{CONFORMED)

AGREEMENT AND PLAN OF MERGER
of
WESTERN MINERAL PRODUCTS COMPANY
(s Minnasota Cocporation)
INTO
W. . GRACE & CO.
(a Counecticut Corporation)

AGREEMENT AND PLAN OF MERGER dated December 16, 1966, between Wmrean Mol
I"aooucrs Coupany, o Minnesota corporstion (berein called *‘ Western'') whose pringpal offics and
place of business is at 4725 Olson Highway, Minneapolis, Minnesots, and its directors or & majority
thereof, and W. R. Gaace & Co., a Connecticut corporation (herein sametimes ealled *‘Grace’’ or the
**Surviving Corporation'’) whose principal office and place of businems is at 7 Hanover Square,
New York, New York, and its directors or 8 majority thereof (said corporstions being herein some-
times collectively referred to as ths ‘‘ Constituent Corporations’’).

WITNESSETH:

Waratess, the Board of Directors of each of the Constituent Corporstions deems it advisable and
to the general welfare and advantage of the Constituent Corporations and their respective abare
holders that the Constituent Corporations merge into & single corporation pursuant to this Agree.
meot and Plan of Merger (berein called ‘‘this Agreement’’) and the applicable provisons of the
laxs of the State of Connecticut and of the State of Minnesota;

Now, Temarrore, in consideration of the mutnal agreementa, covenants sonditions and pro-
visions berein contained, and for the purposes of prescribing the terms and eonditions of the merger
(herein called the *‘Merger'’), the mode of carrying the same into effect and such other provisions
with respect to the Merger as are deemed pecessary or desirable, the Constituent Corporations, in se-
cordance with the applicable provisions of the laws of the State of Connecticut and of the State of
Alinnesota, hereby agree each with the other as follows:

1. Merger.

Western sball be, and bereby is, merged into Grace, which is hereby designated to be the sarviv.
ing corporation and whick said s\u-nmg corporstion shall be governed by the laws of the Buu of
Connecticut,

2 Exchange of Shares.
Tbe manner of converting the shares of Western into the shares of the Surviving Corporstion
aod the mode of earrying the Merger into effect ahall be as follows:

(a) Each of the 211,800 shares of the capital stock, §1 par value, of Western (berein ealled
“Western stock'’) issued and outstanding and beld of record by sbarcholders other than Grace,
shall be exchanged for and converted into 0897 of a share of Common Stock, §1 par value, of the
Surviving Corporation;

(b) Bach of the 10,100 shares of Western stock held in the treasary of Western and each of
the 104,000 shares of Western stock beld of record by Grace shall be cancelled and eliminated and
80 shares or other securities of the Surviving Corporstion issned therefor;

(¢) Bach authorised share of the Preferred Stock, Class A Preferred 8tock, Class B Prefer-
red SloeL Chs C Pre!erred Stock and Common Stock of Grace whether or not issued or outstand.
=~ +%s Marger shall remain unchanged;




(d4) From and after the effectiveness of the Merger, each holder of an outstanding eertif.

cate or certificates theretofore representing shares of Weatern stock shall surrender the same to
" the Surviving Corporation or an agent appointed by it, and each such bolder other than Grace,

shall be entitled, upon such surrender, 1o receive in exchange therefor s certificate or certificates
representing the number of full shares of Comumon Stock, §1 par value, of the Surviving Cor.
poration into which the shares of Western stock theretofore represented by the certificate or
certificates so surrendeéred shall bave been converted as aforesaid ; and

(e) No certificates or scrip representing fractional shares of the Common Btock, $1 par
value, of the Surviving Corporation shall be issued upon the surrender for exchange of certifi-
cates representing shares of Western stock as provided for hereinabove. The Burviving Corpo-
ration shall, however, make appropriste arrangements either directly or through an ageat or
agents, for the sale, for the accounts of the bolders of certificates representing, prior to the
eflectiveness of the Merger, shares of Western stock, of fractional shares of Common Btock, §1 par
value, of the Surviving Corporation to which such holders are entitled or for the purchase by such
bolders of additional fractions of a share of the Common Stock necessary 1o make up s full share.
All expenses connected with the purchase and sale of fractional ahares by Any shareholder of
Western will be paid by the Surviving Corporation.

3. Effect of Merger.

As of the close of business December 31, 1966, for accounting and operating and tax purposes
(berein called the ‘‘effectiveness of the Merger'’), subject to the applicable laws of the State of Connec.
ticot and the State of Minnesota:

(s) Grace and Western sball be s single corporation, which shall be Grace, the surviving
corporation, and the separate existence of Western shall cease; '

(b) The Surviving Corporation shall thereupon and thereafter, to the extent eonsistent
with its Certificate of Incorporation as in effect upon the effectiveness of the Merger, posseas all the
rights, privileges, powers, immunities and franchises, as well of & public as of a private nature, of
each of the Constituent Corporations; and all asseta, property, real, personal and mized, and all
righta, privileges, powers, franchises and immaunities and all debta due on whatever sccount, and
all other choses in sction, and all and every other interest, of or belonging to or due to each of
the Constituent Corporations, shall be taken and tranaferred to and vested in the Burviving
Corporation without further act or deed; and the title to any real estate, or any interest therein,
vested in either of the Constituent Corporations :hau Dot revert or be in any way impaired by
reason of the Merger;

(¢) All debts, lisbilities and oblxphom of the Constituent Corporstions shall become th-:\
debts, liabilities and obligations of the Surviving Corporation and the Surviving Corporstion |
shall thenceforth be respousible and liable for all the liabilities, obligations and penalties, in- '
cluding lLiability to dissenting sharebolders, of each of the Constituent Corporations; and any \
claim existing or action or proceeding, civil or criminal, pending by or sguinst either of the—"
Conatituent Corporations may be prosecuted as if the Merger had not taken place, or the Surviv-
ing Corporation miy be substituted in its place; and any jodgment rendered aguinkt either of
the Constituent Corporations may be enforced against the Surviving Corporation. The liabili.
ties of the Constituent Corporations or of their shareholders, directors, or officers shall not be
affected nor aball the rights of creditors or of any persons dealing with the Constituent Corpo-
rations or any liens upon the property of either of the Constituent Corporstions be impaired by
the Merger;

(d) Surplus of the Constituent Corporations which was available for the psyment of divi.
dends or of other distributions to sharebolders immediately prior to the Merger, shall eontinue
10 be 30 svailable to the Surviving Corporation for such payments to the same extent as before
the Merger;

(¢) The Certificate of Incorporstion and By-Laws of Grace, as existing and constituted
upon the effectivencss of the Merger, shall not be amended in any manner by the Merger and
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shall be and constitute the Certificate of Incorporation and By-Laws, respectinly, of the Sarviv.
ing Corporstion; but the Surviving Corporation bereby reserves and sball have lbc right to
smend, alter, change or repeal its Certificate of Incorporstion and By-Laws;

(1) Thbe Board of Directors and officers of Grace upon the effectiveness of the Merger, sball
be and censtitute the Board of Directors and officers of the Surviving Corporation; and

(g) Any devise, bequest, gift or grant contained in any will or in any otber instrument,
made before or after the Merger, to or for the benefit of either of the Constituent Corporations e
shall ipure to the benefit of the Surviving Corporation. So far as ia necessary for that purpose, SRR
the existence of esch of the Constituent Corporations shall be deemed to eontinne in and through o
the Surviving Corporstion.

4 Other Terms of Merger. L e
(s) The Surviving Corporation hereby agrees that it may be served with process in Min. i L
pesota in any proceeding for enforcement of any obligation of Western as well as for enforce- o
meot of any obligation resulting from the provisions of Section 301.44 of the Minnesota Statutes et
1965. The Surviving Corporation bereby irrevocably appoints the Secretary of State of Minnesots . C “d
as its agent to accept service of process in any such mit or other proceeding and heredy. cpeuﬂn__“, s s
W. R. Grace & Co., 7 Hanover Square, New York, New York 10005 aa the sddress W ‘wiba sopy N
of such process shall be mailed by the Secretary of State of Minnesota, and in any sach suit or .
proceeding service of process upon it may be made in any of the manners set forth in Bection
303.13 of the Minnesota Statates 1965; AR
(b) The stated capital with which the Surviving Corporation will begin business shall be - R
$29,673,003; and .o
(¢) Whenever a conveyance, assignment, tranafer or any act, deed, or icstrument is neces-
sary or appropriste to evidence the vesting of property or rights in the Surviving Corporation
the officers of Western sball execute, acknowledge, and deliver such deeds or instruments and do
sucb acts as may be pecessary or appropriate in the premises. For such purposes, the existence,
capacity and authority of Western and its officers and directors shall be deemed to be continued ,
potwithstanding the Merger. I

S. Representstions and Warranties by Western. Western represents and warrants to Grace aa
follows :

(s) Western is s corporation duly organized, validly existing, ard in good standing under
the laws of the State of Minnesota. Western is licensed or qualified as a foreign corporation in
good standing under the laws of the States of Colorado, Nebraska and Wisconsin and neither
the character or location of the properties owned by it nor the nature of the business transacted
by it makes license or qualification in any other foreign jurisdiction necemary. Western has
full power and authority to carry on its business as it is now being conducted and to own
and operate its assets, properties and business. The copies of its Articles of Incorporation and
all amendmenta thereto to date (certified by the Secretary of State of Minnesota) and of its by- .
laws a3 amended to date (certified by ita Secretary) wh.tch bave been delivered to Grace are Srue, i
complete and eorrect.

(b) The suthorised capital stock of Western consista of 350,000 shares of common stock, par
value $1.00 per share, of which 315,800 sbares (excluding 10,100 sbares beld in treasury) are daly
and validly issued and outstanding, fully paid and pon-assessable. There are no outstanding sub-
scriptions, options, warrants, calls, commitments or agreements relating to Western's authorised
or issued common stock to which Western is a party or by which it is bound.

(c) Western has delivered to Grace a true and correct list of the names and saddresses of each
holder of its common stock and the pumber of shares beld by each as of the date bereof.

(d) The following is a true and complete list setting forth (i) the name and jurisdiction of
each corporation, s majority of the shares of the outatanding stock of which is owned or eon-
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trolled, directly or indirectly, by Western (each such corporation berein being called s **Subsid.
iary’* and all of said corporations being berein called **Subaidiaries'’); (ii) the jurisdictions in
which each Subaidiary is licensed and qualified to do business as s foreign corporation, (iii) the -
authorized capital stock of each such Subsidiary, (iv) the oumber of shares of each class of eapital
stock of each Subsidiary outstanding, and (v) the number of shares of each such class owned or

Western::
eontrollrd by of Capial

Jurisdiction Jurisdictions Owned o
of fa Which Controind
. Name Iacorpontion Qualified Autborioed  Oustinding by Westsrn
Versi Minnesota - 2,500 100 100
Prodncts, (610.00 par
Ine. value)
[ 10,000 5,000 5,000
preferred '
| (1. ry -
Perl-Tile ~ Minnesota Iowa b ulue‘;u
Company North Dakota < 15,000 5,000 5,000
o Wisconsin - common ! '
atock
($1.00 par
k value)

Bach Subsidiary is s corporstion duly organized, validly existing and in good standing under
the laws of its state of incorporation. Each Subsidiary is licensed or qualified as & foreign eorpo-
ration in good standing under the laws of the jurisdictions specified above, and neither the cbarae-
ter or location of the properties owned by it nor the nature of the business transacied by it makes
license or qualification in any other foreign jurisdiction pecessary, otber than the qualification
of Perl-Tile Company in Ilinois for the purpose of installing a roof deck near Moline, Nlinoia
Each Subsidiary bas full power and sutbority to carry on its bosiness as it is now being eondueted
and to own and operate its sssets, properties and buxiness. The copies of the Articles or Certi-
ficate of Incorporation and all amendments thereto to date of each Sobsidiary (eertified by the
Secretary of State of such corporstion’s jurisdiction of incorporstion) and of its by-laws as
amended to date (certified by its Secretary) which have been delivered to Grace are true, complete
and correct. All the issued and outstanding shares of stock of each Bubsidiary owned by
Western are validly issued and outstanding, fully paid and pon-sssessable, and are free and
clear of all liens, encumbrances, options, calls, commitments or other agreementa.

Except for the Subsidiaries, Western does not have any affiliate or subsidiary, nor does it own
any stock, bonds or other securities of, or have any proprietary interest in, any other eorpo--
ration, association or business organization, except that Western owns $1,000 principal amount of
Minneapolis Stadium Boads, $100 principal amount of Durox Company Bonds and 20 shares of
common stock of Durox Company, and a membership in the Minneapolis Athletic Clud. For the
purposes of this paragraphb (d), the terms ‘‘affiliate’’ and ‘‘subaidiary’’ shall have the respective
meanings assigned to them in Rule 405 of the General Rales and Regulations of the Becurities and
Excbange Commission under the Securities Act of 1933 in effect as of the date hereof

(¢) The directors and officers of Western are as follows:

Name Office Held

Lawrence J. Venard President and Director

Harvey W. Steiff Vice President and Director
Clarence A Pratt - _Vice President and Director

V. S. Okerlund -~ - Secretary, Treasurer and Controller
John H. Bishop Director

Robert L. Eikenberry Director

0. H. Jobhnson Director



(1) The following financial statements of Western and the Subsidiaries, copies of which
bave been delivered to Grace by Western, are true and complete:

(iy Balance Sheets of Western as at January 31, 1961, 1962, 1963 and 1964 and related
Statements of Income and Retained Earniogs for the four fiscal years then ended, certified
by Boulay, Anderson, Waldo & Co., independent accountants;

(ii) Balance Sbeet of Western as at December 31, 1964 and related Statement of Income
and Retained Earnings for the eleven months then ended, certified by Anderion, Helgeson,
Lieaor & Thorsen, independent accountants;

(iii) Consolidated Balance Sheet of Western and Perl-Tile Company as at December
31, 1965, and related Consolidated Statements of Income and Retained Earnings for the
year then ended, certified by Anderson, Helgeson, Lieser & Thorsen;

Each of the aforesaid balance sheets presents fairly, as of its date, the financial condition of the
corporstion or eorporstions to which it refers and each of the aforesaid statements of income and
retained earnings presents fairly the results of the operations of such corporation or cotporations
for the period or periods which it purports to cover in cooformity with generally accepted
accounting principles applied on a basis consistent with that of prior periods. In addition,
Grace bas received the Consolidated Balance Sheet of Western and its Subsidiaries as at September
30, 1966 and the Consolidsted Statement of Income and Retained Earnings for the 9 months
period then ended, certified by Price Waterhouse & Co., independent accountants, referred to in
Section 14 bereof. Said Consolidated Balance Sheet as at September 30, 1966 is herein referred
to as the ‘‘Balance Sheet’’.

(g) Except as and to the extent reflected or reserved against in the Balance Sheet as at
September 30, 1966, and to the extent reflected in the schedule delivered pursuant to Section 5(o0)
hereof, neither Western nor the Subsidiaries had ss of September 30, 1966 any debts, liabilities
or obligations of any nature, whether accrued, absolute, contingent or otberwise, and whether
due or to become due, including, but not limited to, Liabilities or obligations on account of taxes
or other governmental chargea, or penalties, interest or fines thereon or in respect thereof, and
there is no basis for the assertion against Weatern or the Subsidiaries as of such date of any debt,
lisbility or obligation, whether abiolute, accrued, contingent or otherwise, of any nature or in
any amount not fully refiected or reserved agsinst in the Balance Sheet.

- (h) Sinee September 30, 1966 there has not been:

(i) Any change in the condition (financial or otherwise), properties, assets, liabilities,
business or proapects of Western or any Subsidiary, except changes in the ordinary course
of business which in the aggregate bave not been materially adverse;

(ii) Any damage, destruction or loss (whether or not covered by insarance) materially
and adversely affecting the properties, assets, business or prospects of Western or any
Sobadiary; }

(iii) Apy declaration, setting aside, or payment of any dividend or other distribution on
or in respect of the capital stock of Western or any Sabsidiary, any direct or indirect redemp-
tion, retirement, purchase or other acquisition of any of such stock, any issuance of shares
of such stock or the granting, issuance or exercise of any right, warrant, option or eom-
mitment by Western or any Subaidiary relating to its authorized or issued stock, except that
Western bas declared and paid during Janunary, June and September, 1966, dividends of 15¢,
734¢ and 3¢ respectively, per share on its outstanding common stock;

(iv) Except as set forth on a schedule (certified by the Treasurer of Western) bereto-
fore delivered to Grace, any increase in the compensation, or in the rate of compensation or
commissions paysble or to become payable by Western or any Subsidiary to any director,
officer, salaried employee earning $10,000 per annum or more, saleszaan or agent or any
general increase in the compensation or rate of compensation payable or to become payabls



to the bourly employecs or salaried employees of Western or any Subsidiary earning less than
$10,000 per annum (‘‘general increase’’ for purposes bereof shall mean any increase generally
applicable to & class or group of employees and does not include incresses granted to indivi-
dual employees for merit, length of service, change in position or responsidility or otber rea-
sons applicable to specific employees and not generally to s class or group thereof), or any
employee bired at & salary in excess of $10,000 per annum, or any payment of any bonus,
profit sharing or other extraordinary compensation to any employee;

(v) Any ecbange in the sccounting metbods or practices followed by Western or any
Subaidiary, or any change in depreciation or amortization policies or rates theretofore
adopted ;

(vi) Any debt, obligation or liability (whether absolute or cootingent) incarred by
Western or any Sobsidiary (whetber or not presently outstanding) except (4) ecurrent lia-
bilities incurred, and obligations under agreements entered ioto, in the ordinary course of
business and (B) obligations or liabilities entered into or incurred in connection with the
execution of this Agreement;

(vii) Any sale, lease, abandonment or other disposaition by Western or any Subsidiary
of any real property, or, other than io the ordinary course of business, of any machinery,
equipment or other operaling properties; nor any sale, assignment, tranafer or license by
Western or any Subsidiary of any patent, trade-mark, trade name, brand name, copyright or
interest thereunder, pending application for any patent, trade-mark or eopyright or any
invention, process, know-how, formula or trade secret or other intangible aseet; or

(viii) Apy labor trouble, strike, or any other occurrence, event or condition of any similar
or dissimilar character which materially and sdversely affects or may materially and adversely
affect the assets, properties, business or pruspects of Western or any Subsidiary,

(i) Western and each Subsidiary haa filed all tax retwrns (federal, state and local) required to
_be filed by it, and bas paid all taxes shown to be due and payable on said returns or on any
assessments received by it as well as all other taxes (federal, state and local) due and payadle by
it on or before the date hereof, other than state and local taxes which sre payable but the install-
ment payments of which are not yet due. All federal income and excees profits tax returns of
Western bas been sudited by the appropriate governmental autbority for all periods up to and
including the year ended December 31, 1964, and all taxes and sssesaments for all such periods
finally determined and paid; provxded however, that the appropriate governmental suthority has
never audited either Perl-Tile Company or Versi Products, Inc. There are no agreementa, waivers,
or other arrangements providing for an extension of time with respect 1o the flling of any returns
or the assessment of any tax or deficiency agsinst Western or any Subsidiary, por are there any
sctions, suits, proceedings, investigations or claims now pending against Western or u\y Subeidiary
in respect of any tax or assessment or any matters under discussion with any federal, state or local
autbority relating 0 any tases or assessments, or any claims for sdditional tazes or assessments
asserted by any such aotbority. The provisions made for taxes on the Balance Sheet are sufficient
for the payment of all unpaid federal, state and local tazes of Western and the respective Sub-
sidiaries for the period ended September 30, 1966, and all periods prior thereto.

(j) The execution and delivery of this Agreement and the econsummation of the merger
contemplated hereby will not (i) result in any breach of any of the terms or conditions of, or eon-
stitute s default under, the Articles of Incorporation or by-laws of Western, or any mortgage, note,
bond, indenture, agreement, license or otber instrument or obligation to which Western is a
party or by which Western or any of its properties or sss¢ts may be bound or affected, or (ii)
violate any order, writ, injunction or decree of any eourt, ldmmutnbve Agency or governmental
body.

(k) Western bas delivered to Grace a true and complete schedule (certified by the Treasurer
of Western) setting forth (i) s complete description by metes and bounds or lot, block and section
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or by title registry references of each and every parcel of real property owned by Western or by
any Subsidiary, together with & summary description of the baildings and improvements thereon,
(ii) 8 description of each and every lease of real property to which Westers or any Subeidiary is
a parly together with & summary description of the buildings and iaprovements thereon, and (iii)
a description of all other interests, if any, in real property owned or clrimed by Western or any
Subsidiary. Western and each Subaidiary bas good and marketable title in fe¢ simple abeclute to
all real property which it purports to own and to the buildings and improvements thereon, and
guod and marketable title to all other interests in real property which it parports to own, in eash
ease free and elear of all security interests, leases, liena encumbrances, mortgages, ssscisments,
covenania, restrictions, reservations, easements and other burdens of ¢very nature except as set
forth in the aforesaid schedule. All leases of real property under which Western or any SBubaidiary
purports to be a leasee are valid, binding snd in full force and effect and there exists no defsnlt
tbereunder and all of said Jeases are assignable to Grace free and clear of all secarity interests,
liens, encumbrances, mortgages, pledges, asseusments, covenants, restrictions, reservations, ease-
ments and other burdens except as set forth in said schedule Weitern and each Subuidiary has
all casements and rights, including easements for power lines, water lines, e wers and roadways,
and other means of ingress and eyreas Decessary to conduct the business it now econduecta

All buildings, offices, shops and other structures owned or occupied by Western or any 8ab-
sidiary, and all machisery, equipment, tools, dies, fixtores, motor vehicles and other properties
owned or used by Western or any Sulwidiary, are in good operating condition and repair, ordinary
wear and tear excepted, in sccordance with standards generally accepted in the indastry and are
adequate and sufficient for all current operstions of Weitern or such Subsidiary. Neither the
whole nor any portion of any real property owned or occupied by Weitern or any Sulsidiary has
been condemned or otherwiss taken by any public authority, nor is any such condemnation or
taking threatened or contemplated - Nobne of the propertis owned or occupied by Western or
any Sabaidiary, or the occupancy or operation thereof, is in violstion of any law, or any building,
2oning or other ordinance, code or regulation applicable to it and no notice from any governmental
body bas been served upon Western or any Subsidiary or upon any property owned or occupied
by Western or any Sulsidiary claiming any violation of any such law, ordinance, code or
regulation or requiring, or calling attention to the need for, any work, repairs, construction,
alterations or installation on or in econnection with said propertiea which has not been eomplied
with Western and esch Subuidiary has the right to use ita properties for the operations presently
condueted

Western and each Subsidiary bas good and marketable title to all personal property which it
purporta W own, including, but pot limited to, that refiected on the Balance Sheet (except as
disposed of in the ordinary course of business since September 30, 1966), free and clear of all
security interesta, liens, encumbrances, mortgages, conditional sale and other title petention
agreements, pledges, assemments, covenants, restrictions, reservations and otber burdens or charges
of every natare.

(1) Western has delivered to Grace a true and complete acbedule (certified by the Treasarer
of Western) setting forth all patents, trade-marks, trade names, brand names and copyrights and
interests therein, and all pending applications therefor, owned or used by or licensed to Western
or any Subsidiary, togetber with & summary description and full information in respect of the
fling, registration or issuance thereof. No licenses, sub-licenscs, covenants or agreements have
been granted or entered into by Western or any Subsidiary in respect of such patents, trade-marks,
rade pames, brand pames, copyrights, applications or licenses except those described on the
schedule beretofore delivered to Grace pursuant to Section 5 (m) bereof. No other patents, trade-
warks, trade names, brand names, copyrights or applications are neceasary for the eonduct of the
basiness of Western or any Subaidiary as now conducted. Western and each Subsidiary validly
owns or is validly licensed under all inventions, processes, know-bow, foraulse and trade secreta
which are necessary for the conduct of ita business as now conducted, and all sach rights and oll
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righta listed on the schedule beretofore delivered to Grace pursaant to this sobeection (1) are valid
and in good standing, and free and clear of all security interests, lieos and eneambrances of any na-
tare whatsoever and are pot being challenged in any way or involved in any pending e
threatened interference proceeding and are (in the case of those rights of Western) assignable W
Grace. The operations of Western and each Subsidiary, the manufacture, use and sale by it of its
products, the we by it of its machinery, equipment and processes, the use of ita products by it
customers for the purpose for which sold, and the use by it of its pstents, trade-mariks, trade names,
brand pames and advertising, technical or other literatare do pot involve infringement or claimed
infringement of any patent, trade-mark, trade name or copyright, other than the posidle infringe-
ment of U. 8. Patent No. 2727827 known as the Chertkof Patent, full informstion as to which has
heretofore been given by Western to Grace. No director, officer or employes of Western or any
Subsidiary owns, directly or indirectly, in whole or in part, any patents, trade-marks, trade
names, brand names or copyrights or applications therefor which Western or any Subsidiary
is presently uaing or the use of which is pecessary for the business of Western or any
Subsidiary as pow conducted. There are no new developments in the manufactare or marketing
of the products of Western or any Subsidiary or any new or improved materiala, products, pro-
cesses or methods of manufacture useful in connection with the business of Western or any Sab-
sidiary as now conducted which may materially sdversely affect the assets, business or prospecs
of Western or any Sobsidiary.

(m) Western bas delivered to Grace & true and complete schedule (certified by the Treasurer
of Western) of all of the following contracts, agreements, lesses, licenses, plans, arrangements,
commitments and other undertakings to which Western or any Subeidiary is a party or by which
Western or any Sobeidiary is in any way affected or bound:

(i) All contrscts, agreements or commitments in respect of the sale of products or
services, or for the purchase of raw materials, supplies or other products or utilities, other
than contracts, agreements or commitmenta involving paymenta or receipts by Western and/oe
s Subsidiary of lesa than $10,000 in any single case and terminable by Western and/or such
Subsidiary without penalty, or to be fully performed, within § months from the date hereof;

(ii) Al sales sgency or distributorship sgreements or franchises;

(iii) All collective bargaining, union, employment or secrecy agreements of agreements
providing for the services of an independent contractor;

(iv) All stock option, profit sharing, pension, retirement, bonua, group life, health and
sccident insurance or other employee benefit plars, agreements, arrangementa or commitments,
whetber or not legally binding;

(v) Al contracts, agreements, commitmenta or licenses relating lo patents, trade-marks
trade names, brand names, copyrighta, inventions, processes, know-bow, formulss or trads
secrets; . -

(vi) All leases or other conlracta, sgreements or commitments relsting to oc sffecting
real property or any interest therein;

(vii) All loan sgreements, indentures, mortgages, pledges, conditional sale or title reten-
tion agreements, and equipment obligationa, lease and lease parchase agreements; and

(viii) All contracts, agreements and commitments other than those of the types covered
by parsgraphs (i) through (vii), incluxive, above, (8) imvolving payments or receipts by
Western and/or sny Sobsidiary of more than $10,000 in any single case, or (b) not to be
fully performed within 6 months from the date hereof or (¢) otherwise affecting the condition
(financial or other) of the properties, asseta, business or prospects of Western or any such
Subsidisry.

Each and every of said contracta, agreementa, leases, licenses, plans, arrangements, commitments
and undertakings is valid, binding upon the parties thereto in accordance with its terms and in
s



fall forct and effect and is (in the case of those to which Western is a party) sssigoable to Grace
without the consent of any other party, and there is po existing default thereunder. Copies of
all of the documents described in the aforesaid schedule bave been made available by Western to
Grace and are true and complete and include all amendments, supplementa or modifications thereto.

(n) Western has delivered 1o Grace a true and complete schedule (certified by the Treasurer
of Western) setting forth (i) the name of each bank in which Western or any Subsidiary bas an
account or safe deposit box and the numes of all persons suthorized to draw thereon or to have
access thereto; and (ii) the names of all persona, firms, aasociationa, corporations or business
organizations holding general or special powers of attorney from Weastern or any Sulsidiary and
s summary of the terms thereof. »

(o) There are no suits, actions, claims or investigations by any governmental body, or legal,
adiministrative or arbitration proceedings pending or threatened against or affecting Western or
auy Subsidiary or any of the properties, assets, business or prospects of Western or any Sub-
sidiary or to which Western or any Subsidiary is or might become a party, except those get forth
on a schedule (certified by the Treasurer of Western) heretofore delivered to Grace, and in the
upiuion of Western there are no bases or grounds for any such suit, action, elaim, investigation
or proceeding. There is no oulstanding order, writ, injunction or decree of any court, govern-
mental agency or arbitration tribupal against or affecting Western or any Subsidiary, or the
properties, assets, business or prospects of Weatern or any Subuidiary.

(p) Western has delivered to Grace a true and complete schedule (certified by the Treasurer
of Western) setting forth all insurance policies (specifying the insurer, the amount of the coverage,
the type of insurance, the policy number and any pending claims thereunder) maintained by
Western and each Subsidiary on ita respective properties, asseta, business and personnel Neither
Western nor any Subsidiary is in default with respect to any provision contained in any insurance
policies, nor bas Western or any Subsidiary failed to give any potice or present any claim there-
under in duoe and timely fashion.

(q) Western and each Subsidiary has all governmental licenses and permits (federal, state
and local) necessary to conduct ita business, and such licenses and permits are in full foree and
effect. No violations are or have been recorded ip respect of any of such licenses or permits or
any of them, and no procesding is pending or threatened looking toward the revocsation or
limitation of any of them.

(r) All potes and sccounts receivable of Western and the Sobsidiaries shown on the Balance
Sheet and all notes and accounts receivable acquired by it subsequent to September 30, 1966 have
arisen i the ordinary course of business and have been collected or are collectible in the aggregute
recorded amounts thereof less (i) with respect to the notes and accounts receivable refiected on the
Ualance Sheet as of September 30, 1966, the applicable reserves in respect thereof reflected on said
Balance Sheet, and (i) with respect to the notes and accounts receivable acquired subsequent o
Scptember 30, 1966, the applicable reserves set up on the books of Western and of each Sobaidiary
subsequent to September 30, 1966 in respect thereof, which reserves are oot in excess of an amount
rqual to the same proportion of the notes and accounts receivable acquired by Western or such
Subsidiary subsequent o September 30, 1966 as the proportion which the applicable reserves re-
flected o the Balance Sheet as of September 30, 1966 are of the aggregate recorded amounts of the
Botes and accounts receivable reflected on said Balance Sheet.

(s) Tbe inventories of Western and of each Subsidiary shown oo the Balance Sheet and
the inventories acquired by it subsequent to September 30, 1966 consist of items of a quality and
quantity usable and saleable in the normal counrse of its business, snd the value of obsolete
materials and materials below standard quality bas been written down on ita books of account to
realizable market value, or adequate reserves bave been provided therefor, and the values at
which such inventories are carried reflect the customary inventory valuation policy consistently




spplied by Western or such Subsidiary of stating inventory at the lower of cost or estimated
realizable market value, on a first-in, rst-out basis, all in accordance with generally scoepted ae-
counting principles.

(t) The execution and delivery of this Agreement by Western and its Directors, or »
majority thereof, and the consummation of the Merger contemplated bereby bave been duly and
validly authorized by all or a majority of the Board of Directors of Western, subject to the ap-
proval by the shareholders of Western, and upon approval by the holders of the outstanding shares
of the common stock of Western in accordance with Section 301.42 of the Minnesota Statutes 1965,
this Agreement and the consummation of the Merger will bave been duly and validly authorised
by all necessary and appropriate corporate action on the part of Western and this Agreement
will be binding upon and enforceable sgainst Western in accordance with its terma

(u) Neither Western nor any Sobsidiary is in default, or alleged to be in defanlt, under any
agreement, contract, lease, commitment, license, instrument or obligation, and no other party %o
any agreement, contract, lease, commitment, license, or instrument to which Western or any
Subsidiary is a party is in default thereunder and there exists no condifion or event which, after
potice or lapse of time or both, would constitute s defanlt by any party to any sueh agreement,
contract, lease, commitment, license, instrument or obligation.

(v) Neither Western nor any Subsidiary bas, nor has it bad since September 30, 1968, any
employee benefit arrangements of the types specified in Bection § (m) (iv) hereof except for
The Western Mineral Retirement Trust and the arrangements set forth on the schedule beretofors
delivered to Grace pursuant to said Section 5 (m) (iv). Western has made available for inspee.
tion by Grace copies of the above-mentioned arrangements pursoant to Section 5 (m) and bas
delivered to Grace s statement (certified by the Treasurer of Western) of the estimated current
annual cost (inclading current annual cost of funding past service benefita) of said arrangements
and the extent to which such cost and any liability of Western under said Trust has been fanded,
current financial reports showing the assets of all said funds, and currently effective United Btates
Internal Revenue Service ruling or determination letters bolding said Trust to be exempt from
federal income tax, provided, however, that on or before the Closing said Trust ahall be termingted
and Grace shall assume no obligation with respect to lisbilities under said Trust. There has been
o subsequent amendment of said Trust which might affect the current validity of any such ruling
or determination letters. '

(w) Western bas delivered to Grace & trus and complete achedule (eertified by the Treasurer
of Western) setting forth the name and carrent annual salary of each director and each officer
of Western and of each Subsidiary and of each employee and each salesman thereof whose current
anpual salary and/or estimated current annual commission is $10,000 or more, and the profit
sharing, bonus, or other form of ecompensation (other than sslary) paid or peyable to or for th>
benefit of each sach person for the period ended September 30, 1966. -

() No officer and, to the knowledge of Western or any of its officers or directors, no employee
of Western or any Subsidiary controls or is an employee of any eorporation, firm, associstion,
partoership or other business entity which is 8 competitor or s potential competitor of Western
or any Sobeidiary. With respect to this paragraph (x) the term ‘““controls’’ shall havy the mean.
ing aszigned to it in Rule 405 of the General Rales and Regulations of the Securities and Exchange
Commission under the Securities Act of 1933 in effect at the date of this Agreement.

(y) No representation or warranty by Western in this Agreement, or in any statement (in-
cluding financial statements), deed, certificate, schedule, or other document furnished to Grace
pursuant bereto or in connection with the trausactions contemplated hereby contains or will eon-
tain any untrue statement of & material fact or omits or will omit to state s material fact neces
- sary to make the statements contained berein or therein not misleading.
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6 Mmeaudou and Warranties by Crace. Grace represents and warrants to Western .
folluwrs:

1.

"(a) Grace is & corporation duly organized, validly existing and in good standing under the
laws uf the State of Connecticut.

(b) As of the close of business November 14, 1966, the outstanding capital stock of Grace
vonsisted of 37,226 shares of Preferred Stock, par value §100 per share, 48,132 shares of Clam A
I'referred Stock, par value $100 per share, 37,951 shares of Class B Preferred Stock, par value
#100 per share, and 17,323,103 shares of Common Stock, par value §1 per share.

(e) Grace has delivered to Western copies of the following financial statements:

(i) Consolidated Bslance Sheet of Grace and subaidiary companies as at Decamber 81,
1963, and Consolidated Statements of Income, Capital Surplus and Retained Earnings for
the year then ended, certified by Price Waterbouse & Co.

(ii) Third Quarter Report of Grace and subsidiary companies dated October 19, 1966 eon-
taining unsudited results of the nine months period ended September 30, 1966. o

The above<certiied Consolidated Balance Sheet and Consolidsted Statements of Income,
Cuspital Surplus and Retained Earvings present fairly the financial position of Grace and its eon-
solidated subsidiary companies at December 31, 1965 and the results of their operations for the
year then ended in conformity with generally accepted accounting principles applied on & basis
consistent with that of the preceding year.

{d) Since December 31, 1965 there has not been any material adverse change in the eondition
(Bbancial or otherwise), properties, assets, liabilities, business or progpects of Grace and its con-
solidated subsidiaries (taken as a single enterprise).

(¢) The shares of Common Stock, par value $1 per share, of Grace (herein called ‘‘Grace com-
moo stock’’) into which capital atock of Western is to be converted pursuant hereto will, when
issued and delivered as berein provided, be duly and validly issued, fully paid and non-assesmable
snd duly authorized for listing on the New York Stock Exchange and the Midwest Stock Exchange
upon official notice of imsuance.

Conduct of Western Business Prior 1o Merger. Western covenants, agrees, represents and

warraots that, except as otherwise consented to in writing by Grace, pending the effectivencss of

“the Merger: :

(s) The business of Western and of each Sobsidary will be condueted only in the ordinary
eourse. .

(b) No change will be made in the Articles of Inaorpontioﬁ or by-laws of Western or of any
Sabeidiary. -
(¢) No change will be made in the suthorized or issued capital stock of Western or of any

Subaidiary, nor shall any rights, warrants, options or commitments relating thereto be granted,
issued or exercised. "

(d) No dividend or other distribution or payment will be declared, set axide, paid or made on
or in respect of the capital stock of Western or of any Subsidiary nor will Western or any Sub-
sidiary directly or indirectly redeem, retire, purchase or otherwise acquire any of such stock.

(¢) Western will nse its best efforts to preserve the business organization of Western and
esch Subsidiary intact and to keep available to Grace the services of the present officers, employees,
and agents thereof and will nse its best efforts to preserve for Grace the good will of suppliers,
customers and others baving business relations therewith.
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(f) Except as set forth on s schedule (certified by the Treasurer of Western) heretofore
delivered to Grace, no increase will be made in the compensation or rate of compensation or com-
wissions payable or to become payable by Western und/or any Subsidiary to any director, officer,
salsried employee earning §10,000 per annum or wmore, salesmun, distributor or sgent, nor will
there be made any general increase in compensation or rate of compensation payable or 1o become

_payable to hourly employees or salaried employees earning lews than §10,000 per annum (*‘general
increase '’ shall bave the meaning set forth in Section S (b) (iv) hereof), nor will any employss
be hired at a salary in excess of $10,000 per annum, and no bonus, profit sharing or other extrs.
ordinary compensstion will be paid by Western or any Subsidiary, nor will any employes benefit
arrangements of the types specified in Section § (m) (iv) bereof be adopted or entered into, or
be smended, modified or changed in any respect.

(g) No contract, agreement, obligation, lease, license or eommitment will be entered into o¢
assumed by or on bebalf of Western or any Subsidiary, except for normal and ordinary eontracts,
agreements of commitments mot involving payments or receipts by Western and/or the 8ab-
sidiaries of more than $10,000 in any single case for the purchase of raw materials, supplies or
other products or utilities or for the sale of their products or services; neither Western nor any
Sobsidiary will enter into or assume any security interest, lien, encumbrance, mortgage, conditional
sale or other title retention agreement, pledge, or burden or charge of any kind upon any of its
properties or assets whether now owned or hereafter acquired, or ereate or asume any obligation
for borrowed money, or make any loans or advances o or assume, guarantee, endorse or other-
wise become liable with respect to the obligations, stock or dividends of any person, firm, amocis-
tion, corporation or business organization or purchase or otherwise scquire any stocks, donds or
other securities of, or any proprietary interest in any person, firm, saociation, corporation or busi-
ness organization or sell, lease, abandon, transfer, license or otherwise dispose of any real property,
machinery, equipment or other operating properties, patent, trade-mark, trade name, brand pame
or copyright, pending application for any patent, trade-mark or copyright, invention, process,
know-how, formuls, trade secret or other intangible asset

(b) No cbange will be made affecting the banking and safe deposit arrangements and powers
of attorney referred to in Section & (n) bereof, no new bank accounts or safe deposit doxes will
_ be opened and no new powers of atiorney will be granted.

(i) Western and each Subsidiary will duly and timely file all reports or returns required to
be filed with federal, state, local and other suthorities and will promptly pay all federal, state and
local taxes, assessments and governmental charges lawfully levied or asessed upon it or its prop-
erties or upon any part thereof, and will duly observe and conform to all lawful requirements of
any governmental suthority relative to any of its properties or W the operation and eonduet of
ita business and to all terms and conditions upon or under which any of ita p?operﬁu are beld
Neither Western nor any Subeidiary will enter into any agreements, waivers or other arrange-
ments providing for an extension of time with respect to the filings of any tax returns or the pay-
ment or assessment of any tax or deficiency; provided that Western or any Subsidiary may
contest in appropriste proceedings any and all such taxes, assemments, eharges or requirements
which may be contested in good faith and for which adequate provision has been made.

(i) All buildingy, offices, shops and other structures and all machinery, equipment, tools, din;
fixtures, motor vehicles and other property owned or used by Western or any Subsidiary (whether
under its control or the control of otbers) will be kept and maintained in good operating condition
and repair, :

(k) Western and each Subaidiary will continue to maintain in full force and effect all policies
of insurance now in effect or renewals thereof, and will give all notices and present all elaims
under all policies of insurance in due and timely fashion.
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(1) Neither Western bor any Subsidiary will merge, amalgamate or eonsolidate with any
other corporation or acquire all or substantially all of the stock or the buxiness or sasets of any
other person, firm, associslion, corporation or business orgunization.

(m) Western and each Subsidiary sball give, from and after the date bereof, to Grace and
to Grace's counsel, accountants, engineers and other representatives, full access during normal
business hours througbout the period prior to the effective date of the Merger to all of ita planta,
officea, properties, books, contracta, commitments, records and sffairs so that Grace may inspeet
and audit them and will farnish to Grace copies (certified, if requested) of all documents and
information concerning the properties and affairs of Western and of each Subaidiary as Gracs
may reasonsbly request .

(n) Nonpe of the shareholders of Western who are parties to the Agreement of Indemnity
attached bereto will sell, transfer, assign, pledge or otherwise dispose of or encumber any right,
title or interest in or to any of the capital stock of Western, nor enter int any agreement, trust
or commitment relsting to any such stock.

(o) On or before the Closing Western will pay and satiafly in full the existing®mortgage on
its Milwaukee plant building and will obtain & release of record from the lien thereof.

8. Agrecment from Certain Western Sharcholders. Western shall obtain from such of its
shareholders as may be specified by Grace s written instrument, in form and substance satisfactory
w0 Grace and its counsel, to the effect that such person covenants and agrees that he will not at any
time or times, directly or indirectly (except to the extent permitted under Rale 133 of the Securities
s0d Exchange Commisaion), offer, sell, pledge, tranafer, or otherwise dispose of the Common Stoek,
$1 par value of the Surviving Corporation, or any portion thereof which he is 1o receive on of in
connection with the Merger (or solicit any offers to buy, purchase, or otherwise acquire or to take a
pledge of any of said stock) if under the Securities Act of 1933, as amended, and the applicable
rules and regulations of the Securities and Exchange Commission, such person wonld be deemed to
be an underwriter or W be engaged in a distribution with respect to such stock or Grace would for
any reason be required to register any of such stock under the Securities Aet of 1933, as amended.

In order W epable Grace and Price Waterhouse & Co. to delermine that treatment of the trans
sctions contemplated hereby as & pooling of interest will be in accordance with generally aceepted
sccounting principles, Western aball obtain from each of ita shareholders specified by Grace, a
wTitten inatrument, in form satisfactory to Grace, to the effect that be has no present intenticn of
disposing of any of the Common Stock, $1 par value of the Surviving Corporation, to be received
by bim in connection with the Merger.

9. Coaoditions Precedent 1o Grace's Obligations. All obligations of Grace under this Agree-
ment are subject, at Grace's option, to the fulfillment, prior to or at effectiveness of the Merger,
of sach of the following conditions:

(s) Bach and every representation and warranty of Western conlained in this Agregment
and in any statement (including financial statements), deed, certificate, schedule or other docu.-
ment delivered pursaant herets, or in conpection with the transactions contemplated heredy,
shall be true and accurate as of the date when made and shall be deemed to be made again st and
aa of the time of the effectiveness of the Merger and shall then be true and accurate in all rapecta

(b) Western shall have performed and complied with all covenants, agreements and eonditions
required by this Agreement to be performed or complied with by it prior to or at the effective.
Bess of the Merger.

(¢) Western shall bave delivered to Grace a certificate of the President and the Treasurer
of Western, dated the date of the effectiveness of the Merger, in form and substance satisfactory
10 Grace, certifying 1o the fulfillment of the conditions set forth in Section 9(s) and (b) bereof.

(d) Western shall have delivered to Grace an opinion of Mexsrs. Bishop, Burdett, Falams &
Erieson, Chicago, Mlinois, counsel for Western, dated the date of the effectiveness of the Merger,
i form and substance satiafactory to Grace, that:
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- (i) The corporate existence, foreign qualifications, good standing and corporate power
and authority of Western and of each Subsidiary are as represented and warranted in
Sections 5(a) and (d) bereof.

_ (ii) The capital stock of Western and of each Subsidiary is as represented and warranted
in Sections 5(b) and (d) hereof.

(iii) Western bas foll power and sutbority to enter into the Merger as herein provided,
all legal and corporate proceedings and actions necessary and spproprists to be taken by
Western, its Directlors, or & majority thereof, and its shareholders in connection with the
Merger provided for herein and necessary to make the same effective have been duly and
validly taken, and this Agreement bas been duly and validly suthorized, ezecuted and
delivered by Western and constitutes a valid obligation binding on Western, in accordance
with its terms.

(iv) Such counsel does not kmow or have any reason to believe th Western or any Sod-
sidiary is a party to or affected by any pending suit, action, investigation by any govern-
mental body, or legal, sdministrative or arbitration proceeding or that any such suit, action,
investigation or proceeding to which Western or any Subaidiary might become a party or
which might affect its properties, assets, business or prospects has been threatened.

(v) Such counsel does not know or have any reason to believe that any representation
or warranty by Western in this Agreement or in any statement (including flnancial state.
ments), deed, certificate, schedule or other docament delivered pursaant bereto or in connec-
tion with the Merger contemplated hereby is false or insccurste in any respeet, or that
any statement of fact made by Western berein or therein contains any untrue statement of
fact or omits to mate any fact necessary in order to make the statements herein or therein
contained pot misleading. ' '

~ (vi) Such counse]l does not know or have any reason to believe that Western has not
performed or complied with all covenants, agreements and conditions required by this Agree-
ment 10 be performed or complied with by Western prior to or at the effectivensss of the
Merger.

(vii) Such counsel does not know or bave any reason to belicve that Western bas
any affliate or subsidiary within the meaning of Rale 406 of ths General Rales and Reguls-
tions of the Securities and Exchange Commission under the Securities Act of 1933 in effect
at the date of said opinion other than shareholders and Subsidiaries as disclosed berein.

Such opinion shall also opine favorably on such other matters incident to the transactions eon-
templated bereby as Grace may reasonably request. Insofar as it relates to real property owned
by Western located outside of the State of Minnesota, such opinion may be based upon the
opinions of local counsel, in which event the opinion of Messra Bishop, Burdett, Falasz & Ericson
shall opine that Grace is justified in relying on such opinions of local counsel

(e) Grace shall bave received such legal opinions, title insurance (or commitments therefor)
or other evidence, in form and substance satisfactory to it and its counsel, as it may deem peces-
sary to establish that as of the effectiveness of the Merger, the titles of Western and of each
Sabsidiary to the real property referred to in Section 5(k) hereof are as represented in said
Section 5(k).

(1) Al actions, corporate proceedings, instruments and documents required o carry out this
Agreement, or incidental thereto, and all other related legal matters, shall bave been approved by
Leo A. Larkin, Esq., General Counsel of Grace.

(g) Western shall have delivered to Grace employment contracts signed by Messrs. Lawrenee
J. Venard, Harvey W. Steiff and Clarence A. Pratt which shall be substantially in the form of
those beretofore delivered by Grace to Westlern and initialed by said persons, respectively.
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_ (b) Grace shall have received from Leo A. Larkin, Esq., General Counsel of Grace, an opinion
that the issue and delivery of the Qrace common stock to Western stockholders are, under the
circumstances contemplated by this Agreement, exempt from registration under the Securities
Act of 1933.

(i) The Common Stock, §1 par value of the Surviving Corporstion, to be delivered to
Western shareholders hereunder shall bave been duly autborised for Esting on the New York
Stock Eachange and the Midwest Stock Exchange upon official noties of issuanee and all Blus Sky
flings and permits, if any, required to carry out the transactions contzmplated heredy aball have
been made snd received.

(j) The books and records of Watern and esch Subsidiary du!l bave been adequate to permit
Price Waterbouse & Co. to determine the financial condition of Western and of each Sabsidiary and
the results of their operations, all in sccordance with generally accepted Aeconnhng principles,
and there shall have been no changes made in sccounting methods or pnchen.

(k) Price Waterbouse & Co. shall confirm in writing that the treatment of the transection
contemplated bereby as a pooling of interests would be in accordance with generally accepted
accounting prineiples.

(1) No suit, action, investigation, inquiry or proceeding by any governmental body, or odur

legal or administrative proceeding ahall bave been instituted or threatened which questions the

validity or legality of the transactions contemplated bereby.

(m) Western and each Sobsidiary shall have entered into written agreements. to which
Grace shall succeed apon the effectiveness of the Merger, with all of its employees who perform
services of a technical, professional or business nature and who by resson of their technical
knowledge or their akills, training, background or capacity are in & position to make or contribate
o the making of inventions or 1o have access to trade secrets requiring said persons to assign
their entire right, title and interest in and to any such inventions to Western or such Bubaidiary
and to keep secret and confidential all trade secrets of Western or such Subaidiary.

(n) Western shall have delivered to Grace the instruments referred to m 8ection 8 hereof
a3 provided therein.

(o) Grace shall bave received from its Chief Patent Counsel an opinion that (i) Western and
the Sabsidiaries own or are validly licensed under all patenta, trade-marks, trade names, brand
oames, copyrights, applications for patents, trade-marks snd copyrights, inventions, processes,
know.bow, formulae and trade secrels which are necessary for the conduct of Western's and
the Sobaidiaries’ businesses as now conducted, and all such rights and all rights listed on the
schedule delivered to Grace pursuant to Section § (1) of this Agreement are valid and in good
standing and free and clear of all security interests, liens and encumbrances of every nature,
are not being currently challenged in any way and are not involved in any pending or threatened
interference proceeding and are, in the case of all sueb rights of Western, validly assignable to
Grace, and (ii) the operations of Western and the Subsidiaries, the manufacture, use and sale
by Western and the Subeidiaries of their producta, their nse of their machinery, equipmsnt and
processes, the use of their produets by their customers for the purpose for which sold, and the
use of their patents, trade-marks, trade namea, brand names and advertising, technieal or other
literature do not involve infringement or claimed infringement of any patent, trade-mark, trade
Bame or eopyright

(p) Western shall have delivered to Grace an Escrow Agreement signed by each of the share.
bolders of Western listed therein which shall be substantially in the form attached to an Agree.
ment of Indemnity of even date berewith entered into by Grace and such sharebolders of Western.

W Conditions Precedent 10 Western's Obligations. All obligations of Western under this
Agreement are subject, at Western's option, to the fulfliment, prior to or at the effectiveness of the
Verger, of each of the following eonditions:
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(s) All representations and warranties of QGrace contained in this Agreement and in any

statement (including financial statements), certificate, schedule or other document delivered pur-

~  suant bereto, or in connection with the transactions contemplated bereby, shall be true and securyte

as of the date when made and shall be deemed to be made again at and as of the time of the
effectiveness of the Merger and sball then be true and accurste in all respecta

- (b) Grace shall have performed and complied with all covenants, agreements and conditions
required by this Agrezment to be performed or complied with by it prior to or at the efectivenems
of the Merger.

(¢) Grace sball have delivered to Western an opinion of Leo A. Larkin, Eaq., Genersl Counsel
of Grace, dated the date of the effectiveness of the Merger, in form and substance satisfactory w
Western, that:

(i) Grace's corporate existence and good standing are as represented and warranted in
Section (6) (a) hereol .

(ii) The shares of Common Stock, §1 par value of the Snr.;ivinc Corporation, into
which the Western capital stock is o be converted pursuant hereto will when issned snd
delivered as berein provided, be duly and validly issued, fully paid and non-assessable, and
duly sutborized for listing on the New York Stock Exchange and the Midwest Stoek
Exchange upon official notice of issnance.

(iii) All legal and corporate proceedinge necessary to be taken by Grace in eonnection
with the Merger contemplated hereby provided for by this Agreement and necessary to make
the same effective have been duly and validly taken, and this Agreement has been duly and
validly sutborited, executed and delivered by Grace and constitutes s walid obligation
binding on Grace in sccordance with its terms ‘

(d) Grace shall have executed and delivered to Western the mployme.ﬁt contracts referred
in Section 9 (g) hereof.

" (e) Grace shall have delivered to the sharebolders of Western listed therein an Eacrow
Agreement signed by Grace which shall be substantially in the form attached to an Agreement
of Indemnity of even date herewith entered into by Grace and such stockholders of Western.

(1) Western shall have received an opinion from its tax eounsel to the effect that eonsumma-
tion of the Merger will constitute a reorganizstion as defined in Bection 368 of the Interpal
Revenue Code and that no guin or loss will be recognized upon the receipt of Grace common stoek
by the shareholders of Western in excbange for their shares of Western common stock, except for
such gain or loss recogmized with respect to fractional interests which may be sold by such
sharebolders.

11. Nature of Statements of Western. All statements of fact contained in any stytement (including
financial statements), deed, certificate, schedule or other document delivered by or on bebalf of Western
pursuant hereto or in connection with the transactions contemplated hereby ahall be deemed repre.
sentations and warranties by Western bereunder.

12. Nature of Statements of Grace. All statements of fact contained in any statement (incloding
financial statements), certificate, schedule or other document deliversd by or on bebalf of Grace pur.
suant hereto or in conneetion with the trunsactions contemplated hereby ahall be deemed representa.
tions and warranties by Grace hereunder.

13. Brokers. Western covenants and warrants that no broker or finder has acted for it in eon-
nection with this Agreement or the transactions contemplated bereby and that no broker or finder is
entitled to any brokerage commission, finder’s fee or similar commission, fes or charge in respeet
thereof based in any way on agreements, arrangements, or understandings made by it; and Westers
agrees, with respect to any claim for any such commission, fee or charge based in any way o any
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sgreement, arrangement or understanding made or alleged to bave been made by it, to indemnify
and hold Grace harmless from and against any claim for brokerage commission, finder’s fes or any
sumilar commission, fee or charge relative to this Agreement or to the Merger contemplated
hereby and in respect of any and sll expenses of any character (including reasonable sttorney’s fees),
jucurred iu connection with the investigation or defense of any such elaim. Western covenants and
agrees that po such eommission, fee, charge or expense will be paid prior to the effectivencas of the
Merger from Western's ameta

}§. Western Financlal Stalements as at September 30, 1966. Grace has, at its own ex.
prnse, caused Price Waterbouse & Co., independent accountants, to conduet an examination and sudit
«of the books and accounts of Western and esch Subsidiary as of the close of business September 30,
1966 and to deliver to Grace the following financial statements: Consolidated Balance 8beet of Western
and the Subsidiaries as at September 30, 1966 and related Consolidated Statement of Indms and
Retained Earnings for the 9 months period then ended.

The aforesaid Consolidated Balance Sheet bas been certified by Price Waterbouse & Co. as pre-
«uting fairly the financial position of Western and Subsidiaries as at September 30, 1966 and the
alureaid Consolidsted Statement of Income and Retained Earnings has been certified by Price
Waterhouse & Co. as presenting fairly the results of the operations of Western and the Bubuidiaries
fur the 9 months period then ended in conformity with generally accepted accounting principles sp-
plied vb a basis eonsistent with-prior periods

}S. Eforts of Grace and Western; Termination. Each of the Constituent Corporations agrees to
wse iw best efforts to enter into, execute, acknowledge, adopt, certify, file and deliver all documenta,
huld all meetings of their respective Boards of Directors and/or stockholders and take oll sction and do
all things necammary, sdvisable or proper under the laws of the State of Connecticut and the State of
Minnesota, or either of such states, to consummate and make effective the Merger bherein provided for
and to carry out the purposes of this Agreement; provided, however, that anything berein eontained
. the vontrary notwithstanding, this Agreement may be terminsted whether before or after the
~sluptive or approval of this Agreement by the sharebolders of Western (a) by wutual consent im writ-
ing of the Boards of Directors of each of the Constituent Corporations at any tims prior to the effee-
tivenms of the Merger, or (b) by the Board of Directors of Grace st any time prior to the effectiveness
«f the Merger if of the opinion that any of the conditions set forth in Section 9 bereof have not been
fulfillml. or (¢) by the Board of Directors of Western at any time prior to the effectiveness of the
Merger if of the opinion that any of the conditions set forth in Section 10 bereof bave not been fulfilled.

In the event that the Board of Directors of either Grace or Western ahall eleet to terminate thiy
\errement because either Board of Directors is of the opinion that the conditions set forth in Seetion 9
¢ Nevtiog 10 bereof bave ot been fulfilled, as the case may be, then written notice of sueh termination
atul the reasou therefor aball be given by the party terminating this Agreement to the other party
lreeta. [n the event that the Boards of Directors of Grace and Western elect to terminate this Agree-
®rat by mutual consent, then Grace and Western aball enter into a written instrument to that effect.

la the event of the termination of the Merger pursuant to this Section 15, this Agreement shall
b~-me void and have no effect, without any lisbility on the part of either Grace or Western or their
ﬁah-hul.lrn. directors or officers in respect of this Merger except that the obligation of Grace and
Wntern 10 pay their own expenses aa provided in Section 16 bereof shall remain in effect.

16 l'-lrfun_ of Merger. 1f the Merger contemplated bereby is consummated, ol expenses incurred
:""""""‘“"l the Merger shall, except as otberwise agreed in writing between Grace and Western,

Ssnf.b_\' the Surviving Corporation. If the Merger is not consummated, Grace and Westers ahall
*a<h be liable for, and ahall pay, the expenses incurred by it

LA




17. Notices. All notices, requests, demands and other communications required or permitted o be
'given hereunder, sball be in writing and shall be deemed to have been duly given if delivered persoa.
ally, given by prepaid telegram or mailed firstclass, postage prepaid, registered or certified mail as
follows: : .

If to Grace —

~ W.R Grace & Co.

" 7 Hanover Square
New York, New York 10005
Attention: Leo A. Larkin, Secretary

1f to Western —

Western Minera] Products Company

4725 Olson Highway

Minpeapolis, Minnesota 55422

Attention: Laswrence J. Venard, President -

18. General. The section headings contained herein are for reference purposes only and shall not ta
any way affect the meaning or interpretation of this Agreement. This Agreement seta forth the entire
agreement and understanding of the parties in respect of the transactions contemplated bereby and
supersedes all prior agreements, arrangements and understandings relating to the subjest matter
bereof. No representation, promise, inducement or statement of intention bas been made by Westers
or Grace which is not embodied in this Agreement, the exhibit bereto or the written statements, deeds,
certificates, schedules or other docnments delivered pursuant bereto or in connection with the Merger”
contemplated bereby, and neither Western nor Grace shall be bound by or liable for any alleged
representation, promise, inducement or statement of intention not 30 set forth. All the terms, eoven.
ants, representations, warraoties and conditions of this Agreement shall be binding upon, and inure to
the benefit of and be enforceable by, the parties bereto and their respective successors, bat this Agree
ment and the rights and obligations bereunder shall not be assignable by either party. This Agreement
may be amended, modified, superseded or cancelled, and any of the terms, covenants, representations,
warranties or conditions hereof may be waived, only by & written instrument executed by both Graee
and Western or, in the case of & waiver, by the party waiving compliance. The failure of either party
at any time or times to require performance of any provision bereof shall in Bo manner affect the right -
at a later time to enforce the same. No waiver by cither party of any condition, or of the bresch of any
term, covenant, representation or warranty contained in this Agreement, whether by eonduet or other-
wise, in any one or more instances shall be deemed to be or construed as a further or continuing walver
of any such condition or breach or 8 waiver of any otber condition or of the breach of any other term,
covenant, representation or warranty of this Agreement.



In Wirness Wamsor, the directors, or 8 majority thereof, of Grace and Western have entered
w010 this Agreement and Plan of Merger under the corporate seals of their respective corporations
and have hercunto set theis bands and seals as of the day and yesr first above written

ATTIT:

Cmuu.és F. Ducan

Assistant Secretary

iSeat)

LAawreNceE J. McKay

W. R. GRACE & CO.

By A. T. DagNavir
Vice Prendent

F. G. KimngsLeY

Esen W. Pyne

MicraeL G. Parrrs
Joun T. MapDEN Joan H. Prirrs
EpGar AINswORTE ETRE F. E. LARxIN
Rocer MoLxen A. S. RurLey
g e D o 0. V. Taser

V. S. OkerLOND

Secretary

Seae)

1. J. VENarD

WESTERN MINERAL PRODUCTS
COMPANY

By L. J. VENarD
Prenident

O. H. Jonnson

C. A Paarr

Joan H. Bisaor

_Harvey W. Sreor

l=irz  majority of the Directors of

Wesraay Muomur Paobocrs Coxrany)




1, V. 8. Oxxarunp, Becretary of Wasrzaw Mozl Peovucts Couraxt, s corporation organised
and existing under the laws of the State of Minnesots, bereby certify, as such secretary and under
the seal of the corporation, that the Agreement and Plan of Merger to which this certificate is ap-
pended, after baving been Brat duly signed by & majority of the directors of said corporation and by's
majority of the directors of W. R. Gaace & Co., & corporation organized and existing under the lawn
of the State of Connecticut, was duly submitted for consideration to the shareholders of record of
said Westean Movzaar Peopocts CoxPany at a special meeting beld on December 16, 1966, notice
of the time, place and object of which was mailed st least two weeks befors the meeting to each
shareholder of record, whether entitled to vote or not, at his last past-ofSce addrem, as shown by the
records of the Becretary of said Wastzan Monmil Prooucss Couraxy, and that at said meeting ths
said Agreement and Plan of Merger was considered and a ballot taken for the adoption or rejection of
the same, and the votes of the shareholders of said Westian Moair Paodvcrs Coupany bolding
shares in said corporation entitling them to exercise at least two-thirds of the voting power thereof
were cast in favor of the adoption of said Agreement and Plan of Merger,

In Wimvzss WaZRz0?, I have subscribed my name a3 Secretary of said Wmatman Mivmul
Paopucts CoMPaxy and affized hereto its corporate seal this 16th day of December, 19686.

V. 8. OxzrLUOND

Braz) Secretary of
» Wiestian Mol Peooucrs Courany




I. Cusmiss F. Dvoax, being sn Assistant Secretary of W. R. Gaacs & Co., s Connecticut cor-
jwration, Bereby certify, as such Amistant Secretary and under the seal of the corporation, that the
Agnvnent sod-Plan of Merger o which this certificate is appended was made, signed and delivered
by the Directors, or & majority thereof, of W. R. Grace & Co. after said Agreement and Plan of
Mene had been approved by resolution adopted by the Board of Directors of W. R. Grace & Co. st
« mevting thereof duly called, convened and beld on December 1, 1966, for the purpose of eonsides.
wng the same; and that the sharebolders of W. R. Grace & Co. did not vots on smid Agreement and
I'an of Merger and, pursuant to Section 33-366(b)(2) of the Connecticut Stock Corporation Aet,
such vole was oot required because said Agreement and Plaa of Merger will not effect any change in
or amendment to the Certificate of Incorporation of W. R Grace & Co., aud the shares o be issued
under ssid Agreement and Plan of Merger could have been issued by the Board of Directors of
W. R Grace & Co. without further sutborization of the shareholders of W. R Grace & Co.

Is Wirszss Warzzor, 1 bereunto sign my name as an Assistant Secretary of said W. R. Grace
& t'v. and affix bereto its corporate seal this 27th day of December, 1966. -

Caarres F. Dugax

:.‘.I'.\ Ll Asxist .nt——-&nm




The foregoing Agreement and Plan of Merger baving been duly executed by the directors, or o
majority thereof, of W. R. Gracz & Co,, s Connecticut corporstion, and Wsstsan Momais Pacsvon
Coumraxy, s Minnesots corporstion, and baving been duly adopted by the aharebolders of agid
Wasnan Movzaal Peooucrs Courany in sccordance with the applicable provisions of the Minnesots
Statotes 1965 and the fact of the adoption thereof baving been duly eertified thereon by the Secretary
of Westan Movzaur Paobucts Courany, snd baving been approved by resolution adopted by the
Board of Directors of W. R. Grace & Co. (approval by the stockholders of W. R Gaucz & Co., not being
required under the Connecticut Stock Corporation Aet) and the faet of such spproval Daving been
duly certified thereon by an Assistant Secretary of W. R Qracz & Co., all in socordance with law, o
Vice-President and an Anistant Secretary of W. R Gracs & Co. and the President and Sceretary of
Westean Moveaas Producrs Courany do now hereby sign said Agreement and Plan of Merger under
the respective corporate seals of each of said corporations, as the act, deed and agreement of sach of
said corporations, on this??‘-@dny of December, 1966.

W. R.GRACE & CO.

A. T. DaagNaoLr
Vice-Prasident

CuarrLrs F. Duaan

Asnstant Secretary
(Smav)
Arresr:
Cuurres F. Duoan
Asnstant Becretary
WESTERN MINERAL PRODUCTS COMPANY
L. J. VeNarp
Prendent o
V. 8. OxErLUND
Secretary
(8zar)
Arrese:

V. S. OxerLUND
Secrdiary
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FRO!ts C. P, Dugan SUZJECT: Penort of Trip te
. Falisvell, Neelasae

cCs F. ¥V, Sterrett
Peter Kostic
Je Fe Calinlane

Ttis {s s report oo my trip to Montana {n cannectian
vith & hecring bafore the Montans Industrisl Accldent Doard on a
elain by a forrar ezployee, L. P, %elad,

The defendants {n the proceedings, Zopolite Divis{an
02 Ve Ry Crace & Co. ard Maryland Casualty Cooreny, vere repree
sonted by O, Y. Larrick, feith Block, Relinpell, llontana vho vas
teczined by Maryland Cerualty, Tue hearinr var heléd {o Kallspell
ea Liovezber 29 bdeforev Nodbert T, Cvanders, Chalirman of the
Indwuwmtrial Aceident Beerd,

Oo Kovezler 28 after arrivinp-ot Liddy I vert v %0
the operstions wvitl, MYr, Blelich und ¥r, Levier to obscrve the
operstions vhere !Ir, Yelsd ol beer erploved, Tbet pipht Eleiceh,
lovier, Fujave and I vent dom to Trlisrell vhere ve met vith
lesriek 2o dlscuss the case, e hearins vas coréuctel an the
2yth ané conclucded excent for subnjssion by u= te the Doeréd of all
chest X ravs of Vr, Velsh teren since institiution of the repuviar
X rey pregresm,

Tre first purpose cf wy trin vas to observe tle cnlider
of representation being furcished by the counsel retained by
Haryland Carvalty, I founé ¥r, larrick to be a very ahle ant
asrreesive trial lavyer vho ves concerned vith pretectioe cf Greee
az zuch as renresenticy Marvlend Cacsuelsy, The firse point ralsed
by Liz {0 our discussion Tweadoy zish% vas vhet he called the
"biz pleture™ or poreidle total ex~osure of Crace, Fe pointed
cut tlat sredeb)s our only dafense &n he perticular case vas a
tectnical ornej nasely, that the disnose vas contracieé b forv
spactaect 07 the Mentana Industrial [Msease Act ané vell befere
adéition ¢f the disense of asbestonis ac an industriel dlsease, 17
ve vere tc vin on this technicul joint &t seened 1liYely to Nim
tact the cleimart eould thea Lricy & comrzon lev action viwt o
recovery thet could vell exceeZ recevery under the Act, Maxioye
asard under the Act for one dlsedled by as {pdustrial éisense 13
€£0,09 per veex for 600 vesks., It & recent l'ertana case aa
e=pylovee vas held nmot to have been covered by the Act {in coonectiaQs
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vith {nhallny, of csment dwt and he tden recovered approximately
$50,000 {p a cocmm lav actico, Jibes our last anoual series of

X rays of eaplovees shoved arproxirstely 3 esrlovces (adout 1 it
L) as bBaving lung conditioos viieh mipcht De the start of asbdestesis,
tbe ertent of our exncAure undsr the Act eould run as much as
$1,150,000, ans at corzon las eould de ar much as $1,600,000, Ve
cancluded, hovever, thet our only course vas to handle each case oo
. its merits, tryieg to limit our l{adidity as much as ve coulé in .
eack case sa (t cars along and that ve vould 4efepd the Velsh case
oa tde anly techziecal grousi avalladle to W,

At the henring claieant's eounsel ecalleZ (1) the claimant,
(1¢) au employes pared Bmerken vho beld Leen er~)oved for che yexr,
(144) Arthur Bundrock, the seerctary of the locel ledor wmien, (iv)
Ray rujava, our chief eapineer, and (v) Xr, Rlelch, our manarer, It
vas broupght out that lir, Welsbk eame tc vort. for Zorolite im 19k9
after previows exployrent os ¢ logcer, duteher and tralaren, Ee
vorteé for Zonolite until November 29U6 vhen he var retireé becsuae
of Liv 2iandidivy, (Mr. Welsh {s mov €L years o0ld.,) Durinz nis
exxNlcyeeat vith Zanclite he vorked for 37 éaye 4z the =il)l ecé then
drove & truck for mmny years, priescsily esrrvinr orc ccoeentrate
éovt the mowstain to the rallruad siding, About 195C he sterted to
vork {n the vareshouse vhere he rezaiped erplovedwnitil his rvi{rement,
It vas browusht cus, Bevever, thet Iin bis emmleyment {n the varehouse
be &id froa tiac to tize fc te other n~lacec {n the operatiorn,
dncluding the ki1,

Much testiracy vas £lver as to the aquantitien of dust
esusac by the operaticz, The verat concertretions vere sd-itiedly
in the 211l erd {2 tle truck ted vhen the ore ves loeie4,

Hr., Nwova's testicony, bovever, sboved thst visidle dust i3 nect
bareful and tiat caly particles under 10 ciercas (o sisc are
hezardoves to health,

It vas drou~St out in testinony of the eeplorees that o
dust comititee vas foroed sbout five yeurs are ané that the com==!stee
Cenlt vitn zansrereant and the ftate Roaré ¢l Feelt: meporédire duse
ewndéditians et the operatien,

Yr, Velsh's condition vee flr=t Alemmnane’ se ellfcoris
vien he flrst connulted doctors adout 1957, It reens that ashestooi:
cannet be definitely estallished unlesr & tioncy §p écece on dunr
tissue, Jr, helsh subritteZ tc an oreration lezt June fer the
pushoures of edtaining the tiszum for the bdic;ey viien &eficitely
estadlished wnbentesis axd that vas sckncvledreé o the record, It
sesas tlear, thervfore, that he ber vintracted Lutally &lesaXlinr
ardestosis anc that hic arly ezrosure to asbest!fer= ajneral vae

durinr Ele Zcrolite ecployrest, -
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Mr, Lujuva told of tents made &t various leeastiacs in the
cperation and st variocut tipes to Setermine dust cootest, HNe {ndi-
cated that Ueited States Mublie fealth stendards hrve estadlisded a
maxicuz of 20,000,000 parts of 4ust per oudic foot of alr, Us
stuldies indicated thet the acdestiforn content of the dust at Libbvy
vas ip the raage of 127 inéicating an ashentiform content ¢f
23,000,000 parts per cubie foot. He stated that Unitel Staten
Public deulth standarde set & thresbold limit of 5,000,000 parts per
cudbic foot Yafore asbestiform material i{n the atriosphere s bazarious
to the health of a nornal persecn. [Nis etudies sdowed that the sjud =
ment for ohtalning s dust count couwld mot get & wsaruradls count {ep
the mill coaplex ares outside the m{ll 1teelf,

Tuere aspcared to have beer remorts froc the Ttate boerd
of Realth resyecting continuin etudies of the situation iz onc of
viieh {¢t vas stated that the asdest! fore content ran as higs as LOY
altheuih thie statezernt ves uusunported hy any eviGroee of selentifte
test, At any rate reports of the Ttate Board of Fezlth are i{naédeiss-
fLle by etetute {2 acy lepal proceedinrs and, therefcre, could not
be séz=ittec in this bearing,

“he purtose of ecclling Eleich vas to atte=pt to estadblis)
an wicicsion agalort ipotereczt race by Rleicd to the dust comittes
tegarding the asdestiforn contert but this attenrt var not
succesaful,

During the afturrocn ecffee treck !'r, Svasders, (halrcas
of the Roard, Jolinec us and cuertiored vbhether soee settlarent could
be zade. Apparcotly Le varted to be tares off the hook in vhat s o
pev ant most Cifficult fleld. Hr, larrick told hir that ecertaicely
Mr, belsh hsd caLestosis &=d that predelly it ves contracteld at
Zcoolite Dut that it vas Lefore the epsctnont of the Act anéd Svanderpr
agreed that the Aet could not be annlied retrosctively, ', lar-icer
paid he vould ccesidsr cettlerert Dut that the san vho could male
apy decision alonr, this line vas trevelling an? not aval!latle
(reference to tre fect that you vere erroute to Atlanta),

%0 summ:arise, I thinl the record is clear tint wWels:
coutracted azbectonis fror bie entloyment vith vt but the loard av
azroe that he vas not coverel at the time the dirense vas coctractel,

%he iznrlicaticne ©f the eane are anparent, /2 recor? has
sov beeu made that there {5 danfer of asdestonie 12 our operaties,
It ebove efforts to icprove the plicture ruch as mandatory use c¢f
respirators in eritienl areen, periodic X ray chectupe, {ndepecdert
scieptific tests 0f dust covditions and installetioc of dust exheust
systez. Unforturiately, hovever, ve knov that there {8 a potestiall:
larre grour of e=ployees vio may elready heve the Lerinniege of he
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_&lsease 50 that eventual Liadility cannot be resdily forecast,

Unduubtedly we will be required to take further and more expensivw
Bvasures for limitity the exposurs, It is also true that a3 more
is learneé about the discase ths standards may De tightened

ecnsideradly,

One point thst has not been mectioned {n any of the
discussions so far {s the possidility of Lladility to the general

pudblie, altbough this {s prodadly a wery minor exnrosure, Bovewr,
it vas drough: out in the testimcoy by ane of the srployees that

Zonolite had permitied ermloyees to cut Christmas trees on the
property dut that after a cowxle of years this vas &lscentinwd;
the vitness stated that the reason for the disceontinuance vas that
ths purchaser of the trees refused to take any more because they

vere 80 covered vith dust,

Also vanenticned in these discunaions vas any question
ol urn.l obligation apart froa lerald lialility,

Dol Sterrett vill ccacult vith J=¥ as to wethods and costs
of protection agninst aalestosis it an asdestes operation such as J=
conducts, be vill also echec) vith Stevart and Shardon regarding
inersl coz:tert in tbhe Couth Caroli{ua cneration, althourt he {s
alpost eertain that wsbestor does not occur there, T have also ested
Peter Xostie to look into the prodlec,

(7
C. Te Dugan
Crp/Ns



