} PLAINIWFE S
i oo EXHIBIT
GF-648

OUTLINE
REVOLVING CREDIT
AGREEMENT DTD 6/1/8%  ° .

Borrower: GAF Corporation

Facility: $100,000,000 Unsecured Revolving Credit

Expiration Date: 12/31/86
Purpose: Working Capital

Rate: MHTCo. Prime or LIBOR* + 3/4%
*2, 3 or 6 months (Reg D costs to be included in rate and are for account of
borrower)

Post Default Rate: MHTCo. Prime + 2%

Commitment Fee: 1/2% p.a. #

Facility Fee: 1/2% p.a.

Participants: MHTCO. (Agent) $ 25,000,000 25%
Morgan & 15,000,000 15%
Irving 15,000,000 15%
Chase 10,000,000 10%
Continental Illinois 10,000,000 10%
CBT . 10,000,000 10%
Security Pacific 10,000,000 (0%
Centerre 5,000,000 5%
TOTALS: $100,000,000 100%

Reference Banks for LIBOR: MHT, Chase, Morgan

Computation Basis:

1. Prime Loans, Commitment Fee and Facility Fee: Actual days/365 or 366
2. Eurodollar Loans: Actual days/360

Interest and Fee Payment Dates:

{. Prime Loans, Commitment Fee and Facility ;I-;ee' First day of April, July,
October and January. In addition, prime interest shall be payable when principal
of prime loans is réduced to zero.

2. Eurodollar Loans: At maturity, unless interest period is 6 months, in which case
interest is payable on first day of April, July, October. and January and at
maturity

. !

Notes: Two separate notes: One for;Prime Loans, one for Eurodollar Loans

Borrowing Procedure: '

|
'
a. Two Business Days notice to Agent, prompt notice to participants

1. Prime Loans:

L

b.  $2,000,000'minimum or multiples thereof ‘



2. Eurodollar Loans:
a. Four Business Days notice to Agent, prompt notice to participants
h, $lO,Qb0,000 rltiinir;um or an integral multiple of $1,000,000

Optional Payment 5rocedure: \

1. Prime Loans: | )

a. At any time upon two Business Days notice to Agent, prompt notice to
participants

b.  $2,000,000 minimum or multiples thereof

2. Eurodollar Loans:

\
a. A# maturity or upon four Business Days notice to Agent

b. $10,000,000 minimum or an integral multiple of $1,000,000

c. Funding losses for payments other than at maturity are for account of
borrower

Representations and Warranties:

1.

2.

9.

10.

Corporate Existence and Power
Corporate Authority
f

Financial Condition: 12/31/83 statements audited by Deloitte Haskins & Sells and
unaudited statements dated 4/1/84; no material adverse change

Litigation

Taxes

Governmental Regulation
ERISA

Regulation U

Credit Arraﬁgements

Subsidiaries Y

Conditions Precedent:

1‘

First Loan:

a. Certified signatures

b. Opinion*of company counsel
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c.  Opinion of Special Counsel
d. Loan documents
e. Notes - \
f.  Corporate authorization s o
g. Use of Proceeds: Pay amounts outstanding under Credit Agreement dated
6/30/82, as amended
)
2. EachLoan: ‘ '
a. No Default ' )
b.  Representations and Warranties shall be true
c.  No material adverse litigation |
Affirmative Covenants:
. a. Unaudited interim statements certified by chief financial officer within 60
days rL
: f
b. Fiscal statements cl ified by accountant acceptable to banks and
accountant's - non-default certificate within 120 days (conSolidating
statements if applicable. See (F) below.)
c. Compliance computations with fiscal and interim statements
d. Copies of SEC and stockholder reports
e.  Quarterly cer)tificate regarding asbestos. Cites prior quarter's payments for
asbestos claims, including defense and settlements. Statement regarding
management's bpinion for continuance of insurance indemnification.
|
f. Consolidating interim statements, certified by chief fmancxal officer,
((\pphcable if Building Materials and Chermca]s are separately incorporated
as wholly owned subsidiaries.)
g.  Other information reasonably requested
2. Access to books and inspection
3. Prompt notice of all litigation and all governmental proceedings except (i)
litigation arising out of the ordinary course of business and (ii) litigation which if
adversely determined will not have a material adverse effect on the financial
position of the company *
4. Immediate notice of Default
5. Payment of taxes and claims
6. Maintenance of properties and insurance




Maintenance of Existence; Conduct, of Business: The Company shall and shall
cause each of its Subsidiaries to Pre'serve and maintain its corporate existence
(except as permitted by Negative Covenant Item #10) and all of its material
operating licenses, rights, privileges and franchises necessary or desirable in the
normal conduct of its business except:' (A) mergers of Subsidiaries into the Parent
or (B) if such termination, loss, abandonment, or modification does not have a
materially adverse effect on the Banks hereunder

‘ b . : )
Written notice within' 15 business days if any insurance carrier discontinues
asbestos related claim{ payments or notifies company that such payments shall be
discontinued

(If applidable) monthly borrowing certificate, showing use of loan proceeds by
Building 'd Chemical subsidiaries.

Negative Covenants:

1.

3.

Working Capital not lfss than: '6/1/84-6/1/85 $60,000,000
Thereafter  $75,000,000

plus 90% of new long
term debt since
4/1/84

plus .4% for each
$1,000,000 of new long
term debt since 4/1/84
|

Net Worth not less than 5170,000,‘)00\p1us 50% of Net Income since 4/1/84

I '
Total Debt for Borrowed Money (including capitalized leases) shall not exceed at
any time: 90% of Tangible Net Worth

Current Ratio not less than: 6/1/84-6/1/85 13396
: ' Thereafter 140%

Limitation on contingent obligations: Guarantees, letters of credit and surety
bonds are limited to 22% of Net Worth. No limitation for Contingent Obligations
covering: GAF Insurance Ltd., workmans compensation insurance, or to fulfill
EPA requirements.

|

Short Term Debt shall not exceed the lower of $30,000,000{ or the‘sum of
$10,000,000 plus the availability under the R/C (Short Term Debt 'shall not include
liabilities arising under ja, Receivables Purchase Facility relating to a seasonal
dating program) i

s
No prepayment of Long Term Debt, except:

(i)  prepayments related to this.agreement,

(ii) prepayments related to any required sinking fund, mandatory prepayment,

(ii) payments made out of a concurrent funding operation, and

(iv) prepayments limited to $6,000,000 required under the terms of Tax-Exempt
Financings. g o :

(v}  Other debt but limited to "Available Income."

Negative pledge clause: Assignments, pledges, liens are not perr:luiited except:

()  liens secured in the ordinary course of business,

(il  liens existing on 4/1/84,

(iif) liens in favor of lessors related to Tax-Exempt Financings,
(iv) purchase money liens,




10.

11

12.

b |
(v) liens created by Subsidiaries in favor of the Parent, and
(vi) additional liens, proVvided that the payment of principal and interest on the

Loans outstanding and to be outstanding hereunder shall be secured equally
and ratably with all other indebtedness or obligations secured by such liens.

Stock Payments: Shall not be permitted except:

(i) dividends payable in additional shares of the Company's stock,

(ii) purchases of the Company's stock by the Company to fulfill requirements of
the 1975 Stock Option Plan, the 1984 Stock Option Plan, the Plan for the
Sale of Restricted and Unrestricted Common Stock to Employees, and the
1984 Employee Stock Purchase Plan,

(iii) purchases of the Company's stock by the Company,

(iv) cash dividends on preferred stock, provided that such dividends do not
exceed the annual rate in effect on 4/1/84 and provided that no Default or
Event of Default has occurred hereunder or would ogeur as the result of
such payment, and

(v) cash dividends on the Companys common stock. {

However, Items (iii) and (v) are limited to a pool of Available Income for such
payments, which indudszg I

a. Available Income-is zero at 4/2/84 ‘

b. For the calendar year ending 12/31/84: 50% of Net Income (excluding
Extraordinary Gains but including Extraordinary Tax Credits) since
4/1/84 shall be added to Available Income. 100% of Net Losses
(excluding Extraordinary Gains but including Extraordinary/ Tax Credits)

shall reduce Avaijable Income. .

c. From /1/85 and!thereafter: 50% of Net Income since 1/1/85 shall be
added 'to Available Income. 100% of Net Losses shall reduce Available
Income. _

d. Deductions for payments/declarations of Common and Preferred Stock
dividends permitted in Items (iv) and (v) above since 4/1/84.

e. Deductions for prepayment of debt in 7(v) since 4/1/84.,

guc}'\ compliance testing and pool calculations shall be made on a calendar quarter
asis.,

Material Sale: Company shall not sell assets, except that up to $20,000,000 of
accounts receivable (net of holdback reserves up to 15%) may be spld to support
seasonal dating programs. Sale of other assets shall be limite;f to $25,000,000,
exciuding the sales gf: WNCN; Building Mater:ais plants in St. Louis, Gloucester,
Joliet, South Bound Brook, and Kansas City; and the Belgium Building Building
Materials and Chemical divisions may separately incorporate but must be wholly
owned subsidiaries of the Company

|
Capital Expenditures shall not exceed: ’ J

on a cash basis,
Fiscal 1985: $ 90,000,000 cumulative since 1/1/84

Fiscal 1984:  $ 45,000,000 l
Fiscal 1986:  $135,000,000
\

Sales and Leas?back: Limited to the greater of $14,000,000‘ or 7% of Tangible
Net Worth for:assets owned as of 4/1/84. For assets acquired after 4/1/84,
subject to overall indebtedness limitation.




13.

b ¢ \ )

Mergers: The Company shall not|nor shall it permit any Subsidiary to be a party
to any merger or Consolidation junjess (A) immediately thereafter. and giving
effect thereto, no Default would ihave occurred and be continuing, and (B) in the
case of any merger or consolidation to which the Company is a party, the
Company shall be the surviving br}continuing corporation, ’

Events of Default (Immediate): !

1Q.
11.
12.

i
. .

Materially false represeptation or warranty

i ’ y

L :
Failure to observe Negative Covenants (excepf those for which a 15 business day
grace is provided below) _ Vg

Failure to pay interest or principal \vhe‘n}due J

Mergers which are,‘ﬁot permitted hereunder
Bankruptcy, assignment, dissolution, éondemnation, seizure

PBGC violations (Reportable Events)

- Retirement of debt ’ ’ {
Asbestos Payments: Unreimbursed payments for settlement awards and defense
expenses in excess of $5,000,000 from the date of this agreement.
Borrowings in excess of limitations . ' ’ |
Cross-default . : ,

Violations of Stock Payments
'

Violations of Capital Expenditures -

Events of Default (15 business day grace period):

L.
2.
3.

4.

Late delivery of financial statements or other required reports
Violations of minimum Working Capital \
Violations of minimum Tangible'Net;;Worth

Violations of permitted Liens

Events of Default (30 business dayljrace _period):

l.

Violations of all other covenants not specified above

Required Banks: Shall mean Banks holding at least 60% of the Commitments
{

Legal Expenses: Legal expenses for Simpson Thacher & Bartlett, Special Counsel, are for

the account of the Company.




v
Defined Terms:

| | .
A) GAAP: Accour!ting terms shall have meaning} given under Generally Accepted
Accounting Principles, as in effect on the d{a’te of this agreement

i B) Current Liabilities: shall use the GAAP definition, plus outstahding loans under
this Agreement - ‘

) C) Tangible Net Worth: Phall use the GAAP definition but shall exclude accumulated
foreign exchange transiation adjustments ‘

", A
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REVOLVING CREDIT AGREEMENT dated as of June 1, 1984
among GAF CORPORATION, a Delaware corporation (the
"Company"), the several banks parties to this Agreement
(collectively, the "Banks"; individually, :a "Bank") and
MANUFACTURERS HANOVER TRUST COMPANY, a New York banklng
corporatlon, as agent for the Banks hereunder (in such

capacity, gen ). .
The parties hereto hereby agree as follows:

t
SECTION 1. DEEINITIONS

1.1 Defined Terms. As used in this Agreement, the
following terms have the following meanings:

"

Agreement": this Revolving Credit Agreement, as
amended, supplemented or modified from time to time.

"Available Commitment": as to any Bank, at a
particular time, an amount equal to the difference
between (a) the amount of such Bank's Commitment at such
time and (b) the aggregate unpaid principal amount at
such time of all locans made by such Bank pursuant to
subsection 2.1; collectively, as to all the Banks, the
"Available Commitments"

"Borrowing Date": ' any Business Day or Working Day,
as the case may be, specified in a notice pursuant to
subsection 2.3 as a date on which the Company requests
the Banks to make loans hereunder.

"Business Day": a day other than a Saturday,
Sunday or other day on which commercial banks in

New York City are authorized or required by law to
close.

"Code": the Internal Revenue Code of 1954, as
amended from time to time.

"Commitment": as to any Bank, its obligation to
make revolvxng credit loans to the Company pursuant to
subsection 2.1 in the amount referred to therein:
collectively, ‘as to all the Banks, the "Commitments"

"Commitment Period": the period from and including
June 1, 1984 to but not including the Termination Date

134
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or such earlier date as the Coﬁditments shall terminate
as provided herein.

"Commonly Controlled Entity": an entity, whether
or not incorporated, which is under common control with
the Company within the meaning of Section 414(b) or (c)
of the Code. .

El
"Contingjﬁt Obligation": as to any Person, any
guarantee of qndebtedness or any other obligation of any

other unrelated Person or any assurance with respect to
the financial lcondition of any other unrelated Person,
whether direct, indirect or contingent, including
without limitation any purchase or repurchase agreement
or keep-well, take-or-pay, through=-put or other
arrangement of whatever nature having the effect of
assuring or holding harmless any Person against loss
with respect to any obligation of such other unrelated
Person; any obligation of such Person guaranteeing or in
effect guaranteeing any Indebtedness, leases, dividends
or other obligations ("primary obligations") of any
other unrelated Person (the "primary obligor") in any
manner, whether directly or indirectly, incjuding,
without limitation, any obligation of such Person,
whether or not contingent, (a) to purchase any such
primary obligation or any property constituting direct
or indirect security therefor, (b) to advance or supply
funds (i) for the purchase or payment of any such
primary obligation or (ii) to maintain working capital
or equity capital of the primary obligor or otherwise to
maintain the net worth or solvency of the primary
obligor, (c) to purchase property, securities or
services primarily for the purpose of assuring the owner
of any such primary obligation of the ability of the
primary obligor to make payment of such primary
obligation or:(d) otherwise to assure or hold harmless
the owner cof such primary obligation against loss in
respect thereof; provided, however, that the term
Contingent Obligation shall not include endorsements of
instruments for deposit or collection in the ordinary
course of business. The amount of any Contingent
Obligation shall be deemed to be an amount egual to the
stated or determinable amount of the primary obligation
in respect of which such Contingent Obligation is made
or, if not stated or determinable, the maximum
reasonably anticipated liability in respect thereof as
determined by -the Company in good faith.

)
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"Contractual Obligation": as’to any Person, any
provision of .any security issued by such Person or of
any agreemen instrument or undertaking to which such
Perseon is a Earty or by which it or any of 135 property
is bound.

"Current Assets": at any date, the aggregate
amount of all assets of the Company which would be
classified as current assets in aczordance with GAAP.

"Current Liabilities": at any date, the:aggregate
amount of all liabilities of the Company (including tax
and other proper accruals) which would be classified as
current liabilities, and, for purposes of this
Agreement, including the outstanding principal amounts
of the Notes, all as determined in accordance with GAAP.

"Default": any of the events specified in Section
7, whether or not any requirement for the giving of
notice, the lapse of time, or both, or any other
condition, has been satlsfled

"Dollars" and "$": dollars in lawful currency of
the United States of America.

"Domestic Lending Office": initially, the office
of a Bank designated as such in Schedule I hereto,
thereafter, sﬁch other office'of such Bank, if any,
located withih the United States which shall be making
or maintaining MHTC Rate Loans.

"ERISA":. the Employee Retirement Income Security
Act of 1974, as amended from time to time. _
"Eurodollar Lending Office": initially, the office
of a Bank designated as such in Schedule I hereto;
thereafter, such other office of such Bank, if any,
which shall be making or maintaining Eurodollar Loans.

"Eurodollar Loans": loans hereunder at such time
as they are made and/or being malntalned at a rate of
interest based upon the LIBO Rate.

"Event of Default": any of the.events specified in

Section 7, provided that any requirement for the giving
of notice, the lapse of time, or both, or any other
condition, has been satisfied.

e
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"Funded Debt": all Indebtedness maturing one year
or more from the date of the creation thereof and all
Indebtedness directly or indirectly renewable or -
extendible, at the option of the obligor, by its terms
or by the terms of any instrument or agreement relating
thereto, to a date one year or more from the date of the
creation thereof.

"GAAP": generally accepted accounting principles
in the United States of America applied in the . |
preparation of the financial statements for the ydar
ended December 31, 1983 jreferred to in subsection 3.1.

"Governmental Authority": any nation or
government, any state or other political subdivision)
thereof, and any entity exercising executive, '
legislative, judicial, regulatory or administrative
functions of or pertaining to government.

"Indebtedness": as to any Person, at a particular
time, (a) indebtedness for borrowed money or for the
deferred purchase price of property or services in
respect of which such Person is liable, contingently or
otherwise, as obligor, guarantor or otherwise, or in
respect of which such Person otherwise assures a
creditor against loss, excluding Indebtedness of the
Company relating to GAF/Huls Chemie (GmbH), (b)
obligations under leases which shall have been or should
be, in accordance with GAAP, recorded as capital leases
in respect of which obligations such Person is liable,
contingently or otherwise, as obligor, guarantor or
otherwise, or in respect of which obligations such
Person assures a creditor against loss and (c¢) any
obligation of such Person or a Commonly Controlled
Entity to a Multiemployer Plan.

S ) -

"Initial Borrowing Date”: the first Borrowing Date
the Banks are requested to make a loan to the Company
hereunder.

"Interest Payment Date": (a) as to any MHTC Rate

Leoan, the first day of each April, July, October and
January commencing on the first of such days to occur
after an MHTC Rate Loan is made or Eurodollar Lpans are
converted to MHIC Rate Loans, (b) as to any Eurodollar
Loan in respect of which the Company has selected an
Interest Period of two or three months, the last day bf
such Interest Period and (¢) as to any Eurodollar:Loan
in respect of which the Company has selected a lodger
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Interest Period than the periods described in glause (b)
the first day of each April, July, October and January
falling within such Interest Period and the last day of
such Interest Period.

"Interest Period":

(a) initially, the period commencing on, as
the case may be, the borrowing or conversion date
with respect to such Eurodellar Loan and ending
two, three or six months thereafter, as selicted by
the Company, as the case may be, in its notice of
borrowing as provided in subsection 2.3 or its
notice of conversion as provided in subsection 2.7;
and N

(b) <thereafter, each period commencing on the
last day of the next preceding Interest Period
applicable to such Eurcdollar Loan and ending two,
three or six months thereafter, as selected by the
Company by irrevocable notice to the Agent not less
than four Working Days prior to the last day of the
then current Interest Period with respect to such
Eurodollar Loan;

provided that, all of the foregoing provisions relating
to Interest Periods are subject to the following:

(A) if any Interest Period would otherwise
end on a day which is not a Working Day, that
Interest Period shall be extended, to the next
succeeding Working Day unless the result of such
extension would be to carry such Interest Period
into: another calendar month in which event such
Interest Period shall end on the xmmedlately
preceding Working Day; .

- (B) any Interest Period that would otherwise
extend beyond the Termination Date shall end on the
Termination Date;

(C) if the Company shall fail to give notice
as provided above, the Company shall be deemed to
have selected an Interest Period of three months
for the affected Eurodollar Loan;

, (D) any Interest Period that begins on the
last Working Day of a calendar month (or on a day
for which there is no numerically corresponding day

[
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in the calendar month at the end of such Interest
Period) shall end on the last Working Day of a
calendar mpnth; and

(E) for purposes of determining the
availability of Interest Periods such Interest
Periods shall be deemed available if (a) each of
the Reference Banks quotes a rate to the Agent as
provided in the definition of LIBO Rate and (k) the
Required Banks, shall not have advised the Agent
that the LIBO Rate as determined by’ the-.Agent on
the basis of such quotes will not adegquately and
fairly reflect the cost to such Banks of
maintaining or funding thejr loans bearing interest
at the LIBO Rate for such ﬁterest Period. 1If 'a
requested Interest Period shall be unavailable in
accordance with the foregoing sentence, the Company
shall be deemed to have regquested an MHTC RaqFl
Loan.

"LIBO Rate": with respect to each Interest Period
pertaining to Eurodollar Loans, the rate per annum
equal to the guotient of (a) the average {(rounded
upwards to the nearest whole multiple of one sixteenth
of one percent) of the respective rates notified to the
Agent by the Reference Banks as the rate at which each
of their Eurodollar Lending Offices is offered Dollar
deposits two Working Days prior to the beginning of
such Eurodollar Interest Period in the interbank ,
eurodollar market where the foreign currency and
exchange operations of such Eurodollar Lending Office
are customarily conducted at 10:00 a.m., New York time,
for delivery, on the first day of such Interest Period
for the number of days comprised therein and in an
amount eqgual to the amount of the Eurodollar Loan of
such Reference Bank to be outstandlng during such
Interest Periocd, divided by (b) a number egqual to 1.00
minus the aggregate of the rates (expressed as a
decimal fraction) of the maximum statutory reserve
requirements current on the date two Working Days prior
to the beginning of such Interest Period (including,
without limitation, basic, supplemental, marginal 'ahd
emergency reserves under any regulations of the BRoard
of Governors of the Federal Reserve System or other
Governmental Authority having jurisdiction with respect
thereto), as now and from time to time hereafter in
effect, dealing with reserve requirements prescribed
for eurocurrency fundlng (currently referred to as
"Eurocurrency liabilities™ in Regulation D of such
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Board) maintained by a member bank of such System (such
LIBO Rate to be adjusted to the nearest or next higher
1/100 of one percent).

"Lien": any mortgage, pledge, hypothecation,
asslgnment deposit arrangement, encumbrance, lien
(statutory or other), or preference, priority or other
security agreement or preferential arrangement of any
kind or nature whatsoever (including, without
limitation, any conditional sale or other title
retention agreement, any financing lease having
substantially the same economic effect as any of-the
foregoing, and the filing of any financing statement
under the Uniform Commercial Code or comparable law of
any jurisdiction).

"MHTC Rate": the rate of interest publicly
announced by Manufacturers Hanover Trust Company in
New York, New York from time to time as its prime rate.

"MHTC Rate Loans": 1loans hereunder at such time as
they are made and/or being maintained at a rate of
interest based upon the MHTC Rate. :

|

"Multiemployer Plan" a Plan which is a
multiemployer plan as deflned in Sectlon 4001(a)(3) of
ERISA.

"Net WOrth": at any time, an amount equal to the
par value (or value stated on the books) of the capital
stock of all classes of the Company and its
Subsidiaries on a consolidated basis plus (or minus in
the case of a deficit) the amount of the surplus,
whether capital or earned, of the Company and its
Subsidiaries on a consolidated basis, less any capital
stock of the Company held by the Company, all as
determined in accordaqce with GAAP.

"Note": each promissory note issued by the Company
pursuant to subsection 2.2; collectively, the "Notes".

"PBGC": the Pension Benefit Guaranty Corporation
established pursuant to Subtitle A of Title IV of
ERISA.

"Person": ' an individual, partnership, corporation,
business trust, joint stock company, trust,
uningorporated association, joint venture, Governmental
Authbfity or other entity of whatever nature.




"Plan": Lany Pension plan which is covered by Title

IV of ERISA and in respect cof which the Company or a
Commonly Controlled Entity is an "employer" as defined
in Section 3(5) of ERISA ¥

"Receivables Purchase Facllity any facility
entered into between the Company and any financial -
institution for the sale of the Company's accounts
receivable with or without limited recourse to the
Company.

"Reference Banks": Manufacturers Hanover Trust
Company, The Chase Manhattan Bank (National
Association) and Morgan Guaranty Trust Compani of New

York.

"Reportable Event": any of the events set forth in
Section 4043(b) of EﬁiSA or the regulations thereunder.

"Regquired Banks" at a particular time, the
holders of at.least 607 of the aggregate unpaid
principal amount of the Notes, or, if no amounts are
outstanding under the Notes, Banks having at least 60%
of the aggregate amount of the Commitments.

"Requirement of Law": as to any Person, the
Certificate of Incorporation and By-Laws or other
organizational or governing documents of such Person,
and any law, treaty, rule or regulation, or
determlnatlon of an arbitrator or a court or other
Governmental Authority, in each\case applicable to or
binding upon such Person or any of its property or to
which such Pefson or any of its property is subject.

]
"Responsible Officer": the Chairman, thé Vice
Chairman or any Executive Vice President of the Company
or, with respect to financial matters, the chief
financial officer of the Company.

"Single Employer Plan": any Plan which is not a
Multiemployer Plan.

Subsidiary": as to any Person, a corporatgoA
(other than GAF Insurance Ltd.), of which shares of
stock having ordinary voting power (other than stock
having such power only by reason of the happening of a
contingency) to elect a majority of the board of
directors or other managers of such corporation are at
the time owned, or the management of which is otherwise

(41
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controlled dlrectlg or indirectly through one or mere
intermediaries, gth, by such Person.

"Tangible Net Worth": at any date, (a) the Net
Worth of the Company less (b) intangible assets of the
Company, all computed in accordance with GAAP except
that for purposes of this Agreement, accumulated
foreign exchange translation adjustments shall be
excluded. : p

"Tax Exempt Financing": Indebtedness in respect of
which the. Company and/or one or more Subsidiaries are
directly or indirectly liable arising from' transactions
providing for the issuance of securities, the'!interest
on which at the date of issuance was or was intended to
be tax exempt and the proceeds of which have been or
are to be made available to or for the benefit of the
Company and/or one or more Subsidiaries.

"Termination Date": December 31, 1986.

"Working Capital": the excess of Current Assets
over Current Liabilities.

"Working Day": any day on which dealings in
foreign currencies and exchange between banks may be
carried on in the place where each Reference Bank's
Eurodollar Lending Office is located and 1n New York,
New York. :

1.2 Other Definitional Provisions. (a) All terms
defined in this Agreement shall have the defined meanings
when used in the Notes or any certificate or other document
made or delivered pursuant hereto.

¥

(b) As used herein and in the Notes, and any
certificate or other document made or delivered pursuant
hereto, accounting terms relating to the Company and its
Subsidiaries .not defined in subsection 1.1, and accounting
terms partly defined in subsection 1.1 to the extent not
defined, shall have the respective meanings given to them
under GAAP. :

(c) The words "hereof", "herein" and "hereunder"
and words of similar import when used in this Agreement
shall refer to this Agreement as a whole and not to any
particular provision of this Agreement, and section,
subsection, schedule and exhibit references are to this
Agreement unless otherwise specified.
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SECTION 2. AMOUNT AND TERMS OF COMMITMENTS
| .

2.1 Commitments. (a) Subject to the terms apd
conditions hereof, :each Bank severally agrees to make
revolving credit loans (the "Loans") to the Company from
time to time during the Commitment Pericd in an aggregate
principal amount at any one time outstanding not to exceed
the amount set opposite such Bank's name in Schedule I, as
such amount may be reduqkd as provided herein. During the

Commitment Period the 'Campany may use the Commitments by
borrowing, prepaying thel! Loans in whole or in part, and
reborrowing, all in accordance with the terms and conditions
hereof. : Ly

(b) The Loans may be (i) Eurodollar Leoans, (ii)
MHTC Rate Leoans or (iii) part Eurodecllar Loans, and/or part
MHTC Rate Loans, as determined by the Company and notified
to the Agent in accordance with subsection 2.3; provided
that no Eurodollar Loan shall be made after the day that is
two months prior to the Termination Date. Eurodollar Loans
shall be made and maintained by each Bank at its Eurodollar
Lending Office, and MHTC Rate Loans shall be made and
maintained by each Bank at its Domestic Lending Office.

2.2 Notes. Theiloans made by each Bank pursuant
hereto shall be evidenced by two promissory notes of the
Company, substantially in the form of Exhibits A-l and A-2,
respectively, with appropriate insertions as to date and
principal amount (individually, a "Note"; collectively, the
"Notes"), payable to the order of such Bank and collectively
representing the obligation of the Company to pay the lesser
of (a) the amount of the Commitment of such Bank or (b) the
aggregate unpaid principal amount of all Loans made by such
Bank of the type evidenced by such Note, with interest
thereon as prescribed in subsection 2.8. Each Bank is
hereby authorized to record the date and amount of each Loan
(or conversion) made by such Bank, and the date and amount
of each payment or prepayment of principal thereocf, and in
the case of Notes evidencing Eurcodollar Loans, the Interest
Period and interest rate with respect thereto, on the
schedule annexed to and constituting a part of its relevant
Notes and any such recordation shall constitute prima facie
evidence of the accuracy of the information so recorded.

Cne Note evidencing Eurodollar Loans of a Bank shall be held
by the Eurodollar Lending Office of such Bank and one Note
evidencqqg MHTC Rate Loans of a Bank 'shall be held,by the
Domestic Tending Office of such Bank. Each Note shall (a)
be dated the Initial Borrowing Date, (b) be stated to mature
on the Termination Date and (c) bear interest for the period
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\
from the date thereof to the Termination Date on the unpaid
principal amount thereof from time to time outstanding at
the applicable interest rate per annum determined as
provided in subsection 2.8(a) through (¢). Interesf on each
Note shall be payable as specified in - subsection 2.8(d).

2.3 Procedure for Borrowing. The Company may
borrow under the Commitments during the Commitment Periocd on
any Working Day if the borrowing is a Eurodollar Loan or on
any Business Day. if the borrowing is a MHTC Rate {Loan;
provided that the Company shall give the Agent irrevocable
notice (which notice must be received by the Agent prior to
11:00 A.M., New York City time), (a) four Working Days prior
to the requested borrowing date, in the case of Eurodollar
Loans, and (b) two Business Days prior to the requested
borrowing date, in the case of MHTC Rate Loans specifying
(i) the amount to be borrowed, (ii) the requested borrowing
date, (iii) whether the borrowing is to be a Eurodollar Loan
or a MHTC Rate Loan or a combination thereof, and (iv) if
the loan is to be entirely or partly a Eurodollar Loan, the
length of the Interest Period for such Eurcdollar Loan.

Each borrowing pursuant to the Commitments shall be in an
aggregate principal amount of the lesser of (a) $2,000,000
or an integral multiple thereof, in the case of MHTC Rate
Loans and $10,000,000 or an integral multiple of $1,000,000
in the case of Eurodollar Loans or (b) the Available
Commitments. Upon receipt of such notice from the Company
the Agent shall promptly notify each Bank .thereof, Each
Bank will make the amount of its pro rata share of each
borrowing available to the Agent for the account of the
Company at the office of the Agent set forth in subsection
9.2 at 11:00 A.M. on the Borrowing Date requested by the
Company in funds immediately available to the Agent as the
Agent may direct. The proceeds of all such Loans will then
be made available to the Company by the Agent at the office
of the Agent specified in subsection 9.2 by crediting the
account of the Company on the books of such office of the
Agent with the aggregate of the amount made available to the
Agent by the Banks and in like funds as received by the
Agent.

2.4 Commitment Fee; Facility Fee. (a) The

Company agrees to pay to the Agent for the account of each
Bank a commitment fee for the Commitment Period computed at
the rate of 1/2) -per annum on the average daily. amount of
the Available Commitment of such Bank during the period for
which payment is to be made, payable guarterly on the lst
day of each April, July, October and January and on the
Termination Date or such earlier date as the Commitments
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shall terminate as provided herein, commencing on the first
of such dates to occur after the commencement of the
Commitment Period.

(b) The Compahy agrees to pay the Agent for the
account of each Bank a facility fee for the Commitment
Period, computed at the rate of 1/2% per annum on the daily
average amount of such Bank's Commitment, whether used or '
unused, during the period .for which payment is to be made,
payable quarterly on the lﬁt day of each April, July,
October and January and on' the Termination Date or such
earlier date as the Commitments shall terminate as provided
herein, commencing on the first of such dates to occur after
the commencement of the Commitment Perlod

#

2.5 Termination or Reduction of Commltments The
Company shall have “the right, upon not less than three
Business Days' notice to the Agent, to terminate the
Commitments or, from time to time, reduce the amount of the
Commitments; provided that (a) any such reduction shall be
accompanied by prepayment of Loans made hereunder, together
with accrued interest on the amount so prepaid to the date
of such prepaymentf to the extent, if any, that the amount
of such Loans then! outstanding exceeds the amount of the
Commitments as then reduced and, (b) any such termination of
the Commitments shall be accompanied by prepayment in full
of the Loans then outstanding hereunder, together with
accrued interest thereon to the date of such prepayment, and
the payment of any unpaid commitment fee or facility fee
then accrued hereunder. Any such reduction shall be in an
amount of $10,000,000, or a whole multiple thereof, and
shall reduce permanently the amount of the Commltments then
in effect.

, ;
2.6 Optional PrgpaymentsLﬁMandatofx;Prepéyments.
(a) The Company may, as provided in this subsection, at any
time and from time to time, prepay the Loans made hereunder,
in whole or in part, without premium or penalty, upon at
least four Working Days' irrevocable notice to the Agent
with respect to Eurodollar Loans and upon at least two
Business Days' irrevocable notice to the Agent with respect
to MHTC Rate Loans, specifying the date and amount of
prepayment and whether the prepayment is of Eurodollar Loans
or MHTC Rate Loans or a combination thereof, and if of a
combination thereof the amount of prepayment allocable to
each. Upon receipt of such notice the Agent shall promptly
notify each Bank thereof. Partial prepayments with respect
to (a) Eurodollar Loans shall be in an aggregate pr;ncmpal
amount of §$10,000,000, or an integral multiple of

[
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$1,000,000, and (b) MHTC Rate Loans shall be in an aggregate
principal amount of $2 000,000, or an integral multiple
thereof.

(b) The Company shall, at any time that the
outstanding principal amount of the Loans exceeds the
Commitments as reduced pursuant to subsection 2.5, prepay
the Loans ratably in the amount of such excess, together i
with accrued interest on the amount prepaid.

2.7 Conversion Options. (a) The Company may
elect from time to time to convert Eurodollar Loans to MHTC
Rate Loans by giving the Agent at least two Business Days'
prior irrevocable notice of such election, provided that any
such conversion of Eurodollar Loans shall only be made on
the last day of an Interest Period with respect thereto.

The Company may elect from time to time to convert MHTC Rate
Loans to Eurodollar Loans by giving the Agent at least four
Working Days' prior irrevocable notice of such election.
Upon receipt of such notice, the Agent shall promptly notify
each Bank thereof. On the date on which such conversion is
being made each Bank shall take such action as is necessary
to transfer its portion of such Loans to its Domestic
Lending Office or its Eurodollar Lending Office, as the case
may be. All or any part of outstanding Eurodollar Loans and
MHTC Rate Loans may be“converted as provided herein,
provided that partial conversions with respect to (i)
Eurodollar Loans shall be in an aqgregate principal amount
of $2,000,000 or an integral multiple thereof and (ii) MHTC
Rate Loans shall be in- an aggregate amount of $10,000,000 or
an integral multiple of $ 1,000,000.

(b) Any Eurodollar Loans may be continued as such
upon the expiration of an Interest Period with respect
thereto by compliance by the Company with the notice
provisions contained in subsection 2.3 hereof; provided,
that no Eurcdollar Loan may be continued as such when any
Default or Event of Default has occurred and is continuing,
but shall be automatically converted te a MHTC Rate Loan on
the last day of the last Interest Period for which a LIBO
Rate was determined by .the Agent on or prior to the Agent's
obtaining knowledge of such Default or Event of Default; the
Agent shall notify the Banks promptly that such automatic
conversion contemplated by this subsection 2. 7(b) will
ocgur.

2.8 Interest Rate and Payment Dates. (a) The
Eurodollar Loans shall bear interest for each Interest
Period with respect thereto on the unpaid principal amount

-
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thereof at a rate per'annum equal to the LIBO sRate
determined for each Interest Period in accordance with the
terms hereof plus 3/4%. 1 ‘

(b) The MHTC Rate Loans shall bear interest for
the period from and including the date thereof until
maturity on the unpaid principal amount thereof at a rate
per annum eggal to the MHTC Rate.

(c) 1If all pr a portion of the principal amount of
any of the Loans made hereunder shall not be paid when due
(whether at the stated maturity, by acceleration or
otherwise), such Loan, if a Eurodollar Loan, shall be
converted to a MHTC Rate Loan at the end of the last
Interest Period therefor for which the Agent shall have
determined, on or prior to the date such unpaid principal
amount became due, a LIBO Rate. Any such overdue principal
amount shall bear interest at a rate per annum which is 2Y
above the rate which would otherwise be applicable pursuant
to subsection 2.8(a) or (b) from the date of such
non-payment until paid in full (as well after as before
judgment).

I ’ 4

(d) Interest shall be payable in arrears on each
Interest Payment Date.

- ©

2.9 Computation of Interest and Fees. (a)
Commitment fees, facility fees and interest in respect of
the MHTC Rate Loans shall be calculated on the basis of a
365 (or 366 as the case may be) day year for the actual days
elapsed. Interest in .respect of the Eurocdollar Loans shall
be calculated on the basis of a 360 day year for the actual
days elapsed. The Agent shall as soon as practicable notify
the Company and the Banks of each determination of a LIBO
Rate. Any change in the interest rate on a Note resulting
from a change in the MHTC Rate shall become effective as of
the opening of business on the day on which such change in
the MHTC Rate shall become effective. The Agent shall as
soon as practicable notify the Company and the Banks of the
effective date and the amount of each such change in the
METC Rate. .

(b) Each determination of an interest rate-by the
Agent pursuant to any provision of this Agreement shall be
conclusive and binding on the Company and the Banks in the
absence of manifest error. The Agent shall, at the request
of the Company, deliver to the Company a statement showing
the quotations given by the Reference Banks and the ) )
computations used by the Agent in determining any irterest
rate pursuant to subsection 2.8(a).
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(c) 1If any Reference Bank's Commitment shall .
terminate (otherwise than on termination of all the
Commitments), or, as the case may be, Loans made by it
hereunder are assigned, prepaid or repaid for any reason
whatsoever, such Reference Bank shall thereupon cease to be
a Reference Bank and, if as a result of the foregoing, there
shall only be one Reference Bank remaining, then the Agent
(after consultation with the Company and the Banks) shall,
by notice to the Company and the Banks, designate another
Bank as a Reference Bank so that there shall at all tlmes be
at least two Reference Banks.

(d) If any of the Reference Banks shall be unable
or shall otherwise fail to provide notice of a rate to the
Agent, the interest rate shall be determined on the basis of
the rate or rates prowaded in notices of the remaining
Reference Banks.

2.10 Inability to Determine Interest Rates. In
the event that the Agent shall have determined (which
determination shall be conclusive and binding upon the
Company) that by reason of circumstances affecting the
interbank eurodollar market, adequate and reasonable means
do not exist for ascertaining the LIBO Rate applicable
pursuant to subsection 2.8(a) for any Interest Period with
respect to (a) a proposed Loan that the Company has
requested be made as a Eurodollar Loan, (b) a Eurodollar
Loan that will result:<from the requested conversion of a
MHTC Rate Loan into a Eurodollar Locan or (c) the
continuation of Euredollar Loans beyond the exp;ratzon of
the then current Interest Period with respect thereto, the .
Agent shall forthwith:give telex or facsimile notice of such
determination, confirmed in writing, to the {fompany and the
Banks at least two days prior to, as the case may be, the
requested Borrowing Date for such Eurodollar Loan, the-
conversion date of such MHTIC Rate Loan or the last day of
such Interest Period. If such notice is given (i) any!
requested Eurodollar Loan shall be made as an MHTC Rate
Loan, (ii) any MHTC Rate Loan that was to have been
converted to a Eurodollar Loan shall be continued as an MHTIC
Rate Loan, and (iii) .any outstanding Eurodollar Loan shall
be converted, on the last day of the then current Interest
Period with respect thereto, to an MHTC Rate Loan. Until
such notice has been withdrawn by the Agent, no further
Eurodollar Loan shall be made nor shall the Company have the
right to convert a MHTC Rate Loan to a Eurodollar Loan.

2.11 Pro Rata Treatment and Payments. (a) Bach
borrowing by the Company from the Banks, each payment

N
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(including each prepayment) by the Company on accouﬁ;‘of the
principal of and interest on the Notes and on account of any
commitment fee or facility fee hereunder and any reduction
of the Commitments of the Banks hereunder shall be made pro
rata according to the original Commitments. All payments
(including prepayments) to be made by the Company on account
of principal, interest and fees shall be made without
set-off or counterclaim and shall be made to the Agent on
behalf of the Banks' at the Agent's office located at ' (i)
1275 Avenue of the Americas, New York, New York 10020, in
the case of MHTC Rate Loans and fees for the account of the
Domestic Lending Offices of the Banks and (ii) 1275 Avenue
of the Americas, New York, New York 10020, in the case of
Eurodollar Loans, for the account of the Eurcdollar Lending
Offices of the Banks which shall then be maintaining
Eurodollar Leoans, in each case in lawful money of the United
States of America and in immediately available funds. The
Agent shall distribute such payments to the Banks promptly
upon receipt in like funds as received. 1If any payment
hereunder (other than payments on the Eurodollar Loans)*
becomes due and payable on a day other than a Business Day,
such payment shall be extended to the next succeeding
Business Day and, with respect to payments of principal,
interest thereon shall be payable at the then applicable
rate during such extension. If any payment on a Eurodollar
Loan becomes due and payable on a day other than a Working
Day, the maturity thereof shall be extended to the next
succeeding Working Day unless the result of such extension
would be to extend such payment into another calendar month
in which event such payment shall be made on the 1mmed1ately
preceding Working Day

(b) Unless the Agent shall have been notified in
writing by any Bank prior to a borrowing date that such Bank
will not make the amount which would constitute its pro rata
share of the borrowing on such date available to the Agent,
the Agent may assume that such Bank has made such amount
available to the Agent on such borrowing date and the Agent
may, in reliance upon such assumption, make available to the
Company a corresponding amount. If such amount is made
available to the Agent on a date after such. borrowing date,
such Bank shall pay to the Agent on demand an amQunt
determined pursuant to the New York Clearing House Rules On
Interbank Compensation, as such Rules are in effect from
time to time. A certificate of the Agent submitted to any
Bank with respect to any amounts owing under this subsection
2.11(b) shall be conclusive, absent manifest error. If such
Bank's pro rata share is not in fact made availableé to the
Agent by such Bank.within three Business Days of such

;
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borrowing date, the Agent shall be entitled to recover such
amount with interest thereon at the rate per annum
applicable to MHTC Rate Loans hereunder, on demand, from the
Company. Notwithstanding the foregoing, nothing in this
subsection 2.11(b) shall in any manner limit the rights of
the Company to seek recovery or maintain a cause of action
against any defaulting Bank.

2.12 Taxes. All payments made by the Company
under this Agreement shall be made free and clear of, and
without reduction for or on account of, any present or
future income, stamp or other taxes, levies, imposts,
duties, charges, fees, deductions, withholdings, now or
hereafter imposed, levied, collected, withheld or assessed
by any country (or by any political subdivision or taxing
authority thereof or therein) excluding income and franchise
taxes of the United States of America or any political
subdivision or taxing authority thereof or therein
(including Puerto Rico), and the country in which any Bank's
Eurcdollar Lending Office may be located or any political
subdivision or taxing authority thereof or therein (such
non-excluded taxes being called "Foreign Taxes"). If any
Foreign Taxes are required to be withheld from any amounts
payable to any Bank hereunder or under the Notes, the
amounts so payable to such Bank shall be increased to the
extent necessary to yield to such Bank (after payment of all
Foreign Taxes) interest or any such other amounts payable
hereunder at the xrates or in the amounts specified'in this
Agreement and the Notes. Whenever any Foreign Tax is
payable by the Company, as promptly as possible thereafter,
the Company shall :send to the Agent, for the account of such
Bank, a certified copy of an original official receipt
showing payment thereof. If the Company fails to pay any
Foreign Taxes when due to the appropriate taxing authority
or fails to remit :to the Agent, for the account of .the
Banks, the required receipts or other required documentary
evidence, the Company shall indemnify the Banks for any
incremental taxes, interest or penaltjes that may become
payable by any Bank as a result of any'such failure.

2.13 Illegality. Notwithstanding any other
provisions herein,: if any law, regulation, treaty ar any
change therein or in the interpretation or application
thereof, shall make it unlawful for any Bank to make or
maintain Eurodollar Loans as contemplated by this Agreement,
{a) the Commitment of such Bank hereunder to make Eurodollar
Loans or convert MHTC Rate Loans to Eurodollar Loans shall
forthwith be cancelled and (b) such Bank's Loans then
outstanding as Eurodollar Loans, if any, shall be converted
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automatically to MHTC Rate Loans at the maturity of such'.
Loans or within such earlier period as required by law. The
Company hereby agrees promptly to pay any Bank, upon its
demand, any additional amounts necessary to compensate such
Bank for any costs incurred by such Bank in making any
conversion in accordance with this subsection 2.13 .
including, but not limited to, any interest or fees payable
by such Bank to lenders of funds obtained by it in order to
make or maintain its Eurodollar Loans hereunder (such Bank's
notice of such costs, as certified to the Company through
the Agent, to be conclusive absent manifest error).

2.14 Requirements of Law. In the event that any
law, regulation, treaty or any change therein or in the
interpretation or application thereof or compliance by any
Bank with any request or directive (whether or not having
the force of law) from any central bank or other
Governmental Authority, agency or instrumentality:

(i) does or shall subject any Bank to any tax of
any kind whatsoever with respect to this Agreement, any
Note or any Loans made hereunder, or change the basis of
taxation of payments to such Bank of principal,
commitment fee, interest or any other amount payable
hereunder (except for changes in the rate of tax on the
overall net inéome of such Bank); .

(ii) does or shall impose, modify or hold
applicable any reserve, special deposit, compulsory loan
or similar reguirement against assets held by, or
deposits or other liabiljities in or for the account of,
advances or loans by, or other credit extended by, or
any other acquisition of funds by, any office of such
Bank which are not otherwise included in the
determination of the LIBO Rate hereunder;

(iii) does or shall impose on such Bank any other
condition; :

and the result of any of the foregoing is to increase the
cost to such Bank of making, renewing or maintaining
advances or extensions of credit or to reduce any amount
receivable thereunder then, in any such case, the .Company
shall promptly pay such Bank, upon its demand, any
additional amounts necessary to compensate such Bank for
such additional cost or reduced amount receivable which such
Bank deems to be material as determined by such Bank with
respect to this Agreement, the Note or the Loans made
hereunder. 1If a Bank becomes entitled to claim any .

#;
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additional amounts pursuant to this subsection, it shall
promptly notify the Company, through the Agent, of the event
by reason of which it has become so entitled. A certificate
as to any additional amounts payable pursuant to the
foregoing sentencel submitted by a Bank, through the Agent,

to the Company shall be conclusive in the absence of
manifest error.

2.15 ‘Indemnity. The Company agrees to %ndemnify
each Bank and to hold such Bank harmless from any loss or
expense which such Bank may sustain or incur as a
consequence of (a) default by the Company in payment of the
principal amount of or interest on the Eurodollar Loans of
such Bank, including, but not limited to, any such loss or
expense arising from interest or fees payable by such Bank
to lenders of funds obtained by it in order to maintain its
Eurodollar Loans hereunder, (b) default by the Company in
making a borrowing or conversion after the Company has given
a notice in accordance with subsection 2.3 or 2.7 hereof,
and (c) default by the Company in making any prepayment
after the Company has given a notice in accordance with
subsection 2.6 hereof or a prepayment of a Eurodollar Loan
on a day which is not the last day of an Interest Period
with respect thereto, including, but not limited to, any
such loss or expense arising from interest or fees payable
by such Bank to ‘lenders of funds obtained by it in order to
maintain its Eurodollar Loans hereunder. This covenant
shall survive termination of this Agreement and payment of
the outstanding Notes

2.16 Use of Proceeds. The proceeds of the Loans
made on the Initial Borrowing Date hereunder shall be used
by the Company for the payment in full of all amounts
outstanding under. the Credit Agreement dated as of June 30,
1982, as amended, between the Company and The Chase
Manhattan Bank (National Asscciation), as Agent for the
several Banks listed therein and any additional or
subsequent Loans made hereunder shall be used for worklng
capital purposes.

SECTION 3. REPRESENTATIONS AND WARRANTIﬁS

In order to induce the Banks to enter into this
Agreement and to make the Loans herein provided for, the
Company hereby covenants, represents and warrants to the
Agent and to each Bank that: .
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3.1 Financial Condition. The consblidated balance
sheet of the Company and its consolidated Subsidiaries as at
December 31, 1983 and the related consolidated statements of
income and retained earnings and changes in financial
position for the fiscal year ended on such date, certified
by Deloitte Haskins & Sells, copies of which have heretofore
been furnished to each Bank, are complete and correct and
present fairly the consolidated financial condition of the
Company and its consolidated Subsidiaries as at such date,
and the consolidated results of their operations and changes
in financial position for the fiscal year then ended. The
unaudited consolidated balance sheet of the Company and its
consolidated Subsidiaries as at April 1, 1984 and the
related unaudited consoclidated statements of income and
retained earnings and changes in financial position for the
quarter ended on such date, certified by a Responsible
Officer, copies of which have heretofore been furnished to
each Bank, are complete and correct and present fairly the
consolidated financial condition of the Company and its
consolidated Subsidiaries as at such date, and the
consolidated results of their operations and changes in
financial position for the quarter then ended (subject to
normal year-end audit ‘adjustments). All such financial
statements, including the related schedules and notes
thereto, have been prepared in accordance with GAAP applied
consistently throughout the periods involved (except as
approved by such accountants or Responsible Officer, as the
case may be, and as disclosed therein). Neither the Company
nor any of its consolidated Subsidiaries has any material
Contingent Obligation, contingent liabilities or liability
for taxes, long-term lease or unusual forward or long-term
commitment, which is not reflected in the foregoing
statements or in the notes thereto.

3.2 No Change. Since December 31, 1983 there has
been no material adverse change in the business, operations,
assets or financial or other condition or. in the good faith
judgment of the Company, prospects of the Company and its
Subsidiaries taken as a whole, except as disclosed in
Schedule Il hereto.:

3.3 Corporate Existence; Compliance with Law.
Each of the Company and its Subsidiaries (a) is duly
organized, validly existing and in good standing under the
laws of the jurisdiction of its incorporation, (b) has the
corporate power and authority and the legal right to own and
operate its property, to lease the property .it operates and
to conduct the business in which it is curréhtly engaged,
(¢) is duly qualified as a foreign corporation and in good
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standing under the laws of each jurisdiction where its /
ownership, lease or operation of property or the conduct of
its business requires such qualification (or if not so
qualified, such failure to be qualified will not have a
material adverse effect on the business, assets or financial
condition of the Company and its Subsidiaries taken as a
whole), and (d) is in compliance with all Requirements of
Law except to the extent that the failure to comply
therewith could not, in the aggregate, have a material
adverse effect on the business, operations, property or
financial or other condition of the Company and its
Subsidiaries taken as a whole, and could not materially
adversely affect the ability of the Company to perform its
ocbligations ﬁﬁﬁer this Agreement and the Notes.

3.4 Corporate Power; Authorization; Enforceable
Obligations. The Company has the corporate power and
authority and the legal right to make, deliver and perform
this Agreement and the Notes and to borrow hereunder and has
taken all necessary corporate action to authorize the
borrowings on the terms and conditions of this Agreement and
the Notes and to authorize the execution, delivery and
performance of this Agreement and the Notes. No consent or
authorization of, filing with, or other act by or in respect
of any Governmental Authority, is required in connecti n/
with the borrowings hereunder or with the execution,
delivery, performance, validity or enforceability of is
Agreement or the Notes. This Agreement has been, and each
Note will be, duly executed and delivered on behalf of the
Company and this Agreement constitutes, and each Note when
executed and delivered will constitute, a legal, valid anhd
binding obligation ©f the Company enforceabl& against the
Company in accordance with its terms, excgpt as
enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws
affecting the enforcement of creditors' rights generally.

3.5 No Legal Bar. The execution, delivery and
performance of this Agreement and the Notes, the borrowings
hereunder and the use of the proceeds thereof, will not
viclate any Requirement of Law or any material Contractual
Obligation of the Company or any of its Subsidiaries, and
will not result in, or require, the creation or imposition v
of any Lien on any of its or their respective properties or
revenues pursuant to any Regquirement of Law or materlal
Contractual Obllgatlon

‘ _ 3?6 No Material Litjigation. No litigation,
investigation or proceeding of or before any arbitrator or




Governmental Authority is pending or, to the knowledge of
the Company, threatened by or against the Company Qr any of
its Subsidiaries or against any of its or their regpective
properties or revenues (a) with respect to this Agreement or
the Notes or any of the transactions contemplated hereby, or
(p) which, if adversely determined, would have a material
adverse effect on the business, operations, pgroperty or
financial or other condition of the Company and its
Subsidiaries taken as a whéle except as disclosed in the
Company's report on Form 110-K for the year ended

December 31, 1983 under the heading "Item 3. Legal
Proceedings" or in its report on Form 10-Q fpr the first
guarter of 1984 (copies of which have heretofore been
furnished to the Banks), or in Schedule III hereto.

3.7 No Default. Neither the Company nor any of
its Subsidiaries is in default under or with respect to any
Contractual Obligation in any respect which could be
materially adverse to the business, operations, property or
financial or other condition of the Company and its
Subsidiaries taken as a whole, or which could materially
adversely affect the ability of the Company to perform its
obligations under this Agreement and the Notes. No Deféult
or Event of Default has occurred and is continuing.

3.8 Ownership of Property; Liens. Each of the
Company and its Subsidiaries has good record and marketable
title in fee simple to or valid leasehold interests in all
its real property set forth in the Company's report on Form
10~-KX for the year ended December 31, 1983, and good title to
all its other property, and none of such property is subject
to any Lien, except as permitted in subsection 6.2.

Obligat of the Company or any of its Subsidiaries and no
Require t of Law materially adversely affects, or insofar
as the Company may, in its good faith judgment, reasonably
anticipate may so affect, the business, operations, property
or financial or other condition of the Company and its
Subsidiaries taken as a whole except as to matgers
previously disclosed by the Company to the Banks. |

\
mt%.Q No Burdensome Restrictions. No Contractual
i

3.10 Taxes. Each of the Company and its
Subsidiaries has filed or caused to be filed all tax returns
which to the knowledge of the Company are regquired to be
filed, and has paid all taxes shown to be due and payable on
said returns Or on any assessments made against it or any of
its property and all other taxes, fees or other charges
imposed on it or any of its property by any Governmental
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Authority the non-payment of which would, by virtue of any
collection process therefor, have a material adverse affect
upon the Company or the Company and its Subsidiaries taken
as a whole (except in each case other than those the amount
or validity of which is currently being contested in good
faith or an extension of which is sought by appropriate
proceedings and with respect to which reserves in conformity
with GAAP have been provided on the books of the Company or
its Subsidiaries, as the case may be); and no tax liens have
been filed and, to the knowledge of the Company, no claims
are being asserted with respect to any such taxes, fees or
other charges (other than those being contested or for which
an extension has been sought as aforesaid).

3.11 Federal Regulations. Neither the Company nor
any of its Subsidiaries is engaged or will engage,
principally or as one of its important activities, in the
business of extending credit for the purpose of "purchasing"
or "carrying” any "margin stock" within the respective
meanings of each of the quoted terms under Regulation U of
the Board of Governors of the Federal Reserve System as now
and from time to time hereafter in effect. No part of the
proceeds of any loans hereunder will be used for
"purchasing” or "carrying" "margin stock" as so defined or
for any purpose which violates, or which would be
inconsistent with, the provisions of the Regulations of such
Board of Governors: If requested by any Bank or the Agent,
the Company will furnish to the Agent and each Bank a
statement in conformity with the requirements of Federal
Reserve Form U-1 referred to in said Regulation U to the
foregoing effect.

3.12 ERISA. No prohibited transaction or
accumulated funding deficiency (each as defined in Section
7) or Reportable Event has occurred since January 1, 1983
with respect to any Plan. The present value of all benefits
vested under all Single Employer Plans maintained by the
Company or a Commonly Controlled Entity (based on those
assumptions used to fund the Plans) did not, as of the last
annual valuation date, which in the case of any one Plan was
not earlier than December 31, 1982, exceed the value of the
assets of the Plan-allocable to such vested benefits by more
than $§260,000 provided that if there is any such excess,
there is no accumulated funding deficiency). No
Multiemployer Plan is in Reorganization as defined in
Section 4241 of ERISA or Insolvent as defined in Section
4245 of ERISA.
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3.13 Investment Company Act. The Company is Aot
an "investment company" or a company "controlled" by an
"investment company”, within the meaning of the Investment .
Company Act of 1940, as amended. Ny

3.14 Subsidiaries. Schedule IV hereto constitutes
a complete and correct list of all current Subsidiaries of
the Company. Except as disclosed in Schedule IV, (a) the
Company and each Subsidiary (except for the ghallfying -
shares of directors or similar ownership requirements
imposed by local law) own, free and cleay of ;all liens,
charges and encumbrances and rights of others whatsoever,
all the shares of capital stock of the Subsidiaries
indicated in Schedule IV as owned by the Company or such
other Subsidiary, as the case may be, and all such shares
are validly issued and fu EE paid for, and (b) all

Subsidiaries are consolid d for purpose of the Company's
consolidated financial stgtements.

3.15 Credit Arrangements. Schedule V hereto
constitutes a complete and correct list of all credit
agreements, indentures, guarantees and other instruments,
agreements and arrangements currently in effect providing -
for or relating to Funded Debt of the Company or any
Subsidiary, (provided that no such credit agreement,
indenture, guarantee, instrument, agreement or arrangement -
is separately disclosed unless the credit in question '
exceeds or may exceed an aggregate principal or face amount
of $500,000, or the equivalent in other currencies at
current exchange rates, at any one time). The maximum
principal or face amounts of such Funded Debt, outstanding
or to be outstanding, are correctly stated in Schedule V,
and all mortgages, security interests or other Liens, given
or agreed to be given as security therefor are correctly
described or indicated therein.

SECTION 4. :CONDITIONS PRECEDENT

4.1 Conditions of Initial Loans. The obligation
of each Bank to make a Loan hereunder on the Initial
Borrowing Date is subject to the satisfaction of the
following conditions precedent:

(a) Notes. ' The Agent shall have received for the
account of each Bank two Notes, conforming to the-
regquirements hereof and executed by a duly authorlzed
officer of the Company.
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(b) Legal Opinion. The Agent shall have received,
with a counterpart for each Bank, an opinion of Robert
H. Beber, Esg., general counsel to the Company, dated
the Initial Borrowing Date and addressed to the Agent
and the Banks, substantially in the form of Exhibit B.
Such opinion shall also cover such other matters
incident to the transactions contemplated by this
Agreement as the Agent or any Bank shall reasonably
regquire.

(c¢) Borrowing Certificate. The Agent shall have
received, with a counterpart for each Bank, a Borrowing
Certificate dated the first Borrowing Date,
substantially in the form of Exhibit C, with apprepriate
insertions and attachments satisfactory in form and
substance to the Agent and its counsel, executed by the
Chairman or Vice Chairman or any Executive Vice
President and Secretary or Assistant Secretary of the
Company. :

(d) Opinion of Special Counsel. The Agent shall
have received, with a counterpart for each Bank, an
opinion of Messrs. Simpson Thacher & Bartlett, special
counsel to the Banks, substantially in the form of
Exhibit D.

(e) Corporate Proceedings. The Agent shall have
received (with a counterpart for each Bank) a copy,
certified by the Secretary or an Assistant Secretary of
the Company on the Initial Borrowing Date, of the
resolutions of ‘the Board of Directors of the Company
authorizing the borrowing herein provided for and the
execution, delivery and performance by the Company of
this Agreement and the Notes.

(£f) Incumbency Certificate. The Agent shall have
received (with a counterpart for each Bank) a
certificate of the Secretary or an Assistant Secretary
of the Company, dated the Initial Borrowing Date, as to
the incumbency and signature of the officer or officers
signing this Agreement, the Notes, and any other
certificate or .other document to be delivered pursuant
hereto together with evidence of the incumbency of such
Secretary or Assistant Secretary.

(g) Corporate Documents. The Agent shall have
received a copy of the By-Laws (as amended through the
Initial Borrowing Date) of the Company certified by an
officer of the Company.




(h) Additional Matters. All other documents and
legal matters in connection with the transactions
contemplated by this Agreement shall be satisfactory in
form and substance to the Agent and the Banks and their
counsel.

4.2 Conditions to All Loans. The obligation of
each Bank to make any Loan (including the initial Loan) to
be made by it hereunder is subject to the satisfaction of
the following conditions precedent:

]

(a) Representations and Warranties. The
representations and warranties made by the Company
herein or which are contained in any certpf;cate,
document or financial or other statement furnished at
any time under or in connection herewith, shall be
correct on and as of the Borrowing Date for 'such Loan a
if made on and as of such date.

(b) No Default or Event of Default. No Default o
Event pt Default shall have occurred and be continuing
on such date or after giving effect to the Loan to be
made on such Borrowing Date.

(c) Borrowing Certificate. The Agent shall have
received, with a counterpart for each Bank, a Borrowing
Certificate, dated the Borrowing Date for such Loan,
substantially in the form of Exhibit C, with appropriat
insertions, executed by the Chairman or Vice Chairman o
any Executive Vice President and Secretary or Assistant
Secretary of the Company.

Each borrowing by the Company hereunder shall
constitute a representation and warranty by the Company
hereunder as of the date of each such borrowing that the
conditions in clauses (a) and (b) of this subsection have
been satisfied.

SECTION 5. .AFFIRMATIVE COVENANTS

The Company hereby agrees that, so long ag the
Commitments remain in effect, any Note remains outstanding
and unpaid or any other amount is owing to any Bank or the
Agent hereunder, the Company shall, and in the case of the
agreements set forth in subsections 5.3, 5.4, 5.5 and 5.6
shall cause each of its Subsidiaries to: :

26
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5.1 Financial Statements. Furnlsh to each Bank:

(a) as soon as available, but in any event within
120 days after the end of each fiscal year of the
Company, a copy of the consolidated balance sheet of the
Company and its consolidated Subsidiaries as at the end
of such year and the related consolidated statements of
income and retalned]earnlngs and changes in financial
position for such year, setting forth in each case in
comparative form the flgures for the previous year,
certified without a "going concern" or like
qualification or exception, or qualification arising out
of the scope of the audit, by independent certified
public accountants of nationally recognized standing not
unacceptable to the Required Banks;

(b) as soon as available, but in any event not
later than 60 days after the end of each of the first
three quarterly periods of each fiscal year of the
Company, the unaudited consolidated balance sheet of the
Company and its consolidated Subsidiaries as at the end
of each such quarter and the related unaudited .
consolidated statements of income and retained earnings
and changes in finhncial position of the Company and its
consolidated Subsidiaries for such quarterly period and
the portion of:the fiscal year through such date,
setting forth in each case in comparative form the
figures for the previous year, certified by a
Responsible Officer (subject to normal year-end audit
adjustments);

(¢) in the event the Company shall restructure its
current corporate structure pursuant to subsectidn
6.10(g), as soon as available, but in any event iot
later than 60 days after the end of each of the first
three guarterly periods of each fiscal year of the
Company, an unaudited consolidating balance sheet of the
Company and its Subsidiaries at the end of such fiscal
quarter with separate entries for the Company and leach
of its major Subsidiaries, showing inter-company
eliminations, and the related consolidating statements
of income and income retained in the business of such
entities, showing inter-company eliminations, all for
the period from the beginning of such fiscal year to the
end of such fiscal guarter; all in reasonable‘detail,
prepared in accordance with GAAP on a basis consistently
maintained throughout the period involved and with the
prior year (except for such changes ‘as are disclosed in
such financial statements in the notes thereto to the
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extent material) and cgrtified by a Responsible Officer
(subject to normal year-end audit adjustments);

such financial statements to be complete and correct in
material respects and be prepared in reasonable detail
in accordance with G applied consistently throughout
periods reflected therein (except as approved by such

accountants or officer, as the case may be, and disclosed
therein). : ’

each Bank:

5.2 Certificates: Other Information. Furnish to

(

(a) concurrently with the delivery of the
financial statements referred to in subsection 5.1(a)
above, a certificate of the independent certified public
accountants certifying such financial statements stating
that in making the examination necessary therefor no
knowledge was obtained of any Default or Event of
Default, except as specified in such certificate;

(b) concurrently with the delivery of the
financial statements referred to in subsections 5.1(a),
(b) and (c¢) above, a certificate of a Responsible o
Officer (i) stating that, to the best of such officer's
knowledge, the Company during such period has observed
or performed all of its covenants and other agreements,
and satisfied every condition, contained in this
Agreement and in the, Notes to be observed, performed or
satisfied by it; and that such officer has obtained no
knowledge of any Default or Event of Default except as
specified in such certificate, and (ii) showing in
detail the calculations supporting such statement in
respect of subsections 6.1, 6.2, 6.3, 6.4, 6.5, 6.6,
6.7, 6.8, 6.9 and 6.10; :

(c) within five Business Days after the same are
sent, copies of all financial statements and reports
which the Company sends to its stockholders, and within
five Business Days after the same are filed, copies of
all financial statements and reports which the Company
may make to, or file with, the Securities and Exchange

Commission or any successor or analogous Governmental
Authority;

(d) promptly at the end of each calendar yedr
quarter, a certificate of a Responsible Officer, setting
forth in detail all unreimbursed payments made Yy the
Company or any Subsidiary of the Company as at fthe end

a

v

e

—— g,y

AL -

—— e




N\

of such quarter with respect to claims relating to
asbestos litigation, including, but not limited to,
payments made for the defense against, or settlement of
such claims, together with (i) a statement regarding the
Company's opinion as to the continuance of insurance
indemnification, (ii) a statement of the aggregate
amount of all reimbursed payments made by the Company or
any Subsidiary as at the end of such quarter with
respect to claims relating to asbestos litigation,
including, but not limited to, payments made for the
defense against, or settlement of such claims,: and (iii)
the number of cases represented by such aggregate -
reimbursed payments; and

(e) promptly, such additional financial and other
information as any Bank may from time to time reascnably
request.

5.3 Payment of Obligations. Pay, discharge or
otherwise satisfy at or before maturity or before they
become delinquent, as the case may be, all its material
Indebtedness and other material obligations of whatever
nature, except, in the case of material Indebtedness other
than that described in Section 7(f), when the amount or
validity thereof is currently being contested in good faith
by appropriate proceedings and reserves in conformity with
GAAP with respect thereto have been provided on the books of
the Company or its Subsidiaries, as the case may be.

5.4 Conduct of Business and Maintenance of
Existence. Continue to engage in substantially the same
business of the same general type as now conducted by it,
and preserve, renew and keep in full force and effect its
corporate existence and take all reasonable action to
maintain all rights, privileges and franchises necessaéy or
desirapble in the normal conduct of its business except as
otherwise permitted pursuant to subsection 6.10; comply with
all Contractual Obligations and Requirements of Law except,
in the case of Requirements of Law relating to
environmental, safety and other standards or controls, to
the extent that the failure to comply therewith could not,
in the aggregate, have a material adverse effect on the
business, operations, property or financial or other

condition of the Company and its Subsidiaries takan as a
whole. '

5.5 Maintenance of Property: lInsurance. a) Keep
gll property which in the good faith judgment of the Company
is useful and necessary in its business in good working
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rder and conditionr (except as otherwise.per@itted pursuant
to subsection 6.10 hereof); maintain with, ifi the good faith
judgment of the Company, financially sound and reputable
insurance companies, having an A.M. Best Company rating of
"A" or better, insurance on all its property in at least
such amounts and against at least such risks (but including
in any event public liability, product liability and
business interruption) as are usually insured against in the
same general area by companies engaged in the same or a
similar business; and furnish to each Bank, upon written
request, full information as to the insurance carried.

(b) Upon notification to the Company by any
insurance carrier of the discontinuance or proposed
discontinuance of payments on behalf of the Company with
respect to asbestos related claims, furnish to each Bank
written notice thereof not later than 15 Business Days after
receipt of such notificatiocn. '

5.6 Inspection of Property; Books and Records;
Discussions. Keep proper books of record and account in
which full, true and correct entries in conformity with GAAP
and all Reguirements of Law shall be made of all dealings
and transactions in relation to its business and activities;
and permit representatives of any Bank to visit and inspect
any of its properties and examine and make abistracts from
any of its books and records at any reasonablée time and as
often as may reasonably be desired, and to discuss the
business, operations, properties and financial and othe?
condition of the Company and its Subsidiaries with officers
and employees of the Company and its Subsidiaries and with
its independent certified public accountants.

5.7 Notices. Promptly give notice to the A@eﬁt
and each Bank:

(a) of the occurrence of any Default or Event of
Default; .

(b) of any (i) dééault or event of default under
any Contractual Obligation of the Company or any of its
Subsidiaries or (ii) litigation, investigation or
proceeding which may exist at any time between the
Company or any of its Subsidiaries and any Governmental
Authority, which in either case, if adversely
determined, would have a material adverse effect on the
business, operations, property or financial or other‘k

a

c;n?ition of the Company and its Subsidiaries taken a
whole;

- %
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(¢) of any litigation or proceeding affecting the
Company or any of its Subsidiaries, other than (i)
arising out*of the ordinary course of business, and (ii)
if adversely determined would not have a material
adverse effect upon the business, operations, property
or financial or other condition of the Company and its
Subsidiaries taken as a whole;

(d) of the following events, as soon as possible
and in any event within 30 days after the Company knows
or has reason to know thereof: (i) the occurrence or
expected occurrence of any Reportable Event with respect
to any Plan, or {ii) the institution of proceedings or
the taking or expected taking of any other action by
PBGC or the Company or any Commonly Controlled Entity to
terminate, withdraw or partially withdraw from any Plan
and with respect to a Multiemployer Plan, the
Reorganization or Insolvency of the Plan and in addition
to such notice, deliver to the Agent and each Bank
whichever of the following may be applicable: (A) a
certificate of the chief financial officer of the
Company setting forth details as to such Reportable
Event and the action that the Company or Commonly
Controlled Entity proposes to take with respect thereto,
together with a copy of any notice of such Reportable
Event that may be required to be filed with PBGC, or (B)
any notice delivered by PBGC evidencing its intent to
institute such proceedings or any notice to PBGC that
such Plan is to be terminated, as the case may be; and

(e) of a material adverse change in the business,
operations, property or financial or other condition or,
in the good faith judgment of the Company, prospects of
the Company or any of its Subsidiaries.

Each notice pursuant to this subsection shéll be accompanied
by a statement of the chief executive officer or chief
financial officer of the Company setting forth details of
the occurrence referred to therein and stating what action
the Company proposes to take with respect thereto. For all
purposes of clause (d) of this subsection, the Company shall
be deemed to have all knowledge or knowledge of all facts
attributable to the administrator of such Plan.

SECTION 6. NEGATIVE COVENANTS

The Company hereby agrees that, so long as the

Commitments remain in effect, any Note remains outstanding
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and unpaid or any other amount is owing to any Bank or the
Agent hereunder, the Company shall not, nor in the case of
the agreements set forth in subsections 6.2, 6.3, 6.4, 6.5,
6.9, 6.10 and 6.11 shall it permit any of its Subsidiaries
to, directly or indirectly: ,

6.1 Indebtedness. Permit (af Indebtedness Jf the
Company and its Subsidiaries, on a consolidated basis, at
any time to exceed 90% of their consolidated Tangible Net
Worth, and (b) Indebtedness which is payable upon demand or
within one year after the same was incurred or last renewed
(excluding, however, the Loans) by the Company and its
Subsidiaries, on a consolidated basis, at any time to exceed
the lesser of (i) $30,000,000 or (ii) $10,000,000 plus the
aggregate amount of Available Commitments hereunder (or,
with respect to either clause (i) or (ii) above, the
equivalent in other currencies at current rates of
exchange); provided, however, that for purposes of
subsection 6.1(b) above, the term Indebtedness shall not
include obligations arising under the Receivables Purchase
Facility.

6.2 Limitation on Liens. Create, incur, assume or
suffer to exist, any Lien upon any of its property, assets,
income or profits, whether now owned or hereafter acquired
except: .

(a) Materialmen's, suppliers', tax and other like
liens arising in the ordinary course of business
securing obligations which are not overdue or which, if
overdue, are being contested in good faith by
appropriate proceedings, liens arising in connection
with workmen's compensation, unemployment insurance,
appeal and release bonds, and other liens incident to
the conduct of business or the operation of property or
assets and not incurred in connection with the obtaining
of any advance or credit.

(b) Liens in existence on April 1, 1984 securing
indebtedness or obligations which are listed or referred
in Schedule IV and refundings or extensions or renewals
of such indebtedness or obligations, provided that said
Liens are limited to the same property or assets.

(c¢) Liens in favor of lessors, sellers or
mortgagees arising as incidents to Tax Exempt Financings
incurred after April 1, 1984 and refundings, extensions
or renewals of such Financings, provided that said Liens
are limited to the same property or assets.



(d) Purchase money liens, securing (i)
indebtedness incurred after April 1, 1984 and (ii)
refundings, extensions and renewals of such indebtedness
provided that said liens are limited to the same
property or assets.

(e) Liens created by any Subsidiary in favor of
the Company and/or one or more other Subsidiaries.

(f) Additional Liens, provided that the payment of
principal of -and interest on the Loans outstanding and
to be outstanding hereunder shall be secured equally and
ratably with all other indebtedness or obligations
secured by such Liens.

6.3 Limitations on Contingent Obligations.
Create, incur, assume or suffer to exist any Contingent
Obligation except (a) letters of credit or surety bonds
issued on behalf of the Company or any Subsidiary to cover
insurance relative to workmen's compensation costs or costs
which may become payable under regulations promulgated by
the Environmental Protection Agency and (b) other Contingent
Obligations of the Company, including for purposes of this
subsection 6.3, contingent obligations relating to GAF/Huls
Chemie (GmbH), determined in accordance with GAAP; provided
such Contingent Obligations shall not in the aggregate
exceed 22% of the Company's Net Worth, on a consolidated
basis. :

6.4 Retirement of Debt. Purchase, acguire, redeem
or retire, or make any payment on accounts of principal of,
any Funded Debt of the Company and its Subsidiaries
outstanding on the date hereof, except

(a) Prepayments and payments pursuant to this
Agreement. X

(b) Subject to any subordination provisions
applicable to Funded Debt, payments of principal at the
stated maturity thereof or as required by the terms of
any mandatory sinking fund, serial maturity or mandatory
prepayment provision in effect with respect thereto on
the date of this Agreement or thereafter entered into
with the consent of the Required Banks:.

(c) Payments of principal made out of the proceeds
of a concurrent refunding operation involving (i) the
incurring by the Company, or its respective Subsidiary
which is primarily obligated upon the: Funded Debt being

’
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refunded, of substitute Funded Debt; provided that the
aggregate mandatory payments or prepayments on account
. of such substitute Funded Debt to be made during ‘the
period from the date of such refunding to December 31,
1986 shall not exceed the aggregate mandatory payments
or prepayments to be made during such period on the
Funded Debt being .refunded, and (ii) in the case ¢f the
refunding of subordinated Funded Debt, the incurring by
the Company of at least an egqual aggregate principal
amount of substitute subordinated Funded Debt.

(d) Payments, not included in clause (b) above, of
up to $6,000,000 in aggregate principal amount of Tax
Exempt Financings before the scheduled maturity thereof,
if required under the terms of the governing instruments
Oor necessary to preserve the tax exempt status of
interest on the respective Tax Exempt Financingi.

(e) Payments, not included in clauses (a) through
(d) above; provided, however, that such paymentsTh
together with the payments permitted pursuant to
subsection 6.9(e) hereof, shall not in the aggregate
exceed positive Available Income as determined in
accordance with subsection 6.9(e) hereof.

6.5 Capital Expenditures. Make any expenditure
for tangible property constituting fixed or capital assets
if the aggregate cumulative amount of all such expenditures
by the Company and its Subsidiaries during the period
subsequent to January 1, 1984 would, by reason of such
expenditure, exceed as at the end of any fiscal year
specified below, the amount set forth opposite: such fiscal
year: -

Fiscal Year* Amount
1984 $ 45,000,000
1988 90,000,000
1986 135,000,000

L3

6.6. Working Capital. Permit consolidated Working
Capital of the Company and its Subsidiaries at any time
during each period referred to below, to be less than:

Period Amount

June 1, 1984 through ]s 60,000,000
June 1, 1985 i
Thereafter 75,000,00C;
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provided, that each suéh amount shall be increased by an
amount egqual to 90% of all Funded Debt incurred after
April 1, 1984.

6.7 Net Worth. Permit the Net Worth of the
Company at any time to.be less than $170,000,000, plus, in
respect of each complete fiscal quarter ended after Apn;l 1,
1984 in respect of which consolidated Net Income was '
recorded, 50% of consolidated Net Income of the Company and
its Subsidiaries for such quarter; provided, that in no
event shall the required minimum Net Worth determined in
accordance with this subsection 6.7, as at the end of any
quarter be reduced by a consolidated net loss of the Company
and its Subsidiaries for any subsequent guarter.

6.8 Current ‘Ratio. Permit the consolidated
Current Assets of the Company and its Subsidiaries at any
time during each period referred to below, to be less than
the percentage of their consolidated Current Liabilities set
forth opposite such period:

P Percentage of

. Period Aif ( ! Current Liabilities
June 1, 1984 through 130%
June 1, 1985 ’
Thereafter .’ 140%;

provided, that each such Percentage shall be increased by
.4&% per $1,000,000 of Funded Debt incurred after April 1,
1984.

6.9 Dividends, etc. Directly or indirectly, pay
any dividend on any shares of any class of its stock and the
Company will not, and will not permit any Subsidiary to,
make any payment on account of the purchase, acguisition,
redemption or other retirement of any shares of any class of
the Company's stock or warrants or options therefor or make
any other distributions in respect thereof, whether in cash
or in property or in obligations or securities (each such
dividend, payment and distribution being below called a
"stock payment"), except that any Subsidiary may make stock
payments, directly or indirectly, to the Company and the
Company may: L ‘

(a) Pay any dividinds payable sclely in shares of
any class of its stock.
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(b) Acguire, redeem or re%ﬂre any shares of any
class of its stock by exchange (upon conversion or
otherwise) for, or out of the proceeds of the
substantially concurrent sale of, other shares of\iYs
stock, and no such acquisition, redemption or retirement
shall be deemed to be a stock payment.

(c) Pay cash dividends, at the rate of $1.20 per
share per annum, payable guarterly, upon shares of its
preferred stock outstanding on April 1, 1984; provided,
that, except for a failure to comply with the provisions
of subsection 6.9(e) hereof, no Default or Event of
Default shall have occurred and be continuing or would
occur immediately after giving effect to each payment of
such dividends. '

{d) Make cash stock payments in respect to (i) the
purchase of common stock to fulfill the requirements of
the Company's 1975 Stock Option Plan, the 1984 Stock
Option Plan, the Plan for the Sale of Restricted and
Unrestricted Common Stock to Employees Who Perform
Executive, Administrative or Supervisory Functions
(the"Restricted Plan"), and the 1984 Employee Stock
Purchase Plan, provided, that at the time of any such
purchase (A) no'Event of Default shall have occurred and
be continuing hereunder and (B) the amount of common
stock to be purchased when added to shares already held
by the Company, shall not, in the good faith judgment of
the Company, exceed the aggregate number of shares
forecast by the Company for a l2-month period as
necessary to meet its commitments under such plans, (ii)
the repurchase of shares of the Company's common stock
from employees in accordance with the terms of the
Restricted Plan, (iii) the repurchase of options to
purchase such common stock or the purchase of common
stock in accordance with the stock appreciation rights
or similar provisions of the Company's 1975 Stock Option
Plan or the 1984 Stock Option Plan when such repurchase
or purchases are in connection with options issued
pursuant to such plans,, and (iv) the repurchase of
fractional shares arisitg from the conversion of
preferred stock or indebtedness into the Company's
common stock under conversion rights or agreements in
effect on April 1, 1984.

(e) Make additional stock payments (not otherwise
permitted above in this subsection 6.9); provided that
the aggregate amount of all such additional stock
payments plus all cash dividends on common and preferred

\
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stock paid on or after the date of this Agreement as
permitted by clause (c) immediately above shall not
exceed positive Available Income (determined as below
provided) as at the end of the Company's latest complete
fiscal quarter commencing after April 2, 1984. For
purposes of this clause (e): -

"Available Income" shall be determined on the basis
of the following: (A) Available Income may be a positive
number, zerc or a negative number; (B) Available Income
as at the end of the quarter ending April 2, "1984 shall
be zero; (C) if Available Income at the end of any then
last preceding gquarter was zero, a positive number or a
negative number, Available Income at the end of the next
subsequent quarter shall be determined by adding thereto
50% of net income for such next subsequent gquarter; and
(D) if Available Income at the end of any then last
preceding quarter was zero, a positive number or a
negative number, 100% of net loss for any gquarter shall
reduce Available Income (i.e. increase a negative, or
decrease a positive, number) as at the end of the
immediately preceding quarter in arriving at Available
Income as at the end of such subsequent quarter.

For the purposes of determining "Available Income"
pursuant to this.- subsection 6.9(e), with respect (i) to the
calendar year ending December 31, 1984, 50% of net income
since April 1, 1984 shall be added to Available Income and
100% of net losses for such period shall reduce Available
Income, and (ii). the period commencing January 1, 1985 and
thereafter, 50% of net income since January 1, 1985 shall be
added to Available Income and 100% of net losses for such
period shall reduce Available Income. Prior to and
including December 31, 1984, net income (and net loss, as
applicable) shall be determined after taxes, taking into
account all extraordinary tax credits but .not taking into
account extraordinary gains and other like items in
accordance with GAAP; subseqguent to December 31, 1984, net

income (and net loss, as applicable) shall be determined in
accordance with GAAP.

6.10 Prohibition of Fundamental Changes, Sales of
Assets. Enter into any transaction of acquisition or
consolidation or .amalgamation, or ligquidate, wind up or
dissolve itself (or suffer any liquidation or dissolution)
convey, sell, lease, assign, transfer or otherwise dispose
of, any of its property, business or assets (including,
without limitation, receivables and leasehold interests)
whether now owned or hereafter acquired, or make any
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material change in the present method of conducting business
except:

(a) any Subsidiary of the Company may be merged or
consolidated with any Person; provided, that immediately
after giving effect to such merger or consolidation, no
Default or Event of Default shall have occurred and be
continuing;

(b) the Company may be a party to a merger or
consolidation; provided, that the Company shall be the
continuing or surviving corporation immediately after
giving effect to such merger or consolidation and, no
Default or Event of Default shall have occurred or be
continuing as a result of such merger or consolidation;

(c) any Subsidiary may sell, lease, transfer or
otherwise dispose of any or all of its assets (upon
voluntary liquidation or otherwise) to the Company or a
wholly-owned Subsidiary of the Company;

(d) the Company or any Subsidiary may sell or
discount accounts or chattel paper (as such terms are
defined in the Uniform Commercial Code in effect in the
State of New York) at face value (determined after
deducting any unearned income or finance charges in face -
amounts) less reserves or "holdbacks" for recourse
purposes; provided that (i) such disposition shall be
made only for the purpose of enabling the Company to
finance its annual seasonal dating program as formally
announced by the Company and extending over a period of
no more than seven months; provided, further, that in
any fiscal year such programs shall be in effect for no
more than seven months in such year; (ii) the aggregate
value of items (net of holdbacks) so disposed of in i
respect of any such seasonal program shall not exceed
$20,000,000; and (iii) the aggregate amount of recourse 3
liabilities of the Company and its Subsidiaries in
respect of any such disposition shall not exceed 15% of ¢!
the face value (to be determined as aforesaid) of the 3'
items disposed of. For purposes of the preceding, - :
customary warranties as to validity, absence vf default !
and the like or responsibilities as to the guality of i
goods sold shall not be deemed to constitute "recourse", ;
but the assumption of any financial responsibility by
way of agreements to repurchase, guaranties, reserves or
"holdbacks", agreements to indemnify against credit loss
or the like shall be' deemed to constitute "recourse";
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(e) the Company may sell WNCN, Building Materials
plants located in St. Louis and Kansas City, Missouri,
Gloucester City and Scuth Bound Brook, New Jersey,;
Joliet, Illinois and real property owned by GAF
(Belgium) N.V.;

(£) the Company may sell or otherwise dispose of
assets not referred to in clauses (d) and (e) above;
provided, that such sales or dispositions shall not in
the aggregate exceed $25,000,000; and

(g) the Company may incorporate as wholly-owned
Subsidiaries, its Building Materials Division and/or its
Chemical Division; provided, however, that subseguent to
such incorporation, such Subsidiary or Subsidiaries may
not incur any Indebtedness except for Indebtedness to
the Company (other than trade indebtedness incurred in
the ordinary course of business) and, provided, further,
that the Agent shall receive (i) the financial
statements required pursuant to subsection 5.1{c) hereof
and (ii) no later than 15 Business Days after the end of
each month, a statement as at the end of each month,
specifying in reasonable detail the allocation of the
proceeds of the Loans made hereunder.

6.11 Sale and Leaseback. Enter into any
arrangement with any Person whereby the Company or any of
its Subsidiaries shall sell or transfer any property, real
or personal, whether now owned or hereafter acquired, and
thereafter rent or lease such property or other property
which the Company or such Subsidiary intends to use for
substantially the same purpose or purposes as the property
being sold or transferred except: (a) with respect to
assets owned as of April 1, 1984; provided such arrangements
in the aggregate shall not exceed the greater of $14,000,000
or 7% of the Company's consolidated Tangible Net Worth; and
(b) with respect to any assets acquired subsequent to
April 1, 1984; provided, further, such arrangements in the

aggregate do not wiolate the provisions of subsection 6.1
hereof.

SECTION 7. EVENTS OF DEFAULT
Upon the-bccurrence of any of the following events:

(a) The Company shall fail to pay any principal of
or interest on any Note, or any other amount payable
hereunder, when due in accordance with the terms thereof
or hereof; or
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(b) Any representation or warranty made or deemed
made by the Company herein or which is contained in any
certificate, document or financial or other statement
furnished at any time under or in connection with this
Agreement shall prove to have been incorrect in any
material respect on or as of the date made or deemed
made; or

(c) The Company shall default in the observance or
performance of any agreement contained in subsections
6.1, 6.3, 6.4, 6.5, 6.8, 6.9, 6.10 and 6.11; or ‘

(d) The Company shall default in the obse:vance\o
performance of any agreement contained in Sections 5.1,
5.2, 5.5, 6.2, 6.6 and 6.7, and such default shall
continue unremedied for a period of 15 days; or

(e) The Company shall default in the observance or
performance of any other agreement contained in this
Agreement, and such default shall continue unremedied
for a period of 30 days; or

(£) The Company or any of its Subsidiaries shall -
(i) default in any payment of principal of or interest -
on any Indebtedness (other than the Notes) in respect of
money borrowed or capitalized leases or incurred for the -
deferred purchase price of property or services or -
evidenced by a note, debenture or other similar written
obligation to pay money, or in the payment of any
Contingent Obligation, beyond the period of grace (not
to exceed 30 days), if any, provided in the instrument
or agreement under which such Indebtedness or Contingent
Obligation was created; or (ii) default in the
observance or performance of any other agreement or
condition relating to any such Indebtedness or
Contingent Obligation or contained in any instrument lor
agreement evidencing, securing or relating thereto, or
any other event shall occur or condition exist, the
effect of which default or other event or condition is
to cause, or to permit the holder or holders of such
Indebtedness or beneficiary or beneficiaries of such
Contingent Obligation (or a trustee or agent on behalf
of such holder or holders or beneficiary or .
beneficiaries) to cause, with the giving of notice if -
required, such Indebtedness to become due prior to its i

stated maturity or such Contingent Obligation to become
payable; or
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(g) (i) The Company or any of its Subsidiaries
shall commence any case, proceeding or other action (A)
under any existing or future law of any jurisdiction,
domestic or foreign, relating to bankruptcy, insolvency,
reorganization or relief of debtors, seeking to have an
order for relief entered with respect to it, or seeking
to adjudicate it a bankrupt or insolvent, or seeklng
reorganization, arrangement, adjustment, winding-up,
liquidation, dissclution, composition or other relief
with respect to it or its debts, or (B) seeking
appointment of a receiver, trustee, custodian or other
similar official for it or for all ‘or any substantial
part of its assets, or the Company or any of its
Subsidiaries shall make a general assignment for the
benefit of its creditors; or (ii) there shall be
commenced against the Company or any of its Subsidiaries
any case, proceeding or other action of a nature
referred to in clause (i) above which (A) results in the
entry of an order for relief or any su adjudication or
appointment or (B) remains undismissed, undischarged or
unbonded for a period of 60 days; or (iii) there shall
be commenced against the Company or any of its
Subsidiaries any case, proceeding or other action
seeking issuance of a warrant of attachment, execution,
distraint or similar process against all or ani
substantial part of its assets which results in the
entry of an order for any such relief which shall not
have been vacated, discharged, or stayed or bonded
pending appeal within 60 days from the entry thereof; or
(iv) the Company or any of its Subsidiaries shall take
any action in furtherance of, or indicating its consent
to, approval of, or acquiescence in, any of the acts set
forth in clause (i), (ii) or (iii) above; or (v) the
Company or any of its Subsidiaries shall generally not,
or shall be unable - to, or shall admit in writing its
inability to, pay its debts as they become due; or

(h) (i) Any Person shall engage in any "prohibited
transaction" (as defined in Section 406 of ERISA or
Sectxon 4975 of the Code) involving any Plan, (ii) any

"accumulated funding deficiency" (as defined in Section
302 of ERISA), Whether or not waived, shall exist with
respect to any Plan, (iii) a Reportable Event shall
occur with respect to, or proceedings shall commence to
have a trustee appointed, or a trustee shall be
appointed, to administer or to terminate, any Single
Employer Plan, which Reportable Event or institution of
proceedings is, in the reasonable opinion of the
Required Banks, likely to result in the termination of
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such Plan for purposes of Title IV of ERISA, and, in the
case of a Reportable Event, the continuance of such
Reportable Event unremedied for ten days after notice of
such Reportable Event pursuant to Section 4043(a), (<)
or (d) of ERISA is given or the continuance of such
proceedings for ten days after commencement thereof, as
the case may be, (iv) any Single Employer Plan shall
terminate for purposes of Title IV of ERISA, or (v) any
other event or condition shall occur or exist; with
respect to a Single Employer Plan and in each case in
clauses (i) through (v) above, such event or condition,
together with all other such events or conditions, if
any, could subject the Company or any of its
Subsidiaries to any tax, penalty or other liabilities in
the aggregate material in relation to the business,
operations, property or financial or other condition of
the Company and .its Subsidiaries taken as a whole; or'

(i) One or more judgments or decrees shall be
entered against the Company or any of its Subsidiaries
involving in the aggregate a liability (not paid or
fully covered by insurance) of $5,000,000 or more and
all such judgments or decrees shall not have been
vacated, discharged, appealed or stayed within 60 days
from the entry thereof; or

(j) The Company or any Subsidiary ¢f the Company
shall make or permit any unreimbursed payments for the
settlement of claims, awards, or the costs of defense
against third party claims with respect to
asbestos~related litigation in an aggregate amount from
the date hereof in excess of $5,000,000;

then, and in any such event, (a) if such event is an Event
of Default specified in clause (i) or (ii) of paragraph (g)
above, automatically the Commitments shall immediately
terminate and the loans hereunder (with accrued interest
thereon) and all other amounts owing under this Agreement
and the Notes shall immediately become due and payable, and
(£) if such event is any other Event of Default, either or
both of the following actions may be taken: (i) with the
consent of the Regquired Banks, the Agent may, or upon the
request of the Regquired Banks, the Agent shall, by notice to
the Company, declare tre Commitments to be terminated
forthwith, whereupon the Commitments shall immediately
terminate; and (ii) with the consent of the Required Banks,
the Agent may, or upon the request of the Reguired Banks,
the Agent shall, by notice of default to the Company,
declare the loans hereunder (with accrued interest thereon)
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and all other amounts owing under this Agreement and the
Notes to be due and payable forthwith, whereupon the same
shall immediately become due and payable. Except as
expressly provided above in this Section, presentment,
demand, protest and all other notices of any kind are hereby
expressly waived, -

SECTION 8. THE AGENT

8.1 Appointment. Each Bank hereby irrevocably
designates and appoints Manufacturers Hanover Trust Company
as the Agent of such Bank under this Agreement, and each
such Bank hereby irrevocably authorizes Manufacturers
Hanover Trust Company, as the Agent for such Bank, to take
such action on its behalf under the provisions of this
Agreement and to exercise such powers and perform such
duties as are expressly delegated to the Agent by the terms
of this Agreement, together with such other powers as are
reasonably incidental thereto. Notwithstanding any
provision to the contrary elsewhere in this Agreement, the
Agent shall not have any duties or responsibilities, except
those expressly set forth herein, or any fiduciary
relationship with any Bank, and no implied covenants,
functions, responsibilities, duties, obligations or
liabilities shall be read into this Agreement or otherwise
exist against the Agent.

8.2 Delegation of Duties. The Agent may execute
any of its duties under this Agreement by or through agents
or attorneys-in-fact and shall be entitled to advice of
counsel concerning all matters pertaining to such duties.
The Agent shall not be responsible for the negligence or
misconduct of any agents or attorneys-in-fact selected by it
with reasonable care.

8.3 Exculpatory Provisions. Neither the Agent nor
any of its officers,: directors, employees, agents,
attorneys-in-fact or affiliates shall be (i) liable for any
action lawfully taken or omitted to be taken by it or such
Person under or in connection with this Agreement (except
for its or such Person's own gross negligence or willful
misconduct), or (ii) responsible in any manner to any of the
Banks for any recitals, statements, representations or
warranties made by the Company or any officer thereof
contained in this Agreement or in any certificate, report,
statement or other document referred to or provided for in,
or received by the Agent under or in connection with, this
Agreement or for the value, validity, effectiveness,

o
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genuineness, enforceability or sufficiency of this 'Agreement
or the Notes or for any failure of the Company to perform
its obligations hereunder. The Agent shall not be under any
obligation to any Bank to ascertain or to inguire as to the
observance or performance of any of the agreements contained
in, or conditions of, this Agreement, or to inspect the
properties, books or records of the Company.

8.4 Reliance by Agent. The Agent shall be
entitled to rely, and shall be fully protected in relying,
upon any Note, writing, resolution, notice, consent,
certificate, affidavit, letter, cablegram, telegram,
telecopy, telex or teletype message, statement, order or
other document or conversation believed by it to be genuine
and correct and to have been signed, sent or made by the
proper Person or Persons and upon advice and statements of
legal counsel (including, without limitation, counsel to the
Company), independent accountants and other experts selected
by the Agent. The Agent may deem and treat the payee of any
Note as the owner thereof for all purposes unless a written
notice of assignment, negotiation or transfer thereof shall
have been filed with the Agent. The Agent shall be fully
justified in failing or refusing to take any action under
this Agreement unless i hall first receive such advice or
concurrence of the Regquired Banks as it deems appropriate or
it shall first be indemnified to its satisfaction by the
Banks against any and all liability and expense which may be
incurred by it by reason of taking or continuing to take any
such action. The Agent shall in all cases be fully
protected in acting, or in refraining from acting, under
this Agreement and the Notes in accordance with a request of
the Required Banks, and such request and any action .taken or
failure to act pursuant thereto shall be binding upon all
the Banks and all future holders of the Notes.

8.5 Notice of Default. The Agent shall not be
deemed to have knowledge or notice of the occurrence of any
Default or Event of Default hereunder unless the Agent has
received notice from a Bank or the Company referring to this
Agreement, describing such Default or Event of Default and
stating that such notice is a "notice of default". In the
event that the Agent receives such a notice,:the Agent shall
give notice thereof to the Banks. The Agent'shall take such
action with respect to such Default or Event of Default as
shall be reasonably directed by the Required Banks; provided
that, unless and until the Agent shall have received such
directions, the Agent may (but shall not be obligated to)
take such action, or refrain from taking such action, with
respect to such Default or Event of Default as it shall deem
advisable in the best interests of the Banks.

b
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8.6 Non-Reliance on Agent and Other Banks. Each
Bank expressly acknowledges that neither the Agent nor any
of its officers, directors, employees, agents,
attorneys-in-fact or affiliates has made any representations
or warranties to it and that no act by the Agent hereinafter
taken, including any review of the affairs of the Company,
shall be deemed to constitute any representation or warranty.
by the Agent to any Bank. Each Bank represents to the Agent
that it has, independently and without reliance upon the
Agent or any other Bank, and based on such documents and
information as it has deemed appropriate, made its own
appraisal of and investigation into the business,
operations, property, financial and other condition and
creditworthiness of the Company and made its own decision to
make its loans hereunder and enter into this Agreement.
Each Bank also represents that it will, independently and
without reliance upon the Agent or any other Bank, and based
on such documents and information as it shall deem
appropriate at the time, continue to make its own credit
analysis, appraisals and decisions in taking or not taking
action under this Agreement, and to make such investigation
as it deems necessary to inform itself as to the business,
operations, property, financial and other condition and
creditworthiness of the Company. Except for notices,
reports and other documents expressly required to be
furnished to the Banks by the Agent hereunder, the Agent
shall not have any duty or responsibility to provide any
Bank with any credit or other information concerning the
business, operations, property, financial and other
condition or creditworthiness of the Company which may come
into the possession of the Agent or any of its officers,
directors, employees, agents, attorneys-in-fact or
affiliates. !

8.7 Indemnification. The Banks agree to indemnify
the Agent in its capacity as such (to the extent not
reimbursed by the Company and without limiting the
obligation of the Company to do so), ratably according to
the respective amounts of their original Commitments, from
and against any and all liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs,
expenses or disbursements of any kind whatsocever which may
at any time (including without limitation at any time
following the payment of the Notes) be imposed on, incurred
by or asserted against the Agent in any way relating to or
arising out of this Agreement, or any documents contemplated
by or referred to herein or the transactions contemplated
hereby or any action taken or omitted by the Agent under or
in connection with any of the foregoing; provided that no

[
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Bank shall be liable for the payment of any portion of such
liabilities, obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses or disbursements
resulting solely from the Agent's gross negligence or wilful
misconduct. The agreements in this subsection shall survive
the payment of the Notes and all other amounts payable
hereunder.

8.8 Agent in Its Individual Capacity. The Agent
and its affiliates may make loans to, accept deposits from
and generally engage in any kind of business with the
Company as though the Agent were not the Agent hereunder.
With respect to its loans made or renewed by it and any Note
issued to it, the Agent shall have the same rights and
powers under this Agreement as any Bank and may exercise the
same as though it were not the Agent, and the terms "Bank"
and "Banks" shall include the Agent in its individual
capacity.

8.9 Successor Agent. The Agent may resign as
Agent upon 10 days' notice to the Banks. If the Agent shall
resign as Agent under this Agreement, then the Required
Banks shall appoint from among the Banks a successor agent
for the Banks which'successor agent shall be approved by the
Company, whereupon such successor agent shall succeed to the
rights, powers and duties of the Agent, and the term "Agent"
shall mean such successor agent effective upon its
appointment, and the former Agent's rights, powers and
duties as Agent shall be terminated, without any other or
further act or deed on the part of such former Agent or any
of the parties to this Agreement or any holders of the
Notes. After any retiring Agent's resignation hereunder as
Agent, the provisions of this Section 8 shall inure to its
benefit as to any actions taken or omitted to be taken by it
while it was Agent under this Agreement. ‘

SECTION 9. MISCELLANEOUS

S.1 Amendments and Waivers. With the written
consent of the Required Banks, the Agent and the Company
may, from time to time, enter into written amendments,
supplements or modifications hereto for the purpose of
adding any provisions to this Agreement or the Notes or
changing in any manner the rights of the Banks or of the
Company hereunder or thereunder, and with the consent of the
Required Banks the Agent on behalf of the Banks may execute
and deliver to the Company a written instrument waiving, on
such terms and conditions as the Agent may specify in such
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instrument, any of the requirements of this Agreement or the
Notes or any Default or Event of Default -and its
consequences; provided, however, that no such waiver and no
such amendment, supplement or modification shall {(a) extend
the maturity of any Note, or reduce the rate or extend the
time of payment of interest thereon, or reduce the principal
amount thereof, or change the amount or terms of any Bank's
Commitment or amend, modify or waive any provision of this
subsection or reduce the percentage specified in the
definition of Required Banks, or consent to the assignment
or transfer by the Company of any of its rights and
obligations under this Agreement, in each case without the
written consent of all the Banks, or (b) amend, modify or
waive any provision of Section 8 without the written consent
of the then Agent. Any such waiver and any such amendment,
supplement or modification shall apply equally to each of
the Banks and shall be binding upon the Company, the Banks,
the Agent and all future holders of the Notes. In the case
of any waiver, the Company, the Banks and the Agent shall be
restored to their former position and rights hereunder and
under the outstanding Notes, and any Default or Event of
Default waived shall be deemed tq be cured and not
continuing; but no such waiver s$§ll extend te any
subsequent or other Default or Eyent of Default, or impair
any right consequent thereon.

9.2 Notices. All notices, requests and demands to
or upon the respective parties hereto to be effective shall
be in writing or by telegraph or telex or facsimile and,
unless otherwise expressly provided herein, shall be deemed
to have been duly given or made when delivered by hand, or
when deposited in the mail, air postage prepaid, or, in the
case of telegraphic notice, when delivered to the telegraph
company, or, in the case of telex or facsimile notice, when
sent, answerback or confirmation received, addressed as
follows in the case of the Company and the Agent, and as set
forth in Schedule I in the case of the other parties hereto,
or to such address or other address as may be hereafter !
notified by the respective parties hereto and any future
holders of the Notes:

The Company: GAF Corporation
' 1361 Alps Road
Wayne, New Jersey 07470
Attention: Chief Financial Officer
Telex: 130374.
Answerback: GAF WANE
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The Agent: Manufacturers Hanover Trust
Company

1275 Avenue of the Americas -
New York, New York 10020

Attention: Alan B. Hendrickson

Telex: 01-2211 or 12-8145

Facsimile: (212) 581-2036

Answerback: MHTCO (A) (B) NYK (C) 60S

provided that any notice, request or demand to or upon the
Agent or the Banks pursuant to subsections 2.3, 2.5, 2.6 and
2.7 shall be prior and shall not be effective until
received. :

9.3 No Waiver; Cumulative Remedies. No failure to
exercise and no delay in exercising, on the part of the
Agent or any Bank, any right, remedy, power or privilege
hereunder, shall operate as a waiver therecof; nor shall any
single or partial exercise of any right, remedy, power or
privilege hereunder preclude any other or further exercise
thereof or the exercise of any other right, remedy, power or
privilege. The rights, remedies, powers and privileges
herein provided are cumulative and not exclusive of any
rights, remedies, powers and privileges provided by law. -

9.4 Survival of Representations and Warranties.
All representations and warranties made hereunder and in any -
document, certificate or statement delivered pursuant hereto
or in connection herewith shall survive the execution and
delivery of this Agreement and the Notes.

9.5 Payment of Expenses and Taxes. The Company
agrees (a) to pay or reimburse the Agent for all its.
out-of-pocket costs and expenses incurred in connection with
the development, preparation and execution of, and any
amendment, supplement or modification to, this Agreement and
the Notes and any other documents prepared in connection
herewith, and the consummation of the trancactions
contemplated hereby and thereby, including, without
limitation, the fees and disbursements of counsel to the
Agent, (b) to pay or reimburse each Bank and the Agent for
all its costs and expenses incurred in connection with the
enforcement or preservation of any rights under this
Agreement, the Notes and any such other documents,*
including, without limitation, fees and disbursements of
counsel to the Agent and to the several Banks, (c¢) to pay,
indemnify, and to hold each Bank and the Agent harmless : .
from, any and all recording and filing fees and any and all )
liabilities with respect to, or resulting from any delay in
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paying, stamp and other taxes, if any, which may be payable
or determined to be payable in connection with the execution
and delivery of, or consummation of any of the transactions
contemplated by, or any amendment, supplement or
modification of, or any waiver or consent under or in
respect of, this Agreement, the Notes and any such other
documents, and (d) to pay, indemnify, and hold each Bank and
the Agent harmless from and against any and all other
liabilities, obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses or disbursements
of any kind or nature whatsocever with respect to the
execution, delivery, enforcement, performance and
administration of this Agreement, the Notes and any such
other documents (all the foregoing, collectively, the
"indemnified liabilities"), provided, that the Company shall
have no obligation hereunder with respect to indemnified
liabilities arising from (i) the gross negligence or wilful
misconduct of any such Bank, (ii) legal proceedings
commenced against any such Bank by any security holder or
creditor thereof arising out of and based upon rights
afforded any such security holder or creditor solely in its
capacity as such, or (iii) legal proceedings commenced
against any such Bank by any other Bank. The agreements in
this subsection shall survive repayment of the Notes and all
other amounts payable hereunder.

P

9.6 Successors and Assigns. This Agreement shall
be binding upon and inure to the benefit of the Company, the
Banks, the Agent, all future holders of the Notes and their
respective successors and assigns, except that the Company
may not assign or transfer any of its rights under this
Agreement without the prior written consent of each Bank.

9.7 Adjustments; Set-off.

(a) If any Bank (a "benefitted Bank") shall at any
time receive any payment of all or part of its Loans, or
interest thereon, or receive any collateral in respect
thereof (whether voluntarily or involuntarily, by set-off,
pursuant to events or proceedings of the nature referred to
in clause (g) of Section 7, or otherwise) in a greater
proportion than any such payment to and collateral received
by any other Bank, if any, in respect of .such ether Bank's
Loans, or interest thereon, such benefitted Bank shall
purchase for cash from the other Banks such portion of each
such other Bank's loan, or shall provide such other Banks
with the benefits of any such collateral, or the proceeds
thereof, as shall be necessary to cause such benefitted Bank
to share the excess payment or benefits of such collateral

Si areis ah
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or proceeds ratably with each of the Banks; provided,
however, that if all or any portion of such excess payment
or benefits is thereafter recovered from such benefited
Bank, such purchase shall be rescinded, and the purchase
price and benefits returned, to the extent of such recovery,
but without interest. The Company agrees that each Bank so
purchasing a portion of another Bank's Loan may exercise all
rights of payment (including, without limitation, rights of
set-off) with respect to such portion as fully as if such
Bank were the direct holder of such portion.

(b) In addition to any rights and remedies of the
Banks provided by law, each Bank shall have the right,
without prior notice to the Company, any such notice being
expressly waived by the Company to the extent permitted by
applicable law, upon the filing of a petition under any of
the provisions of the federal bankruptcy act or amendments
thereto, by or against; the making of an assignment for the
benefit of creditors by; the application for the
appointment, or the appocintment, of any receiver of, or of
any of the property of; the issuance of any execution
against any of the property of; the issuance of a subpoena
or order, in supplementary proceedings, against or with
respect to any of the property of; or the issuance of a
warrant of attachment against any of the property of; the
Company, to set-off and apply against any indebtedness,
whether matured or unmatured, of the Company to such Bank,
any amount owing from such Bank to the Company, at or at any
time after, the happening of any of the above mentioned
events, and the aforesaid right of set-off may be exercised
by such Bank against the Company or against any trustee in
bankruptcy, debtor in possession, assignee for the benefit
of creditors, receiver, or execution) (judgment or attachment
creditor of the Company, or against anyone else claiming
through or against the Company or such trustee in
bankruptcy, debtor in possession, assignee for the benefit
of creditors, receivers, or execution, judgment or
attachment creditor, notwithstanding the fact that such
right of set-off shall not have been exercised by such Bank
prior to the making, filing or issuance, or service upon
such Bank of, or of notice of, any such petition; assignment
for the benefit of creditors; appointment or application for
the appointment of a receiver; or issuance of execution,
subpoena, order or warrant. Each Bank agrees promptly to
notify the Company and the Agent after any such set-off and
application made by such Bank, provided that the failure to
give such notice shall not affect the validity of such
set-off and application.

e Y




9.8 Counterparts. This Agreement may be executed

by one or more of the parties to this Agreement on any
number of separate counterparts and all of said counterparts
taken together shall be deemed to constitute one and the
same instrument. A set of the copies of this Agreement
signed by all the parties shall be lodged with the Company
and the Agent.

9.9 Governing Law. This Agreement and the Notes
and the rights and obligations of the parties under this
Agreement and the Notes shall be governed by, and construed
and interpreted in accordance with, the law of the State of
New York.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be duly executed and delivered in
New York, New York by their proper and duly authorized
officers as of the day and year first above written.

GAF CORPORATION

By: s/ James T. Sherwin
Vice Chairman

MANUFACTURERS HANOVER TRUST
COMPANY, as Agent and as a
Bank

By: s/ Alan-B. Hendrickson
Vice President

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION)

L

By: s/ Barbara W. Pettus
Second Vice President

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK

By: s/ Richard F. Johnson
Vice President

i
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MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, CHANNEL ISLANDS
BRANCH

By: s/ Scott P. Howard .
Vice President

IRVING TRUST COMPANY

By: s/ James K. Downevy
Assistant Vice President

CONTINENTAL ILLINOIS NATIONAL
BANK AND TRUST COMPANY OF
CHICAGO

By: s/ Neil R. Gunn
Vice President

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION

By: s/ John A. Stanley
Vice President

SECURITY PACIFIC NATIONAL BANK

By: s/ J. Mathew Schneider
Vice President

CENTERRE BANK NATIONAL ASSOCIATION

»

By: s/ John J. Dwyer, Jr.
Vice President




Research Department:

N/
Directors of Research Department
Dr. Leon Katz
Dr. Frederick Grosser 1967
Dr. Robert Meyers - 1969
Dr. Simon Kantor 1972
Directors of Research Department
Edward Duke
Clarence Eckert 1947
Philip §. Bettoli 1958
Products:
See attached list.

p—

w
at GAF: -

through 1967
through 1969
through 1972
through present

at Ruberoid
through 1947

through 1958
through 1967

o\
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G A I' CORPORATION

THE ENCLOSED INFORMATION HAS BEEN OBTAINED FROM A
VARIETY OI' ANSWERS TO INTERROGATORILES PROPOUNDED

BY VARIOQUS PLAINTIFF'S IN ASBESTOS RELATED SUITS.



G A F CORPORATION

CORPORATE STATUS:

1886 Standard Paint Co. incorporated in New York

1905 Standard Paint Co. incorporated
3/10/21 name change to THE RUBEROID CO.

1929 American I. G. Chemical Corp. incorporated in Delaware

1939 name changed to General Aniline & Film Corp.

3/23/67 merger of THE RUBEROID CO. and GENERAL ANILINE & FILM CORP

1968 namc change G A T CORPORATION
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G A F  CORPORATTON A

HAANUFACTURING PLANTS:

Gloucester, New Jersey - 1940's - mid '70's -
Hyde Park, Vermont - 1936 - 9/75
Southbound Brook, New Jersey - 1962 - 9/71

Erie, Pennsylvania - 1928 - present

RAW ASBESTOS SUPPLIERS:

1933 - 1978 - Johns-Manville and Cape Ashestos Corp.
and other companies whose names cannot be recalled.

MINE INTERESTS:

1936 Opecrated a chrysotile mince in llyde Park, Vermont
Scold this mine in 1974 (while still in operation)

1936 Opcrated a processing mill in connection with the
Hyde Park, Vermont mine. So0ld mill in 1974 (while
sti1ll in operation).
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G A F__CORPORATION JAN

MEMBERSHIPS:

National Insulation Manufacturers Association, Inc. -
Asbestos Cement Product Association
American Society of Testing Materials

%

Asbestos Information Association of Horth America

(dates unknown)

NET WORTH/NET PROFIT/ VOLUME SALLS:

Available at corporation offices.

INSURALCE:

Available at corporation offices.

SALES DISTRIBUTION:

GAF has no corporate records which show that it distributed,
as that term is commonly used, industrial insulation products
contalining asbestos in California.

GAF did not have control over others who may have shipped
cr sold GAF industrial insulation pfoducts containing asbestos
tc or in California
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G A F CORPORATION AN

PRODUCTS /PACKAGING:

GAF ceased use of asbestos in 1972.

Most Ruberoid and GAF industrial thermal insulation products
were sold in corrugated cardboard boxes bearing the companies'
respective names or logos. Insulating cements were sold in
heavy duty bags.

WARNING/HAZAAD LABELS:

In late 1965 or early 1966, Ruberoid began placing the following
warning on packages of its industrial thermal insulation products
containing asbestos fiber:

CAUTION
THIS PRODUCT COWNTAINS ASBESTOS FIBER. INHALATION
OF ASBESTOS IN EXCESSIVE QUANTITIES OVER LONG
PERIODS OF TIME MAY BE HARMIUL.
IF DUST IS CREATED WHEWN THIS PRODUCT IS HANDLED,
AVOID BREATHING THE DUST. IF ADEQUATE VENTILATION
CONTROL IS NOT POSSIBLE, WEAR RESPIRATORS APPROVED
BY THE U.S. BUREAU OI MINES FOR IPNEUMONCONIOSIS
PRODUCING DUST.

In 1970, tihis warning label was changed to read as follows:

CAUTION
CONTAINS ASBESTOS FIBER. INHALATION IN EXCESSIVE
QUANTITIES OVER LONG PERIODS OF TIME MAY BE HARMFUL.
AVOID BREATING DUST. IF ADEQUATE VENTILATION IS
NOT POSSIBLE, WEAR RESPIRATORS APPROVED BY THE U.S.
BUREAU OF MINES FOR PNEUMONCONIOSIS PRODUCING DUST.

In approximately 1972, this warning was changed to read as follows:

CAUTION
CONTAINS ASBESTOS FIBER. INIIALATION IN EXCESSIVE
QUARTITIES OVER LONG PERIODS OF TIME MAY BE HARMIUL.
AVOID BREATHING DUST.

In using these warnings, GAF was following other manufacturers

who used such cautionary notices after some opinions were expressed
by members of the medical profession that there might be a health
risk involved in the inhalation of excessive qguantities of asbestos
fiber. Commencing in 1972, pursuant to the requirements of the
Occupational Safety & Health Act of 1970, GAl' placed the last
notice set out above. ‘

In the mid 1960's, WNIMA, cf which GAF was a member, commenced
dissemination to distributors of asbestos hazard warnirgs.
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GAF CORPORATION
COON case, RESPONSES OF GAF CORPORATION TO PLAINTIFF'S FIRST SET
OF INTERROGATORIES, DATED NOVEMBLR 21, 1978.
Interrogatory 1l: Ruberoid Company, which GAF merged with in 1967,
was engaged in manufacturing materlals containing asbestos, and
distributed those materials.
Interrogatory 3: Defendant states that it did not sell to shipyards
at which plalntlff worked during the time he was employed there.
‘That is:

1943 - Bethlehem Shipyard, Alameda. -

1946-1951 - Various jobs at Pabco Company, Emeryville;

Todd Shipyard, Alameda, Bethlehem Shipyard, Alameda.

1952 - Steamfitter-welder working out of Bakersfleld at
various jobs.

1955 - Steamfitter-welder working out of Local 342, Steam-

‘ fitter, Concord. (Here approximately 50% of the jobs
involved exposure to asbestos on either new constructio
or modification to 0ld contruction or repair.

— .

Interrogatory 16: Defendant does not have its sales or manufacturing
records for the years plaintiff worked in a shipyard.

Interrogatory 19: No depositions have been taken with respect to

- litigation filed in Worthexrn California of defendant s employees or
former employees.

DG




JAN 1198\

GAF CORPORATION -~ IN THE RIVIERA VS. FIBERBOARD CASE

GAF responses to Plaintiff's Interrogatories, dated March 5, 1979,
Set 2.

Page 5, Interr. #120 - The predecessor to GAF is Ruberoid. GAF claims
that it has no documents which relate to or reflect warranties or
disclaimers, limitations, exclusions of warranty concerning the quality
user benefits of Ruberoid's asbestos products. GAF did have a
technical bulletin regarding the thermal insulation products Calsite,
T/NA100 and T/NAlQO Vapor Barrier, dated 1968, in which the disclaimer
was made that no express or implied warranties were made of the
merchantability and fitness of the particular use or purpose of their
product.

Interr. #125 - page 1ll. GAF claims it began placing cautionary
instructions on its cartons containing asbestos products in 1965.

Interr. #126 - page 11. GAF claims it has never been a defendant to
a worker's compensation claim filed by a thermal industrial insulation
worker.

Response of GAF Corporation to Plaintiff's First Set of Interrogatories,
dated November 13, 1978. :

Interr. #2, page 4 - GAF holds a certificate of authority to do business
in California. 1Its principal place of business is located at 140 W.
5lst St., NY NY 10020. On May 26, 1967, GAF merged with the Ruberoid
Co., a New Jersey corporation, assuming its assets and liabilities.
Ruberoid began themanufacture of industrial thermal insulation products
containing asbestos figers in the late 1920s or early 1930s.

Interr. #4, page 6 - GAF and its predecessor Ruberoid manufactured
asbestos oproducts at the following places: (1) Gloucester, N.J.

from the early 1940's until mid-1970; (2) Hyde Park, VT from 1936

thru Sept. of 1975; (3) Southbound Brook, NJ from 1962 to Sept. 1971;

(4) Erie, PA from approximately 1928. Several years ago this facility
discontinued the manufacture of industrial insulation products containing
asbestos. The persons who were in charge of these manufacturing
facilities are either no longer in the employe of GAF or unknown, with
the exception of Wayne Paige, who for a period of time was manager of

the Hyde Park mine.

Interr. #5, page 7 - GAF has no corporate records which show that it
distributed industrial insulation products containing asbestos in
California. GAF did not have control over others who may have shipped

Oor sold GAF industrial insulation products containing asbestos to or

in California. They claim that they have no available corporate records
who might identify these other identities who may have shipped their
products to California. :

————————. + —— . = . -



Interr. #6, page 8 thru page 9 - GAF manufactured the following asbestos-
containing products: (1) Calsite - a high temperature pipe covering
and built up white block containing approximately 10% amosite and

% crysotol asbestos fiber and the remainder consisting of hydrous

lime silicate and diatomaceous earth; (2) "115" and "214" insulation
cement - known generically as 7M and 7K type cements, respectively.
These insulating cements were composed entirely of Crysotile asbestos
fiber; (3) T/NA-100 Insulation Jacketing - a 2-ply, laminated product
consisting of a layer of asbestos paper in which crysotile asbestos
products were bonded with neoprene and a layer of polyvinyl floride
(Tedlar) plastic film attached by adhesive on one side. (4) asbestos
paper and millboard - crysotile insulating paper, used as jacketing
or pipe wrap. The contents of these products varied from time to time.
All products were white a fibrous.

Interr. #7, page 9 - GAF claims that from 1938 thru 1978, it purchased
unknown quantities of asbestos fiber from Johns Manville, Kabesbestos
Corporation and other companies whose names can't be recalled.

Interr. #8, page 10 - In late 1965 or early 1966, Ruberoid began
placing warning on its packages of industrial thermal insulation
products containing asbestos. It's basically the same warning issued
by other companies. Their warning was changed in 1970 and again in
1972,

Interr. #9, page 12 - In the mid-1960's, NIMA, of which GAF was a
member, commenced dissemination to distributors of asbestos hazard
warnings.

Interr. %10, page 12-13 - GAF does not presently manufacture or supply
any industrial insulation product containing asbestos.

From 1936 through 1974, Ruberoid began operating a crysotile mine in
Hyde Park, Vermont. GAF sold the mine in 1974, at which time it was
still in operation.

Interr. #16, page 16 - Ruberoid operated a processing mill in connection
with its quarry in Hyde Park, Vermont. GAF believes the mill began
production in approximately 1936. GAF sold the mill in 1974.

Interr. #22, page 20 - GAF belonged to National Insulation Manufacturer's
Assoclation, Inc..and Asbestos Cement Product Association.

Interr. 724, page 21 - GAF representatives did attend certain meetings
of these organizations, but there are no corporate recoras which showed
the daues or subject matters of the meetings. )

Interr. 226, page 22 - GAF claims it has no records regarding any studies
conducted by it regarding the affect of products containing asbestos on

theéunqs and physical conditions of employees or others who used their
products.
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Interr. #28, page 23 - Most Ruberoid and GAF industrial thermal
insulation products were sold in corrugated cardboard boxes bearing

the company's respective names or logos. The insulating cement was

sold in heavy-duty bags. GAF thermal industrial insulation products
were sold to distributors by company-employed salesmen. GAF does

state that distribution of GAF and Ruberoid products was "infinitesimal"
west of the Rocky Mountains.

Interr. #47, page 31 - The Ruberoid Co. was incorporated in New York

in 1886, The Standard Paint Co. After several corporate changes,

the Standard Paint Co. was incorporated in New Jersey in 1905. The
Standard Paint Co. became the Ruberocid Co. on March 10, 1921. After

1966 the executive offices of the Ruberoid Co. were located at 733

3rd Ave., NY, NY. GAF was incorporated in Delaware in 1929 as the
American I1.G. Chemical Corporation. Its name was changed in 1939 to
General Analine and Film Corporationand again in 1968 to GAF Corporation.
Its president is Philip B. Dalton.

GAF merged with Ruberoid Co. on March 23, 1967. Ruberoid began
manufacturing asbestos contained products in the late 1920's or early
1930's. GAF ceased the manufacture of such products in 1972.

Interr. %51, page 34 - GAF's products were supplied in a ready-to-use
form, but Calcelite, TN/Al100 asbestos paper and millboard all required
cutting where dimensions so dictated. 7M cement and 6D cement required
mixing with water and in addition a small amount of ordinary building
cement was added at the user's option.

Interr. 53, page 35 - In response to a request for its net profits
for each of the years since 1960, GAF offers to make its financial
statement for the period 1967 to present available to plaintiff's
attorney.

Interr. 56, page 36 - The only time GAF had an insulation material

which did not contain asbestos was when Calcelite was changed in

July or August of 1971 and briefly placed on the market. Its manufacture
was discontinued in the same year.

Interr. #61, page 38 - GAF claims it was aware, although it does not
recall on which date, of the threshhold limit values recommended by
the American Conference of Governmental and Industrial Hygienists.

Interr. %62, page 38 - In this interrogatory they indicate that the
first value that they are able to recall was 5 million particles per
cubic foot. '

Interr. #69, page 41 - GAF offers to make available to counsel for
inspection and copying whatever sales literature for its insulation
procucts containing asbestos that it can locate in its files for the
years 1950 thru 1970. ‘
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Interr. 70, page 42 - After 1967 the advertising materials for GAF
were prepared primarily by Ms. Helen Lofaro, Manager of Sales Services
for GAF, then Industrial Products Division,> 140 W. 5lst St., New

York, NY, 10020. '

Interr. #71, page 43 - Ruberoid advertised in the magazine "Asbestos"
but GAF claims it does not have those on file.

Interr. #78, page 46 - GAF says it does not know the date when it
initially established a research department. The following persons
have held theposition of Vice President of» Research at GAF:

GAF
Name Date of Service Present Employer
Dr. Leon Katz thru 1967 American Can
Dr. Frederick Grosser 1967thru 1969 GAF
Dr. Robert Meyers 1969 thru 1972 Regal Paper
Dr. Simon Kantor 1972 thru present GAF

Directors of the Research Department at Ruberoid Co.

Edward Duke -thru 1947 Retired; address unknown
Clarence Eckert 1947 thru 1958 Deceased
Philip S§. Bettoli 1958 thru 1967 GAF

Interr. #83, page 48 - GAF claims that it does and did have, from
1940 thru 1975, insurance against liability for the design manufacture,
distribution, and sale of asbestos products.

Interr. #84, page 49 - GAF claims that it will make a schedule of such
informationavailable inspection at plaintiff's expense.

Interr. %84 1, page 50 - GAF makes the same?’offer regarding other
lawsuits filed against GAF.

Interr. #84-2, page 50 - GAF's general rule is that records are retained
for 7 years.

—
e
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Spzcizl Filzr Insulation

~ for insulating housings, plenum chambers, and air conditioning ducts in offices,
fzctories, institutional and commercial buildings of all kinds

This insulaticn is felted from long, tough. super-springy siliceous
fibers of unusual fineness. Extremely low in thermal conductivity, it
has a ‘emgerzture limit ¢f 430°F. The fibers are non-absorptive,
corresion-resistant, moisture-resistant and incernbustible. They have
bean treated to resist capillary action, will neither rot nor mildew.

Standard Sizes, Thicknesses and Available Facings

Wt per Wiath, Thickness,

Type Cu. £.,1b. Length inches inches Facings
No. 411 (flexible) 3.0C 42°, 607 30 17 to 5°* VS. FSK, APY
No. 411 (Nexio! 3.C0 25’ (r2l1s) 30 1"to 27° VS, FSK, APY . .

o 811 (lexiole) (relis) Facing Information
No. 412 {semi-ngic) 3.20 487, 587 3¢ 17 to 57 YS, FSK, APY, AP . )
g V¥S: Heavy asohalt-kraft paper. Applied with

No. 413 (semi-ngid) 425  48°,80" 20 1" t0 5% VS, FSK, APV, AP wrap around ecge to 413, 414, 415 &
No. 414 (semr-rnigid) §.50 48", 60" 30 (VR VAN B LS ¥ S VS, FSK. APY, AP 416. Appiied with no ecge wrapping to

- one surface of 411 and 412,

No. 215 (semi-rigic) 8.CO 187 &0° FSK: Foil serim xraft, flame resistant,

0 Yo", YT & 170 37 WS, FSK, APY, AF

No. 416 (semi-ngid)  9.00 487. €07 20 AT WTA&LlTto It VS, FSK, APY, AP APY: 004" aluminum pigmented vinyl flm.
*in 157 increments. AP: Asbestos paper.
l——\_/ - — bodisbiiiarAlid halbuhution
Titew fleae Irenistinn textile fibered
[ - .-Cu [h\.—il:s\ldli * s ex ]e l ere

for use 2s 3 duct liner and duct wrep, for refrigerated trucks

end lraijers, air conditioning 2nd hesting sguipment

This ligntweight, resilient, semi-rigid tlanket insulaticn is composed
of fine giass ficers, renfcrzes with giass ‘exule fiber and bonded
w1t a3 thermcserling resin. it is esoecially effective as a liner for
air ccrciticming anc hesting sucts . . . will absero air-dborne noises
in ne 280 to 4CCC ¢ps rmange and Zampen vibration.

Fscing Information .
Availapie ¢n all censities and thicxnesses esther with no tads or with 1 or 2
2-incn tacs
RKL LIGHTWEIGHT YAPOR 2:RRIER PAPER (Rainforced Xratt, Light): Two Dimensional Limitations, Standard Product
lavers af Z0.b. Krat paoer, reinforced with ficer ztass yam scrim -
(2" x i7 spacing) n asgnait lammation. density thickness wicth length
.0QY AL Aluminum Fad h . . - -
002 ALx Al v _°' i High degree of heat reflection. Foil adds its 8,754 17,147 247, 267,48 100
. - 'R”"""‘-"" Foil L own insutating vaiue througn its exceient 1015 2% 2~ 23° I§°, 25" [l
-"ecommencec as i ragiant neat refleztivity. Incombustible. i i il ekl it
vagcr sarrier) ) VA 24", 267, 487 100
—_ FSK Reintforcea Foil and Pacer (Fzil. Serm, Kraft): A layer of alurminum 1.5 - n.- - 247, 387, 48" eld
‘cii, re:ntorced with Ycer glass vam mesn and tarminated to <0 ib. 1 tm 2 2t 38738 -
— Sre-cesistant Lrart. very strang. Foil acds o :nsuiating vaiue. 2 T 247 287, 487 ey
APV . o Db,
‘ Vl‘nyl Plastic 171t 247, 357,337 o)
WY Aluminum w~nite or green pigMented. 3
GPv CHpeyp - - [ 247, 36" a8 iC0’
IMeclive vaner zarres, Provices anraclive fimsn, 3.01b.
FSKL Foil Sain Xra%, .igntweignt srasuic 2oating. slacx. i 237, 387, 28" <

e = — e ——————— - . . . .
— i f—
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Commercial Asbestos Paper

As a fire retardant with ail the
nroperties of a thin, pliable paper,
Ruberoid Asbestos Paper has a
multiplicity of uses in residential
and general building work and in
industrial applicaticns. It can be
used to wrap furnace pipes, air-
concitioning cucts, furnaces, jack-
ets and for the protection of wood
partitions exgcsed tc heat. This
precuct is ideal for any application
where gaper is desired and a ce-
gree of firecroofing is required.

" Asbestos Millboard

be used wherever a lightweight, in-
expensive fireproofing material is
required. It is employed widely in
insulating ovens and ranges and
for lining grates, ceilings and walls.
Ilts many residential and industrial
uses are apparent when it is con-

used as protection against acid
fumes.

Asbestos Millboard is designed to

sidered that the product is fire
retardant, vermin proof and can be

Insulation Cements

Ruberoid offers a cement for every
temperature problem . . . for both
insuiating and finishing.

Temp.

\ Product Range
Grade 312 Mineral Wool Cement 21CO°F
Calsiiite Cement 1280°F
Grade 412 Single Coat Cement 1250°F
Grade 214 Asdestos Cement 1000°F
Grace 115 Astestos Cement 10C0°F

T

~ o = e ra T2 o e

Ashestos Rollboard

Da

AsSestos Rcilbecard is Sasicaily the
same proguct as Ruberoid Astes-
tcs Pzoer, axcest that it is mace
in thicknesses of 13~ and .7, It
is used lor generzs fire proofing,
and heat res:s:irg surpesas. It
wiil witnsisnd tamperatures up ¢

—:-\.F

<=U

Asbestos Furnace Tape

size small roils, making it easy t0
handle in the furnace industiry.
This tace can be used for sezling
joints in the acplication of callular
insulation on furnaces and pipes
and air conditioning ducts.

! Ruberoid Asbestos Paper in tzpe
i widths has been ¢ut in convenient

Asbestos Electrolytic Paper

This scecial long fibre asbestos
pager 1s sgecifically manufaciures
for chlerine manufaciurers using
eleciroivtic cell process. It is avail-
able only upon sceciai orcer,
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4 100 is a truly unicue insulation jacketing. It is fireproof, flexible, and ofiers
iralleled resistamce %o outdcor weathering. It is remarkably easy to apply and
ides significznt savings in installation costs. It never requires painting or
nerproofing.

A 100 ccmbines ashestos fibre, 2n inorganic material of established duratility
flame resistance, with Tedlar,® a3 new PVF film of unique characteristics devel-

- e G

! in the latorztories of Du Pant. The astestos fibre is formed into a tough asbestos

using 2n elastomeric Sincer. “Tedlar’ is permanently laminated to the asbestos felt
an elastcmeric adhesive,

zh and flexitie cver wicde ‘emgerature range (—50° F to over 200° F).
se-resisiant with flame spread rating of 25 by Underwriter’'s Lzboretories.
ther-resistant . . . will not chalk, craze, erode or corrode on exposure.

mical and solvent rasistant; retaining form and strength even when boiled in strong
's and bases. Una¥eczted 2t ordinary temperatures by many classes of csmmen

‘ent; impermezdie 0 greases and oils; unaifected by soil bacleria.
igned far muiti-purpose use cver large areas as well as narrow-dizameter pipelines.
dstant o punciure and abrasion . . . designed to take wear and tear.
y to repair Sy caitching with T/NA 1CO Finishing Tape.
zht white surfacs . . . atiractive, highly reflective,
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nand T/NA 100° Vapor Barrier—
nsulation Jacketing Problems JAN 1198t

J ()

W/ GAF T/NA 102 INSULATION JACKETING GAF T/NA 100 VAPOR BARRIER

GAF T,NACO .EC<BNNC 7ECres2nIs & macr Dreak_ghrOUQh T/NA 100 vaoor Sarrier orovices 2 finishes laminaje of
in tne flele ¢f insuiaticn. It1s the first ang only flexitle, T/NA 100 insuiation anc 0.001 inch Saran film that has all
fire-resisiani j2¢xeling wnich provices unparalielec the Cesirable proserties of T/NA 100 plus a low moisicre
resisiznce IC cuicoer westhenng. lis fexicilty, workability, vaoor permeaoility of 0.05 perms, Saran is a vinylicere
anc verszulity simzuiies acolicaien, recucas instaliation chiorige vinyl chionice ccoolymer {lm knewn for its 'ow
€osis. erc makes it etlective ior covenng large tank unils moisiure ang ¢&s permeatility. strengtn, excelientzging,
gs wall as {or croteclng axtence cigdiines. negligible water assorction anc chemicei resistancs.

T/NA 1CC multzurzose insulatien ;acke!ing comtines
ascesicsicer anincrgenic masnal cf estaclished
curzibiy 2nC fleme resisiance. with Teclar” 2 unigue PVF
fiim Trisiimas zminzied o ine ascesiss feltwith an
eigsismenc 2¢chesive. IR peer 2CNC sirengins betwean

e lm o ;-es cs ‘2!l averace 820 grams gerinch of 3
wicin. Alier s years (tesiec in fioncz 2145 South) the %
scne s.rs,“"\ s unchancecd. Accelerziec wezthercmeter 5
testimc (3.500 naurs) 2iso revea’s A3 crange in tend 7
sirerzin
z v
ea i
£3 3
ung anc T/MA 100 Vaoor Sarrier have ';‘
g varie!y :f cnemicals. The laminate H
ter w0 'Wee<3s ITMErsion (at room 3
me folovang cremicz $T ammonium
meihansi. *Ja.-scf =1, carzen
~ ine, cercnicrzesnvizne: 2nc 10%
e, m sulfuric acic.
gnc s ...‘". .’y:':x:: !s: cratfecies
PHEYSICAL AND THESMAL FECPESTIES OF T/NA 10C JACKETING AND T/NA 100 VAPOR BARRIER
Seszeruas Typical Values Test Meinocs
22 ASTM D-a28
) ASTMD-T22
229 ASTM C-3289%
238" ASTM S.35
AnZee
-
Se ey T2.2% Hunter Carcrer
Re:lscicmerer
25° Uncerwvnters
~cne” Lagorzicries
230 TesiU LTI
cavs .nZven
~— zc c:ys e Ra-1a
. 20 cavs noven
. 27czis mauen
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G A F CORPORATION

THE LNCLOSED INFORMATION HAS BEEN OBTAINED FROM A
VARIETY OF ANSWERS TO INTERROGATORILES PROPOUNDED

BY VARIOUS PLAINTIFF'S IN ASBLESTOS RELATED SUITS.
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G A F CORPORATION

CORPORATE STATUS:

1886 Standard Paint Co. incorporated in New York

1805 Standard Paint Co. incorporated
3/10/21 namg change to THE RUBEROID CO.

1929 American I. G. Chemical Corp. incorporated in Delaware

1939 name changed to General Aniline & TFilm Corp.

3/23/67 merger of THE RUBEROID CO. and GENERAL ANILINE & FILM CORP

1968 name change G A ' CORPORATION
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G AP CORPORATTON

MANUFACTURING PLANTS:

Gloucester, New Jersey - 1940's - mid '70's -

Hyde

Park, Vermont - 1936 - 9/75

Southbound Brook, New Jersey - 1962 - 9/71

Erie,

Pennsylvania - 1928 - present

RAW ASBESTOS SUPPLIERG:

1933

MINLE

- 1978 - Johns-Manville and Cape Ashestos Corp.
and other companies whose names cannot be recalled.

INTERESTS:

1936

1936

Operated a chrysotile mince in llyde Park, Vermont
Sold this mine in 1974 (while still in operation)

Opcerated a processing mill in connection with the
Hyde Park, Vermont mine. Sold mill in 1974 (while
sti1ll in operation).
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G ATF CORPORATION AL

MEMBERSHIPS:

National Insulation Manufacturers Association, Inc.
Asbestos Cement Product Association

American Society of Testing Materials

Asbestos Information Association of North America

(dates unknown)

NET WORTH/NET FROFIT/ VOLUME SALLS:

Available at corporation offices.

INSURANCE:

Available at corporation offices.

SALES DISTRIBUTION:

GAF has no corporate records which show that it distributed,
as that term 1is commonly used, industrial insulation products
containing asbestos in California.

GAF did not nhave control over others who may have shipped
or sold GAF industrial insulation products containing asbestos
tc or in California



G A F CORPORATION AN A

PRODUCTS /PACKAGING :

GAF ceased use of asbestos in 1972.

Most Ruberoid and GAF industrial thermal insulation products
were sold in corrugated cardboard boxes bearing the companies'’
respective names or logos. Insulating ccments were sold in
hcavy duty bags.

WARNING/HAZAAD LABELS:

In late 1965 or early 1966, Ruberoid began placing the following
warning on packages of its industrial thermal insulation products
containing asbestos fiber:

CAUTION
THIS PRODUCT COWTAINS ASBESTOS FIBER. INHALATION
OF ASBESTOS IN EXCESSIVE QUANTITIES OVER LONG
PERIODS OF TIME MAY BE HARMIUL.
IF DUST IS CREATED WHEN THIS PRODUCT IS HANDLED,
AVOID BREATHING THLE DUST. I ADEQUATE VENTILATION
CONTROL IS NOT POSSIBLE, WEAR RESPIRATORS APPROVED
BY THE U.S. BUREAU OF MINES IOR IPNEUMONCONIOSIS
PRODUCING DUST.

In 1970, tihis warning label was changed to read as follows:

CAUTION
CONTAINS ASBESTOS FIBER. INHALATION IN EXCESSIVE
QUANTITIES OVER LONG PERIODS OF TIME MAY BE HARMFUL.
AVOID BREATING DUST. IF ADEQUATE VENTILATION IS
NOT POSSIBLE, WEAR RESPIRATORS APPROVED BY THE U.S.
BUREAU OF MINES FOR PHNEUMONCONIOSIS PRODUCING DUST.

In approximately 1972, this warning was changed to read as follows:

CAUTION
CONTAINS ASBESTOS FIBER. INIALATION IN EXCESSIVE
QUANTITIES OVER LONG PERIODS OF TIME MAY BE HARMIUL.
AVOID BREATHING DUST.

In usinyg these warnings, GAF was following other. manufacturers

who used such cautionary notices after some opinions were expressed
by members of the medical profession that there might be a health
risk involved in the inhalation of excessive guantities of asbestos
fiber. Commencing in 1972, pursuant to the requirements of the
Occupational Safety & Health Act of 1970, GAl' placed the last
notice set out above. ‘

In the mid 1960's, NIMA, cf which GAP was a member, commenced
dissemination to distributors of asbestos hazard warnings.



GAF CORPORATION

COON case, RESPONSES OF GAF CORPORATION TO PLAINTIFF'S FIRST SET
OF INTERROGATORIES, DATED NOVEMBER 21, 1978.

Interrogatory 1l: Ruberoid Company, which GAF merged with in 1967,
- was engaged in manufacturing materlals containing asbestos, and
distributed those materials.

Interrogatory 3: Defendan£ states that it did not sell to shipyards
at which plalntlff worked during the time he was employed there.
‘That is: :

1943 - Bethlehem Shipyard, Alameda. -

1946-1951 - Various jobs at Pabco Company, Emeryville;
Todd Shipyard, Alameda, Bethlehem Shipyard, Alameda.

1952 - Steamfitter-welder working out of Bakersfleld at
various jobs.

1955 - Steamfitter-welder working out of Local 342, Steam-

. fitter, Concord. (Here approximately 50% of the jobs
involved exposure to asbestos on either new constructio
or modification to 0ld contruction or repair.

Interrogatory 16: Defendant does not have its sales or manufacturing
records for the years plaintiff worked in a shipyard.

Interrogatory 19: No depositions have been taken with respect to

- litigation filed in Northern California of defendant s employees or
former employees.

DG
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GAF CORPORATION - IN THE RIVIERA VS. FIBERBOARD CASE

GAF responses to Plaintiff's Interrogatories, dated March 5, 1979,
Set 2.

Page 5, Interr. #120 - The predecessor to GAF is Ruberoid. GAF claims
that it has no documents which relate to or reflect warranties or
disclaimers, limitations, exclusions of warranty concerning the quality
user benefits of Ruberoid's asbestos products. GAF did have a
technical bulletin regarding the thermal insulation products Calsite,
T/NA10Q0 and T/NAR100 Vapor Barrier, dated 1968, in which the disclaimer
was made that no express or implied warranties were made of the -
merchantability and fitness of the particular use or purpose of their
product.

Interr. #125 - page 11l. GAF claims it began placing cautionary
instructions on its cartons containing asbestos products in 1965.

Interr. #126 - page 1l1. GAF claims it has never been a defendant to
a worker's compensation claim filed by a thermal industrial insulation
worker.

Response of GAF Corporation to Plaintiff's First Set of Interrogatories,
dated - November 13, 1978.

Interr. #2, page 4 - GAF holds a certificate of authority to do business
in California. 1Its principal place of business is located at 140 W.
51st St., NY NY 10020. ©On May 26, 1967, GAF merged with the Ruberoid
Co., a New Jersey corporation, assuming its assets and liabilities.
Ruberoid began themanufacture of industrial thermal insulation products
containing asbestos figers in the late 1920s or early 1930s.

Interr. #4, page 6 - GAF and its predecessor Ruberoid manufactured
asbestos oproducts at the following places: (1) Gloucester, N.J.

from the early 1940's until mid-1970; (2) Hyde Park, VT from 1936

thru Sept. of 1975; (3) Southbound Brook, NJ from 1962 to Sept. 1971;

(4) Erie, PA from approximately 1928. Several years ago this facility
discontinued the manufacture of industrial insulation products containing
asbestos. The persons who were in charge of these manufacturing
facilities are either no longer in the employe of GAF or unknown, with
the exception of Wayne Paige, who for a period of time was manager of

the Hyde Park mine.

Interr. #5, page 7 - GAF has no corporate records which show that it
distributed industrial insulation products containing asbestos in
California. GArF did not have control over others who may have shipped

or sold GAF industrial insulation products containing asbestos to or
in California. They claim that they have no available corporate records

who might identify these other identities who may have shipped their
products to California.
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Interr. #6, page 8 thru page 9 - GAF manufactured the following asbestos-
containing products: (1) Calsite - a high temperature pipe covering
and built up white block containing approximately 10% amosite and

% crysotol asbestos fiber and the remainder consisting of hydrous

lime silicate and diatomaceous earth; (2) "115" and "214" insulation
cement - known generically as 7M and 7K type cements, respectively.
These insulating cements were composed entirely of Crysotile asbestos
fiber; (3) T/NA-100 Insulation Jacketing - a 2-ply, laminated product
consisting of a layer of asbestos paper in which crysotile asbestos
products were bonded with neoprene and a layer of polyvinyl floride
(Tedlar) plastic film attached by adhesive on one side. (4) asbestos
paper and millboard - crysotile insulating paper, used as jacketing
or pipe wrap. The contents of these products varied from time to time.
All products were white a fibrous.

Interr. #7, page 9 - GAF claﬁms that from 1938 thru 1978, it purchased
unknown quantities of asbestos fiber from Johns Manville, Kabesbestos
Corporation and other companies whose names can't be recalled.

Interr. #8, page 10 - In late 1965 or early 1966, Ruberoid began
placing warning on its packages of industrial thermal insulation
products containing asbestos. 1It's basically the same warning issued
by other companies. Their warning was changed in 1970 and again in
1972.

Interr. #9, page 12 - In the mid-1960's, NIMA, of which GAF was a
member, commenced dissemination to distributors of asbestos hazard
warnings.

Interr. #10, page 12-13 -~ GAF does not presently manufacture or supply
any industrial insulation product containing asbestos.

From 1936 through 1974, Ruberoid began operating a crysotile mine in
Hyde Park, Vermont. GAF sold the mine in 1974, at which time it was
still in operation.

Interr. #16, page 16 - Ruberoid operated a processing mill in connection
with its quarry in Hyde Park, Vermont. GAF believes the mill began
production in approximately 1936. GAF sold the mill in 1974.

Interr. =222, page 20 - GAF belonged to National Insulation Manufacturer's
Associlation, Inc.. and Asbestos®Cement Product Association.

Interr. 724, page 21 - GAF representatives did attend certain meetings
of these orcanlaatlons, but there are no corporate recoras which showed
the dates or subject matters of the meetings.

Interr. #26, page 22 - GAF claims it has no records regarding any studies
concucted by it regarding the.affect of products containing asbestos on

thelungs and physical conditicdns of employees or others who used their
products.,
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Interr. #28, page 23 - Most Ruberoid and GAF industrial thermal
insulation products were sold in corrugated cardboard boxes bearing

the company's respective names or logos. The insulating cement was

sold in heavy-duty bags. GAF thermal industrial insulation products
were sold to distributors by company-employed salesmen. GAF does

state that distribution of GAF and Ruberoid products was "infinitesimal"
west of the Rocky Mountains.

Interr. #47, page 31 - The Ruberoid Co. was incorporated in New York

in 1886, The Standard Paint Co. After several corporate changes,

the Standard Paint Co., was incorporated in New Jersey in 1905. The
Standard Paint Co. became the Ruberoid Co. on March 10, 1921. After

1966 the executive offices of the Ruberoid Co. were located at 733

3rd Ave., NY, NY. GAF was incorporated in Delaware in 1929 as the
American I.G. Chemical Corporation. Its name was changed in 1939 to
General Analine and Film Corporationand again in 1968 to GAF Corporation.
Its president is Philip B. Dalton.

GAF merged with Ruberoid Co. on March 23, 1967. Ruberoid began
manufacturing asbestos contained products in the late 1920's or early
1930's. GAF ceased the manufacture of such products in 1972.

Interr. #51, page 34 - GAF's products were supplied in a ready-to-use
form, but Calcelite, TN/Al00 asbestos paver and millboard all required
cutting where dimensions so dictated. 7M cement and 6D cement required
mixing with water and in addition a small amount of ordinary building
cement was added at the user's option.

Interr. #53, page 35 - In response to a request for its net profits
for each of the years since 1960, GAF offers to make its financial
statement for the period 1967 to present available to plaintiff's
attorney.

Interr. 56, page 36 - The only time GAF had an insulation material

which did not contain asbestos was when Calcelite was changed in

July or August of 1971 and briefly placed on the market. Its manufacture
was discontinued in the same year.

Interr. %61, page 38 - GAF claims it was aware, although it does not
recall on which date, of the threshhold limit values recommended by
the American Conference of Governmental and Industrial Hygienists.

Interr. %62, page 38 - In this interrogatory they indicate that the
flrst value that they are able to recall was 5 million particles per
cubic foot.

Interr. 369, page 41 - GAF offers to make available to counsel for
inspection and copying whatever sales literature for its insulation
procucts containing asbestos that it can locate in its files for the
vears 1950 thru 1970.
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Interr. 70, page 42 - After 1967 the advertising materials for GAF
were prepared primarily by Ms. Helen Lofaro, Manager of Sales Services
for GAF, then Industrial Products Division, 140 W. 51st St., New

York, NY, 10020.

Interr. #71, page 43 - Ruberoid advertised in the magazine "Asbestos"
but GAF claims it does not have those on file.

Interr. #78, page 46 - GAF says it does not know the date when it
initially established a research department. The following persons
have held theposition of Vice President of Research at GAF:

GAF
Name Date of Service Present Employer
Dr. Leon Katz thru 1967 American Can
Dr. Frederick Grosser 1967thru 1969 GAF
Dr. Robert Meyers 1969 thru 1972 Regal Paper
Dr.. Simon Kantor 1972 thru present GAF

Directors of the Research Department at Ruberoid Co.

Edward Duke thru 1947 Retired; address unknown
Clarence Eckert 1947 thru 1958 Deceased
Philip S. Bettoli 1958 thru 1967 GAF

Interr. #83, page 48 - GAF claims that it does and did have, from
1940 thru 1975, insurance against liability for the design manufacture,
distribution, and sale of asbestos products.

Interr. %84, page 49 - GAF claims that it will make a schedule of such
informationavailable inspection at plaintiff's expense.

Interr. #84 1, page 50 - GAF makes the same offer regarding other
lawsuits filed against GAF.

Interr. #84-2, page 50 - GAF's general rule is that records are retained
for 7 years.
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 Spzciel Fifizr Insulation
for insulating housings, plenum chambers, and air conditioning ducts in offices,
factories, instituticnal and commercial buildings of all kinds

- JAN 1 1981

o/

This insulation is felted from long, tough, super-springy siliceous
fibers of unusual fineness. Extremely low in thermal conductivity, it
has a temperzture limit ¢f 430°F, The fibers are non-absorptive,
corrosicn-resistant, moisture-resistant and incornbustible. They have
been treated %o resist capillary action, will neither rot nor mildew.

Standard Sizes, Thicknesses and Available Facings

WL per Width, Thickness,
Type Cu. 2., ib. lLangth inches inches Facings
No. 411 (exinie) ~ 3.00 437, 80° 30 17 to 5°° VS, FSK. APY
No. 411 (ftexible) 3.co 25 (rolls) 30 1" to 27 VS, FSK, APY . .
¢ Facing Information

No. 412 (semi-rnigid) 3.80 487, 50° 30 17 to 57 VS, FSK, APY, AP . .

P A " " - - ¥S: Heavy asphait-kraft paper. Applied with
No. 313 (seme-ngig)  4.25 487, 20 30 17t0 87« VS, FSK, APY. AP wrap around edge to 413, 414, 415 &
No. 414 (semi-rigid) £.00 487, 60~ 30 V" Y& 17 to 4" VS. FSK, APV, AP 416. Applied with no ecge wrapping to

- — — — Y - - — - ‘one surface of 411 and 412,
Ne. 415 (semi.ngig) 8.C0 48°, 80 20 A", T & 1703 VS, FSK, APY, AP FSK: Foil senm krafs, flame resistant.

No. 416 (semi-ngid) 9.00 43°, 0~ le] Y, 3T & 1" t0 2" VS, FSK, APV, AP APY: .004" aluminum pigmented vinyl flm.

-

®in 37 increments. AP: Asbestos paper.
\/ _ i e R - bl
iy Clzes fneulatisn L L textile fibered

for use 2s 3 duct liner and duct wrap, for refrigerated trucks
end trailers, air conditioning 2nd hezting equipment

This ligntweight, resilient, semi-rigid Slanket insulzation is composed
of fine grass fiters, reinfcrcea with glass textile fiber and bonded
‘Mth 3 {nermesertting resin. it is espec:ally effective as a liner for
air ccrciticning 3nc heating cucets .. . will agsera air-borne noises

-~

in the 250 (o <0CC cos ange and dampen vibration.

Fscing Information > ‘
) ) P:.L:'—'\,,,
Availaoie cn all censities and thicknesses either with no tadbs or with 1 or 2 ~d LS
24ncn taos
RXL LIGHTWEIGHT VAPOR SARRIER PAPER (Rainforced Kratt, Light): Two Dimensional Limitations, Standard Product
iavers ot ZQ-ib. Kraft nacer, reinforceq with ficer 3glass yarn scrim g
(17 x 1" spacing) i asgnait lammation, density thickness wicth length
001 AL Aluminum Fod 3 . . . . - - - 4~ g~ -
02 six Al S | High degree of neat reflection. Foil adds its 2,754 17, 1t4 247,267, 48 100°
~Le Ar ’RU"”'“‘-’“ Farl L, ewn inswiating value througn its exceilent 1015 2 3 24~ - <5- T
‘HecImmEncec 33 | ragiant neat reflectivity. Incombustible. 2 - = ==
i vager zarrer) ; Yy 247, 367, 487 100
. Fsx Re:nforcea Foill and Pacer (Fzil, Scmim, Kraft): A layer of alurminum 1.51b - 1L on 24" 5% 41g- =9
‘cii. re'ntorced wiIn Yizer glass sam mesn anc laminated o <0 id. 1.t 2 e Te _
— firecresisiant <ratt. Yery sirong. Foui asgs ‘e :nsuwiaung value. i 247, 387 457 Rejeld
APY Yinyi Plastic 2.01b. oo o1y, e 247 257 437 £3
FEP R - .- .- =
wEY Ajuminem w~nite or green Digmented. -~ 2g" o)
oy P PO, : 1y 247, 38", 12 co
G IMeclive vaccr carries, 2revices aniraclive fimsn. 3.01d.
Fsxl Foirl Suin Xraf2, aghtwegnt Zrastic 22aung, slacx. ¢ 237,357 48 S

o t——
— —
—
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Commercial Asbestos Paper

As 2 fire retardant with all the
nroperties of a thin, pliable paper,
Ruberoid Asbestos Paper has a
multiplicity of uses in residential
and general building work and in
industrial 2pplications. It can be
used to wrap furnace pipes, air-
conditioning cucts, furnaces, jack-
ets and for the protection of wood
partitions exccsed tc heat. This
prcduct is ideal {or any application
where paper-is desired and a ce-
gree of firecrcofing is required.

Ashestos Millboard

Asbestos Millbcard is designed to
be used wherever a lightweight. in-
expensive fireproofing material is
required. It is employed widely in
insulating ovens and ranges and
for lining grates, ceilings and walls.
its many residential and industrial
uses are apparent when it is con-
sidered that the product is fire
retardant, vermin proof and ¢an be
used as protection agzinst acid
fumes.

o

Insulation Cements

Ruberoid offers a cement for every

temperature problem . . . for both
insulating and finishing.

Temp.

Product Range

Grade 313 Minerai Wool Cament 21C0O°F

Calsiite Cement 1280°F

Gracge 112 Singie Coat Cement 1280°F

Grade 214 Asdestos Cement 1000°F

Grace 115 Astestos Cement 1CCC’F

fonn s o -~ o e 7 b

Ashestos Roilboard

AsSestos Rcilbcard is Sasicaily the
same proguct as Ruberoid Astes-
tcs Pacer, 2xcect that it is made
in thicknesses »f i3 "

-

and X:°. it
is uced for generzi fire proofing,
and heat recisting surpesas. Ut
wiil withsisng amceratures up to

Ashestos Furnace Tape

Ruberoid Asbestos Pager in tzpe
widths has been cut in convenient
size small rolls, making it ezsy 0
handle in the furnace industry.
This tace can be used for sesling
joints in the acplication of cailular
insulation on furnaces and pipes
and air conaitioning ducts.

Asbestos Electrolytic Pager

This scecial long fibre asbestos
pacer i1s sgecifically manufaciures
for chlerine manufaciurers using
electroivtic cell process. it is avaii-
able only upon sceciai order,
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al Cancucetivity / Mean Tema. 2C0*F  J00°*F  400°F  S00°F  6CO°F
13, 1L./ine/Re./"F.) o 03s 0.40 0.4% 20 '3 1

T {Average) . 12.5 ibs, / cu. L,

3t STeagh (Average) 100 1bs. / 3q. in,
2ney 83 Adrasisa (Loss in weight—max) ' After 10 min.—10%; after 20 min,.—22%
v under Saaring Heat [Loss of weight) I 24 hrs. @ 1200°F.—=7.83%; 5 hr3. @ 1000°F==7.0%
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iralleled resistance tc outdcor weathering. It is remarkably easy to apply and
ides significant savings in installation costs. 1t never requires painting or
nerpreofing.

A 100 ccmbines astestes fibre, an inorganic material of established durability
‘lame resisiance, with Tedlar,® a new PVF film of unique characteristics devel-
{ in the laborztories of Du Pznt. The astestos fibre is formed into a tough asbestos
using an elastomeric Sincer. "“Tedlar” is permanently laminated to the asbestos feit
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an elastomeric achesive. b L
zh and flexible cver wicde ‘emperature range (—50° F ‘o over 20Q° F). {SPEC:F!CATIQNS
se-resistant with flame spread rating of 25 by Underwriter's Lzborzton'es.. : Wiqth_qf_.Rgi!.,
ther-resistant . . . will not chalk, craze, erode or corrode on exposure. E. Length - oo
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mical and solvent rasistant! retaining form and strength even when Doiled in strong ! 4 PSRN _ SR
's and bases. Una®ected 2t orcinary temperatures by many classes of csmmen i Nppr.sxa .Sm.psp.mg Weight JuE 500 IE
‘ent; impermez5le ‘0 zreases and oils; unaffected by soil bacteria. . Noter. Butt Strap Steck availzble in rol
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igned for multi-purpose use cver large areas as well as narrow-diameter pipelines. ¢ . .

istant ‘o puncture and abrasion . . . designed to take wear and tear, :\S'pecial sizes and shé:pes 'avéi‘léblé';
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AS T/NA 1C0° Insulaticn and T/NA 100 Vapor Barrier— JAN
A Siinclified Solution o Insulation Jecketing Problems 1 1961

\_/ GA7 T/NA 1CC INSULATION JACKETING GAF T/NA 100 VAPOR BARRIER

GAF T.NA 100 :ac<eting recresznis & majcr oreak-through T/NA 100 Vapor Sarrier zrovices 2 firishec laminaie of
in tne fielc of insuiaticn. It is the firs: anc only flexitle, T/NA 100 insctation anc 0.007 inch Saran film that has all
fire-resisiant jac«elng whiCh provices unparalieled ‘ the cesirztle prooerties of T/NA 00 plus alow moisiure
resisiance IC cuiccer westhening. Iis fexicility, workability, vapor permezoility of 0.05 perms. Saran is 2 vinylicere
anc verszulity simgciifies acolicauen. recuces installation chiorice vinyi chiornice ccoolymer lilm kncwn {or its low
cosis. enc makes i effective for covenng large tank units moisture 2na gas permeatilily. strengtn, excellent aging,
gswell asfcr creieclng extences ipsiines X negligiole water assorolion anc chemical resistance.

T/NA 1CC muiticurcose insulaticn jacketing comeines
ascesicsiter anincrgentc maiznal ¢f 2staclished
curz2diy 2ac tlema resisiance. with Teclar” 2 unique PVF

;
elasizmenc agrasive. gl peer 2ene strengins be!weer;'
inel.mearceszesics el averace EC0 grams perinch of
wicin, Alisr o years (tesiec in Ficricz 2t 43° South) the
sonc sirerginis unchanged. Acselerziec wegthercmeter
testing (3.500 rours) 2iso revezis ng crhance in tend
strerzin

ICAL PROPERTIES

/MA 100 2ckenng ane T/MA 1C0 Vapor Sarrier have
iert-gs.siance i e variety 2! cnemicals. The laminat2
: WO 'NeeXS iTimersion {a: room

& floving crnsmica’s' ammonium
nyCrIx.22 (CIncl). methanci, Yarsel =1, carzen
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