 

explicitly overriding the provisions of Rule 17(b). united 

States v. Sharon Steel Corp., 681 F. Supp. 1492, 1495-96 (D. Utah 

1987). 

On September 1, 1987, the Trust moved the Court for 

certification of an interlocutory appeal, pursuant to 28 U.S.C. 

5 1292(b). The Court summarily rejected that motion. Order of 

December 23, 1987. 

The Trust has recently filed a motion for reconsider- 

ation of the Court's prior decision denying the motion to dismiss 

as to UV and, in addition, has moved for summary judgment as to 

both UV and the T r ~ s t . ~  UV seeks reconsideration of the Courtts 

earlier decision on its motion to dismiss, as well as summary 

judgment, on two grounds. First, it asserts that the Court 

premised its decision upon a finding (or an assumption) that UVfs 

business had not been completely "wound upt1 and that its assets 

L The Trust has also filed a motion to dismiss UV from 
the related Midvale Slag site case, U.S. v. Sharon Steel Corp., 
civil Action No. 89-C-136J, which raises similar issues. The 
United States is filing herewith a response to that motion. 



had thus not been distributed to its shareholders. UV now 

maintains, in the context of its motion for summary judgment, 

that its assets were distributed upon the corporation's 

dissolution and that the Trust was created merely to hold the 

assets for the benefit of the corporation's former shareholders. 

Second, UV asserts that the Courtfs decision was simply erroneous 

as a matter of law. On its own behalf, the Trust moves for 

summary judgment on the grounds that, in the absence of a basis 

upon which to disinter the deceased UV, no action may be had 

derivatively against the Trust. 

As discussed more fully below, the Court's original 

decision denying the motion to dismiss UV was entirely correct 

insofar as it recognized that assets that have not been 

distributed to UVfs former shareholders should be available to 

pay for a remedy at the Midvale site. 681 F. Supp. at 1498. 

However, the United States urges the Court to adopt a somewhat 

different route by which to reach that result. Specifically, the 

United States asks the Court to apply the longstanding principles 

of federal common law governing successor liability to the facts 

of this case and to rule that a liquidating trust, which holds 

assets transferred to it by a dissolved corporation and which is 

obligated to pay out the corporation's liabilities from trust 

property, may be liable for implementing or contributing towards 

a site remedy under CERCLA. 

Because the rule urged by the United States applies 

irrespective of the facts adduced by defendants in support of the 



pending motions, it compels a decision rejecting the Trust's 

motion for summary judgment and granting summary judgment to the 

united States as to the Trust's responsibility for UV1s 

liabilities. Moreover, under the rule of decision urged here, 

UVrs continued presence in this lawsuit does not appear to be 

necessary. For that reason and because, as the Court has already 

recognized, the corporation may be technically judgment proof, 

681 F. Supp. at 1498-99, the United States would not object to an 

order dismissing UV from the case. 

Accordingly, the United States respectfully requests 

the Court to enter an order denying the Trust's motion for 

summary judgment and granting summary judgment to the united 

States as to the potential liability of the UV T r ~ s t . ~  The 

material facts as to which there is no genuine dispute are 

outlined below, following the United States1 objections to 

defendantsr statement of material facts. 

STATEMENT OF FACTS 

A. Obiections to Defendants1 Statement of Material Facts 
as to Which no Genuine Issues Exist 

The factual underpinning of the Trust's argument that 

UV has been completely dissolved and its assets distributed to 

The United States does not seek at this time a ruling 
that the Trust is liable for a release or threat of release of 
hazardous substances at or from the Midvale site, under section 
107(a) of CERCLA, 42 U.S.C. 5 9607(a), or for abating an imminent 
and substantial endangerment to the public health and welfare or 
to the environment, under section 106(a) of the statute, 42 
U.S.C. 9606(a). The United States seeks only a determination 
that, if such liabilities are found, the Trust may not interpose 
a defense based upon its non-amenability to suit or upon the 
extinguishing of UVrs liabilities by operation of Maine law. 



its former shareholders rests entirely upon semantics. It may be 

true that, under Maine state corporation law and for federal 

income tax purposes, UV Ndistributed" its assets prior to its 

dissolution by transferring those assets to the Liquidating 

Trust. However, it cannot be said that those assets have 

actually been distributed to the former shareholders in any 

meaningful sense. As discussed more fully in the United Statesf 

Statement of Material Facts as to Which There is no Genuine 

Dispute ("P. SMFN), set out below, the Trust in fact holds the 

assets realized from the sale of UV to Sharon, subject to any 

liabilities that may be set off against those assets, as well as 

any expenses (including the costs of this litigation) that may 

have to be paid out of Trust property. Before the assets may be 

finally "distributedM to the former shareholders, all such 

liabilities must first be satisfied. Whether those liabilities 

include the claims brought in this action by the United States is 

a legal, not a factual, matter. A review of Defendantsf 

Statement of Material Facts as to Which no Genuine Issues Exists 

[sic] ("D. SMFff) reveals that the Trust ignores this reality, in 

favor of presenting to the Court certain matters that, while true 

as a formal matter, do nothing to cast light on the underlying 

nature of this dispute. 

In addition to the foregoing general objection, the 

United States sets out below specific objections to the following 

paragraphs of Defendantsf Statement of Material Facts: 



D. SMF 7 12: UV has not been completely liquidated in any 

meaningful sense; a substantial portion of 

assets derived from the sale of UV to Sharon 

is held by the UV Trust, to be distributed -- 
if at all -- at the conclusion of this 
litigation. Plaintiff 's ~xhibit~ ("P. Exh. ' I )  

1, at 10 and cover letter; P. Exh. 7  at 27 -  

31, 39-43. 

D. SMF 7 18: UVts assets held as of March 24, 1980 were 

never "distributed" or ''transferred" to the 

corporation's shareholders. Legal and 

equitable title to the assets is vested in 

the Liquidating Trustees; the unitholders of 

the Trust neither own nor are able to enjoy 

the Trust property itself. Defendantst 

~xhibit~ (I'D. Exh. It) 5, preamble and 7 3 . 2  ; 

D. Exh. 6; D. Exh. 7 ,  at 5-6; P. Exh. 6 at 1; 

P. Exh. 7 at 19-25. 
, 

D. SMF 7 23: Same objection as above. 

D. SMF 30 The United States objects to these paragraphs 
-35: 

in that the tax treatment accorded the 

transfer of assets to the Trust and income 

Plaintiff's exhibits are submitted herewith in the 
accompanying Appendix. 

5 References to "Defendantsf ExhibitsN are to those 
exhibits submitted by defendants in support of their motions for 
reconsideration and summary judgment. 



received by the Trust is irrelevant to the 

issues raised in this proceeding. 

D. SMF 7 44: The Trust's assumption of UVts liabilities 

was not, in any of the operative documents, 

made subject to the limitations of the Maine 

survival statute. D. Exh. 5, 7 2.1, 2.4, 

5.3, 6.2(d); D. Exh. 16. 

D. SMF 7 48: The United States objects to this paragraph 

as it purports to state a legal conclusion 

about the effect of the Trust's assumption of 

UV's liabilities, rather than stating facts 

material to the issues raised in this 

proceeding. To the extent that it purports 

to be a statement of facts about the 

Trustees' intentions as to the Trust's 

assumption of liabilities, it is irrelevant 

to the matters raised in this proceeding. 

D. SMF ( 49:  The United States objects to this paragraph 

in that the Trusteest expectations as to what 

liabilities were to be paid out of Trust 

property are legally irrelevant to the issues 

raised in this proceeding. Indeed, as it 

turns out, a substantial settlement of other 

litigation was paid out of Trust property. 

D. SMF 7 47. 
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D. SMF 7 52: The United States objects to this paragraph 

in that the time as of which defendants were 

on notice of environmental problems at the 

site is irrelevant to the issues raised in 

this proceeding. Moreover, the paragraph 

seriously misstates the facts it purports to 

establish. UV was long on notice that the 

site posed problems for the surrounding 

community. P. Exh. 12, 13. UV was aware of 

of problems created by erosion and blowing of 

the tailings offsite, P. Exh. 9, 10, and 

communicated with both state and federal 

agencies about these problems and their 

potential solutions. P. Exh. 11, 14, 15. 

Finally, the United States did not admit, 

U.S. Admissions 85, that prior to the 

August 28, 1985 letter to the Trust from 

Robert Duprey, the Trust was not on notice of 

potential environmental problems at the site; 

the United States admitted only that the 

Duprey letter may have been the first formal 

notification from EPA that the UV and/or the 

Trust were potentially liable under CERCLA 

for conditions at the site. 



B.  The United Statesi Statement of Material Facts as to 
Which There is no ~enuine Dispute 

The United States incorporates herein by reference 

those portions of Defendantst Statement of Material Facts as to 

which the united States does not object. In addition, the United 

States sets out the following additional undisputed facts: 

1, On or about March 24, 1980, UV conveyed, by an 

"Assignment," all assets held by it to the Trustees of the 

Liquidating Trust, to hold for the benefit of the former UV 

shareholders. D. SMF g 19; D. Exh. 6. 

2. The principal asset conveyed was the promissory 

note received from Sharon Steel in exchange for all of UVts then- 

held assets. D. SMF 17. 

3 .  The note represented an obligation on the part of 

Sharon to pay, for the assets it received, approximately $106 

million in cash and approximately $411 million in Sharon 

debentures, together with accrued interest. D. SMF T 15; D. Exh. 

3, 77 2, 3, 4; P. Exh. 7 at 27. 

4. On September 25, 1980, the note was exchanged for 

approximately $411 million in temporary Sharon debentures, 

approximately $82.6 million in cash, and a promissory note in the 

principal amount of roughly $24 million. D. SMF 7 42; P. Exh. 6 

at 2. 

5. Interest on the note was paid on December 1, 1980, 

by payment of approximately $37.6 million in cash together with a 

promissory note for some $11.8 million. P. Exh. 6 at 2. 



6. On March 2, 1981, Sharon made the first interest 

payments on the temporary debentures, consisting of $21.4 million 

in cash and a note for $6.2 million. P. Exh. 6 at 2. 

7. Further interest payments on the temporary 

debentures were made on September 1, 1981 (promissory note for 

$7.2 million), and March 1, 1982 (cash of $24.7 million and note 

for $7.2 million), P. Exh. 5 at 13; September 1, 1982 (note for 

$7.2 million) and March 1, 1983 (cash of $21.9 million and note 

for $6.4 million), P. Exh. 4 at 11; and in subsequent semi-annual 

installments (until Sharon defaulted in March 1985), see P. Exh. 

3 at 12-13; P. Exh. 2 at 2; D. SMF 7 50. 

8. A portion of the cash and of the debentures 

received in exchange for the note has not been distributed. 

D. SMF 7 51; P. Exh. 1, at 2; P. Exh. 7 at 27-31, 39-43. 

9. The Trust also holds monies representing interest 

on the debentures received by the Trust from Sharon prior to 

March 1985, as well as the proceeds of investments made with 

monies received from the sale. P. Exh. 1, at 2, 6; P. Exh. 7 at 

27-29. 

10. The Trust holds additional funds derived from the 

following sources: payment of $11 million made by Sharon on 

judgments obtained against it in other litigation; monies 

received from Sharon for payment of certain Trust expenses, and 

cash representing the reversal in February 1987 of the reserve of 

$6 million set aside for contingent liabilities. P. Exh. 1, at 

6, 12. 



11. The Trust is the beneficiary of certain insurance 

proceeds that may be available to satisfy a judgment in this 

action and has received at least partial payment of such proceeds 

as well as monies from other insurance policies. P. Exh. 1, at 4 

and cover letter; P. Exh. 7 at 36. 

12. The Trust is answerable for all liabilities and 

expenses of UV, including unascertained or contingent liabilities 

and expenses, and is obligated to pay those liabilities and ' 

expenses out of the assets held in trust. D. Exh. 5, 77 2.1, 

2.4, 5.3, 6.2(d); D. Exh. 16. 

13. The Trust has paid and continues to pay for the 

expenses of the Trust out of trust assets. P. Exh. 7 at 34-38; 

P. Exh. 1, at 4. 

14. Payment of expenses out of Trust assets could, 

under the terms of the Trust, continue indefinitely until the 

Trust assets are exhausted. P. Exh. 7 at 35-37. 

15. The Trust has paid $42 million out of Trust assets 

in settlement of other litigation. D. SMF 7 47; P. Exh. 2 at 9, 

14. 

16. UV assigned all of its assets existing as of the 

date of assignment to the Liquidating Trust, not to its 

shareholders. D. Exh. 5, preamble and 7 3.2; D. Exh. 6; P. Exh. 

6 at 1. 

17. All title, both legal and equitable, in the Trust 

assets is vested in the Trustees, not the unitholders of the 

Trust. D. Exh. 5, 7 3.2. 



18. The former shareholders of UV hold only beneficial 

interests in the Trust property and take those interests subject 

to the other provisions of the Trust instrument, including those 

providing for payment of liabilities and expenses out of the  

Trust property. D. Exh. 5 ,  T 3.2. 

ARGUMENT 

A. Overview 

In their moving papersf6 the UV Trust seeks to persuade 

the Court that a fund of money derived from the sale to Sharon 

Steel of UVfs assets -- including its former milling operation -- 
is somehow shielded from this Court's power to compel its use in 

cleaning up hazardous wastes left by UV in Midvale, Utah. In so 

doing, the Trust urges the Court to place form above substance 

and to put the interests of individuals who profited from the 

activities that gave rise to conditions at the Midvale site above 

the needs of the residents of Midvale who must bear the 

consequences of those activities. The result sought by the 

Trust, however, is in no way compelled either by the facts of 

this case or by the applicable law. On the contrary, the 

implications of the result reached by the Court two years ago 

compels a finding that the Trust is not only amenable to suit but 

also that its assets are available to satisfy any judgment 

rendered in this case. 

pertinent portions of defendants' memorandum of law in 
support of their motions shall be cited as "Memorandum at 11 



First, the Trust has adduced no facts upon which the 

Court can or should base a decision to grant judgment against the 

United States. The Trust has simply shown that UV may have 

satisfied the prerequisites of Maine law relating to corporate 

dissolutions and federal tax law applicable to the taxation of 

certain types of asset sales. Rather than shielding the Trust 

from liability, the undisputed facts demonstrate, to the 

contrary, that the Trust, as the entity charged with winding up 

UVfs affairs and paying off its liabilities, holds assets that 

are available to satisfy any judgment rendered in this action as 

to UVJs liability for conditions at the Midvale site. 

Second, the Trust's legal position that UVfs compliance 

with Maine corporation law and the federal income tax code 

renders the Trust immune from suit misses the point entirely. 

While as a formal matter the Trust may be a duly constituted 

liquidating trust, its establishment under Maine law and its tax 

treatment under federal law have little to do with the United 

Statesf ability, in this CERCLA action, to reach the assets held 

by the Trust. First, if the instant suit had been brought within 

the two year limitations period prescribed by the Maine survival 

statute, it is undisputed that the United States could ultimately 

reach the Trust assets, notwithstanding any purported 

"distribution" of those assets to the UV shareholders upon the 

corporation's dissolution. The only impediment raised is the two 

year limitations period, which the Trust asserts is made 

applicable by Fed. R. Civ. P. 17(b). That supposed impediment is 



no obstacle at all. Under Rule 17(b), the Trust is amenable to 

suit in a court sitting in Utah (or even in Maine), because it is 

a validly existing trust or, alternatively, because it is an 

unincorporated association against which a federal cause of 

action is being maintained pursuant to CERCLA. Having the 

capacity to be sued under Rule 17(b), the Trust is answerable for 

UV1s environmental liabilities as the corporation's successor-in- 

interest, under principles of federal common law as applied in 

CERCLA cases. 

B. The Trust is Amenable to Suit Under Rule 17(b) 

It should be noted at the outset that, in the three 

years this suit has been pending, the Trust has never claimed 

that it is not an entity that may be sued, and it does not so 

claim now. See Memorandum at 81ff. The Trust asserts only that 

it is not liable for UV1s debts, not that it cannot be sued in 

federal court. Nevertheless, to the extent that the Trust's 

amenability to suit may be relevant, Rule 17 (b) provides that 

this action may be maintained against the Trust. 

Rule 17 (b) provides that 

The capacity of a corporation to sue or be 
sued shall be determined by the law under 
which it was organized. In all other cases 
[other than those of corporations and 
individuals in a nonrepresentative capacity] 
capacity to sue or be sued shall be 
determined by the law of the state in which 
the district court is held, except (1) that a 
partnership or other unincorporated 
association, which has no such capacity by 
the law of such state, may sue or be sued in 
its common name for the purpose of enforcing 
for or against it a substantive right 



existing under the Constitution or laws of 
the United States . . . . 

Under the Rule, if the Trust is deemed not to be a corporation, 

its capacity to sue must be determined first under the law of the 

forum state. Under Utah law, the Trust may be sued because it is 

a validly existing Trust. Moreover, even if Utah law did not 

nnrmit F-- suit against the Trust, ths Trwt C O U ~ ~  still be sued as 

an unincorporated association against which the United States 

seeks to enforce a substantive right existing under federal law. 

Finally, even if Maine law were relevant to this proceeding, the 

Trust would still be amenable to suit because Maine law 

recognizes that a liquidating trust is an entity amenable to 

suit. 

1. The Trust may be sued under Utah law 

If, as the Trust insists, D. SMF 7 40, it is a validly 

existing trust, it must be amenable to suit under Utah law. Utah 

provides that a dissolved corporation may continue in existence 

for the purpose of winding up and distributing any remaining 

assets. Utah Code Ann. 5 16-10-101 (Michie 1987 replacement 

volume). While Utah law does not expressly provide that former 

corporate directors become liquidating trustees as does Maine 

lawI7 there is no reason to think that a Utah court would deem 

the UV Trust to be an improper mechanism for winding up UV's 

7 See discussion infra. 
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 affair^.^ As the Trust itself maintains, Memorandum at 33-34, 

liquidating trusts are common vehicles for winding up a 

corporationfs affairs when the corporate assets to be distributed 

to its former shareholders are not immediately susceptible to 

division. See 16 A Fletcher, Cyclopedia of the Law of Private 

Cor~orations g 8191, at 613 (perm. ed. 1988) . Utah law provides 

for the prosecution of actions involving the duties and 

obligations of a trust. Utah Code Ann. 5 5  75-7-201, -204, -207 

(Allen Smith 1978 replacement volume). The Trust may thus be 

sued under Utah law and, therefore, is amenable to suit in 

federal court under Rule 17 (b) . 
2. The Trust may be sued on a federal cause of action 

as an unincor~orated association 

Even if the Trust were not amenable to suit under Utah 

law, it would still possess the capacity to be sued as an 

unincorporated association on a claim arising under the laws of 

the United States. Fed. R. Civ. P. 17 (b) (1) ; Oyler v. National 

Guard Assrn of the United States, 743 F.2d 545, 550 (7th Cir. 

1984); Colorado Sprinss cablevision, Inc. v. W.A. Lively, 579 F. 

The Trust persists in claiming, Memorandum at 31-46, 
that it is in the business of winding up the affairs of the 
former UV shareholders and not the affairs of UV. If that is 
meant to be a distinction, it is one that is irrelevant to this 
proceeding. The Trust has been and is involved in maintaining, 
investing, and dispersing assets transferred to it by UV and in 
paying out UVfs liabilities. D. SMF T T  36-37, 39, 44-47; P. SMF 
7 7  8-18. 



Supp. 252, 254 n.3 (D. CoPo. 1984). The Trust is therefore a 

proper defendant in this federal suit.9 

3. The Trust may be sued as a trust under Maine law 

Finally, even if ~aine law applied to govern the 

Trust's capacity to be sued, suit against the Trust could 

proceed. Maine law provides that, upon the dissolution of a 

corporation, the directors of the corporation as of the date of 

dissolution become the corporationts liquidating trustees. 13A 

Maine Rev. Stat. Ann. § 1122(2) (West 1981). A liquidating trust 

is an entity that may sue and be sued under Maine law. See, 

e.g., Stevens v. Hill, 29 Me. 133, 134 (1848), cited by the 

Trust, Memorandum at 33. 

C. Under Evolvins Principles of Federal Common Law 
Applicable to CERCLA cases, the UV Trust is Liable as 
UV1s Successor-in-Interest 

Under a solid line of cases extending back to 

clearfield Trust Com~anv v. United States, 318 U.S. 363 (1943), 

a federal rule of decision will be established where the 

application of state law -- such as the Maine survival statute at 
issue here -- would thwart the enforcement of a federal right and 
where a uniform rule is needed. 318 U.S. at 367; United States 

v. Van Diviner, 822 F.2d 960, 963 (10th Cir. 1987); united States 

v. New Mexico Landscapinq, Inc., 785 F.2d 843, 845 (10th Cir. 

1986); Pratt v. Hercules, Inc., 570 F. Supp. 773, 800-02 (D. Utah 

CERCLA specifically defines ''personIM as used in 
section 107 and elsewhere, to include an Nassociation.fl 42 
U.S.C. § 9601(21). Therefore, the Trust is not only amenable to 
suit as an association, under Rule 17(b), but it is also liable 
as a "personN under CERCLA. See further discussion infra. 



1982). A federal rule of decision governing successor liability 

in corporate dissolutions is needed to address both of these 

concerns. 

First, as this Court has recognized, 681 F. Supp. at 

1496, 1497-98, deference to state corporation law, such as 

Maine's, would thwart CERCLArs broad remedial purposes. Second, 

a uniform rule is clearly needed in this area to provide 

certainty and fairness in an area of federal regulation that 

typically involves, in a single action, multiple parties 

domiciled in different districts and that thus cuts across state 

boundaries. As it stands now, state corporate survival statutes 

differ widely in their preclusive effects on post-dissolution 

suits. A number of states, just as Maine and Utah, provide that 

such suits must be brought within two years of dissol~tion.~~ 

Others provide for limitations periods of three years,ll five 

years,12 or even for an indefinite period of time as the 

liquidation process may require.13 At least one state, 

lo E.9. , Alabama, Ala. Code 5 10-21-203 (1987) ; Rhode 
Island, R.I. Gen Laws 5 7-1.1-98 (1985); Nevada, Nev. Rev. Stat. 
5 78.585 (1986). 

l1 E.s., Delaware, Del. Code Ann., Tit. 8, 5 278 (1983 & 
Supp. 1988); Massachusetts, Mass Gen. Laws Ann., Ch. 156B, 5 102 
(1979 & Supp. 1989); New Hampshire, N.H. Rev. Stat. 5 293-A:106 
(1987); Vermont, Vt. Stat. Ann., Tit. 11, 5 2075 (1984). 

l2 E.q., Montana, Mont. Code Ann. 5 35-1-930 (1987); 
Oregon, Or. Rev. Stat. Ann. § 60.644 (1988). 

l3 E.4., Arizona, Ariz. Rev. Stat. Ann. 5 10-105 (1977); 
California, Cal. Corp. Code Ann. 5 2010 (1977); Kansas, Kan. 
Stat. Ann. 5 17-6808 (1988); Michigan, Mich. Stat. Ann. 
5 21.200(833), (834) (1983) ; New Jersey, N.J. Stat. Ann. 

(continued. . . ) 
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significantly, provides that the survival period for a claim 

shall be determined by the duration of the applicable statute of 

limitations. l4 Clearly, the liability under CERCLA of a 

dissolved corporation or its successor should not depend upon the 

state in which the entity happened to have been originally 

organized, particularly if it is being sued for disposing of 

waste in another state. Moreover, because a number of states 

have amended their survival statutes to provide for limitation 

periods of indefinite duration, rather than arbitrarily fixed 

periods,15 the trend appears to be towards holding dissolved 

corporations or their successors responsible for conduct 

occurring prior to dissolution. Certainly, CERCLA's remedial 

purposes require that a similar rule be applied when the 

liability sought to be enforced arises from the improper disposal 

of hazardous substances. For that reason, this Court should rule 

that, as UV's successor, the Trust may be liable for 

contamination at the Midvale site irrespective of the limitations 

that might otherwise be imposed by Maine's fortuitously short 

survival period for corporate liabilities. 

l3 ( . . . continued) 
S 14A:12-9 (1969 & Supp. 1989); New Mexico, N.M. Stat. Ann. 
5 53-16-24 (1983); New York, N.Y. Bus. Corp. Act 1006 (1986); 
Oklahoma, Okla. Stat. Ann., Tit. 18, 5 1099 (1986 & Supp. 1989); 
Virginia, Va. Code 5 13.1-755 (1985). 

l4 Mississippi, Miss. Code Ann. 1 79-3-209 (1973). As 
discussed infra, the limitations period of a survival statute is 
really akin to a statute of limitations; the Mississippi Code 
simply makes that relationship explicit. 

l5 E . q. , Arizona, Kansas, Michigan. 



Indeed, a growing number of courts have recognized that 

CERCLA is to be interpreted in light of an evolving federal 

common law. See, e.q., Smith Land & Improvement Corp. v. Celotex 

Cor~., 851 F.2d 86, 90-92 (3d Cir. 1988); United States v. 

Nicolet, Inc., Civil Action No. 85-3060, slip op. at 16-17 (E.D. 

Pa. May 10, 1989); United States v. Thomas Solvent Companv, No. 

K86-167, slip op. at 20 (W.D. Mich. Dec. 2, 1988) ;I6 In re 

Acushnet and New Bedford Harbor Proceedinqs, 675 F. Supp. 22, 31 

(D. Mass. 1987)17; United States v. Miami Drum Services, Inc., 25 

Envlt Rep. Cas. (BNA) 1469, 1472 (S.D. Fla. 1986) ; United States 

v. A & F Materials Co., Inc., 578 F. Supp. 1249, 1255 (S.D. Ill. 

1984). As the court in ~iami Drum cogently explained: 

Because the disposal of hazardous substances 
is a uniquely national concern and in 
accordance with legislative intent, the 
rights, liabilities and responsibilities of 
the United States under 42 U.S.C. !j 9607 are 
to be governed by an evolving Federal common 
law. United States v. Chem-Dvne Corp., 572 

l6 All cases not found in the West federal reports are 
reproduced in the accompanying Appendix, together with cited 
portions of the legislative history. 

l7 Defendants suggest that there is no conflict between 
CERCLA and the Maine survival statute because Superfund monies 
could be used to pay for cleaning up the Midvale site. 
Memorandum at 68-71. Yet as the legislative history cited by 
defendants indicates, the Superfund is to be reserved for 
cleaning up sites where no responsible parties can be found. For 
that reason, and because the total price tag on remedying 
hazardous wastes sites around the country far exceeds the monies 
available through the Fund, the Superfund must be jealously 
preserved. See, e.q., S. Rep. No. 96-848, 96th Cong:, 2d Sess. 
17-18 (1980), reprinted in 1 Senate Committee on Environment and 
Public Works, A Lesislative History of the Comprehensive 
Environmental Response, Compensation, and Liability Act of 1980 
(Superfund) 324-25 (1983). The Fund is not available to let 
viable defendants, such as the Trust, off the hook. 



E. Supp. 802[, 808-091 ([S.D. Ohio] 1983). 
So too, it is incumbent upon this Court to 
fill in the Ninterstitial gapsN inevitably 
left in federal statutes. United States v. 
Little Lake Misene Land Co., 412 U.S. 580, 
593 (1973). 

25 Envft Rep. Cas. at 1472 (footnote omitted); see also United 

States v. Monsanto Co., 858 F.2d 160, 171 (4th ~ i r .  1988); 126 

Cong. Rec. HI1787 (Dec. 3, 198Gj (remarks of Rep. Fiorioj 

("[CERCLA] will encourage the further development of a Federal 

common law in this arean). As set forth below, a fair, 

reasonable and uniform rule of decision governing the liability 

of a dissolved corporation or its successor may be readily 

articulated and applied. 

1. Under principles of federal common law applied in 
CERCLA cases, the Trust is liable as UVfs 
successor-in-interest 

At the outset, one point should be emphasized about the 

relationship between UV and the Trust. Just prior to UV's 

dissolution -- and in order to render that dissolution effective 
under Maine law -- the Trust expressly assumed 

all debts, obligations, contracts and 
liabilities and expenses of UV as of the date 
[of the assumption], of any kind, character 
or description, direct or indirect, whether 
accrued, absolute, contingent, ascertained or 
otherwise, and whether asserted before or 
after such date to the extent not assumed and 
paid for by Sharon Steel Corporation . . . . 

D. Exh. 16 at 2; see also D. Exh. 5 at 9 2.4. An express 

assumption of liabilities, such as this, has long been held 

sufficient to render a successor entity liable for the debts of 

its predecessor. See, e.q., R.J. Enstrom Corp v. Interceptor 



Corp., 555 F.2d 277, 281-82 (10th ~ i r .  1977); West Texas Refinery 

& Development Co. v.  omm missioner of Int. Rev., 68 F.2d 77, 81 

(10th ~ i r .  1933). For that reason alone, the Trust should be 

held liable for conditions at the Midvale site.18 

However, even if the assumption language were 

insufficient to charge the Trust with UV's liability under 

traditional common law principles, the Trust is nevertheless 

liable under the evolving federal common law of successor 

liability in CERCLA actions. A number of courts have determined 

that the corporate form should be disregarded where it would 

impede the United States in protecting the public interest in 

Although the language of the assumption instrument 
states that the Trust assumed UV's liabilities as of the date 
the agreement was executed, it goes on to provide that the Trust 
assumed liabilities that were "contingent" and not yet 
ascertained or accrued. But even if the language of the 
assumption agreement were not clear on this point, liability for 
the Midvale site must be included among the liabilities assumed 
by the Trust. Because CERCLA imposes liability retroactively, it 
gives rise to a claim for actions performed prior to the date on 
which the assumption agreement was executed. See, e.s., NEPACCO, 
810 F.2d at 732-37; Sharon Steel, 681 F. Supp. at 1495. Since 
the Trust stands in UVfs shoes, and since UV -- if fully alive 
today -- could be held liable for the site, the Trust must be 
held accountable for that liability by virtue of having expressly 
assumed UV's liabilities. 

similarly, CERCLAts scheme of joint and several 
liability renders the prior assignment of UV's liabilities to 
Sharon ineffective as against the United States. See 42 U.S.C. 
5 9607(e)(l); Smith Land & Improv. Corp., 851 F.2d at 89; U.S. v. 
Hooker Chemicals & Plastics Corp., 680 F. Supp. 546, 549 
(W.D.N.Y. 1988). The Trust's only recourse is a cross-claim 
against Sharon, see, e.q., U.S. v. South Carolina Recyclins and 
Dis~osal, Inc., 653 F. Supp. 984, 995-96 (D.S;C. 1984)' aff'd in 
pertinent part sub nom., U.S. v. Monsanto Co., 858 F.2d 160 (4th 
Cir. 1988); U.S. v. Conservation chemical Co., 619 F. Supp. 162, 
214 (W.D. Mo. 1985). Therefore, the Trust may not argue that it 
did not assume UV's environmental liabilities simply because 
those liabilities had been previously assigned to Sharon. 



remedying hazardous waste sites. See, e.s., United States v. 

Nicolet, No. 85-3060, slip op. at 16-20; United States v. 

Mottolo, 695 F. Supp. 615, 624 (D.N.H. 1988); United States v. 

Thomas Solvent Company, slip op. at 23-24. 

In United States v. Thomas Solvent Company, the court 

placed significance on the fact that the entity sought to be sued 

on its predecessor's liabilities "ha[d] benefited from [the] 

polluting practices of [its] predecessor." Slip op. at 23 

(citing Truiillo v. Lonshorn Manufacturins Co., 694 F.2d 221, 225 

(10th Cir. 1982); Emal Emplovment Opportunitv Commtn v. 

MacMillan Bloedel Containers, Inc., 503 F.2d 1086, 1092 (6th Cir. 

1974)). While the instant case is, admittedly, not on all fours 

with the typical case involving a successor corporation's 

continuation of its predecessor's active business and, therefore, 

its succession to its predecessor's liabilities, it nevertheless 

entails important equitable considerations which call for a 

finding of successorship. The beneficiaries of the Trust are, 

for the most part, former shareholders of UV. Those who are not 

nonetheless chose to acquire interests in a Trust that had as one 

of its stated purposes the payment of UV's corporate 

liabilities.19 See D. SMF v 56. On the whole, then, the 

unitholders are all people who have profited, or seek to profit, 

l9 Although the Trust points out that not all of the 
unitholders are former UV shareholders, since units were 
marketable for a brief period and also may have passed by gift or 
bequest, D. SMF 7 56, the percentage of such unitholders is not 
readily ascertainable and is likely in any event to be very 
small. P. Exh. 8 at 50-51. 



from UVis former business activities. In addition, the 

~iquidating Trustees are all former directors of the corporation. 

Sharon Steel, 681 F. Supp. at 1494. As substantial unitholders, 

those former directors have gained significantly, and stand to 

gain further, from the distribution of the UV sale proceeds. 

See. e.s., P. Exh. 2 at 16. In these circumstances, it would be 

inequitable to allow the Trust, which holds the assets of UVfs 

former directors and shareholders, to hide behind W f s  

dissolution and escape the obligation to contribute towards the 

clean-up of the Midvale site. See Trujillo, 694 F.2d at 225. 

2. The two year survival period provided bv Maine law 
cannot impede the United States in actins to 
protect the public interest in this case 

It is well established that a state statute of 

limitations cannot limit a federal right of action. See, e.q., 

United States v. ~ummerlin, 310 U.S. 414, 416-17 (1940); Federal 

Deposit Ins. Corp. v. Petersen, 770 F.2d 141, 143 (10th ~ i r .  

1985). As discussed above, the liquidating trust is an entity 

that is perfectly able to respond to a judgment in this action; 

all that stands in the way is the two year limitation of the 

Maine survival statute. Because a state statute of limitations 

may not bar a federal suit, its seems clear by analogy that the 

arbitrary limitations period of a state survival statute should 

not prevent the United States from reaching the assets held by a 

liquidating trust that is still in existence. 

While this Court has noted that a statute of limit- 

ations is somewhat different from a corporate survival statute, 



681 F. Supp. at 1495 n.6, the Court also recognized that a 

limitation on capacity to be sued entails in part a limitation on 

liability, and vice versa. Id. at 1497. The expiration of the 

limitations period provided in a survival statute extinguishes 

liability in the same way as the running of a statute of limit- 

ations. For that reason, it is one thing for a defendant to 

claim that it lacks capacity to be sued altogether, as in the 

case of a minor or incompetent; it is quite another for a 

defendant -- who would otherwise have capacity to be sued -- to 
assert that it lacks such capacity merely because the plaintiff's 

claim was brought too late. In the latter case, the defendant is 

saying no more than it is entitled to repose, just as if it were 

relying upon a statute of limitations. 20 

3. The Trust is liable under the rationale of the 
Court's previous rulinq and under the rule of law 
uraed herein 

In holding that UV was amenable to suit under CERCLA, 

the Court left open the question of whether the united States 

could reach the assets held by the Trust. 681 F. Supp. at 1498- 

20 A somewhat different situation might arise if the 
defendant relying upon the survival statute actually ceased its 
existence in accordance with that statute or with other 
applicable law. In this case, however, the Trust is still a 
viable entity; it merely wants to take advantage of the running 
of what -- as applied to it -- is no more than a statute of 
repose. 

Again, as discussed above, the Trust does not even 
argue that it lacks capacity to be sued. Instead, it asserts, 
Memorandum at 81ff., that it is not liable for UV's debts because 
the Maine survival statute has extinguished that liability. The 
Trust must concede, then, that the Maine statute upon which it 
relies is, in this instance, really more a statute of limitations 
than a limitation upon capacity to be sued. 



99. However, the clear logic of the Court's opinion was that, 

notwithstanding any contrary provisions of Maine law, UV, while 

perhaps technically "dead," remains unburied. Id. at 1493-94, 

1498. It is left unburied because the Trust has not completed 

the job of laying it to rest. Id. at 1494, 1498; D. SMF BT 50, 

51; Memorandum at 30. It is the Trust that now holds and 

maintains UVts worldly goods and, most importantly, holds them 

subject to the oblisation of pavins off UVts liabilities out of 

Trust property. D. SMF T q  36-37, 39, 44-47; P. SMF ga  8-18. 

Obviously UV, if a financially viable entity in its own right, 

would be liable for abating conditions at the Midvale site, 

because CERCLA imposes liability retroactively. See, e.s., 

NEPACCO, 810 F.2d at 732-37; Sharon Steel, 681 F. Supp. at 1495. 

Because the Trust is charged with the burden of paying off W f s  

liabilities, the Trust is answerable now for remedying the 

environmental harm caused by UV. 

D. The Undisputed Facts of Record Demonstrate that the 
Assets Held in the UV Trust are Available to Satisfy a 
Judqment in this Action 

While the Trust has tried hard to convince this Court 

that it holds no assets that would be available to satisfy a 

judgment in this action, its attempt must fail. 

As an initial matter, the Trust's argument simply 

proves too much. If the Trust were correct that all the assets 

derived from UV's sale had been "distributedN to UV1s 

shareholders when they were transferred to the Trust, those 

assets would not have been available to pay any claim asserted 



against W or the Trust during the two-year survival period 

provided by Maine law and, indeed, would not have been available 

to pay the $42 million that was, in fact, paid to the ~eliance 

~lectric Company in settlement of other litigation. P. SMF 7 15. 

Moreover, the Trust would not be able to pay its day-to-day 

expenses, as well as the costs of this litigation, if it had no 

assets from which to pay them. But, of course, those expenses do 

get paid, P. SMF 77 13, because the unitholders of the Trust 

possess only a right of future ownership of pro rata portions of 

the Trust property and hold those interests subject to the 

Trust's oblisation to pay off the liabilities and expenses of UV 

and the Trust itself out of the Trust corpus. P. SMF 77 12, 16- 

18. Indeed, the payment of liabilities and expenses out of Trust 

property could continue indefinitely until the Trust assets were 

exhausted. P. SMF 7 14. It is thus rather disingenuous for the 

Trust to assert, Memorandum at 30-31, that the Trust's continued 

administration of the trust corpus is of "no more legal 

significance than if those funds were held by a bank or trust 

company." If the former UV shareholders had received the 

proceeds of UVts sale -- in any form -- and had then, without 
more, transferred them to a bank or trust account, the Trust 

might have a point. Instead, however, UVts assets were 

transferred to the Trust, subject to the express provision that 

the Trust would pay for UVJs liabilities -- including 



"unascertained or contingent* ifabilities -- out of Trust 
property. 21 

Once the sophism of a purported ''distributionM of UVfs 

assets to its former shareholders is swept aside, it is clear 

that the Trust holds real, tangible assets derived from the sale 

of UV to Sharon that remain undistributed. P. SMF 77 8-11. And 

as noted above, the Trust holds them subject to set-off of UVrs 

liabilities. Id. 77 12-18. Those assets include cash and 

debentures that continue to be held for the benefit of 

unitholders who have not been identified or located, funds 

representing part of the interest portion of the purchase price 

of UV, cash from the payment of certain judgments in favor of UV, 

payments by Sharon of cash to cover expenses of the Trust, 

interest on investments made with the sale proceeds, and certain 

insurance monies. To speak of these funds, as the Trust does, as 

21 The united States does not take issue with the Trust's 
claim that the way in which the government has taxed the transfer 
of assets to the Trust, as well as the receipt by the Trust of 
additional assets and income from the investment of Trust 
property, may have been premised upon a "distribution," within 
the meaning of the Internal Revenue Code, to the UV shareholders 
in trust. That tax treatment, however, merely recognizes that 
the Trust is not a business trust, organized for profit-making 
purposes and therefore taxable itself. See, e.s., Mullendore 
Trust Co. v. U.S., 271 F.2d 748, 750 (10th Cir. 1959). Moreover, 
the taxation of the unitholders directly for their pro rata 
shares of Trust income does not entail a finding that no judgment 
may be paid out of Trust property. In the first place, a 
substantial sum in settlement of litigation has already been 
paid, P. SMF T 15, which was evidently disbursed in accordance 
with the Trust instrument. Second, as the Trust has noted, the 
unitholders are able to write off their pro rata shares of Trust 
expenses on their individual tax returns, as presumably they did 
when the Trust paid out the Reliance Electric settlement. See 
Memorandum at 85 n.48 (citing section 671 of the Internal Revenue 
Code, 26 U.S.C. 3 671). 



somehow unavailable or immune from levy mocks reality. Because 

the two year survival period provided in corporate dissolutions 

by Maine law must give way to CERCLAfs remedial purposes, there 

is nothins that stands in the way of this Courtrs power to reach 

those very real assets held by the Trust. 

In an effort to make its position more sympathetic, the 

Trust argues that an action against the Trust would really amount 

to an action against the former shareholders of UV and that no 

such action is possible under the facts and applicable law. 

Memorandum at 88-91. As pointed out above, however, anv action 

against the Trust -- including, of course, one brought within the 
two-year survival period provided by Maine law -- would under the 
Trust's theory be an action against the unitholders of the Trust. 

Yet as the Trust ultimately recognizes, Memorandum at 43, 82, 85- 

86, the unitholders would be liable under those circumstances to 

pay the debts of UV out of the Trust property. And that is all 

the United States seeks here; the government has not brought an 

action in personam against the unitholders as a group, seeking to 

charge them with personal liability for the corporationrs 

activities. Rather, the United States desires merely that its 

claims be charged against Trust assets as liabilities of UV. 

E. The United States is Entitled to Summary Judsment 
Aqainst the Trust on the Trust's Assumption of UVrs 
Liability for the Midvale Site 

Rule 56(c) of the Federal Rules of Civil Procedure 

provides that summary judgment should be granted when the moving 

party can rtshow that there is no genuine issue as to any material 



fact and that the moving party is entitled to a judgment as a 

matter of law." The Rule further states that summary judgment 

may be granted upon tfany partN of a claim. Rule 56(d). The 

applicable law discussed above, applied to the facts of record as 

set forth in the United Statest Statement of Material Facts as to 

Which There ,is no Genuine Dispute, as well as pertinent portions 

of def endantst Statement of Material Facts, 22 establishes that 

the United States is entitled to a ruling that the Trust may be 

held liable, as a matter of law, for conditions at the Midvale 

site. 

22 A review of the United Statest objections to 
defendantst statement of facts reveals that the parties are in 
substantial agreement upon the operative facts, but differ 
primarily in their interpretation of those facts. The additional 
facts set out in the United Statest statement are not open to 
dispute by the Trust, having come entirely from documents 
produced by the Trust or from the testimony of a Liquidating 
Trustee. Those additional facts, under the United Statest theory 
of liability, compel a decision granting the government summary 
judgment against the Trust. 



CONCLUSION 

For the foregoing reasons, the United States urges the 

Court to enter an order denying the UV Trust's motion for summary 

judgment and granting summary judgment to the united States. The 

United States further requests the Court to hold that the assets 

derived from UV1s sale and held by the Trust, subject to UV1s 

liabilities, are available to satisfy a judgment in this action. 
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1 IN ANII FOR THE DISTRICT OF UTAH ,/ 

>/ 
B 

1 IN AND FOR THE CENTRAL DIVISION 

4 1 
I 

BEFORE THE HONORABLE BRUCE S. JENKINS,/CHIEF JUDGE 
/" 

Civil Action No. 86-C-924J 
AND Civil Action No. 89-C-136J 
MOTIONS FOR SUMMARY JUDGMENT 
Tuesday, August 14, 1990 

Salt Lake City, Utah 

Plaintiff, 

9 UNITED STATES OF AMERICA, 

11 

12 

vs . 
SHARON STEEL CORPORATION, UV INDUSTRIES, INC. and UV 

13 
INDUSTRIES, INC. LIQUIDATING TRUST, and THE ATLANTIC RIGHFIELD 
COMPANY, 

14 

15 

16 

17 

18 

Cross-Clalrnant, 

Defendants. 
SHARON STEEL CORPORATION, 

Counterclaimant, 

v. 

UNITED STATES OF AMERICA, 

19 
Counterdefendant. 

UV INDUSTRIES, INC. LIQUIDATING TRUST, 

21 

22 

v. 

SHARON STEEL CORPORATIONt 

23 Cross-Defendant, 
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in CERCLA Litlgatfen to only address fnatances where there are 

health risks, when they spend money on site and then seek to 

recover it; do not have a hazard ranking system, like EPA 

does, to address those sites that are at greatest risk; don't 

have a National Priorities List to deal with those sites that 

present the greatest risk. 

So in short, to the extent that the Amoco Opinion has 

any vitality, at all, it ought to be limited to the circum- 

stances that were before The Court; and that's a private cost 

recovery action. 

That concludes my discussion of those elements of the 

Statute that pertain to the site, Itself. I'd like to turn 

now to those portions of the Statute that relate to the Defen- 

dants' connection to the site and why they're responsible for 

it: 

Four types of Parties are listed within CERCLA as 

liable parties or potentially liable Parties. Both the Trust 

and ARC0 are successors in interest to Parties whom we argue 

fit under one or more of these provisions of the Statute. 

We say that the Trust succeeded to the liabilities of 

The United States Company by expressly assuming them in the 

documents that create the Trust. 

We say ARC0 succeeded to the liabilities of the 

International Company through a series of mergers in which 

each of the succeeding entfties expressly assumed the 
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liabffities of its predecessor. 

On this Motion for Summary Judgment, we argue that 

the Trust's liability falls under part (2) of Section 107(a): 

The Trust succeeded to an owner or operator of the facilfty at 

the time the hazardous substances were disposed of there. 

Those facts are not disputed. 

On this Motion we argue that ARCO is responsible pur- 

suant to subpart (3) of the Statute. Its predecessor, Inter- 

national, arranged for the disposal of the tailings at the 

Midvale Mill. 

Before getting more specific particularly about ARCO, 

I want to address a potential Argument that the Defendants 

have made--in fact, they have made it; it's not a potential 

Argument, It's a real one; and that's--that CERC- -- that 

successors as a Class are not liable under CERCLA. 

Your Honor's familiar with the Argument. You've 

heard it before, from the Trust, in the context of its 

reqponsibility as a successor to UV Industries. 

This is a broader Argument premised on the simple 

fact, they say that Congress did not include the word 

"successors" to those Partles in 107 that were liable; and 

therefore, Congress did not intend that successors be liable. 

We disagree. The essence of the matter is 

straightforward: These Defendants expressly assumed their 

liabflities. 

RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER 



The Trust says they oniy assume them to the extent 

provided by Maine Law. We've argued extensively, over the 

past few years, why the Maine Corporate Survfval Statute 

should be preempted by CERCLA. It's the only thing that 

stands in the way of the Trust's liability. 

ARC0 had -- ARC0 has no Argument, except its general 

position that even though it expressly assumed Anaconda's 

liabilities, that it shouldn't be liable. What do they rely 

on? They have one District Court Opinion, Anspec versus 

Johnson Controls, currently on Appeal to the Sixth Circuit. 

On the other hand, there is substantial Authority in 

support of the proposition that successors should be held 

liable, and that Authority begins with Title 1 of The United 

States Code. Tltle 1 says, in Section 1: 

"The words 'persont and 'whoever1 include corpora- 

tions, companies, associations, flrms..." and 

others. 

And in Section 5 of Title 1, the following appears: 

"The word 'company' or 'associationf, when used in 

reference to a corporation, shall be deemed to 

embrace the words 'successors and asslgns of such 

company or associationt, In like manner as if these 

last-named words, or words of similar import, were 

expressed." 

The general rule is that successors and assigns will be 

RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER 



nt bv Mr. Flsherow 36 

/covered in Federai Statutes. 

Here we have the United States Smelting & Refining 

Company, a Corporation, and we have the International Smelting 

& Refining Company, a Corporation. Both of those wards, 

i. ursuant to those Statutes, should be deemed to fnclude 
successors. 

I think that's pretty clear, at least if a Party is 

going to argue that in CERCLA, Congress intended to depart 

from this general proposition, It would have said so; and It 

did not. 

Of course, the result of what the Defendants are say- 

ing is that we would be dealing with situations in which, to 

avoid in If- -- environmental liability, Companies would 

simply merge with another entity; and even though that other 

entity expressly assumed the liabilities of its predecessor, 

it would walk away. 

Is that what the Congress rationally could have 

intended to result from this Environmental Statute? In our 

Reply Brief, we've cited a number of Opinions to The Court, 

including an important Opinion from the Third Circuit Court of 

Appeals, in the Smith Land Case. I'd like to quote a few 

sentences of it, for The Court, because I think it makes the 

important point: 

nCongressional intent supports the conclusion that, 

when choosing between the taxpayers or a successor 
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I 
corporatien, the successor should bear the cost. 

Benefits from use of the pollutant as well as sav- 

ings resulting from the failure to use non-hazardous 

disposal methods inured to the original corporation, 

its successors, and their respective stockholders 

and accrued only indirectly, if at all, to the gen- 

eral public. We believe it in line with the thrust 

of the legislation to permit--if not require--succ- 

essor liability under traditional concepts." 

Recently, after the Filing of The United States1 Reply 

Brief, the Ninth Circuit Court of Appeals wefghed in on thls 

matter, and in a Case which I will provide a copy of for the 

Record--I just have a Slip Opinion, at this point--entitled 

Louisiana Pacific versus L-Bar Products, that was Filed on the 

3rd of July, the Ninth Circuit joined the nearly unanimous 

group of Reports, that has Ruled that successor liability 

applies under CERCLA. And the Ninth Circuit expressly adopted 

the reasoning of the Third Circuit in Smith Land. 

I will say no more about successors, at thfs point. 

I think the issue is clear enough, that The Court need not 

hear from me any further on it. 

Having arrived here, it can be said that all issues 

with respect to the Trust's liability under the Statute are 

resolved. The Trust is the successor to The United States 

Smelting, Mining & Refining Company which owned, operated this 
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site for decades. It fits within (aj(2j of Section 107 as an 

owner and operator of a facility at the time hazardous 

substances were disposed of. 

Let me turn now to ARCO: We allege in our Complaint, 

that ARC0 is liable under Section 107(a)(3) of the Statute, as 

one who arranged for the disposal of hazardous substances at 

the Midvale site. We have also alleged in the Complaint, that 

ARC0 is liable under Section l07(a)(2)--that I s ,  that it was 

an operator, a giant operator, of the Midvale Mill--at the 

time hazardous substances were disposed of there. 

In our Motion, we ask only that The Court address 

Itself to the range of the Count, in (a)(3). We left the 

(a)(2) Count for Trial. 

We believe that disputed issues of material fact 

exist with respect to ARCO1s role as a joint operator, and we 

believe it's inappropriate for Summary Judgment. ARCO has 

cross-moved as to the above issues. 

I'm going to address, at this point, in arrangement 

for disposing a Count. As I said earlier, based upon the 

Deposition testimony of ARCO1s own expert, with which it has 

no disagreement, you cannot mill ore without creating 

tailings. It cannot be done. 

If International had milled its ore at its own facil- 

ity, we wouldn't be here arguing about whether it dfsposed of 

tailings. The only difference is that here, International 
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respect to each and every bill that the Oevermirent is going to 

present u 

So it's really kind of meaningless to say, "Well, the 

Government's going to get to present some bills," because when 

they present a bill for this Court to endorse, what they're 

going to have to show is, "This is money. It was well spent. 

It was justified based on the conditions at the site, and our 

analysis of the conditions at the site; and it is 

proportionate to the conditians which we found." 

A Ruling in the air, that, "Gee, we needed to 

respond," doesn't accomplish anything, doesn't save this Court 

time, and doesn't save anybody any proof; but it does seem to 

me, that the Government is not entitled to a Ruling in the 

air, because that word "cause" means something. 

That's all that the Amoco Court said, and we think 

the aovernment needs to be put to more, proof before it's 

entitled to a Ruling on that point. 

I want to touch very briefly, Your Honor, on success- 

or liability. I admit to being somewhat handicapped since, 

certainly, many aspects of this issue have been argued for 

Your Honor on two previous occasions, and you have made Rul- 

ings which touch on some aspects of this. I will not belabor 

The Court with rearguing that, and I'm not going to try to 

replow old ground. 

I would simply point out, Your Honor, with respect to 
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the Trust, that we do disagree with the Ooverment8s ckaract- 

lerization that we are a successor in Law, ae that term is 

commonly understood. The Government has yet to cite a single 

kase in which a Liquidating Trust was found to be a 

successor. 

We didn't continue in the business. The Liquidating 
I 

Trust was set up for the sole and exclusive purpose of turning 

things into cash, and getting them out to the unit holders as 

quickly as possible. That is not what successor liability is 

about. 

We are, however -- we have crossed that bridge a 

couple of times already, and again, I won't -- I won't burden 

I I would -- I am deferring a portion of this Argument 

relating to Anspec, to my co-Counsel, David Tundermann, by 

pre-arrangement. We've divided up some issues, so that we 

don't bore Your Honor to death; and he will address the other 

bepect of successor liability relating to the vitality or 

validity of the A ~ s R ~ C  Ruling. 

I The other aspect of our Motions today, Your Honor, 

deal pretty much with the claims that ARC0 raise8 in its Croas 

1 otion for Summary Judgment; and obviously, it's best for me 
to wait for Mr. Tundermann to address that, before I respond. 

So if there are no further questions. 

THE COURT: Okay. Thank you. (11:35 a.m.) 
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linstance in which either Company says to the other, "That's 

none of your b~si~ness. That's my prerogative. Under the 

Agreement in question, that is reserved exclusively to me." 

I rnL--- -,-,l, 
LUG-= yo ups^ ~periitecl as a tgsifr. Ir: tf;s end, :.re 

think that the Record is more than sufficient to support 

I,,.,.,,,,, liability urkder elther the generatar or the nperator Inn+nn++=' 
theory. We think that the Record establishes that Interna- 

tional's relationship both to the output of the Mill and the 

operation of the Mill was significant and satisfies the 

I requirements of 107(a)(2) and 107(a)(3). 
ARCO1s attempts to raise questions about ownership of 

lthe tailings and control. at best, amount to saying there are 

disputed issues of material fact. In fact, we submit, Your 

Honor, that those are not much more than quibbles that are 

wide of the mark, and don't undermfne the substantial bases 

that we've advanced for finding liability. 

We think that ARC0 has failed to meet its burden it's 

entitled to Summary Judgment on either theory; and therefore, 

their Motion must be denied. 

If there are any questions, I'd be happy to address 

them. 

RESPONSE (4 :08  p.m.) 

BY MR. DAVIS: Your Honor, John Davis, on behalf of Sharon 

l~teel Corporation. Given the lateness of the hour. my 

comments will be very brief. 
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First, as Mr. Ffsherow mentioned, The Unfted States 

subject to Your Honor's approval, of course, on both the Mill 

orking very hard on settling our differences with UV. 

I In light of that, my A r g u m e n t  will be limited to 

strictly the Memorandum in Opposition that we Filed against 

ARCO; and further, those Arguments will be limited to primar- 

ily the joint venture Argument and the issue of ownership of 

the tailings by International. 

Much of that has been discussed, and I donft intend 

to rehash those Arguments, but there are several points I 

puld like to make: We, turning first to the ownership of 

tailings by Internatfonal, the ownership issue in general, 

under 107(a)(3), the arrange for disposal Argument: 

We agree with Mr. Fisherowls analysis and that of 

UVfs, that other Courts have looked at the ownership issue and 

determined that 10?(a)(3) satisfies -- is satisfied if there 

is sufficient relationship to the wastes -- sufficient 

relationship of -- of that individual who is being charged 

with -- with that provision, to be considered responsible. 

In addition, however, w e  also believe that Interna- 

tional must concede, and I believe that -- that it was conced- 

ed today, that it owned the ore and all of its constituents at 

I1 times while at -- that that ore was in process. 
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I 

International poses the theory that upon final sepa- 

3 lte, or zinc concentrate, or the iron pyrite concentrate, what 

4 was left was automaffcaiiy and fmiiiedfately okmsd by O . S .  i 
Company. 

~ l t h o ~ g h  p n v r w m a  ,,,,,,,, 1 f c r  ARC0 couldn't advise The Court 

where, exactly, it becomes the property of the miller in that 

process, the Cases and the Treatises cited by ARC0 also simply 

do not support where, or if, that tailings byproduct or waste 

becomes the property of the miller during the process. Those 

Cases -- 

THE COURT: Isn't it -- 
MR. DAVIS: Those cases only deal -- excuse me, Your 

Honor? 

THE COURT: Does it really make any difference? 

MR. DAVIS: Well, we would -- we would first submit 

that it doesn't, under the line of Cases that Mr. Flsherow 

pointed out in his Argument. 

Second, if it does matter, if the ownership require- 

ment is to be upheld under 107(a)(3) and applied to ARCO, then 

we submit that ARCO had to have owned those tailings at least 

at some point in the process. Whether title eventually passed 

to UV by the -- either the Termination Agreement, or abandoned 

24 

25  

by them. 

THE COURT: What if the contract simply expressly 

RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER 



3 difference does it make? I 

1 

I h?. DAVIS: ?!Yat iz~s ' )  i?isafiing x h ~ z ,  YBGP 1;f530~3 yh2 

said, "The ores are mine, going in. The concentration is 

= 1 MR. DAVIS: Well, in that case, Your Honor, because 

5 

6 

miller? 

THE COURT: The miller. 

8 

16 nd you take the paper and put them out for the garbage manu1: 

17 ell, who's the generator? 

18 1 MR. DAVIS: The generator in that -- in that case, 

of the -- the contact and because of the capacity for control 

9 

10 

11 

12 

13 

14 

15 

Your Honor, whose -- whose bottles and gaper were they? Were 

they Internationalfs bottles and paper? 

THE COURT: Going in, theirs. 

MR. DAVIS: Okay. They would be the generator. They 

arranged for the disposal of that paper and for the bottles. 

THE COURT: And we agree--we expressly agree--that, 

"Put them out for the garbage man, or if you want to keep 

RICHARD A .  FLEMING - U.S. DISTRICT COURT REPORTER 

and the actual control that -- that the International exercis- 

ed over the process, they would still be liable because of 

their closeness to that arrangement and because of the fact 

that they didnft sell those ores. 

THE COURT: Let me give you a garbage can full of 

bottles and papers, and I say, "Separate the battles and the 

paper, and put the bottles over here and give them back to me; 



2 

3 

4 

5 

MR. DAVIS: UnGer that circumstance, they would have 

arranged for disposal of that paper product, or that paper 

waste, or that paper -fi-pIat=v=r you writ t- call It, 

I guess the only point I want to make with regard to 

5 

7 

8 

9 

the -- the mill omernhfp Cases tr that they're not apgdlcable I 
in this Case. In those Cases the Courts were looklng at 

controversies over impounded tailings that had been there for 

a long period of time. In this Case we're not looking at 

10 

11 

12 

that. So I'll leave that point, at that. 

THE COURT: Gee, from what I read in the Paper, you 

might be looking at that. Isn't somebody trying to buy those 

13 

14 

15 

tailings? 

MR. DAVIS: Well, we've had a lot of offers, Your 

Honor, but not many have been bona fide, if any. 

16 

17 

18 

19 

23 baintenanoe of the tailings. I 

THE COURT: Okay. 

MR. DAVIS:  Your Honor, one other point with regard 

to its -- to International's arrangement with the U . S .  Compa- 

ny: International, as has been pointed out, had its own 

20 

21 

22 

And as Mr. McDermott pointed out, we have an Exhibit, 

separate circuit for processing its ores, and therefore, could 

control that process at any point. It agreed to pay its share 

of costs associated with the disposal of the tailings and the 

25 -- he provided you with an Exhibit, and Sharon also has an 
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1 

r isposal . And finally, Internatfonal didc't relinqufsh its 
7 ownership of any of the constituents of its ore. I 

Exhibit In its Memorandum, and that's Exhibit Number 5 ,  if 

3 

4 

Finally, Your Honor, with regard to -- 

THE COURT: Are you telling me that International now 

has the ownership interest in their share of that pile of 

stuff out there? 

MR. DAVIS: No, I don't believe that that would be 

the conclusion if that was the issue at this point, because of 

the Termination Agreement. I think they split it down the 

middle, at that pslnt. But the reference for inquiry is -- is 

during the arrangement. 

THE COURT: Okay. 

MR. DAVIS: Let me turn quickly to, I think -- I 

think we've beat the issue of ownership, to death; don't you? 

Let me turn quickly to an area that we haven't 

discussed before Your Honor today, and that is the issue of 

joint venture and whether or not this arrangement constituted 

a classical joint venture between the Parties: 

UV has argued that it does. Sharon has argued that 

Third, there could be no confusion or no comingling 

In$=e~natfonal!s tailiiigs w i t h  c . 3 .  Company'= tailings untfl 

25  the elements are sufficient for a Partnership. I'm here to 
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Itell you today, Your Honor, that it's probably not sufficient 

However, the Milling and Smelting Agreements, as Mr. 

I 
4 McDermott noted, were t w o  lnfegfai parts to a single combina- I 

5 

c 

7 

8 

10 thing else: U.S. Company and Internationaleach bore their I 

tion of business enterprises. The resulting enterprise had 

LL -CS--& < F  --+ 
L L A ~  r=~rebc, r r  A * v L  all the c l ~ s e i ~  elements of a J { m i n t  - --- 

I 
venture. 

We have, I believe, beat to death, also, the factors; 

9 

11 pro rata share of costs and expenses, each donated their I 

but let me quickly list them, and then I'll move on to some- 

12 respective facilities in furtherance of the venture's purpose I 
13 and, in reliance upon the arrangement, each closed down their I 
14 duplicative Mill and Smelter. I 

1 And all this was done contemporaneously, Your Honor. 

16 Each realized the profits, their own profits, based upon the 

17 

20 1 And finally, though not legally controlling, it is 

resulting decreased costs and increased efficiencies of those 

18 

19 

Plants. Each specifically brought their technical expertise 

and abilities to the venture. 

2 5  economic and operational interdependence which clearly satis- I 

21 

22 

23 

2 4  
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signlficant that the Parties refer to the arrangement as a 

joint venture; and this provides at least some evidence of the 

Parties1 intent. 

All of these factors, in our view, point to a joint 



ies the requirements for a finding of "operator," under the 

ct. 

Your Honor, those are the only comments I have today, 

niess you have some q~sstisns ~egardfng those matters. 

THE COURT: I don't have any. 

MR. DAVIS: Thank ycu. ( 4 : 1 6  p.m.) 

THE COURT: Anybody want to say anything else? 

MR. FISHEROW: I've got a few comments, Your Honor. 

THE COURT: Mr. Fisherow? Okay. We'll get back to 

,ou. I was just wantlng to see if there was anyone else. 

MR. FISHEROW: I will be brief, as well. 

THE COURT: I should indicate for those of you who 

re staying over, that Mr. Manning is going to show some pict- 

Lres tomorrow night at f l ve  olclock, at his walk-up at the big 

,ountain. 

MR. FISHEROW: Maybe we'll catch them another time. 

MR. MANNING: (Pausing for general laughter:) Maybe 

re can move it to tonight. 

RESPONSE 

#Y MR. FISHEROW: Let me make a few brief comments, Your Hon- 

Ir, about some of the issues that have been discussed today. 

think Your Honor has the drift of what's going on, here: 

As to ARCOts operator liability Motlon for Summary 

udgment, The United States subscribes to the views that have 

been expressed by UV and Sharon Steel, we subscribe to the 
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ocuments that they put before The Court; we subscribe to 

between International and the U.S. Company. 

mrrn rrnrtnrn- V--L T &-I-- 4 + -- ~ n f i  iruun~ ; x ~ i a l i ,  L La&= s L 

MR. FISHEROW: Your Honor's recognized that. 

TEE COURT: I take I t i  ynulse limiting this to their 

Arguments in reference to operator and generator. I take it, 

you don't subscribe to their Arguments relating to exception. 

MR. FISHEROW: I do -- you're right. I do not sub- 

scribe to those. You're more awake than I am. (Pausing for 

general laughter:) I think Your Honor's recognition of the 

'no cost1 aspect of this transaction is quite telling. 

ARC0 has pointed The Court to the Edward Hines Lumber 

Case. It likes that Case. I like it, too; not so much for 

the result, but for some language that the Court of Appeals 

used in describing the operator, or the putative operator, who 

was found not to be liable. They said "He hovered in the 

background." 

After seeing all of this today, and listening to all 

of this Argument, it seems to me those words are Important: 

Did International hover in the background with respect to 

operations at the Midvale Mill? I donlt think it can fairly 

be said that they did. 

The Trust submitted to The Court, on the 3rd of Aug- 

ust, some supplemental documents for the Record, and 1 want to 
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take a moment, and it will only be a moment, to read for The 

lemployee who vislted the Midvale Mill. It 's contained in the 

I...- -.--3---&-3 -- 

I uv irluuurrlerj Lfqufdatilrg Trust's Stigplemerst to the Factus?. 

Record that I believe was Filed with The Court on August 3rd, 

l - ~ d  I'm reading f r o m  rrne of the dorrr.rment.ni sf the third tab= r 
I1tls a handwritten note dated August 29th, 1961, and it reads 

I. s follows: 
"Memo : 

"Pat and I visited H. Johnson at Midvale this after- 

noon to discuss his proposals to impound and re- 

claim tailings water at a point near the south end 

of the tailings pond. On a direct question re the 

I need for 4,000 gallons per minute at the Mill, Hugo 

said the only place they would use this extra water 

I would be at the flotation mill. We figure they 

don't need that much for any foreseeable milling 

operation (1,000 to 1500 gallons per minute). The 

balance must be for their new coke process plant?" 

As an example: These people were involved. Under the Leg- 

i. 1 tests that have been articulated by Counsel for the other 
F efendants, 1 believe, at a minimum, The Court can Find that 
I there are disputed issues of material fact with respect to 
pternational 's joint operation of the Midvale Mill and, as a 

I consequence, I think Your Honor ought to deny their Motion for 
I RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER 
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I 

think Your 

purpose of this 

5 

5 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Mr. Tundermann did not refute my characterization of 

his  Expert Witness's statement; which Ynur  Honor, I think, has 

recognized: You can't mill ore without creating tailings. 

Simply cannot be done. And arrangfng to have your ore milled, 

you're arranging to have your tailings disposed of. 

This Case, if anything, is stronger than the Pestici- 

de Cases Aceto Asricultural and Velsicol. There, the genera- 

tion of waste was more or less incidental to the processing. 

Here, it was the purpose of the arrangement. It was the 

fundamental reason that the ore was sent: To separate the 

concentrate from the tailings. 

International had responsibility for it, and I think 

The Court ought.to support and conclude that there's no genu- 

ine issue of disputed fact with respect to ARCO's responsibi- 

lity as a generator. 

I do dispute both the Trust's and ARCOrs comments 

with respect to the mining waste exception; and, with respect 

to the issue of bureaucracy run amok, and the quantity of 

hazardous substances, -- 

THE COURT: I thought that was colorful. 

MR. FISHEROW: (Pausing for general laughter:) 1'11 
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/try and be a little colorful, too. 

land I don't want The Court to be of the view that it is The 

I 
I United States: position that quantlty does iist matter. A 12s- 

ted substance pursuant to Section 102 of CERCLA is a hazardous 

I-..L. +---A ....AC..ll - C + i  C.- m ~ ~ ~ L C l l l u q  UIIUqI SGVCIVLI 102 , fn any arnsu~t. I answered ths+ 

question that Your Honor asked me earlier today, and I adhere 

to that answer. There is no threshhold in the Law, and 

liability may attach. 

But the quantity of the hazardous substance released 

may still matter. It may be so small, that an endangerment to 

health or the environment may not exist. It may be so small, 

that a remedial action is not necessary. 

Fundamentally, I return to what I said before: Ques- 

tions of quantity are questions that go to matters of relief, 

and not to matters of liability. 

There was some suggestion from Mr. McDermott, and I 

thfnk also from Mr. Tundermann, of a fatal inconsistency 

between what EPA has done under RCRA and what it has done 

under CERCLA. The suggestion was -- 

THE COURT: Well, ordinarily, ordinarily, when you're 

dealing with relief, in whatever form, the question of liabil- 

ity is ordinarily tied in with a consequence. I mean, ordina- 

rily, you don't find someone liable and say, "But you don't 

have to do anything about it." 
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MR. FISHEROW: We wouldn't bring a Lawsuit to allege 

THE COURT: No, what I'm a little troubled with, 

LA--. A c r e -  --a ...-l-.- ---a. -A& --.-..-.a +l..rr;.. -..I-.,.&;-- AI.CC..".CI..+I ~ l c r  G , c v c l r  a r + - u r r t r r l y  y u u  y c  c a s  uullu CIIC?LI 1~iabszp L-LUII  n A  Y U ~ I L G L A  cu , 

is the suggestion that it's appropriate to find liability in 

the absence, really, the absence ~f the context af the 

consequence for making a Finding of that kind. 

You say, "Judge, as a practical matter, the Congress 

has determined that a list of substances of any quantity 

equals liability." 

And you say, "All right, well, liable for what? I 

mean, to what do you really respond? How can one make a Find- 

ing of liability regardless of what Congress has acquiesced in 

somebody putting on a list, until you're acquainted with the 

context of the location--the site, the facility - whatever you 

want to call it--as well as the consequence?" 

I'm troubled with that Process. You say, "Judge, 

make a Finding of liability, and after we find liability, we 

find liability based not on what's there, but on what Congress 

has Decreed in reference to a particular list of substances." 

MR. FISHEROW: That's right, Your Honor. And Cong- 

ress did not determine that Your Honor, in determining whether 

these individuals are responsible for what is there, that Your 

Honor has to conclude that some threshhold amount was deposit- 

ed or that some particular adverse consequence would ensue. 
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I 
I return to what I said before: We would not initi- 

ability in the abstract. For convenience1 sake, we have 

rst, to establish that these Defendants are responsible for 

Ifef; and then to address what the apprnprlate nature of 

We're not going to stop this Case, after we gain a 

nding of liability or gain a Finding of imminent and subs- 

ntial endangerment. That's not what we're about. What 

're about is cleaning this site up. And questions of quan- 

ty are only addressed, and can only really be legitimately 

dressed, when you look at what to do. 

All I'm saying to you is: Those are not issues that 

ngress determined to be addressed as matters of liability; 

ey are matters that Congress determined to be addressed in 

rms of response, in terms of relief. 

THE COURT: Well, there's a suggestion here, however, 

at of these 12 million tons plus, that some contributed more 

the pile than others; and there's a suggestion that this 

y be an appropriate Case for something other than joint and 

veral liability; this may be a Case involving apportionment, 

some way. 

And then you say, "Well, okay. Liable? Liable 

cause Congress says, 'Any quantity equals hazard1--any 
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.A,. mwL,A,,, i~ the abstract, Yaur Honer; -- 

THE COURT: Well, I -- 

MR. FISHEROW: -- what we're doing is dealing with 

the way the Case has been set up. 

THE COURT: I understand that, and we're sequencing, 

here, -- 

MR. FISHEROW: That's right. 

THE COURT: -- and we're saying, " A t  this particular 

sequence, Judge, we're interested in your making this 

particular Finding." 

And I say, "Well, I'm a little uncomfortable with 

that, because I'm not interested in simply making a Finding 

because Congress has decreed that particular materials in any 

quantity on a particular list equal hazard." 

I'm perhaps more comfortable in looking at a partic- 

ular problem within the context of what's physically there, 

5 

the kinds of contributions that people may have made to 

particular pile; enlarged or diminished, depending an the 

and the rains, and the rivers, and the talk - and all 

endangerment that we will prove to Your Honor exists. We're 

25 that. 
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And I'm concerned, as I say, even if you get around 

oint, at this point, absent a full context, make a Finding of 

fabiil*-y-, otl"ler than yiis* LL-----I,. &LA -rr-....-: -...,a --+r 
~11~-UUYII cuc GAGA ~ L - G  auu G a y  I 

Congress has decreed." 

MR. FISHEROW: We've pled these lasxes to yon en 

Summary Judgment in advance of Trial, as we have on numerous 

other occasions to other Courts, in the same context. We ask 

Courts to Rule that the, in effect, cookbook requirements of 

the Statute, which no one disputes--yes, they dispute whether 

they satisfy them, or not; but they're there--whether those 

requirements are satisfied, and we get them out of the way. 

If I were in Your Honor's shoes, I'd feel exactly the 

same. What's important to you is not some abstract discussion 

of liability, or not, but what we're going to do about it. 

And that's why we have to try: We have to demonstra- 

te to you, to get injunctive relief in this Case, that the 

wastes that are out there, that have blown off the site, or 

have leached into the groundwater, or that exist in the 

impoundment, themselves, may present an endangerment to the 

people who live near by, or who use that water. 

We will not ask you to render Judgment that these 

people are liable for anything, without that context. What 

we're asking you now to do is to tell us that the basic 

predicates for moving forward are satisfied. And it's as 
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3 

L- uatauz=a= ,,.,- A khcr -..1 -... r =  ~ r e s e ~ t e d  IR t he  Statute that P Z S ~ ,  i 

an element of abstraction that's inherent in the Process. We 1 : I 

1 Questions of relief obviously are far more signifi- I 

4 are living in it -- 

Let me turn to the suggested inconsistency between 

8 

9 

we are dealing with a ' ---- -"-- n-̂ "̂ "" 

cant. They're the whole purpose of the Superfund Program. 

And as I say, it's the purpose of the Trial. 

13 substances as hazardous substances: I 

5 

11 

12 

l4 1 I believe the suggestion was made earlier--perhaps by 

CWU-z=a cay- L A U'C~F?CPP 

where we deal with questions of liability in the abstract, 

what EPA has done under the Resource Conservation and Recovery 

Act, RCRA, and what it's done under CERCLA, in listing these 

15 ( ~ r  . McDermott , perhaps by Mr. Tundermann--that EPA had decid- 

17 common sense that that term is used. I 
16 

l8 1 It didn't decide that. What EPA decided was that I 

ed, under RCRA, that mine wastes are not hazardous in the 

19 

20 

mining waste need not be regulated as a RCRA-hazardous waste. 

That's a different concept. Hazardous waste is a term of art, 

21 

22 

defined in RCRA. 

To decide that something need not be regulated as a 

23 hazardous waste does not mean it cannot be hazardous in common 

24 
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25 full panoply of very stringent, highly detailed Regulatory 



onse hv Mr. Fisherow 158 

tandards contained in part 264 in Title 40 of the Code of 

It's been described as a cradle-to-grave management 

i r - - -  r- 3 __- - -L - -  2l-------  L- -.C - 9  7 I - a - 2 -  ---i &I-&- system ror nazarawus w a s r e s - - a u r ; u i ~ i e r l  r s  UL a A  A nlilua, IriarAl  r =- %- 

of all kinds--regarding the transport, the inspection require- 

I---+- +k- +---+ye.*+ +)\- a+rrr-crs +hs iliannc=l--mnrr,rl~+ir\r? to 
411W11CI3 # 1 1  L A  A Lllr Q \ Y . L - W Z I  -LA- -.LVyvu-r I r y u a u  % - L v * r  

the enth degree--is prescribed for RCRA hazardous wastes. 

EPA decided it wasn't necessary, as a rule--as a 

rule--to subject tailings and other kinds of beneficiation 

p t e s  to this kind of a regime. But in our Opening Brief, we 

1 ade the point, and I repeat it here, that EPA reserved, and 
Congress permitted EPA to reserve, the Right to address and to 

remedy specific problems with mining wastes, if they are prov- 

en to be an endangerment to human health or the environment. 

There's no blanket determination that mining wastes 

lare not hazardous. What we're talking about is RCRA, not 

CERCLA; we're talking about a Regulatory System. 

THE COURT: Okay. Under that Regulatory System, 

ould it be permissible to transport these materials without 

any degree of regulation? 

MR. FISHEROW: Absolutely not. 

THE COURT: What? 

MR. FISHEROW: Absolutely not. It is not permissible 

to transport hazardous wastes without any degree of regulatory 

control. That's precisely my point: There's a very high 
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ldegree of regulatory control over those wastes. 

thought you had suggested, that under RCRA, that 'tailings', 

in - --- --' w e r e  rrur hazardous xsetes.  

MR. FISHEROW: That's -- that's -- they're not 
I..--- , ,,,la -+LII* .,, as Sazardcus was tee. 

THE COURT: And if they're not regulated as hazardous 

wastes, then my query was: Is it permissible, under RCRA, to 

transport it? 

MR. FISHEROW: Your Honor, I cannot answer in detail. 

My understanding of the non-hazardous waste Regulations under 

RCRA is not good. I believe that there are requirements that 

[govern how you manage those wastes, even though they are not 

hazardous. 

I believe there are requirements on how you transport 

them, how you treat them, and how you store them; but it must 

be clear that they are less rlgorous than if they were hazard- 

ous wastes. That has to be true. But it's another Statute; 

and it's rating and managing the creation of these wastes 

prospectively. 

CERCLA does not look prospectively; CERCLA looks ret- 

rospectively and remedies hazardous waste problems that have 

already occurred. If a waste is a hazardous waste under RCRA, 

it can be a CERCLA hazardous substance; but if it's not a 

azardous waste under RCRA, that doesn't mean it cannot be a 
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CERCLA hazardous substance. 

applicable. Either one suffices. 

I TEE @CiJRT: Row, ~aanssi s-aggested t f iaT a Study ii;ay 

have been undertaken pursuant to the exception. 

MR. FISHEROW: Indeed, there was, Your Eanor, and 

outre absolutely right, and Counsel is right; and that Study 

taken under the Resource Conservation and Recovery Act to 

to a determination as to whether EPA ought to regulate 

kinds of wastes, beneficiation wastes; as hazardous 

wastes or non-hazardous wastes. 

And the conclusion is, as has been stated: Based 

upon that study, the conclusion was that you did not need to 

regulate them prospectively as hazardous wastes. It was not 

the conclusion that they were not hazardous. There's a 

difference. 

As to the Legislative History, and the Cases, and the 

proper interpretation of this mine waste exclusion Argument, 

my basic question is this: Who agrees with them? For ten 

years, they've been trying this Argument through two Sessions 

of the Congress that have enacted CERCLA and reauthorized 

CERCLA; through every Court that will listen. 

No one has agreed. They'll have another chance in 

1991, when the Superfund Statute is again reauthorized. And I 

submit to The Court, if they're successful, the world will 
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I want to conclude with a reaction to the Defendants1 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

cracy run amok because of the absence of some quantitative 

threshhold for actibn under the Superfund Law. 

THE COURT: Well, I would guess the Petroleum people 

would agree with that. 

MR. FISHEROW: They were successful, apparently, Your 

Honor. The Mining Industry was not. 

When you impose an adverse effects requirement into a 

strict liability Statute--be it the Superfund Law, be it the 

Federal Trade Commission Act, which proscribes unfair or de- 

ceptive acts or practices that have only the tendency or the 

capacity to deceive--when you impose an effects test, you gut 

the Statute. You require proof of actual deception, under the 

FTC Act, you require proof of harm, under CERCLA, and you gut 

the Statute because you inhibit the vigorous enforcement of 

the Law. 

Congress gave EPA very strong tools. We admit it. 

CERCLA is a very tough Statute. But EPA didnlt make it tough, 

and I didn't make it tough; Congress made it tough. And 

Congress knew exactly what It was doing, because It didn't . 

want Lawsuits dragging on for years; it wanted people to come 

to the settlement table and agree to clean these things up. 
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What's the evil that we're worried about, from this 

copper penny example to use as an extreme case to test the 

uovernment:s logic; * - - - A  nur ----u unrli we have evidence--and we daii't-- 

that EPA is abusing this awesome Power, as the Defendants I rtuuLu a*--. 1 A -1 crAaAjii, - 4 k * ~  ksinrr Crrln C ~ I T ~ C ~  
w ,  WGAA,, b w w  e w u y  r, Qr 30%'i11~ fast, Or* 

abusing Defendants, then the copper penny example is just 

that: It's an abstract extreme example, and it's only that. 

Mr. Tundermann's examples indeed support that theo- 

ry - but let's use it anyway: Copper penny. On the beach. 

Ocean. Release. Incurrence of response costs. Liability. 

And as Your Honor said, "Liability for what?" 

And that's where their Argument breaks down. EPA 

only gets its costs, only gets relief, to the extent that its 

costs and its actions are not inconsistent with the National 

Contingency Plan. 

NOW, what is the National Contingency Plan? A broad- 

ly-focused Regulation adopted pursuant to Notice and Comment, 

pursuant to Statute, that governs how and when EPA wlll 

assess, investigate and respond to the releases of hazardous 

substances. EPA1s costs are recoverable only to the extent 

that they're consistent with the provisions of that Plan. 

The NCP provides substantial protection for Defend- 

ants against the kind of abstract abuse that they're talking 

about. It's precisely because of the existence of the NCP, 
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Ithat Congress was as comfortable with the tough liability 

provfsions in the Statute, as It was. 

We have an Administrative Agency vested by the Cong- 

ress, and exhorted by the Public, to deal wifh this probiem af 

hazardous wastes in our Country. EPAts actions are entitled 

+- -..,.,....-..+ 4 -* 
Lv  y r  oounryLruLzr a rsgt~larf ty, snd p-nnw4n+TT. .I. Up& A= .- I f f the Prcgram 

is too zealous, EPA is overreaching too much, it's for the 

Congress to rein it in; not for Defendants in hazardous waste 

Cases. 

I have nothing further, Your Honor: Thank you. 

MR. TUNDERMANN: If I might make a closing point or 

two, Your Honor. ( 4 : 4 2  p.m.) 

THE COURT: Yes. Yes. Sure. 

RESPONSE 

BY MR. TUNDERMANN: The NCP--and I just want to follow up, on 

Mr. Fisherowls concluding comments--the NCP defines the meas- 

ure of damages; it does not define the standard of liability. 

The standard of liability is defined in the words of Section 

107, that we've been discussing. 

And I think that the linkage that Your Honor was 

looking for, its discomfort with the abstract list, is found 

in the definitions of "remedy" and "removal" in Section 101: 

"Remedy or removal means the taking of such actions 

as may be necessary to prevent, minimize or mitigate 

damage to the public health or welfare or to the 
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environment. Remedy means those actions consistent 

release of hazardous substances so that they do not 

migrate or eaase substantla1 danger to present or 

future public health or welfare or the environment." 

I A release ~f hazard~us sabatance m u s t  Cause the need fcrr 2 

response. The causal link, there, is not just one; in fact, 

the question of liability is not whether the Government in 

fact incurred response costs; the question of liability is 

P hether the Government was warranted in undertaking response 
lcosts necessary to prevent substantial danger to present or 

future public health or the environment. 

I think that is the nissing link, Your Honor; and 

Your Honor doesnlt have to look anywhere but to the words of 

I" ongress, to find that link. 
The only other comment I would make, Your Honor, is 

that when I went over the U.S. Exhibit some time ago, I did 

intend to leave Your Honor and Counsel a hard copy of that; 

nd I will pass that around now. 

The reason I would like to make that available is 

that under the Standards for granting Summary Judgment 

P" otions, the question whether disputed issues on material 
Ifacts exist is important. 

ARC0 contends, Your Honor, that when you cut through 

I1 this smoke, and the pounds and pounds of paper that have 
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been given to Your Honor in connection wlth this Motion, when 

although there are disputes over whether disputed facts exist, 

Iwhen you iook at the Record, ----- --2 " --' "-2 " 2  ---. '- 

I you W ~ A L  nor LALIU U L S ~ U L ~ ~  ir3tiuea 

lof fact sufficient to deny ARC0 Summary Judgment on its 

Thank you. (4:45 p.m.) 

MR. ALLRED: Your Honor, there were some other 

10 Affidavits of Steinbach and Kastelic, I believe. We would I 
9 Motions pending: Motions of ARC0 to strike portions of the 

1 In dealing with your Motion as to the exemption or 

11 

12 

13 

like to submit those on the Briefs. 

RULINGS AND ORDERS 

THE COURT: Okay. Okay. 

21 1 THE COURT: Gee, I'm wondering if he regretted 

15 

16 

17 

18 

19 

20 

riting anything. 

(Pausing for general laughter:) But Easle-Picher is 

and while it's not necessarily binding here, it is of 

and it does, indeed, contribute to the whole 
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the exception, we're not writing, really, on a clean slate. 

We have had a history. We have had an interesting Case, the 

Eagle-Picher Case. 

Is that one the Solicitor General wrote when he was 

on that Court? 

MR. TUNDERMANN: That's correct, Your Honor. 



istory. There have, indeed, been Others who have followed it 

ndeed, follow it. 

I &I-:-I- &I-- ---- &Ill .I..- -.--C.-C -4  %,..im+"..CI hmW,3T7m," 
C l l l l L K  ill= IIIUL G C G A I L L L ~  aopzu L u& LLLQ LYI 1 I I L U W V Y  Y Y I  , 

is the action or inaction on the part of Congress; and in that 

xhcle ccntext, It Eeems t r \  m e 1  thzt it mak9s eenae to follnw 

what appears to be the tenor of Congress - namely, to 

acquiesce in the construction put forward by Eaale-Pfcher, 

recognizing, again, that we're not writing on an absolutely 

clean slate, and that the problem presented in context in 1990 

is, in a sense, a different problem than existed at the time 

that the matter was first presented for construction. 

So as to the Motion for Summary Judgment footed upon 

the exception, I think at this juncture we'll deny that 

Motion. 

I'm genuinely troubled in dealing with the suggestion 

that We ought to Find liability essentially footed on the 

existence of a fist authorized to be constructed by Congress, 

without a more thorough appreciation of the context of the 

problem itself. 

The Argument is, that these are really a condition or 

a status, and what we're really concerned with is what may be 

appropriate to do about it; but it seems to me, that in order 

to get to the point where you have to determine what may be 

appropriate to do, that one needs a genuine appreciation as to 
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And I believe I would be hard-pressed to grant the 

1 the nature of the contribution of the alleged offender to the 

5 

8 say, or one element--whatever--of the larger question, I think I 

think it's best that I deny it, which I will do at this point. 

7 though it deals with one aspect of, or one phase, I should 

10 in reference to the limited Motions as to the status of apera- I 
9 it's only fair to indicate to you at least my current feeling 

11 tor and as to the status of generator, even though that may be 

12 

1 It seems to me, that a predecessor of ARCO--1nterna- 

subsumed in the larger question; but 1 think that as long as 

13 

1 4  

16 tional--is a generator, and that's assuming all of the needed I 

We're in the Process, We might as well deal with what We can 

deal with. 

17 things; and I think, in part, because of the peculiar circum- 

18 stances of the arrangement of the two Parties to the con- 

19 

20 

22 1 And that may be academic, I don't know. But as to 

tracts, I'm much more comfortable in dealing with the question 

of generator, under the circumstances, than I am with the 

21 

23 the status of operator, I think that there, there are far more 

question of operator. 

25 comfortably draw an inference of an operator. 

24 

I RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER 

factual questions that need to be resolved in order for one to 



, ~ - ~  
- -  - _ - ~ -pp-- - -- -- - -- -~-  - 

-p- 
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RUJtINGS W ORDERS 168 

I think a smaller factual footing is required in 

eallng with the status of ARCO1s predecessor as a generator; 

to the extent that we're dealing with the Motion, that 

Yetl~n of ARCB's predeceseor, of ARCO, 

A s  to the other side of the coin in reference to 

operator, I'm not prepared at this time to make a Finding that 

they are, or were not, an operator; thus, I'll agree with the 

position of The United States, that there are unresolved 

questions of fact in that particular area. 

As to the liability of successors, it would be a, in 

my Opinion, an emasculation of the Statute to suggest that 

4 

5 

l4 is uccessors can succeed to the benefits and not succeed to the 

sub&ivisfon of &L- Cllt: " - & a I -  L.IU as to +L- LLLG -+-+TT- u LU ruu p a++- 5.14 UC)?CIW~.I-~II y-r GL - C Y A  t~ 

that extent, 1'11 grant the Motion as to the -- as to the 

18 ad special undertakings on the part of at least predecessors I 19 of ARCO, and ARC0 itself. 

20 So I should indicate that ARCOts status as a 

15 

16 

I?  

in no way relleves ARCO of the obligations that may 

created by the predecessor; and do, indeed, as well, 

point to the document, where there was an express 

detriments. I'm convinced, personally, that successors are 

liable not only to achieve the Public Purposes of the Statute, 

as a Statute, but in this particular instance, as well, you 

25 1 What haven't I dealt with? 
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MR. ALLRED: Implicitly, Your Honor, I take it, you 

-have dealt with ARCO1s Cross Matinn for Smmasy Judgment on 

generator and operator liability, but you haven't expressly 

-+.-.+-a "e. 
3 C Q C G U  eu. 

THE COURT: Yeah, I've indicated that as far as I'm 

concerned, you're a generator. To that extent, I have granted 

the Motion of The United States. I've denied your Motfon in 

reference to operator. I think we're in contest, as far as 

facts are concerned, in reference to that. 

And I've made that Finding without -- let's say, 

where I have assumed, but haven't Found, certain other 

conditions. 

We've talked about, we've talked about, for example, 

the concept of releask, and there is a -- there has been a 

suggestion that there needs to be something more than simply 

placing the item at a particular location. There needs to be, 

oh, the assistance of the winds, or the rains, or the ground- 

water, and matters of that kind; and there's a suggestion 

made, an assertion made, that if simply placing isn't suffici- 

ent, that the other things are there, as well; the erosion on 

the Jordan River, and the dust wafted through the air, the 

migration of the elements into the ground, into the aquifer - 

whatever. 

I'm interested, I'm interested, in a question of 

release, and haven't made any Finding in reference to release, 
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though I believe that the concept is a very, very broad con- 

cept; and when one speaks of environment, it's an interesting 

suggestion that one speaks of something other than one's own 

&--I- Llrc, ~y 0y2c'8 a p . ~ ~  n w n n n w f ~ ~  rL,ruA .r , ~r ~ n e ' s  om- bin; one's own loca- 

tion; and we'll have an opportunity of discussing release in 

more detail, when we pre-try the matter: and In the interim, I 

may, or may not, discuss it in intermim, depending on what 

needs to be done. 

But other than, in effect, reserving on the question 

of release and denying the Motion other than in reference to 

the question of generator, I think I've covered it, at this 

point; and in doing so, I should -- 

Y e s ,  Mr. Fisherow? 

MR. FISHEROW: Excuse me, Your Honor. You have spok- 

en on the question of successor liability, but your comments 

were directed to ARCO. I know Your Honor has, on two occa- 

sions before, considered the issue of successor liability with 

respect to the Trust. 

THE COURT: Yeah. 

MR. FISHEROW: Did Your Honor want to express a 

Conclusion today in that regard? 

THE COURT: Well, I've expressed my Conclusions in 

reference to the Trust, on prior occasions; and I have indica- 

ted that I'm willing to discuss that. There's an effort to 

revisit that the third time; but I have indicated that we will 
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revisit that at Pretrial, if at all. 

Generally, 1'-d indicated, that in tfmes past, that 

the shareholders' interests are residual interests. They get 

pafd after all the credltara get pafd. Ordinarily, if we have 

assets that are transmuted into money, the money rides with 

It he burden. It's not free money until we make sure that the 

creditors are taken care of. 

And that's essentially what we talked about before; 

lbut, and I didn't really feel constrained to deal with that 

again today, but I did promise people I would deal with that 

I in context of Pretrial, and am willing--and am willing--to do 
MR. FISHEROW: Thank you, Your Honor. 

THE COURT: And I mjght indicate, as well, that I 

felt that it made sense to at least indicate to you the Rul- 

ings and Holdings today. In doing so, I don't want to ~uggest 

that I have exhausted the reasons nor do I -- and I should 

indicate that I reserve the Right to expand on the subject, if 

I feel inclined and if I have the time and energy, and reserve 

the Right to write on the subject, If time permits. 

But 1 thought, that because of the nature of what 

we've been doing, that it would be well to at least indicate 

to you the Rulings today. 

We do have the matter set down for a fairly extended 

Pretrial commencing on the 10th of September, at 9:30 in the 
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2 target date when you were going to get me a suggested form o I 
1 morning; and If I remember it correctly, -- well, there was a 

MR. ALLRED: August 31st, 

MR. FISHEROW: August 31st, Your Honor. 

3 

THE COURT: So that I could at least have a chance to 

it. I hope it doesn't comprise the 700 pages these 

comprise; but three or four pages ought to be enough - 

your witness list, I guess. 

Pretrial Order before then. I 

10 

11 

Anything else we can accomplish? 

(Pause:) Maybe it's an undesirable assignment, but 

12 

13 

15 lget that to me within ten days, if that's convenient. 

to the extent that you have prevailed, if you would be kind 

enough to send me a suggested form of Order. To the extent 

14 

Okay. Thank you, then. 

MR. FISHEROW: Thank you very much, Your Honor. 

that you haven't prevailed, don't. You know. If you could 

MR. TUNDERMANN: Thank you, Your Honor. 

MR. ALLRED: Thank you, Your Honor. 

MR. TUNDERMANN: Thank you, Your Honor. 

21 I (Proceedings Concluded 5:09 p.m.) 
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BEFORE THE UNITED STATES DISTRICT COURT-

IN AND FOR THE DISTRICT OF UTAH
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BEFORE THE HONORABLE BRUCE S, JENKINS, CHIEF JUDGE

C j.j. Actrion. No» 86 C""924v»

PRESENTATION 0? SETTLS?^SNT DECREES

C^ViJL Aotrion No» 89 C"-j.36J

lesday, NoveiTkbe r 13, 1990

Salt Lake ta:

UNITED STATES OF A^^SRICA,
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vs.

SHARON STEEL CORPORATION, UV INDUSTRIES, INC. and UV

INDUSTRIES, INC. LIQUIDATING TRUST, and THE ATLANTIC RICHFIELD

OOMPANY,

Defendants.

■t -is. %

SHARON STEEL COF.POFxATION,

Counterclaimant,

\* %

JNITED STATES OF AMERICA,
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SHARON STEEL CORPORATION,
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SHARON STEEL CORPORATION, a PennsyI'v'ania corporation,

X XX J.- Q i. Qi. K y ST JtOtU-XA K ^ X X. t

Cross-Defendant

4: 4: 3lE

'ough 100,

IHE STATE OF UTAH, NEWPARK RESOURCES, INC. , a corporation,
PARK CITY CONSOLIDATED ?^INES, a corporation, CHIEF GONSOLIDA-
lED MINING COMPANY, a corporation, JOHN DOES 1 -
individuals, companies and corporations,

Third-Party Defendants.

4t «

ATLANTIC RICHFIELD COMPANY, INC. ,

Third-Party Plaintiff,

LNITSD PARK CITY MINES COMPANY, ARUNDEL MINING COMPANY, and
DEER TRAIL DEVELOPMENT CORPORATION,

Third-Party Defendants.

JNITED PARK CITY MINES COMPANY,

K JU X i. /

ASARCC, INC. ,

Third-Party Defendant.
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UNITED STATES 0? AMERICA,

aintiff,

SHARON STEEL CORPORATION, UV INDUSTRIES, INC., UV INDUSTRIES,

LIQUIDATING TRUST, VALLE-Y MATERIALS CORPORATION,

LITTLESON, INC., CENTURY TERMINALS, INC., BLACKHAWK SLAG

PRODUCTIONS, INC.,

Defendants.
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ATTORNEYS FOR THE UNITED STATES OF AMERICA:
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Telephone: (202) 1633-3637
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13
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15

16

17

18

19

24

Tuesday, Nover.ber 13, 1990 1; 35 p, r.

? R G C S g D I N G S

THE COURT- Let's see, this is in the ratter of The

Jnited States of Arerlca versus Sharon Steel and others,

89C136, and. related ratter of 86C924, and here today on

yjotions relative to three pending Consent Decrees.

And those vdno are raking Appearances, again, if

you'll be kind enough to rake a Record for Us.

MR, FISHEHOW: Good afternoon. Your Honor. Benjamin

?isherow, for The United States. I ar accorpanied this

afternoon by David Street and Gary Fisher, fror the Department

af Justice: and by Matthew Gohn, fror the Environmental

Protection Agency.

MR, DAVIS: Your Honor, John Davis, on behalf of

Sharon Steel. I'm accorpanied today by Mr. Steven Pesner, Mr.

iarry DeMase, and this is Peter Friedran,

MR, MANNING: Your Honor, Brent Manning, on behalf of

IV Industries, Inc., Liquidating Trust, INlth re today are

Robert McDerrott and Norton Tennille.

MR. PESNER: Your Honor, Dan Allred, on behalf of the

Av.-LanvTiC Richfxe,id Corpany, and David Tundermann and Ja.m

Sutler.

MR. BIGNNELL: Your Honor, Xris Bicknell, on behalf

of the State of Utah, along with Fred Nelson and Laura Lock-

lart.
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THE COURT: All right. And let me asik generally if

there are those in the a^^.dience v^ho wish to have their Appear

ances noted by virtue of any special status that they riight

have. {Pause:) We'll note the absence of requests.

And you nay proceed.

MOTION

BY MR. FISHEROW: Thank you. Your Honor, With The Court's

permission, I will today make a set of general comments con

cerning the three Settlements that are nov; pending before The

ourt for approval: and then I will ask Mr. Pesner to provide

recent information to The Court regarding agreements which I

understand to have recently been achieved between the Defend

ants in this matter, v^ith respect to various issues both in

this Case and in. the Sharon Steel Bankruptcy: and. then, •f T
JL. .L ^

may, v;ith The Court's indulgence, ask my colleague, Mr.

Street, to address himself to the two Comments that have beer-

received by The United States on the Sharon Steel Decree,

Let me turn, then, to my brief comments regarding

hese agreements: We are here today to ask Your Honor's

approval and entry of the three Decrees resolving all the

issues raised in the Complaint of The United States against

Sharon Steel Corporation, the UV Industries Liquidating Trust

UV Industries, and the Atlantic Richfield Company,

Viewed sep.arately and col.lectiveIy, we believe that

^hese Settlements are an eminently satisfactory resolution to

RICHAR.D A. FLEMING - U.S. DISTRICT COURT REPORTER
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this flatter. The fimds that we will recover will be applied

2  to response actions at the Midvaie tailings site, which was

3  Ithe sxibject of this action; the Midvaie slag site, which is

the subject of the cotipanion fatter; and to restore natural

5  resources that were danaged by releases of hazardous

6  substances fron these sites.

7  Collectively, we anticipate recovering between $60

8  and. $63 fillion fron these three Settlenents. That total

9  pomes about as follows:

ARCO's amoun t is f ixed, $21 mill ion.

Sharon Steel's is either a fixed $22 million payment,

or a collection of cash, secured notes, and a general

;insecured claim that we value in toto at approximately the

same amount, $ 2 2 mi11i on.

UV's settlement will bring 60 percent of the UV

Trust's current assets, which are currently approximately $18

Tiiilion, which nets us about 11 million; plus, it v-/ill bring
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IS 60 percent of ail future assets that come into the Trust,

with allov-yances for administrative costs and Attorneys fees.

We be1i eve tha t

i I on.

bring in an additional $7 to $10

We currently estimate that clean-up of the Midvaie

tailings site will cost between $67 and S62 million. While

le great majority of the money that we obtain in these

Settlements viill be applied towards the remedial action at the

RICHARD A. FLSMINC - U.S. DISTRICT COURT REPORTER
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:ailings site—not all of it will; Sharon Steel Corporation

and the Trast are Defendants in the slag Case—and we believe

that we had to sake some allocation, for purposes of analysis,

"■ f for nothing else, sane allocation of the nonies that we are

receiving fron ther., for conceivable response actions at the

slag site.

We do not yet knov^ what costs at the slag site will

turn o-ut to be; but 'we have allocated, as I said, for purposes

of analysis, the sum of $6 million from our recovery, for po-

ential actions at the slag site; we have also allocated app

roximately $2 million from the total settlement, for purposes

of restoring natural resources; thus, from the roughly $60 to

$63 million that we anticipate taking in settlement, we will

^ave betv/een $53 and $56 million available to apply to the

ailings site.

This is a substantial recovery. Of all of our

anticipated costs, including investigative costs, Litigation

costs, response costs, remedial costs of all shape and size,

he calculus works out to be between. 80 and 90 percent of

those costs.

T,hat is not IOC percent. We recognize that. We're

sure The Court recognizes that this is a settlement and that

compromises were made with each of the three Defendants; and

'd like to spend a few moments discussing with The Court what

hose compromises were, in general terms. Two fundamental

KICKARD A, FLEMING - U.S. DISTRICT COURT REPORTER
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actors were borne in ir.ind by The United States as we

negotiated these Settlements;

First, the various Litigation risks that we needed to

address in this Case. With respect to the UV Trust, we

certainly support this Court's repeated Decisions to keep the

Trust in the Case, and UV in the Case; biit it must candidly be

recognized that the Trust's corporate dissolution defense is a

colorable defense. It must be recognized that the Trust, in

likelihood, would have appealed an adverse Decision and

F'inal Judgment from this Court; and it must be recognized that

there were risks in that Appeal.

Quite simply, we get 60 percent of what the Trust has

now, and v/hat the Trust will get in the future; and we consid-

BT that far preferable than a hundred-percent recovery, per

haps, down the road, of a sum that has been depleted by the

osts of administration and Litigation over several years. Wo

have received no Public Comment v;lth respect to the UV Consent

ecree, adverse or otherwise.

With respect to ARCC, an important risk that we faced

ner G,

or on Appea j. « If tho-s Court found tha t AP.CO ' s respons i b i 11 ty

at the tailings site was divisible and apportionable based

apon ARCO's contribution of tailings to that site, we ran the

risk, even if we prevailed on liability and on endangerment

ssues, of recovering 8 percent or perhaps only 4 percent of

RICHARD A. FLEMING - U.S. DISTRICT COURT RSPORTHR
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our remedial costs from ARCO.

Settlement, as embodied in the proposed Consent De

cree 'With ARCO, is giving t<s approximately one-third, 3G per

cent, of our anticipated remedial costs at the site. As with

the UV Consent Decree, we have received no Comment, adverse or

otherv/ise, with respect to the AROO Consent Decree.

The final element in Litigation risk, of course, and

it applies to all of the Defendants, is the risk we faced in

this Litigation, of losing on the merits. We think we had a

strong Case. We firiniy believe that we would have prevailed^

but I doubt that it would shock The Court to hear me say that

we v;sre not 100-percent certain of winning. We took this

general Litigation risk into account, in our negotiations with,

the Defendants,

Beyond these general Litigation risks, we also faced

the fact that two of the three Defendants, here, have fixed

resources. The Trust has fixed assets; and if we held out for

100 percent of everything the Trust had, there v;oujd have been

Lttle, If any, incentive to settle, on the part of the Tr*ast,

Perhaps more importantly, Sharon Steel is In Bankrup

tcy. We perceive little benefit to The Onited States, to

squeeze that Bankruptcy process to the point that the Company

A?as forced to liquidate. We squeezed as hard as we could, and

obtained a settlement vjrorth $22 million.

We received two Comments on the Sharon Steel Decree:

RICHARD A. FLEMING - O.S, DISTRICT COURT REPORTER



Motion by Mr. Fisherow

2

3

4

5

6

7

8

9

10

1 ̂
JU -t.

12

13

14

16

16

17

18

9

20

21

22

23

24

26

One from ARCO, and one from the Mayor of Midvale. I have been

advised by Mr. Alired, j-ist before the Hearing, that ARCO has,

I believe, v^ithdrawn, with prejudice, its Comment opposing the

Bharon Steel Decree.

And I'll ask Mr. Street, if The Court will permit, at

:he conclusion of Mr. Pesner's comments, to outline for The

lourt the substance of the Comment of the Mayor of Midvale,

In conclusion, and speaking, I think, not just for

^he United States, but for the State of Utah, as well—of

sourse, Mr. Nelson and Ms. L-ockhart are here, and Mr, Bick-

lell, and they can speak for themselves, but—taking all of

these circumstances into account, we think that the three

ieals that we have negotiated are good ones.

The process of selecting a remedy and implementing

trhat remedy at the tailings site will now go forward pursuant

to the Superfund Statute and EPA's Hegulations, entitled the

lationai Contingency Plan.

THE COURT: That would be essentially an Administrat-

ve Proceeding.

MR. FISHSROW; That is correct, Yo'ur Honor. And that

Administrative Proceeding provides for. substantial and mean

ingful involvement on the part of the State of Utah, and on

the part of the Public.

We believe that this Litigation has served its purp

ose, and with the small and unrelated exception that I would

RICHARD A, FLEMING ~ U.S. DISTRICT COURT REPORTER
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xlke to rnentlon at the conclusion of everything else today, we

ask Your Honor to bring this Litigation to a close and to

approve these Settlements.

Novf I'd like to turn to Mr. Pesner.

THE COURT: All right.

RSSPOHSE

3Y MR. PESNHR: Good afternoon. Your Honor.

Your Honor, I would just briefly like to bring you up

to date on the activities that transpired just earlier this

T3orning in The United States Bankruptcy Court for the Western

District of Pennsylvania, Erie Division, before the Honorable

Warren bents, the Bankruptcy Judge presiding in the Sharon

Steel Case,

There was a Hearing this morning attended by approKl-

ately 20 Attorneys, fundamentally by conference call that

lasted approximately an hour-and-a-half. During the course of

hat Hearing, Your Honor, Judge Bentz was presented with,

signed, and caused to be entered various Orders authorizing

Sharon's Trustee, Mr. Agnew, to render performance in

accordance with the terms and conditions of various

agreements, including the fallowing, sir:

Number one: The partial Consent Decree between The

United States of America, on behalf of the Environmental Pro-

ection .Agency, the State of Utah, and Sharon Steel; and that

is the matter v^hich Mr, Fisherow has put before You today, at

RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER
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Number tvio: A settlement agreement between Sharon

5teel by and through its Trustee, and the Liquidating Trustees

of the UV Industries, Inc., Liquidating Trust, pursuant to

fihlch their disputes arising both in this Proceeding, Your

Konor, and in all other Proceedings v;iii be resolved.

There is a separate settlement agreement between The

"nited States and others respecting the reorganized Sharon,

and what its duties and obligations v?ill be, at least in part,

on a going-forward basis.

There is an agreement between COvinsel for Sharon and

Counsel for Atlantic Richfield which provides for the v/ith-

rawal of their respective Cross Claims against each other in

this Action, if both the Sharon and Atlantic Richfield

proposed Consent Decrees are approved by You today, Sir, and

entered by You today.

Sharon's agreements with The United States of Ameri

ca, the State of Utah, the liquidating Trustees of the UV In-

iustries. Inc., Liquidating Trust, and Atlantic Richfield are

not contingent upon a Plan of Reorganization being promulgat

ed, confirmed and consummated in Sharon's Reorganization

Proceeding.

Each of these agreements either stands on its own or

las an alternative. Sir, built into it, v^hich permits Sharon

ro go forward with the resolution of each of these particular

RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER
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niatters regardless of the consuttriation of its Plan of

Peo r gan i. za t i on.

And I believe Mr. Fisherow briefly referred to. In

effect, the alternative that is contained in the partial Con

sent Decree between Sharon and the United States of America:

The $22 million in cash which The United States of America

will receive vpon the consummation of a proposed Plan of Re

organization , or consideration in terms of cash secored notes

and a general unsecured claim in Sharon's pending Proceeding,

which has been determined to have equivalent value.

The resolution of these Gases, Your Honor, pursuant

to the Sharon proposed Consent Decree, is essential for the

rehabilitation of Sharon in its Bankruptcy Proceeding, and we

respectfully request that you grant The United States' Motion

with respect to the Sharon Decree, the UV Industries Liquida-

ing Trust Decree, and the Atlantic Richfield Decree,

Thank you, sir.

THE COURTr All right.

RESPONSE

BY MR, STREET: Good afternoon. Your Honor. Your Honor, my

task has been very much reduced in terms of time, today, by

the greeting we received from AF.CO wherein ARCO has agreed to

withdraw its opposition to entry of the Decree between The

United States and Sharon Steel Corporation; and thus, I won't

address ARGO's earlier objections. If Your Honor has any

RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER
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criiestions "that: stem from those objections.- I wiii oe very

appy to answer them.

The only matter which I need address now is the

omment of the Mayor of Midvale, Utah; The Mayor of Midvale

sent, a letter to me during the Public Comment period, wherein

ne stated that it was the City of Midvale's position that the

Sharon Decree ought not to be entered until a provision has

been included within it, that would transfer title of the

Sharon property over to the City of Midvale subject to the

same covenants not to sue, that are contained within the

Consent Decree between Sharon and the United States.

We, for three reasons, Your Honor, we would respect

fully request that Your Honor proceed and enter the Sharon

lecree:

The first is that there had been no hint from the

City of .Midvale, that it wanted the Sharon property eventual

ly; so it was a matter that we weren't in any position to deal

with, prior to consummating or entering into the Sharon

Consent Decree.

The second is that the United States retains the

?ow*er under Section 104 (J) of CERCLA, to acquire or to

::ondemn the property; and the President may do so vihenever, i.n

His discretion. He detenmines that it's needed in order to

onduct a remedial action.

And finally, we understand, Sharon has indicated to

RICHARD A, FDBMING - U.S. DISTRICT COURT RBPORTER



Resoonse bv Mr, Street 17

2

3

5

6

7

8

9

.0

.1

.2

15

16

17

i. 8

19

20

21

22

23

/.
<C T

26

as, that it tiay well be interested in eventually transferring

the site to another Party, at some point down the road.

Given the fact that so nrach tarns on entry of the

Sharon Consent Decree, the most significant of those things

being the consamir.ation of the Castle Harlan Plan of Reorgani

zation, we woald respectfaliy ask Yoar Honor to proceed with

entry of the Sharon Decree notwithstanding the objections of

he City of Midvale or the Oomnient of the City of Mldvale.

THE COURT: Okay.

MR, STREET: Thank you. Your Honor.

THE COURT: Let's see, who's ne.xt?

RESPONSE

3Y MR. CROWTHER: Your Honor, may I just make a statement?

Tom Crov/ther, representing Century Terminals, Inc., and

Littleson, Inc. in the slag site Case.

I realize this is a proposed settlement in the tail-

ngs site Case, but it does involve two Defendants who are

also Defendants with my clients in the slag site Case, I

^ould just like to make one statement, preserve one matter on

:he Record:

Mr. Pisherow has stated, and the Government's Memo

randum in support of The Court accepting the ARCO proposed

onsent Decree, refers to an allocation of approximiatGly

$6,000 of the total settlement funds, for remediation of the

Siag site.

RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER
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The remedial investigation has not yet been completed

on that site. That five --

THE COURT: Yon mean 5 million?

MR. CROWTHER: Right. That 5 million may or may not

be an appropriate allocation. We simply don't know, yet.

i:'s my understanding that that's not a negotiated fignre

between the Goverrument and any of the settling Parties, but

simply a figure that the Government is nsing for purposes of

analysis.

We would simply like the Record to reflect, that

because of lack of adequate information to reach a conclusion,

/et, we do not acquiesce in that number, and reserve any and

all Rights that my clients may have v^ith respect to it.

Thank you.

THE COURT: All right.

RSSPONSS

BY MR., BICKNSLL: Kris Bicknell, for the State of Utah, Your

fionor- Mr. Fisherow has described the trade-offs regarding

the Parties involved in these Consent Decrees, and I'm not

joing to go over that, along with the risks of Litigation and

the risks of Consent Decrees not being entered.

The State would just like to put on the Record at

this point, that--and Mr, Fisherov^ has addressed this—regard

ing the future involvement in the Administrative Process

regarding the remedy, aside from those two issues, the State

RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER
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has no objection to the ARCO or the OV Consent Decree being

entered, and wonid also nrge this Court to enter the agreement

between the Parties involving Sharon Steel.

THE COURT: Well, it's my understanding, at this

juncture, We're not dealing with remedy, at all; We're simx)Iy

dealing v;ith a compromise and settlement of an existing Law-

buit relating to monetary contributions dealing with the phase

of liability and allocation; and, in no sense, have touched

apon, in any sense, with the question of remedy, at ail.

MR. BIC.KNELL: That's correct. Your Honor. Thank

70U.

■  TKS COURT: Mr. Allred?

RE-SPONSS

3Y MR. ALLRED: Your Honor, Dan Allred, in behalf of ARCO. We

have no Argument to present to The Court, We would be pleased

to respond to any questions that The Court may have.

THE COURT: Okay.

RESPONSE

3Y MR. McDERMOTT: Your Honor, Robert McDermott, for the

iquidatlng Trust. I have nothing to add to what Mr. Fisherow

said, again, unless The Court has questions specifically

directed to our Consent Decree.

INQUIRY OF THE CQURT

Let me Inquire from The United States:

We're dealing here primarily with what you would

RICHARD A. FLEMING ~ U.S. DISTRICT COURT REPORTER
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Drdinarilv call the response costs, I guess, representing a

cotipromise and settleinent between Parties who have either

acknowledged or potential liability nonetarily to respond.

As I understand it, the so-called Superfund anticipa

tes remediat-ing that site, regardless; and that what we're

talking about here is, in effect. The United States, on behalf

af the Superfund, to receive in advance at least a contribu

tion to the Fund or to The United States, representing a

cronsidered and reasonable, and "fair," in quotation marks,

compromise and settlement, from these particular Defendants,

It amounts to a sum somewhere in the neighborhood of

$60 to $63 million, with somewhere in the neighborhood of 50,

cr so, "allocated," in. quotation marks, to this particular

5ite, some of which may relate to the so-called slag site.

One inquiry that I wanted to make, and I hope I've

stated that accurately—and this has to do 'with Sharon, and

indeed, has to do with the Reorganization - and these are

hypotheticals, talki.ng back and forth—say the remedy, what

ever it is, amounts to lots of. money in e>:cess of what you've

eceived from these particular Defendants, or anticipate

ecelving: It's the Superfund, regardless of the cost of the

remedy, that vj-ill absorb the cost,

MR. FISHEROW: That's correct, Your Honor.

THE COURT: Now, assuming that the remedy, whatever

:  is, costs a lot of money-~a lot of money--so that there is

RICHA.RD A, FLEMING - U.S. DISTRICT COURT REPORTER
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a large benefit to the title holder of the land/ so that the

land is capable of being -ased for a p-urpose other than its

current use: Is that a benefit that The United States vjouid

receive by virtue of its expenditure of money?

MR, FISHEROW: Not pursuant to the Consent Decree/

THE COURT; Well/ and that's an area that I'm inter

ested in.

RESPONSE

BY MR. FISHSROW: But it's no different/ Your Honor, at this

site than it is, really, at any other Superfund site in this

ountry. Generally, Superfund sites may be owned by an

identifiable Party. Frequently, they're insolvent, or bank

rupt , or unable to pay; and the Superfund is required to pay.

But basically, we are faced with that position in many

situations, and we recognize that as a part of the situation.

THE COURT; Well, say you went out there and spent

three- or $400 million—again, I'm just hypothecating or

hypothesizing: Government get the benefit, or does Sharon

Steel get the benefit?

MR. FISHEROW: The Public gets the benefit in the

final analysis, in that that land is cleaned up. I think your

hypothetical is somewhat extreme, with great respect.

THE COURT- Could have been.

MR. FISHEROW: With great respect. The remedies that

RICHARD A, FLEMING - U.S. DISTRICT COURT REPORTER
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are being considered by EPA are the ones which led us to our

alcularion of $57 to $62 niilion of which we will recover.

The vast majority.

There is a possibility of another remedy, which is

atill open--a reprocessing remedy, which will cost more,

although not in the range of three- to $400 million—could be

adopted - which 'would mean that the shortfall might be

somewhat greater. But we are not —

THE COURTr Well, I just used those figures for fun,

MR. FISHEROW: I understand it.

TKS COURT: Whatever the figure is—and it's, concep-

:ually, it's the same concept; and what I'm concerned about,

being as direct as I can be, is—Sharon says, "Here's 22."

And you say, "Gee, thanks for your 22, And we're

joing to use your 22, and we're going to use the 12, and we're

joing to use the 21; and we're going to expend 50, or 60, or

70, or 80, or a hundred, to clean up your mess, Sharon, And

f^e're going to do that, and, in the process, we use lots of

oney that you didn't contribute, and we've improved your site

onsicerabiy•'

And you end up, as a practical matter, having

somebody else pay for your Improvements,

Now, if beyond, you see, if beyond their own contri

bution, there is some benefit to The United States, there is

some benefit to the Public generally, I can understand that;

RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER
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tout that's a question that toothers tie, a little toit.

MR. FISHEROW: Well, there is benefit to the Public,

Your Honor.

FHE COURT: iderstand that.

MR. FISEEROW: I think you have to bear in tiind, that

hhe larger the shortfall that you hypothesize would toe, that,

E think, Implies a type of remedy that renders the site per-

laps capable of uses that we are not anticipating at this

ipoint.

THE COURT: Well, whatever may be chosen, whatever

device, whatever the alternative, I'm concerned that we're not

simply amplifying the current asset that has apparently a

detriment of some kind, measured in tons or otherwise.

But that's something that I'm really interested In-

having you indicate, and apparently you did take that into

consideration at the time that you were negotiating as you've

been negotiating.

And you wanted to say something?

RESPONSE

3Y MR. DEMASS: Yes, Your Honor, Uarry DeMase, Counsel for the

Trustee for Sharon Steel Corporation.

The, as Mr. Fisherow Indicated in his Opening, and as

Mr, Street indicated in his remarks, Sharon has indicated a

^willingness to consider transferring the title to this proper

ty, to the City of Mldvale; and in fact, at a meeting of the

RICHARD A. FLEMING ~ U.S. DISTRICT COURT RSPORTHPv
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And in fact, during the course of the negotiations

concerning the Sharon Consent Decree, Sharon offered to trans

fer the property to The United States. My understanding Is

:he reason for rejecting that offer vfas tv;o-foId:

One, there is a re-opener provision in the Sharon

ponsent Decree, that potentially under which Sharon, as the

owner of the property, would retain certain liabilities; and

:hose v^ere liabilities that The United States did not v-jant to,

in effect, become the ovrp.er of, by holding title to the

property.

Second, there are on-going responsibilities with

respect to maintenance, security, other aspects of ownership

f the title of th

want; and frankly, I'm not certain tha-. i..;

ultimately would want them, either.

as Mr. Fisherow has indicated, the Decree

SLllov^s The United States, when it finally selects the remedy,

to limit the uses that can be made of the property, so that it

is at least unlikely, as I view the potential remedial scenar

io here, that this property can be used for many commercial or

indixstrlal purposes.

ponOT'- Tc:X iiJZi 1 . j. S X. ».

MR. FISHEROW: May I add a comment. Your Honor?

:he City of Midvale

e property, that The United States did not

RICHARD A, FLSxMING - U.S. DISTRICT COURT REPORTER
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THE COURTT Yes.

RESPONSE

BY MPw FISKEROW: I've had a chance to think, a little bit: I

don-'t want to quarrel with your hypothetical, becatise it's a

good hypothetical, and I can understand how it gives rise to

concern; but let me quarrel with your hypothetical, a little

bit:

If a truly expensive remedy in the $300 to $400

million range—that really gives rise to, I think, legitimate

concern, if it were to happen—were to arise, I think one has

:o play that hypothetical out, a little bit:

Why would it be necessary to spend three- or $400

lillion to remedy a site which EPA, today, having studied this

site as well as I think it can be studied, believes can be

adequately accomplished for between 57 and 62?

I think the answer is: That that type of a Cadillac

remedy, if you lAfill, would be occasioned by the discovery of

information about the site, that we don't now know; and that

is precisely the type of information v/hich is covered by the

re-opener provisions in the Decree.

If we were earlier in this Process than we are, if we

tnew less about this site than we do, I think Yox;r Honor's

liypothetical poses a risk that is far greater than it actually

is. It is an Interesting hypothetical, it Is an important

question; but I think it is — it is a hypothetical. Your

RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER
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onor, and I don't think likely to occur.

THE COURT- Okay. one area that bothers me a

little, that where it may mean something entirely different

:har. what may appear on its face, is the section in each of

the Decrees, that says:

"No previous Ruling of this Court in the Actions on

any issue of Law or fact shall be deemed to be bind

ing upon the Parties hereto for any purpose in any

other Action or Legal Proceeding of any type or

kind,"

Maybe I'm reading that more broadly than it appears. I

hope that doesn't contemplate that The Court in any v/ay has

A/ithdrawn any Finding or any Opinion or any Order, because I

ion't intend to do that.

MR. FISKHROWt We would not ask you to. Your Honor.

THE COURT: They exist and they're there for whatevei

/alue that they have.

MR. FISHEROW: May I simply explain the genesis of

that statement, Your Honor?

THE COURT: Yes.

MR. FISKHROW: It appears, I believe, in the Trust

Decree and in the ARCO Decree. It really came about, in the

rust Decree, because of the Trust's desire to preserve its

position 'With respect to the corporate defense.

THE COURT: Well, and I can understand that; and I

RICHARD A, FLEMING - U.S. DISTRICT COURT REPORTER
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can understand that that could well haunt them, dov^n the road,

and should; but there it is.

And you're really talking about, you're really talk

ing about, the kind of use that could be used, in some fashion

or another, in a Proceeding other than this Proceeding.

MR. FISHEROW: Yes.

THE COURT: Okay, Well, whatever We Found, however

We've Ruled, is a historic fact. There it Is.

MR. FISHEROW: And Your Honor has made that point

clear again right no'w, if there was any doubt about it.

DISCUSSION

THE COURT: Sure. Okay. And I take it, from your

silence from everybody else, that Mr. Fisherov^'s position is

your position, as well.

MR. McDERMOTTt That's right, Your Honor, for the

Trust,

MR. DAVIS: That's correct, Your Honor.

MR. ALLRED: Same for ARCO, Your Honor.

THE COURT: Okay. Let's see, you Filed earlier

today, Mr. Allred, did you not, a formal Withdrav/al of both

he Comment and the Objection.

MR, ALLRED: That's correct. Your Honor.

THE COURT: And I want to make sure that we're in

agreement that the only thing that we're dealing with, right

low, is the compromise and settlement, and that The Court, in

RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER
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no sense, is in any way or fashion dealing with the so-cailea

remedy.

The Lawsuit was stopped and, I won't say in mid-

tream, but it v^as stopped before we ever got to remedy; and

the only thing that we're dealing with is money payment,

compromise and settlement, and that the question of remedy,

the question of remedying the site, or sites, I should say, is

something that, in effect, remains for consideration in the

^Administrative Proceeding.

I don't know what remains of the slag Case, Mr,

?isherow, if we move forward this afternoon.

MR. FISHEROW: Yes, Your Honor, and v^e'll be prepared

to provide The Court with a Status Report, as Yoxir Honor had

requested we do v^ith respect to the slag site.

Let me just, in briefly responding to your question,

immediately say that the slag site lags behind the tailings

.te in terms of its administrative development.

As I believe Mr. Crowther mentioned to The Court

3ariler, the remedial investigation has really yet to begin;

so our understanding of the contamination there, is far less

than it is at the tailings site.

Your Honor Is quite correct; The Settlements have

lothing to do with remedy, and Your Honor's approval of them,

if you do so, is not an endorsement in any sense, or a criti-

:ism, if it could be construed as such, of whatever remedy

RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER
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evolves from the Acministrative Process at either the tailings

site or the slag site.

THE OOUP^T: It really deals with the monetary peace

of the Parties in reference to their relative obligations to

recompense the Snperfnnd for whatever expenditures need be

made,

MR. FISHEHOW: That's correct.

THE COURT: Okay. Indeed, if the Superfund or The

lited States does whatever it does for a dollar~and~a-half,

rather than 55 million, so be it,

MR. FISHSROW: Correct.

THE COURT: Or, the other side of that coin: It does

whatever it does for 400 million, so be it.

MR. FISHSROW: Correct,

THE COURT: Okay. Well, I take it. The United States

recommends this as both fair and reasonable, and appropriate.

MR. FISHEROW: We do, Your Honor,

THE COURT: And I take it, the State of Utah recom

mends it as fair and reasonable, and appropriate, and in the

Public interest?

MR. BICKIISLL: We do. Your Honor.

THE COURT: And I take it, that ARCO suggests, it's

at least a good settlement.

MR. ALLRED: We have, indeed, Your Honor.

THE COURT: And that UV and UV Liquidating Trust

RICHARD A. FLEMING ~ U.S. DISTRICT COURT RSPORTE-R
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suggests, that under the circumstances, it's appropriate,

MR. McDHRMOTT; That's correct. Your Honor.

THE COURTr Who have I left out? Sharon?

MR. PESNER: Yes, sir,

THE COURT: Yes.

MR. DAVIS: Yes, Your Honor.

THE COURT: And I take it, as a result of this

egotiation, that you suggest it's both fair and reasonable,

and appropriate under the circumstances, with your current

stance in Reorganization.

MR. DAVIS: Yes, v^e do. Your Honor,

THE COURT: And I take it, that it's all been app

ropriately recommended, as well, to the Reorganization Court.

MR. PHSNER: Yes, Your Honor, it has been approved,

as I said before, by the Reorganization Court this morning,

i^as approved by the Creditors Committee, and it has been

accepted by the proposed subject Plan of Reorganization,

THE COURT; Okay. Do you have 22 million?

MR. PESNER: Excuse me, sir?

THE COURT: I say, do you have 22 million?

MR, PESNER: Your Honor, the answer'to that is; If

le, under the terms of the Sharon Partial Consent Decree, if

the Plan of Reorganization is confirmed and consummated within

the time parameters set forth in the Consent Decree, the

Proponents have indicated to the Reorganization Court that the

RICHARD A, FLEMING - U.S. DISTRICT COURT REPORTER
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If, hovjever, it does not happen that way, the altern

ative plan, negotiated with the Governnient, by the Trustee,

whereby the Trustee in the Chapter 11 Proceeding of Sharon

would pay $3 million cash, execute secured notes for $9 mill

ion, and give a $70 million unsecured claim to the Government

In the Proceeding, the Trustee has that money ear

marked and available to do so; title searches have been done

w7 espect to the property, that's going to stand as colla-

trerai; and we are ready, willing and able to perform today.

Sir.

TKK COURT- Okay. Now, it's simply a timing

sequence, at this point, I take it, as far as the 22 goes?

MR. PESNER: It Is a timing sequence, and, of course,

Your Honor, ail the vagaries involved with a Proponent confir

ming and consummating its Plan of Reorganization.

It probably comes as no surprise to You, with Your

experience on this Bench and on a different Bench, that the

best laid plans of Proponents and Trustees 'gang aft a-gley',

=it times; but we are not looking forward to that as an altern

ative, even though v^e have provided one for the protection of

9verybody.

THE COURT: Sure. You're telling me, asstiming that

the timing and the sequence is followed, that the 22 is on the

table.

RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER



dSCUSSION

2

3

5

6

7

8

9

.0

14

15

16

17

IS

19

20

21

22

23

24

25

MR. PSSNER: Yes, Sir. And that seqiience includes,.

Sir, a Hearing before the Bankruptcy Judge as early as this

rhursday, the 15th, in the Western District of Pennsylvania,

likely to be continued at some time prior to Thanksgiving, on

the Third Amended Plan of Reorganization and Second Amended

Disclosure Statement, Disclosure Statement having already beei

approved.

The ballots are out, the solicitation having taken

place. And we are, while I am not the Proponent, we are hope

ful, on the Trustee's side, that the Proponents will be able

to consumm>ate, or confirmi and consumm.ate the Plan in the very

near future.

THE COURT: And they're prepared to fund it, I take

*

MR. PS-SNSR: Absolutely positively.

THE COURT: And they've demonstrated that, to the

Reorganization Court, as I understand it.

MR. PESMER: That is absolutely correct. Sir.

THE COURT: I'd be less sanguine, if we were all

speculating on something like that; but Indeed, we're talking

about sequence, as well as a response, evaluation, and so on.

But you see no reason, as I understand it, v^hy the

tatter shouldn't march forward in the Reorganization Court in

accordance with the representations made here.

MR, PSSNER: With respect. Your Honor, to the perfor-

RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER
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mance by Sharon, or the Proponents of the Consent Decree, the

Reorganization Court has, this morning, approved it with the

consent of the Creditors Cocnriittee and v?ith no objection from

any Party making an appearance.

There is a fail-safe device provided within the Par

tial Consent Decree, that if the Proponents do not confirm and

consummate for some economic reason that presently faces the

Country, or otherwise, that the alternative means which gives

the Government, according to its own calculations, equivalent

value, automatically—excuse my non-Legal phrase, but—'kicks

THE COURT: Well, I'm kind of a great believer of the

oney on the table, rather than a promise down the road.

That's just my own attitude, but —

MR, PSSNBR: Your Honor, if you're looking —

THE COURT: But it seems to me, the Government needs

all the money it can get,

(Pause for general laughter.)

MR. PSSNER: If you're looking to me for an Argument

about money on the table, I think you picked the wrong person.

RULINGS AND ORDBRS

THE COURT: Okay. All right. Anybody else want to

say anything, at ail? (Pause:) I take It, everybody's

affirmatively recommended it.

All right. Well, based on the history of this Case,

RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER
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anci Dasea tipon tne extensive Pretrial preparation on tne part

tof all the Parties here, and looking at each of these three

;;onsent Decrees in accordance with the test of fairness and

reasonableness within the context of the Case as v/ell as the

litigation risks, and based upon the consideration of Public

interest, as well, it would appear to me that it makes sense

in each instance to approve the provisional Consent Decrees,

It appears to The Court that they're fair under the

Circumstances, the result of arm's-length negotiations; that

i

they're reasonable under the circumstances, considering the

risks of Litigation; and that they're genuinely consistent

the goals of the Statute and consistent with the Public

interest, as v/ell.

And so I'll approve each of them based upon, as I

have indicated, the history, the Pretrial preparation, and as

?1I as the representations made here in open. Court

previously, as vjell as today,

PR0CS5DINGS HE SLAG SITE

THE COURT; And then, Mr, Fisherow, you were going to

tell me about that slag site, out there: What remains on

that?

MR. FISHEROW: Yes, Your Honor. May I ask Mr. Fisher

:o address The Court on that matter?

THE COURT: All right.

MR. FISHER: Good afternoon, Your Honor. I'm Gary

RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER
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Eisher, representing the United States.

With the negotiation and entry of the Consent Decrees

eKisting, there are currently four Defendants left, in the

Case that we refer to as the slag Case, Those are four relat

ed Defendants: Valley Materials; Littlesorw Inc.; Century

ern^inais, and Blackhav^k Slag. They are currently represented

by Mr, Crowther, and Co-unsel from Philadelphia, I believe.

The United States has been in negotiation and has had

some discussions with the Defendants regarding possible sett

lement of the Action against the current Defendants,

Mr. Crowther presented to The United States a settle

ment proposal this morning, which The United States has not

yet had time to analyze.

We negotiated an access agreement between EPA and the

current Defendants, within the last couple weeks, whereby the

Defendants grant access to The United States for conducting

emoval actions. Investigations and further response actions.

The United States and the Defendants, I believe Mr.

Growther agrees with the proposal that we'd like to present,

which is for The Court to give the Parties two months, until

approximately the 16th of January, to analyze the current Set-

lements and significant financial data that has been present

ed by the Defendants; and also give The United States the time

to seek approval, which the Trial, Lawyers will seek from Auth-

arity to amend the current Complaint to drop the 106 CERCLA

RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER
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loi-ints; and then we would propose that if settlement nas not

aeen reached at that time, that we engage in approximately

four months of discovery, or until approximately the 15th of

yiay, by which time The Cnited States would propose that any

dispositive Motions we'd have on the remaining Counts in the

lomplaint, be presented to The Court,

THE COURT: Why don't we do this, to give you that

kind of flexibility: Why don't we just have you drop back and

see me on the 18th of January, at 1:30, for a Status Report,

hat will give you the — is it the two months, that you're

asking for, here?

MR. FISHER: Yes, Your Honor.

THE COURT: That would give you that two months. By

:hen, your layers of people will have responded to you, or

they wouldn't have; and let's see where we go from there,

MR. FISHER: Thank you very much. Your Honor,

THE COURT; If that's convenient for you, Mr, Crow-

ther, as well, wherever you are,

MR. GROWTHER: Yes, Your Honor, that's convenient,

and I agree with Mr, Fisher's statement as to the status,

except there are not four Defendants, there are two: Valley

viaterlals is a dba of Littleson, and Blackhawk is simply a dba

Df Century.

FURTHER ORDERS 0? THE COURT

THE COURT: All right. Let's do that. And then, Mr.

RICHARD A, FLEMING - U.S. DISTRICT COURT REPORTER
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Fisherow, I think it iT.lght make sense, because of our congre

gation, here, if you could undertake—and I'm here ail after

noon, if you. In conjunction with the good offices of those

you work with, could undertake—to prepare and submit a sug

gested form of Order, I think it would be helpful if you reci

ted everybody who v^as here today, so that we have a memorial

as to who's here,

And I'm happy to consider a form of Order in each of

the three Cases, and with recital as to the representations

that were made by everybody.

MR. FISHEROW: Very VJeli, Your Honor. We'll be happy

to do that, and attempt to get it back to The Court before

close of business today,

THE COURT: That will be fine. I'm going to be here,

and if not in the Courtroom, at least in Chambers.

MR. FISHEROW: In addition. Your Honor, we would ask

you to sign the Decrees, themselves. As I'm sure Your Honor

IS aware, there is space at the —

THE COURT: There is space at the bottom, but I want,

as part of the Order that I enter today, the fact that there

were representations made on the Record—and you can refer

generally to the Record, because the Record will be made up,

but—and the fact that The Court affirmatively inquired

the representations made by each of the Parties; and so

' s there ,

i.s to

X-
VAiCt v.
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And We'll sake the Findings as I've indicated, as to

fairness and reasonableness and Piiblic interest,

MR. FISKEROW; Very well, Yoxlt Honor.

THE COURT: And I'm happy to affix a signature, as

fielh to the bottom of each of the Decrees, but I'd like to do

:  concurrently with the Order that We entered.

MR. FISHEROWr I'd be happy to do that. Your Honor,

yiay I raise one unrelated point?

THE COURT: Sure.

MR. FISHEROW: I mentioned, in an off-hand fashion

iuring part of my comments, that there was one minor exception

to my request of The Court, that we bring this Litigation to a

zloset The m.atter of Dr. Needlem.an will not leave us,

iinf ortunately,

\jast. let it sit for a day or two, or three, or four, and —

MR. FISHEROW: I simply wanted to advise The Court

that we have Filed a Motion. And I do not ask The Court today

o do anything except —

THE COURT; I was told that you'd Filed a Motion, and

I figured, well, okay. Everybody here, if they haven't had

the pleasure of dealing with domestic problems at one time or

another in their lives, will appreciate the parallel.

MR, FISHEROW: Yes, Your Honor. (Pausing for general

laughter;) All that we are requesting is that The Court

RICHARD A. FLEMING - U.S. DISTRICT COURT REPORTER
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retain Your Jurisdiction over this natter, so —

THE COURT: In that particular aspect, and I'll be

appY to do that. I don't have any trouble with that,

MR. FISHEROW: Okay. And we'll prepare our Papers

and cone back and see you.

THE COURT: And we'll see you later on, this after-

loon.

MR. FISHEROW: Thank very itiuch you. Your Honor.

MR. ALLRED: Thank you. Your Honor.

MR. MgDERMOTT: Thank you. Your Honor.

MR. DAVIS: Thank you. Your Honor.

MR. PESNER: Thank you. Your Honor.

MR. BICKNSLL: Thank you. Your Honor.

(Proceedings Concluded 2:34 p.in,)

4: 3t: 4;
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STATE OF UTAH

:OUNTY OF SALT LAKE

CERTIFICATE

ss

I, RICHARD A. FLEMING/ do hereby Certify that I am an

Official Court Reporter for the United States District Court

^or the District of Utah;

That as such Reporter I attended the Hearing of the

oregoing matter and thereat reported In Stenotype all of the

Proceedings had, and caused said notes to be transcribed into

this computer-aided transcription Record; and the foregoing

pages numbered from 1 to 39 constitute a full, true and

::orrect computer-aided transcription of the same.

DATED at Salt Lake City, Utah, this 23rd day of

November, 1990.

RICHARD A. FILING

C.S.R, R.P.R./ C.P. a C.M.
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