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SUMMARY OF MBETINGS WiTH MARVILLE
April 10-19, 19848

Gary Kern, Dennis Deltley ang the undersiagnad met with various

#anville personnel on April 18 and 19, 1884 fo review various
outdtanding issves and wnresolved watters related to the ag-
guisition of assets agreements between J-M and Manville {here-
inaftery the "Rgreements™). The icsves and matters roviewed

were:

1. Retirement proygram, rhe hgruements provide, in
part, that J-M 15 to provide its foxirer Manville employees with
a retiremont program with bBenafits at least as generovs as
those provided by Meaville. Furthey, ths hgreementa alse
previde that the henefits shall ba provided as soon a5 prac-
tical., Upon a plan being gqualified by the IRS, Manville is to
vrxansfexr to J-M money neld in trust by it for Manville employees
puxtuant to an agreed-upon Formula. J-M has considered and
approved, in principle, a retirment plan, Howaver, tbis plan

"differe from thet of Manville in that the Menville plaun is a

dufined bunefit pisn and the J-M plan 13 a dsfined contribution
plan, Since the new J-M plan will b¢ a terxminatlon aof the
Nanville plan fox tha Manville omployeus, we have bsen advised
that the Honville employeas will inmediately have to have fully
vested rights undar the J-M plan. In any spwant, the adoption
o0f & new plan is long overdue, Hanville Is anxlous to turn over
Lhe funds it preseotly holds Eor the Manville employess znd

approve a plan. Manville admits {t would not bo appropriate for

tham to dictate ¥-M policy and they will not Yikely unressanably
Interfere but will insist on a review the J-¥ plan., While a
Iailure to provide the plan Ls a claar breach of the Agreaments,
Manville’s nctual damages dus to such a breach »ould be AifLi-
celt to guantify. ‘The Manville ewployses may claim they ars
third party bensflclaries of the Agreements and then c¢laim
Gemages Lo the extant that the J-M plan is less gunezous than
the Manville plan,

2, Yasation Pay. J-M has pald accrued vacation pey
to employses that was owed by Msnwille in an amcunt of ap-
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proximat&ly $1100,000, Kanvill* has refused to reimburse J-tf for
this amount. ManvLIlliS is Withholdiog payment because they
believe there has been a breach of the htfreements in that the
same vacation benefits extended «by HanvilJe have not been
extended by j-k to Manville employees, we should obtain a
statement of the Manvliie vacation policy end compare it to the
J-H polioy to determine whether or not Manvi lie's view of this
matLor in correct, ftgaln, MonvlUe emp)oyces may make a third
party beneficiary claim. o

i. batajxCinta Manville lias nfated that it ab-
solutely needs Ene catapoint equipment in early Hay for loca-
tions which are expecting it. Since J-M has no intention of
returning the equipment/ it Ls imperative that we examine all
agreements with Mnnvllle related to Lhie equipment and press
Manville for a definitive statement 96 to the damages/ if any,
which will result from their not receiving the equipment so that
we may determine the site of thS Manville claim for the failure
to return the equipment. Since J-M has notified '{anvilla that
it will not be. returning the oqoiiHnent, they are under a tinl-y
to mitigate damages.

4. asbestos Fiber. J-M agreed to purchase 75S of its
requirements for asbestos Tiber for a period of 5 years from
Mar.ville provided that Manvliie met any third-party price for
such fiber. This is then a "meet or beat" supply contract,
Mar.ville is not aware of O-H having provided them with a
statement of a third-party price in November of 1983 as called
for by the supply contract. Furthermore, Manville is not aware
of any inquiry, proper notice or negotiations related to this
J-(4 contractual undertaking. it is unciear as to whether or
not j-M did, in fact, contact Manvliie and, if they did not,
whet damage, if any, Manvillo has suffered, to maintain an
action for breach of contract and ooileot actual damages,
Manvliie would, in part, have to demonstrate that they would
have been able to supply the asbestos fiber at the contract
price obtained by J-K and then would have l:o show the loss of
profit suffered due to a breach by J-M as damngoo.

There is coma question as to whether or not Me-nvillo
has the right to raise the ifi.iiiti in that they may have gold the
equity, of the subsidiary or its assets to a third party.

Certain minor discrepancies and disputes related to
the amounts due Manville were reviewed and it was agreed that

both parties would provide the appropriate documentation to
resolve them. The disputes were that Manville claimed that (i)
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1308, short tons were purchased for o purchase pricé of 5694
per ton while J-i's visw is that the purchass price vas $660 and
(il) whether or nat 345 short tons ok 344.52 short tone wave
purchased at $625 per ton,

5, Rubher Rings. Manville ugreed that it covld uot
meat the rubber ring price pursuant to the supply contract for
rubber rings bet requested that I-M provide documentation to
demonstrate that it was able to, in fnot, acqguire rubber rings
&t a lower price. Furiher, Manville is most anxious to have J-
14 take vossession of approximately $20,000 worth of rupber
rings prasently being held by Manville inventory.

6. Stockton Prnperty, Manville vecently reguested
a J~F boerd resclution approvisg the guitolaim deed of the
Stockton property inadverteatly transferred to J=i with the
factory property. :

7. Rib Lock. (a) Manville, on behall of Manville
Canada, has agreed, desplte its contentien that ik doms not
hgve to pay any royalty that may be due for its use of the
lisanse For the ridb {ock process, Yo a At royalty for a xib lock
lloenge agreswent with ¥-M, J-M is responsable for 8 28 royzley
to the licensox, the additional 1% to be paid by tfanville Canada
would be.for technicul sssistance raquired by Nanville Canada
Prom J-N, The propnsal sopears to be in principle reasonable and
an agreemsnt should be condludad as soon as possible. Manville
bas agreed to provide a draft agreement,

{b) Ae to the royaliy payment nade by J~M {n 1983,
an issue §s whethor or oot Manville made aby sales subjeot to
royalty, and Lf 8o, how imuch do they owe or was werely Lhe
winimem royalty paid for the right Lo maintain the licenss for
the anpual year of the ljicanse (August 1982 to august 1983)

sihereby there should be a wvplit of the payment or was JI-M's

payment made for royatties which it had to pay which exceeded
the minimup royaltry which then would resuit {b a J-¥ obligtion
as the wmiaimum would not have heen spplicable, In addition, it
hag to be detexmingd whelher or adt lhe minimua paid in August
1983 was for the past yoar or the next year of the )license
agyecment.,

8. Accounts Rzepivable. Manville agreed to provide
a detalled accounting of jaoney received by Manville which way
intended for J-M. Conftrary to Manville's pollcy of exlracting
an unilateral setoff, to the extent that 3-M has veceived
payments intended for Mamville, J-M has reimburerd tuch swes
fzmediptely to the cuslomer,

9, Comtract Cluims. Por contract claims for which
hoth NManville and J-~M may be rasponsible for having suppiied
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pipe, Manville designated Michael Haluza and Xate Richmond a3
the individvals to contact, In addition, Manville nuggested
that thelr expert, Bd BSprimzick coordinate the rnechnical ang
fagtual matters with J-~M persoanel, Prxesently, the major
litigation relates Lo Bhawner Congtruction in Kansas and
Missouri foxr claims of defective pipe allegedly supplied by
both Mapville and J-M,

10, Xsbestos Claim. Manvillc reguaskad that we heep
tham advised any asbestos claims wede by their emplayvess
against J-N as a sucoesgor in intereet under emexrging L= Lifor-
nia law. Ths legal {ssues related t¢ swoh claims are of great
importance to Manville jn that it will not be able to sell
assets fras and clear {f the successor in intarsst doctriang pre-
vails, cCertainly, an intevasting legal issne is poned because
the Bunkruptey Couri's approval of a Lransfex of asssets fre¢ and
¢lear of all claims will conflict with the California doctrine
tlfat J-i1 is a suceesor in intexest and therefore subject to such
claims, .
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