COUNTY OF WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY

APPLICATION FOR FINANCING
Bond Transaction

RETURN TO:
County of Westchester Industrial
Development Agency
148 Martine Avenue
Michaelian Office Building, Room 903
White Plains, New York 10601
Attn: Assistant Secretary
(914) 285-2925 or 2916

The information requested on this form is necessary to process a request for financial assistance from the
County of Westchester Industrial Development Agency. Please complete this form as fully and carefully as
possible, using "none", "not applicable" only where necessary. You may wish to submit this application to your
attorney for his or her review, with particular reference to the Agency's enabling legislation (the New York State
Industrial Development Agency Act, Article 18A of the General Municipal Law, the "Act"). All information on this

form will be kept confidential by the Agency, but may be subject to public inspection under New York freedom of
information law.

Any approval of financial assistance by the Agency will be based upon the information presented in this
application. The application should describe the proposed facility and its proposed users and participants, all as
presently contemplated by the parties. Changes in the nature or status of the proposed facility should be reported

promptly to the Agency, since any such change could disqualify the facility and render it ineligible for financial
assistance.

The Agency is required to adopt an inducement resolution to formally establish the inducement to the
undertaking of the project provided by the Agency's financing. This resolution must be adopted prior to the
commencement of construction of the facility, the award of any construction contract, the placing of any
equipment order, or the execution of any final contract for the acquisition of the facility. Applicants may generally,
however, prior to the time the inducement resolution is adopted, enter into options to purchase property or
contracts to construct or acquire property which are expressly and entirely contingent upon the Agency's issuing
its bonds to provide financing for the project. It should be noted that under the Agency's enabling legislation,
Section 923-a of the Act, no funds of the Agency shall be provided to a project unless (i) at least thirty (30) days'
prior notice of such project shall have been given to each local municipality in which a part or parts of the project
is, or is to be, located and (i) no objection, by resolution of the governing body of such municipality, shall have
been made and delivered to the Agency within such thirty (30) days.

At that time when the Agency issues its bonds, a fee is payable to the Agency. (A) If the applicant is a
for-profit entity, the fee shall be an amount equal to 1% of the first ten million dollars ($10,000,000) and 1/4% for
amounts in excess of ten million dollars ($10,000,000). (B) If the applicant is a not-for-profit entity, the fee shall
be 1/2 of that which the entity would pay were it a for-profit entity.

This Application should be submitted with a $250 Application fee payable to the County of Westchester
Industrial Development Agency, 148 Martine Avenue, Michaelian Office Building, Room 804, White Plains, New
York 10601 (Attn: Assistant Secretary). Note that applicant will also be required to pay for all publication fees
incurred by the Agency with respect to the public notices required by the Act.
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I Applicant.

A. Legal name, mailing address, telephone and telefax.

Lafarge North America Inc.
12950 Worldgate Drive
Herndon, VA 2-170

B. Name, mailing address, telephone and telefax of:

1. Officer to whom communications should be addressed.

Mr. Bruce Willmer

Vice President Strategy & Development
12950 Worldgate Drive

Herndon, VA 20170

Tel: 703-480-3893

Fax: 703-796-9516
bruce.willmer@lafarge-na.com

2. Counsel,

Joseph P. Carlucci, Esq.
Cuddy & Feder LLP

90 Maple Avenue

White Plains, NY 10601
Tel: 914-761-1300

Fax: 914-761-5372
jearlucci@cuddyfeder.com

A. Form of business organization:
for-profit corporation X or not-for-profit corporation general
partnership ___orlimited partnership limited liability company

sole proprietorship
If a corporation or limited liability company, state of incorporation: Maryland

If a foreign corporation or foreign limited liability company, date qualified to do business in New
York: January 27, 1988

B. Principal Owners/Officers/Directors
(Principal owners hold more than 15% equity ownership)

Lafarge SA 53%
Public Stock 47%
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E. If the facility will in any respect be used for commercial purposes, include on a separate
sheet in as much detail as is possible and on an item by item basis the facts or
circumstances which will allow the Agency to conclude that:

1. The financing will induce the location, retention or expansion of the project in the
area it will serve.

2. The economic feasibility of the project will be seriously and substantially impaired
without the availability of financial assistance.

3. To the extent the project serves a local market area, there is a recognized and
demonstrable need for the products or services the project will provide in the
project's market area.

4. The project is compatible with and will significantly assist and enhance all

development plans for its area established formally or informally by local, County,
State and federal authorities.

5. There will be no significant disruption of existing employment or competitive facilities
in the area in which the project is located.

6. The project will initially provide substantial employment, substantial capital
investment, and a substantial increase in the property tax base, and be of a nature
which demonstrates a substantial long-term commitment of the beneficiary to the
County and which makes it highly likely that the substantial increase in employment,
investment and tax base will continue for at least fifteen (15) years.

7. The project is not of a speculative nature.

F. Standard industrial classification number of activity to be carried on at the facility (if known).

GYPSUM MANUFACTURING 32751

G. Describe the nature of the use (as indicated in D, E and F above) that is to be made of the
facility. Include a description of the products to be produced and the market areas to be served.

Indicate land acreage to be financed and the size of the building to be acquired, constructed or
renovated.

Applicant's existing drywall manufacturing complex will be expanded to allow an
increase in drywall production from 300 million square feet to 650million square feet
per year. Products include all drywall types for use in home, business, commercial
and hotel construction. Market area is currently and will continue to be New York,
New Jersey, Connecticut, Rhode Island, Massachusetts, Vermont, New Hampshire,
Pennsylvania. The building will increase in size from 188,730 square feet to 298,800
square feet. The property is currently owned by Lafarge. As part of this expansion,
Lafarge North American would like to acquire additional lands immediately adjacent
to our current facility.

H. Describe any contracts or agreements (options to purchase, purchase contracts,
construction contracts, equipment orders) which have been entered into with respect to the

facility. Please note that the Agency may not finance any land acquired prior to the adoption
C&F: 452904.2 4



by the Agency of an inducement resolution.

Lafarge North America has engaged consultants, engineers and attorneys to assist in
development of the project, obtaining permits and financing from governmental
entities at all levels. The Lafarge Board or Directors has not approved this project
but is expected to act on it at its November meeting. Board approval, if granted, will
be conditioned upon receipt of all necessary zoning approvals and building permits

as well as commitments for appropriate funding from a variety of sources including
the State of New York, the IDA and others.

For projects involving primarily the acquisition of an existing facility, please indicate the
expected dates of acquisition and occupancy }
Describe the arrangements which have been made or are planned for the acquisition of the

facility and, if any party to the proposed acquisition or use of the facility is related to another
party in any manner describe the relationship.

NA

For projects involving primarily the construction of a new facility (or the renovation or
expansion of any existing facility) please indicate the actual or expected dates of the
acquisition of the land upon which the construction will occur currently owned; issuance of
a building permit early 2005; commencement of construction upon issuance of building
permits; occupancy will be concurrent with construction. Describe the type of building

that is to be constructed, and the method of construction that will be used. Steel frame
structure with steel siding.

State whether the foliowing utilities are already on-site:

Water _Y_ Electric __Y
Gas _Y_ Sanitary/Storm Sewer _Y

What is the current zoning of the site? M-2

What is the proposed zoning of the site, if different?

Same

Describe any significant legal, physical or business factors that may impede the acquisition
or completion of construction of the facility. Please note that the Agency is not considered a
"lead agency" under the State Environmental Quality Review Act ("SEQR"), and that any
determinations required thereunder concerning environmental impact statements will be
made by the "lead" county or local agency with respect to the facility (e.g., county health
department, local zoning authority, etc.). The Agency will not provide any financial

assistance to the project until the environmental findings required under SEQR have been
made.

Lafarge North America Board of Directors will review New Jersey and New York
locations as potential sites for the project described in this Application at its meeting
in November of this year. They will vote on one project. The New Jersey location
does not require SEQR process as property is 100% Industrial and located on
property owned and controlied by the Port Authority (of New York/New Jersey). Site

C&F: 452904.2
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plan approvals and building permits are required for each project. New York and
New Jersey funding sources are being pursued concurrently, The Lafarge Board will
vote to select one location over the other after applications for approvals and other
permits have been filed and funding sources for the New York location have been
committed. The SEQR process for the Buchanan location is expected to commence

in August/September. No other impediments to this New York project are known at
this time.

0. Indicate the date by which the proceeds of the Agency's bonds, if issued, will be needed
1st gtr '05 - If the size of the bond issue requested of the Agency exceeds

one million dollars ($1,000,000), estimate the amount (to nearest two hundred fifty thousand
dollars ($250,000)) of capital expenditures paid or incurred by all proposed users of and
participants in the facility in the last three years in the town(s) or city(s) in which the facility
is to be located $3,980,000 and in Westchester County $3,980,000 .

P. Employment and payroll at the facility.

Present* At full capacity

Full time employees 97 97

Part time employees varies varies

Annual payroll $6 million $6 million

*

Including employees or job positions at other facilities who will be transferred to the facility

proposed to be financed by the Agency.

Q.

Will any user of or participant in the facility move any current employees (or job positions) or
operation from one area of Westchester County or New York State to the facility? _No

Will the acquisition or construction of the facility result in a facility user or participant leaving,
abandoning or moving from an existing plant in Westchester County or New York? __ No

Discuss the reasons the facility is being acquired or constructed and situated at its planned
location and, if the answer to either question in Q above is positive, discuss the departure,
abandonment or move in the context of the competitive position of the facility occupant in its
industry and in the context of any serious consideration which has been given to locating in
other states. Be specific and detailed.

Lafarge North America is presently considering the expansion of either the Newark,
NJ plant or the Buchanan, NY plant. Both Plants provide us with the opportunity to
continue to grow our business in the Northeast. Benefits provided by either state,
county, town or village, including benefits made available through Westchester
County Industrial Development Agency ("IDA"), that can significantly impact
financing, training or future operating costs will be used in the analysis of which
location is better to achieve Lafarge North America's objectives. Lafarge North
America's Board will be meeting in November to consider both options. The Board
will factor financial assistance from governmental entities, including the IDA, into its
overall assessment of the project. It is expected that financial assistance will
significantly influence which location is chosen.

Lafarge North America's current wallboard production is at the limit of our current
capacity and wallboard demand continues to grow. The demand for wallboard in the
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Northeast is expected to grow at 2.4% per year over the next 4 years. The Buchanan
and Newark plants serve specifically the tri-state area. In order to "just” maintain our
share of the required wallboard demand in this area this plant must be upgraded. If
the planned expansion does not proceed, Lafarge North America will be in danger of

not being able to serve existing customers and could then be in a position of losing
customers.

The planned expansion will not eliminate or disrupt existing employment at either the
Lafarge North America plants or competitor plants in this industry. This expansion is
required simply to maintain our current market share and service our present
customer demand. Therefore, there should be no disruption of the market from a
supply or price perspective.

Lafarge North America's planned investment is based on a project life of in excess of
25 years. The Northeast market is key to Lafarge North America's long-term strategy
of being a truly national player and part of our Global Vision of being the
"Undisputed World Leader in Building Materials".

Current operations in New York are for 300 million square feet of wallboard
production. The market area will support expansion of production capacity. One
location (New York or New Jersey) must be expanded to meet future demand. The
Expansion Model is driven by the capital cost of construction and the location of the
production facility with respect to the market. Each site will compete on its own
merits for the expansion project.

Lafarge North America Gypsum has spent in excess of two years analyzing the
requirement to modify and improve our assets in the Northeast. The current asset
base is old and high cost (40 years old based on out-dated technology). It has been
made clear by our management, our Board of Directors and our shareholders that
Lafarge North America Gypsum must proceed with a plan to make us more
competitive in the Northeast. Our Board is expecting a recommendation on the
approach senior management is proposing during its November 2004 Board meeting
at which time a final approval of this project is expected.

S. Please set forth any other information with respect to the company, its business or the
facility of which the Agency should be aware in evaluating this application.

Lafarge North America has significant manufacturing operations in New York. Plants
located in Revena, Buchanan and a terminal under construction in Brooklyn exhibit

our commitment to the market area. We would look forward to rebuilding the new
plant in New York.
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plan approvals and building permits are required for each project. New York and
New Jersey funding sources are being pursued concurrently. The Lafarge Board will
vote to select one location over the other after applications for approvals and other
permits have been filed and funding sources for the New York location have been
committed. The SEQR process for the Buchanan location is expected to commence

in August/September. No other impediments to this New York project are known at
this time.

0. Indicate the date by which the proceeds of the Agency's bonds, if issued, will be needed
1st gtr '05 . If the size of the bond issue requested of the Agency exceeds

one million dollars ($1,000,000), estimate the amount (to nearest two hundred fifty thousand
dollars ($250,000)) of capital expenditures paid or incurred by all proposed users of and
participants in the facility in the last three years in the town(s) or city(s) in which the facility
is to be located $3,980,000 and in Westchester County $3,980.000 .

P. Employment and payroll at the facility.

Present* At full capacity

Full time employees 97 97

Part time employees varies varies

Annual payroll $6 million $6 million

*

Including employees or job positions at other facilities who will be transferred to the facility

proposed to be financed by the Agency.

Q.

Will any user of or participant in the facility move any current employees (or job positions) or
operation from one area of Westchester County or New York State to the facility? _No

Will the acquisition or construction of the facility result in a facility user or participant leaving,
abandoning or moving from an existing plant in Westchester County or New York? __ No

Discuss the reasons the facility is being acquired or constructed and situated at its planned
location and, if the answer to either question in Q above is positive, discuss the departure,
abandonment or move in the context of the competitive position of the facility occupant in its

industry and in the context of any serious consideration which has been given to locating in
other states. Be specific and detailed.

Lafarge North America is presently considering the expansion of either the Newark,
NJ plant or the Buchanan, NY plant. Both Plants provide us with the opportunity to
continue to grow our business in the Northeast. Benefits provided by either state,
county, town or village, including benefits made available through Westchester
County Industrial Development Agency ("IDA"), that can significantly impact
financing, training or future operating costs will be used in the analysis of which
location is better to achieve Lafarge North America's objectives. Lafarge North
America's Board will be meeting in November to consider both options. The Board
will factor financial assistance from governmental entities, including the IDA, into its
overall assessment of the project. It is expected that financial assistance will
significantly influence which location is chosen.

Lafarge North America's current wallboard production is at the limit of our current
capacity and wallboard demand continues to grow. The demand for wallboard in the
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T Summary of Estimated Cost/Benefit Analysis

Costs/Financial Assistance Benefits/Economic Development

Sales Tax Exemption _$2,000,000 Jobs created 0

Mortgage Tax Exemption $871,250 Jobs retained __ 97

Property Tax Abatement TBD Private funds invested TBD over next 5 yrs

Interest Savings IRB Issue $16,750,000 est. Other Benefits

V. Reports, documents and additional information.

A. For each user of and participant in the facility, include with both copies of this
application.

1. Copy of the two most recent annual reports, and most recent SEC registration
statement, or

2. A description of the company, its business, its ownership and management,

any major litigation to which it is a party, and audited financial statements for
the two most recent fiscal years.

See Tabs 2,3 and 4

B. Please complete the attached form concerning estimated facility costs.
C. Include with this application an 8 1/2" x 11" map of the site showing the project
location and adjacent roadways.
See Tab 5
D. Please complete the long form Environmental Assessment Form (Parts Il and 11l if

applicable) attached hereto.

See Tab 6
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REPRESENTATIONS BY THE APPLICANT

The Applicant understands and agrees with the Agency as follows:

A.

C&F: 452904.2

Job Listings. In accordance with Section 858-b(2) of the New York General
Municipal Law, the Applicant understands and agrees that, if the Project receives
any Financial Assistance from the Agency, except as otherwise provided by
collective bargaining agreements, new employment opportunities created as a resuit
of the Project will be listed with the New York State Department of Labor Community
Services Division (the “DOL") and with the administrative entity (collectively with the
DOL, the "JTPA Entities") of the service delivery area created by the federal job
training partnership act (Public Law 97-300) ("JTPA”) in which the Project is located.

First Consideration for Employment. In accordance with section 858-b(2) of the New
York General Municipal Law, the Applicant understands and agrees that, if the
Project receives any Financial Assistance from the Agency, except as otherwise
provided by collective bargaining agreements, where practicable, the Applicant will
first consider persons eligible to participate in JTPA programs who shall be referred

by the JTPA Entities for new employment opportunities created as a result of the
Project.

Annual Sales Tax Filings. In accordance with Section 874(8) of the New York
General Municipal Law, the Applicant understands and agrees that, if the Project
receives any sales tax exemptions as part of the Financial Assistance from the
Agency, in accordance with Section 874(8) of the General Municipal Law, the
Applicant agrees to file, or cause to be filed, with the New York State Department of
Taxation and Finance, the annual form prescribed by the Department of Taxation
and Finance, describing the value of all sales tax exemptions claimed by the
Applicant and all consultants of subcontractors retained by the Applicant.

Annual Employment Reports. The Applicant understands and agrees that, if the
Project receives any Financial Assistance from the Agency, the Applicant agrees to
file, or cause to be filed, with the Agency, on an annual basis, reports regarding the
number of people employed at the project site.

Absence of Conflicts of Interest. The Applicant has received from the Agency a list of
the members, officers and employees of the Agency. No member, officer or
employee of the Agency has an interest, whether direct or indirect, in any transaction
contemplated by this Application, except as hereinafter described:
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The undersigned hereby certifies that the information contained in this application and the
attached form is true, correct and complete, and expressly acknowledges that the Agency, in the

issuance of its bonds, and the Agency's bond counsel, in delivering their opinion as to the validity
of the bonds, may rely on this information as a representation of the applicant.

Signature of Applicant's representative: /M
i gl ‘-

Name of representative:__Bruce Willmer

Title of representative:____Vice President Strategy & Development, Gypst

Date: August 12, 2004

C&F: 452804 1
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HOLD HARMLESS AGREEMENT

Applicant hereby releases the County of Westchester Industrial Development Agency ai
members, officers, servants, agents and employees thereof (the "Agency") from, agrees th;
Agency shall not be liable for and agrees to indemnify, defend and hold the Agency harmle
and against any and all liability arising from or expense incurred by (A) the Agency's exami
and processing of, and action pursuant to or upon, the attached Application, regardless of \
or not the Application or the Project described therein or the tax exemptions and other assi:
requested therein are favorably acted upon by the Agency, (B) the Agency's acquisition,
construction and/or installation of the Project described therein and (C) any further action tz
the Agency with respect to the Project; including without limiting the generality of the foregc
causes of action and attorneys' fees and any other expenses incurred in defending any suit
actions which may arise as a result of any of the foregoing. If, for any reason, the Applicant
conclude or consummate necessary negotiations, or fails. within a reasonable or specified |
of time, to take reasonable, proper or requested action, or withdraws, abandons, cancels or
neglects the Application, or if the Agency or the Applicant are unable to reach final agreeme
the respect to the Project, then, and in the event, upon presentation of an invoice itemizing
same, the Applicant shall pay to the Agency, its agents or assigns, all costs incurred by the
in the processing of the Application, including attorneys' fees, if any.

Lafarge Nerth America

| . (Applicant) /A/
? By: § [/A

; Name: Tuce Willm¥:r V
: Title: Vice President Strategy & Develor
Gypsum

Swomn to before me this
A2 dayof _Ad.zq_\m 2004

Q@%O. PrrBamna

olary Public

My Commission Expires 5-31-08
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FACILITY COSTS

The reasonably estimated costs of acquiring, constructing, renovating, expanding and
installing the facility should be set forth in this table.

A FACILITIES TOBE ACQUIRED............ooooieiii $_5.000,000
1. Contract price of
Land and buildings.......................... $5,000.000
B. FACILITIES TO BE CONSTRUCTED, RENOVATED OR
EXPANDED........oooi $
1. Contractprice of land....................cooccoo $ 0
2. Architectural and Engineering......................................... $_2,600,000
3. Site Preparation...................o $_3.600,000
4, Materials.............o.oi $_Incl. in "6" below
5. Labor. .. $_Incl. in "6" below
6 Construction Contracts........................cooooii . e $.14,400,000
7. Utilities Connection..........................co $_Incl. in "D" below
8. Paving and landscaping..................cccooveiieiie $_Incl. in "3" above
C. MACHINERY AND EQUIPMENT ..o $.42,300,000
1. Invoice Cost and Installation .....$
2. Installation............................ $
Mechanical........c.cocceevercerrnnnnne. $_36,400,000
Electrical........ccocovuvvereerrennnen. $__5.900,000
D. INTEREST DURING CONSTRUCTION
(FROM to ) $_0

E. FINANCING, LEGAL, MISCELLANEOUS
(PLEASE SPECIFY)... See attached..............cc.ccc.coocooco.......... .. $_2,381,000

F. CONTINGENCY... General Conditions .................. ................. $_8.800,000

TOTAL ..o $.79,081,000
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AMOUNT OF FINANCIAL ASSISTANCE
REQUESTED THROUGH THE AGENCY:

NOTE:Facility costs may not include working capital, moving expenses, inventory or assumption,
repayment or refinancing of existing indebtedness. Also, the Agency may not finance any land

acquired prior to the adoption by the Agency of an inducement resolution with respect to the
facility.

Attached is the Uniform Tax Exemption Policy of the County of Westchester Industrial

Development Agency. Please refer to that policy for guidance as to the types of and restrictions on -
the financial assistance available through the Agency.

A BONDS ... $79,081,000
B. SALESAND USE TAXES...........coooiiiiii . $_2,000,000
1 Amount...................... $_2,000,000
2. Number of Years........... 5
C. REAL PROPERTY TAX EXEMPTION $_TBD
1. Amount....................L. $
2 Number of Years...........
D MORTGAGE RECORDING TAX.........oceeeeen. .$___ 871,250
TOTAL. ..o $82,069,515

C&F: 452904.2
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FINANCING, LEGAL, MISCELLANEOUS FEES

ltem Estimated Fees
IDA fee

Please include application

And publication fees $_275.000
IDA Local Counsel $__ 20,000
Bond Counsel $__70,000
Trustee $___3.500
Trustee Counsel $__ 3,500
Underwriter $_250,000
Underwriter's Counsel $__40,000
Remarketing Agent $__70,000
Remarketing Agent Counsel $ -0-
Letter of Credit (“LOC") Issuer $_700.,000
LOC Issuer Counsel $__ 50,000
Accounting $__10.000
Borrower’s Counsel $__70.,000

Printing of Bonds and Offering

Statements $ 15,000
Title Charges $_251,500
Debt Service Reserve $ -0-

Other, please explain state Bond Feeat 70 bps ~ $_ 553,000

TOTAL $2, 381,000

C&F: 452904.2
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SCHEDULE C

Workforce Development Iniative
Applicant: Lafarge North America - Gypsum Employer ID Number:

Human Resource Contact Person(s): Phyllis DeVane-Timmons

Address: 12950 Worldgate Drive Herndon Virginia 20170
City State Zip

Telephone: (703) 480-3937 Fax: (703) 796-0061 E-mail; Phyllis.DeVane-
Timmons@Lafarge-na.com

Please list new employment opportunities to be created as a result of the project

Entry Post Entry
Job Type Level Leve}

Anticipated Hire
Number of Openings Date

Anticipated Workforce Training Needs:

For Incumbent Employees:

1. Workforce Safety Training
2. Computer Skills Training

pgrade (present workforce us

technology -- moving to automated systems)

C&F: 452904.2
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