Bill of Complaint

Exhibit ¢“A”’, Annexed to Bill of Com-
plaint

Exhibit ““B’’, Annexed to Bill of Com-
DUALE sl b e le kit wf 330 oY

Exhibit ““C”’, Annexed to Bill of Com-

Answer
Minutes of Final Hearing

Final Decree

Notice of Appeal

Petition of Appeal
Answer to Petition of Appeal

WirneEssEs FOR COMPLAINANT.

William Arthur Cunningham:
Direct

Re-direct

Hans Fischer:
Direct

Re-direct




11
CompLAINANT s KXHIBITS.

Hixhibiti e ¢ =12
Exhibit ¢“C-1A’
Hixhbitt (-2
Exhibit ¢4C-3"°
Bixhibit i caC-4.22
Bixhibit e C-5%
Exhibit ¢ C-67’
Exbibrt ¢ €C-7""
Hixhibit 4 (<87’
Exhibit ¢¢C-9?
Exhibit ¢¢6-1077
BExhibit < G-112
Hxhibit o4€-12°

Bxhibit: @147’
Hxhibrt ¢4Clh"’
Exhibit ¢¢(C-16”’°

Derenpant’s KXHIBITS.

Exhibit ¢“D-1”’
Exhibit <“D-2?’
bbduif kB S e G R i 0 e SR R G TS

(Bill Filed Sept. 11, 1924.)
Docket 56-476.

In Chancery of Netw Fersep.

Arriance-Horr Dye Works, Inc,,
body corporate, and TexTILE
Bankineg Company, INc., a bank-
ing corporation,
Complainants, Birw or
CoMPLAINT.
and

Hexry H. F'rEUND,
Defendant.

To the Honorable Edwin Robert Walker,
Chancellor of the State of New Jersey.

Complainants Alliance-Holt Dye Works, Inec., a

body corporate organized and existing under the

General Corporation Act of the State of New Jer-
sey, having its residence and principal office at
Rutherford, New Jersey, and Textile Banking
Company, Inec., a banking corporation of the State
of New York, having its residence and principal
place of business in the Borough of Manhattan,
City and State of New York, complaining against
Henry H. Freund, the defendant herein, say:

(1) At all times herein stated up to about the
month of March, 1923, D. (&. Dery was engaged in
the manufacture and sale of silk fabrics and in
allied lines of industry, on a very large scale, with

locations at different points in the eastern part of
the United States
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For financial reasons and in order to escape the
taxation burdens incident to a concentration in a
single corporation or organization, said enter-
prises were carried on in part under the name
of D. G. Dery individually and in part under the
name of various corporations, the capital stock of
which was owned and controlled by said D. G.
Dery individually. In general, the business of
manufacture or production was carried on by said
Dery in corporate form, and the selling or mer-
chandising part of said enterprises was carried on
by said Dery in his individual name.

All of said enterprises, however, were controlled

and directed by said D. G. Dery and his executive

staff from a main office in the City of Allentown,

Pennsylvania, and from a general office in the
City of New York.

(2) In the year 1919, said D. G. Dery deter-
mined to engage in the business of dyeing and fin-
ishing silk and silk fabries in connection with his
various other business enterprises in the silk in-
dustry, and in carrying out such purpose caused
to be incorporated under the General Corporation
Act of the State of New Jersey, by certificate filed
December 19, 1919, Alliance-Holt Dye Works, Inec.,
with an authorized capital stock of $500,000., di-
vided into shares of the par value of $100. each,
of which 2500 shares were preferred stock and
2500 shares were common stock.

The object of said corporation as stated in its
charter was ‘‘to conduct the business of dyeing
and finishing silks, silk materials and fabries of all
kinds and descriptions’” and other objects and
powers incident thereto.

Said corporation upon organization took over
the business and property of the Alliance Dye
Works, at Rutherford, New Jersey, and the James

i
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Holt Piece Dye Works, at Phillipsburg, New
Jersey, and has ever since been engaged in the
business of dyeing silks and silk fabries for which
1t was incorporated.

Upon organization, said D. G. Dery became the
holder and owner of the entire capital stock, com-
mon and preferred, of said corporation, of the
par value of $500,000., except directors’ qualify-
ing shares, which latter at all times were under
the control and equitable ownership of said D. G.
Dery.

(3) In November, 1919, defendant Henry H.
Freund, representing himself to be a chemical
engineer specializing in silks, natural and arti-
ficial, and specially qualified in matters relating
to such business, entered into the general employ-
ment of said D. G. Dery in connection with his
various business enterprises, whether carried on
under individual or corporate form, for a term of
three years, at an initial retainer of $3,500., and
an annual salary of $10,000.

A memorandum of said contract was reduced to
writing and a true copy thereof is hereto annexed
as part hereof, marked KExhibit A.

Thereafter said Freund entered upon his duties
under the aforesaid contract, continuing there-
under for the term of three years and receiving
the full agreed compensation specified therein,
performing services under the general direction
of said D. G. Dery in connection with his various
enterprises, whether carried on under his indi-
vidual name or under the name of corporations
controlled by him as aforesaid.

Complainants are informed and believe that
such services as were performed by said Freund
under said contract were chiefly in connection

with the establishment of a silk dyeing business
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and experimental laboratory under the name of
S. & H. Dyeing Company, Inc., at West New York,
Hudson County, New Jersey, which latter cor-
poration was likewise organized, controlled and
financed by said D. G. Dery until about the month
of March, 1923, aforesaid. -
In addition to the services rendered by said
Freund in connection with the affairs of said
S. & H. Dyeing Company, Inc., said Freund claims
to have rendered some service in connection with

the affairs of Alliance-Holt Dye Works, Inc., as .

hereafter more particularly set forth.

(4) Although said D. G. Dery was the owner
of all of the capital stock of said Alliance-Holt
Dye Works, Inc., following a general policy, he
refrained from appearing as a director or officer
thereof, and caused the nominal organization to
be placed in the hands of various employees, said
defendant Freund becoming a director thereof at
the first annual meeting of stockholders follow-
ing organization, and Vice-President upon the or-
ganization of said board of directors.

Said Freund never had any interest in said cor-
poration or its capital stock and served in both
capacities as the nominee and representative of
said Dery, being then in his general employ as
above stated.

Said Freund continued as Vice-President and
director of Alliance-Holt Dye Works, Inc., until
December 15th, 1922, when he tendered his resig-
nation as such in compliance with a request from
D. G. Dery Corporation.

(5) On January 15, 1923, New York Trust
Company loaned to said D. G. Dery the sum of
$175,000. for the use of said Dery in his various
business enterprises, and took as security there-
for a promissory note made or endorsed by said

5}
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D. G. Dery, in the customary form of a collateral
note, pledging as security for the payment thereof
shares of stock in various corporations controlled
by said Dery, including the entire capital stock,
common and preferred, of Alliance-Holt Dye
Works, Inec., of the par value of $500,000., as afore-
said. '

Said note contained a provision that said col-
lateral should also cover any and all other in-
debtedness at any time owing by said Dery to
said New York Trust Company, and, further, con-
tained the customary power of sale authorizing
said Trust Company, upon default in payment
thereunder, to sell said securities and apply the
proceeds thereof to the payment of said indebted-
ness.

On the same date, January 15, 1923, said D. G.
Dery became indebted to Textile Banking Com-
pany, Inec., in the sum of $265,000., for money
borrowed for use in the business. enterprises of
said D. G. Dery, and in order to secure the same,
said D. G. Dery did assign to said Textile Bank-
ing Company, Inc., as collateral security for such
indebtedness as might be by him owing from time
to time, his equity of redemption in the aforesaid
collateral pledged with the New York Trust Com-
pany, subject to such indebtedness as might be
due from time to time to the Trust Company
either upon the aforesaid note or renewals
thereof.

(6) In March, 1923, the financial affairs of the
said D. G. Dery became involved and under date
of March 26, 1923, receivers were appointed by
the United States Distriet Court for the South-
ern District of New York for D. G. Dery Corpo-
ration, in an equity action, and under date of




6
Bill of Complaint.

April 2, 1923, a petition in bankruptey was filed
against D. George Dery individually in the Dis-
trict Court of the United States for the Eastern
District of Pennsylvania, resulting in an adjudi-
cation of bankruptecy and the administration of
the individual assets of said D. G. Dery as a
bankrupt.

Thereafter, New York Trust Company, acting
under the power of sale contained in the collat-
eral note held by it pledging the shares of stock
of Alliance-Holt Dye Works, Inc., and other col-
lateral, advertised a public sale of said collateral
for the satisfaction of the debt then due to it
amounting to the sum of $187,898.43, said sale
being advertised for April 25, 1923.

Said D. G. Dery then being very largely in-
debted to Textile Banking Company, Inec., as
aforesaid, said Banking Company, in order to
protect its interest in said collateral pledged to
it as aforesaid, caused the same to be purchased
at said foreclosure sale for the sum of $187,898.43
in the name of James D. Hopkins, who was then
and still is a Vice-President of said Textile Bank-
ing Company, Ine.

Thereafter said James D. Hopkins, at the in-
stance and request of said Textile Banking Com-
pany, Inc., did assign, transfer and set over, un-
der date of December 31, 1923, to Dye Works Se-
curities Corporation, a holding corporation, all
rights acquired by him at the foreclosure sale in
and to the collateral securities, including the stock
of Alliance-Holt Dye Works, Inc., to hold the
same for the benefit of said Textile Banking Com-
pany, Inc. Said Dye Works Securities Corpora-
tion has since assigned and transferred said stock
to Textile Banking Company, Inc.

By virtue of the premises said Textile Banking
Company, Inc. has become and now is the owner

T e T
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of the entire capital stock of said Alliance-Holt
Dye Works, Inc., and of all rights and equities
of the said D. G. Dery with respect thereto, in-
cluding all equities enuring to said D. &. Dery by
reason of his aforesaid contract with the defend-
ant Henry H. Freund, so far as the same affects
the relations of said Freund to the business and
affairs of Alliance-Holt Dye Works, Inec.

(7) On October 23, 1923, said Henry H. Freund
brought suit in the New Jersey Supreme Court,
Hudson County, against Alliance-Holt Dye
Works, Ine., to recover for services alleged to
have been rendered by him to said Alliance-Holt
Dye Works, Inc., between September 17, 1920,
and May 16th, 1923, in the management of its
business, and, also, to recover the price of two
automobiles alleged by him to have been pur-
chased in connection with his said employment.

Said services are therein alleged to be of the
reasonable value of $50,000., and the price of said
automobiles is alleged to be the sum of $5,250.

Alliance-Holt Dye Works, Inec., has filed an
answer to said suit denying the allegations
thereof, and also setting up as a defense thereto,
in substance, that said Alliance-Holt Dye Works,
Ine., was part of the business organization of
said D. G. Dery and that the said Henry H.
Freund was under contract with said D. G. Dery
above referred to, dated November 21, 1919, and
that any services which may have been rendered
by said Henry H. Freund in connection with the
business of said Alliance-Holt Dye Works, Inc.,
were covered by the provisions of said contract,
and that said Freund had received full compensa-
tion therefor;

Further, that said Freund made no claim to

such compensation until after the termination of
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his connection with said Alliance-Holt Dye Works,
Inc., and that in the meantime Textile Banking
Company, Inc., had made large loans on the se-
curity of the capital stock of said corporation,
upon the faith and credit of the financial condi-
tion of said corporation as set forth upon its
books, without notice of any kind that said Freund
had any claim against the same; that said loans
were unpaid upon maturity and that said Banking
Company had been compelled to purchase said
stock upon foreclosure, for the protection of said
loans, and that by reason thereof plaintiff Freund
was estopped from now asserting his said claim.

Tssue has been joined in said suit and the same
is now noticed for trial at the September Term,
1924, of the Hudson County Circuit Court.

Annexed hereto and made part hereof is a true
copy of the complaint and answer in said action,
marked Exhibits B and C respectively.

Complainants show that the services for which

compensation is claimed by said Freund in the
aforesaid action, if rendered at all, were rendered
pursuant to the aforesaid contract between said
Freund and D. G. Dery, and have been fully paid
for by the payments made under said contract,
and that in any event the same were rendered
in the business of dyeing of silks, or the counsel-
ing, advising or influencing of others, directly or
indirectly, on matters relating to said industry,
and that said Freund, under said contract, was
obliged to render such services to the business
enterprises of said Dery in whatever form con-
ducted, and was directly prohibited from render-
ing such services to others, and that it is inequit-
able for said Freund to maintain said action at
law against Alliance-Holt Dye Works, Inc., be-

40 cause of the relation of said Dery thereto and of
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his privy in interest, said Textile Banking Com-
pany, Inec.

Complainants being without remedy at law,
therefore pray for relief as follows:

(1) That the defendant Henry H. Freund may
make answer to this complaint and to the several
allegations thereof as fully as though the same
were here repeated, but without oath.

(2) That said Henry H. Freund, his agents
and attorneys, may be enjoined and restrained
from further prosecution of the aforesaid suit at
law pending in the New Jersey Supreme Court
against Alliance-Holt Dye Works, Inec., and par-
ticularly with the causes of action set forth as the
first count and the third count in plaintiff’s com-
plaint.

(3) That complainants may have such other
and further relief as may be equitable and just.

(4) That the State’s writ of subpoena may is-
sue in this cause directed to the said Henry H.

Freund according to the course and practice of
this Court.

McDzermorr, ENriGHT & CARPENTER,

Solicitors for and of Counsel with 30

Complainants.
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Exhibit “A”.

November 21st, 1919.
Mr. H. H. Freund,
7 West 45th St.,
City.

Dear Sir:—

Confirming our understanding in connection
with your employment by me, I beg to say that
the following is my final agreement on the sub-
ject.

1. I agree to employ you, and you agree to
enter into my employ as supervising chem-
ical engineer for a period of three (3)
years.

. You to establish a silk dyeing plant for
dyeing of fast colors on grege and thrown
silk, both natural and artificial, with a ca-
pacity as 1 will determine.

. The plant is to be located in the vicinity
of New York.

. You agree, during the term of this con-
tract, to transfer to me all inventions,
processes and improvements relating to
the dyeing of silks natural and artificial,
have same on record and at my disposal.

. All such processes, inventions and im-
provements are to become my exclusive
property.

. You agree also to supervise the purchase

1.0
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vote such time and attention as may be
necessary for the successful operation of
the dye-house under your management.
You may engage in any other business
during the said period of employment, but
shall not engage in the dyeing of silks,
nor counsel, advise or influence anyone,
directly or indirectly, on any matters re-
lating to this industry.

. I agree to pay you for your services, upon

the signing of this contract, the sum of
thirty-five hundred dollars ($3500.-) as a
retainer, also ten thousand dollars ($10,-
000.-) per annum in equal monthly in-
stallments at the end of each month, be-
ginning January 1st, 1920, also ten cents
(10 cents) for each lb. of silk dyed fast
under your direction, payable at the end
of each month and only during the life of
this agreement, the basis of compensation
to be the weight of the raw silk as re-
ceived in the dyeing plant.

. I will also reimburse you for all actual

outlays and travelling expenses, which
you may incur in connection with your
services. -

This agreement is to run for a period of
three (3) years, commencing on the day
of its execution, and is renewable there-
after from year to year, unless either
party of this agreement gives notice in
writing on or before the 1st day of Au-
gust, 1922, or of any year thereafter.

of all chemicals, dyes and supplies, test H If the above correctly sets forth our agreement,
’ ¢ ; ’ ’( ¥ . . .

the same in a laboratory and experimental I please confirm same by signing this letter under

dye-house which I will equip, and you will the word ‘¢ Accepted’’.

also be responsible for the proper man-

agement of this establishment. ¥ Yours very truly,

. It is understood that you are not to be re- & DG D
quired to devote your entire time and at- |
tention to my business, but give and de-

40

A CCEPTED.

we -~ Nov. 26/19. H. H. FreunD.
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Exhibit “B”.
Complaint.

NEW JERSEY SUPREME COURT,

Hupsoxn County.

Hexry H. F'rEUND,
Plaintiff,

s Action

Arviance-Horr Dye Works, Inc., { at Law.

a corporation,
Defendant.

Plaintiff, Hexry H. Freuxp, residing at West
New York, in the County of Hudson and State of
New Jersey, complaining, says:

FirsT Count.

1. The defendant, Alliance-Holt Dye Works,
Ine., is, and at all times herein mentioned was, a
corporation organized and existing under the laws
of the State of New Jersey.

2. Plaintiff at all times herein mentioned was,
and still is, a chemical engineer, specializing in
silks, both natural and artificial, and as such was
known to defendant, and its agents and represen-
tatives.

3. Defendant, in the month of September, 1920,
was in the silk-dyeing business and the owner of
two silk dyeing works located at Rutherford and
Phillipsburg, New Jersey, respectively.

4. Defendant’s said mills and business being
in poor financial condition and losing money by

13
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its operations and management, plaintiff was, on
the 17th day of September, 1920, employed by de-
fendant to, and plaintiff agreed to, take full
charge of the management of its said dye works
in such manner as he deemed necessary and ad-
visable and for the best interests of the business
of defendant; to hire and discharge help; to cre-
ate an organization such as in his opinion would
be suitable for the proper conduect of its said busi-
ness; to purchase materials and supplies for said
business; to use his best endeavors to work up
the business of the company, and endeavor to cre-
ate a reputation for its product, and to exert him-
self in the interest of the business of said com-
pany in such manner as he deemed necessary in
order that his said work and efforts might enure
to the benefit and advantage of said company.

5. For such services and the benefits and ad-
vantages which would enure during the actual em-
ployment of plaintiff, and which would reasonably
accrue and enure to the benefit and advantage of
the defendant and its business by reason of plain-
tiff’s employment and the work to be done by
him, defendant promised and agreed to pay plain-
tiff proper and reasonable compensation therefor.

6. Plaintiff, pursuant to said agreement and
understanding, entered the employ of the defend-
ant on or about the 17th day of September, 1920,
and continued in such employ until the 16th day of
May, 1923, when his services being no longer re-
quired or necessary, defendant requested him to
resign.

7. Plaintiff complied with said promise and
agreement in all things on his part to be done and
performed, but defendant has failed, refused and
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neglected to carry out its part of said promise and
agreement.

8. Proper and reasonable compensation for
such services is $50,000; wherefore, plaintiff de-
mands damages on this Count in the sum of
$50,000, with interest from the 16th day of May,
1923, and costs of suit.

Seconp CounT.

1. Plaintiff repeats paragraphs 1 to 4, inclu-
sive, of the First Count.

2. Plaintiff repeats paragraph 6 of the First
Count.

3. In connection with the employment of plain-
tiff, it became necessary for plaintiff to have the
use of an automobile, and defendant authorized
and empowered plaintiff to purchase two automo-
biles and then and there promised and agreed to
repay plaintiff any and all moneys expended
therefor upon request.

4. Plaintiff purchased two automobiles so nec-
essary as aforesaid at a cost of $5,250.

5. Plaintiff has duly demanded payment of the
aforesaid sum of $5,250., but defendant has failed,
refused and neglected to make such payment;
wherefore plaintiff demands damages on this
Count in the sum of $5,250., together with interest
and costs of suit.

Tairp CounT.

1. Plaintiff repeats paragraphs 1, 2 and 3 of
the First Count.

2. Between the 17th day of September, 1920,
and the 16th day of May, 1923, plaintiff rendered

15

Exhibit ““B’’, Annexed to Bill of Complaint.

services to the defendant, at its request, as the
general manager of its dye works at Rutherford
and Phillipsburg, New Jersey.

3. For said services defendant undertook and
promised to pay the plaintiff reasonable compen-
sation.

4. The reasonable compensation for the said
services is $50,000.; wherefore, plaintiff demands
damages on this Count in the sum of $50,000.,
together with interest and costs of suit.

Fourra Count.

1. Plaintiff repeats paragraph 1 of the First
Count.

2. Between the 17th day of September, 1920,
and the 16th day of May, 1923, plaintiff purchased
for and on account of said defendant, and at its

special instance and request, two Peerless auto-
mobiles at a cost of $5,250.

3. Defendant promised to reimburse plaintiff
for the sum so expended by him.

4, Plaintiff has duly demanded payment of the
aforesaid sum of $5,250., but defendant has failed,
refused and neglected to make such payment;
wherefore, plaintiff demands damages on this
Count in the sum of $5,250., together with interest
and costs of suit.

LicuaTeNsTEIN & LICHTENSTEIN,
Attorneys for Plaintiff.
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Exhibit “C”.
Answer.

NEW JERSEY SUPREME COURT

Hupson County.

Hexry H. FreEUND,

Plaintiff,

vS.

Action at Law.
Arvriance-Hovur Dye Works, Ixc.,

a corporation,
Defendant.

Defendant for answer to the complaint in the
above entitled action says:

First Derensg, First Counr.

(1) Defendant denies the allegations of para-
graphs 4, 5, 6, 7 and 8 of the First Count.

Seconp DeErENSE, First Counr.

(2) Defendant denies the allegations of para-
graphs numbered 4, 5, 6, 7 and 8 of the First Count.

(3) At the times stated in plaintiff’s complaint,
the defendant corporation was part of the business
organization of D. G. Dery, who was engaged on
a very large scale in various business enterprises
connected with the manufacture, dyeing, finish-
ing and trade in silks and other textiles and the
entire capital stock of defendant corporation was
owned or controlled by said D. G. Dery.

(4) On information and belief, that plaintiff
at all times stated was in the general employ of
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said D. G. Dery under a contract dated November
21,1919, for a term of three years, renewable there-
after from year to year, providing for compensa-
tion to the said plaintiff by payment of a retainer
of $3500, and the further sum of $10,000 per an-
num in equal monthly installments at the end of
each month, beginning January 1, 1920, and also
the additional sum of ten cents for each pound of
silk dyed fast under plaintiff’s direction; also the
reimbursement to the plaintiff of all actual out-
lays and traveling expenses incurred incident to
the service.
Said contract further provided that:

‘“‘you’’ (the plaintiff) ‘‘are not to be required
to devote your entire time and attention to
my’’ (meaning D. G. Dery) ‘‘business, but
give and devote such time and attention as
may be necessary for the successful opera-
tion of the dyehouse under your management.
You may engage in any other business during
the said period of employment, but shall not
engage in the dyeing of silks, nor counsel
advise or influence anyone, directly or in-
directly, on any matters relating to this in-
dustry.

(5) Any and all services which may have been
rendered by plaintiff in connection with the busi-
ness of the defendant were rendered by the plain-
tiff at the direction of the said D. G. Dery, or his
agents or representatives under the aforesaid con-
tract, and the said plaintiff has received full satis-
faction and payment therefor.

Tarp DEFENSE, FirsT CoUNT.

(6) Defendant denies the allegations of para-
graphs 4, 5, 6, 7 and 8 of the First Count.
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(7) Defendant repeats the allegations of para-
graphs 2, 3, 4 and 5 of the Second Defense, First
Count.

(8) That at the instance and request of the
said D. G. Dery, the plaintiff became Vice Presi-
dent and Treasurer of the defendant corporation
and continued as such until the month of Decem-
ber, 1922, at which time plaintiff resigned as such
Vice President and director at the request of said
Dery, or his representative, and said plaintiff re-
ceived notice of termination of his employment
under the aforesaid D. G. Dery contract.

During said interval, said plaintiff made no
claim or demand of any sort upon or against the
defendant but continued to receive and accepted
the monthly compensation provided for under the
D. G. Dery contract aforesaid, and no liability or
obligation of any sort was set up upon the books
of the defendant corporation in favor of the said
plaintiff.

(9) During said interval, Textile Banking Cor-
poration extended large credit to the defendant
corporation and accepted the shares of the capi-
tal stock of the defendant corporation as collat-
eral security therefor, all upon the faith and cred-
it of the financial condition of the defendant cor-
poration as set forth upon its books, and without
notice of any kind that the plaintiff had any claim
whatever upon the defendant corporation.

Said loans remaining unpaid at maturity, said
Textile Banking Corporation has been compelled
to foreclose the same and is now the holder and
owner of said capital stock pledged with it as
aforesaid.

By reason of the premises, defendant alleges
that the plaintiff is now barred and estopped from
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now asserting its claim against the defendant cor-
poration.

DerENsE—SECOND CoUNT.

(10) Defendant denies the allegations of para-
graphs 4 and 6 of the First Count, repeated as
part of the Second Count.

(11) Defendant denies the allegations of para-
graphs 3, 4 and 5 of the Second Count.
Derexse—THIED COUNT.
(12) Defendant denies the allegations of para-
graphs numbered 2, 3 and 4 of the Third Count.
Derense—FourtaE CoUNT.

(13) Defendant denies the allegations con-
tained in the paragraphs numbered 2, 3 and 4 of
the Fourth Count.

McDermorr, ExricET & CARPENTER,
Attorneys of Defendant.
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IN CHANCERY OF NEW JERSKEY.

Between

Avviance-Hort Dye Works, INc.,
body corporate, and TexrTiLE
Bankine Company, Ixc., a
banking corporation,

i A NSWER.
Complainants,

and

Henry H. Freunp,
Defendant.

The defendant, Henry H. Freund, of the Town-
ship of Weehawken, Hudson County, New Jersey,
answering the Bill of Complaint in the above
cause, says:

1. He admits that D. G. Dery was engaged in
the manufacture and sale of silk fabriecs up to the
month of March, 1923, but he has no knowledge
as to whether the said D. G. Dery, at all times up
to the month of March, 1923, was engaged in al-
lied lines of industry. He has no knowledge of
the other allegations contained in paragraph 1 of
the Complaint.

2. He has no knowledge of the allegations con-
tained in paragraph 2, excepting as follows:

That a corporation known as Alliance-Holt Dye
Works, Inc., was organized December 19, 1919,
under the General Corporation Act of the State
of New Jersey, and that the charter of said cor-
poration had as one of its objections, the object
set forth in paragraph 2, and that said corpora-
tion took over the business and property of the
Alliance Dye Works and James Holt Piece Dye

L Ty
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Answer.

Works, and he denies upon the organization of
said company D. G. Dery became the holder and
owner of the entire capital stock, common and
preferred, of said corporation, except directors’
qualifying shares, or that the shares other than
those alleged to be held by said Dery were under
the control or equitable ownership of the said

Dery.

3. He admits that in November, 1919, he rep-
resented himself to be a chemical engineer special-
izing in skein silks, natural and artificial, but not
in silk fabrics, and that he was especially quali-
fied in matters relating to the skein silk dyeing
business, but denies that he entered into the gen-
eral employ of the said D. G. Dery in connection
with his various business and enterprises, wheth-
er carried on in individual or corporate form, for
a term of three years or other period, as set forth
in paragraph 3. He admits that Exhibit A an-
nexed to the Complaint is a copy of a contract
entered into between him and the said D. G. Dery.
He admits that he entered upon his duties under
the aforesaid contract, Exhibit A, and continued
his employment thereunder for the period of three
years and upwards, but denies that he received
the full compensation specified therein, and denies
that he performed services under the general di-
rection of the said D. G. Dery in connection with
his alleged various enterprises, whether carried
on under his individual name or under the name
of corporations controlled by him, as set forth in
paragraph 3. He admits that the services ren-
dered by him under said contract, Kixhibit A, were
not only chiefly but wholly in connection with the
ostablishment and management of a silk skein
dyeing business and experimental laboratory con-
structed under the terms of said contract under

"~ “the name of S. & H. Dyeing Company, Inc., at

West New York, Hudson County, New Jersey, but
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denies that said corporation was organized, con-
trolled and financed by D. G. Dery until about the
month of March, 1923.

He admits that in addition to the services ren-
dered by him in connection with the affairs of the
S. & H. Dyeing Company, Inec., he claims to and
did render services in connection with the affairs
of the Alliance-Holt Dye Works, Inc., as particu-
larly set out in the Complaint filed by him in the
New Jersey Supreme Court, a copy of which is
annexed to the Bill of Complaint in this cause and
marked KExhibit B.

4. He denies that D. (. Dery was the owner of
all the capital stock of the Alliance-Holt Dye
Works, Inec., but has no knowledge as to what his
general policy was with relation to refraining
from appearing as director or officer thereof, and
denies that said Dery caused the nominal organ-
ization of said company to be placed in the hands
of various employes, and says that he has no
knowledge of having been elected a director of
said Alliance-Holt Dye Works, Inc., at the first

annual meeting of stockholders following organi-

zation, or that he was appointed Vice President
upon the organization of said Board of Directors,
and says that he never had knowledge of his being
elected, either as director or Vice President of
said corporation, until some time after having en-
tered into the employ of said Alliance-Holt Dye
Works, Inc., on the 17th day of September, 1920;
that he never attended any meeting of either the
stockholders or directors of said corporation, and
does not know the date or fact of his election as
such director and stockholder, excepting through
information received from one, Alfred Sohland,
who was the treasurer of said corporation, and
who advised this defendant of the fact of his elec-
tion as a director and Vice President after the
agreement of September 17, 1920, was entered
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into between him and the said Alliance-Holt Dye
Works, Inec., set out in the Complaint, KExhibit B.
He admits that he never had any interest in said
corporation, or its capital stock, other than such
interest as he had therein under and by virtue of
the agreement of September 17, 1920, with said
Alliance-Holt Dye Works, Ine., and denies that he
served in the capacity of a director or Viece Presi-
dent of said corporation, as the nominee or repre-
sentative of the said Dery, or under the general
employment with him, but says that all services
rendered by him in connection with said Alliance-
Holt Dye Works, Inc., were under and by virtue
of said agreement of September 17, 1920, and that
he was made a director and Vice President of said
corporation merely for the purpose of facilitating
his carrying out his said agreement with said
Alliance-Holt Dye Works, Ine. He admits that he
continued as Vice President and director of the
Alliance-Holt Dye Works, Ine., until December 15,
1922, when he tendered his resignation as such in
compliance with the request of D. G. Dery Corpo-
ration, and the President of said Alliance-Holt
Dye Works, Inc., Mr. Krich Muelberger, but says
that he continued in the employ of said Alliance-
Holt Dye Works, Inc., after his said resignation
and until the 16th day of May, 1923.

5. He has no knowledge or information suffi-
cient to form a belief as to the allegations con-
tained in paragraph 5.

6. He has no personal knowledge of the alle-
gations contained in paragraph 6.

7. He admits the allegations contained in para-
graph 7, excepting as follows:

He denies that he made no claim to compensa-
tion from said Alliance-Holt Dye Works, Inc.,

" until after the termination of said connection with

said company, and has no knowledge that any
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loans were made by the Textile Banking Company,
Ine., on the security of the capital stock of said
corporation, or upon the faith and credit of its

" financial condition, as set forth upon its books,

or without notice of any kind of the claim of said
defendant; and that he has no knowledge that
any such loans were unpaid or that said Banking
Company was compelled to purchase said stock
upon foreclosure, and denies that by reason of
anything alleged in said paragraph 7 he was
estopped from now asserting his said claim.

He denies that the services for which compen-
sation is claimed by him in the aforesaid action
now pending in the New Jersey Supreme Court,
were rendered pursuant to the contract Exhibit A
between him and the said D. G. Dery, or that his
said services so rendered to said Alliance-Holt
Dye Works, Inc., have been fully or otherwise
paid for by payments made under said contract
with Dery; and further denies that in any event
that the services rendered and sued for by him
were rendered in the business of the dyeing of
silks, or the counseling, advising or influencing of
others, directly or indirectly, on matters relating
to said industry, or that under said contract this
defendant was obliged to render the services ren-
dered by him to the said Alliance-Holt Dye
Works, Ine., to the business enterprises of said
Dery in whatever form conducted; and further
denies that he was directly or otherwise prohib-
ited from rendering the services rendered by him,
as alleged in his complaint in the Supreme Court,
to others, or that it is inequitable for him to main-
tain his said action at law, as in paragraph 7
alleged.

And this defendant further answering says that
before entering the employ of said Alliance-Holt
Dye Works, Inc., and the making of the contract
by him with it as set forth in his Complaint, Ex-
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hibit ‘“B’’, annexed to the Bill of Complaint
herein, and before having full knowledge of the
exact nature of all the work intended to be re-
quired of him by said Alliance-Holt Dye Works,
Inec., and being desirous of avoiding any possible
contention in the future as to his rights under said
contract, Exhibit ‘“A’’ to enter such employ, and
to avoid any possible violation of any provision
contained in paragraph 7 thereof, this defendant
went to see the said D. G. Dery and informed him
that he had been approached by an officer of the
Alliance-Holt Dye Works, Ine., to take charge
of the management of its business and to give such
technical advice as he possessed in connection with
the business of said company in the dyeing of
silks, and to render other services to said com-
pany, the exact nature of which had not been fully
discussed by him with the representative of said
company. He also told Mr. Dery that he did not
desire any dispute to arise between them under
said agreement of November 21, 1919, in the event
that he entered the employ of said company in any
capacity desired by it and asked the said Dery
whether, under his contract with him, he consid-
ered that the defendant had no right so to do, and
whether he had any objection to his entering into
any contract of employment he might make with
said company to become its manager and to give
technical advice in connection with its business of
dyeing silks; that the said Dery informed him that
he had no objections to his so doing, and that
this defendant had his consent tq enter into any
agreement he desired with said Alliance-Holt Dye
Works, Inc., and that any agreement that he might
so enter into would not be considered by him as
a violation of any provision of the agreement this
defendant had made with him as aforesaid.

LicaTENSTEIN & LICHTENSTEIN,
Solicitors for Defendant.

10

20

30

40




Minutes of Final Hearing.

IN CHANCERY OF NEW JERSEY.

Between

Avruiance Hort Dye Works, Ixc.,
| Complainant,
o On Bill, ete.

10

Henxry H. Freunb,
Defendant.

Appearances:

For the Complainant, Messrs. McDermorr,
Exricar & CARPENTER.

For the Defendant, Messrs. LicHTENSTEIN &
LICHTENSTEIN.

Before:
Hon. Jou~x Grirrin, Vice Chancellor.

Chancery Chambers, Jersey City, N. J.,
July 8th, 1925.

TaE CaskE For THE COMPLAINANT,

Witrniam ArtHUR CUNNINGHAM, SWOTN,

Direct examination by Mr. Enright :

Q. Mr. Cunningham, you are the secretary, at
the present time, of Alliance Holt Dye Works, In-
corporated? A. I am.

40
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Q. And when did you become secretary? A. In
about the month of April, 1923.

Q. You are also connected with the Textile
Banking Company, Incorporated, of New York,
are you not? A. Yes.

Q. In what capacity? A. I am counsel, and also
assistant secretary of that Company.

Q. You are not engaged in general practice,
are you? A. In the general practice of the law,
no, sir—only in that Company’s affairs.

Q. And how long have you been associated with
the Textile Banking Corporation? A. Since the
formation of that Company, in June, 1919.

Q. Are you acquainted with D. G. Dery, per-
sonally? A. I am.

Q. How long have you been acquainted with
him? A. At least, five years.

Q. Prior to January of 1923 did Mr. Dery, or
any of his corporations, have banking relations
with the Textile Banking Corporation? A. They
did.

Q. And were you familiar with the conduct of
those transactions? A. I was.

Q. In that connection, did you also become
familiar with the banking transactions between
Mr. Dery, or any of his companies, and the Lib-
erty National Bank, and its successor, the New
York Trust Company? A. Yes, sir; I knew of
such transactions.

Mr. Enright: If the Court please: Inas-
much as the formal proof of our case, show-
ing the devolution of the stock of the Alli-
ance Holt Dye Works runs through some
rather complicated loan transactions with
these institutions, I communicated with Mr.
Lichtenstein before the trial so as to shorten




28

William Arthur Cunningham, for Complainant

i —Darect.

up the formal proof, and, at his sugges-
tion, a transeript was furnished by the New
York Trust Company of its transactions;
if there is no objection, I will put that in,
without going through the formality of call-
ing the officers.

Mr. Lichtenstein: If the Court please, as
to any testimony that the complainants de-
sire to offer, so far as the relations between
D. G. Dery and the Textile Banking Com-
pany, or the New York Trust Company, are
concerned, I object to any such testimony
being offered, on the ground that it is en-
tirely incompetent, irrelevant and imma-
terial, and has absolutely no bearing upon
the issues involved in this cause; and the
mere fact that Dery had business relations,
and borrowed money from either one of
these institutions, as a result of which, they,
the Textile Banking Company, became the
owners of the stock of the Alliance Holt
Dye Works, is entirely immaterial, because
they could not take advantage of any of
the allegations contained in the complaint,
insofar as the complaint attempts to show
that the Textile Banking Company has any
rights in this action. Now, I merely make
this objection now, if the Court please, be-
cause 1 want to facilitate it, and prevent a
great mass of books being brought in here,
and I do not want to admit them all in with-
out objection. I am making this objection
sincerely, because I believe, and it is my own
personal opinion that there is foundation
for my objection, and I do not want to make
a whole lot of objections as we proceed.
May I, then, have the benefit of this general
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objection to all testimony that Mr. Enright
may see fit to introduce to show that either
the Textile Banking Company or the New
York Trust Company made loans to D. G.
Dery, as set forth in the complaint, and
that, as a result of these loans, these insti-
tutions, or one of them, ultimately became
the owner of the capital stock of the Alli-
ance Holt Company.

The Vice Chancellor: When you refer
to ‘‘the complaint,”’” you mean the bill of
complaint?

Mr. Lichtenstein: Yes, sir; I do.

The Vice Chancellor: What do you say
to that, Mr. Enright?

Mr. Enright: I am content with his hav-
ing a general objection; my understanding
is that it is a general objection to the materi-
ality of the evidence, and not to the com-
petency of the proof.

Mr. Lichtenstein: Oh, I am objecting to
the competency of the proof, too; I say it
is incompetent, irrelevant and immaterial;
but I am not going to ask for strict proof
of these things.

The Vice Chancellor: In other words, you
do not object to the fact that a statement -
is produced?

Mr. Lichtenstein: No, sir.

The Vice Chancellor: Well, I will over-
rule the objection. (Transeript admitted
and marked Exhibit C, 1).

Mr. Lichtenstein: Now, there is only one
thing I desire to observe—I have not gone
over this mass of figures; I do not want to
admit, in any wise, that D. G. Dery was
the owner of all the capital stock in the




30

Willvam Arthur Cunnmingham, for Complaimant
—Darect.

Alliance Holt Dye Works, and 1 expect
that to be proved.

The Vice Chancellor: Well, it (referring
to the transcript) may be offered in evi-
dence, with the right to investigate

Mr. Lichtenstein: Well, if anything of
that kind is offered here, I do not want to
be obliged to be put to the burden of dis-
proving something they are obliged to
prove; that is something I expect them to
prove.

The Viece Chancellor: It may be offered.

Mr. Enright: Well, I will start this by
the offer of an original promissory note,
in the usual collateral form, dated July 30.
1920, addressed to The Liberty National
Bank of New York, signed D. G. Dery; and,
subjoined, an assent by ‘“D. G. Dery, Inec.
by H. J. Weidinger, Treasurer.”” Among
other things, that purports to carry 2500
shares of the Common and 2500 shares of
the Preferred Stock of the Alliance Holt
Dye Works, Inc.

(Admitted and marked Exhibit C, 2).

Mr. Enright: T offer a statement from
New York Trust Company, by Harry Knox,
Assistant Treasurer, with a tabulation at-
tached, showing the history of the loan with
the Liberty National Bank, and the various
changes.

(Admitted, and marked Exhibit C, 3).

Mr. Lichtenstein: Now, as to all of these
documents (they are not only documents,
but it is a letter which gives the history of
a great many transactions, written by Mr.
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Cunningham),—now, I have no objection to
the letter going in, excepting that I desire
to have the advantage of the objection that
I made before; and also, that it is not to
be taken as an admission of the number of
shares of the capital stock of the Alliance
Holt Dye Works, or that Mr. Dery was the
owner of all the capital stock of the Alliance
Holt Dye Works.

The Vice Chancellor: In other words, if
a witness was produced, he would testify to
all that these documents that are offered in
evidence contain.

Mr. Lichtenstein: I assume they are cor-
rect.

The Witness: They are quite so, I can
assure Mr. Lichtenstein.

Q. Now, Mr. Cunningham, did you handle the
transaction between Mr. Dery and the Textile
Banking Corporation, under which a loan was
made, January 15th, 1923? A. I did, with Mr.
Maguire; in conjunction with Mr. Maguire I
handled that transaction.

Q. And Mr. Maguire is an executive—Vice-
President of the Company, is he not? A. Of the
Textile Banking Company, yes.

Q. And, as security for that loan, what did you
take?

(Same objection; same ruling).

A. That loan was a loan of $265,000; and we took,
as security, 5,000 shares of the Preferred Stock of
the D. . Dery Corporation—a Delaware corpora-
tion; also
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Q. Now, wait; you took those shares as security?
A. Took those shares as security; that was part
of the collateral; the rest of the collateral was an
assignment by Mr. Dery to us of his equity in all
collateral he then had pledged with the New York
Trust Company as security for his obligations
there. |

Q. Is this instrument which I show you the in-
strument of assignment which you then took from
Mr. Dery, covering his equity in the New York
Trust Company collateral (Exhibiting to the wit-
ness a paper)? A. It is, sir.

Mr. Enright: 1 offer this assignment in
evidence.

Mr. Lichtenstein: All of this is subject
to the same general objection, I understand?

The Vice Chancellor: Oh, yes.

(The Assignment is admitted, subject to
the objection, and is marked Exhibit C-4).

Q. Did you ascertain, at that time, how much
was due upon the primary pledge to the New York
Trust Company? A. We did, sir; as matter of
fact, that is incorporated in the assignment; it was
in the neighborhood of $175,000.

Q. By the way, between 1920 and 1923, the
Liberty National Bank had been merged into the
New York Trust Company, had it not? A. It had
been legally merged, I think, on April 1st, 1921;
the date is mentioned in the letter of the New York
Trust Company, a previous exhibit.

Q. Now, generally, what happened to the Dery
interests in 19237 ‘

Mr. Lichtenstein: What ‘“interests’’ are
you speaking of now?

B T ORI
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Mr. Enright: D. G. Dery, Individually,
and D. G. Dery Corporation.

Mr. Lichtenstein: I object to what hap-
pened to Dery, individually, or to his or-
ganization; I do not think this witness is
competent to testify to that.

Mr. Enright: I want to show that D. G.
Dery was petitioned into bankruptey.

Mr. Lichtenstein: I will admit that.

Q. What was the date? A. His individual peti-
tion was in the month of April, 1923; the corpora-
tion was put into equity receivership March 26th,
1925

Mr. Lichtenstein: Is that all taken under
the same general objection?
The Vice Chancellor: Oh, yes.

Q. Was this stock of the Alliance Holt Dye
Works put up for sale by the New York Trust
Company, under its collateral pledge?

Mr. Lichtenstein: That is all contained in
one of these letters that I permitted to go
in, is it not?

The Witness: Yes, sir.

A. The foreclosure of the collateral by the New
York Trust Company is recited in Mr. Knox’
letter; and its purchase by James D. Hopkins.
Q. Who is he? A. He is an associate of mine,
and the Vice-President of the Textile Banking
Company.
Q. And what did he do with it?

Mr. Lichtenstein: I think that is all set
out in these letters.
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The Witness: That is in a subsequent
letter, Mr. Lichtenstein.
Mr. Enright: Well, read that letter over.
I will put it in as a convenient recital. (Re-
ferring to a letter now produced by examin-
10 ing counsel.)
Mr. Lichtenstein: I am willing to permit
this letter of July 6th, 1925, addressed to
Mr. W. Arthur Cunningham, Secretary Al-
liance Holt Dye Works, Incorporated, from
Textile Banking Company, to go in, sub-
ject to the same objection.
Mr. Enright: The letter is offered, under
that designation.
(Admitted, subject to the general objec-
20 tion, and marked Exhibit (-5.)

: Q. And, by virtue of these various transactions,
18 all the stock of the Alliance-Holt Dye Works
now held by the Textile Banking Company?

Mr. Lichtenstein: I object to the ques-
tion, as calling for a conclusion of law.
The Vice Chancellor: I will sustain the

objection. You may prove that by the
books.

30
Q. (Producing and exhibiting to the witness
two books) : Do you recognize these stock books?

Mr. Lichtenstein: I will admit that those
are the stock books, if you will let me have
them a minute. (The two books were there-
upon handed to Mr. Lichtenstein for his in-
spection.) I do not have any objection to
the formal offer of these books, as being the

40 stock books, both Common and Preferred,
of Alliance Holt Dye Works, Ine., and T
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would like to have an opportunity of exam-
ining them during recess.

Mr. Enright: All right; I offer in evi-
dence both the Common and Preferred
Stock Certificate Books of the Alliance
Holt Dye Works, Inc.,, and the cancelled
certificates therein contained, and the
stubs.

(The two books are admitted and marked,
respectively, Kxhibit C-6 (Preferred) and
Fixhibit C-7 (Common).)

The Vice Chancellor: Are these books of-
fered to show the number of shares issued
and outstanding, and the ownership?

Mr. Enright: Yes, sir.

Q. Do you know who Herbert J. Stroh is? A.
Yes; he is an employee of the New York Trust
Company. Shares of stock held by them were
carried in his name.

Q. Calling your attention to the Common Stock
Certificate Book, I direct your attention to a can-
celled certificate issued to D. George Dery for
2,500 shares, dated July 15, 1920, the transfer
being filled in to Stroh, April 4th, 1923, and can-
celled certificate issued to Herbert J. Stroh, dated
April 4th, 1923—which of those certificates did
Hopkins get at the time of the foreclosure sale?
A. He got the certificate of Stroh.

Q. You attended at the sale, didn’t you? A.
Yes, sir.

Q. And you bid in the property? A. I did.

Q. And gave in Hopkins’ name? A. I gave his
name; yes, sir, used his name. 1 also made these
transfers myself, as Secretary of the Dye Works.
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The Vice Chancellor: What are the num-
bers of those certificates you are talking
about?

The Witness: Nos. 2 and 3, your Honor.

Mr. Lichtenstein: Mr. Enright, for con-
venience, while at these books, will you get
the date of each one of these certificates?

Mr. Enright: I am offering the whole
book.

Mr. Lichtenstein: Well, I will have to dig
them out, in some way.

Q. And then the certificate issued to Hopkins
was turned in and cancelled under what date?
A. The cancellation was in May, 1923; I don’t
know the exact date.

By Mr. Lichtenstein:

Q. Have you given the cancellations of the first?
A. Yes, sir; they are given here: Certificate No.
92, as of April 4, 1923, and Certificate No. 3, as of
May 16, 1923.

By Mr. Enright:

Q. Then, when the Hopkins Certificate was
turned in, there was issued, in place of that Cer-
tificate No. 5, to Dye Works Securities Corpora-
tion, dated the 27th of March, 1924? A. Yes, sir.

Q. And that shows, on the back, an assignment
to Textile Banking Corporation under what date?
A. January 6th, 1925.

Q. And there was issued, in place of that, on
January 6, 1925, a certificate, numbered 6, for
2,500 shares, the entire authorized Common, to
Textile Banking Company, and that certificate is
still outstanding? A. It is in our vault, sir.
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Q. In your vault? A. Yes, sir.

Q. Now, calling your attention to the Preferred
Certificate Book, just point out what certificate
you received at the sale? A. No certificates were
actually delivered at the sale; but subsequent to
the sale T received a certificate of D. G. Dery,
Certificate No. 8.

Q. For 2,495 shares? A. Of the Preferred
Stock, yes; and, at the same time, received a re-
quest that that be transferred to the name of Her-
bert Stroh, the nominee of the New York Trust
Company; and later, after Mr. Hopkins had pur-
chased all the collateral sold by the New York
Trust Company under foreclosure, 1 received, as
Secretary of the Alliance Holt Dye Works, for
transfer, Certificate No. 7, for 2,499 shares, in the
name of Herbert J. Stroh.

Q. Well, now was that certificate filled up? A.
It came from the Certificate No. 8, which is 2,495
shares, and also Certificates Nos. 7, 6, 4 and 3,
each for 1 share, and standing, respectively, in
the names of Eric Muelberger, Alfred Sohland, A.
m. Jarrett and Hans Fischer, who, as appears
from the minute book, had been Directors of the
Alliance Holt.

Q. And that certificate was split up how? A.
By the issuance of Certificate No. 10, to James D.
Hopkins, for 2,495 shares, and Certificate 11, to I.
H. Wandelt for 1 share (a qualifying director’s
share—he is President to-day) ; Certificate No. 13,
for 1 share, to Anthony J. Oliva, a director; Cer-
tificate No. 14, for 1 share, to P. F. Henehan, a di-
rector; Certificate No. 15, for 1 share, to s,
Hasbrouck, a director (also Assistant Treasurer
of the Alliance Holt Dye Works, and also of the
Textile Banking Company ; and Certificate No. 16,
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f91‘ 1 share, to myself, W. A. Cunningham, also a
director and Secretary of the Dye Works. ,

Q. Now, what happened to the certificate issued
to the Dye Works Securities Corporation for 2,495
shares? A. That certificate, No. 17, was iss’ued
}111der date of March 27, 1924, for 2,495 shares
in place of and upon surrender and eancellation’
of Certificate No. 10, issued to J. D. Hopkins.

' Q. T asked you what happened to it? A. Cer-
tificate No. 17 was surrendered by the Dye Works
Securities Corporation, under date of J anuary 6
1925, and, in its place, was issued Certificate N 0.’
19, for 2,495 shares, to Textile Banking Company
Ine. ’
. Q. And is that latter certificate still outstand-
?ng‘? A. It is, and in our vaults—the Textile Bank-
ing Company’s.

Q. To your knowledge? A. To my own knowl-
edge.

Q. What are the other certificates now oﬁt-
standing? A. The other five certificates of Pre-
ferred, now outstanding, are also in our vaults. in
my custody, and are endorsed by thie 1‘espect’ive
fersons named in the certificates; they are direc-
oTs.

Q. Will you please name them? A. Certificate
No. 20, to Howard J. Stroh

Q. And he took by transfer from whom? A
From Anthony J. Oliva. :

Q. Yes? A. Certificate No. 18, to Norman S
Mackie, by transfer from Philip F. Henehan. That.
15 all; the others are the same,

.Q. Well, T am asking you, in summing it up, to
give these other five; you have given two of the’m?
{X. The others are F. H. Wandelt, named in Cer:
tificate No. 11; myself (W. A. Cunningham)
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named in Certificate No. 16; and C. S. Hasbrouck,
named in Certificate No. 15.

Q. Now you have said that the Textile Bank-
ing Company received Certificate No. 9, for 2,499
shares, in the name of Stroh—did you receive the
certificate for the other share at that time? A.
We did, yes, sir; we received a certificate for the
entire capital stock, or, rather, certificates for
the 5,000 shares of capital stock. By going
through this book you can find out which the odd
one was. If I may make a correction, I believe
that the share in the name of Fischer was kept
because he was still around and available for
duty as a director of the corporation. Both
Fischer and Muelberger were there, and I can-
not tell, without going into my office records,
whether Fischer’s or Muelberger’s was kept.

Q. You are the Secretary of the Company at
the present time? A. Yes, sir.
Q. Is this the Minute Book of the incorporation

(showing the witness a book)? A. It is.

The Vice Chancellor: I presume that
those five certificates, of 1 share each, that
were originally issued and surrendered,
were given to the holders as Directors, to
qualify them as Directors; I do not think

that appears.
The Witness: Yes, sir; I know that that

18 so.
Mr. Lichtenstein: Well, he has answered
that, but I would like to examine the wit-

ness on his knowledge on that subject.

Q. Well, do you know, as a fact, that at the
time of the sale of this collateral by the New York
Trust Company, you received, on behalf of the

40
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Textile Banking Company, certificates for all of ; The Vice Chancellor: Well, the.z best evi-
the issued capital stock of the corporation, in- ! dence is the books of the corporation, I sup-

cluding the five shares standing in the names of ' pose.
directors? Mr. Enright: Well, he has produced

Mr. Lichtenstein: I object to that, if the
Court please. They have gone into, or
produced the Stock Certificate Book. I
have asked Mr. Enright to save me & lot
of work and go back to the beginning of the
certificates, which he has refused to do sev-
eral times, right here, and he is compelling
me to do it; now, I object to his asking this
general question, which calls for a conclu.
sion of the witness.

The Vice Chancellor: He has shown that
the 2,500 shares are held by them, has he
not?

Mr. Lichtenstein: He has g piece of paper
for 2,500 shares, but I am not admitting
the validity of the certificate.

The Vice Chancellor: Does it now ap-
pear that, from the time the New York
Trust Company first made thig loan down
to the present time, the 2,500 shares of
stock have been owned and controlled by
the New York Trust Company, or its as-
signee?

Mr. Enright: To clear up any possibility
of doubt, that is the question I thought I
was asking him—whether he got stock cer-
tificates for the entire 2,500 shares.

A. For the entire shares.

Mr. Lichtenstein : Well, T object to the
conclusion of the witness.

them. ;
Mr. Lichtenstein: Then, all right; there

is no need of asking him the question.

The Vice Chancellor: Well, if you have it
in, that is all there is to it. : )

Mr. Enright: I am cleaning 1t up, if
there is any doubt about it; I asked him t.he
question whether he got the actual certifi-
cates at that time?

Mr. Lichtenstein: I think you could very
well have done that by taking the first cer-
ficate and going right through them. :

Mr. Enright: Won’t you let me ask it
in my own way?

Mr. Lichtenstein: Well, that is what I
say—when I ask you to do something, you
refuse to do it.

The Vice Chancellor: (After further
argument) I think I had better withdraw
my question then.

Mr. Lichtenstein: You see, it is one of
the things I desire to know, and I don’t
know it; and it is one of the things I re-

serve.

Q. Well, what T am asking you is whether, at
the time you took over these stock certificates re-
sulting from the sale by the New Yor.k Trust Com-
pany, you got certificates representing these five
shares?

Mr. Lichtenstein: What five shares?
Mr. Enright: Standing in the names of

the individuals.




42

William Arthur Cunningham, for Complainant
—Duirect.

Mr. Lichtenstein: I object to the ques-
tion, as calling for the conclusion of the

witness. The books are here, and, if they

show it, why, they show it.

Mr. Enright: Well, T am asking him
whether he got those particular pieces of
paper, or not?

The Vice Chancellor: T will allow the
question to be answered to prove that there
were certificates of stock issued, or deliv-
ered to him, or to his company, aggregating
2,500 shares, without, in any manner, ad-
mitting that they were regularly issued or
transferred on the books of the company.

20 A. I did receive the actual certificates, personally,

for the five shares, of one share each, as well as
the 2,495 of Preferred, and one certificate for 2,500
Common—the entire thing checking up to be the
five thousand authorized outstanding shares.

Q. Are you familiar with the signature of Hans
Fischer? A. I am, sir.

Q. Was he the Secretary of the Company on
December 29, 1920, as appears from the Minute
Book? A. My only knowledge of that is that it
appears on the Minute Book.

Q. And you are the present Secretary and the
custodian of the Minutes? A. T am, sir.

Mr. Enright: I offer in evidence Minutes
of Annual Meeting of Stockholders of Alli-
ance Holt Dye Works for December 29,
1920, signed ‘‘Hans Fischer, Secretary.”’

Mr. Lichtenstein: T have no objection—
I mean, no formal objection—to the minutes
being offered, but I object to the minutes
being offered upon the general ground al-
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ready urged, that it is not competent, pot
relevant, not material, and has no bealzmg
upon the issues involved in this proceeding.

The Viece Chancellor: I will overrule the
objection.

(The minutes is admitted, and marked
Exhibit C, 8.)

Mr. Enright: T read from the minutes
offered, as follows: ‘‘Present, in person,
Alfred Sohland, 1 share common stock;
Hans Fischer, 1 share common stock; by
proxy: Henry Danziger, as proxy for D.
George Dery, 2,495 shares common stock;
Henry Danziger, as proxy for Eric Muel-
berger, 1 share common stock; Henry Dan-
ziger, as proxy for D. George Dery, 2,500
shares preferred stock.’’

Mr. Lichenstein: I do not know what the
purpose of this offer is, but I presume Mr.
Enright offers it for the purpose of en-
deavoring to show by this minute that Mr.
Dery is shown here to be the owner of 2,495
shares; if that is his purpose, I object to it
for another reason. I do not know what he
offers it for. May we inquire, Mr. Enright,
what the purpose of the offer is?

Mr. Enright: Yes. You are quite wrong.

Mr. Lichtenstein: Well, may I ask what
it is? I don’t know what the purpose can
be.

Mr. Enright: It is for the purpose of
showing the election of Mr. Freund as a
director.

Mr. Lichtenstein: Well, I will admit that
Mr. Freund was elected a director; and we
admit it in our documents, in our answer.
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Mr. Enright (Resuming reading from the
Minutes): ““On motion, duly made, sec-
onded and unanimously carried, the follow-
ing were placed in nomination for directors
of the corporation for the ensuing year:
HEriec Muelberger, Alfred Sohland, Hans
Fischer, H. H. Freund and Henry Dan-
ziger.’’

Mr. Enright: Also, for the same purpose,
I offer the Minutes of the Annual Meeting
of the Directors, held January 12, 1921:
‘““‘Present: Messrs. Eric Muelberger, Alfred
Sohland, Hans Fischer, H. H. Freund,
Henry Danziger.

““The Chairman declared that the election
of officers for the ensuing year was in
order. On motion, duly made, seconded and
unanimously carried, the following were
placed in nomination: For President, Eric
Muelberger; Vice President, H. H. Freund;
Treasurer, Alfred Sohland; Secretary,
Hans Fischer; Assistant Treasurer, E. M.
Lee.

““There were no further nominations;
and on motion, duly made, seconded and
unanimously carried, no candidate voting
for himself, said nominees were each duly
elected to the office for which he was nomi-
nated.”’

Mr. Lichtenstein: N ow, if the Court
please, since Mr. Enright has stated the
purpose of his offer, I object to those min-
utes going in, upon the ground that they do
not bind Mr. Freund ; that, at best, they are
self-serving declarations; and, further than
that, they do not prove the facts contained
in the Minutes. Minutes may be written
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up, and anything may be said about a per-
son, and that person know nothing about
it. It is perfectly evident, even from a
reading of these minutes, that Mr. Freund
was never elected a director of this corpo-
ration, because he never owned a share of
stock of the corporation and still they put
him down there as having been elected a
director.

The Vice Chancellor: I will admit the
minutes in evidence for what they are
worth. '

Mr. Enright: (To Mr. Lichtenstein) I
think you admitted that he was elected a
director.

Mr. Lichtenstein: No, I admitted that
you purported to elect him as a director.

The Vice Chancellor: Well, the minutes
import verity, and if he was not present, as
stated in these minutes, he can say that he
was not.

(The minute was thereupon marked Hx-
hibit C-9.)

Mr. Enright: I also offer the Minutes of
Annual Meeting of Stockholders of Alliance
Holt Dye Works, held December 31, 1921.

Mr. Lichtenstein: Same objection, if the
Court please, as the last objection concern-
ing the admission of the minutes.

The Vice Chancellor: Same ruling.

Mr. Enright: These minutes show the
election, as Directors for the ensuing year,
Eriec Muelberger, Hans Fischer, John
Young, John Van Tongelen, H. H. Freund,
and Arthur Coen.

(The minutes is marked Exhibit C-10.)
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Mr. Enright: T also offer Minutes of An-
nual Meeting of Directors, held J anuary 11,
1922, reciting as present Messrs. Muel-
berger, Fischer, Young, Van Tongelen,
Freund and Coen; and the election of the
following officers: President, Eric Muel-
berger; Vice President, H. H. Freund;
Treasurer, John Young; Secretary, Hans
Fischer.

(Same objection; same ruling.)

(The Minute is marked Exhibit C-11.)

Cross-examination by Mr. Lichtenstein :

Q. Your Minute Book, Exhibit C-8, shows the
election of H. H. Freund as a director of this
company—will you turn to your Common or Pre-
ferred Stock Book and show me where Mr., F'reund
ever had a share of stock in the company which
warranted him being elected as a director of this
company? A. What minute is that?

Q. The minute under date of December 29, 19207
A. I know nothing about the affairs of this com-
pany before April, 1923, when I came into it.

Q. Turn to either your Preferred or Common
Stock Book, and show me where Mr. Freund ever
had a certificate issued to him for any shares .of
stock of the Alliance Holt Dye Works, Inc.? A.
Frankly, my recollection is that he had not. I will
look through, if you wish to make sure (After
examining the Preferred Stock Book) : His name
does not appear in the Preferred Book. (And
after examining the Common Stock Book) : Nor
in the Common.

Q. Are they the only two classes of stock that
were ever issued by the Alliance Holt Dye Works,
Ine.? A. SofaraslI know, yes,
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The Vice Chancellor: Is it necessary, Mr.
Lichtenstein, that stock should be trans-
ferred on the books of the Company to
qualify a man for director?

Mr. Lichtenstein: Why, there would have
to be a certificate of stock issued; and I
have asked him whether there was a certifi-
cate of stock issued.

The Vice Chancellor: Couldn’t he hold
by assignment?

Mr. Lichtenstein: He might; but then
he would have to have it; he could not vote
unless there was a transfer on the books of

the Company.

Q. Will you turn to your books and tell me
whether Mr. Freund was ever the holder, by.Way
of assignment, of a single share of stock, either
Common or Preferred, of the Alliance Holt Dye
Works, Inc.? A. By assignment?

Q. Yes. A. I don’t know that I can tell that
from the books, sir. .

Q. Well, T mean, as far as your certificates
show? A. I do not believe his name ever appeared

on a certificate.

Mr. Enright: I looked over these certifi-
cates, and his name does not appear on any
of the certificates.

Mr. Lichtenstein: The complaint sets
forth that Mr. Freund was elected a Direc-
tor and some other officer, and that he
owned stock; and Mr. Freund sets forth
that he never attended any meeting of the
corporation, and did not know tha.t any at-
tempt was made to elect him until he was
told by somebody afterwards that they at-
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tempted to elect him an officer, and did
elect him an officer.,

The Witness: I do not find Mr. Freund’s
name on any of these books (referring to
the stock books).

@. Do you find his name in the Stock Transfer
Book, either ag an original holder of g certificate
of stock, or by way of assignment? A, I don’t
know, but my impression is that hig name does not
appear; I haven’t the book with me, and I have
not looked at it recently to confirm that; my
recollection is that hig name does not appear.

Q. Taking up the Common Stock Certificate
Book, and referring you to Certificate No. 1—
when did Certificate No. 1 pass out of the hands
of Mr. Sohland—what date? A. I have no knowl-
edge, whatever.

Q. Well, according to your Stock Certificate
Book? A. Well, I do not believe the Stock Certifi-
cate Book tells; it may have been g year earlier
Or a year later; any date could have been put in
here.

Q. That is not what I asked you—tell me what
date it passed out of his hands, as far ag this

record shows? A. That it passed out of his hands?
Q. Yes.

Mr. Enright: T make the objection that
the witness says he does not know anything
about these early transactions, except what
the record shows, N ow, I have offered the
entire record in evidence,

Mr. Lichtenstein: Yoy have asked him g
lot of questions that T think were unimport-

ant now; you asked him about all these
earlier certificates,
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The Vice Chancellor: He is asking him
what date the record shows. ) :
Mr. Enright: If he confines him to that;
because we all know that certiﬁcat.es are
endorsed in blank, and not dated)untll they
are transferred on the books of the com-

pany.

Q. So that you have no knowledge of the actual
date of transfer, excepting as appears l?y these
certificates in the book? A. As to which cer-
tificates? :

Q. As to Certificate No. 1 and Certificate No. 22
A. No, as to Certificate No. 2 T have knowledge;

. ’ 1 1y.

I handled the transaction, persona

(31 When did that pass out of the hands of
D. G. Dery? A. I cannot tell you the exact. date,
but I know that the certificate was down in the

New York Trust Company as’collateral for loans

throughout the years ’21 and ’22, and up to the

time of the transfer. :
Q. When was Certificate No. 1 transfelred?

The Vice Chancellor: On the books of the

Company ? : .
Mr. Lichtenstein: Yes, sir.

A. It appears to be transferred, Mr. Lichtenstein,
as of July 15, 1920. .
18(5 VVhe};l, a’c‘cording to this record, did Cer-
tificate No. 1, of preferred stock, pass out of Al-
fred Sohland? A. The assignment is dated July
15, 1920.
’Q. And Certificate No. 2, to Ugnon? A. On or
bout April 4th, 1923.
- (311 Dié3 you attend to the transfer of that cer-

tificate? A. I did, sir.
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Q. You got Mr. Ugnon to sign that certificate?
A. No, sir, I did not attend to that; as soon as
I received that certificate from the New York
Trust Company (together with others, which I
will explain, making up the 2,500 shares), and
asking that it be transferred to the name of Stroh,
their nominee, I had the then Treasurer of the
Alliance Holt Dye Works (as it appeared from the
Minute Book, Mr. John Young, who was also an
officer of the Dery Corporation) make the trans-
fers under my direction.

Re-direct examination by Mr. Enright:

Q. T show you form of a letter addressed to
H. H. Freund, signed ‘‘D. @, Dery?”’, dated No-
vember 21, 1919, being the original of HExhibit A,
attached to the complaint: Are you familiar with
the signature of Mr. Dery? A. T am.

Mr. Lichtenstein: That is admitted,

Q. That is his signature? A. Yes, sir.
Q. And is that Mr. Freund’s signature? A.
Yes, sir.
Q. Where did you get this particular paper
from?
Mr. Lichtenstein: Objected to, as being
entirely immaterial, where he got it from.
The Vice Chancellor: I will overrule the
objection, and let it go in.

A. T found that paper in the files, marked ‘¢ Alli-
ance Holt Dye Works’’, at the office of the D. G.
Dery Corporation, when I went in as one of the
attorneys of the equity receivers.

Mr. Lichtenstein: I ask that that be
stricken out, as not being binding on this

o1
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defendant—what he found, or where he
found it.

The Vice Chancellor: I cannot see the
force of this, either. It is a contract, ff)r
what it is worth, unless the complainant is,
by indirection, asserting that it knew noth-
ing about this contract. :

" Mr. Enright: No; we are not asserting
that. :

The Vice Chancellor: Well, T will over-
rule the objection and let it go in; I had
better let it in, than exclude it.

Mr. Enright: I offer the document.

(Admitted and marked Exhibit C-12.)

e

Haxs FiscHER, sworn.

Direct examination by Mr. Enright:

Q. Mr. Fischer, where do you HV?? A. 4 Hast
Twenty-eighth Street, New York City.

Q. By whom are you now employed? A. Mor-
ton H. Meinhard & Co. : . .

Q. Have you any present relation either Wl.th
the Alliance Holt Dye Works, or with the Textile
Banking Company? A. I have noot. : :

Q. Were you formerly engaged in business with
D. G. Dery? A. I was. : : .

Q. When were you first associated with him?
A. October, 1914. e SHih:

Q. And how long did that association continue!
A. Until the receivers were appoil}ted; and I cc‘))n-
tinued under the receivership until December 31,
1923.

Q. Will you state, generally, Wh.at was t_he
nature of Mr. Dery’s business during that in-
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jterval? . A. Mr. Dery was in the silk manufactur-
Img business; at the time when I went with him
he had around twenty-eight mills Sands———

Mr. Lichtenstein: I object to the state-
ment of t.he witness that Mr. Dery had about
twenty-eight mills. How can he state that
he had twenty-eight mills?

The Wi.tness: Owned twenty-eight mills.

The. Vice Chancellor: Why cannot he
state, if he knows.

Mr. Lichtenstein: Well, could a man state
that your Honor was the owner of twenty
houses?

The Viee Chancellor: If he knew el
suppose he could. You may éxamille him
as to that, if you want to.

Mr.. Lichtenstein: T would like to examine
the witness on that.

The Vice Chancellor: You may do so.

By Mr. Lichtenstein :

% Q.DMr. ?Fizchler, what position did you hold with
tr. Dery? A. I was the Assistant Manag
Piece Dye Department. e
Q. Al.ld the business was that of dyeing silk—
broad silks—was it? A. Dyeing? =
Q. Dyeing broad silks—was it? A. I don’t
know what you are talking about; I don’t under-
st%1d£;llit };011 say—the business was what?
. 1hat of dyeing silks? A. ing
e e, g I had nothing to
Q. I thought you said
' u sald you were the Assistant
i\.lanager of the Piece Dye Department? A. Yes
ir. : ’

Q. In what plant? A. I was not at any plant.
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Q. Well, where were you located? A. New York
City.

Q. In an office there? A. Yes.

Q. At what number? A. 381 Fourth Avenue.

Q. And what company was that? A, D. G
Dery.

Q. That was D. G. Dery, the individual, was it—
Mr. D. G. Dery alone? A. D. G. Dery, Selling
Agent for D. G. Dery, Incorporated.

Q. Your duties were clerical, were they, in the
office there? A. I should say not.

Q. What else were they, outside of being cler-
ical—you took charge of records and books, and
things of that kind? A. If you will give me a
chance, I will explain the whole thing; I made out
constructions for piece dye goods; I handled the
purchasing of all the raw material, with the ex-
ception of raw silk; laid out the manufacturing
plans for the different plants; supervised the
manufacturing end, as far as perfection was con-
cerned; I handled the converting of piece dye
goods; sold merchandise to the trade

Q. (Interrupting) So that, in fact, you did
everything——

Mr. Enright: Well, I submit, I would
like to hear the rest of the narrative.

A. (Resuming)—and took care of all the ship-
ments of woven goods. That is about all.

Q. So that you did practically everything ex-
cepting buy raw silk and attend to the manufac-
turing itself—that is, the actual operation of
manufacture? A. Yes, sir.

Q. That sums the whole thing up? A. Yes.

Q. Now, D. G. Dery, as an individual, was a
selling agent, was he not? A. To the best of my
knowledge.
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Q. Yes, to the best of your knowledge; he had
an office at this place where you were employed?
Al es

Q. And you were paid by D. G. Dery, were you
not? A. If my memory serves me right, the checks
were made out by D. (. Dery, Ine., and signed by
Mr. Dery, personally.

Q. That you don’t remember? A. No.

Q. You might have been paid by checks of D. G.
Dery, personally, is that so? A. The only thing
I know is that each check carried his signature:
whether it was his own personal check, that I
could not say.

Q. That you could not say, whether it was a
personal check, or a corporation check; you don’t
know? A. I think most of them were <“D. G. Dery,
Incorporated.’’

Q. Now, when you say that D. (. Dery had—I

think you said twenty-eight mills A. T think
S0

Q. What did you mean by that? A. He operated
at that time—I am talking about 1914, when I
started with him—twenty-eight weaving mills,
throwing plants, and other plants where mer-
chandise was manipulated.,

Q. Well, what did you mean by saying that he
‘‘operated twenty-eight plants’’—what do you
mean by that—that he had twenty-eight plants on
his letter-head, as selling agent for those plants—
1s that what you mean? A. Noj; he manufactured
merchandise in thoge plants.

Q. T am asking

you what you meant in answer
to Mr. Enright’s

question when you said that Mr.

Dery operated twenty-eight plants; what
mean by that? A. He was
in these plants, and prep
ing purposes.

did you
producing woven goods
aring materials for weav-

— e
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Q. When you say ‘‘he was produc.ing”, you
mean twenty-eight different corporations were
producing, don’t you—that is what you mean,
don’t you? A. No, sir, I do not.

Q. You do not? A. No. i

Q. Well, mention the names of the twenty-eigh
plants, or some of them, that you say Mr. Dery
was ‘‘operating’’? A. Hamburg, Pa.

Q. The name of it? A. D. G. Dery, Incorpo-

ted.
raQ. D. G. Dery, Incorporated? A Yes.

Q. Now, the next one? A. Tha.t is all.

Q. That is all? AT am talking ab(.)ut 1914.

Q. 1914? A. That is what I am t.e?lkmg abou"c;

Q. Well, you mentioned ‘‘twenty-eight plants
that you say he operated—now, I want to know
the names of some of those plants? A. I started
in to say ‘‘Hamburg, Pa.”’

Q. Well, what was the name of t.he plant a‘E
Hamburg? A. Well, you are repeating yourself
now; I told you it was D. G. Dery, Incorporate.d.

Q. You have mentioned that; now I am asking
you for some other name? A. There were no
other names.

Q. There were no others? A. Not to my knowl-
edge. : .

Q. Where were the ‘‘twenty-eight plants r you
spoke of, and what were their names? A. They
were under the name of ‘“D. G. Dery, Incorpo-
» 29
lag.d .VVeH, where were they located? Mention
another one than the one in Hamburg? A. You
have got that in the letter there. :

Q. I am asking you, sir; never mind what I
have. A. Emaus.

Q. What was the name of the plant that Wa’Si
operated there? A. ‘‘D. G. Dery, Incorporated.
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Q. Are you speaking now of 19142 A. Yes, sir.

Q. And in 1914 Mr. Dery had twenty—e,ight
plants, operated under the name of *‘D. . Dery
Incorporated’’? A. That is to the best of m};
knowledge.

Q. That is to the best of your knowledee? A
Yes. i '

Q. You think so? A. No, I don’t “think so’’,—T
may be mistaken as to the number of plants.’

Q. Well, you told us that all of those plants were
operated by a corporation under the name of ““D
G. Dery, Incorporated’’? A. Yes, sir. .

Q. Well, were they known by aﬁy other name—
these mills—other than “D. @. Dery, Incorpo-
rated’’? A. Not to my knowledge. :

Q. That is all you know? A. That is all T know

Q. So that, in 1914, Mr. Dery, you say solci
goods that were manufactured in twent.y,-ei@ht
plants, or thereabouts? A. Yes. i

Q. Which were manufactured by companies
known as ““D. G. Dery, Incorporated’’? A. By
a company.

Q. By a company? A. Yes.

Q. One company? A. Yes.

Q. And D. G. Dery, as an individual, sold the
product of the twenty-eight plants of D. G. Dery
Incorporated? A. Mr. Dery did not sell any,
goods.

. Q. Oh, T mean he was the selling agent, is that
right? A. The name of the selling agent’ was D
(. Dery. .

A.QS.ZQSS? that the selling agent was D. G. Dery?
.Q. And D. G. Dery sold the product of twenty-
eight plants which were operated, you say, by D
G. Dery, Incorporated—is that right? A. ’Yes.
.Q. Now, how do you know that these twenty-
eight plants were operated by D. G. Dery, Incor-

i
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porated; were you ever at any of those plants?
A. Most decidedly.

Q. What was the name on the front of each one
of those buildings? I don’t remember now what
the name was on each mill; but, on certain mills,
I recollect distinetly the name of ‘‘D. G. Dery,
Incorporated.’’

Q. Well, all that you know is that you were
working at the office that Mr. Dery had, and that
he was selling the product of twenty-eight mills;
you, of your own knowledge, don’t know who those
mills belonged to, do you; you don’t know that,
do you? A. At the time when I was employed by
D. G. Dery I was given to understand that he

owned those plants.

Mr. Lichtenstein: That is all. If the
Court please,'I submit that this witness can-
not testify to whom these mills belonged, or
what they were, or who operated them.

The Vice Chancellor: I think I will let
it go, for what it is worth.

By Mr. Enright:

Q. I ask you to deseribe, generally, the business
carried on by Mr. Dery during the time that you
were associated with him, which began in 1914
and ended in the Spring of 1923? A. At the time
when I started with him we had 124 looms running
on piece dye goods, and the balance on skein dye;
and I was hired for the purpose of developing the
piece dye goods.

Q. Now, what was the nature of the business
going on in 1920—1919 and 19207 A. Well, by
that time Mr. Dery had increased his plants con-
siderably; he had purchased additional plants.

40
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Q. Do I understand that some of your duties
were 1n connection with the selline 1zati
in New York? A. Yes, sir. e

1Q. D.ld you have any duties with respect to the
producing part of the business? A. Do you mea
the producing part of it? i

Q. O.f the business, yes? A. Most decidedly
% QS Did ‘.you make frequent visits to the milis?

- ometimes frequent, and some other times
peahaps every two or three months :

. About how man i .
. y mills were manufs ing
1n the organization in 19192 gy

.Mr. Lichtenstein: I object to the ques-
tion, 'and to this line of testimony (and I
Want. it to apply, if your Honor will permif
to this entire line of examination), upon the,
ground that it is entirely incom[,)etent ir-
relevant and immaterial what business ,Mr
Der.y, personally was engaged in, or What.
busmes.s D. G. Dery, Incorporated, was en-
gaged in, or where they were in b’usiness

The Vice Chancellor : Well, T think I ha'd
bett(?r admit it in evidence; it is easier to
?ldmlf; it in evidence than to exclude it%
felj:ﬁ"ls’ when I say ‘‘easier”” T mean ““‘bet-
: Mr. Lichtenstein: T understand that; T
jeoctli’];t. want to lose the benefit of the ob.-

The Viece Chancellor : Oh, yes.

Mr. Lichtenstein: It may l;e understood
then, that all of the questions that are ooin ’
to be e'isked of this witness concernini‘ thi
operations of D. G. Dery as an indivit;lual
and th(.)se of D. G. Dery, Incorporated, ma :
be subject to this objection? it
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The Vice Chancellor: Yes, they may be
so. (Last question repeated).

Mr. Lichtenstein: Well, I object to the
term ‘‘organization’’; I would like to have

it more specific.

The Viece Chancellor: I understand that 10
t

refers to the ‘‘Derry, Incorporated’’—tha
is all that has been mentioned, so far.
Mr. Lichtenstein: If that is so, I with-

draw this last suggestion.

A. Do you mean how many mills he had in 19197

Q. Yes. A. To the best of my recollection, Mr.
Dery started to have increased mills around 1918,
and in 1919 the total mills controlled and operated

by him amounted to 43.

Mr. Lichtenstein: I ask that that part of
the answer be stricken out, that ‘‘the num-
ber of mills controlled and operated by Mr.
Dery amounted to 43”7, as being a conclusion

of the witness.
The Vice Chancellor: I think I will per-
mit it to stand. Let him state what mills

they were, and how he ¢‘controlled’’ or
“‘operated’’ them.

Q. Are you including in that the throwing mills?

A. Yes, sir.
Q. Did you have anything to do with the send-

ing of the product to converters to be dyed? A.

Yes, sir.
Q. What were your duties in that respect? A. I

supervised the dye orders and assortments; the
finish; and gave orders as to the dyer to whom

the merchandise had to be sent.
Q. Up to 1919, did Mr. Dery, or the Dery Com-

pany, sell much goods in the grey?

20




10

20

40

60
Hans Fischer, for Complainant—Direct.

Mr. Lichtenstein: I object to the ques-
tion, if the Court please; it is a double ques-
tion, and I think he ought to separate it;
there will be an answer, and I don’t know
which it is going to be an answer to.

Mr. Enright: Well, strike it out.

Q. Were any mills, either weaving mills or
throwing mills, operated by Mr. Dery, individu-
ally, as far as you know?

Mr. Lichtenstein: I would like to object
to the question, if the Court please, upon the
ground that the term ‘‘operate’’ implies a
great many things, and I do not know what
Mr. Enright refers to.

The Vice Chancellor: I will overrule the
objection. You can ask him.

(Last question repeated.) A. I am afraid you will
have to phrase that a little different, because he
would not operate any mills individually—I mean,
himself, in other words, he could not do the work.

Q. No, I don’t mean that; I mean, were there
any mills operated by him trading or doing busi-
ness as an individual rather than as a corporation,
or was all the manufacturing, so far as you know,
done by this corporation? A. No; a number of
mills were being operated under different names.

Q. Well, what were the:different names? A.
Well, Cedar Cliff Silk Company

Mr. Lichtenstein: If this is important,
in any way at all, (I don’t know whether
I make myself clear to your Honor) but he
is asking this man, who apparently does
not know anything about Mr. Dery’s per-
sonal financial affairs, or business, whether
Mr. Dery operated any of these plants in
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his own name; then the witness goes on and
«tates that he operated them und.er differ-
ent names—now, that is a conclusion of the
witness, it seems to me. :

The Vice Chancellor: I think I will let
the witness answer, and overrule the ob-

jection.

A. (Resuming)——Alliance Holt Dye Works; S. &
H. Dyeing Company ; William Bu(?kley.

Q. I meant to direct your attention 'to the manu-
tacturing—the weaving, or the ‘Fhrowmg, that was
going on up to 1919—was that n the name.of ‘Elle
corporation, or did Dery’s individual orgamzatlomn
have anything to do with LA Well, Mr. Dery
bought a number of plants during 1918 and

1919—— : ‘
Mry. Lichtenstein: I would like to examine

this witness as to his knowledge as to Mr.
Dery buying a lot of plants. : :

The Viceb Chancellor: I think I will let
the witness finish, and you may cross-exam-
ine the witness.

A. (Resuming)—some of which were run under
the previous name, or a New name.

Q. Where was the general office of the manu-
facturing end of the business? A. Allentown,
Pennsylvania. i R

Q. And the selling organization was where? A.
981 Fourth Avenue, New York. :

Q. Did your duties take you, paﬁ of the time,
to the Allentown office? A. Yes, SIT. ;

Q. Were you personally acquainted with Mr.
Dery? A. Yes, sir.

Q}.T And sométimes your duties had reference
to the selling organization in New York, and some-

10
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times to the manufacturing organization in Allen-
town? A. Yes, sir.

Q. Now, up to 1919, was Mr. Dery engaged, in
any way, in the dyeing business? A. Not before.

By the Vice Chancellor:

Q. Not before 19197 A. Not before 19109.
Q. Before that time his whole business was the
manufacturing of silk? A. Yes.

By Mr. Enright:

Q. Now, his product, up to 1919, was that partly
sold in the grey? A. Yes, sir.
Q. That means undyed, doesn’t it? A. Undyed.
Q. And then part of the product was sent out
to dyeing establishments, was it not? A. Yes, sir.
Q. Did he have general supervision of the plac-
ing of
Mr. Lichtenstein: If the Court please, I
do not think this man should go on and
testify to what this business was.
The Vice Chancellor: If you object to the
question as leading, I will sustain it.

Q. What did you have to do with the placing
of such of the goods as were sent to custom dyers?
A. Well, T stated that before—that T made out
dye orders; I decided which dyer was to manip-
ulate the goods; gave instructions at to the finish,
and so on.

Q. About, relatively, what part of the business
consisted of goods in the grey, and what part of
the sales, I mean, consisted of converted goods, up
to 19197 A. Why, I should say that we sold about
60% of the piece dye goods in the raw state.
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By the Vice Chancellor:

Q. That is, in the grey? A. Yes, sir; and 40%
in the dyed state. Sometimes we sold more goods
in the grey than 60%.

By Mr. Enright:

Q. What were the principal dyeing concerns
that you were doing business with in .1919? ; N
Up to 1919 the businesses were T'he United Piece
Dye Works, Lodi, N. J.; Liyons Plface Dye Work.s,
Paterson, N. J.; Alliance Silk Dyeing Company 1n
Paterson. :

Q. And who was the man whom you dealt with
in the Alliance Company? A. It was a man by
the name of Ugnon.

(Recess until two o’clock, p. m.)

AFTERNOON SESSION.

)
Hearing of the cause resumed at two o’clock,
p. m., pursuant to adjournment, in the presence of
the counsel of the respective parties.

Hans Fiscaer recalled.

Direct examination resumed by Mr. Enright:

Q. Did you have knowledge of the acquiring of
control by Mr. Dery of the Holt Dye Works at
Phillipsburg? A. Yes, sir.

Q. How did that come to your knowledge? A.
Mr. Muelberger :

Q. That is Eric Muelberger? A. Mr. Eric Muel-

berger, yes—spoke to me first, and stated that Mr. 4q

Dery had in mind to buy that plant
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Mr. Lichtenstein: I object to what Mr.
Muelberger told this witness as to what Mr.

Dery wanted to do.

Q. Well, as a result of what Mr. Muelberger told
you, did you visit the Holt plant? A. I did.

Q. At Phillipsburg? A. Yes, sir.

Q. When was that, to the best of your recollec-
tion? A. Well, it was in 1919, the latter part of
the summer.

Q. Who was in charge of the Dye Works at the
time? A. Mrs. Holt.

Q. Did you make an inspection and report? A.
I did.

Q. To whom did you furnish the report? A. To
Mr. Muelberger, in duplicate.

Q. What? A. I made a report in duplicate, and
gave it to Mr. Muelberger—one for himself, and
one for Mr. Dery. '

Q. At the time of your inspection, according to
your information, had Mr. Dery already acquired
the Holt concern, or was he negotiating for it?

Mr. Lichtenstein: T object to that; it calls
for a conclusion.

Mr. Enright: I am fixing a relative date.

Mr. Lichtenstein: I know, but you incor-
porated in that question an assumption.

The Viece Chancellor: I think I will let
it go.

A. To the best of my recollection, it had not been

concluded yet; they were yet negotiating.

By the Vice Chancellor:

Q. That is, as to the Holt plant? A. Yes, sir.
40
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By Mr. Enright:

Q. What was Mr. Muelberger’s connection with
Mr. Dery, by the way? A. Mr. Muelberger was
the Sales Manager and General Office Manager of
the office in New York. :

Q. That is the selling office? A. Yes, sir.

Q. Did you have knowledge of the negotiations
(Withbllt saying what anybody told you) for the
acquiring of the Alliance Company? A. T started
that transaction. :

Q. You started that transaction? A. Yes, sir.

Q. What was the name of the company at the
time you started the transaction? A. It was ‘“The
Alliance Silk Finishing Company’—I am not
quite sure about that. :

(. And that was a concern that you have alre.ady
referred to as having done some of your piece
dyeing work? A. Yes, sir.

The Viee Chancellor: Well, is that the
Alliance Dye Works?

Mr. Enright: Yes, sir. :

Mr. Lichtenstein: The predecessor 1n
name.

Q. Where was the plant located at the time you
started the negotiation? A. The plant was located
at Paterson, near Riverside.

Q. Was there anything at Rutherford? A. They
had acquired property in Rutherford, anfl l}&d
also put up a building—a dye house, a finishing
plant, ete.

Q. Well, was the building equipped? A. The
building was not equipped; it was empty.

Q. Did you have any interview with Mr. Freund,
at about this time? A. No.
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Q. You never went to visit Mr. Freund, or call
on him? A. No, sir, not around that time.

Q. When was the first time you went to see him?
A. Why, I haven’t got it clear in my mind, any
more. 1 was requested to call it Mr. Freund’s
place on a certain Sunday morning (referring to
a paper now produced by the witness).

Q. Well, use your best recollection, Mr. Fischer;
just use your recollection? A. (Putting aside the
memorandum) I think it was in 1920.

Q. Was there anybody with you? A. Mr. Muel-
berger—Eiric Muelberger.

Q. Was that before the organization of the Alli-
ance Holt, or afterwards? A. Oh, it was quite
some time afterwards.

Q. Well, do you know anything about the or-
ganization of the S. & H. Dyeing Company? A.
I do not, at that time.

Q. Do you know about the organization of the
Alliance Holt Dye Works? A. Yes, sir.

Q. Well, the certificate of incorporation of that
Company is in evidence, dated the 17th of De-
cember, 1919; had the Dery people acquired the
Alliance Company and the Holt Company before
that time? A. Oh, yes.

Q. About how long before? A. The Holt Dye
Works were acquired about three months before,
or more; and the Rutherford and Paterson outfit
was also acquired some time previous to the date.

By the Vice Chancellor:

Q. Who do you mean by ‘‘the Rutherford out-
ﬁt”? A. In Rutherford there was only a build-
ing; the machinery was out in Paterson—see?

Q. Well, what was the name of the Rutherford
outfit? A. The Alliance Holt, in Paterson, had the
machinery there; and in Rutherford there was

67
Hans Fischer, for Complainant—Direct.

only the building; so that building had to be put
in shape in order to function properly.

Q. What was the name of what you call ‘‘the
Rutherford outfit’’? A. Well, it was known, be-
fore Mr. Dery bought it, as ¢‘The Alliance Silk
Dyeing Company.”’

By Mr. Enright:

Q. Now, after the organization of the Alliance
Holt Company, what was done with this Phillips-
burg plant and the Alliance plant? A. Well, in
Phillipsburg we put in a new manager; and in
Rutherford we installed the steam pipes, water
pipes, and made all kinds of other improvements
before the machinery was moved from Paterson
to Rutherford.

Q. Do you remember about when it was you got
the whole plant completed in Rutherford? A. It
was in the early part of 1920, somewhere around
March, I think, because it was due to a railroad
strike.

Q. And what happened to the Paterson plant
of the Alliance? A. The Paterson plant was only
leased, at the time, and then, when the machinery
was moved out it was turned over to the owner.

Mr. Enright: At this point I will offer
the Minutes of the first meeting of the In-
corporators of the Alliance Holt Dye
Works, set forth in the minute book,—that
part of it which contains the offer of Alfred
Sohland to transfer these two plants to the
Company for its capital stock. The pages
are unnumbered.

Mr. Lichtenstein: May I have the objec-
tion noted to this that was urged in opposi-
tion to the previous minutes that were of-
fered in evidence?
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The Vice Chancellor: The objection may
be taken, and it will be overruled.

(The Minute was thereupon marked IKx-
hibit C-12-A.)

Mr. Enright: Apparently it is misdated
the 14th of December. The certificate was
not issued until a later date; so, to cover
that, I also offer the Minutes of the organi-
zation meeting of the Directors, held De-
cember 19th, which ratifies the offer.

(Same objection; same ruling).

(The Minutes last offered are marked

Exhibit C-13).
20 Q. Whe}t was Mr. Sohland’s connection with the
Dery business? A. He was what I would call a

“pr'oTnoter,” and, in such capacity, he acquired
additional plants for Mr. Dery.

Mr. Lichtenstein: Of course 1 assume
‘ghat your Honor recalls that this is all sub-
ject to my objections?

The Vice Chancellor: Oh, yes.

Mr. Lichtenstein: And also the objection
that it is not based upon any facts elicited
to show that this man had any knowledge
on if.

The Vice Chancellor: I am permitting it

until I know how it is going to be con-
nected up.

Q. Well, how did you become first informed of
Mr. Frgund’s connection with any of the Dery
enterprises? A. That was shortly after that visit

that Mr. Muelberger and myself had at hi
40 S g y at his plant,
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Q. (Interrupting) ¢¢At his plant’’—who do you
mean? A. Pardon me—at the S. & H. plant.

Q. That is in West Hoboken? A. West Ho-
boken.

Q. Yes. A. On which occasion he had demon-
strated to us his process of fast dyeing of skein
silk.

Q. Was anything said, in that interview, that
you recall, about the application of that process
to piece dyeing? A. To the best of my recollec-
tion, that matter came up later on.

Q. Well, now, how long after that interview was
it that you received any information respecting
Mr. Freund’s connection with the enterprises?
A. Well, that was seven weeks after, when Mr.
Freund brought in a shade card of his fast colors;
at which time Mr. Muelberger stated that he
was

Mr. Lichtenstein: I object to what Mr.
Muelberger stated.

The Vice Chancellor: Was Mr. Freund
present? :

The Witness: Mr. Freund was present.

The Vice Chancellor: Did he hear what
Mr. Muelberger said?

The Witness: Mr. Freund brought the
shade card in. I don’t know whether he
was present when that information was
oiven to me, that he now belonged to the
D. G. Dery organization.

Mr. Lichtenstein: I ask that thats be
stricken out, as utterly immaterial.

The Vice Chancellor: I think I will strike
it out; it does not show that Mr. Freund
was there. Mr. Muelberger may swear to
that.
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By Mr. Enright:

Q. Now, from the acquiring of the Holt plant
and the Alliance plant, will you tell us what you
had to do with the conduct of those two businesses?
A. Well, in a few words, I was practically in
charge of the two plants, which were continued, as
I stated before, under a new superintendent in
Phillipsburg, and under the previous owner of
the Alliance Silk Dyeing Company in Rutherford.

Q. His name was Ugnon? A. Mr. Ugnon.

Q. And you became the Secretary of the Com-
pany, on incorporation, I see here? A. Yes.

Q. And how long did you continue as Secretary?
A. Until the latter part of 1923.

Q. At the time of the Dery failure? A. Yes.

Q. In addition to your duties at the Alliance
Holt Company, did you continue your general
duties in the Dery organization? A. Yes, sir.

Q. Did you comtinue your duties with respect
to the manufacturing plants that you previously
described? A. Yes, sir.

Q. And also, with respect to the selling organi-
zation? A. Absolutely; yes, sir.

Q. Did you receive more than one salary, or

form of compensation, for all of these duties? A.
No, sir.

Mr. Lichtenstein: I object to that, as be-
ing immaterial.

Q. Did you receive any separate salary from the
Alliance Holt Dye Works?

: Mr. Lichtenstein: T object to that, as be-
ing immaterial?

The Vice Chancellor: T think it is, but
I will admit it, and overrule your objection.

A. No, sir.

Tl
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Q. Now, how long after the organization of the
Company was it before Mr. Freund had any activ-
ities with respect to the Alliance Holt Company?
A. That was in 1920, after the Alliance Holt Dye
Works had been operating at a loss. I had found
out that the head dyer in Rutherford used inferior
grades of ingredients——

Mr. Lichtenstein: I do not think this is
material, if the Court please.

The Vice Chancellor: Well, T will let it
go; I will overrule the objection.

A. (Resuming)—and that the business had been
conducted in a rather inefficient way; and it was
at that time that I suggested to Mr. Muelberger
that we should avail ourselves of the services of
Mr. Freund to test these ingredients.

Mr. Lichtenstein: I object to conversa-
tion between him and Mr. Muelberger.

The Vice Chancellor: I think I will sus-
tain the objection.

Q. Well, as the result of the conversation which
you had with Mr. Muelberger, was there a further
conference at which Mr. Freund and Mr. Muel-
berger and yourself were present? A. That was
later on.

Q. It was after this conversation you have told
us about with Muelberger? A. Yes, sir.

Q. And in that conversation (without telling us
what was said)—the conversation with Muel-
berger—did you make certain recommendations?
A. I had.

Q. And, following those recommendations, was
there a conference where the three of you were
present? A. Yes, sir.
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Q. Muelbérger, Freund and yourself? A. Yes,
Sir.

Q. And that was before Freund had been as-
signed any duties at the Alliance Holt?

Mr. Lichtenstein: I object to the term
that ‘‘Freund was assigned any duties at
the Alliance Holt.”’

Q. Before he discharged any duties at the Alli-
ance Holt? A. Yes, sir.

Q. Will you tell us what was said in that con-
ference where you, Muelberger and Freund were
present, respecting any connection of Freund’s
with the business?

Mr. Lichtenstein: I object to the ques-
tion, on the ground that it is incompetent,
irrelevant and immaterial. If they are at-
tempting now to prove a defense to the
action at law, certainly they should not be
permitted to prove it here. If they are go-
ing to show the hiring of Mr. Freund by
an arrangement under Mr. Dery’s contract
to work there, why have they a right to
prove that here? Is not that their answer
to the action at law? Haven’t they so
answered—that there was no contract be-
tween Freund and the Alliance Holt?

The Vice Chancellor: I don’t know; it is
a peculiar sort of case; I am going to let
the testimony go in and see where the com-

plaint stands. I will overrule the objection.

A. Mr. Muelberger advised me that——

Mr. Lichtenstein: I object to what Mr.
Muelberger advised him.

1>
Hans Fischer, for Complainant—Direct.

The Vice Chancellor: Well, was it in the
presence of Mr. Freund?

The Witness: Yes, sir.

The Vice Chancellor: All right.

A. Mr. Muelberger advised me that he had referred
the matter to Mr. Sohland, who had approved of
the suggestion which I had made, and that Mr.
Dery had also given his O. K. in the matter, and
that, from now on, he would be in charge of the
purchasing of any material required for the con-
verting in the two plants.

By the Vice Chancellor:
Q. Who would be in charge? A. Mr. Freund.

By Mr. Enright:

Q. Would be in charge of what? A. Of the pur-
chasing of the material required for the convert-
ing of the merchandise in the two plants.

Q. Was there any discussion at that time, in the
presence of Mr. Freund, as to what your recom-
mendation was—the recommendation which you
had previously made to Muelberger? A. Yes, sir.

Q. Now, was that discussed? A. Well, in a cer-
tain way.

Q. Well, tell us in that way—what was said
about what Freund’s duties were to be, and what
your recommendations were, if anything?

Mr. Lichtenstein: I object to the ques-
tion. Let the witness state the conversation.

The Viee Chancellor: I think that is cor-
rect; I will sustain the objection.

A. Well, the thing that was stated was simply that
I had originally suggested that Mr. Freund should
take over the purchasing of the material required
for the dye plants, and that the matter had been
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submitted to Mr. Sohland, approved by Mr. Dery,
and, under the circumstances, he was now in
charge of the purchasing department.

Q. Was anything said about any compensation
to F'reund? A. No, sir.

Q. Did Freund say anything about compensa-
tion? A. Not to my knowledge.

Q. You were there all the time, weren’t you?
A. T was there, taking part in the conference.

Q. Weren’t you there all the time? A. They
discussed other matters afterwards, and my pres-
ence was not required.

Q. At that time what other duties was Freund
performing, with respect to any of the businesses
of Mr. Dery, or with which he was connected? A.
He was in charge of the S. & H. Silk Dyeing Com-
pany, or whatever the name was, in West New
York.

Q. Did you have knowledge of his doing any-
thing in the throwing mills? A. At a period later
on, yes.

Q. And what was that?

Mr. Lichtenstein: May I have an objec-
tion, if the Court please, on the ground
that what Mr. Freund may have done in
any throwing mills is immaterial and in-
competent?

The Vice Chancellor: I do not know what
it is going to lead to. I overrule the ob-
jection.

A. We experienced considerable trouble, at one
period, on woven goods, on account of heavy tint-
ing of the filling material, which had been tinted
too heavily, and it did not disappear in the boil-
ing, and was therefore not suitable for whites
and ivories. At that time I referred this com-
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plaint to Mr. Muelberger, with the idea of having
him take it up with Mr.-

Mr. Lichtenstein: I object to what his
idea was, and what he referred to Mr.

Muelberger.
The Vice Chancellor: I will strike the

question and answer out.

By the Vice Chancellor:

Q. You had a talk with Mr. Muelberger about
it, hadn’t you? A. Yes, sir.

Q. And as a result of this talk or conversation,
did you do anything? A. He took the matter up

with Mr. Dery

Mr. Lichtenstein: I object to his stating
that he took it up with Mr. Dery.

Q. Do you know that he did? A. I know that
he did, because I prepared him the samples anfi
everything; and, in the natural course of busi-

ness

Mr. Lichtenstein: I object to ‘‘the natu-
ral course of business’’; I object to his stat-
ing that of course he did because he pre-
pared some samples, and necessarily it
therefore came to the knowledge of Dery.

The Vice Chancellor: I overrule the ob-
jection; I do not know where it is going to
lead to. Go ahead.

By Mr. Enright:

Q. Proceed. A. I say, in the course of the
business it was submitted to the Purchasing Agent
in Allentown, who used to buy the tinting material,
and, upon suggestion from the Mill, if my memory
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serves me right, the matter was referred to Mr.
Freund.

Mr. Lichtenstein: This is all under my
objection, your Honor.
The Vice Chancellor: Of course.

Q. Did you have anything to do with communi-
cating to Mr. Freund what was desired of him at
the throwing mills? A. No, sir.

Q. Do you know what he did up there? A. Not
from direct knowledge.

Q. You never saw any of his reports A. I saw
some of the reports, yes, sir.

Q. Reports made by Mr. Freund? A. Yes, sir.

Q. After Mr. Freund was active in the business,
did you ever go up to the S. & H. plant in West
Hoboken? A. No, sir.

Q. Did you have any communications with Mr.
Freund, up there at the S. & H. plant? A. Per-
haps a letter, or two.

Q. To your knowledge, did Mr. Freund ever do
anything for Mr. Dery, individually, or for the
part of the business that was carried on under Mr.
Dery’s individual name—D. G. Dery?

Mr. Lichtenstein: I object;if your Honor
please, that, necessarily, must be incompe-
tent. How can this man testify to what Mr.
Freund did or did not do for Mr. Dery?

Mr. Enright: Well, he has shown a rather
very general connection with this entire
business; he was, as I understand it, what
they call in the business a ‘‘contact man’’
between the different departments of it.

Mr. Lichtenstein: Very general—I will
use the same language Mr. Enright used—
‘“very general.’’
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Mr. Enright: Yes; the duties of a Gen-
eral Manager are necessarily general.

The Vice Chancellor: I will let the ques-
tion go.

(Question repeated).

The Vice Chancellor (To Mr. Enright):
- What plants do you refer to?

Mr. Enright: He says that the selling end
of the business was carried on under the
name of ““D. G. Dery,’’ and then these other
enterprises under other names; I am now
agsking him whether Mr. Freund, to his
knowledge, ever rendered any service to Mr.
Dery individually, or to the part of the
business that was carried on under Mr.
Dery’s individual name? A. Yes, sir.

Q. He did? A. Yes, sir.

Q. What (Former question repeated). A. No,
SiT.

Q. What is the answer? A. No, sir.

Q. When you answered ‘‘Yes’’ a moment ago,
did you understand the question? A. I under-
stood you to say ‘“D. G. Dery, Incorporated’’; that
is what I had in mind.

Q. Do you know of any activities of Mr. Freund,
other than those for the S. & H. Dyeing Company,
D. G. Dery, Incorporated, which operated the
throwing mills, and the Alliance Holt? A. No,
Sir.

Mr. Enright: I offer in evidence Certifi-
cate of Incorporation of the S. & H. Dyeing
Company.

(The certificate is admitted and marked
Exhibit C-14).
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Cross-examination by Mr. Lichtenstein :

Q. Mr. Fischer, as T understand it, the various
factories that turned out the work that you were
interested in were what was known as ‘‘piece dye
goods’’ and ‘‘skeéin dye goods’’ factories—that is
right, is it not? A. Yes, sir.

Q. That is, the manufacture of the goods them-
selves—that is right, is it not? A. Yes, sir.

Q. In none of the organizations that Dery
represented was there any dyeing done—that is
right, is it not? A. During what period?

Q. Up to the time that you say the Holt and
the Alliance concerns were purchased? A. No
dyeing was done.

Q. And then, after the Holt and Alliance con-
cerns were purchased, as you say and the Alliance
Holt Dye Works was organized, there were two
dyeing plants that you were interested in? A.
Yes, sir.

Q. One at Phillipsburg, and the other at Ruther-
ford? A. Yes, sir.

Q. Now, you didn’t know anything about the
finances of Mr. Dery, did you? A. What are you
driving at?

Q. Well, just answer it, if you please—you had
nothing to do with the finances of Mr. Dery, had
you? A. I did not handle any money.

Q. The financing Mr. Dery did himself, didn’t
he? A. Yes.

Q. You were only engaged in seeing to it that
goods were purchased and goods were sold and
goods were gotten out—that was your interest?
A. Also to see that financial arrangements were
made when I bought raw material from Europe.

Q. That is, that when you bought raw material

40 in Europe, you would see to it, through some
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channel, that the money was forthcoming to pay
for those goods? A. Yes, sir.

Q. That is, so far as the goods that you pur-
chased were concerned? A. Yes, sir.

Q. You would make a report to somebody, and
that somebody would see to it that the money was
forthcoming? A. I instructed them to make ar-
rangements for the payment. '

Q. That was part of your duty as purchasing
agent, to try to see to it, when goods were pur-
chased, that the bills were paid, so that the crgdlt
of the institution would be upheld? A. Yes, sir.

Q. Now, when you said that prior to 1919 Mr.
Dery owned, or was interested in about twent.y-
eight mills, you did not know what his interest 1n
those mills was—of your own knowledge, now?
A. T was given to understand that——

The Vice Chancellor: No, of your own
knowledge?

Q. Of your own knowledge? A. I knew that
they belonged to him.

Q. Where did you get that knowledge from,
that they belonged to him? That is what I want
to know? :

The Viece Chancellor: It is a very simple
question—did someone tell you?

A. Muelberger told me.

Q. Mr. Muelberger told you? A. And other
people. .

Q. And other people told you? A. Yes, sir.

Q. And that is how you know, and that is how
you make up your mind that Mr. Dery was the
owner of these twenty-eight mills? A. Yes, sir.

40
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Q. Now, then, about the other mills that were
afterwards acquired, amounting, as a whole, to
forty-three—— A. I think that is the figure.

Q. Which were the result of acquisitions, as
you put it, after 1919—— A. Yes.

Q. Did you get your information that Mr. Dery
was the owner of those mills from Mr. Muelberger,
too? A. I know from Mr. Sohland, who bought
those mills for Mr. Dery.

Q. In other words, Mr. Sohland told you that
he bought the mills for Mr. Dery? A. Pardon me;
we bought one mill, and I was the cause of it;
I was in close touch with Mr. Sohland, and what-
ever additional weaving mills he purchased he
reported to me.

Q. So that all of your information as to the
ownership of mills by Mr. Dery came through Mr.
Muelberger or Mr. Sohland? A. In certain in-
stances I saw the checks myself that paid for them.

Q. You saw some checks? A. Yes, sir.

Q. But what those checks were for you do not
know? A. In certain instances I do.

Q. Well, who told you what they were for?
A. Because I could read the name on it.

Q. Well, you could see a name on it—to the
order of somebody? A. Yes.

Q. And, from looking at the name, you think
you know who owned the mill—is that so? A. Who
bought the mill.

Q. Well, now, you have already stated that prior
to 1918 you thought—you didn’t know, but you
thought—that all the mills, the twenty-eight, were
run under the name of D. (. Dery, Incorporated?
A. Yes, sir.

Q. Well, now how about the mills—the differ-
ence between twenty-eight and forty-three mills—
that were afterwards acquired, as you say—whose
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name were they run under? A. Some under ‘‘D.
G. Dery, Incorporated’’, some under the original
names. :

Q. Under the original names? A. Yes, sir;
after Mr. Dery had purchased them.

By the Vice Chancellor:

Q. You say, about seventeen more mills were
acquired after 1919? A. Yes, sir.

Mr. Enright: After 1914.

The Vice Chancellor: 1919.

The Witness: I think the original figure
was twenty eight, and afterwards it was
forty-three; I haven’t got the exact figures;
that would be fifteen.

By Mr. Lichtenstein:

Q. Now, when you first took any interest in the
Alliance and in the Holt plants, and afterwards
as amalgamated into the Alliance Holt Dye Works,
that was the first time that you ever knew of your
business having anything to do with dyeing of
silks directly, was it? A. No, sir. :

Q. It was not? A. No, sir; I had had previous
experience.

Q. Well, T am not speaking about your ex-
perience, I am speaking about your interests,.or
the interests of the people that you were working
for? A. Oh, that is right.

Q. Whatever goods Mr. Dery sold he used to
have dyed outside? A. Yes, sir.

Q. Well, now, who would give the orders for
dyeing that stuff outside? A. I did.

Q. I mean, in whose name would you give the
order? A. In the name of *“D. G. Dery, to be
billed to D. G. Dery, Incorporated.”
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Q. So that, in all of these bills, the instructions
would be to do the work for the account of D. G.
Dery, and then the bill was to D. G. Dery, Incor-
porated? A. Yes, sir.

Q. But for the account of D. G. Dery? A. Well,
that is the heading he had on his bills.

Q. Then the stuff would be billed to Mr. D. G.
Dery, would it not? A. I just told you it was
billed to D. G. Dery, Incorporated.

Q. I mean the material itself would be billed to
Mr. D. G. Dery, wouldn’t it? A. Which material?

Q. The material from the plants?

The Vice Chancellor: When completed?

Q. T mean the original, in the raw, in the grey?
A. No, that was billed on the bill-head of D. G.
Dery, Incorporated, but billed to William Iselin
& Co., or whoever the factor may be.

Q. Well, you were in charge there—what was
the purpose of having goods sent to a dye house to

be dyed in the name of D. G. Dery, to be billed to -

D. G. Dery, Incorporated, do you know? A. D. G.
Dery was the selling agent for D. G. Dery, Incor-
porated.

The Vice Chancellor: D. G. Dery, Incor-
porated, sent the goods to be dyed to who-
ever it might be, and they were returned to
D. G. Dery

Mr. Lichtenstein: No, D. G. Dery sent the
goods to be dyed. :

Mr. Enright: The selling agent gives the
finishing orders, or, rather, the converting
orders; but the manufacturer pays the bills.

Mr. Lichtenstein: I don’t know about
that; that is what T am trying to find out.
That is your statement; I am not assuming
that that is so, at all. :
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Q. Now, you spoke of a time, of a certain morn-
ing, you say, you went to Mr. Freund’s place? A.
Yes, sir.

Q. When was that? A. That was in West New
York.

Q. In West New York—was it at his house, or
factory? A. At the factory.

Q. At a factory? A. Yes.

Q. And that was the first time you ever met
Mr. Freund? A, To the best of my recollection.

Q. That was the first time you ever heard of
him? A. Yes.

By the Vice Chancellor:

Q. What month and year was that? A. I think
it was around the latter part of the Summer of

1919, as I can recollect.
Q. The latter part of the Summer? A. Yes.

By Mr. Lichtenstein:

Q. Wasn’t it earlier in the year? A. I am tell-
ing you the best of my recollection.

Q. Well, see if I can fix it in your mind—wasn’t
it shortly after you took charge of the Alliance
Holt Dye Works? A. If you give me a better con-
nection I can answer it, but otherwise I cannot.

Q. I mean, how long was it after the organiza-
tion of the Alliance Holt Dye Works? A. I do not
recollect that.

Mr. Enright: That was in the winter-
time ; that was in December, 1919.

Q. Well, wasn’t it some time in March or April?
A. I do not recollect.

Q. You cannot recollect it? A. I told you be-
fore what I recollected, and that is all.
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Q. And, at that time he just submitted some
samples to you? A. He did not submit any
samples; we looked at samples.

Q. You looked at samples of dyeing in fast
colors, is that right? A. In skeins.

Q. That is a hank of silk? A. No, we didn’t
have hanks.

Q. Well, what do you call ‘‘skeins’’? A. Taken
from skeins.

Q. But a skein of silk is a hank of silk? A. Yes.

Q. And the work you understood that Mr.
Freund was doing was dyeing in fast colors—that
is right, is it not? A. The work he expected to do.

Q. And he showed you some samples of fast-
color dyeing, in skeins or part of skeins? A. He
showed me samples of colors, which he said he
dyed fast. There is a big difference between them.

Q. Oh, I don’t want to be technical. And the
colors that you were having your goods dyed, were
they fast colors? A. Your question cannot be
answered, because there is all kind of skein dyeing,
and there was lots of skein-dyeing which was not
fast.

Q. You were in charge of these two plants, but
not actually in charge of the manufacturing, were
you—that is, the two plants of the Alliance Holt
Dye works? A. There was no manufacturing done
there.

Q. Well, dyeing is ‘“manufacturing,’”’ too? A.
Well, there is a big difference.

Q. Well, you did not have charge of any of the
work that was being done there, did you"z Al
had my men there for that.

Q. But you, yourself, did not have charge of
that work, did you—of doing the actual work
around the place? A. No, sir.
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By the Vice Chancellor:

Q. I do not understand that—were you in the
position of a foreman, or superintendent in
charge? A. No; I was sort of general manager
of the two plants

Q. Well, did you superintend the work? A. I
had my superintendent in each plant—one man in

each plant.

By Mr. Lichtenstein:

Q. And then you said that ‘‘the plant was being
operated at a loss,”’ that is right? A. Yes, sir.

Q. At a great loss, wasn’t it? A. At a loss.

Q. Well, the loss amounted to $70, 000, did it
not, in less than a year of the operation?

Mr. Enright: I object to that, as being
immaterial. We are not trying to show the
value of services here.

Mr. Lichtenstein: No, you are not; but
you brought it out.

Mr. Enright: Pardon me; I brought
nothing out as to the result of the business
operations.

Mr. Lichtenstein : You did ; after this wit-
ness answered your question as to when
Freund came into the Alliance Holt, he
said “That was in 1920, after the Alliance
Holt Dye Works had been operating at a
loss.”’

Mr. Enright: That was his volunteered
statement.

Mr. Lichtenstein: Well, you brought it
out.

The Vice Chancellor: I do not see what
difference it makes.
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Mr. Lichtenstein: They are bringing out
a great mass of material here that they
do not connect up, and leave it in the air;
I do not know how far it is going to go, and
how they are going to connect it up.

The Vice Chancellor: You may go ahead.

Q. And it was after you had a considerable loss
that you made some recommendations to Mr. Muel-
berger, you said—that is right, is it not? A. Right.

Q. Now, when were those recommendations
made? A. I do not recollect, exactly, the date.

Q. Well, your recommendations were that your
dyeing was poor there, weren’t they? That is
right, is it not? A. Yes, sir.

Q. And your recommendations were that you
were unable to pay your debts—that is right, is it
not? A. With whom—debts to whom?

Q. To your trade—to the trade; the Alliance
Holt Dye Works owed money, and was unable to
pay—those were your recommendations, weren’t
they? A. Yes, I admit that.

Q. And your recommendations were that there
was an unusual amount of damaged goods being
turned out there? A. That may be.

Q. As much as 25% of your entire output—is
that right? A. No.

Q. Cannot you remember that? A. I say, no.

Q. Not so much, eh? A. I hope not.

Q. Well, as a matter of fact, wasn’t it as much
as 20%, and that that was the reason that you
were in such desperate shape? A. If you know,
why do you ask me?

The Vice Chancellor: Well, why don’t
you answer the question?

A. There were quite some bad goods.
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Q. Quite some? A. Yes, sir.

Q. More than, in the course of any business,
there should be, is not that so? A. I don’t know.

Q. You don’t know? A. No.

Q. Well, is it that you don’t know because you
are not a practical man in that line, or because you
actually do not know whether it was more or less
than it should be in the ordinary course of busi-
ness? A. Iam notin a position to make any state-
ment as to the amount of poor merchandise turned
out by other converters.

Q. Well, you were in charge—you were General
Manager there for that plant—will you say
whether or not one of your recommendations was
not that there was an unusual amount of spoiled
goods turned out and returned? A. The goods
were not spoiled.

Q. They were not spoiled? A. Some of them.

Q. Well, they were returned, then, because they
were poor? A. There were some returns, but if I
would have to give an explanation it would lead
too far.

Q. And one of your recommendations was, was
it not, that you owed more money than you had
received—that your payables were more than your
receivables—is not that so? A. On the face of it,
because I tell you

Q. (Interrupting) Now, is not that the fact?
A. I say, on the face of it.

Q. And didn’t you also report that the credit
was so bad that you could not get any goods—you
could not get any material with which to go on
with your dyeing? A. I don’t remember that.

Q. And didn’t you also make, as one of your
recommendations, that the production was away
below what it should be, or below what it should
be? A. I don’t remember that.

Q. You cannot remember that? A. No.
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Q. I show you a letter, dated December 3d, 1920,
addressed ‘‘H. H. Freund,’’ and signed ‘‘Alliance
Holt Dye Works, Ine.”’, with an initial, and ask

you whether that is your initial? A. Yes.
Q. It is? A. Yes, sir.

(The letter was thereupon marked, at the
request of cross-examining counsel, J. L
1 for identification).

Q. I read from this letter, and ask you whether
the statement that you made at that time in this
letter was correct, or not: ‘‘In going over the
figures of outstanding accounts and bills to be
paid, we find that our obligations amount to about
$30,000 against accounts receivable amounting to
$19,250 of which a certain percentage is doubtful
on account of the poor financial condition of the
customer’’—do you recall that statement being
made by you, and was it correct at the time you
made it?

Mr. Enright: T object to this line of tes-
timony, your Honor. It seems to me that
we are going so far afield. We are import-
ing a foreign issue here, as to the financial
condition of the Company, which has noth-
ing to do with this matter.

The Vice Chancellor: I will say frankly,
at the present time, that I do not see much
evidence in this case——

Mr. Lichtenstein: I would not be asking
this question if there was not such a mass
of testimony introduced that your Honor
allowed to come in subject to being con-
nected up. Now, I cannot tell.

Mr. Enright: This letter could not possi-
bly have been the report he testified to, be-
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cause the report preceded the designation
of Mr. Freund as a connection of the Com-
pany, and that took place long before De-
cember 3d, 1920.

The Vice Chancellor: I will overrule the
objection. I think I will let it in.

A. Yes, sir.

Q. And I read a further part of this letter, and
ask you whether the statement is correct that you
made before: ‘“You can readily see that there is
something radically wrong at the mill. As we
stated in our letter of yesterday, there is a lack
of production. During the past month 18,000
yards had to be returned to the dye-house, mostly
on account of dyeing defects, and a very large per-
centage on account of finishing defects. This yard-
age represents about 25% of the produection of this
mill, and we do not think it necessary to make any
further remarks on this matter’’—do you recall
that? A. Yes.

Q. And that was true, was it, about the condi-
tion of the mill? "A. I admit it.

Q. That letter was written long after this inter-
view and the recommendation that you made, was
it not? A. I don’t remember. '

Q. You cannot remember that? Well, this letter
was dated in December, 1920, so that it must have
been after the recommendation that you made to
Mr. Muelberger, is not that so? A. I cannot
remember.

Q. Now, after you made certain recommenda-
tions to Mr. Muelberger, then you say that you,
Muelberger and Freund met—you met together?
A. Yes, he came to the office.

Q. And you do not know what took place be-
tween Freund and Mr. Dery, or Mr. Muelberger,
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personally, do you, before this meeting, of your
own knowledge? A. I don’t know whether they
had a meeting, or not.

Q. No, you don’t know anything about it; and
at this meeting between the three of you, Mr. Muel-
berger advised you, as you said, that he referred
your recommendations to Mr. Sohland? A. Yes,
sir.

Q. And that Mr. Sohland had approved of your
suggestions? A. Yes.

Q. And that, ‘‘from now on, Mr. Freund was
going to take charge of the Alliance Holt Dye
Works?’? A. No.

Mr. Enright: That is not a fair question;
he did not say anything like that.
The Witness: I did not say that.

Q. Of what was he to take charge? A. Charge
of the purchasing.

Q. Charge of the purchasing of the material for
the plant, that is right, is it? A. Yes, sir.

Q. And that is all that you heard Mr. Sohland
say? A. That is all T heard Mr. Sohland say in
my presence.

Q. He did not say anything, in your presence at
that time, that the financial condition of the Alli-
ance Holt Dye Works was so poor that Mr. Freund
would have to give his personal guarantee, did
he—you did not hear anything like that, did you?
A. No, I do not recollect that.

- Q. You do not recollect that? A. No.

Q. And I don’t suppose you even know that he
had to guarantee all the accounts of the Alliance
Holt Dye Works in order to permit them to go on
and do business—you don’t even know that? A.
I differ with you.

Q. You differ with me? A. Yes.
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By the Viece Chancellor:

Q. Well, what do you mean? A. The arrange-
ment was made that any materials purchased by
Mr. Freund should be paid for on maturity, and
they were.

By Mr. Lichtenstein:

Q. You did not know that there was any ar-
rangement made by which he had to even guaran-
tee the payment of the accounts, did you, before
you could even get a barrel of soap—you did not
know that, did you? A. It was not brought to my
attention. '

Q. As a matter of fact, the only thing that was
called to your attention was that Mr. Muelberger
—he was your superior officer, wasn’t he? A. No
doubt.

Q. That he just came to you and said, ‘‘Here,

from now on, Mr. Freund is going to take charge

of the purchasing in your plant,’”’ that is, in the
Alliance Holt Dye Works—that is all that you
heard, and all you know? A. Well, that is the
effect of it, yes.

Q. Well, I don’t want the ‘‘effect,”” I want to
have just exactly what he said. A. Well, as stated
before.

Q. As stated before: I show you letter, dated
December 8th, 1920, addressed to the ‘‘Attention
of Mr. H. Fischer,’”’ and ask you whether you re-
call receiving the original of that letter from Mr.
Freund? A. Ido not recollect it.

Q. Well, do you recollect that you had a creditor
named the Holbrook Manufacturing Company?
A. Yes.

Q. And they are right down here in Jersey
City? A. I don’t know.
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Q. And they are soap manufacturers, are they

not? A. Yes.

Q. And do you recall his writing you, ‘I did
everything in my power, and as the Holbrook
Manufacturing Company extended credit solely
upon my recommendation, I cannot do anything
more in this matter’’—do you recall that? A. I
cannot recall that.

Q. You do not deny it, do you? A. I do not rec-
ollect it.

Q. Is it not a fact that you gave instructions at
the plant that no goods were to be purchased un-
less there was money to pay for them—do you
recall that? A. I do not recall that.

Q. You do not recollect that? A. No.

(The letter last shown the witness is
marked, at the request of cross-examining
counsel, J. L, 2 for identification.)

Q. I show you another letter, dated December
3d, 1920, and ask you whether that is your initial,
under the heading of ‘“ Alliance Holt Dye Works’’?
A. Yes, that is mine.

(The letter is marked, at the request of
cross-examining counsel, J. L, 3 for identi-
fication.)

Q. I call your attention to this statement and
ask you whether it is correct: after quoting a
number of figures, there is this statement—*‘‘above
figures show that we are unable to meet our obli-
gations, and we cannot tell at the present time
what will happen if our creditors push us for pay-
ment’’—do you recall that? A. That is my letter.

Q. Well, was it true when you wrote it? A.

40 Surely.
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Q. Certainly it was. Now, you were asked a
question as to whether Mr. Freund did any work,
other than for the Alliance Holt Dye Works, and
you referred to the throwing mill work—you re-
call that? A. Yes.

Q. And you referred to ‘“tinting’’ in that work?
A. Yes.

Q. Now, that work was in connection with the
dyeing that had to be done at the Alliance Holt
Dye Works, wasn’t it? A. More or less.

Q. Well, the ‘‘tinting,”’ when you were working
it up in the Alliance Holt Dye Works, would not
discharge, would it? A. That is right.

Q. And that was the thing that bothered you?
A. Yes, sir.

Q. Now, at that time Freund was doing work for
the Alliance Holt Dye Works, wasn’t he? A. Not
to my knowledge. :

Q. Not to your knowledge? A. No;he was pur-
chasing. :

Q. Certainly; well, he was working there; 1
don’t care what he was doing. A. All right.

Q. And it was while he was doing the purchasing
for the Alliance Holt Dye Works, as you say, that
the trouble arose in one of your throwing mills—
wasn’t that right—because your tinting was such
that it would not discharge, in the dye house? A.
Yes.

Q. And that had to be looked after? A. Yes, sir.

Q. And Mr. Freund, having charge of doing
some work around your dye house, went up there
to look over that—is that right? A. To look what
over?

Q. To look over your throwing mill, or the tint-
ing, or what was to be done in connection with the
tinting, to find out what the trouble was? A. So
I was told.
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Q. So you were told? A. Yes.

Q. So what you are talking about now is some-
thing you were told, about the tinting? A. No; I
was told that he went up to the tinting plant.

Q. You were told that? A. Yes, sir; that is
plain English.

Q. You don’t know anything of the work that
was being done by Mr. Freund at the Alliance Holt
Dye Works, do you—you yourself, now? A. Ex-
cept the purchasing of the material, that is all.

Q. You were not out to the Alliance Holt Dye
Works every day, were you? A. No.

Q. You were always over in New York, in the of-
fice? A. Notalways.

Q. Well, unless you were out somewhere else?
A. Yes.

Q. But you were never over to these plants? A.
Oh, yes, I was.

Q. Well, were you over in these plants in the
month of August, 19207 A. I cannot recollect any
such things.

Q. I know, but you will have to try to recollect
some of them. A. I cannot.

Q. Will you say, in the month of August, 1920,
. after Mr. Freund was put in charge, as you say, of
the purchasing, that you went over to the Alliance
Holt Dye plant? A. I don’t recollect.

Q. You never did? A. I don’t recollect.

Q. So, you haven’t any personal knowledge of
what Mr. Freund was doing over there, have you
—personal knowledge? A. Mr. Bruyere was sent
out

Q. (Interrupting) Please answer my question:
since you were not there during all of those years,
you don’t know what Mr. Freund was doing there,
do you? A. What are you talking about now;
you use the expression ‘‘years.”’

(Question repeated).
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The Witness (To the Viece Chancellor):
He says as a matter of ‘‘years.”’

Q. Yes, I am asking about years—three years, or
pretty near three years; those were the years?
A. I thought you meant about the time when he
started in to purchase the material.

Q. Well, now, I ask you again, since you were
not out at the plant from the month of August,
1920, and Mr. Freund was there approximately
three years afterwards, whether you, from your
own personal knowledge, know anything about
what he was doing over there? A. No personal
knowledge.

Q. No; and you haven’t any knowledge of what
Mr. Sohland told him to do over there, have you,
during those three years? A. Only what he told
me.

Q. And you don’t know what Mr. Muelberger
told him, during those three years, to do, do you,
if he told him anything? A. If he had been told to
do anything else, I would have known about it; I
was in the office.

Q. I know you were in the office; you have a lot
of conceit, it seems to me

Mr. Enright: T object to that character-
ization.

The Vice Chancellor: Well, the witness
is not frank in his answering.

Mr. Enright: I do not think he is trying
to evade. If the witness would listen to the
question and answer it, I think we would
all get along better.

Q. You said here a number of times, and you
kept on repeating, that during the course of the
conversation between yourself and Mr. Freund and
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Mr. Muelberger, Mr. Muelberger said that ‘‘from
now on, Mr. Freund was going to have charge of
the purchasing.’”” A. Right.

Q. Now, was that before you wrote this letter
of December 3, 1920, marked Exhibit D, for iden-
tification? A. If I can see the letter?

Q. Well, you remember the occasion, don’t you
—you remember the occasion of sitting down with
Mr. Muelberger, and you said it was some time in
August, you thought? A. It was, no doubt, pre-
vious to that letter.

Q. Now, if Mr. Freund was only hired to take
charge of purchases in the Alliance Holt Dye
Works, let me read this letter to you and ask you
whether this refreshes your memory as to whether
he did not have other duties? Did he have any-
thing to do with the payment of bills, or were you
looking after that? A. Why, the bookkeeper did
thaft.

Q. Mr. Freund had nothing to do with that? A.
I don’t know.

Q. That you don’t know? A. No.

Q. You don’t know whether he had to make ar-
rangements to look after the bills, at all? A. T
don’t know.

Q. That you don’t know? A. No.

Q. Well, will you tell us, please, why it was that,
in this letter of December 3d, 1920, to Mr. Freund,
you said that ‘“‘we find that our obligations amount
to $30,000 against accounts receivable amounting
to $19,250, of which a certain percentage is doubt-
ful”’—mow, why were you telling him that, if he
was nothing but an ordinary purchasing agent?
A. When I ordered material, I wanted to be sure
that arrangements were made for the prompt pay-
ment of bills.

97
Hans Fischer, for Complainant—Cross.

Q. Thatis your explanation? A. That is my ex-
planation.

Q. Now, this sentence: ‘‘You can readily see
that there is something radically wrong at the mill;
as we stated in our letter, there is a lack of pro-

“duction’’—now; what had he to do with ‘‘produc-

tion,”’—if he was only a purchasing agent, why
were you telling him all this? A. If the ingredi-
ents which they were using in process of convert-
ing are not of the best, then, naturally, the result
is that the goods run unsatisfactorily.

Q. Yes, but you were not finding any fault with
any work that he had done—this was a report of
conditions before he took charge.

Mr. Enright: I object to that question,
because it assumes something that is not in
the testimony.

Mr. Lichtenstein: Well, I am asking him
if it is not so.

The Vice Chancellor: This contract was
signed in November 1919, and this was in
1920.

Mr. Enright: The contract with Dery
was in November, 1919; and he claims he
went to the Alliance Holt in September,
1920.

The Vice Chancellor: That was before
this letter was written?

My, Enripht: «Yes.

Q. Well, take this sentence, ‘‘As stated to you
over the phone, we have again endless complaints
on merchandise turned out in Phillipsburg,”’—
what did he have to do with the plant in Phillips-
burg? A. He bought all the ingredients for that
plant.
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Q. He bought the ingredients for that plant?
A. Yes, sir.

Q. (Reading further from the letter): ‘“And it
appears that the trouble lies in the dye house?’’
A. Yes.

Q. Not in the ““dye,”” but the ‘““dye house,”’ that
the trouble lies in? A. It is natural, if the in-
gredients are inferior, that we have trouble in the
dye house.

Q. Well, you did not mean to say that the in-
gredients he purchased were inferior, did you—
that is not what you meant? A. No, but they had
a lot of old ingredients that had not been yet used
up.

Q. Now, what had Mr. Freund to do with the
operation of your dye house—why did you talk
to him about the Phillipsburg dye house, if he was
only a purchasing agent for new materials? A.
He certainly has a whole lot to do in preparing
the dye—the dye which is used in the converting
of the goods.

Q. All right; that is your answer. Now, here is
another part of the letter, ‘““The whole procedure
on the part of the mill is so simple that there is
absolutely no excuse for these continuous com-
plaints, and if one man is not fit to do the right
thing, we must get a man who will do as he is
told’’? A. Yes, sir.

Q. Now you are referring to the man that was
operating the mill up there? A. I was referring
to the superintendent.

Q. Now, why were you talking to Mr. Freund,
who was nothing but a purchasing agent, about
looking after the acquiring and discharging of
men, if necessary? A. Because the purchasing
of the ingredients and the applying of the ingre-
dients is a very fundamental thing in the convert-
ing.
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Q. So, in addition to his duties as a purchasing
agent, you take it for granted, that, as an inciden-
tal duty, it was his duty to hire and discharge help,
if he found that that was necessary? A. No, sir.

Q. Or if he found they were not skilled? A. He
could not fire any help.

Q. Well, but why were you talking to him about
getting another man? A. Because I wanted him
to investigate as to what any of these defects in
the converted goods was due to—what was the
cause of it.

Q. So that part of his duty was to investigate
and find out what the cause of the defect was? A.
We had one case in Rutherford

Q. (Interrupting) I mean to say, one of his
duties, if goods did not turn out right, was to in-
vestigate why they did not turn out right? A. To
trace it back to the source of the material used
in it.

Q. And also to make chemical tests and analyses
of the various products that were purchased? A.
That is right.

Q. That is another duty of his? A. That was
understood.

Q. That was understood. Well, you did not tell
us about that before. A. Well, you did not give
me a chance to.

Q. Well, did Mr. Muelberger tell you, also, at
this conference, that part of his duty was not only
to buy material, but also to test material chemi-
cally? A. No; to the best of my recollection, Mr.
Freund made his tests voluntarily, and brought in
a number of samples.

Q. So they were done voluntarily? A. Yes.

Q. If he was doing these things voluntarily,
why did you tell him ‘‘and if one man is not fit to
do the right thing, we must get a man who will do
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as he is told’’? A. Because that man was at
Rutherford at one time, and he did not make a suc-
cess, and they put him in Phillipsburg.

Q. And you wanted him to investigate the man,
is that right? A. He had reported about the man,
before.

Q. Who had reported? A. Mr. Freund.

Q. So Mr. Freund had reported about condi-
tions out in the plant, to you, hadn’t he? A. No
—well, more or less.

Q. Now, as a matter of fact, don’t you know
that Mr. Freund made a thorough examination of
the entire plant at Phillipsburg, and also at Ruth-
erford—not only an examination of dyes, but also
of the machinery, the plant, and the operation and
the output, and the possible output, and what
could be done with those plants—don’t you know
that? A. He may have done that, but he is not
expert at it.

Q. Well, he did make it? A. I guess he did.

Q. Do you know so little about the work of the
Alliance Holt Dye Works, after what you have
told us of the knowledge you had about Dery’s
business, that you don’t know that he made an
analysis and complete report of the conditions of
those plants? A. He made a survey of the plants,
and made a report.

Q. He made a survey—now you do know that,
don’t you? A. Yes.

Q. And he made a complete survey didn’t he?
A. Well

Q. Didn’t he? A. He made a survey.

Q. And it was after the survey that he made
that you had this talk where Mr. Muelberger told
you that ““from now on Mr. Freund was going to
be connected with the institution?’’ A. I don’t

40 think so.
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Q. You don’t think so? Well, you don’t know,
do you? A. Pardon me; he made a survey in gen-
eral, but he could not qualify as a dyer, or as a
finisher, or anything like that.

Q. Well, you are not a dyer, are you? A. I have
been in the dyeing and finishing game for a num-
ber of years.

Q. Have you any technical knowledge of the
dyeing business—of dyes? A. Of dyeing.

Q. Of the dyes—have you any technical knowl-
edge of dyes, or dyestuffs? A. I have not.

Q. And it was under your administration that
this concern lost seventy thousand dollars, didn’t
it, in less than a year? A. That included the
installation of everything.

Q. And you claim to be able to sit in judgment
upon the knowledge of this man, who is desig-
nated in this other contract, as a technical expert,
do you? A. Yes.

Q. You were in charge of this plant, were you
not, from the month of March, 1920, up until prae-
tically the end of the year? A. I should say 1 was
until Mr. Bruyere came in.

Q. Let me show you what purports to be a re-
port of the Alliance Holt Dye Works, Inc., Ruth-
erford and Phillipsburg Plants, and showing in
red figures, for the year 1920, ‘‘Net Loss, $75,-
054.64,”>—do you recall that now, when I show
you this? A. I remember it.

Q. You do remember it? A. Yes.

Q. And I call your attention to the fact that
the outside of this report bears the following
legend : ‘‘Prepared by H. H. Freund, 681 Fillmore
Place, West New York, N. J.”’? A. Yes.

Q. So you do know now, after I show you this,
that not only was Mr. Freund doing the purchas-
ing, but that he made up a report showing the
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profit and loss during the year—is not that so?
A. I don’t know where he got the figures from.

Q. And you were the Secretary of the Company,
and don’t know where he got the figures from?
A. T was not the bookkeeper.

Q. But you do remember that the loss was sev-
enty-four thousand dollars? A. I do remember
that.

Q. And you also remember that after Mr.
Freund took charge of the plant, in the next year,
1921, he reduced the losses from $74,000 to $2342,
don’t you?

Mr. Enright: I object to that question.
Mr. Freund does not stand quite as celestial
as that. The profit and loss in this busi-
ness cannot be attributed to any one man.

The Vice Chancellor: I will sustain the

objection.
Mr. Lichtenstein: That is all.

Re-direct evamination by Mr. Enright :

Q. Mr. Fischer, was D. G. Dery, Incorporated,
sending all of the goods which it had to be con-
verted to the Alliance Holt Company? A. No, sir.

Q. Was part of the grey goods going to outside
converters? A. Yes, sir.

Q. So that if there was any difficulty with the
tinting at the throwing mill, it would be just as
objectionable to the other dye houses that were
handling the goods as to Alliance Holt? A. Yes,
sir.

Q. Do you know whether any of the other dye
houses complained of the tinting results? A. We
had complaints from others.
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By Mr. Lichtenstein:

Q. Just one question that T neglected to ask on
cross-examination: Mr. Fischer, you know, do
you not, that, for a period of over six months,
while Mr. Freund was acting as the ‘‘purchasing
agent,’’ as you have designated it, of Alliance Holt
Dye Works, he refused to do any work for the D.
G. Dery interests in that plant—you know that,
don’t you? A. No.

Q. Well, now, think a little bit, sir? A. No, that
is news to me.

Q. Itis news to you,isit? A. Yes.

Q. You won’t deny it, will you? A. I won’t
deny it.

Q. No, you won’t deny that for many months Mr.
Freund absolutely refused to take any work in of
D. G. Dery, personally, or any of his interests, into
the Alliance Holt Dye Works, because they did not
pay their debts? A. I don’t know a thing about it.

Q. You don’t know a thing about it? A. No.

By Mr. Enright:

Q. Did you ever hear that the Alliance Holt
Company declined to take work from D. G. Dery,
Incorporated?

Mr. Lichtenstein: I object to what he
heard; that is not material; it is what he
knew.

Mr. Enright: Well, I am going a step
further—I am asking whether he ever even

heard of the refusal..
Mr. Lichtenstein: That is not evidence.
The Vice Chancellor: I will permit it.

A. T heard something of the kind. I will tell you
why——

40
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The Viece Chancellor: Just answer the
question, and you will get along so much
quicker.

Q. Was that because of the credit, or some other
reason?

Mr. Lichtenstein: I object to the cause.

A. Because D. G. Dery didn’t pay the bills.

Mr. Lichtenstein: Well, that is what I
asked him before, and he said ‘‘No.”’

The Witness: You did not ask that ques-
tion. They applied the bills rendered by
Alliance Holt against the payment that Mr.
Dery had made to the Alliance Holt Dye
Works out of his own pocket to cover the
expense of the installation of the Ruther-
ford plant.

Q. When was that? A. I don’t recollect the
period now.

Q. Can youfixit? A. The records ought to tell;
I couldn’t give you that information.

Q. You haven’t any idea when it was? A. No,
I am afraid I am not able to give the definite time
—state the definite time.

Q. Well, do you know whether work was actu-
ally refused, or not? A. No, no; work was not re-
fused.

Q. You do know that, do you? A. I know it, be-
cause we shipped goods to that place right along.
It was only a hold-up.

Q. How long did it continue? A. How long
what?

Q._ Frankly, I do not understand your testimony,
Mr. Fischer——

Mr. Lichtenstein: I understand it.
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Q. You say that the Alliance Holt did not refuse
work from D. G. Dery, Incorporated? A. I said I
heard some remark was made because D. G. Dery,
Incorporated, did not pay the bills because they
applied the bills against the payment that Mr.
Dery had made to the Alliance Holt people to pay
off debts contracted during the period when the
Rutherford plant was put up; so they applied the
amount of those bills against the money which the
Alliance Holt owed to Mr. Dery. But they actu-
ally never held up the dyeing of any goods.

Q. Well, that is what I am asking you—there
never was a time when the Alliance Holt refused
work from D. G. Dery, Incorporated? A. No.

Q. Because of the adjustment of these bills be-
tween the two companies? A. No.

By Mr. Lichtenstein:

Q. You say now that you did hear that the Com-
pany would not do any work for Mr. Dery because
he did not pay his bills? A. There was some re-
mark passed.

Q. Some remark passed? A. Yes.

Q. And that was after Mr. Freund went in
charge there, wasn’t it—you know that, don’t you?
A. Somebody made that remark.

Q. It was after Mr. Freund went in charge there,
wasn’t it? A. It may be; I don’t know.

Q. You don’t know? Whom did you hear it
from? A. Oh, I couldn’t tell.

Q. You cannot even remember that? A. No;
because there was so much talking being done by
everybody.

Q. You always had goods to be dyed, didn’t you?
A. Yes, sir.

Q. From all of these mills? A. Yes.
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Q. And don’t you know, for a number of months,
none of the goods of D. G. Dery, or D. G. Dery’s
interests, wherever they may have been, were
touched in that plant—that Mr. Freund refused to
do a tap of work with them? A. That is news to
me.

Q. Thatisnewstoyou? A. Yes,thatisnews to
me; because if such a thing was the case, I would
have withdrawn the goods.

By Mr. Enright:

Q. Was there ever a time when Mr. Dery, as
you understood it, could not have commanded Al-
liance Holt to do what he pleased?

Mr. Lichtenstein: Now, see where that
leads to? Your Honor allowed it to come in,
and it was purely speculative; then he got
a boomerang when he asked the questions;
now we are doing the same thing over again
—‘“was there any time when Dery could not
have commanded Alliance Holt

The Viece Chancellor: I think the Court
can tell the status of Mr. Dery, and the
control of this corporation, as well as the
witness.

Mr. Lichtenstein: He could not, at that
time, if the Court please. If he called an
annual meeting he might have thrown out
the directors and changed the management;
but he could not do it at that time.

The Vice Chancellor: I understand that.
Now this has taken more than a day, and
I think it will take more than two days.

Mr. Lichtenstein: I don’t know. I think
Mr. Enright said he was through.

Mr. Enright: I think I am about
through.
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The Vice Chancellor: I am not going to
sit in this case until after September. I
have got work to clean up, and I am not
going to sit in this case in July.

Mr. Enright: 1 have subpoenaed here
the Minute Book of the S. & H. Dyeing Com-
pany, and I will offer in evidence the min-
utes of the organization meeting, includ-
ing the offer of H. H. Freund to sell the
assets described as the property purchased
by him (Freund) from Ewald Smith and
Otto Hoffmann, a copartnership of West
Hoboken, used in the business conducted by
them, known as the S. & H. Dyeing Com-
pany, in consideration of 250 shares of com-
mon stock.

Mr. Lichtenstein: My objection to the
offering of these minutes is in the same
form as the objection I interposed to the
introduction of the minutes in the case of
the other corporations.

The Vice Chancellor: I will make the
same ruling.

Mr. Enright: T also offer the minute of
the organization directors’ meeting.

(Same objection; same ruling.)

(The book containing the minutes just
offered is marked Exhibit C, 15.)

Mr. Enright: I have some other wit-
nesses here, but I cannot offer them to-day.

The Vice Chancellor: I am not going to
go on now. The case cannot be finished
to-day, and I am not going to take up any
more of it now. If you gentlemen can fin- -
ish in an hour I can put you in on Septem-
ber 15th.
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Mr. Lichtenstein: Oh, my case won’t take
a half an hour. If they rest their case now
I will get my case in in five minutes.

Mr. Enright: Well, there is one aspect
in which we cannot very well close without
hearing some testimony from Allentown,
apparently, as to the owning of D. G. Dery,
Incorporated, by D. G. Dery; but it won’t
take very long and will probably be cov-
ered by documentary evidence.

The Vice-Chancellor: You mean you
have to take a commission to go out there?

Mr. Enright: I think probably we will
have to take a commission.

Mr. Lichtenstein: What is it you want
to prove?

Mr. Enright: I want to prove that D. G.
Dery owned all the stock of D. G. Dery, In-
corporated. I think we will probably have
to take some depositions out there.

Mr. Lichtenstein: I do not want to go all
over creation, taking depositions, if the
thing is not material. 1 cannot conceive
what difference it makes whether Mr. D. G.
Dery was the owner of six plants or sixteen
plants—when I say ‘‘the owner’’ I mean
whether he owned the majority of the cap-
ital stock in each one of these concerns.

Mr. Enright: Well, do you concede it?

Mr. Lichtenstein: No, I do not concede
it; but I do not see the materiality of it, and
I do not see why we ought to go on and take
testimony all over creation on it. If you
want me to admit, Mr. Enright, that prior to
1914 there were eighteen plants incorpor-
ated under the name of D. G. Dery, Incor-
porated, and that the majority of the capital
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stock of that company was owned by Mr.
D. G. Dery, I will admit it, if you say so—
if you say it is the fact.

Mr. Enright: My information is that he
owned all the stock of D. G. Dery, Incor-
porated—that that was merely the manufac-
turing end of the business.

Mr. Lichtenstein: You see, I have no
knowledge on the subject; I am not inter-
ested in that.

Mr. Enright: That is my information;
that is what all these people in the organiza-
tion say; and when we come down to first-
hand, legal evidence, of course we do not
have it here.

Mr. Lichtenstein: I don’t know that you
know it of your own knowledge; you don’t
even know it from information.

The Vice Chancellor: How long will it
take to get the evidence of this ownership?

Mr. Enright: My information is that
that information is to be obtained in Allen-
town, which is the general headquarters,
and that we will have to take depositions
there to get it.

Mr. Lichtenstein: Is it not a simple thing
for you to get a copy of the stock certificate
of these concerns—I mean, just give me the
information, or send it to me, the same as
you have sent me this mass of stuff, and we
won’t have any trouble.

The Vice Chancellor: I will tell you what
Iwill do: I will place this case down for the
15th of September, at ten o’clock, ahead of
the other case; in the meantime, you can
take your testimony; and if you have any
testimony remaining over, you can come 11
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on that day prepared to argue it. I imagine
this other case set for that day will not be
long; it looks like a divorce case.

Case adjourned until Tuesday, September 15th,
1925, at ten o’clock, a. m., at the Chancery Cham-
bers, Jersey City, New Jersey.

Chancery Chambers, Jersey City, N. J.
Tuesday, September 15, 1925.

Hearing of the cause resumed, pursuant to ad-
journment, in the presence of the counsel of the
respective parties, before Hon. Jomx GrIrrFIN,
Vice-Chancellor, at ten o’clock, a. m.

Mr. Enright: In reading over the minutes of
the first day of trial, there is no reference to the
offer in evidence of the certificate of incorporation
of the Alliance Holt Dye Works; it was offered in
evidence right at the offset, and I think that was
probably in the colloquy that I finally agreed
should not be transcribed. The exhibit was marked
Exhibit C-1A.

Mr. Lichtenstein: I have no objection to the
offer.

(The paper was marked Exhibit C, 1-A.)

Mr. Enright: At the conclusion of the first
day’s trial there was some objection made by Mr.
Lichtenstein to the testimony of the witness Fis-
cher as to the ownership by D. G. Dery of the stock
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of D. G. Dery, Inc., a Pennsylvania corporation;
and according to my recollection, and as the min-
utes show, Mr. Lichtenstein said he did not know
anything about it, and if we could assure him posi-
tively of the fact, he would not further question it;
and since then I have shown him an agreement
between Mr. Dery and the bankers at the time of
the reorganization of the enterprise into D. G.
Dery Corporation, in which Mr. Dery represents
that he owns the entire capital stock of D. G. Dery,
Inc., a Pennsylvania corporation, and also ap-
pends a list of the properties being turned in by
him to the D. G. Dery Corporation, the new com-
pany; that list indicating the location of the differ-
ent mills, and the character of the record owner-
ship of each.

Mr. Lichtenstein: Yes. We are taking Mr. En-
right’s statement to mean that he has made some
sort of an investigation, and that he feels reason-
ably assured that the statement that Mr. Dery
made on August 30, 1922 is correct, namely, to the
effect that he was the owner of the entire capital
stock of D. G. Dery, Inc.; and, for the purpose of
this record, I am willing to concede that that is
the fact; and I am further willing to concede, for
the purpose of this record, that Schedule B con-
tains a list of the mills claimed to have been owned
as appears by this list, namely, some of them were
leaseholds, some mills were owned by D. G. Dery,
individually, and others owned by D. . Dery, In-
corporated. That is right, is it not?

Mr. Enright: Yes. They were all operated by
D. G. Dery, Inc.; but the ownership is as stated.

Mr. Lichtenstein: Well, I do not know by whom
they were operated.

Mr, Enright: Well, Fischer so testified.
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Mr. Lichtenstein: All right, if he did. Sched-
ule B is the schedule Mr. Enright submitted to
me, which was appended to a letter; now, I do not
want this whole letter to go in, because it is pages
long, and has a great many things in it which
have nothing to do with this case. Put in Sched-
ule B, and my admission that he was he owner of
the entire capital stock of D. G. Dery, Inc.

Mr. Enright: There was some testimony about
the Cedar CIliff Silk Mills Company.

Mr. Lichtenstein: For the purpose of this rec-
ord, I am willing to concede that the capital stock
of the Cedar Cliff Silk Company was owned by
either D. G. Dery, or D. G. Dery, Inc.; Mr. Enright
does not seem to know, and nobody seems to know;
but I do not conceive that it is material, at all, and
I am willing to concede that it is owned by either
one or the other.

Mr. Enright: Then, for certainty, suppose this
Schedule B, referred to, be marked as an exhibit?

Mr. Lichtenstein: I have no objection to that.
(The paper was thereupon marked Exhibit C,
16.) :

The complainant rests.

Tae CASE FOrR THE DEFENDANT.

Mr. Lichteinstein: I offer in evidence Exhibit
J. L. 1. for identification ; Kxhibit J. L, 2 for iden-
tification and Kxhibit J. L. 3 for identification.

Mr, Enright: I object to those as being imma-
terial and irrelevant. They seem to have had to
do with the financial condition of the company.
I do not see how that is relevant to this case. I
assume your Honor will admit them, under the
liberal policy that has prevailed.
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The Vice Chancellor: Yes, sir; especially as
they have been offered before for identification,
and the testimony was taken some time ago and I
do not remember it.

(The papers were thereupon marked, respec-
tively, Exhibit D, 1, Exhibit D, 2 and Exhibit D, 3.)

Mr. Lichtenstein: With the offering of those
exhibits the defendant is content to rest his case.

— e

Both sides close. Case orally argued and sub-
mitted.

Exhibit “C-1".

Transeript from record of loans of New York
Trust Company (formerly The Liberty National
Bank).

This shows loans beginning September 29, 1919,
on promissory notes of D. G. Dery, Inc., endorsed
by D. G. Dery individually, renewed or incorpo-

* rated on maturity in new loans until April 28,

1923, when the loan account was closed out by
the foreclosure of the collateral.

The collateral included 2500 shares of common
and 2500 shares preferred stock of Alliance-Holt
Dye Works, Inc., which appears as first pledged
July 30, 1920. '

Balance due at time of foreclosure $186,838.01.

This is the Schedule referred to as annexed to
B O
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CERTIFICATE OF INCORPORATION

OF

ALLTANCE-HOLT DYE WORKS, INC.

Tais 1s To cErTIFY that the undersigned do
hereby associate themselves into a corporation
under and by virtue of the provisions of the Act
of the Legislature of the State of New Jersey
entitled ‘“An Act concerning corporations (revi-
sion of 1896)’’ and the several supplements
thereto and acts amendatory thereof and do sev-
erally agree to take the number of shares of cap-
ital stock set opposite their respective names.

Firsr: The name of the corporation is Arii-
axce-Horr Dye Works, Inc,

Seconp: The location of the principal office in
this State is at No. 8 Feronia Avenue, Rutherford,
New Jersey, Bergen County.

Tamrp: The name of the statutory agent
thereof and in charge thereof upon whom process
against this corporation may be served is Craup-
1us Uenvon, No. 8 Feronia Avenue, Rutherford,
New Jersey.

Fourta: The objects for which this corpora-
tion is formed are:

(a) To conduct the business of dyeing and fin-
ishing silks, silk materials and fabrics of all kinds
and descriptions.

(b) To purchase or otherwise acquire all or
any part of the business, good will, rights, prop-
erty and assets of all kinds and assume all or any

il
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part of the liabilities of any corporation, associa-
tion, partnership or person engaged in any busi-
ness included in the foregoing purposes and ob-
jects.

(¢) To manufacture, purchase or otherwise ac-
quire and to sell and deal in all kinds of mate-
rials, goods, wares and merchandise which may
be required for any of the purposes of the com-
pany’s business or which may seem capable of
being profitably used or dealt in in connection
with such business.

(d) To purchase, lease or otherwise acquire
real and personal property of any and all kinds
that may be lawfully acquired by a corporation
organized under this State.

(e) To purchase or otherwise acquire lease-
holds, shares of stock, mortgages, bonds, deben-
tures and other securities, merchandise, book
debts and claims, copyrights, manuseripts, trade
marks, trade names, brands, labels, patents,
caveats and patent rights, licenses, grants and any
interest in real or personal property in connec-
tion with the said business.

(f) To make, execute, endorse, sign and issue
promissory notes, bills of exchange, bonds, deben-
tures and other obligations from time to time for
the purchase of property or for any purpose in
or about the business of the company and to se-
cure the payment of any such obligations by mort-
gage, pledge, deed of trust or otherwise.

(g) To enter into, make, perform and carry
out contracts of every sort and kind with any per-
son, firm, association or corporation subject to the
provisions of law.

(h) To purchase or otherwise acquire, hold and
re-issue the shares of its capital stock.
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(i) To do all and everything necessary, suit-
able and proper for the accomplishment of any
of the purposes or the attainment of any of the
objects or the provisions of any of the powers
hereinbefore set forth either alone or associated
with other corporations, firms or individuals and
to do every act or acts, thing or things incidental
or pertaining to or growing out of or in connec-

tion with the aforesaid business or powers or any.

part or parts thereof provided the same be not
~inconsistent with the law under which this cor-
poration is organized.

(j) The corporation shall have the power to
conduct its business in all of its branches and to
have one or more offices and to hold, purchase,
mortgage and convey real and personal property
in the State of New Jersey as well as in all other
States and in all foreign countries.

Frrra: The total authorized capital stock of
this corporation is $500,000 divided into 5000
shares of the par value of $100 each, of which said
stock 2500 shares are to be preferred stock and
2500 shares are to be common stock.

The holders of the preferred stock shall be
entitled to receive out of any and all surplus or
net profits whenever declared by the Board of
Directors, non-cumulative dividends at the rate
of but not exceeding seven percent per annum for
the fiscal year beginning on the 1st of January,
1920 and for each and every fiscal year thereafter
payable in preference and priority to any pay-
ment of dividends on the common stock for said
fiscal year and payable semi-annually otherwise
as the Board of Directors may from time to time
determine. Such dividends on the preferred stock
shall be payable out of the accumulated profits

117
Exhibit ““C-14"".

and not out of any profits of any subsequent
year or years. That the remaining surplus or
net profits of said year beginning January 1st,
1920 and of any other fiscal year shall be applica-
ble to dividends upon the common stock and pay-
able as the same shall be declared by the Board
of Directors. In the event of any liquidation or
dissolution or winding up (either voluntary or
involuntary) the holders of the preferred stock
shall be entitled to be paid in full the par amount
of their shares and after the payment to the hold-
ers of the preferred stock of its par value the
remaining assets and funds shall be divided and
paid to the holders of the common stock accord-
ing to their respective shares. The common stock
shall be subject to the prior rights of the holders
of the preferred stock as herein declared.

On and after one year from the date of the issu-
ance of said preferred stock the whole or any part
thereof may be redeemed out of the surplus prof-
its of the corporation at $105. per share by the
afirmative vote of a majority of the Board of
Directors thereof upon sixty days notice to the
owners or holders of record of the shares to be
redeemed. The control of the corporation is to
be in the hands of the holders of the common stock
and the preferred stock shall be without any vot-
ing power whatsoever except as otherwise pro-
vided by law.

Sixtr: The names and post office addresses of
the incorporators and the number of shares sub-
scribed for by each, the aggregate of which sub-
seription being the amount of the capital stock
with which the company will commence business
are as follows:
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Name Post Office Address No. Shares
SaMmueL M. BirnBaum, 258 Broadway,

New York City
ALExANDER GoLDBERG, 258 Broadway,

Nexve¥ orle MOty fe st So 0t w i
ALEXANDER Aaronson, 258 Broadway,

New York City
Hexry Danzicer, 258 Broadway, New

o rlet Dlue e e A S R W <
Greorce’ M. Howman, 258 Broadway,

Newt York ity o0 o Je Ty 5!

SEVENTH: In furtherance and not in limitation
of the powers conferred by Statute, the Board of
Directors are expressly authorized:

(a) To hold their meetings or to have one or
more offices and to keep the books of the com-
pany within or without the State of New Jersey
at such place as may be from time to time desig-
nated by them; but the company shall always
keep in its principal and registered office in New
Jersey the transfer book in which transfers of
stock can be made, entered and registered and also
the stock book containing the names and addresses
of the stockholders and the number of shares
held by them respectively which said transfer
book and stock book shall be at all times during
the business hours open to the inspection of the
stockholders in person.

(b) To determine from time to time whether
and if allowed when and under what conditions
and regulations accounts and books of the com-
pany (other than the stock and transfer books)
or any of them shall be open to the inspection of
the stockholders and the stockholders’ rights in
this respect shall be restricted or limited accord-

ingly.
(c) To make, alter, amend or rescind the by-
laws of this company, to fix the amount to be re-
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served as working capital, to authorize and cause
to be executed mortgages and liens upon the real
and personal property of the company, provided
always that a majority of the whole board concur
therein.

(d) With the consent in writing and pursuant
also to the affirmative vote of the holders of a
majority of the stock issued and outstanding, at
a stockholders’ meeting duly called for that pur-
pose, to sell, assign, transfer or otherwise dispose
of the property of the company as an entirety,
provided always that a majority of the whole
board concur therein.

(e) By a resolution passed by a majority vote
of the whole board, under suitable provision of
the by-laws to designate two or more of their num-
ber to constitute an executive committee, which
committee shall for the time being, as provided
in said resolution or in the by-laws have and exer-
cise all the powers of the Board of Directors which
may be lawfully delegated in the management of
the business and affairs of the company and shall
have power to authorize the seal of the company
to be affixed to all papers which may require it.

(f) By a majority vote to remove any director
or officer with or without cause and with or with-
out notice.

IN wiTNESS WHEREOF, we have hereunto set our
hands and seals the 17th day of December, A. D.
1919,

Samuer M. Birnsavm (L. S.)
AvLexanDER GorpBErGg (L. S.)
AvrexaxDER AaronsoN (L. S.)
HenNry Danziger (UE =)
George M. Homan (=59

Signed, sealed and delivered |
in the presence of §

JosEra P. SEGAL.
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StaTE oF NEW YORK,
Crry axnD County oF NEW YORK, SSS':

Be 1 remeEMBERED that on this 17th day of
December, 1919, before me a Commissioner of
Deeds of the City of New York, personally ap-
peared SamuerL M. Birnsavum, ALEXANDER (oLD-
BERG, ALEXANDER AaroxsoN, HeNry Danzicer and
GroreE M. Homan, who I am satisfied are the per-
sons named in and who executed the foregoing
certificate and I having first made known to them
the contents thereof, they did each acknowledge
that they signed, sealed and delivered the same
as their voluntary act and deed.

REBECCA ARENWALD,
Comm. of Deeds, N. Y. City,
Comm. Exp. April 29, 1921, County Cl. #25.

StaTE oF NEW YORK,

SS.
County oF NEW YORK, {

No. 26835 Form 9

I, Wirziam F. Scuxemer, Clerk of the County
of New York, and also Clerk of the Supreme
Court for the said County, the same being a Court
of Record, po mErEBY cErrIFY, That Resrcca
ArExwALD, whose name is subseribed to the Cer-
tificate of the Proof or Acknowledgment of the
annexed instrument, and thereon written, was, at
the time of taking such Proof or Acknowledg-
ment, a CommissioNEr oF Dreps in and for The
City of New York, duly commissioned and sworn,
and authorized by the laws of said State to take

40 the Acknowledgments and Proofs of Deeds of
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Conveyances for Land, Tenements or Heredita-
ments in said State of New York. And further,
that T am well acquainted with the handwriting
of such Commissioner of Deeds, and verily believe
that the signature to said Certificate of Proof or
Acknowledgment is genuine.

Ix TESTIMONY WHEREOF, I have hereunto set my
hand and affixed the seal of the said Court and
County, the 18 day of Dec., 1919.

WM. SCENEIDER,
Clerk.

STATE oF NEW YORK,

SS. 2
Crry axp County or NEw YoRkK, |

Be 1r rememBErRED that on the 17th day of
December, 1919, before me the subscriber, per-
sonally appeared Josepm P. Seear, who, being by
me duly sworn, on his oath did depose and say,
that he saw Samuer M. BmyxBAUM, ALEXANDER
GorLpBERG, ALEXANDER AArRoNsoN, Hexry Dax-
zicer and Gmoree M. Homaxw, the persons named
in the foregoing certificates, sign, seal and deliver
the same as their voluntary act and deed, and
that the deponent at the same time subscribed his
name thereto as a witness of the execution thereof.

JosepH P. SEGAL.

Subseribed and sworn to before me Z
the day and year aforesaid. !

ReBECCA ARENWALD,
Comm. of Deeds, N. Y. City,
Comm. Exp. April 29, 1921,
County Cl. #25.
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STATE oF NEw YORK,
Couxty or New Yorx, |

No. 26834 Form 9

I, Wizriam F. Scunkmer, Clerk of the County
of New York, and also Clerk of the Supreme
Court for the said County, the same being a Court
of Record, po wEREBY CERTIFY, That REBECCA
ARENWALD, Whose name is subscribed to the Cer-
tificate of the Proof or Acknowledgment of the
annexed instrument, and thereon written, was, at
the time of taking such Proof or Acknowledg-
ment, a CommisstoNEr oF DEeEps in and for The
City of New York, duly commissioned and sworn,
and authorized by the laws of said State to take
the Acknowledgments and Proofs of Deeds of
Conveyances for Land, Tenements or Heredita-
ments in said State of New York. And further,
that I am well acquainted with the handwriting
of such Commissioner of Deeds, and verily be-
lieve that the signature to said Certificate of Proof
or Acknowledgment is genuine.

IN TEsSTIMONY WHEREOF, | have hereunto set my
hand and affixed the seal of the said Court and
County, the 18 day of Dec., 1919.

WM. SCHNEIDER,
Clerk.

K NDORSED ;

‘‘Received in the Office of the Clerk of Bergen
County, New Jersey, on the 18 day of December
A. D. 1919 at 9:05 o’clock A. M. and recorded in
Book Page of

GrorcE VAN BUSkiIrk,
Clk.”’
““FILED AND RECORDED
Deec. 19, 1919,
TaomAs K. MarTIN,
Secretary of State.”’
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July 30, 1920.

The Liberty National Bank of New York,
120 Broadway,
New York City.

Gentlemen :

Referring to the promissory notes of D. G.
Dery, Inc. to its own order, endorsed by it to me

and by me endorsed in blank and held by you,

which notes, including the renewals now being
granted by you, are as follows:

Date Amount Maturity
May 13, 1920 $50,000.00 Sept. 13, 1920
May 17, 1920 50,000.00 Ee i e 920)
May 28, 1920 100,000.00 S8 1920
Jume 1, 1920 100,000.00 Oet il 1920
June 28, 1920 50,000.00 Sept. 28, 1920
July 30, 1920 25,000.00 Aug. 13, 1920
July - 30, 1920 25,000.00 Aug. 30, 1920.

In order to induce you to make such renewals
and pursuant to the arrangements verbally
agreed upon, I herewith hand you, duly endorsed
in blank, the following shares owned by the under-

signed.

1,000 shares of the capital stock of West New
York Silk Mills
663 shares of the capital stock of Taunton River
Mills.
9,500 shares of:the common stock, and
92,500 shares of the preferred stock of Alliance

Holt Dye Works, Ine.

30
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said shares of stock being deposited with you as
collateral security for the payment of said notes
and each of them or any renewal or extension of
any of said notes and also as collateral security
for all other present or future demands of any
and all kinds which you have against the under-
signed or against D. G. Dery, Inc., whether cre-
ated directly or acquired by assignment, whether
absolute or contingent, and whether due or not
due; and I do hereby give to you a lien for all of
said demands, including each of said notes or re-
newals or extensions upon all property left with
you and upon any balance of deposit account with
you, and the undersigned hereby authorizes you,
at any time, to apply the deposit account or ac-
counts of the undersigned on your books, in whole
or in part, to the payment, in whole or in part, of
any or all of said demands, and hereby authorize
you, upon or after the nonpayment of any of said
notes or any renewals or extensions thereof or of
any of said other demands when due, to sell the
whole or any part of said collateral, security, or
substitutes therefor or additions thereto, at any
Brokers’ Board or at public or private sale at
your option, without notice of intention to sell or
of the time or place of sale and without demand
of payment of any of said notes or renewals or ex-
tensions or of any of said demands, and after de-
ducting all expenses, including those for legal ser-
vices, arising from or incidental to the sale, reali-
zation or collection of any of said collateral secur-
ity, substitutions or additions or of any of said
demands, including said notes or any of them or
any renewals or extensions, to apply the residue
of the proceeds to pay any or all of said demands,
in whole or in part, whether due or not due, in-
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cluding said notes and renewals; and do hereby
agree that, at any such sale, you may become the
purchaser or any or all of said collateral security
and may hold the same thereafter in your own
right absolutely free from any claim of the under-
signed; and do further agree that in case of defi-
ciency, the undersigned will pay to you the amount
thereof forthwith after such sale with legal in-
terest; and the undersigned hereby further agrees
that, upon the transfer of any of said notes or
renewals, you may deliver the said collateral se-
curity, or any part thereof, to the transferee, and,
whether or not so delivered, such transferee shall
become vested with all the powers and rights
above given to you in respect thereto.

The undersigned further agrees that no delay
in exercising any rights hereby, or by any of said
notes or renewals, given shall operate as a waiver
of said rights. The undersigned hereby waives
demand of payment from the maker of said notes
or renewals and also waives protest and notice of
nonpayment of said notes or any of them or re-
newals thereof, and hereby consents that the time
of payment of any of said notes or renewals
thereof may be extended without notice to, or fur-
ther assent from the undersigned.

The undersigned further agrees that any of the
collateral security may be transferred into the
name of any nominee or nominees of the holder
of any of said notes, but requests that directors’
qualifying shares be not so transferred.

The undersigned further agrees that, so long as
any of said notes or renewals remain unpaid, with
interest, he will not consent to or, so far as it is
within his power, permit the placing of any mort-
gage or other lien upon any of the property or

30
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assets of said West New York Silk Mills, Taunton
River Mills and Alliance Holt Dye Works, Inc.;
and further agrees that, during such time, he will
not, so far as it is within his power, permit any
additional shares of any said corporations to be
issued and if any additional shares shall, for any
reason, be issued and he shall, individually, re-
ceive the same, either directly or indirectly, the
additional shares so issued to or for him will be
forthwith deposited with you as additional col-
lateral security for any indebtedness then out-
standing. The undersigned further agrees that,
in case any mortgage shall be placed on any of the
property or assets of any of said corporations or
in case any of said corporations shall issue any
additional shares and the same shall not be depos-
ited with you as additional collateral, the whole
or any indebtedness then outstanding shall, at
your option, become due and payable forthwith.

Yours very truly,
D. G. Dzry.

D. G. Dery, Ixc. the maker of the notes referred
to in the foregoing letter, hereby assents to all of
the terms and provisions thereof.

D. G. Dery, Ixc.
By H. J. WEminGER, Treas.

Attest: H. J. WEIDINGER, Secy.
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THE NEW YORK TRUST COMPANY
100 Broadway
New York

June 23, 1925.

Mr. W. Arthur Cunningham, Secretary,
Alliance-Holt Dye Works, Inc.,

50 Union Square,

New York, N. Y.

Dear Sir:

Conforming to your request that we furnish
you from our records with exact data showing the
details of all loan transactions between D. G. Dery
of Allentown, Pa. as well as D. G. Dery, Inc., (a
Pennsylvania corporation) and this institution,
or its predecessor, The Liberty National Bank of
New York, with which our present Bank was le-
gally merged on April 1, 1921, in which loans any
or all the stock of your Corporation, Alliance-
Holt Dye Works, Inec., was involved as collateral
security for such obligations, the attached is an
accurate transcript of the records in our Bank set-
ting forth the names of the parties to such loans,
including the makers and endorsers, the amount,
date, and maturity date of each loan, and the col-
lateral held therefor and the subsequent renewals
thereof.

We are also enclosing original and a copy of the
agreement of July 30, 1920 between D. (. Dery
and The Liberty National Bank of New York (to
which our present institution is successor from
the merger of April 1, 1921), which agreement is
assented to by the Pennsylvania corporation
known as D. G. Dery, Inc. and under which the

10
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entire capital stock of the Alliance-Holt Dye
Works, Inc., as well as other securities then be-
longing to and held in the name of D. G. Dery were
pledged with our Bank as security for obligations
then existing and thereafter arising.

On January 15, 1923, according to our records,
we were served with a copy and with notice of an
assignment of equity made by D. . Dery in favor
of Textile Banking Company, Ine. covering any
equity or balance in collateral held by our insti-
tution which should remain after payment of all
obligations owing to us, and which assignment
directed us to deliver any such equity or balance
to Textile Banking Company, Inec.

On April 17, 1923 our Bank duly demanded
payment of the obligations then held by it from
D. G. Dery and served notice on Mr. D. G. Dery
that in default of payment in full, together with
accrued interest, on or before Wednesday, April
25, 1923 at 12:30 P. M. all the collateral held as
above mentioned, including 2500 shares of com-
mon and 2500 shares of preferred stock, being the
entire authorized and outstanding stock of Alli-
ance-Holt Dye Works, Inc., would be sold at pub-
lic auction in satisfaction of such obligations, and
further notifying D. G. Dery to redeem such col-
lateral before the date mentioned.

On April 25, 1923, no part of the above men-
tioned outstanding obligations due our Bank hav-
ing been paid, we sold the entire lot of collateral
held by us, including the entire capital stock of
Alliance-Holt Dye Works, Ine. at public auction
through Adrian H. Mueller & Sons, public auec-
tioneers, at the Kxchange Sales Rooms, 14-16
Vesey Street, Borough of Manhattan, New York
City, for the sum of $187,898.43. We were in-

40 formed by the auctioneers at the time that the
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purchaser upon this public sale was Mr. James D.
Hopkins.

If there is any further information you require
in connection with any of these transactions our
records are open to you and we will be only too
glad to have you call upon us.

Yours very truly,

Harry Knox,
Assistant Treasurer.

e
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KNow ALL MEN BY THESE PRESENTS, that the un-
dersigned, D. George Dery, residing at Catasau-
qua, Pennsylvania, for and in consideration of the
sum of One ($1.00) dollar, lawful money of the
United States, to him in hand paid by Textile
Banking Company, Inc. of the City of New York,
the receipt whereof is hereby acknowledged, and
for other good and valuable considerations, has
assigned, transferred, conveyed and set over and
does by these presents assign, transfer, convey
and set over unto said Textile Banking Company,
Ine. all the right, title and interest of the under-
signed in and to any and all equity, equities, right
or rights of redemption, of the undersigned, in
and with respect to any and all of the property, of
every nature and description whatsoever, now
held by or which may hereafter come into the pos-
session or control of The New York Trust Com-
pany of No. 100 Broadway, New York City, as
collateral security for certain loans now outstand-
ing made by said The New York Trust Company
to the undersigned, which loans are specifically
described as follows:
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Date Amount Maturity Collateral

December 2, 1920 $13,221.73 Demand
January 15, 1923 175,000.00 April 15,1923 ***

Estimated
***Collateral to loan of Jan. 15, 1923 Value

1000 shares of West New York Silk
$100,000.

2500 shares of Alliance-Holt Dye]

Works Pfd. L
2500 shares of Alliance-Holt Dye |

Works Common
2000 shares of D. G. Dery Pfd 184,000.

500,000.

To mAVE AND To HOLD the aforesaid rights and
equities, title and interest of the undersigned in
and to the property hereby transferred, includ-
ing any additions thereto or substitutions there-
for, unto the said Textile Banking Company, Inec.,
its successors and assigns, as and for further and
additional collateral security for the payment of
any and all indebtedness, obligations and liabili-
ties now existing or which may be hereafter con-
tracted or come into existence, or to become due,
from the undersigned to the said Textile Banking
Company, Inec., or its successors and assigns.

The undersigned hereby nominates, constitutes
and appoints said Textile Banking Company, Inc.
his true and lawful attorney, irrevocably, with
full power of substitution, and with full power in
the premises to receive and receipt for, demand,
collect, sue for and obtain any and all property
assigned to it as aforesaid and to fully discharge
the said The New York Trust Company, its suc-
cessors or other holders of said property as fully
and completely as the undersigned might or could

40 personally so do, hereby authorizing and direct-

131
Eahibit <“C-4",

ing said The New York Trust Company to trans-
fer, deliver and turn over to said Textile Banking
Company, Inc. all the property transferred by
this instrument.

All property which shall come into the hands
of the assignee herein by virtue of this assign-
ment as such collateral security as well as the pro-
ceeds of the sale of any such collateral, may with-
out notice to the undersigned or any other person,
in the event of nonpayment of any of the said
loans or indebtedness due the said Textile Bank-
ing Company, Inc. be applied to the payment of
said loans or indebtedness or any part thereof.
The undersigned hereby gives to said Textile
Banking Company, Inc. full power to sell, assign
and deliver the whole or any part of said collat-
eral or any substitution therefor or additions
thereto at public or private sale and without no-
tice of the amount due or claimed to be due, with-
out demand of payment, and without advertise-
ment, and without notice of the time or place of
sale, each and every of which is hereby expressly
waived.

IN wiTnEss wHEREOF the undersigned has here-
unto set his hand and seal this 15th day of Janu-
ary, Nineteen hundred and twenty-three.

D. G. Dery (SEAL)
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State of New York,
City & County of New York, Dot

On this 15th day of January, 1923, before; me
personally came and appeared D. George Dery,
to me known and known to me to be the individual
described in and who executed the foregoing in-
strument and he thereupon duly acknowledged to
me that he executed the same.

W. ArtrUR CUNNINGHAM,
Notary Public.

Notary Public, Kings County

Kings Co. Clerk’s No. 316

Kings Co. Register’s No. 3056
Certificate filed in New York Co.
New York Co. Clerk’s No. 417

New York Co. Register’s No. 3321
Commission expires March 30, 1923.

— e
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TexTiLE BankiNe CoMPANY
Fifty Union Square
New York

July 6, 1925.

Mr. W. Arthur Cunningham, Secretary,
Alliance-Holt Dye Works, Inc.,

50 Union Square,

New York, N. Y.

Dear Sir:

Conforming to your request that we furnish you
from our records with exact data showing the
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details of loan transactions between D. G. Dery of
Allentown, Pa., as well as the corporation known
as D. G. Dery, Inc., with our banking company, in
connection with which loans any or all of the stock
of your Corporation, Alliance-Holt Dye Works,
Inc., was involved as collateral security, please be
advised that on Jan. 12, 1923 we loaned Mr. D. G.
Dery against his demand promissory note bearing
that date $265,000. and took as security certificates
for 5,000 shares of the preferred stock of D. G.
Dery Corporation (a Delaware corporation) and
also an assignment executed by said D. G. Dery
in favor of us, the Textile Banking Company, Ine.,

“covering all his equity and right of redemption in

and in respect of all property and securities then
held by The New York Trust Company of 100
Broadway, New York as collateral for loans owing
from Mr. Dery to them, and in and by which as-
signment, a copy of which we filed immediately
and on January 15, 1923 with such New York Trust
Company, the equity in the collateral held by them
was assigned to us, such collateral consisting of :—

9500 shares of preferred stock of Alliance-
Holt Dye Works, Inc.

9500 shares of common stock of Alliance-Holt
Dye Works, Inc.

1000 shares of West New York Silk Mills
stock.

9000 shares of preferred stock of D. G. Dery
Corporation.

TIn addition to the foregoing we also took as collat-
eral an assignment of equity executed by Mr. Dery
transferring to us any equity he might have in se-
curities pledged with the following banks in Allen-
town, Pa., viz.: Second National Bank, Penn Trust
Company and Allentown National Bank. We were
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never able to realize anything under this assign-
ment from the collateral which was in the hands of
these banks.

On or about April 25, 1923, after the failure of
the D. G. Dery Corporation and after D. . Dery
individually had been put into bankruptey, our
note for $265,000. was unpaid and at that time The
New York Trust Company notified us as assignee
under the document filed with them of their inten-
tion to sell the collateral held by them and apply
it to the payment of their debts. We arranged to
have the sale attended by our counsel, and one of
our officers, and at the public auction sale the col-
lateral sold for the account of The New York Trust
Company, including the entire stock of 9,000
shares, 2500 common and 2500 preferred of Alli-
ance-Holt Dye Works, Ine., was purchased by Mr.
James D. Hopkins, who was then and still is a
Vice President of our banking company, for a sum
equivalent to the amount of the New York Trust
Company’s outstanding loan plus accrued interest
to that date. On May 18, 1923 at a public auction
sale we had sold for our account the 2,000 shares of
preferred stock of D. G. Dery Corporation held as
security for our $265,000. loan made J anuary 12,
1923, as above mentioned, and Mr. James D. Hop-
kins was also the purchaser of this collateral at
such sale.

Under an agreement hetween Mr. Hopkins and
ourselves he held the entire collateral, including
the above-mentioned total capital stock of Alliance-
Holt Dye Works, Inc., until December 31, 1923, at
which time he transferred it all to Dye Works Se-
curities Corporation, a subsidiary corporation
formed by our counsel at our request and under
our control. All these securities were held in the

40 Dye Works Securities Corporation until the month
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of December 1924, at which time they were trans-
ferred directly into our name and ownership and
we, the Textile Banking Company, Inec., are now
the owners and holders of the entire outstanding
and authorized shares of capital stock of Alliance-
Holt Dye Works, Ine., consisting of 2500 shares of
preferred and 2500 shares of common stock.

We understand that you require this informa-
tion in connection with trial of a suit brought;
against your Company by one H. H. Freund. If
there is any further information we can supply on
this or any other point please do not hesitate to

call upon us.
Yours very truly,

H. J. Sties
Treasurer.

Exhibit “C-6".

Preferred Stock Certificate Book of ALLIANCE-
Hovrt Dye Works, Ixc.

Exhibit “C-7”.

Common Stock Certificate Book of ALLIANCE-
Howrr Dy Works, Inc.

20
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Minutes of Annual Meeting of Stockholders of
Alliance-Holt Dye Works, Inc., pursuant to notice
heretofore given on the 29th day of December,
1920, and held at the office of the Corporation, No.
8 Feronia Way, Rutherford, New Jersey.

10 Present in person:

Alfred Sohland, 1 share common stock.
Hans Fischer, 1 share common stock.

By proxy:

Henry Danziger as proxy for D. George
Dery,
2495 shares common stock;

Henry Danziger as proxy for Kric Muel-
berger,
1 share common stock;

Henry Danziger as proxy for D. George
Dery,
2500 share preferred stock.

The meeting was called to order by Mr. Dan-
ziger, who was thereupon elected temporary chair-
man.

The notice of meeting was read, and ordered
that it be annexed to the minutes of the meeting.

The treasurer announced that a statement of
the affairs of the corporation was in the course of
preparation, and would shortly be ready.

The chairman announced that the next order of
business was the election of directors for the en-
suing year.

A list of the stockholders was presented and
showed that all present were qualified to vote.

Mr. Danziger presented proxies from Mr. D.
George Dery, holder of 2495 common shares and
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2500 shares preferred stock. The same was or-
dered filed.

Mr. Danziger likewise presented proxy from
Mr. Eric Muelberger, holder of one share common
stock, and same was ordered filed.

On motion duly made, seconded and unanimously
carried, the following were placed in nomination
for directors of the corporation for the ensuing
year:

Eric Muelberger;
Alfred Sohland;
Hans Fischer;

H. H. Freund; and
Henry Danziger.

There being no further nominations, the nomi-
nations were declared closed.

On motion duly made, seconded and unanimously
carried, Mr. Hans Fischer, secretary, was directed
to cast one ballot as the ballot of the stockholders
for each of the nominees above named as directors
of the corporation for the ensuing year.

There being no further business, the meeting
was declared adjourned.

(Signed) Haxs FiscHER,
Secretary.

Exhibit “C-9”.

Minutes of Special Annual Meeting of the
Board of Directors of Alliance-Holt Dye Works,
Inc., held at Room 166, No. 1 Madison Avenue,
Boro of Manhattan, City of New York, on the
12th day of January, 1921, at 5:00 P. M.
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Present:

Erie Muelberger,
Alfred Sohland,
Hangs Fischer,
H. H. Freund,

Henry Danziger,

being all of the directors of said corporation.

Mr. Alfred Sohland, president of the corpora-
tion, presided.

The Chairman declared that the election of
officers for the ensuing year was in order.

On motion duly made, seconded and wunani-
mously carried, the following were placed in
nomination :

For President, KEric Muelberger;
Vice-President, H. H. Freund;
Treasurer, Alfred Sohland;
Secretary, Hans KFischer; and
Assistant Treasurer, E. M. Lee.

There were no further nominations, and on
motion duly made, seconded and unanimously car-
ried, no candidate voting for himself, the said
nominees were each duly elected for the office
for which he w<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>