
I'
I

Newhouse Mines & Smelters

CI'iARLES A. MORSE. Chairman,
FRANfi A. SCHIRMER.
LOUIS N. KRAMER.

PLAN

and

AGREEMENT OF REORGANIZATION

HUNGARIAN AMERICAN BANK
Depositary

32 Broadway, New York City

Committee.

SAMUEL UNTERMYER.
ISIDORE H. fiRAMER.

Counsel.

JOHN JOSTE.N. Secretary,

III BJ;oad"W"u;y. NeW' YOl"h..City.

June l'!lt.1909

I



I

I
I

1
i

1

NEWHOUSE MINES & SMELTERS.

To THE BONDHOLDERS AND STOCKHOLDERS:

Owing to the recent depression in business generally, and in the copper industries especially,
and also owing to numerous unfortunate caves and mishaps at the mines of your company located at
Newhouse, in the State of Utah, your company finds itself with an indebtedness of nearly $200,000
partly past due, on which suit is threatened and with no funds with which to meet the semi-annual
interest that will faU due on Jnly r st, '909, on its $1,3°0,000 par value of outstanding First Mortgage
bonds, and the $roo,ooo required aJso on July r st, '909, for sinking fund purposes.

The Company is unable to meet these obligations and requires substantial further working capital
for the development of its mines, the alteration of its mill, and to pay its creditors. To that end a
prompt reorganization is imperative. The undersigned, who own and control large amounts of the
securities of the Company have, at the request of Bondholders and Stockholders, consented to act as a
Reorganization Committee. As the result of their investigations they present the following facts:

Present Financial Condition.
Principal on outstanding Bonds .
Interest dne on J uJy 1St. 1909 .
FJoating debt largeJy represented by notes (approximateJy) .
Present outstanding share capital, 600,000 shares _ .

$1,300,000
39,000
200,000

6,000,000

Total. .

To this must be added the legal and other expenses incident to the foreclosure of the mortgage
and the organization of a new company.

Your Committee, after due consideration hereby recommends the following:

Plan of Reorganization.
A new company is to be organized under a name to be hereafter determined by the

to acquire the property at the sale under foreclosure of the existing mortgage or in such
ner as the Committee may determine.

The new company will issue the following securities:

6 per cent eo-year income bonds convertible into stock at par .
600,000 shares of common stock of the par value of $5 per share .

Committee,
other man-

$1,3°0,000
3,000,000

Total securities of the new company $4,300,000

The New Company will enter into appropriate covenants against the creation of any mortgage
upon the property to rank prior to the Income Bonds except with the consent of three-fourths in
amount of the then outstanding Income Bonds.

The interest on the Bonds will be payable annually if earned but only if and when earned and
from and out of the net profits of the year. The Bonds may be retired at par by setting apart and
applying annually twenty (20) per cent of the net earnings of the company for that purpose, subject
to the right of the Bondholders at any time within ten years to convert their Bonds into stock
at par. Any bonds called for payment may be converted into stock within ninety (go) days after such
caJl.

In order to furnish the necessary working capital for the development of the mines, the pay-
ment of the debts of the Company, and to cover the expenses of foreclosure, reorganization and the

482,82



2

underwriting of the cash requirements of the new Company, the Stockholders will be required to
subscribe to the capital stock of the new Company share for share to the extent of their present
holdings and to pay One Dollar for every share so subscribed. Every Stockholder so subscribing
will receive one share of common stock of the New Company for each share now held by him.

The cash requirements of this Plan have been fully underwritten.
The Committee, or members thereof, may become underwriters and subscribers to the securities

of the new company and may participate in the benefits thereof free from restriction and as though
they had not assumed any trust relation to this Plan.

Under this Plan the depositing holder of:
One share of present stock upon subscribing and paying One dollar, will receive a share of stock

of the New Company.
Each holder of $1,000 par value of the present bonds will receive for the bonds and accrued in-

terest, $1,000 par value of the Income Bonds of the New Company.

ApportionDlent of New Securities.

To the Present Bondholders: Par Value
Bonds.

Shares
Par $5.

eo-year Income Bonds of the New Company, convertible into stock at par,
of the par value of $1,300,000

To the Present Stockholders:
To the holders of the 600,000 shares of the present stock (or the Under-

writers) who shall subscribe for stock in the New Company, and pay
therefor at the rate of $1.00 per share .

To be held in the Treasury for the conversion of the Income Bonds .
600,000

260,000

$1,300,000 860,000

Security holders who desire to participate in this Plan are required to deposit their securities
with the Hungarian American Bank, No. 32 Broadway, New York City, not later than the first day
of July, 1909.

Certificates of stock, in order to be entitled to deposit must be endorsed in blank and must be ac-
companied by the payment of the first instalment. The payments by the Stockholders are to be made
in two instalments, as follows:

So cents per share at the time of deposit of the present stock, not later than
the rst day of July, 1909; and the balance of

So cents per share on August roth, 1909.

JOHN JOSTEN, Secretary.
III Broadway, N. Y.

Negotiable temporary receipts will be issued for the securities deposited.
June rst, 1909.

CHARLES A. MORSE, Chairman,
FRANK A. SCHIRMER,
LOUIS N. KRAMER,

Committee.

SAMUEL UNTERMYER,

ISIDOREH. KRAMER,
Connsel for Committee.
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Reorganization Agreement.

AN AGREEMENT made and entered into as of the 1St day of J line, in the year One thousand
nine hundred and nine, by and between such of the Shareholders and holders of First
Mortgage Six (6) Per Cent Gold Bonds of Newhouse Mines & Smelters, a corporation organized
and existing under the laws of the State of New York (hereinafter called the "Company"), as
may become parties hereto in the manner hereinafter provided (hereinafter referred to collectively
as the "Depositors"), of the first part, and Charles A. Morse, Frank A. Schirmer and Louis N
Kramer, their successors and successor, as a Committee (hereinafter referred to as the "Commit-
tee"), of the second part.

The Company has an authorized share capital of Six hundred thousand shares of the par
value of Ten Dollars per share; all of which is issued and outstanding.

There' are also issued and outstanding One million three hundred thousand dollars par value
Six Per Cent Gold Bonds of the Company, secured by a First Mortgage on all the mines
and other property of the Company being part of an authorized issue of $1,5°0,000 par value of said
bonds. On July first, '909, under the terms of paragraph "Fourth" of the mortgage the Company is
required to redeem One hundred thousand dollars par value of the Bonds, or to pay in lieu thereof
into the Sinking Fund the sum of One hundred thousand dollars in cash. On July first, '909, the
semi-annual interest on the outstanding bonds becomes due.

The Company has outstanding also debts and obligations partly past dne and amounting to ap-
proximately $200,000 and is without funds or resources with which to meet any of the aforesaid
obilgations.

The parties hereto are desirous of effecting a reorganization of the company, and are satisfied
that by concerted action better results can be accomplished for the Shareholders and Bond-
holders than by separate or individual effort, and the Committee has consented to act for the Share-
holders and Bondholders who may become parties hereto upon the conditions hereinafter prescribed
and not otherwise, with a view of protecting their interests in the judgment and discretion of the
Committee.

In consideration of the foregoing recitals and for the protection and advantages which will accrue
from concert of action, and of the mutual promises of the Depositors, and for other good and .valu-
able considerations, the Depositors severally agree with each other and with all of the others, and
with the Committee as follows:

First.-The accompanying Plan of Reorganization is made a part hereof, and is to be read and
taken as embodied in this agreement. The Shareholders may become parties to this agreement by
depositing within the time fixed by the Committee with the Hungarian-American Bank of the
City of New York, a corporation organized under the laws of the State of New York (here-
inafter referred to as the "Depositary"), their respective certificates of stock, together with suitable
transfers thereof in blank, signed by the registered holders thereof, and upon subscribing to and pay-
ing in full for the number of shares of capital stock of the "New Company", required by said Plan
and not otherwise; the Holders of First Mortgage Six (6) Per Cent Gold Bonds of the Company
may become parties to this agreement by depositing within the time to be fixed by the Committee with
the Depositary their respective bonds, together with all unpaid coupons, including the coupons due
July rst, '909, and all subsequently maturing coupons. The-Stock, Bonds and Coupons so deposited
shall be held by the Depositary snbject to the order and full control of the Committee, to be used
for any and for all the purposes specified in this agreement.

The Shareholders and Bondholders on depositing their securities shall receive certificates
of deposit representing their respective interests, transferable as the Committee may deter-
mine, in a form approved by the Committee. All Depositors shall, by depositing their securities
hereunder and accepting such certificates of deposit and on complying with the other conditions
hereof become parties hereto and be bound by all the terms hereof, with the same effect as though
they had executed this ai>reement under seal.
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Certificates of deposit' shall be' transferable only in books kept for that purpose by the De-
nositarv by the registered owner in person or by attorney. Upon the transfer of any certificate of
deposit, the transferee shall for all purposes be substituted for the registered holder; and the holder
for the time being of any certificate issued either for stock or bonds may be considered and treated
as entitled to all the rights of the original Depositor, and shall be subject to all the terms and provis-
ions thereof, in the same manner as the original Depositor. The Committee and the Depositary may
treat any certificate of deposit as a negotiable instrument, and the holder for the time being as the
absolute owner thereof, and neither the Depositary nor the Committee shall be affected by any notice
to the contrary.

The Committee may in its discretion from time to time cause the transfer books of the certifi-
cates of deposit to be closed for such period or periods as it may deem expedient.

SECOND.-The Depositors hereby make, constitute and appoint Messrs. Charles A. Morse, Frank
A. Schirmer and Louis N. Kramer, and their respective successors to be appointed as hereinafter pro-
vided, the only and exclusive agents, attorneys and trustees of each and every of, them for the purpose
of carrying out, this agreement. The Committee is hereby vested under the terms of this agree-
ment as trustees of an express trust, with the legal title to all the stockLand bonds which may
be deposited as herein provided; and the Depositors hereby assign and transfer the same to the
Committee. The Depositors hereby severally and separately confer upon the Committee whatever
power and authority may in the judgment of the Committee be necessary or advisable for the
Committee to exercise for the purpose of legally and efficiently executing the trusts hereby
created, and they and each of them hereby constitute and appoint the Committee their true and
lawful attorneys irrevocable, for them and each of them, and in their names or in the name of
the Committee, to execute On their behalf such instruments in writing and under seal, and to do
such acts and things as to the Committee may seem proper toward the execution of the trusts
created by this agreement; hereby giving and granting unto the Committee full power and
authority to do and perform all and every act and thing which it may deem convenient or nec-
essary to be done in and about the premises, as fully to all intents and purposes as the Depositors
might or could, jointly or severally, do personally; hereby ratifying and confirming all that the
Committee shall do or cause to be done by virtue hereof.

THIRD.- The Committee is among other things but without in any respect limiting the gen-
eral powers herein contained expressly authorized to represent the securities and interests
of the Depositors, jointly and severally, in any and all suits and proceedings now pending,
or that may hereafter be instituted. The Committee may institute or cause to be instituted, and
may prosecute or cause to be prosecuted, in the name or names of the Depositors, or any of them,
or of the Committee, as the fully authorized assignee, agent and attorney in fact for the Depositors,
or otherwise, as the Committee may determine or be advised by counsel, and may defend, or cause to
be defended, any and all suits, actions and proceedings, legal or otherwise, as to it shall seem necessary
or proper for the advancement and protection of the rights of the Depositors. It may intervene in
or institute by complaint or petition or otherwise, any and all suits and proceedings affecting the prop-
erty of the Company or the interests of the Deposi tors, and may apply for the appointment of one or
more Receivers of the Company's property. or for the substitution of Receivers; may authorize and
consent to the issue and negotiation of Recievers' certificates and such other obligations as the Com-
mittee may determine for the preservation, development, exploitation or improvement of the property
of the Company as the Committee may see fit and may authorize and consent to the creation of such
certificates and other obligations as liens prior to the liens of the mortgage given to secure the pres-
ent issue of Bonds; may discontinue, compromise or settle any or all such actions or proceedings, and
institute others, and discontinue, settle or compromise the same; and, generally, may ask for such relief,
and do all such' acts and things as the Depositors might personally do. The intent hereof is
to vest in the Committee full authority to represent, enforce, protect and safeguard the interests of
the Depositors in every possible way and to create prior liens upon the property of the Company by such
means as the Committee shall determine.
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FouRTH.-The Committee may transfer the bonds, and stock deposited hereunder, or cause
the same to be transferred or registered, as the case may be, into the name of the Committee,
or its nominees, as the owners or holders thereof, or otherwise; it may attend all meetings. of share-
holders and bondholders and may vote on all questions which may come up at such meetiug
or meetings; may demand, collect, and receive all amounts that may be or become due and owing
upon or in respect of the securities deposited hereunder, whether for principal, interest, dividends or
otherwise; may purchase or cause to be purchased in its behal f or for its account the property, or
any part thereof, at any time pledged, hypothecated or held in trust to secure the payment of the
bonds deposited hereunder, or any other property of the Company, at any sale of the same, at such
price or prices as it may deem expedient, and in case of any such purchase, may use the securities
deposited under this agreement in payment, or in part payment, of the purchase price 'thereof,
or may pledge or charge the purchased property or the deposited securities or any other property
acquired by or on behalf of the Committee under any of the provisions hereof for the purpose of
procuring funds to make any such payment, or to obtain such moneys as may be necessary
to discharge the prior liens on the property purchased or to pay the expenses of sale; may
make all requests and demands which the Committee may deem proper; may exercise in respect of
the deposited bonds all powers vested in or con ferred upon the owners or holders thereof by the
mortgage securing the same, or otherwise, and may exercise in respect of the deposited stocks and bonds
all the rights, powers and privileges of the owners or holders thereof; may notify any person or persons,
corporation or corporations, of any default, and deliver and furnish reasonable security and indemnity
to any trustee of the mortgage or deed of trust, or to any other person or corporation whomsoever;
and may meet any indebtedness or liability. The Committee may in its discretion acquire the mort-
gaged and other property of the Company or such part thereof as it may see fit, by purchase thereof
from the Company at private sale and without foreclosure and may pay therefor wholly or partly tn
cash or by the transfer, surrender and cancellation or other use of the deposited securities or any
part thereof; or the Committee may upon procuring the necessary consents, cancel and discharge the
existing mortgage and substitute in place thereof the securities provided for by the Plan through the
medium or agency of the present Company; or the Committee may upon the purchase of the mort-
gaged or other property of the Company at the sale thereof upon foreclosure or any other sale of the
property, acquire the same in the name of a new Company to be organized for that purpose or in
the name of the Committee, or the Committee may after having acquired such property, transfer and
convey the same to the New Company, and to that end and for any other of the purposes of the Plan
or of this Ag-reement the Committee may incorporate such New Company or cause the same to be
incorporated and designate or cause to be designated the officers and Directors of such new Company;
and settle and fix all the terms and conditions of the securities to be issued by the New Company and
\he form of its charter, by-laws and other documents, and the Committee may generally do and cause
to be done all such matters and things in and about the acquisition of the property of the Company
and the vesting of the title thereof in the New Company and the issue of the securities of the New
Company as will in the judgment of the Committee best serve the purposes of the Plan and of this
Agreement; the lintent hereof being to vest in the Committee the unrestricted discretion as to all the
means and details of carrying out said Plan.

FIFTH.-The Committee is hereby authorized from time to time to make such modifications of
said Plan as it may consider necessary or expedient or to make an entirely new Plan; but before
making any alteration or modification involving a radical change in the total authorized capital stock
of the new Company or any change in the amount which the Depositors are to receive or subscribe,
or before making an 'entirely new Plan, a copy of such change or modification or of
such new plan shall be filed with the Depositary, and notice of the fact of such filing shall
be given by publication in a daily newspaper of general circulation published in the City of New
York, and a daily newspaper of general circulation published in the City of London once in each
week for two weeks following such deposit. Any Depositor not assenting to such change or modifi-
cation or new Plan may, within two weeks after final publication, surrender his certificates of deposit
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and certificates or receipts for any. cash paid into the Committee by him and withdraw and receive
back from the Committee such stock or bonds represented thereby without expense. Each such De-
positor by such surrender and withdrawal shall thereupon and without any further act, be released
from the Plan and Agreement and cease to have any rights thereunder; and the exercise of such right
to surrender and withdraw, shall release and discharge the Committee and Depositary from all lia-
bility of every character. All Depositors not so surrendering 0.[ withdrawing within said time shall
be conclusively deemed finally to have assented to said change, modification or new Plan and shall be
bound thereby; and the Committee and the Depositary shall be fully authorized to carry the same into
effect with all the powers provided in this agreement.

SrxTH.-The Committee is hereby expressly authorized and empowered to act by the vote or de-
cision of a majority of its number and to allow any member to vote by proxy. The action of a ma-
jority of the Committee at any time expressed in writing without a meeting shall be deemed for
all purposes to be the action of the whole Committee. Any member of the Committee may resign on
a written notice of not less than twenty dais, to the remaining members, unless the Committee
consents to accept a shorter notice, and any vacancy in the Committee, arising either from death,
resignation or incapacity to act, may be filled by appointment in writing by a majority of the mem-
bers of the Committee. The Committee shall have power at any time or times, by a writing signed
by a majority of the members of the Committee, to increase the number of the Committee, and to
appoint members to be added to the Committee. Every. person appointed either as an additional
member or to fill a vacancy shall thereupon be and become vested with, and shall exercise all the powers
and trusts hereby conferred or imposed upon the members of the Committee, with the same effect as
if he had been originally named therein as a member thereof. Any member of the Committee
may vote or take any other action through 'any other member as his proxy, or otherwise, and any
vote or action of such proxy shall be effective as the vote or action of the member appointing him.
The Committee may adopt snch rules of procedure as it may deem proper. Upon the death or resig-
nation of any member, the remaining members may by a majority vote release the member or mem-
bers so dying or resigning from all liability hereunder upon an accounting satisfactory to such ma-
jority of the remaining members. The Depositary shall be subject to the directions of the Committee
in all matters pertaining to this Agreement and the Committee shall have power to remove the De-
positary, and from time to time appoint a new Depositary or fill any vacancy arising in the office

of Depositary for any reason whatever. The Depositary may resign and be discharged from fur-
ther duties and obligations by notice in writing to the Committee. The Depositary shall at all times
be kept indemnified and protected by the Committee in so acting and is authorized to act upon writ-
ten instructions from the Committee.

il

SEVENTH.- The time within which shareholders or bondholders of the Company may become
parties to and accept the benefits of this agreement may be fixed or extended from time to time as
the Committee in its discretion shall determine; and the Committee may at any time admit to the
benefit of this agreement any shareholder or bondholder upon his depositing his stock or bonds here-
under, but the Committee may in its discretion impose upon a shareholder or bondholder becoming
a party hereto after the expiration of the time limited, such terms as the Committee may in its
discretion determine. Nothing herein contained shall give or be construed to give any rights at law
or in equity or any privilege or interest herein of any sort or description whatever to any shareholder
or bondholder who may not become a party to this agreement within the time and in the manner
herein provided for. This agreement shall not be construed to create any trust or obligation to or
in favor of any person or corporation other than the parties hereto.

EIGHTH.-The Committee is expressly authorized and empowered to borrow any sum or sums
of money that may be necessary for the purpose of paying its expenses, or for the purpose of carry-
ing out any plan of reorganization, and for any other purpose of this agreement, and to pledge for
the payment of money so borrowed or for any other purpose hereunder any of the deposited certificates
of stock and bonds, and the Committee shall have a lien thereon and OJ;> any other assets coming
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into its hands for its expenses and for any liability incurred by it hereunder, No depositor shall
otherwise be personally liable for any such expenses, payments or obligations.

NINTH.-The. Committee is authorized and empowered to appoint sub-committees, and to em-
ploy depositaries, counsel, attorneys, agents, experts or other employees, as it shall see fit, and to pay
such reasonable compensation for their services and to incur such expenses as shall in the opinion of
the Committee be advisable in carrying this agreement i~ltO effect. '

TENTH.-The Committee may supply any defects or omissions. which it may deem necessary or
proper to carry out the general purpose of this agreement, and it is authorized to construe this agree-
ment, and its construction of the same shall be final. With the consent in writing of the majority
in interest of the holders of certificates of deposit outstanding at the time (each class of security
holders acting separately for that purpose), the Committee may take any action other than that herein
provided for which it shall determine to be for the benefit of the Depositors. The Committee shall
have power in its discretion to abandon this agreement or any part thereof or as to any class of De-
positors or any plan or plans adopted by it, and in case this agreement or any plan or plans be aban-
doned by the Committee wholly or in .part, the certificates of stock or the bonds deposited
hereunder as to the class of Depositing securityholders as to which the Plan is abandoned in the
event of its being only partially abandoned shall be returned to the certificate holders upon the pay-
ment of their pro rata share of the expenses as fixed by the Committee.

ELEVENTH.- The members of the Committee as individuals and any persons representing or acting
for them in any capacity may become parties to this agreement as Depositors of stock or bonds
or any of them, or otherwise, and shall be entitled to all the Tights and benefits accruing to any de-
positor. The members of the Committee and any persons so representing them may be or become
pecuniarily interested in any of the properties or matters which are the subject of this
agreement or in any syndicate that may be organized with respect to the property or the
securities thereof or for underwriting the same or of any company that may be formed to acquire the
property or any part thereof; and may become officers or directors of any such corporation; and all
their acts done in good faith shall be valid notwithstanding such interest or representation, it being
expressly understood that member's of the Committee and partnerships in which one or more of them
is interested have arranged or are about to arrange to participate largely in underwriting the cash re-
quirements of the Plan.

TWELFTH.-The Depositary by acting hereunder assumes no liability in respect to any act of
the Committee, and shall not be personally liable for any act done or omitted to be done by
it upon the order or direction or with the approval of the Committee, and shall not be liable
for any act or omission nor for anything, save its own wilful misconduct. Any successor De-
positary appointed in the manner provided in paragraph Sixth shall succeed to all the rights, powers
immunities and obligations of the Depositary herein named.

THIRTEENTH.-A copy of this agreement and plan may be mailed to each stockholder at the ad-
dress appearing upon the stock book of the Company. No stockholder who shall for any reason fail or
neglect to deposit his certificate of stock duly endorsed with the Depository herein named subject to the
full order and control of the Committee and under the terms of this Agreement or who shall fail to
subscribe for the stock of the new Company and to pay to the Depositary the cash in-
stalments on account of such subscription as required by the Plan on or prior to the date fixed by said
Plan for such deposit, subscription and payment shall be entitled to participate in the benefits
or protection of this Agreement or to become a party hereto.

FOURTEENTH.- The Committee undertakes in good faith to endeavor to carry out this agreement
as by it deemed advisable; but it is expressly agreed that it assumes no responsibility or obIiga-
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lion whatsoever with respect to any act done or omitted to be done thereunder. The Committee may
abandon this Plan or may declare the same operative in whole or in part and as to one or more class
of Depositors. The Committee and its members shall not be liable for any act, omission or neglect
of any agent or attorney, nor shall any member of the Committee be liable for the acts or omissions
of any other member, nor for anything save his own wilful misconduct and the members of the Com-
mittee shall be at all times kept indemnified by the Depositors against any such liability from and out
of the deposited securities and out of the proceeds thereof in priority to the claims of the Depositors.

FIFTEENTH.-The Committee will act without compensation other than its actual expenses but
it shall be allowed the compensation of its agents, attorneys and counsel and others employed by
it. Upon filing with the Depositary its accounts including all sums so paid, the Committee shall be re-
lieved from all further obligation to account to any of the Depositors and shall be conclusively deemed
to have fully accounted for all moneys and securities that may have come into its hands, provided how-
ever that each member of the Committee shall be separately liable for his own personal willful fraud or
misconduct, but not otherwise.

•
SrXTEENTH.- This agreement shall bind and be obligatory upon the respective administrators,

executors, successors and assigns of the parties hereto. ,
SEVENTEENTH.-:--- This agreement may be executed in several counterparts, and all duplicates

thereof, although separately signed, shall be deemed and taken together as constituting one
original instrument. Any and all persons who shall deposit securities w.\th the Depositary named
herein shall be deemed to have assented to all the provisions and conditions hereof and of the accom-
panying Plan as though he had executed this Agreement.

IN WITNESS WHEREOF, the Committee have caused these presents to be duly executed, and the
Depositors have hereunto set their hands or have become parties hereto by depositing their
respective stock or bonds in the manner above provided, as of the day and year first above written.

CHARLES A. MORSE,

Chairman, I II Broadway, N. Y.
FRANK A. SCHIRMER,

LOUIS N. KRAMER,
Committee.

SAMUEL UNTERMYER, L
ISIDORE H. KRAMER, 5

Counsel for Committee.
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