- MWMMWAW{“WMdu of1his13ﬂa.day
“of Apdl,. ZOMiémadobgmdammgﬂnhal’indmmﬂTmhnﬂqgies,hc.(‘m AP.Green
Tnitustiibs, ng, (“A.P: Green™), HacbisonWulker Refiactories Compmy {'Harbiaon, ANH
.. Reftactories Company (Fkla RHI Seivices, Tone., AW’),..andmdwfﬁmsnbsﬁiﬂﬁ%ofﬁff
. fhathave executed fhis Agreement (collestivsly, inslfing GIT, A.P. Groen, Harbison snd ANH,
__ ‘ﬂw“lng.m, mamhmmauany,am and, following the Plan Effective Date, the
Reotganizod Debt ‘Reorginized Debtor”, a8 applicable), and RH AG, RHI ¥inance ApS
subsadmies of REit AG st b exsousad s Agreeniient (collectively, inchading RHI AG, RHI
Hinance and RHI Holding, fhe “BHI Parties” snd each individually an “RHI Pariy™). 'The
Debtors -and the RE Parties are sollectively referred 1o fierein 2 “Basfies” mnd gach, s & -
“Party™ Tn addifion o ofhes words and terms defined dlsewhers in this Agreement, a5 used in
this Agreement the words and gerros defined in Exhibit A hersto have the meanings given them
in such Extibit A, and this Agreement shal bo soistrued da scoordanos with the dsinifons
contained in Bxliibit A. ' . |
" 'WHEREAS, the Debtots‘aan filed voluntary pefitions for relieFunder Chapter 11 of the
‘Bankruptey Cods in the Bmkmptc,y Lonrt at Case Nos. 02-21626 throngh §2-21642, 0221649
-frbugh 02-21654, 02-21980, 0223042 and 0223043, which bankmiptcy cases are being Joutly
+ administered by, the Bankrupty Cowrt at Lase No. 02-21626 (collectively, the “Bankruptey
Brogeedings™); and
WHEREAS, the RHI Parties may havs certain claims agaiust the Debtors and the Debtors
1y have certiin elgims agginst the RH Pariies; and
WHEREAS, RHI AG s fhieulfimate phrent of sil of the REH Parties; and
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wmakms mebabmmﬁlpdnpmnsfmmuﬁmmmm,m@mh
yltmmgbeammded mmomﬁedﬁnmﬁmmmm'mm,md :
WHEREAS nwmmmmmmrmmmmmWMm
mmm@mmm nfRHIHﬂding,mdwﬂlmlmgubeaﬁinmmy
_ mmmmwmmmmmwm#mmbﬂm@
mmwmmmmm@» JARCO Settlomen (Gt
wxﬂathAmmcmReﬁbcmnesc'mnpmy memmm
barkiuptcy msesmbangjom ‘administered at Cose Mo. 02:20198 (collectively, the
mmm aid together with MARCO, the “NARCOT s
'WHEREBAS, ms?arﬁeshmmwmmymmmﬁmdmmddmmmwm
forﬁkhetemmd%settbrﬂlﬂwﬁ)llﬂmwf&erﬁ ﬁnmmalgbhgaﬁons arising from the
xelationship betwe,mﬁlekfﬂmhﬁ {ns {lefined herein) md@ebéwaspmsuantmﬂw
Modified Plan (as defined herein); and | .
. 'WHEBEAS, thess-whereas clauses are bereby incorporated into snd made a part of this
NOW, THEREFORE, for i in considerstion of the foregeing premises and he smtoad
pronsises and agrsements hersin containgd, and for ethet good and yukuablp consideration, e
xeceipt and sufficiency of which is hereby acknowledged, and iutending to be legally bound
‘hereby, the RH] Parties and the Debtors agree as follows:
» L Repmentaﬁnnsdemm
Cy 11 Repmeuﬂaﬁmpand‘Wmanﬁesnﬁhenebtm The Debtors represent
md*wmantasﬁﬂlows:
. (s) Orpmization and Qualification. Rach of the Debtors is duly
otganized, validly existing and in good standing wmder the Jaws of ifs applicable jidisdiction of
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" “dpchompots d inftruiments 0'he xpeuted or dlivered n comection hsewith or therewih,
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agtmm!s,dbmmﬂs mdﬁxsummtstgbemwﬂ mdlotdelwmdmmm‘tmhmrﬂz
ormmwnhcmsmw,mdwmmmmelemmmmm»hﬁsaﬂmwm
nmmmmmmhmmmmmmm
(9  Authority:With Respect to Subsidiaries. The Debines have the
ﬁlllpom ngmmwmmmmwmmhmummm@
not signatories, solely with respect tp Sex:ﬁan%l?» of this Agreement and/or all other agreemetts,
..ﬂmmwmbemmmﬂmddwmdmmmmmmmﬂmemﬁ
Mhm%%hpﬁmﬁcoﬁm@mh&eﬂnﬂamﬂmﬂm
()  Subsidiary Actions, The Debtors shall gause their subsidiaries to
perform the applicable acfions a5 indicated in this Agreement, and to comply with the terms
beefn. - . g :
12, Representations.and Warxanties of the REY Parties, The KEH Pacties
tepwsmtandwmn‘tasfollam ‘
@ Organization imd Qualification. Eadmfﬂ:el?ﬂll’atﬁqs» duly
mgammd,vhhﬁlymsmgmdjngood standing nder fhe laws of its applicible jutsdiction of
g ) Authirity, The RHI Pacies have the full powsr, sight and
auihority to enter into fiis Agsesment and ol ofher agtsements, dogaments and insteuments fo b
exkeyted and/or delivered in connection herewith or therewith and to perform their obligations
‘hereunifer anil theroundpr, This Agreemient and all other agresments, documents and instrnmends
to be exeonted and/or delivered M comhection herewith or therewith consfitute, and will
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(@ Subsidiary Actions. RHI AQ shall emse its subsidiaries (other

mmnémmemmnemmmmmruﬁes)m_mm@phmef
actions as indlicaged in this Agreement, g o comply with the Satros hatein. '

2 Emnﬁvmnfwmmt :

‘ 24. l‘mﬁmmmEﬁecmDate. mmmmmwamfm
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' Agmiemmt_(thsv inary Bffective Date™ shall occnr-when each RHI Party and each Debtor
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22, . Onder Approving this Agreement, No latér than dhuse (3) dags fter tae
‘Preliminany Bffoctive Dale, fhe Debiors ageee 1 file a motion pursuant fo Bankroptcy Code Rule
9019 fshe “9019 Mofign") seeking an. Approval Qrder at the eaicst possitle beating dato in
accordance with the Administrative Order and the Bankruptcy Rules. The Approval Ordet shall
approve the Debiats” entry into this Agtesment and the termes and conditions of this Agreement,-
“The Debtors shall serve fho'9019 Motion in aceordance with the Aduinistrativo Order sud fhe
BankmptiyReles, o " .
23, Agreement Effective Date, The effective datp of this Agreement (the
ffective Date”) shall occur when the Approval Order, sogeptable in form and
Mmmnmmmmrmambmmwﬁmammmm
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: Debg)u’ cﬂmna mmmumamm UpﬂnﬂmAsmemast
41, Incorporation ongwummthioMnﬂiﬁeﬂ'm The Debiors agree 1o
mmmmmammmamwmmnmmmmmmamm.
DfﬁnsAgmmmt,mcluding,mﬂmmhmmm,Secums42,43 44,45,51,7,8,9,10and -
nhermf{mysuchplm:stexmafmedtoasﬁemm’l The Debtors agres that -
this Agreement is anmtagmlpmtnfﬁqudxﬁadﬂm,mdshnﬂbﬁmmrpmeﬂm,madcpm
ﬁmammﬂwmahmmmmmmmmmmmm The Debjors
_fmmeram;omclude,mﬂwmosad soxder-or orders of the Bankmptcy Conrt confirming the -
Modified Plan, such findings of fast, conclysions of law and orders rslating to the terms of this
Agreetmint 4 are reasonably safisfactory 1o the RE Partics,
42, Channeling Injonctivn. The Modified Plan shall provide that each of the
RHI Entities shall zecsive he benefit of m injunction to be issued by the Bankruptcy Court -
ander Section 524(g) of the Bankruptcy Code (as currently in effect) #with espect to prosent and
futite asbestos-related death or peronal injury claims and demanis that sce chanveled to a trust
1o be cteated ynder the Modified Plan, to the extent that such claims derive fhrough any of the
Deblors (the “524(s) Injunction”). ‘Tha 524(g) Trjunetion shall bb squivalent in stope to the
injunction To be issugd in fivor.of the Debtors under he Modified Plan with zpspect to present
and fistnte ashestos-related death or pprsonal injury clsim$ mndl demands. The Mofified Plan
dball provide that cach of fhe REX Entifiss shall receive fhe bensfit of any injunction ismed by
the Bankruptcy Court under Section 105 and/or othet applicable provisions of the Bankruptoy
Lode that'is equivalentin scope fo auy injunction issned in favor of the Debtors with respect
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" Pehsce, which was . could s bich Asseted s a ditoc laim in he Bankrupiey Procesdings,
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mda,sel:nmssoz. 506, 544, .547 545,.549, 550, and 553 of the Bankeuptey Code, whether or

- notsmhdmmmpmdmgatﬁnmﬂmmdaﬁedmmnmdmmnﬁmed

44, AIG Guaranty. The Modified Plan shall provide that Reorganized GFT
' shall indenmify BHJ AG for my claiths by Nationsl Union ¥ire Tasurace Company of
Pittsburgh, PA and its subsidisry and affilisted compaios (AIG") tmder that prtzin guatanty
agmmentbetwmmm anﬂAlG dated a5 of uly 14, 2000 (the Aﬁgu,,a;__ang{_”) to the
mmm excped mummmedby Letter of Credit Namber $310988 issued by ABN
AMRO and Leiter of Credit Mumber 715549 issued By RZB Bank.

45. Amenimenis o Modifications t Modified Plan, The Modfified Plan
shallinclude a provision requiring priot wiitten consent, whmhconsmshaﬂmt ‘be noreasonably
wm:hew,ofﬁekm Parties to any m&nmmmﬂiﬁcaﬁmmmeMomﬁethom
extet such amendment or modification materially adversely impacts-any of the RET Butities.
46. Notice of Pian Effective Dafe. The Debiors shall Hle wiith the

Barikraptcy Congt:a notice of the occntrence of the Rlan Effective Date within thres (3) Busingss
B nmofmermmv@mmafmmmmmmmmmmmrm

s kmruwcmnammmpmmmmwm Upon the Agresent
Effective Dats, the RHI Parties agree a5 follows;
€i) for the xelease, discharge and canellation of 3H prepetition claims of the REI Entities sgainst
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o Do as povidé for in Section 13:2 hessof, () fo the pmcellation and escitation of 4

. mmwmmrmmmnmmen)mmmmmmmm&
T .mthspeiwmﬂw uhmmmbammmemmﬁedmm )
5.1. Oopmttpmﬂm Plgd, The REN Pocties shall nod object to the

mdxﬁed!’lmwloﬂg uﬁe;«nﬁeﬂ%hmmﬁsmmm

Iimsuﬁon,sm 41,42,43, 4.4,45 ., 7,8, 9, 10.a0d 11 hereof ad acknowledge that the -
nmwesmmwm disﬁSnnons wnder the Modified Pln; provided, however, fhat the--
mmmmpmwmmmmzs@domemmy treatment prrsnut -

m}he Modified Plan expept 25 m;ﬂguﬂy provided herein and (i) zesetve all rights o objert o

" fooModified Plan ih fhe event thak it imposes or gives tise to obligations on-the RHI Partics

-:bsymdﬂmobligaﬁmsmfmﬂxm
6. ﬁnmmxtnrlmﬂﬁecﬁvebmﬁebehmwﬁatm

,foﬂomgcmdmmsshall be ponditions precedent 1o the effectiveness ofths Modified Planand

the Modified Plan will not be effective uniil such conditions are satisfied:
i AWinal Order confirming the Modified Pl in 2 marmer reasonably satisfactory

to the Parties has been entered;
i TheDebtors have filed with the Banktuptcy Conrt fhe Plan Bffective Date Notice;
“ ;. Pach offhe Parfics shall notbe in breach of my of the epresentations, warranties

of covenants et forth in this Agreement for longer then fen (10) Brsiness Days
after'writien nofise to e nther Barties of such breach;

i.  Witten confirmation from Honeywell to REIl Holding has been rescived by RE
‘HiMing confinming that e fen.of repsgaiization for WARCO (ss mofified in
saocondancs with the NARCO Sefflement Agreement) (s) as filed npen filing and
{b) a8 confirmed upon confitmation is scceptable to Honeywell in i3 solp
discrefion; provided, however, that it REI Holding receives all payments fiom



