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December _Qj_, 1999
Falcon Building Products, Inc.
Sears Tower
233 South Wacker Drive, Suite 3500
Chicago, IL 60606

Re: Collateral Release and Agreement

Ladies and Gentlemen:

The undersigned is the administrative agent (the "Administrative Agent") under
the Amended and Restated Credit Agreement dated as of June 17, 1997, as Amended and
Restated as of September 3, 1999 (as amended, supplemented or otherwise modified from time
to time, the "Credit Agreement"; terms defined therein and not otherwise defined herein are used
herein as therein defined) among Falcon Building Products, Inc. (the "Company"), the Lenders
party thereto, the Administrative Agent, Bankers Trust Company, as Documentation Agent and
Chase Securities Inc., as Lead Arranger and Book Manager. The Credit Agreement was paid off
and terminated in connection with the sale of substantially all the assets of Hart & Cooley, Inc.
("Hart & Cooley") pursuant to the Asset Purchase Agreement, dated as of December 29 , 1999,
between the Company, Hart & Cooley, Penn Ventilation, Inc. ("Penn Ventilation"), Penn
Ventilation, Ltd./Penn Ventilation, Ltee. ("Penn Ventilation, Ltd."), H&C Acquisition Corp. and
Tompkins Industries, Inc., and the sale of 100% of the Capital Stock of the Company pursuant to
the Stock Purchase Agreement, dated as of December 29 , 1999, between the Company, certain
stockholders of the Company and FBP Industries Corp. The Company has requested the
Administrative Agent, on behalf of the Lenders, to release any and all liens and security interests
granted by the Company, Hart & Cooley, Penn Ventilation, Penn Ventilation, Ltd., Warrior,
Mansfield Plumbing Products, Inc. ("Mansfield") and SWC Industries, Inc. ("SWC") in the
respective properties of Hart & Cooley, Penn Ventilation, Penn Ventilation, Ltd., Warrior,
Mansfield and SWC to secure any and all of the Obligations (as defined in the Company Security
Agreement, the Subsidiary Security Agreement and the other security documents) under the
Credit Agreement and the other Credit Documents.

The Administrative Agent, on behalf of the Lenders, hereby agrees to release and
discharge any and all mortgages, security interests, deeds of trust, pledges, charges, liens,
encumbrances, assignments, financing statements and any other Collateral (as defined in the
Company Security Agreement, the Subsidiary Security Agreement and the other security
documents) granted under the Security Documents, in respect of any properties of Hart &
Cooley, Penn Ventilation, Penn Ventilation, Ltd., Warrior, Mansfield or SWC, real or personal,
tangible or intangible, wherever located, to secure any and all of the Obligations including,
without limitation, any and all interest in the Collateral described in the Company Security
Agreement, including, without limitation, the copyrights and copyright licenses set forth on
Schedule I hereto, Subsidiary Security Agreement, Company Pledge Agreement, Holdings
Pledge Agreement and all of the Mortgages. The Administrative Agent, on behalf of the
Lenders, hereby confirms that (i) Hart & Cooley, Penn Ventilation, Penn Ventilation, Ltd.,
Warrior, Mansfield and SWC are released from any and all obligations existing under the
Security Documents and (i1) all of the respective rights to the Collateral of Hart & Cooley, Penn
Ventilation, Penn Ventilation, Ltd., Warrior, Mansfield and SWC have reverted to Hart &
Cooley, Penn Ventilation, Penn Ventilation, Ltd., Warrior, Mansfield, SWC or to whomsoever is
lawfully entitled thereto. The Administrative Agent, on behalf of the Lenders, further agrees to
acknowledge, execute and deliver any and all of such further documents and do such further acts
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as the Company may reasonably request for the purpose of further evidencing, confirming,
recording, registering, perfecting or otherwise documenting the aforesaid releases.

The Administrative Agent, on behalf of the Lenders, also confirms that any and
all obligations of Hart & Cooley, Penn Ventilation, Penn Ventilation, Ltd., Warrior, Mansfield
and SWC under the Guaranties are hereby discharged.

The undersigned acknowledges that PNC Bank, National Association, as Agent
and Lender, is relying on the assurances and releases of the undersigned set forth herein in
extending credit to the Borrowers.

Very truly yours,

THE CHASE MANHATTAN BANK,, as
Administrative Agent under the Credit

Agreement
By:
Name:
Title:

Acknowledged and Agreed:

FALCON BUILDING PRODUCTS INC.

By:

Name: Gus J. Afjas

Title: Executivl| Vice President

80095750_2 .DOC

2

PATENT
REEL: 010609 FRAME: 0520



Dec-29-98 10:40am  From- T-904 P.03/03 F-065

as the Company may reasonably request for the purpose of further evidencing, confirming,
recording, registering, perfecting or otherwise documenting the aforesaid releases.

The Administrative Agent, on behalf of the Lenders, also confirms thar any and
all obligatians of Hart & Cooley, Penn Ventilation, Penn Ventilation, Ltd., Warrior, Mansfield
and SWC under the Guaranties are hereby discharged.

The undersigned acknowledges that PNC Bank, Natonal Association, as Agent
and Lender, is relying on the assurances and releases of the undersigned set forth herein in
extending credit to the Borrowers.

Very truly yours,

THE CHASE MANHATTAN BANK,, as
Administrative Agent under the Credit
Agreement

By: oﬁw_@_/ Abuney

N_ame: Lgnqrd waner
Title:

Acknowledged and Agreed:
FALCON BUILDING PRODUCTS INC.

By:
Name: Gus J. Athas
Title: Executive Vice President
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