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TO THX STOCXHOLDERS:

The wiicitation of the enclosed zroxy '3 mace by and on behall of :he management of
Dewey and Almy Chemical Company 12 de used at the Specaai Meeting of the Stocxhcisen
of Dewey and Almy Chemical Compary cailed by the enciosed notice. 0 e heid at 10 o'cioex
in the forenoon on Moenday, the 25th day of QOciober, 1954, at the office of :he Corporaticn,
62 Whittemore Avenue. Cambndge. Massachuserss. and at any and all adjoumnments hereof.
A stockholder executing and delivemng ihe enciosed proxy has the power 10 revoke the proxy at
any ume before 1t 13 voted. Only stocknoiders of record at the ciose of business on September 28.
1954 are entitled 0 notice of and to vote at sawd meeting or any adjournments of 2.

PURPOSE OF SPECIAL MIETING

The purpose of the Special Meeung i3 0 consnder and act udon a proposal to approve an
agreement of merger and arnicles of consoudation ‘vhich provide for the merger and consoiidation
of Dewey and Almy Chemucal Company. 3 Massachuse:ss corporstion, into W. R. Grace & Co..
a Connecticut corporation, and a proposal to aythomre the proper oficers and direcsors of
Dewey and Almy Chem:cal Company o sign and maike oath to the agreement of merger and
arucies of consolidation and take such further action as may be necessary 0 maie effective
the merger and conmlidation provided for 1n wid agreement and arucies.

The agreement of merger and arvcies of consclidation as agreed upen by the directors of
both companies are attached to the proxy statement of W. R. Grace & Co. whien 13 deing mauied
to you as o0n a3 posmibie under separate cover. The .proxy itatement contains. in addition,
fnancal statements of both companies and much other :nformation of :aterest to sharehoiders.
Also being maiied under separate cover for your informetion i3 3 copy of the Annual Repors
of W. R. Grzece 8 Co. for 1953. Your attention i3 cailed to the ‘acs that :“e Annual Report of
W. R. Grace & Co. for 1953 does not resders the 1ssuance :n 1954 of spproximacely <38.240 shares
of W. R Graee & Co.’s Common Stock a3 a result of the merger of W. R, Grace & Co. and
The Davisonr Chemical Corporation which was consummated in May 1954.

If the owrger and consolidation are approved Dy the requisite number of the shares of each
of the Constivuent Corporations :1e.. W R. Grace & Co. and Dewey and Almy Chemical
Company ', then when the merger and consolidstion become effecuive. stockhoiders of Dewey
and Almy Chemical Company will receive one share of W. R Grace & Co. Common Stock for
each share of Dewey and Almy Chemical Company Common Stock they oom, W. R Grace & Co.
wiil become the Resuinng Corporation. Dewey and Almy Chesucsi Company wiil cease to hsve
any separste emstence and the Resuiting Corporation will succtesd to ail the nghts, pnvileges
and property belonging to0 Dewey and Almy Chemical Company and be sudject to all the debrs,
liabuliues and duties of Dewey and Almy Chemucal Compasny.
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RANGE OF SECURITY PRICELS

The high and iow saies onces of Grace Common Stock on :ne New Yotk Stocx Ezcrange
for each of the exgnt cONIECutive quarteriy Pemocs. the last of whicn enced June 30. 19sq and
:he range of prices from Juiy 1. 1954, to August 31. 1954, and zhe range of bid and axes sver.
the-counter prices furmished by the Natonai Quotation Buresy for Dewey snd Aimy Common
Stocx ‘or each of the sarne penods. were as follows:
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W.R. Grace & Co.'s Common Stock is listed on the New York Stock Exchange. For further
:nformation 1n regard to W. R. Grace & Co.. 1t s suggested you read it3 proxy statement and
1ts snnusl repors, both of which are being matied to you under separate cover.

DECIMBER DIVIDEND

W. R. Grace & Co. normally deciares 2 qQuarterly dividend pavabie December 15: theresere.
Dewey and Almy sharehoidess who become snarenoiders of W. R. Grace & Co. will rece:ve their
December dividend {rom Grace.

VOTT REQUIRED FOR MERGCER

If the merger is suthorused (2 at the meening of the stockholiders of Dewey and Almy
Chemucal Company by the votm of the hoidery of st least two-thurds of the oumstanding shares
of Common Stock. and (B! at the meeting of the stocikhoiders of W. R. Grace & Co. by the votes
of the holders of at least rwo-thirds of the outstanding shares of each clams of W. R. Grace & Co.
stock. i.e.. Preferred. Class A Preferred, Class B Preferred and Common. then, subject to the
powers of the Boards of Directors of the Constituent Corporations to abandon the agreement of
merger and arucie of consolidation. as set forzh thermn. the merger will become efective upen
the filing of the sgreement of merger and arniciey of consoiidation with the Secrezary of State
of Conneccut and with the Secretary of the Commonwesith of Massachuse=s.

ABANDONMENT OF AGREZMENT OFf MERGER
The agreement of merger and arncies of consolidation provide that they may be termunated
and sbendoned at any tume before the effective date of the merger:
‘a) by action of & majonry of the Boards of Directors of both W. R. Grace & Co. and
Dewey and Almy Chemursl Company, or
5 by the Board of Directors of W. R. Grace & Co. 11 1if the stockholdeny of W. R. Grace

& Co. do not vote the increase 1n Grace Common Stock necessary 0 provide Grace Common
Stock for exchange for Dewey and Aimy Common Stock. 'ii) if the stockhoidens of W. R Gracs



& Co. do not vote 0 change the no par Common Stock of Grace :nto a $1.00 par vaiue Common
Stock of Grace. or 1. 1f the merger 15 deeme2 impract:cabie by Grace's Boars of Dire=pony oy
reason of the ciaums which may be made by stockhoiders of Grace or Dy stocxnoicers of Oewey and
Almy or by stockholders of both of such corperations for payment to them in cash of :ne vaiue
of thewr stock. It is further provided that the merger shall not be ceemed impracticabie uniess
the amount as est:mated by the Board of Directors of W R. Grace & Co. whien mignt be sayanie
to al] such stocikhoiders would exceed four mullion aollars.

FEDERAL TAX STATUS OF THE MERCER

It i3 the opiruon of counsel for Dewey and Almy Chemical Company zhat under the Interma;
Revenue Code now :n efec: neither gain nor losa for Federal Income Taz purposes wouid bde
recognized by reason of the merger wath respec: 10 Dewey and Aimy Chemicai Company or wth
respect to the holders of Common Stocik of Dewey and Almy Chem:cai Company except :n the
csse of>stockhoiders who may vote against the merger and be paid :n cash the vaiue of ther
tock 1 APpropruate appraisal proceecings.

RIGHTS OF DISSATISFIED STOCKHOLDERS OF DEWEY AND ALMY CHEMICAL COMPANY

Section 46E of Chapter 156 of the General Laws of Mamachuserss resds:

“45E Payment for Stock of Dissenting Stockhoider — A stockholder :n any corporation
which shall have duly voted to consohidate wath another Corporation in ACCOrdance with secmon
forty-mx B or forty-six D. who. st the meeting of-stockholders. has voted against such consoli-
dauton. if enritied to vote, or, if not entitled to vote. has requstered his disapproval in emung
with the corporstion at or before said meenung, may. witun :huTy days after the date on which
the articies of consolidanion were filed. make a wntten dernand upon the consolidated corporation
for payment for his stock. If such corporation and the stockholder cannot agree upon the vaiue
of the stock at the date of the consolidation. such value shall be ascertained and the stoex pard
for by and transferred to the consoiidated corporation in the manner provided un secuon forty-six.®

OPERATION OF DEWERY AND ALMY CHEMICAL COMPANY

W. R. Grace & Co. has agreed that Dewey and Almy Chem:cal Company will conninue

to operste as an autonomous unit with its headquarters at Cambndge. Massachuserss. and with
no change expected 10 the personnel or 1n the policies under which they work.

CTHER MATTIRS AND DISCRETION OF ATTORNEYS NAMID IN THE PROXY

The management of Dewey and Almy Chemical Company 3 not saware of any matters
which may come befers the meenng other than those hereinbefore referred to. If any other
matters properiy come before the meening, and on all procedural matrers at said meenung, it is
the intention that the encicsed proxy shall be voted 1n aceordance with the best judgment of the
attorneys named thersin or ther substtutes. praant and actng at the meenng.

Attention is called t© the fact that as s matter of corporate procezure and as mentioned
in the proxy. any or all of the macter to be acted upon st the meenng may be <sted uyporn at
the first sesmion of aa1d meening or at any adjournment or adjournments thereof.

RECOMMENDATION OF THE BOARD OF DIREZCTORS

The Bosrd of Directors recommends the approval of the agreement of merger and arvicies
of consolidacion by the stockhoiders of Dewey and Almy Chemucal Company.

For the Directony

Cambridge. Massachuserss /Pr-:dnti ';
September 28, 1954 .
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DEWEY AND ALMY CHEMICAL COMPANY

NOTICE OF STOCKHOLDERS' SPECIAL MEETING

To the SmxkAoiders of
Orwry wo Araey Cumacal Conparnr:

A special meeung of the stockboidens of thus corperation has bees alled by the Board of Diretors and
wall be beid at the olice of the corporation. 62 Whinemore Aveaus, Cambndge, Mamachusers, on Mosday,
Octooer 23, 1954 at 10 o'dock in the forescon for e folowing purposm:

(1) To coasider and acz upon 3 propoasal (3) to approve and adope the agreempen: of merger ad amcia
of consalidarion dated as of Seprember 2. 1954, providing for the merger and consolidasoa of Dewey
aad Almy Chemucal Compasay, 3 Mauachusers corporasion, inm W. R. Grace & Co. 3 Coanecaouc
corporanon, and (b) to authonze e Preudest, Tremsurer, and 2 mayonty of the Board of Durezon
of Dewey 1ad Almy Chemucal Company 10 ugn 108d rwear to the sformmaid agreement 188 arncies,
wﬁbaﬁtuammnaubsumm»m&amﬁeurdwu'I'uanno!
the Commnnwenith of Mastschuses or his succassor ia efice for his approval, and thereaiwer t e
or cause the ;ame m be fled 10 the ofice of the Secremary of the Commonwmith of Massachusers
for the purpose of making the merger and consolidacion effactve

(2) To consider 1ad acx upoa the suthorization, spproval, atianon wnd cafrmadon of any aad all
2c3 and procasdings by the oficess and directors i consaction with e ioregowng merger.
(3) To consider and act upen a8y matters iacidennal w the foreguing purposes or any of them or aay
other maners that may properly come desore the meetiag or any adjourned smuon therwof
Only mockhalders of record a2 the close of businsss on Seprember 25, 1954, manddnmcdmd
10 vom 1t WRis Daenng of any sdjournmaent of it

We wiil appreciate the prompe execution and rerurn of the enclosed proxy oy steciboiders whe cannot
auead the mesung :a serson. a5 the favorabie vores of the hoiders of at least tweo-thuras of the ousnding
snares are reguured to eSect the acuen proposed o oe taken it the Mmeeung. .\ rewura eaveiope. to whica 1o
sostage need be attached if maied in the Caited Sctates, is eaciosed for your coavemseace.

By ordar of the Soard of Directon
Woix T. Swow, Clerd

Cambridge, Mamchusess
Sepwmber 25, 1954



m DEWEY AND AILMY CHEMICAL COMPANY

02 wRITTEMCES avimyl, CamdliDGL 42, mass.
PROXY FOR SPECIAL MEZTING OF STOCKHOLDERS, OCTOBER 5, .

The undemgned scikhoider of Dewey a0d Almy Chemical Company, @ Masmaciusers
COrporacos. EROWiec gu rece:px of e souze dated Sepremoer I, 1954, of 4 Specal Merzzg
of Stockhciders of the Compray w0 be heid at the ofier of e Compagy, 62 Whizemore
Aveaue. Cambndge, Massaczwens, at 10 ocock a e foreacoa oo Moaday, Ocwoer 1S,
1954, and heredy copsurutes Hugh S. Ferpuson, Waideo W. Newsk anad W. T, Soow, or any
one of wem, the storseys of e uscerngned with full power of susszruson © e, for and
8 the came of B¢ uncemigned, © vote i wud meenag by 3 maonry of those preseat aad
acasg ar we mesang upes il maxess wauch may come before i or 20y adjeuramest, wi
ail we powens wiies We uncernigacd wowd possess U penozally preseas heresy revoxizg il
previows promss.

The undersigned heredy wutrucs sud proua o voce
FOR J AGAINST [ (please caeck one)

the proposa] to approve and adopt the agresment of merger and wticle of consalidaten
dazed as of Septemoer 2, 1954, providiag ior the merper and consoiidsnon of Dewey 10d Almy
Chemical Compeny, 3 Masazhusers wrporasos, ww W. R Grace 8 Co, 2 Cocnecneur
corporason. aad 10 awhonze we Prevdeat, Treaswres, and 3 majonty of the Bosrd of Dureran
of Dewey a0d Aimy Chemucal Company w sign and swear w0 the aioresaid agreemest aad
amcia, W submut or cause the same to be submued o the Commimoner of Corporations
aad Tarauos of the Commeawsaith of Mamschusers or his successor in ofice for his approval
and chereafter to dle or @use e same o be fied in the ofice of the Secrerary of the Common-
wealth of Massschusers for the purpose of makxing the Derper 284 copsalication efecuve

It is undersood that the undemigoed’s vote is to be cast is favor of the foregoing propasal if 0o
conUrary iasructed is indicated 1o the above space, and that the underugned reerves the ngnt
o revoxe Uus Progy it any ume delore it i3 voted.

(Scochroiser)
We hope you can antemd the
meenng. If you cannet, we wowid
very much sppreaime your ugn-
(Dane) g end resurming thy prory in

ke emveiope enclosed for your

conyrmence.

THE FOREGOING PROXY
1S SOLICTTED BY
THE MANAGEMENT.



