“This Setflernent and Mutual Release Agrecment (“Agteetnent”) dated as of fhis 13th day
of April, 2004 js made by and ameng North American Refiactories Company (‘NARCO™), FTeo
Holding Corp. (I:ec”), ntesTes Compaty ( InterTec™), Tri-Star Befractorics, Inc. {7ld-Star™)
and ANH Refiactoties Conpatiy (fk/a RHI Sexvices, Toc,, “ANI’, and together with NARCO,
X<Yee, TnterTec, and Tri-Star, the “Debtors.” and each individnatly, a “Debtor,” 9nd, following

, the “Reorpanized Debtops™ or “Reprzanized Debtor”, as applicable), and
RHI AG, RHI Finance ApS (“RHL Finance™), RHI Refiactories Holding Company (“RHI
Holding”) and each of the oftier subsidiaries of RHI AG fhut have exeented this Agrecment
{collectively, including RHI AG, REI Finance and REI Holding, the “RHI Parties” and each
indliyifnally am “REIParty™). -The Debtors and the RH Parfies are colleetively refermed to hetein
as “Parties” and each, as a “Party.” Th addifion to other words and terms defined elsewhiere in
this Agreement, as useil in this Agreernent the words amd terms defined in Exhibit A hersto have
the meanings given them in such Babibit A, anil this Azoconeat shall be construed in accordance
with the definitions. contained in Exhibit A. '

'WHEREAS, the Debtors have filed volantary petitions for velief ynder Chapter 11 .of the
Bakcuptcy Code in the Bakruptcy Cout at Case Nos. 0220198, 02-20199, 0220200, and 02-
20979, which haikriptcy sases are being jointly administered by the Bankruptoy Court at Cast
No.:02-20198, and Case No. 02-23042, which bankmiptey case is bmgwnﬁyadmmm»y
the Bankraptey Court at Case No, 02-21626 (collectively, the “Banlcroptcy B ngs”

‘WHEREAS, ﬁemanmath&mnﬂmagamstﬁsDﬁmmmnebmm
msay have certain claims qgmnstﬂmmﬁ.mr.hﬁ;md ‘

_ WHEREAS, REI AG s fhe ultimate patent of sll of the RE Parties; and

'WHEREAS, the Debtorshave filed 2 plan of reorganizsiion dated Tuly 31, 2003 (as such

‘plan may be amended or modified from time to time, the “Plan™); and




“WHEREAS, it is contemplated that npon the Plan Bffective Date fhe Debtors will no
Tuiger be dicest-ur inditect subsidisries of R Hioldiog, and will no longer b affiliated with auy
of the RHT Parties; ind ]

Wmﬁm m»fﬂnsAmmLMAGmdmﬁﬂsm&m
mﬂmammﬁwmw@m “(IT Setflement Ap
-with Global Tndustrisl Technologies, Iné. (‘Ql:r’)mdmaﬂihmddebmwmhmmpwy
cases ave being joinfly administercd at Case No. 0221626 (eoltectively, the “GIT Affiliates,”
and dopether with GIT, the “GIT Debtors™),

mlﬂAs,merhm desire 1o compromise their claims and differences a3 set
. forth hexein and o set forth the full axtent of the Parties’ finantia] obligations arising from the
selationshiip between the RHI Enfities (as defined berein) and the Debtors pursnant to the
Modlified Plan (as defined hexein); and

WHEREAS, these whereas clanses are hereby incorporated into and made a past of fhis

NOW, THERERORE, for and in consideration of the foregoing premises and the nminal
promises and ageeements herein contained, and for ofher good end watnabls consideration, she
receipt and sufficiency of which is hereby acknowledged, and intending to bo legally bound
" hereby, the RH Parties and the Debtors agree as follows:

11, Representations and Warranties of the Debtors. The Debtoss represent

and-watrant as follows: .
() Organkaation anid Quabibeation. Bech of the Dbtoss s doly
organized, validly existing and in good standing underthe laws.of it applicable furisdiction of

()  Anthority, Subjest to fhe entry of mn order of the Backrupicy
Court approving this Agreement 2s more fillly described in Secfion 2 hereof; @) the Debtors shall



‘have the full power, right and authority to snter into this Agresment and all other agroesnents,
docnments and instraments t be execnted snd/or delivered in conneation hesevwith or therewith
and o perform their obligations herevnder 2nd thereanderr, and (i) this Agreement and sl ofher
afgteements, documents and instruments o be execuited and/or delivered in connection herewith
or-therewith constitute, and will constitute, the logal, valid snd binding obligations of the
Deblots, enforceable against them in actanlance with their respective toms.

. (©  Anthority With Respert to Sabsidiaxies. ‘The Debtors have the
full powez, fight and aufhority o execute this Agroemsst on behalf of their subsidisties that arp
ot signatories, solely ‘with respect to Section 13 of this Agreement and/or all pther agreements,
docnments anl instouments to be gxecuted and/er defivered in connection herewith ar therewith
and to canse such affilisies to performthe sbligations hereunder and therennder.

() Subsidiary Actions. “The Debtors shall cayse their subsidiaries to
pecform the applicable acfivns as indicated in this Agreement, 3ud 10 comply with the femns
herein. * |

12.  Representations and Warrsnties of e RHI Parties. “Tho RHI Partics
epresent and warrant as follows:

(@  Organization anidl Qualification, Bach of the RHI Purfies is drily
orgavized, validly existing and in gopd standing under the Jaws of its applicable jurisdiction of
o O, i :

()  Anthority. The REHI Parties have the foll power, right and
ansthority o exter into his Agreement and all other agresments, dotuments and instraments to be
gxstuted snd/or delivered in connestion herewith or fherewith aud 1o perform their obligations
hecennier and fhcsemnder. This Agreeméint md Al other agresments, docyments and instrments
1o be executed andlor delivered in comection herewith or therewith constitute, and will
constitite, the legal, valid and binding obligafions of the R¥H Parfics, eaforceable aghinst thein
in accordance with their respective teams.



{9  Auftwrity With Respect to Subsidiaries. REHI AG bag the full
powet, right md mthority $o executs this Agresment on behalf of its subsidiaties other than the .
Debtors, the GIT Debtors mnd the other REI Parfies), solely with sespect to Seofion 13 of this
Agreement andior 4l pther agresments, docwments and instrments  be executed andlor
defivered in comnection hierewith or therewith and 10 canse such subsidiaties 1o perform the-
pbligations heteunder mnd therennder,

(@) Swhsidiary Actions. REHI AG shall canse tlssnbsldimes{oﬂler
than the Debtors, the GI'T Debtors and the other REIX Parties) to perform the applicable actions as
ndicated in this Agreement, and 1o comply with the terms heeein,

2. Eﬂ'esﬁvmmpfmmzut

21. Preliminary Effective Paie. ‘The preliminaty effictive datp of this
Agreement (fhe “Preliminsty Effective Date™) shall oconr when each RHI Party znd each Deblor
4_ mmmﬂddmm*&nnﬂmrrmms a counterpart o this Agreement.

22, Order Approving thiis Agreement. No later than theee (3) days afier the
Preliminary Bifective Date, the Debtors agree to file 2 mofion putsnant to Bankwuptey Code Ruile
9019 (e “9019 Motign™ sécking an Approval Ordes at fhe eailiest possible heasing date in
approve the Debtprs” entry intp this Agreement and the teems and conditiens of this Agroement.
The Debtors shall servs the 9919 Motion in accordance with the Adminisirative Osder and the
Bankruptey Rules.

23. Agreement Effective Date, The sffective date of this Agreement (he

tive Date”) shall ooaxwhmmApp:mwxder,mepmblamfommd

mmmnmmmnmrmammmbymnmmmycmsmg
as each of the Parties shall not be In breach of any of their respective representations and
“wamapties cpatained in Section 1 hereof.




A.  Debtars> Covenants with Respect o Modified Flan. Upen the Agroement
Effective Date, the Debiois agrep as follows: '
4], ncorporation of Agreement into Moilified Plan. The Debtors agree to
propose and support a modifisd and revised Flom tht is consistent with fhe ferms and condiions
of this Agreement, including, withont imitation, Sections 4.2, 43, 44, 45,51,7,8, 9, 10 and
11 hereof (any such plan is herein referred 10 as the “Modified Plan™. The Debtors agree that
this Agreement s n integral part of ths Modified Plan, and shall be incorporated into, made part
of, and attached zs an exhibit to the Modified Plan zndrslated disclosnre statembot. The Debtors
further agree toinclude, in the proposed order or orders of the Bankruptoy Conrt configming the
Modified Plan, such findings of fact, conclusions of haw and orders relating 1o the terms of this
Agreement s are reasonably sutisfactory to the RE Parties. .
' 42, Chanmeling Injunction. The Modified Plan shall provids that each of fhe
RHI Entities shall xeceive the benefit of an injunction 10 be issued by the Bankruptey Coust
wnder Section 524(g) of the Bankmptvy Code (as currently in effect) with respect o present and
fature asbestos-elated death or personsl injury claims and demands that are channeled 10 a trust
1o he created under the Modified Plan, to the gxient fhat sach dlaims dexive fhough any of the
Debtots (he “524(g) Trjunction™. 'The 524(z) Iujunction shall be pxnivalent in Scope to the _
imjgmction 10 be issueid in fayor of the Debtors nder the Modified Plen with respect to present
and fistute asbestos-related death ot personal injury clains and demands, The Modified Plan
shall provide fhat ach of the RUI Bntities shall receive the benefit of any injunction jssued by
the Bankruptcy Court znder Section 105 and/or other applicalils provisions of the Bankruptcy
Code fhat is equiralent ia scope to any injunction issueilin favor of fhe Debtors with respect to
19 2 tenst to b created nnder the Modified Plim, 1o the extent that such clsims desive through any
ofhe Debtors.



peotisions eonsistént with Seofion 13.1 Jitef that shall selease sty slaim of o on behalf of 2
Démmchwas or torld have been asseded 35 a direct claim in the Bankmptcy Procesdings,
or 2 p derivative or slter ego claim agsfinst the REI Batities, inchuding bt not limited to claiims
under Bections 502, 506, 544, 547, 548, 549, 550, and 553 of the Bankwuptey Code, whether or
notsuch ¢laimis pending at the time the Modified Plan is filed or confitmed. -

4A: AlIG Guarsnty. The Modified Plan shall provide that Reorpanized
NARCO shall indenmify REI AG for any claims by Nationsl Tinion Fire Insurance Company of
Pittsburgh, PA and its subsidiary and affiliated companies (“AIGP) under fhat cectsin gaaranty.
agreement between RHI AGHsnd AIG, dated as of July 14, 2000 (fae “AlG Gyatanty™), to iz
extentsnch claims exceed amounts covered by Letter of Credit Number $310988 issued by ABN
AMRO and Letter of Credit Number 715549 issued by RZB Bank.

45, Ammdinenl: or Modifications to Modified l’lxm The Modified Plan
shall include:a provision requizing prior witten consent, which-consent shall not be nareasonably
withheld, of the RHI Parties to -any mendments o1 modifications tp the Modified Plan to the-

46, ‘Nofice of Plan Effective Date. The Debjors shall file with the
Bankmptcy Court a nefice of the ocourrente of the. PlanEﬂbcnveDatewnmnm@)Busmm
'Dqs pfmammﬂﬁmmnm,mammmmm satisfactniy 1o the REI Parties

5. mrmwwmmmmm Plan, Upon the Agreement
“Bffective Date, the RFI Parfies agree as follows;

51. The Moiified Plad.shell provvids, effective 25 of fhe Plan Effeciive Date:

@) for the release, discharge and vanceligtion of all prepetition claims of the REI Bntities against

she Debtors as provided for in Section 13.2 hereof, (i) for the cancellation and ferniination of all



equity interests of the REI Parties in the Debtors, and (i) for the issnance of new common stock
inhe Delbtors 1o the asbestos srust o be created surler the Modifisd Pian.

52, Consent to Modifiedl Plan. The RH Patties shall not object to the
Modified Plan g0 long as the Modified Plan s consistens with this Agreement, inttuding, withont
limitation, Sections 4.1, 4.2, 43, 4.4, 4.5, 5.1, 7, 8,9, 10 and 11 hereof snd acknowledge that fhe -
‘Parties acknpwledge and agree that the REH Parties (i) do not comsent to-any treatiment pursyant
1o the Modified Plan except is explicitly provided herein 20d (i) reserve all righs to object to
the Mogified Plan in the event that it imposes or gives rise to obligations on the RHI Parties

53, ‘Delivery of Honeywell Written Confirmation, RHI Holding shall
defiverto the Debtors & copy of () any wiitten confirmation from Honeywell-to KHI Holding
sanfinming that the Medified Plan for NARCO (a) as filed upon filing and (b) as confirmed-upon
confimmation is acceptable to Honeywell and Gi) any nohoeofyaymﬂns from Honeywell 1o RHL
Holding with respect 10 amounts that will be payable iipon (2) 2 filing and (b) confirmation of 2
Modified Blan for NARCO nnde the Honegwell-Holding Agroament.

6.  Conditions Precedent fo Plan Effective Date. The Deblors agree that the
following. .conditions shall be conditions precedent to the effectiveness ofﬂle Modified Plan and
thsModified Planwill not b eBfective il sush conditions ar satisfied:

i A Final Order confirming the Modified Plan in a maimer reasonably satisfactory

‘to the Paries has been exttered:

fi  The Debtorshave filed wiih the Bankruptoy Conyt the Plan Effertive Date Notice;

fil.  Bach ofthe Parfies shall 1ot be in breach of any of the sepresentations, warranties

of covenants st forth in this Agreetent for langer than ten (10) Business Days |
zfter writtennotice to the ofher Parties of such breach;



iv.  Whitten confirmation from Heneywell tp RHI Holding has been received by RElI
Hplding tonfirming fhat the Modified Plan for NARCO (s) as filed npon filing
znd (b)as confirmed upon. confinmation is acceptable to Honeywell in iis sole
disostion; provided. however, shat if BB Holding toceives all peyments from
Honeywell described in-condition () below, the Patfies shall be deenied 1o havie

¥,  RHI Holding has received all payments from Honeywel] to REI Holding fhat will
be paysbie upon {s) fling and (6) confirmation of a Modificd Plan for NARCO
pnder the Bioneywell Holding Agreement;

vi, Satisfaction of the conditions precedent set forth in Section 4 of that cextain
settlement agreement between RHI Holding and DH Indusires, LLC (DIF),
dated as of April 9, 2004; and

vii  Satisfaction ofthe vonditions set farth i the GIT Settlement Agieement,

Y,  TaxSharing Agreement. The Parties agroe 2s fillows:

73. Upon the Plan Effective Date (i) the Tax Sharing Agteement by and
between RHI Holding, AP Green Indmhmlm., NARCO and Harbison-Walker Refractories
amammmm(wdmmmlmwmmmm &
_ mnmded)ﬂmtmdud&smy of the Debtors.

72. RHIHolding may wiilize any pet operating losses ¢'NOL”), NOL curry~
forwands, and tax credit carry-forwapds of the Debitors to refuge its taxable inpome by any lawful
method umder the Unitel States Tatemal Reverine Code of 1986, as amended, for my year prior
0 the Plan Bifective Date and for the taiableyear during which the Plan Hffective Dae oecurs.

. 7.3. This Agroement does not affect RHI Holding’saﬁh;ytoreoo@imloss&c
assogiated with the everrtual cancellation of the equity interests in GIT, NARCO and ANH.
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