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AGREEMENT OF MERGER

A.g.e.:nent of Mergar dated March 23, 1967, berween GExzraL ANiniNz & oy Cozrorazion,
a Delaware corporatioa (hereizafrer called “GAF™), whose principal ofice and place of business in ==
Staie of Delaware is at 100 West Tenth Streer, Wilmingzion, and 2 majorizy of the Gireciors tharas
and Tzz Ruvzzrom Co., 3 New J'er'ey corporzuon (hersizziter cailed “Ruberoid”), whose pmineis
office and place of business in the Siate of New Jersey is at Canal Road, South Bound Srook. 2ad 2
majority of the directors thereof (said corporadons being hereinzker sometimes referred to as :he
“Constituent Corporations”). :

e
£

A

Wazgaeas, the respective Boards of Directors of the Consdiuear Corporations deem it advisahie
for the general welfare and idvaniage of the respective Constitueat Corporations and their respecsive
stockholders that the Constiruent Corporations merge into a single corporation pursuant to this Agres-
ment and the applicible laws of the States of Delaware and New Jersey;

Now, THEREFORE, in consideration of the mutual agreements and condigons herein contzized, the
Coastituent Corporations hereby agree each with the other, in accordance with the applicable laws of the
States of Delaware and New Jersey, that Ruberoid shall be merged with and into GAF as the survi isg
corporatien, the name of which shall continue to be Gexzaar Axrrine & Frrx CorroraTION (22d whict
in 1ts capacity as such surviving corporation is hereinaiter called the “Surviving Corporation”), and the

terms 2nd conditions of the merger and the mode of carrying it into effect are and shall be as follows:

Arzicte 1. Efective Date; Filing Date. \When this Agreement shall have been authorized, adopred,
approved. signed, acknowledged, filed 2nd recorded in accordance wizh the laws of the State of Delaware
and shali have been adopted, certified and fiied in accordance withr the laws of the Swzate of New Jersey,
tne separate existence of Ruberoid shail cease and it shall be merged isto tue. Suniving Corporatica.
The dzte on which such recording and filing have been complered shall be kmowx as the “ESective Date”,
previded, however, that for accounting purposes only, the merger shall be. considesed eSazive 25 of the

close of business on the last diy of the caiendar month in which the TJecdve Date occuss. Counsel for

each of the Constizuen: Corporations thall agree upon the date oa which this Agresment chzil be
sutmitied for fling in the States of Delaware and New ]e'sev out such suimission shall :zke place with
reascnatle promptness ziter the due approval of this Agreemear by tne respestive stocaholdess of th

Ceaszituear Corporations and the fuifiiiment or waiver of zll of ihe other conditions contained in Articies
KI! and X1II hereoi. The daie of such submission ior filing shall be imown as the “Filing Date”

.
Articee [I. Governing Lew; Certificate of Incorzorction. The laws whick are to govern the
Surmiving Co.,o.e.xon are the laws of the State of Delaveare. The Ceriificaze of Incorperazioz of CAF

L

2s in eflect cn the Electve Date, which shall be 2s siated in Exhibit A herero. shzll be the Cersidezrs
of Incorgoraten 6f the Surviving Corporation froma and afer the Eleciive Date, subjezt alvezve to the
right of the Surviving Corperation to amend its Certificate of Izcorporation in acecrdancs with the lzws

of the Szte of Delaware. ,

Arzicez [II. By-Laws. The By-Laws of the Surviviag Ccmora:ion thall be the 3v.Laws of GAT
as in eXect on the Efecdve Date, until changed or amended as zrovided thersin.

* Azmicrs IV. Manner of Conzerting Sheres; Cepitelization. The mode @f casming the merzar im0
eZec: and the manner and Casis of co:-.ve.-:i:-.g the shares of Rudercid im0 snares of the Sumiwizz Ce:-
porzticn. forthwith upon the ZJeztive Dare, zre as foilews:

(2) Zach share of Czpizzi Stock ¢f Ruberoid cf the var vilue of §1 per share whick it issued
and-outs:anding on the Tfeztve Date (other than shares of such Capital Steek then cwrned
GAT or Ruberoid) shall. by virrue of the merger and “without aay acticn oa the $am of ine holder
thereo!. be converted into ane shiare of §1.2C Convernile Preferred Siock of the Surviving Camorazon
of the par value of S1 per share, of whicn the vonag powers, designations, preierences and reiative,
pardcipating or other rights. znd the qualifications, limisazions or resiricions thereod, are se: fom
in Sxhidit A hereto, and which is hereafter in this Articie IV called the “New .Preferred”.
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(b) Each share of Capital Sicck of Ruleroid of the par value of S1 per share, which is iseued 3
ouzszading aad owned by GAF or Rubderoid on the ZFective Date shall, by virtue of the merger gaa
without 23y action on the part of GAF or Ruberoid, be fortawith redred and cancelied,

(¢) The shares of Common Stock of GAT of the par value ¢f $1 per szare, issued and o"-':;:::
on the Efecdve Date, and aay shares of such Cemmon Stock held by it ia its Teasury, shal rema.n

unchinged, and each cerdficate evidencing ownership of any such shares shall continue 19 evicencs
ownersaip of the same number of shares of tite Surviving CorzcraZon.

;.
] Ul

As promptly as practicable after the Efective Date, each holder of aa outsiaading cemiizte or
cerzifcates theretofore representng shares of Capital Stock of Rubercid shall surrender the same to Fiss:
Nadonal Gty Bank, New York, N. Y., and such holder shall be enctled upon such surreader to receive
in exchange therefor 3 cerdficate or cerzmfcates represenning the owmber of full shares of New Preferved
iato which the shares of Capital Stock of Ruberoid theretoiore represented by the ceruficate or ce=3icatss
so surresdered shall have been converted as aforesaid. Until so surrendered, each cutstaadiag cer=3ecare
which, prior to the Efective Date, represented Capital Stock of Ruberoid, shall be desmed for 2l pus-
poses, other than the paymest of dividends or other distributions, to evidence ownership of the zu=ber of
shares of New Preferred into which the shares of Capital Stock of Rubercid (which, prior to the EJec-
dve Date, were represented thereby) have been so converted, and no dividend or other distsiSuson, if
any, payvable to holders of record of the shares of New Preferred as of any date subsequent to the ZSecxve
Date shall be paid to the holders of oustanding certificates theretofore represeatng shares of Capizal
Stock of Ruberoid ; provided, however, that upon surrender and exchange of such outsitandiag certificares
therezofore representing shares of Capital Stock of Ruberoid there shall be pzid to the record hoiders cf
the cergficates issued in exchange therefor the amoua:, without interest. thereon, of dividezds z=d other
distaibuuons, if any, which would have theretoiore become payable with‘tupecr to the szares of New
Preferred represented thereby.

- On the Efectve Date, each outsianding option to purchase or right to recsive shares of Cazizz! Stock
of Ruberoid granted under Ruberoid’s Incenm'e Stock Oprion Plan or Incentive Compensadon Pza shall
be assumed by the Surviving Corporation zad shall forthwith be converted into an option to zurchase
or right to receive from the Surviving Corporaiion a number of shares of New Preferred ecual to the
numder of shares of Capiaal Stock of Ruberoid receivable or purchasabis theceunder withou: any changs
in the 2ggTegate valuatios or option price. Each such ogtion and right skail otherwise be vpon is same
terms and conditions as set forsh in Ruberoid’s Incansive Stock Option Plaa or Inceative Compensation
Plan, resaecdvely

The ‘o...! number of snares of all classes cf s:ock "l-:cn the Surviving Corporztion shall nave zuthoriny
5

. 10 itzue shall be 31,000,620 shares, consisting of (i) 23,000.609 shares oi Commen Stock of e Tz value
of §i per sha'e and (ii) 6.000.000 shares oi Cor.-:.'::'a' "e'e.-.'ed Stock of e zar vaiuze o S 2er chare
divided iato and issuable in series, of which 3,188.320 i snzll be of 2a izital series desigmaisd $1.20

Convertible Prefesred Stock.

Articce V. Boord of Directors end ORcers. Inizially, zad uansil the elsction 2ad qualifzztion of
their respeczive successors, the members of e 3Bcard ¢f Dirserors of tae Sz..--.-n-::-.; C..,o-z:::: (w30
shall be 16 in number) shall cousist ci the icilowing zersans:

Naze Por CTe addren
Jesse Werner 140 Wee: SE-. S.re::
New York. N. Y. 10020
T. Roiaad Berner 302 Valley Boul-\""d
Weod-Ridge, N. J. 67073
Joha 3. 3ridgwood One Chzse Nlanhatzn Pl
» New York, N. Y. 10013
Jorma A. Cole=an 11 Wail Stree:
New York. N. Y. 10C03
Phiiip 3. Daiton 140 West 315t Sereet

New York, N. Y. 10020

(3%
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Naze
Francis A. Gibborns

Ovea Culp Hobby
Bailey & Howasd
Mazhew Manes
Wm. Peyton Maria
Seymour Milstein
E. J. O'Leary
Dozald L. Sanders
Chris C. Schulze
Sumaer H. Williams

Alvig Zises

Nize

Jesse \Werzer
Trazcis A. Cibbons

Philip B. Dalton

E. J. OLleary
Dorald L. Sanders
Caris C. Scaulze
Jzmes M. Cloney
Léon Katz
Senizmin D. Sisson
Frank P. SoZie

C. Josepn Hylaad
Herbert L. Abrons

John F. Heintz

Chat

Vice
Vies
Vice
Viee
Viee
Viee

Viee

-y

bbbolae

OSce

Preside=zt
President
President
President
Presiden:
Prasiden:

Presider:

Treasursr

Secrezny

Counsel

Conzroiler

1 of the
Eoard and Presiden:
Execesve Vice Presicent

Post OFee Address
140 Weer 315t Sceat
New York, N. Y. 10C20
2410 Polk Avezue
Houston, Texas 77001

401 Norhy Wibasn Aveanue

Chicago, lilizcis 6C611
250 Park Aveaue

New York, N. Y. 10017
B4 William Sceer

New York, N. Y. 10038
733 Third Aveaue

New Yerk, N. Y. 10017
733 Third Aveaue

New York, N. Y. 10017
140 \West 3ist Smest
New York, N. Y. 10020
140 \West 31s: Swee:
New York, N. Y. 10020
63 Joanna Way

Shert Hills, N. J. 07078
1255 Boylston S:ireet
Boston, Mass. 021153

[a case any vacancy shall cecur prior to the ESective Date, it may be filled after the ZZeczive Daze
by the remaining Directors in accordance with the By-Laws of the SurvivingCarporation.

Initally, the officers of the Sumviviag Corporation (who shall be 13 iz number) shall coneis: ¢f the
iollowing persons, who shail coaiinue in office a: the pleasure of the Board of Direciors of e Suviving
Corporatioa:

Post OFce Address

120 West 31st Strae:

New York, N. Y. i

120 \West 31s: Sires:

New York, N. Y. 10328
140 West 31st Stree:
New Yerk, N. Y. 10C22
733 Thisd Aveaus

New Vork, N. Y. :0C:s

120 \West 3let Stres:
New York. DR Ro uicn)

T e e Vwa'y

140 Wes: 2ist
New York. N. Y. 1023

12D West 313t Sires:
New York. N. Y. 10222
120 West 3lst Stres:
New York., N. Y. 1CC22
120 West 31s: Stree:
New York, N. Y. 10022

’
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tices VI. Z5ect of the Merger. Upon the merger becoming effectve, all the righss, soivi: leges

powers and franchises and all propersy and assete of every kind zad ceseripuon of R.zberoxd aduding,
without limitation, patents, rademarks, tradenames, names, licenses and regisTations, and the good wi
reizung to any of the foregoing, shall Le vested in and be heid and 2njoved by the Surdving Cers ity S-1-1 8
witzcut further act or deed, and all the esiates and interests of every kind of the Constiruent Corperztions
incivding all debes due to any of theni o3 whatever zccouny, shzll e as efecmually the 2rocery of w=e Su:-
viving Corporaton as they were of the respective Consutuent Corporadons. aad the title to 2y read esuse
vested by deed or otherwise in azy of the Consdtueat Co.’pcrzncas shall not revert or be in 2=y way
impaired by reason of the merger; and all rights of creditors and all lieas upoa any property of zny of i
Consdruent Corporations shall be preserved vaimpaired, and all debes, liabilities 2nd duties of the respective
Coastrueat Corporations shall theaceforth attach to the Surviving Corporation and may be eniorced zgaiast

it t0 the same extent as if said debts. liabilicies and duties had been incurred or contracted by ic

Ruberocid hereby agrees, to the extent permirted by law, from dme to time, as and when requested
by the Surviving Corporation or by its successors or assigms, io execute and deliver, or czuse to be
executed and delivered, all such deeds and inswruments, and to take, or cause to be mken, such fu-thes
or other action as the Surviving Corporation may deem necessary or desirable in order to vest ia and
ccafirm to the Surviving Corporation dtle to, and possession of, any propesty of Ruberoid acguired
or to be acquired by reason of or as a result of the merger herein provided for, and otherwice to casrv
out the intent and purposes hereof, and the proper officers and directors of Rubercid and the proger
officers and directors of the Surviving Corporation are hereby zuthorized, in the name of Rubesoid or

therwise, to take 22y and 2l] such acdoa.

ArTIciE VII. Approvel of Stockholders. This Agreement shall be submitted to the stockioldess
of each of the Constituent Corporatioas as provided by the applicable laws of the Swmtes of Delaware
and New Jersey at meetings called separaiely to be held for thar puspose om or-before May 31, 1967,
znd if this Agreement shall have been adopied by the recuisite votz.or coasest of such stoch3oider:s
(which, in the case of each of the Consdiuent Corporations is the vote of the holders of at Jeast nwve-thirss
of the respective shares of Common or Capizal Stock ouistanding) and signed aad. zc.\::.o\--"c‘-c‘ in
2ccordance with the applicable iaws of tae Stazes of Deiaware and New Jersey, them grovided 2 ceziiticss
herein conzained shail have been fulfilled z: such date, this Azreement chail be Slad z2nc recosded in
accordance with the laws of the State o Delaware zad 2 ce.—::’:ec copy ci this Agreamen: snzll e fled in

accerdaace wizz the laws of the State of New Jersey, all as coniemplzied by Artcie | hereci. The
Constituent Corporations shall do all such acts and things as shail be necessary cr dasizadie in order 2
efecouate the merger.

This Agresment shall not be so submitted to the siockholders of wie Constituent Corporaticzs urle
:he csnditions referred to in Article XII (e) and Articie XIII (e) shall nave thers:ciore tesa me:

-

"

AxTices VIIID Represenictions end il'crroniies of Rubercid, Ruberoid repressnts zad wisren

Tenls

(3) Ruberoid is a corporation duly organized 2ad existag znd i good siznding uader =2 lzue

of the Scate of New Jersey and nas an autiorized eapitz! stozk comsisting of 10,000,000 shi-es o:

. Capiml Stock of the par value of Si per share of which, as of the date heres!, +,172.832 sharag
- are issued and outstanding, exclusive of +2,986 shares heid in the reasury; o zutho=:sd be:

unissued shares of such Czpital Stock have been resesved for issuznce {or zmy purpose encez:

‘01 690 shares reserved for issuznce undsr Ruberoid’s Incemtive Stock Oftion Plan 2ad there’zze
outss2adiag no other optioss, warrants or rignts to purchase shares of suca Cadital Steck.

(o) The foliowing subsidiaries of Ruteroid coms:iiute zll of the presendy aciive subsidizsies
cf R-ac'oxd and are duly organized and wvalidly exisiing in the siates of ::::.:' respessive izcsroo-
rasion: Amencan Feir Company (Masszzhusens) and its subsidizny Druser rair Compazy (Caae
neczicur). All the outstanding capiiai stock of each of szid su:sxd.a:xes is ow ncd oy Ruberoid, sudjess
to no liens or encumbrances. excest that 313 shares of the 192,730 outstanding shares of Common
Stock and all of the outstanding +.+74 shares of 69¢ Cumulative Preferred ‘Stock. of Americzn Feir

4 -



Comzany are owned by persons other thzn Ruberoid, and Amesican Felt Company cwme 2! =,
ouisinding capital stock of Drycor Feli Company.

(¢) The consclidated sutements of fimzncial positicn of Ruberoid and iis subsidiz=es 25 at
Decazber 31, 1966, 1965 aad 196+ and the suatemezts of censolidated earmings and

- - .
S8 INCtme ratained

in the business of Ruberoid and its subsidiaries for the three years ended om such Czres, corsiies
by Price Waterhouse & Co., copies of whick have besn delivered by Rubescid to GAT, faisis-
presest the fnancial position of Ruberoid and its subsidiazies as at said dates and the resulss of
their operadons for the years thea eaded All such siztemens have besa pregared in coziormi=;

e pupgebamplba
with generally aceepted accounting principies coasistently appiied.

(d) Since December 31, 1966, there has been no material adverse change in tae business c-
propemies or in the condicion, financial or otherwise, of Ruberoid and its subsidiaries.

(¢) Exeept as heretofore disciosed in writing by Ruberoid to GAF, there is no nata=

lidgadon, proceeding or igvestigaton peading or threatened which might reswlt in 2 materiaiiv
adverse change in the properties or business or in the condidon, financial or otherwise, of Ruberoid
aad its subsidiaries or which questions the validity or legality of this Agreemenar or of a=v acties

taken or to be takea by Ruberoid prior to or in connection with this Agreemeat

(i) Except as heretoiore disclosed in writing by Ruberoid to GAF, neither Rubesoid nor
any of its suosidiasies is a party to any material contract not ia the ordinary course of business
wiich is to be performed in whole or in part at or after e date of this Agreemen:

PLTey

(g) Ruberoid and i subsidiaries, respecuvely, have zood zad markemable title to all the real
property, znd good and valid tide to all other property, izcluded in the consolidited statamen: of
&nzncial position of Ruberoid and its suisidiaries as of December 31, 1966, other thaa properm dis.
posed of iz the ordinary course of business aiter said ca:e. The properties of Ruzeroid aac its sub-
sidiaries are mot subject to any mortgage, plecge, reservatioz, encumbrance or lien of any kiad except
mincr encumbrances wiich do not maweriaily izteriere with the use of the property i the ccadues
oi the business of Ruberoid or its subsidiaries, as the czse may e

(h) The federai income tax returas of Ruberoid and its subsidizries have beas zucited
Sy e Internal Reveave Service for &l years to and inciuding the axz3ie year ending Decexber 31,
1660. . The provisions ifor iederal and stare incorme taxas relecied in the imancial smziemesnts
referred o in subparagraph (c) of this Article VIII are zdequaie to cover 2ayv such taxss which
may De 2ssessed agzinst Ruberoid and its subsidiaries in respect of their business zad ozerzticn
¢uring the periods covered by said fimancial siatements azd 2ll prior periods.

(i) Conasummaztion of the merger wiil not violar2 or resuit in a breach of or comszizuie 2

defawic wunder any provision of any charier, by-iaw, indemture, morigage, lease, zgrasmen:, coaimacr,
iastrument, order, judgzment, decree, ordinance, reguiaticz o amy resiriczion of a2y kind o
chanacter to which any property of Rubercid is subject or by which Ruberoid is bounc. exces:
Ruberoid's Loaa Agresmear cdated May 3, 1863 Seiwees Rudersid aad the Zanks named therein
and the Agreement dated April §, 1939 with The Prudenzizl Iasuraace Compazy of Ameriz which
wzs zssumed by Ruberoid on May 3, 1635, znd exced: ior 22isibie mincr treachsas or ceiauis
whica iz the aégregzze would not mazzesiziiy iniesiere witz the use cf Ruberoid's zropermiss zzd
2cee25 OF the operaton of its business.

ArTicez IN. Regreseniasions ené ii'erroniies of G.iF. GAZT represents and warrani than:

(2) GAF is a corperation duly ergamizsd and exizing ang in good smzading undsr the izws
oi the Sute of Delaware and has an sutherized czpitzl eioek coasisung of 20.00C.000 :i=zres of
Comimorn Stock of the par value of Si per siiare. of winck. a5 of the date hereoi. 13,342.060.3 shares
ire issued and ou:stzading; no authorized bu: uaissued shares of such Cormmon Stock have been
rese~ved for issuance ior 2ny purpose exces: 330.000 shares seserved for issuznce pursuant 10 optious

granied or to be granted uader GAF's Stock Opiion 2laa, 330 shares reserved for issuance
5
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putsuznt to a3 option assumed by GAF and 130,508 shares reserved for issuamcs wscs cozves::

of GAF's 534 % Convertble Subordicated Notes due April 1, 1983, and there are cuistanzine no
other optons, warraats or rights to purchase shares of sush Com—en Stocic

0

such subsidiary owned by GAF. Such voung stock is owned diresziy or indirestly by G277, sutiess
the case of domesdc corporadons, to no lieas or escumisrancss. ‘
(¢) The ecnsolidzted balagce sheets of GAT and its subsidizriss as of December 21, 1643, 1642
and 1964 and the satements of consolidaied income and retained earmings of GAF and its sub-
sidiaries for the three vears on said dates, certified by Hasidas & Sells, copies of which have bess
delivered by GAF to Ruberoid, fairly present the fizzncial posidon of GAF and its subsidizsies as a:
said cates and the results of their operadons for the years then ended. All such stiatemests have been
prepased in conformiry with generally accepted accouning principles comsistenty appiied.

(d) Since December 31, 1966, there has been no material adverse change in the busizess or
propertes or in the condidon, financial or otherwise, of GAF and its subsidiaries.

(e) Except as heretofore disclosed in writing by GAF to Ruberoid, there is no mate=al liti-
gation, proceeding or investigation pending or threatened that might resuit iz any matesially zdverse
change in the propertdes or business or in the coadition, finaacial or otherwise, of GATF and its
subsidiaries or which questons the vaiidity or legality of this Agreement or of any aczion takes
or to be taken by GAT prior to or in connection with this Agreemens

(f) Except as heretofore disclosed in writing by GAF te Ruberuvid, neither GAF nor aaw
of its subsidizries is 2 party to a2y matesial contract not in the ordizacy course of tusizass which
is to be performed in whole or ia part at or aiter tne dare of this Agreemenr

(g) GAF and its subsidizries, respeciiveiy, have good and marskemble dile w0 all the rez)

propesty, and good and vaiid dde to z! other property, included in the consolidated dDalz=mzs shaer
of CAF zand its subsiciaries 23 of December 31, 1906, other nan property disposed of in tas

ordizary course of Dusiness after szid date. The properties of GAF 2ad izs subsidizries zrs no:
subject to any mortgage, pledge, resemzton, encumbdraace or lea of aay kind exced: minor ea-
curmbrances which do not mazerially izterfere with the use of the propesty in the conduc: of the
Susiaess of GAF or its subsidizries, as the case may be.

(h) The iederzl income wax rerurns of GAF Rave beea zudited by :he Internal Sevenue
Service for all years to and including the taxabdle year eacing December 31, 1634, Tae provisios
for Federal 2nd s:ate inceme taxes redected in the Arancial statements referted t0 ia sabparagrazh
(¢) of this Artcie IX are adequate to.cover a3y such iaxes which may De zssessed agzizmit GAT
in respect of the business and oparations during the pericds coversd v szid Smanzial siziemen
and 2ll prior periads.

(i) Consummation of the merger will not violate or resuit in 2 breack of o congtiizie 2
defzult under any provision of 22y cxaster, by-law, indearure, morigige, lemse. 2gresmens, conimer,
instroment, order, judgment, decres, ordinzace, regulation Of Iny resTicion of aav Knd er
charzcter to which any property ¢f GAF is subjest or 5y wiich GAZF is bound, excest the AgTes-
meau dated July 10, 1947 and Juiy 3, 1931 berwesn GAF 2ad The Mewopciizza Lile Izsurans
Comgzany, the Note Exchangs Agresmexnts dated Ocicber 10. 1755 betwesn GATF znd Massazhucens

-

5
Muzzal Life Ineurzace Conizany, The Prudantiz! Insurznes Comzany of Americz and Allstaze Inse
ance Conipany, respectveiy. and 152 Noie Zxchange Agresment daisd Ceoioder 14, 1986 denwvesa CAT
and United S:ates Nadonal Bark of Oregen, 21¢ excent for possibie mimor breachss or defauis;
which in the 2ggregate would not materially iateriere with the use of GAT's properties and z:se:s or
the operation of its business.
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Articzs X. Covencnts of Ruberoid. Ruberoid covenants and agrees that Tom
date of this Agreement and wunil the ZZecnive Date:

(a) Ruberoid will not declare or pay any dividends or make any other distrituzion cf assews
to its shareholders, except regular guzrieriy divideands on its Capiral Stock in aa amguns

exceeding $.23 per share per quarter. SEEHEEER

(b) Except as contemplared by this Agreement, neither Rubesoid nor any sussidiasy will:
(1) Make any change in its Cartificzis of Incorperaticn or By-Laws;

(2) Issue or sell, or issue rignts to subscribe to, or grant options to purchase, its Capizu!
Stock (except upon exercise of options heretofore gramted) or make any cha:xge I its cagiml

soructure (except for the purchase of outstandiasg shares of stock of Amsrican Felt Commpany
not owned by Ruberoid) ;

(3) Enter into any commitment not in the erdinary course of business; or
(4) Purchase any of its outstanding shares of Capital Stock.

Ruberoid covenants and agrees that it will, prior to the Filing Date and subject to the aporoval of
its stocknolders, amend Artdcle Third of its Cerzificate of Incorporaton to read as set forth in Exhibit
B hereto.

Articte XI. Covenants of GAF. GAF covezanis and agrees that {rom and aiter the date of tais
Agreement and untll the ESecdve Date:

(a) GAF will not declare or pay any dividendt or mzke any other distribution of 2cc2ts to i

sharenolders, except regular quameriy dividends on its Common Stock in aa amount not exczeding
S.10 per share.

(b) Except a5 contemplated by this Agresment, GAT will not

(1) Make any change in its Ceruficate of Incorporaiion or Bi-Laws excepr as coa-
templated by GAF's Proxy Statamenr dated March 17, 1957, 3 copy ¢f which has bess calivered
to Ruberoid; or

(2) Without the prior consent of Rubereid, issus or seil or issue rights to subsaribe 10
its Cemmon Stock (excep: for shares presenily reserved ior issuance under GAF's Stweck Oziza

lan or otherwise) or make any change in its capital siTusture
GAF covenaats and agrees that it will, prier to the Filing Date 2nd sulject t2.=e z3zroval of it
s:ockholders. ammead Artices Third, Foumh :ad Filth of its C*r'x..c‘t- of Izcsrperaton, 2s heretofcre
amended, so that its Ceruicate of Incorpors:zion wiil read as se: fer:a iz Zxzidit A hesero.

Am—aa b

. Azrticee XII. Conditions Prececent to Qbiigziions ¢f GAF. GAT as2d not coaswnmate the marges
uiess the followiag coaditions shall b2 {ulilied:

(3j The representations 2a€ warranties of Rubderoid ser fcrt ia Artcie VIII of tais Agres-
ment shail e true and correct 2t and as of the Tiiing Date a5 e ';'.. made 2t and as of sush date,
excep: 2s aSectad Sy tranmsaciizas ca.... mplited heredy, ané GATF shali nave rezsives 2 car=3cars.

dzted the Filing Date. signed on Sezaif of Ruberoid 5y its President or @ Vies President zad it

Trezsurer or an Assistant Treasurer, cemiiliving in such Sew:il as CAT may reguest o the fuifiiment
of this condition.

(b) Ruberoid shall have periormed all agreements herein conined to be periormed M it o2
or beiore the Filing Date.



(¢) This Agreement shall have beea adopted by the necessary voie or consent ¢f holésss of
azpizal stock of Rubercid and GAF as set forws in Articde VII hersof 2nd 21y other requiremencs

s 48

prescibed by law as reguisite to the consummatioz of the merger shall have been fulilled

(d) All conseats of third pa'ie.s, indudi ag gover::::e::::.l authorizies, necsssary ca <he ,z.. el
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Tansactions hereby C°=!=mplit=d. shall have be:n ob:z..xed. e.\cep. 25y sueh cozsenis whiss g:

aggregate would not matesially interfere with the use of their respeczve propertes z=d asiais er
the operaton of their respecsive businesses.

(e) Ardcle Third of the Cerdficate of Incorporation of Ruberoid, as heretcicre a=eaded, stz
have been duly amended to read as set forth in Zxhibit B hereto, Ardcles Third, Fourth and Tikx of
the Cerdficate of Incarporation of GAF, as heretofore ammended, shall have beea duly ameaded so =3t
its Cardficate of Incorporaden will read as set forth in Eschibit A hereto.

(f) The holders of not more than 200,000 shares of Ruberoid Capital Stock and 300,000 sharas
of GAF Common Stock shall kave duly objected to the merger in accordance with the aparaisal
statutes of the States of New Jersey and Delaware, respeczively. .

(g) GAF shall have become the beneficial and record owner of a0t less thaz 1,089,200 snzres
oi the outstanding Capital Stock of Ruberoid, subject to no liea, charge or encumbraace.

(h) The parties to the agreenents referved to in Arucles VIII(i) 2ad IX(i) (other thes G2 7T
or Ruberoid) shall have conseated to the consummation of the merger or the indebredness oxui-
stznding under such agreements sr.a.l! have besn refinancsd in 2 m2mner-satsiactory w GAF.

-~

(i) Ruberoid shall have de.x\ ered to GAF an opinion of its coumsel, Messrs Ansza, Jurss,
Smith & Wails, dated as of the Fiiing Date, in form satisfaciory to couasel for GAT, tg the eex
that: .

(1) Rubercid is 2 corporaticn duly orgeanized and- exisiizg aad in good sus ing under
the laws of the State of New Jersey and is duly qualified 0 do tusinsss as a foreigs corperazicz

in each jurisdiction in which the narere of its business or propertiss reguires such guaiii=sics;

(2) This Agreement has beea duly and validly autherized, execuisd and delivesed o+
Ruberoid and is valid and binding upon Ruberoid in accordancs wik its terms; and

(3) All proceecings recuired by law or the provisions of this Agresmsn: tc De titen ov
Ruderoid on or prior to the Filing Date in connection with the tramsacions esniemsizied 3
this Agresment have been duiy and validly taken.

(j) Ruberoid shall have delivered to GAF aa opizion of its tax counssl, Herman Celémzs =

——eie, SSC.,
dated as of the Filing Date, in form satsfactory to counsel for GAF, to ta2 efct that s merger, i
consummated as contemplated by inis Agreement, will not resilt ia any recognizadie gin or ioss 5
GAT or Ruberoid or the stockholders of eithes of them jor Federal income =X purnoses.
B (k) GAF shall have received an opinion or oginions of its counsel, or GAZT shzll 2ave recsives

a tite policy or policies (or binder tasreier), that upon the TZezczive Data the Surviving Cornsrztics

will have acq'...red titie to the rez! sropemies descrived in subzzragrapn (g) of Arzmsle VIII nessg? of
like qualicy to that repsesented in said subparzgraph (g).

(1) GAT shali have received a lsntar irem Prics \Waterhouse & Co., daied the :
in form znd subsiznes sazsiaciory 0 G..:, stating that on ihe Iisis of esasuiiation winy ¢
of Ruberoid, a limited review (burnot zn audit) of Ruberoid’s zezounng rseords. and c.nc- s:eci
fied procedures and inquiries. nothing has come to Weir amention which indicates chz: q_ .o
period from December 31, 1966 to 2 speciiied date not more thaa five days prior to the Filizz De
there has besn any material adverse chiange in the anancizl position of Ruberoid aad its ;ubs.:.;ne_.

8 ;o



(=) The shares of $1.20 Converzble Prefsrred Stock issuable pursuant to this Agre:
the shares of Common Stock issuable upon coaversion therect, shall have beea duiy Lsied
oS =il aotice of issuaznce 03 the New York Stock Exci ange

-

nclusion io the proxy solicizaton material sexmt to the stockholders of GAT n coznesoz with =
::::::r.g of such stockholders to be held in accordance with Arzcie VI] of this Agreemen: ¢nall .

ialse or misieading iz any material respect or shall fal o swte any izc: nec:ssz:) o Sixe e
statements therein not false or misleading in any materia! respect.

() Noge of the izfertmatica which shall have been furnished by or on behalf of Rubersid for

Articaz XIIL. Conditions Precedent to QObligetions of Ruberoid. Rube'cxd gesd 0% consummate
the merges unless the following conditions shail be fulflled:

(a) The represeatadons and warranties of "GAF set forth in Ardele IX of this AgTeeme=: shall
be true and correct at and as of the Filing Date as though made at and as of said date, exesot 28
afTected by transacuons conteziplated hereby, and Ruberoid shall have received a certificate, czted the
Filing Date, signed on behalf of GAF by its President or a Vice Presideat and its Treasurer or aa
Assisant Treasurer, certifying in such dewil as Ruberoid may reques: to the fuillimeat of this
condidon.

(b) GAF shall have performed all agresmeats herein coniained to be performed by it on or
before the riling Date

(¢) This Agresment shall have been adopted by .the necess::v veote-or coasent of heiders of
capiral stock of Ruberoid and GAF as set forth in Artcle VII hereof 2nd.any other requirements
prescsibed by law as requisite to the consummation of .the merger shall have.besa fuliliec.

(d) All consen:s of third pardes, including gove...ne':zl autharites, gecessary-oa the 2% of
Ruberoid or GAF 0 the execution and delivery of this Agreemen: and the consum= :xo- cf the
Tansicions heredy contemplated shzll have been obtained, excep: any such cozsears whic: iz e

aggTegate would not matesially interiere with the use of their respective propersiss mc‘. £523s OT
the operzion of their respeczve businesses.

(e) Artcles Third, Fourth, and Fiith of the CerZiieate of Incorporaton of GAT, as hereswc-
fore zmended, shall have besn duly amended so that its Cerzficate of Incorperation will read as
set forth in Exhibit A hereto, and Article Third of the CertiSesie of Incorpc:::ﬁoa of Ruderoid,
as heretoiore amended, shall nave been duly amsaded 1o read as se: forih in Exkidit B heresc,

(i) The parties to the agreements referred to in Arzcles VIII(i) aad IX(i) (owrer wzn GAT
or Ruberoid)-shall have consented 0 the consummation of the merger or the indedtedness cuisiand-
‘ag usder such agreements shall have beex relnanced in a manner szusiactory to Rubereid.

(g) GATFT shall have delivered to Ruberoid 2z ofizion of its counsel, Messrs. Wi Inreg. S2mson,
Putzzen & Roberts, dated the Tiling Daze, in ferm sziisiaciory o couxsel for Rv.::.'o.c, 10 ns

- eZect that:
(1) GAF is a corporazcn culy organized and existing zad in good siznding u=odes
aws of the S:ate of Delawars and is d::\' guaiiied 0 do business 2s a foreign carperizien in
each jurisdiczica in which the nature of the properues owned reguires such guziilcasies;

vag
e

(2) this Agreement has deen culy and validly authorized, evecuted and delivered =y GAS
236 is valid 2nd tingizg upen GAT in aceordance w..h its terms;

(3) all proceedings reguired by law or the provisions of i “Agreement to be izxea Sy
GAF on or prior to the Filing Date in conneciion with the transacnons contemziated by :hi
Agreement have been duly and validly :aken; and

9




(4) The merger, if consummated as contemplated by this Agresment, will ne:
any recogmizable gain or loss to GAZF or Ruberoid or the stockholders of eitner of
Federal income m=x purposes. :

(h) Ruberoid shall bave received a letter from Haskins & Sells, dated the Filing Dars, in iz

—
wr oems ewaeas

and subsmace sadsfactory to Ruberoid, s:ting that on the basis of consuitadon with oFRcars ¢f GAT
a Lmited review (but not z3 audit) of GAF's aczounzing records, and other speciied croceduras ang
inquiries, nothing has come to their antenzioa which indicates that duricg the period irem Decamies
31, 1966 to a speciied date no: more than Sve days prior to the Filizg Date thers 525 trem -oo-
material adverse change in the financial position of GAF and its subsidiaries. ]

(i) The shares of $§1.20 Converzible Preferred Stock issuable pursuant to this Agreemens, snd

the shares of Common Stock issuable upon conversion thereof, shall have been duly Listed wpos
officizl notice of issuance on the New York Stock Exchange.

(j) None of the information which shall have been furnished by or on behali of GAF ior
inclusion in the proxy solicitation mater:al sent to the stockholders of Ruberoid in ceznection
with the meezng of such stockholders.to be held in accordance with Assicle VII of this Agres-
ment shall be false or misleading in any material respect or shall fail to state any jact nscessasy
to make the statements therein not false or misleading in 2nv material respect

ARTICLE XIV, Terminction. If, in the cpinion of the Board of Directors of both of the Con-
strueat Cerporations, as evidenced by resoluiions adopted by the respective Boards ind deiivered
to the other Constituent Corporation prior to the Filing Date, it is nor advisable.to procsed with the
coasumumation of the merger for any reason, including, without limitazion, the nu=mber of chares of
eitner Constituent Corporation for which the holders thereoi shall have demanded gzyment, thea
this Agreement, notwithstanding the sausiaction of all conditions herein contained, shall terminate.
The Coznstituent Corporations agree that :ne representations zod wzrranties conizined in this AgTee-
me=t shall expire upon, and be terminated by, the consummation of the merger.

Azticte XV. Weiver. Aay failure of either of the Comstituent Corporaticns to comzlv with
any of its obligations, agreements or conditions herein contained may be waived in wridag by the
other Coanstituen: Corporation. In the event that either of the Coastituent Corporations ebzll have
been zut on notice at least five days befcre the Filing Date of the failure or aprareat failure of :ne
other Constiruear Corporation to compiy with any of its obligztions. agresmenis or csadizions herein
conizined. such Constitueat Corporation shall, at least fve davs beiore the Tiling Daie, neziv such
other Censtituent Corporation of such failure and (if such be the case) its inten:on to rely hereen
as 2 basis for not consummazing the merger.

Articze XVI [nspection. From the date hereof to the EZective Date. GAF aad Rubasoid,
respectively, shall provide each other with such information and permit their respective oFzers aad
representanves such accass to properties as either of them may from ume to time reasonadly reguire.
provided, however, thet neither party shall have access o the formulae, secre: know-now and scis=:ide
research data of the other. li the merger is not consummated. zll documenis snail be returned 10 ne
gy furnishing the same. and all iniormiation ob:xined gursuznmt 10 tius paragraph shall de trazied zg
coniidential.

Arriczs XVII. Zxpenses. The Surviving Corperziizn ehall 2zy 2l exzenses of carming thie

Agrrement into effect and of aczampiisking the me-zer, inmcinding amsunis, if oy, @ which siok-
holders who may dissen: may be enutled by reason of the merger; provided, however, that in :h
event :3e merger shall not become eleciive for any reason. each of the parties hersto shall 2zy ne
iess and expenses of its respective counsel, accountants and financial advisers,. but il other expenses

10 ’



incdeat to the negozagon and the preparaccn of this Agreemeznz shall be divided equally Seswes-
GATF and Ruberaid

Azriccs XVIIL. General

(a) Brokerage. GAT and Ruberoid each represenzs to the other that it Ras 230t imcu—red z-v
liadility for brokerage fees or commissions in connezlion with this Agreement or the merger.

. (b) Certificates as to Votes and Dissents. Prior to the Filiag Date of the merger, GAT aod

Ruberoid sball each deliver to the other a certificate of its Secrawry or an Assisiant Secreacy sersag
forth: ' :

(1) The number of shares of siock outsunding 2ad ezuded to vote on the apgroval of
this Agreement and the number of shares voted in iavor of the approval of this Agres=est and
the number of shares voted against the approval of this Agreemeat; and

(2) The number of stockholders not voting in favor of this Agreement, as of the date of said
certificate, who have duly objected to the merger as con:=mplated by Articie NII(f), 2zd the
number of shares of record held by each such stockholder.

(¢) Execution in Counterparts. For the convenience of the pardes and to facilitaze flizg, this
Agreement may be executed in one or more counzerparts, each of whicn shall be deemed 2n origizal
inscument, but all such counterparts together shall constitute but one agreement

(d) Notices. All nodees which are required or may be givea pursuant to this Agresmesz: shall
be sulicient in all respects if given in writing and delivered persoaally or by registered or cemiled
=ail, postage prepaid, as foilows:

If 1o GATF:
To: Jesse Werner, Chairman and President
General Aniline & Film Corporz:ion
140 West' 51st Street
New York, N.¥Y. 10020
Copy to: Winthrop, Stmson. Puiram & Robens

30 Rockefeller Plaza
New York, N.Y. 10020

If to Ruberoid:

To: E.J.O'Leary, Cazirman and Presiden:
The Rubderoid Co.
733 Trizd Avenue
New Yori, N.¥Y. 10017
Copy to: Austa, Burzs, Smith & Wails
335 Fikth Avenue
New York, N.X. 10017

- In Wiryess WRereoF, this Agresment has deen signed by ar least 3 m2jority of e Beard of
Direc:ors of each of the Constnuent Corporztions, aad e22% of 3e Constituent Corperztions has cavsed
its ccrporate seal to be hereuato z<ixed znd awesied by the sigrature of iis Secreizry or Assisian:

Secresary, all as of the dae £t above wricten.

1l
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. I, C. JOSZPH KEYLAND, Secretary c¢f CINZIRAL AnILIn:s
& riLM CORPORATICIY, a cerporation crganized and existing
under the laws of the State of Delawzre, heredy certify,
as such Secretary and under the seal of the said cecryoraticn,
that the Agreement ci Merger to which this certificaze is ..
attached, after having been first duly signed on berzl’ of

the said corporztion, as required by the General Cerpcraztic:n
Law of Delaware, by 2 majority of the directors cf said
corporation, and by The Ruberoid Co., 2 corporation ¢f tx
State of New Jersey, was duly submitted to the stockholde
of General Aniline & Film Corporation at a special rceetin
cf sa2id stockholders called and held separately from the
meeting of stockholders of any other ccrporation after zt
least twenty days' notice by mezil and notice by pudblication

as provided by Section 251 of Title 8 of the Delaware Coce

of 1953, on the 26th day of May, 1967, for the purpose of
consicering and taking action upon the proposed Agreecent of
Merger; and that Thirteen Million, Tnree Hundred Fortyv-two
Thousand sixty and one-rhalf (13,342,060.5) shares of stock

of said corpeoration were on said date issued and outstanding;
that the holders of Nine Milliom, Sevex Hundre=d Tuexnty-Zight Thousand, Se
Hundred Thircy-two (9,728,732 ° ") shares voted by
ballot in person or oy proxy ia faver of the adeption, and the
nolcéars of Tue Thousand Sightv-Seven, Eight Hundred Twenty-Zight )
87,828 ) snares voteé by ballot in person or oy proxy
ageinst the adcption, of the propesed igreedent ol Merger, the
said zffiraative vcte representing at least two-thirds of the
totzl nurnber of shzres of the outstanding czpital stcex of
said corporzticn; and that thereby the Agreezent ci Marger w
et szid meeting cduly zdcpted as the act ol the stockholdéers o
General Aniline & Filx Corporaticn and the duly zfopted az-ezze
of saié corporatien.

S
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&

m
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WITNZSS my hand agg the sezl of c2id Gene;al Aniline
& Filp Corporation tnis 20T dzy of A%&jy , 1987.
/




The fcregoing Agreement of Merger, navinzg oveen
executed by a majority of the Board of DITECVO‘S of Gen
Aniline % Film Corporation, a corporaticn of the State ¢
Delaware, and having been a2dosted separately .y tne sztcek
holders of said General Aniline & Film Co: poration, in ;c-:ri-
ance with the provisions of the General Corpcraticn Lazvw of
the State of Delaware, and thzt fact hzving been certifiesd
on said Agreement of Merger by the Secretary of szid corporaz-
tion, and having been acopued by The Ruberoid Co., a cerpera-
tion of the State of New Jersey, in the menner prescribed ov
the provisions of Title 1% of the Revised Statutes of the

tate of New Jersey, the President and Secretary of each of
the corporations parties to the Agreement do ncw herebdy erecuze
this Agreement of Merger uncder its corporate seal by the zuthcro!
of the directors and stocknolézars of General Aniline & Filiz
Corporation and the stockhelders of The Ruberoid Co., 2s the
act, deed and agreement of each of said corporations cn this

26 & day of 4Qna?/ , 1967.
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GENERAL ANILINE & FIL# CORPORATION

(L Dl

President

l% %//7

Secr%;ary
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TEZZ RUBERCID CC.

'By éi___£2 O 4\:*——~—A-- JS—

rTesiden

€ eﬁh—éiyﬁ’\aﬁ
Cs/eg“:/ \




STATE OF NEW YORX ) -

s SS.:
COTUNTY OF NzZW YO=RX)
2T IT PD2/23ITID that on this 26T daw—of My,
A.D. 1967, personally came before me Wilir £ ASca e

C

a Notary Public in and for the County and State zfcreszid,
JESSZ WZRNEZR, President of GINZ2AL ANILINZ & FILM COZ?O’A:::Y,
a corporation of the State of Delaware 2ad one of the corp-
orations described in and which executed the foregoing
Agreement of Merger, known to me personzally to de suca, zxnd
he, the said Jesse Werner, as such Presicenu, duly executed
sald Agreement of Merger before-me and acknowledzeé szid
Agreezent of Merger to be the act, deed and 2zgrecsgernt of szaid
General Aniline & rilaz Corporation, that the signatures of <nhe
sald President and the Secretary of said corporztion to the
szid Agreement of Merger are in the handwriting of szid
President and Secretary of said Generzl. iAniline & Filiz :
Corporation, and that the seal affixed-to.said agreezent of
Merger is the cozzon or corporate sezl of Sai&-CO‘pO atioz.

IN WITNESS WZZR=0F, I have hereunto set =y nezd act
seal of office the day and year aforesaid.

’7/09&/7@ /(j/(j

ovasy rudlilic

T YIDUT R RONCACE
ey Fudiic, Staic =f New Yor %
o e e ——— F_ . Mo, 03.3622200
~ Qualified i Bronz County
CSomiavon Exaices Maren 30, 1248



