Yy 7' ‘ . Lo 4

. e - - D ) > £ .
R ~. _AGREEMENT AND PLAN 5

Blumberg No. 5118

Agrcement and Plzu of Merger (hercinafter called

nagrecment of Merger"), dated as of May 31, 1972, pursuanc

BN £ -

to Secticn 252 of tha Gemerzl Coerporstion Law of the Stata
of Delaware and Section 52 of the General Corporatieon Act
of the Scate of Michigan, between The Celotex Cozporation,

a Delaware corporation (hereinafter czlled "Celotex") and
Panacon Corporation, a Michigan corporatien, (hereinafter

called "Panacon"), and a majority of the directors thereosf

- .

(Celotex and Panacon being hereinafzer collectively called

the "Comstituent Corporations"),

. WITNESSZTH TZAT:

WEEREAS, Celotex is a corporaticm orzanized and
existing under the Laws of the State of Delaware, having

been incozperated on August 6§, 1954; and

WEEREAS, Panzcon is a2 corporatiom orgasized and
existing under the Laws of the State of Mickigan, kaving
been incerporated on November 29, 1909 undexr the azsze cf

Briggs Man*fac:u:ing Company (which nzme was thazeafter
changed to Pagipgn by amendment £iled April 9, 1870); and
WHZRZAS, the auchoTized capizzl stock of Celeotex
consiscs of 100 sharzes c2 p:efe:écd stock, mo paT Qalue
and 100 shazes of coz=en stock, no par value, all of which

on the datc hercof hzve been valiély issued and a-e cut-
- .
standing, fully paid and nom-assassadle and owned by Jia

Walzer Corpcrzzion, a Florida corporation (hereinalzer

czlled "walzes"),; and
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WHERF ™, the authorized capit . sﬁarcs of Panacon
consists of 25,000,000 sharcé of Cemmon Stock, $1.00 par
value ("Cemmen Stock™), of which 15,632,152 shares were, as
of May 31, 1972, issued and cuﬁs: anding and of 7, 338, 000
shares of Class A-Common S:cck $1.00 par value ("Class A
Cc:mon Stock™), all of which have been issued and converted
into Com=om Stock; and

| WHEREAS, the Boards of Directors of Celotex and

Panacon have each adopted resolutions approving this
Agreenent of Merger; and o

WHEREZAS, the registered office of Celotex in
the State of Delaware is-located at 100 Weﬁ: Tenth S:reg:
in the City of Wilmingfén, the Cou::y of New Castle, and
the name of L:S registered zgent at such address is The
Cozpozation Trust Company; and .

wazzz@s; the registered cffice o< Panzecen in
- the State of Michigan is located 232 615 Griswold S: eet
iz the City of Det‘o--, the County c:'= Wayne, ané the name
.of its zegistezed age:: at such adc:ess is Tﬁe Cezperatio
Cozpany; and .

WHERZAS, the parties hercto deem it desizzble
that Pznacon be merged ia:o Celo:éx u;ée: and pursuant to

the Genezzl Cerperasicn Law of mc Ssazze of Delziraze and

the Michigan Genmeral Corporaticn Act. _

Ney, THERETORE, Celotex znd Panzcon, in censidera-

e mutual covenants, agrecmenis and previsions
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hereinalcer centzined, do hereby prescribe the terms and

cendizions of such merger and the mzde ¢f carrying the same



écc:ion 1 - Hcrncé...Subjc:: to the approval and
adoption of this A;:ccacnﬁ of Mtezger and tha merger provided
fo:.hc:cin-by’:he vote or the written consent of the holders.
of the required pér:cn:ages'oftthc issued and outscanding
shares of capital stock or shazes of each of the corporatioms,.
and subject to the conditions hereinafcer set fofch,‘Panacon
shall be and hereby is merged into Celo:ex,nwhich eorporaticn
shall continue in existence as the surviviag corporatiecn;.
and thereupon :h; separate exiscence of Panacon shall cease,
except inscfar as ité existence shall be ccatinued by operatioc:
of Secticn 12 hé:eof-o: by operation of Michigan law.

« Section 2 - Certificacze of Incozmorztion. The

certificate of incorperation of Celotex as in effect at

the Ef£fective Dats of the merger shzll coantinue in full

force and effect as tho cerxtilficzcte of inccrporation of
the cosperaticn susviving this merger, uatil it shall have -

been azended as provicded thersiz oz by law. ) )

Section 3 - Bv-laws. The By-laws of Celotex
as in eflsct at the Effective Date of the merger shzall
contiauve in full force and eflect 2s the By-laws of the
;o:po:a:ion suzviving the mergez until they shall have

been 2zénied or Tepealed as provided thereln oT by law,

-
-

Section 4 - Diractors. The directors of Celotex

in office at the Effective Daze of the merger shall continue

as the dircetors of the suzviving corgoration. Such direeze::
chall hold ofZfice until the next ;:qu:l =eezing of sc§ck-
Nolda=s of Celocex and unzil theoir zospesiive successors
are cleczed and qualilied unl:s; cooncr rTemaved or othemrisa

)
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‘transfe=s and deliverias comtcmplated herseby, have be.n

- - .—.— - ..1»_ i . -

' ) )

" Sccticn 5 T Qfficers. The 0fficers of~Celotex

in officc upon the Effeccive Datec of the merger shall

centinue as the officers of the surviving corporation.

Scc:ion 6 - Cclccc".n gnTesenzaticns and Warrancies.

Celotex represents and warrants:

(a) Ozzonization and Standinz. That it is a

corporation duly organized, validly existing and in good

~

standing under the lavs of Delaware, that it has the cor-
?braﬁe po&er to ecarry on its business as now being con-
ducted, :h;t ic is duly qualified to do business and in
good standing in eacﬁ jurisdiccioa in which the ch;:ac:er

of the properties ocwned by it or the nature of':he.business

conducted by it makes such qualificaticn necessary.

. e (b) * Authozitv Relasive to the icreesment. :

That cthe execution, delivery and perfcrmance of the Agreement

by Celotex, including withou: limitaticm, the ccnweyanccs,

‘duly and effecsively authorized 2ad comseated “to by Celozex'

Boazré of Directors. - . -

Sec:101 7 - Panacon Tenaresencatiecne and Mazransias,

Panacon -ep-ese“-s and warrancs:

(a) Qreanization and Szandinz. Thzat it is a2

corporation duly organized, validly exisiing and in good

: standing under the laws of M.c"-,.n,-tha: it has the cor-

porate pcwer €o carTy on its busiﬁcss‘éf now being con-

ducted, that it is duly qualificzd to do business and ia
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good stanéing in ezch juzisdiczil
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That the cxccu:ion, deli vc*y and perfomnance of the Agreement

hd . . - - eemomm o o

by Paaacen, anlud.ﬂg wz.ﬁou. imitatc

tion, the ccnveyances,
transfers and deliveries centemplated hereby, have been
duly and cffcctivcly authorized and consenced to by Panacen's

Board of Direectors.

Section 8 - Manner of Convertins Stock. Upon

“~

the Effective Date of :he.ﬁerge::

(a) Panacon Common Steck. Each cutstanding
‘ -

share of Common Stock of Panacecn (other them ezch such
share 6£ Cozmon Stock held by Celotex) shall be céuve:ted
into the :ight to receive, withou: inzerest, $6.00

(payable by bank check or by cextified or cashiex's check)

frem Celotex upon surrender of the certificate rep:esen:ing

such share,

(B Panaccn Commen Stozk Held br Celotaex.

Each outstanding share cf Co=mc= Stock of Pamzceca held by
Celotex shall be cancellad and ne séc::i:y, cash or other
ccnéide aticn shkall be issued oT exchanged therefor at the
Efzec ive Date oT ;he:eaf:e:. ' -

(e) Pznacon Clazss A Cecmmon Sceck. Each

outscanding shaze of Class A Cemzze S=ock of Pznaczcn shall

cnsicderation

0

"be czncelled and no secuTitly, cas", ¢z cther

=

shall be issued or exchanged tharefor at the EZifective Date

or thereafcer.

(é) Treasurvy Stocii.  Each cutstanding shaze

of Cecmmon Stceli, and of Class A Cemmen Scock, of Panacen.
Reld Ly Pamzecen shzll be cameelice and no sesurizy, cash er
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&) Celnteru Srocl:. Each oubs:“ﬂdin; shaze

o e -

of prefcrTed steck, no par value, and of cemmon stock, no

par value, of Celotex shall remain unaffected by the merger.

On.and after the-Effective Date of the merger, no c:ahsfa:
of the shazes of Comacn Stock or Class A Co=mon Stock of
Panacon shall be made on the stock.t:znsfé: books of the
sg:viving co:po:é:icn. B .

Section 9 - Warresats. Upon the Effective Date of
the merger, ezch outstanding Commaon Stock-?u;chase Warrant
("Warra n:") heretofore issued by Panacon under ics forner _
naze, B:iggs Manufacturing Coxpany, shall be cancelled and
;hall have no further force and efiect, and the lawiul

.
.

" holder tha:eof,'ubcn.su::ender of such Warrane, shall have

the right to receive, without inceresz, $.50 (payable

by bank check or by cerzified cr cashier's check) fzem

h

Celotex far each share of Cezmon Stock imcluded withim

such Warzrant.

Sectica 10 - Stock On:ic:si Upecn the EfZeccive

Dace of the =e-ger, each_cu:st;ndi:; and vmesiezcised option
to purchase Pzunacen Common Szock :hg:e:cfcfe g:an:ed‘pu:su::;
to Panacon's 1267 Qualified Stceck Option Planm and then held
by an emszloyee ¢ Panacen shall ne comverted Iinto an opszion
to purchase shares of Walzer Cozmcn.stock,'lg-i/3 ecents par
value pes share, pursuant to Wal:;:'é 1968 E=oloyees'
Qualificd Scock Option élan. The aumber of shares of the sai
lWalte= Com=sa S:toclt covered by such 2n option, the pufth:se

ice fezr tho shares of tzls s¢r Commen Stoe!ly, and the ochzar

-
r



—terms and conditicns SEthe
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szid opticn shall bé detesmined

. -in accozdance with Section 425(a) of the Internal Reveaue

Codc of 1954, as amendcd and the applicable rcgulaclans

thercunder. If at any time

afster the Effcctive Date, it

appears that one or more of the conditicns which are pro-

hibited by Seetion 425(2) of che Incermal Revenue Code of

-

1954 exist, then the Walter Com=on Stock options tc be

issued hereunder may be adjusted by Walter in order to insu:

compliance with the applicable

Re#enue Code.

Section 11

Cercal

srcvisiors of che said

.Effective Date cf the merger,

Lez
Z£facts of Merzer. AL the
the separzte existence of

Panacon shall cezse.and Celorex shall possess all of the

rights, privileges, powers

-

=2 of

and a. a private nactu

res::ic:icns, disacilicies

. s )

the rights, .privileges,

and all propexrty, rezl, perscnal

intang
and 211l ocher
shall be vested in Celotex
his,

and 21l pTopeczy,

ana.all and every

effeccively the propercy of Celo:ax‘as

powe

itle, and all deb:s due

things in zeticn of ox belenging

privilezes,

octher interes:t shz

and frzncaises boch of a public

Panzecon, all theirx

wsject To

ané custies, and =21l

<s a:d frazchises of ’anacon,.

and =ixed, tangible and

zoc Pznacca om whatever accoum:z,

to Panacon,

withisuz furzher act or deed;

powa2rs and Zzzachises

1 be thereafter as - -

they vere cf Pazacon,

and che ticle to any real esctzze veszed by deed or othezwise
in Panzcon shzll net revezt or =¢ in any way impaired by

£ el mamm s mavesd -—i 2 4 Sew R S S
seacen ¢ the merger hevein proviics Iz, preowvided thas
all sighes of credizers anmd Sll L.enz uzea preperzy of



T “Panacen shall be preserved unizmpaized, and 21l debes,
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liabilities and dutics of “an:ccn chall vpen the Effcetive
Date of the me:gc' attach to Celotex, and may be enforced
agaips: it co the same extent as if such debts, liabilities
and duties had been incur:ca oz ccnctTicted by Celotex.

Any susplus which Panacon may have upon the Effective Date

of the merger may be car*zed as surplus by Celq.e"..

Section 1Z - Supslementzl Acsion. If at any ;i?e
after the Effective Date of the mezger Celotex shall censidaz
oT be aévisgd that any furzcther conveyances, agreements, .
docuz=ents, instrm=mcents and assurances of law or in any other
things ace necessary or dedirable to vest, perfecs, confim
or record in Celotex 'he ticle to any p:c;e::y,'righ:s;
priv evcs, pcwe*s and franchises cf Paznz2ecn, oT othexwise
to carTy out the provisicus qf this Agresment of Mergex,

:h; proper dirsctsTs and c:f; ars <f Pamzcsem last iz cifice
shall execuze and deliver, upon Celotex' reguesz, any and 21l
propeT ccnveya:ées, agreements, dszzumaats, InsTT Tu=eats and

assurznces in lzw, aad do zll thi=ngs necessaTy oT propeT

‘to vess, pexiect, or cenfimm rizle to such pTcperty, riglhts,

hadied — |
privileges, powers and £rznchises in Celotex, and cthexmvise
to czrTy out the provisicms ol Thls Agreezenl cZ Mezger.

- Secticn 13 - Effcctive Zzzc of Merser. Celotex

and Panacca shall cause a covnzeszars of cthis Agreexent of
Merger to e £f£iled in the offica ¢f che Seecrectary of State
cf tiie Szate of Dslawvaze and o de recoTrZed as reguired by

¢ Delazwrare and

0H

b el T “e . - S elia Qemas=
ko Cemora. Ceouvpounticn Law el Taz siis
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to be filed in the 0ffice of the nddzni:::atc: of che Stac

>y,
.
[ oo

ile

[¢]]

igan as required by che Michigan General Corperation
Act. The me?;c: provided fo;'in this A Teement of Merger
shall become effective at 9:00 A, New Yotk City Tige, om
the day (herein called the "Effective Date'" of the merger)

following the day that the later of such filing with the

Secretary of State of the State of Delaware or such £iling

in the 0ffice of the Administrator of Michigan shall have

been completed.

-Section 14 - Covenarts. F:cm.and.a‘:eé the date’

he.eof and un:zl the E«cectzve Date of the merger, Pamacen

shall no: issue or sell, or issue righcs, warsz 2ats or cpt1
. s ’ =]

to subscribe to, any shares of zay ezpital stock. - - .

Section 15 - Aporoval and Filina, Afcer adoption

of é resolucion of the Boa-d'c. ui-e::o:s of each of the
‘ucns tizuent Corpeorazicns approvizg this Agreecment of Herger,
this Agreement of Merger shall be subzizted to Wélze:; as -
sole stockhclder o Celétex, for its ccﬁseﬁh, azpToval and
adopticn, pursuaat to the Generzl Corporztion Law of the
Staze of Delaware, and to a-vo:e of the holders of the out-
Q:andin’ capiczal stock of Panacon for their azzToval and
adspeich a2t 2 meeting thereol held upen notice in accordance

with lzwv. IZ the mezger shéll be so consented to, approved’

and adopted by Walter, as sole s.ockh~lde- of Celotex, and

so appreved and adep: ed by the aifizmaztive vote of nct less

thoq two-tnizds of the vortes cost At such meeting by the
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Cprovisiun of Scevien 16 hercof, shall w

‘- s!-& .aCO-pu lchc-n-na .

in ozder to make effeetive the merper of Panacon into Celotex

provided £or in this Agrcemenz of Mezger. SE LI .-

Section 16 - Terminacion. By mutual written agres-

ment, the parties hercto, oz iﬁ the even: of the discovery of
a material breach of ; Tepresentation or warranty he:einabcvc
made by a parcy, the other parcy hc.e:o; cay terminate or
abandon this Agzecement of Merger at any tize prior to the
Effective Date. This Agreement of Merger shall temminate,.
unless ex:ended,'in the event that the merger is not con-
su=mated on or before September 30, 1972'.7

»Sect on 17 - Amancment. Celctex and Panacon may,
by mutual wTisten agreement, apprcved by the Tespective
Boz=d of Directors, z=end this Agreement of Me:ge; f:cm'tina
to time pcior éo the Effeczive Date of the merger to the
extent permiczed by law, p:ovgged hcﬁevg: that no such amend-
ment. may reduce the amcunt_of.:he payment Loz the Panacon szacl
provided for in Paragzzph 8(a) above or the amount of»payment
for the Pznacom Wazrants provided for inm Section ¢ above;

Seccion 18 - Ceuncersazzss. Ihis Agreement of Mezges

shall be execuzed sizultzneocusly in.any nusber of counterpasts,

- .

each of wnich shall be deemed an orig zn;l and all of which

zsgether shall constitute cne anc- the sz=2 instTomens

v esa o

Sec=fon 19 - Limitaticn of Aczicns. Nec representa:s:

o

oT warr_::y hercin centained shall suzvive the Effective Dacs.

Scecion 20 - EZmocnses. If the merger is ccmsummata

ad
.. . - e pE TE el maw~Aw 3 - Ao
Celo=e: =21 bear all che cxpenscs. Lo I0C meIZeT 1s neot cc

Leazr only Its cwm Internzl cxpenses
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I8N L.TUISS WIIEREOF, the patiies Eo this Agrecment ©

Merger, pursulat to che approval and zuchoricy duly givea by

rcsolu:iens adepted by their respective 2oard of Directors,
have caused thase presents to be enezuzed by the Vica Brasida

and attested by the Secretary of Celstex and by the Presidexnt

and attested by the Secretary of Panzecn, and the corporate

seal affixed, as of the date f£izst above written.

THB CELQZTX CORPORATION

—— -

(Corporate Seal) By =
. . ' Vice Presicdant
ATITEST:

: g’%lcgﬁﬁﬂﬂﬁ | T
: Secretar .

.® mawmeam g ane oo

:m\r.\.uu WS WL vt

(Cerporzze Sezl) By <::::;Zz::i,4sisg:;‘

ATTEST:

. ﬁ«@/mi .

¢

A Majoricy of cthe Direccfozs of Panacen CoTporacion:

N e

\ o , ) ,J ’J
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I, RICHARD THOMDSSY, As

tant Sezzczary ©2 The
Celotex Ccrporation, a Dolawarze cozporation, heresy certify as
such Assis;ant §ec:eta:y ané under the seal of said cérpc:atio
tﬁat'the foregoing Agroement and Plan of Merges, after having
been‘first approved Sy resolutisn duly'adopted by the. Board

of Di:ecto#s of said gqorporation and executed by its officers
thereunto duly autherized and by resoclution éuly adopted by
' the Board of Directors and signed by a majority of the
‘Directors and executed by the oZficers of.Panacon corpo:a£icn
thereunss duly authorized, was 2uly adopted pussuant ¢o
Section 225 6: Title 8 of tﬁe Celaware Cstczatioﬁ Law; by the
written consent of the sole stcckholder of The Celotex
Corsoration, which Agreement and ?lan of Mezger was thereby
adopted as the act of.the‘said sole stockholder of th; said
The Celotex Corporation, and the éuly adopted a2gzeement and
act of the said co:pc:a:icn.-

WITHESS my hand ﬁnd «=ae seal o The Celstex

Cozscrasion this 28th day of June, 1972.

J)ooresTle oz

T Assistant SezretaZy

(Cozzorase Seal)

"

2

t
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resident, and L. AL PICTH

- —— £ Dama - R es 1= ' .
Secretazy, o- ranacon Corporation, a Michigaa corporation,

hereby certify as such Presiden: and Seeretacy and under the

seal of said cbgpora:ian that the fsregoing AgToaoment znd Pl
of Merger, afcer ha&ing been £izst approved by resclution du
adopted by the Board of Dircectors of said corporation and si;
by a majoricy of said Dizectors and executed by its officess
thercunto duly authorized ané by resoclution duly adopted by
the Board of Directors of The Celotex Corporatiom, 2 Delawar
cozporaticn, and executed by the ofiicers of Toe Celotex
Corporaticn thareumto duly authorized, was éuly-submit:ed to
the skawaholders of Panacsa Cozpozztion at a.special zeering
of said sha:eholda;s ip zccozdanze with the reguiremsass of
Se;tion 52 of the M ﬁig-1 Genezal Cazgczation Act fé:.:he
puspose of ccnside:ing ané vesing for c:.agains:':he appTova
of szid Agreamenz aad Plan ;; ‘erger 2aé held, after due nct

on June 28, 1872; and tha:t 2t said meeting said Agreement anm

2 persen ¢©

3

Plan of Mecger was considerad and vete by balloc

a’

by pfoxy was taken fé: the ad:;fion‘o: :ejec:ign cé the sz=e.
and that the vﬁ:es of shazenolcerss oé Panzcca Corporation
representizng mcre than two-thizds kZ/ﬁ) of the totzl numbes
0f shares o ezch clazss ¢ izs cuzstznding caziizl stoek wer

WITWESS cur hands and the se2l o¢f Pznacon Cezpezat

- Qe

this 28zh day of June, 1972, fl :
LA '
. Nl 2
— - lh‘-\
Precident -
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.~ - «TAe  3TCGOINg AGKLIMLNT AND .oai'ol MLLGESR having

w @ e mmeew . v . PN - - -

tecn Culy approved by resolutions ades:cé by the Roarzds of
" Dizecctors qf The Celotex Corporation and Pan;con Cozporaticn,
:esoect;vcly, and said Agreement and Plan of lMerger havzng
*een duly signed by a maja*LLy of the Dizcctors of Panacon
Cezrporation and having been duly gxecu:cd-by the officers
of The Colotex Co:pb:a:ion and Panaccn Corporation, respectiv
thereunto duly authorized, and said Ag:eem;nt‘and Plan of
Mezger having been duly adopted by the shazeholders of each
. of said corporations in the mannez prcv*ded by Secbzon 52
of the Micﬁigan General Ccfpo:ation Act as to Panacon’
Corporation and by Section 252 of the General Corporation LaQ
©f the State of Dslaware as to The Celotex Corgporaticn, the
Vice President and :he'Assi;:an: Secretary of Tﬁe cg;Péex

Corporation and che President and the Secretary cf Panacen

c::po:a:icn do new execuse this Asreement a=nd Plan of Mergers

under the respec:=ive seals of said co-porations by the

autho***y of the Bcard of Directeors and shareholders of each,
as the ac , Geed ané agreement cf each of said coszsractic:ns,
this 28th day of Jurme, l972.

TEE CILOTEX. CORPCRATION

(Corpczate Seal) }%— J ——
/&121‘ C;éz‘L—siyizi;Z;nnugééo,____;_

7 Aszistans Secrezarcy

PARACCY CORPCRATICH

- -~ /7
3y R
Prasicans
’ o
[ mmmemem ™ - Sazl —_—/y*‘(:D f\\
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seal of office the

STATE OF * % )go. T
cownTy OF "t e 0 )P e - -
BZ IT KEMEMUERED chac on chis 28th day of Junc, 127

pc:sonally czoe before me,

and Scate aforesaid, J.

R.  CORDCLL

a Vo.a'y Pudlie in and fa the Cot

, Vice President

THE CCLOTEX CORPORATION,

and he duly executed said

me and acknowledzed the said A

d co

cporation of the State of Delaw:
AgTeement an: Plan of Merger beioct

gweement and Plan of Merger to

~

his act and deed and the act and deed of said cozporation anc

facts stated therein are t=:e

Agreexent and Plan of
corporation is the co==sn

IN WIINESS

(Nozarial Seal)

STATZ OF 0%

Mo re
necger

WuEz2s07., -7

¢ 4 ot v e

cay and year

and thats the seal z2f£fixed to =

ard attesced by cthe Secresary o:

0T ecoTe o~a:s seal of sazd corposazi

7, I hazve hesewmto set @y hand anc
slocresaid,

) -Jm/

Nozazy Public

RICYARI 1. FLEISSHER Atmrmey 3t Low
NOTARY PUBLIC - 3TALE OF ONIQ

) ss: My Commuuan;u -~ aasvaucn
COUL\T‘: OE- M"‘“TO&I ) H CI-&S'-GAI\ MQAG
On this 28:th day of June, 1972, beicore =a appearsd
r. J. PIZZITOLA zand L. A. '-’:C'-’S".‘E'.Il? JR.

o me perscnzlly knowm,

¢uly sworn, did szy ¢

they zre, respectively, the P:es}ian:~a:d SecretzTy oI Panazc
Corpsration, a2 Michigan cozperacticn, that the seal ziiinzed =z
she Zcregoing imstruzent is che cerperaie saal of said corpes
that said inscrument was signed and sealed in beh2lf of said

coTporacion by auchoricy

of izs RBeard ¢ Dixrecczors and ir=s

sharehiolders, and che said _¥- J- PIZZITOLA z
L. A. PITCHSTIIN. JR. acunowledged the exczou:
e scii imgzrwacnt 2s the act, <2c¢g and sgreement of scid
gcrTorITLien

S/ - ’
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Amendment to AgTuement znd Plza of Mezpes (hercinafzas

~°&-

(4]

called "Agreement of Merger"), dated as of May 31, 1972, pussua=n

te Section 252 of the General Corporation Law of the State of
Delaware and Sectidn 52 of cthe Genesal Corporation Act of the

Stace of Michizan, bectween The Celote: Corporzticm, a Delaware

- et by -

cozporation (hereinafter 'called "Celotex") and Panacon Corporazi
N . . . ~. . -
a Michigan cozporation, (hereinafter called "Panacon™), and a

majority of the directors therecf,
WITKISSITE TEAT:

WHEREAS, Celotex and Panzesn did hezetcforze enter into.
,sﬁbject tc.shareholder approval, the Agreexant of Me;ge:; and

WHEREA§, s;id Agzeexent of l{erger did p::vidé in
Seczion' 17 thereof thar, subjéc: zo carczin sgecified liﬁitatic:s

the pacties tharezo could, afzer_execuzicn of the sazid Ag-eezen:z
o Mezger and prior to the EIIsctive lzte therecs, a=end the saii
AgTeemenz of Marzer by mutual written agzeexment approved by chei:x
ressective BoaTd of DizecioTs; and
WHZRZ~5, che pazties ;he:e:a desire by cthis muzual
"written agreement to a=end Secticn 13 of said Agreemant cf Mezger
to =ore precisely fix the Effective Date thereofl.

- Q- .o ’-Q_ - > » - -
NCW, THEZAZZCRZ, Celctex anc Panzccen, in comsiderziicn

0f =he mucual covenants, agreemexnts and provisions ccntained hesze

and in the Agzecment of Mezges do hezcby agzee that the Agrcement

of Mergzer shall be amended as follous:

(]

— e b -
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- . Seszion Ll T iffemeivs Rare af tas vlo:cx and

Panzccn shall c3u3e a.counterzpart cf this Agreement of Merger €O

e £iled in the oflice of the Secrotary of State of the State of
Declawazre and to© be recorded as required by the General Corporaticn

Law of the State of Delaware and shall cause a certificate of -

mesger with respecs the:eﬁo to be £iled in the Office of the
Aémninistcrator of the State of Michigan as requized by the michigan
Genezal Ceozporation Act. The mergex provicded for in this Agreement
of Merger shalL bgécme effective 2t 9:00 AM, New York city Time, on
' June 30, 1972 (herein called the "EZZfective Date"™ of the me:ge?).
IN WITNEZSS WHEIRZOr, the parties to this Amencdzent to the
Agzeenent of Me:ger. pursuant tc the approval and authc:i:y duly
jiven by resclutions aéoptea by their respective BoQ:d»of Directcrs
have c#used these presents to be exezuted By the Vice President and
attested by the Assistant'Sec:e:ary cf Celotex and by the Q:esident
and attested v the Secretary of Panazen, 2né the cosporate seal

affixed.

TEZ CILOTIX CORFORATZICY

= _
(Cezperate Sezl) : BY e ~
. Vice Presidencs
. \%‘-ﬂ
sy<//’// -/5¢{EWA/7’
Asfistane Sccretacy 14
?.‘;::J CORPCAATICH
v - )
y zﬂ%
(Cuzsesate Sezl) By B o
- Praesicans
ATTEST: (:\ .
/-62/3 4. o> . -
~2
Secrczary &/
\
N W P S .- lo R B a et obed £ Parazzesr Cormozasion:
A Mzsezisy of the Zizeciols oo ssozaztl \
( — -
Q/ \‘
N AN G € R e
- s /\,_ -~
/,-\\—/ —_— (}yf -
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o RITIVS TGGADRSH, Afmiguant o zav | of The Cslotex
Cerpszatisn, 3 Delaware corporatisn, hereky certify az zuch Assiss:

Secrctary and under tpc seal of said corporatieca thas thc_fc:cgoi:;

Amencment to thc AgTecment and Plan of Merger, was fizst approved }

rcsoluﬁicn duly adog:gd by the Boarc of Directsrs of said srsora
and executed by its officers thereun<co duly authorized.
WITNESS ny hand and the seal of The Celotex Corporation

this 28th day of June, l972. -

P4

Pss¢ ne Secze:a:

(Cerporate Seal)

I, L. A. PECESTIIN, JR., Secretary of Panacon Cs-poracicr
a Michigan corgoraticn, heseby certify as such Seczetary and under
the seal of said ccrporation that the Zforegoing Amend: enﬁ o the
Ag-eermant ané Plan of Merger, was first apgrovac by rasolutien dulj
adcpsed by the Boazd of Directors of said corpezaticn and exe~u.ed
by its oflicers thereunto duly aucshorized.

WITIZSS =v hand and the sezl of Paznaccn Csopsratien

this 28%th day of June, 1972.

, sTesarsy (57

(Cosporate Seal)



f T p—

»
Its

., %

. £~ - ' e

sTeTn or ene T Uz, — T
COLUTY QI samwm ©) - c—— ——.
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BE IT RIUEZNIZLRED that enm zhiz 28uh

day of Junc, 1972,

personally came before me, a Notary Publiec in and fer the Councy

and State aforesaid, _J:. B. CORDELL , Vice President of

THE CILOTIX CORPORATICH, a corporztica of the State of Delaware,

and he duly exccuted said Amendzent o the Azreement and Plan of

Merger before me znd acknowledged : 2@ said Amendment to the & LgTee

-

and Plan of Merger to be his act and deed and the act and deed o=
said ;orppration and the facts stated therein are true; and :h;:
the seal a2ffixzed to szid Amenduent to the Aé:;ezent and Plan of
Merger and atzesced by cthe Secrctazy ¢f saié co=poration is the
co=mon or corporate sezl of said corporaticm.

IN WITNISS WHEIRICT, I have hereunto set my hand and sez

of ofiice the day and yea:'afc:esaid. -

(No.a#zal Seal) . , %Zvudﬁy 4ﬁL44A

th-ry Publ

LCHARD I, FLEISTHER Aftarney ot Luw
NQTARY pygeem STATE OF Cmeu

STATZ OF.UQib . ) ss.: ;’l:';;':‘:;:; :zwaun

COLYTY OF kamiema )
. On this 28zh day of June, 1972, belcre me appeazed - -
F. J. PIZZITIL: : . and L. A. PTTESTIIN, . JR.

£o =e pesscnzlly lmown, whe being by ma duly swerm, d¢id szy tha:z

they zre, zespeczively, tha President and SecTazary <l Panacon
.
. - . . - - . -
Cezgozaticn, viehigan cerpeorazicn, that T seal aliined zo

the Zoregcing imstrument is the corpsrate sezl of said corporatic

z was signed and sezled In behslf of said

b~ e Rkt s i A d CEmmry ey -
F. J. PIZZITCL and L. AL PETnsSTIIN, O
. P - - am c -3, i PR -
agsnzwlcdyyzs Tnc ¢ counize 28 szia LmZITumenT Sz he sz, ceed o=
- -——en = - - - -, v W - oem
ootz T CcL ZZILZ o SgTmoTZoLIn.



