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January 31. 1963
T the Stueiciolds s < of ZONOLITE

On Uctober 22, 1962, | informed vou that negotistions were being
curried on with W R Grace & Co. ("Grace™') for asther the acquisition of
the aswit= of Zunviite Company (“Zonolite”) or for & merger of the two
curporations.

Since thst date. an sgreement has besn worked out under whieh
Grace will aequire substantially all of the assets of Zonolite in return for
approximately 281.622 shares of the common stock of Grace and the
assumption by Grace of all Zonohite's Liabilites. The omly sssets mot
acquired by Graee will be such cash as 1s necessary 10 pay the expenses
of the exchange of assets and the subsequent hiquidation of Zopolite.

Accompanying this letter is 8 formal notice for a special meeting of
stockhoiders to be held March 4. 1963, at Libby, Montana, together with
& proxy statement and a proxy. The stockholders of Zouohite ars aaked to
vote on four separate propossis. These varous steps are necessary in
order to make the exchange s tax free re-organization under the apphwcable
sections of the Internal Revenue Code and to comply with Montans law

After the exchange of Zonolite assets for Grace stock s compieted,
the shares of common stock of Grace recerved by Zonolite will be dis-
tributed to Zonoiite stockhoiders on the basis of 1.02 shares of Grace
common stock for each four (4) shares of Zonolite common stock. The
exchange basin resulted from a thorough study of sach company and its
future prospects by the management and directors of Zonolite.

The Boards of Directors of Grace and Zonolite have both unanimously
approved the exchange of assets for stock and. therefore, your manage-
ment and vour directors recommend spproval by the stockhoiders. Such
approval will require 8 two-thirds vote at the special meeting of stock-
holders on March 4. 1963. on each of the proposals to be scted upon.
Approval of Grace stockholders is not required by Connecticut law under
which Grace 13 incorporated.

We hope that you will be able to attend the meeting in person but
if vou cannot we urge that vou promptiy execute and return your proxv.

Stnceraly,

J. A. KmLry
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EXHISIT “C TO PROXY STATEMENT

Nectionn 15-912 and 13-913 of the Kerised ('odes of Wontena of 1947

Sl RIGHTS OF IISSENTING ST RHOLDERN.— Anyv stnckholder who shall not. at
sl e e i e Veded T on anle erizesd Uie Propusiton ur ressiution for the dis-
cant whch Dy Bate el adeplad ol sion stehr shdets” meeling mav. within
v e tate sl the stim Kindhiet s’ Meeling, g1ve W1itten Molce 10 the siid curporation
tassent teeteta, gl s 2 ke 1olice to the grantes ur vendee. or any sagent or
CCsa bt vefilew D provided. tut such grantee or vendev. ur agent or repre.
el san! Erantes o vendee, be within the slate and demand paiment of the value of his
stuch. ammi wathsn tenday s alter service ol sakt nutice he must. ot the said corporation. or its grantee
or ventre. . Muhe wpphication i the distnct eourt of the county where the principal place of
busine<s ol the corpuration 18 situsted to have the value of his stock fixed and appraised. of which
APPIRATION Al east Lot dads reswous Rotice must be given by the person o appiying o the other
parties The notices hereinbefure provided for may Le served in the manner provided by law for
the ~eryice ol auMmGiia 1) cased 10 the disinct ewrt. Upon said application. the said district court
shall appuint three competent and disintervsted persons as appraisers. and designate the time and
place 1 theit Tirst meeting 10 appraiwe the value of the stock of such dissenting stockhoiders, and
give Uen such dhvections as the suid court mav think proper. The court may All any vacances in
The et o1 apinaisel s, 0CCUTTIRE by retusul or neglect tu senve. ur otherwise. Saxd sppruusers shall
mevt at 1o time and place designated by the court. and ther or any two of them shall take
ar oats seenestly and faithfultsc discharge thesr duties. and shail hear and 1ake evidence 1n rela-
tren 1 the Gl ol e stoek g <uch dissenting stackhalder at the time at (s dissent. and And the
vaite tnereet and return and file their report ane appruusement with the (lerk of saud court. The
Charges aant evpenses ol suid appruisement shall be puid by the enrporation. or its grantee or vendee.

twenty

15915 APPEAL. FROM APPRAISEMENT — PAYMENT OF APPRAISEMENTS TO DIS.
SENTING STOURHOLDER AND RELEASE OF INTEREST—LIEN OF APPRAISEMENT ON
PROPERTY IMSBOSED OF . —Either party to the uppraisement and award of such apprasers
My within thirts duy s frum the Sling of the ~unie aind service of notce thereof. appeal from such
avaind 1o The itk court of the county in winich the same 15 made and filed, and thereuron the
Lafue of sunhy stk <hall be teassessed b g 1urs in the sume manner &5 appeals are taken and trials
leat on appeais f1om Lhe assessment g % ion proceedings provided by
Lis Wi suer app aisement or Anard ~hall lecome final. the enurt shall enter judgment in favor
W suich adissenting stockbolders and wgainst the vorporation and ita grantee or vendes for the
amount of sind award, with expenses and cosls ol proceedings, and execution may be 1sved on
il Judgnient as in other caxes The juduyment mas aiso provide for the sale of the property al-
tected b By hien hereinafter provided for The clum of such dissenting stuckholder for compensa-
Ty and vesle as aloresaid. and tne appraisement and award and udgment thereon shall be and
1eMAIn . Hen Upun Al the real properts of the corpirution so cunveved ur disposed of m pursuance
uf the stk hnodlers” resolution. snd <tall be rior atndd superiur tu the nights of the graniee or
vemiee to il siuch properts . but the claims of all diegenting uockhuiders 1or compensation and
e seve bl apes giseMments, analds abd adgment, <hall be equal ivns upon ~aid property without
PrEs e PRty el Weer ! wlves When the anwuint of such appruicements and costs
P et el oot colleciad By cue iesenting aleekbulder on ddeiraited with the clerk of
v o e sl ocase R et U sl atem kU n the corjuseRte profrerty
e cr M g e Tl g s B ddtsiwesen] o sy of the resdution of the
he elor shadl there-
L. uniess other-
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