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         The proxy statement filed by American Biltrite Inc. (the
"Company") with the Securities and Exchange Commission on March 28, 2002 in
connection with the Company's annual meeting of stockholders to be held on
May 8, 2002 at the FleetBoston Financial Corporation, America Room, 2nd
floor, 100 Federal Street, Boston, Massachusetts at 9:00 A.M. local time is
hereby amended solely to add the following disclosure after the sole
paragraph appearing under the section heading "Certain Relationships and
Related Transactions" on page 14 of that proxy statement:

         During 2001, the Company employed Mr. William M. Marcus' son in a
marketing position, with compensation paid (including salary, value of
company provided automobile, 401(k) match, and pay in lieu of medical
benefits, as applicable) for 2001 of $64,318.

         During 2001, Congoleum Corporation employed Mr. Roger Marcus' two
daughters, both in marketing positions, with compensation paid (including
salary, value of company provided automobile, 401(k) match, and pay in lieu
of medical benefits, as applicable) for 2001 of $67,864 and $71,124,
respectively, and employed his son-in-law in an administrative position.
Congoleum also employed Mr. Richard G. Marcus' son in a marketing position.
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