P

',10 Park Avenue'

‘i‘the purchase of approxlmatoly 2 157 123 shares of our Common |

by Sald Optxon Aoreement, and e further agree not to alter or “z\a

scm CORPORATION;

iWecheve entered-lnto an “Optlon Agreement" dated as of

. tr ~ . B ..' ‘-

’QﬁJune 10 1967 thh Greatamerica Corporatlon thh respect to

'-o)'

"Stock (copy of which we have furnlshed ybu) 'and we are today

kd

genterino 1nto an Agreement and rlan of Merger W1th you dated

today . We confrrm that we will not agren to any amendment or
modlficatlon of sazd Optlon Aoreemant prlor to August 1 1967
thhout your consent. L h_J | ‘

.VHe hereby agree that upon the happen1n° of the following
condltrons on or prior to July 31 1967 (except as we may
thh your concurrence waive any. such cond;tlon) we wxll gLVe

K

Greatamerlca Corporatlon written notlce that you are the,,

,"Purchaser" exclusively entltled to exercxse the option provided t .{fﬁ

rescind such notmce at any time prior to August 1 1967 the "

condxtxons referred to are' '.sl;faf";}f:3hiffr7§ﬁﬁg‘/3;{é
(a) Sald Aornemont and Plan of Merger shall

have been duly: adopted by the requisite vote of ",uﬁ,fTéi

shareholders of SCM"”".Zﬁ;fﬁ';Z;'yviH_ ;;firfﬂfﬂ.f
(b) You and we sha11 have obtaxned a11 re-“ﬁfh

-squ1s1te consents relating to such merger from a11

~ _/A

persons whos° consent is requ;red to prevent the ‘

.'effectiveness of the merger resulting in accelenat

S ERet Ty
-~ ,,-.; S e B A v,_' ,',

of anyxlong term debt of yours or ours' and



B G

-2 .. June 15, -1967

;‘w(§53 Yo§ will be prepafed to borrow'thé'ﬂ;
"fundg'féqﬁired to purchase our Common Stdék pu£- '
' Suant to saié Option Agreemanﬁ puréuén; té thg'
'jgank Credit Agreement between you, Méfine Midland

. : Y :
Grace Trust Company of RNew York and 14 other banks

(in the form of the draft "2ud proof_of<Juqe 157

1967", No. 10618,‘with such changes.thé:ein as

ghall have been approved by us), and you shall

have demonstrated to our resasonable satisfaction

that the conditions of lending contained lh such

Bank Credit Agreement will be satisfied,

You agree that promptly upon our giving notice to Greatamerica
Corporation as provided above'you will give to Greatamerica
Corporatiqn notice of your exercise of the oprion as contemplated
by the said Option Agreement specifying a purchase date five '
days thereafter, or the next suéceéding business day,

Thereupon we will call a meeting of our shareholders to
cousider adoption éf the said Agreement and Plan of Merger, to
be held as promptly’as practical thereafter,

Very truly yours;

THE GLIDDEN COMPANY

- By

Agreed to this'iSth‘day of
June, 1967. -
SCM CORPORATION

By




