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NORTH AMERICAN REFRACTORIES COMPANY
ASBESTOS PERSONAL INJURY SETTLEMENT TRUST AGREEMENT

This North American Refractories Company Asbestos Personal Injury Settlement
Trust Agreement (for ease of reference hereinafter the “NARCO Asbestos Trust Agreement”)
is among North American Refractories Company, an Ohio corporation and debtor in possession
(“NARCO”) and Honeywell International Inc. (“Honeywell”) (“Settlors”), and
and (“Trustees™), pursuant to the First
Amended Plan of Reorgamzatlon of North American Refractories Company;, et al., dated
September 15, 2005 (the “Plan”).

WHEREAS, NARCO and its affiliated debtors (collectively, the “Debtors”) have
reorganized under the provisions of Chapter 11 of the Bankruptcy Code in cases pending in the
United States Bankruptcy Court for the Western District of Pennsylvania known as In re North
American Refractories Company, et al., Jointly Administered at Case No. 02-20198 (the
“Chapter 11 Cases”); and

WHEREAS, at the time of the entry of the order for relief in the Chapter 11 Cases,
each of NARCO and Honeywell had been named as defendants in personal injury and wrongful
death actions seeking recovery for damages allegedly caused by the presence of, or exposure to,
Asbestos or Asbestos-containing NARCO Product Line products; and

WHEREAS, the Plan, filed by the Debtors, in coordination with Honeywell, the
Bankruptcy Court-appointed committee composed of the representatives of the NARCO
Asbestos claimants (“NARCO Asbestos Claimants’ Committee”) and the Bankruptcy Court
appointed NARCO Asbestos Future Claimants Representative of Future Claimants (“NARCO
Asbestos Future Claimants Representative”), has been confirmed by the Bankruptcy Court;
and

~ WHEREAS, the Plan provides, inter alia, for the creation of the North American
Refractories Asbestos Personal Injury Settlement Trust (for ease of reference hereinafter the
“NARCO Asbestos Trust”); and

WHEREAS, pursuant to the Plan, the NARCO Asbestos Trust is to be funded in
part by an initial cash contribution by Honeywell and by the obligation of Honeywell to make
future payments; and

WHEREAS, pursuant to the Plan, the NARCO Asbestos Trust is to effectively
own all of the equity of Reorganized NARCO, [either] by owning no less than 79% of the equity
of Post-Effective ANH [or 100% of the equity of Post-Effective ANH II]; and

WHEREAS, pursuant to the Plan, the NARCO Asbestos Trust is to use its assets
and income to pay all valid NARCO Asbestos Trust Claims and NARCO Asbestos Demands
(hereinafter for ease of reference “NARCO Asbestos Trust Claims”) pursuant to the NARCO
Asbestos TDP; and



WHEREAS, the Plan provides, among other things, for the complete settlement
and satisfaction of all liabilities and obligations of the Debtors and Honeywell for all NARCO
Asbestos Trust Claims, and

WHEREAS, pursuant to the Plan, the NARCO Asbestos Trust is intended to
qualify as a “Qualified Settlement Fund” within the meaning of Section 1.468B-I of the Treasury
Regulations promulgated under Section 468B of the Internal Revenue Code; and

WHEREAS, the Bankruptcy Court has determined that the NARCO Asbestos
Trust and the Plan satisfy all the prerequisites for a supplemental injunction pursuant to section
524(g) and/or section 105 of the Bankruptcy Code, which NARCO Channeling Injunction has
been issued in connection with the Confirmation Order, which is now a Final Order;

NOW, THEREFORE, it is hereby agreed as follows:
ARTICLE I

DEFINITIONS

All capitalized terms used herein and not otherwise defined in a provision of this
NARCO Asbestos Trust Agreement or in the North American Refractories Company Asbestos
Personal Injury Settlement Trust Distribution Procedures attached to the Plan as Exhibit
NARCO B (for ease of reference hereinafter the “NARCO Asbestos TDP”), shall have the
meanings assigned to them in the Plan and/or the Bankruptcy Code, which definitions are
incorporated by reference herein.

ARTICLE I

AGREEMENT OF TRUST

2.1.  Creation and Name. The Settlors hereby create the NARCO Asbestos Trust as provided
for and referred to in the Plan. The Trustees of the NARCO Asbestos Trust may transact
the business and affairs of the NARCO Asbestos Trust in the name, “North American
Refractories Company Asbestos Personal Injury Settlement Trust”.

2.2. Purpose. The purpose of the NARCO Asbestos Trust is to assume any and all liabilities
of Honeywell, any Honeywell Affiliate, the Debtors, their successors or predecessors in
interest or their affiliates, with respect to any and all NARCO Asbestos Trust Claims,
both presently or prospectively accrued; to use the NARCO Asbestos Trust’s assets and
income to promptly pay holders of valid NARCO Asbestos Trust Claims in such a way
that holders of similar NARCO Asbestos Trust Claims are paid in substantially the same
manner; and to otherwise comply in all respects with the requirements of a trust set forth
in Section 524(g)(2)(B)(i) of the Bankruptcy Code. This purpose shall be fulfilled
through the provisions of this NARCO Asbestos Trust Agreement and in accordance with
the NARCO Asbestos TDP.



2.3.

Funding of the NARCO Asbestos Trust.

(a) Creation of Trust Expense Fund and Claims Funds. On the Effective Date, the
Trustees shall create an Trust Expense Fund and two claims funds, the Annual
Contribution Claims Fund described in Section 2.3(c)(i)(A) below and the Pre-
Established Claims Fund described in Section 2.3(c)(i)(B) below. The Trust Expense
Fund shall be used to pay all Trust Expenses of the NARCO Asbestos Trust in
accordance with the terms and conditions of this NARCO Asbestos Trust Agreement.
The Annual Contribution Claims Fund shall be used to pay valid NARCO Asbestos Trust
Claims (other than Pre-Established Claims) that have been liquidated pursuant all
relevant provisions of the NARCO Asbestos TDP and placed in the NARCO Asbestos
Trust’s Annual Contribution Claims Fund Payment Queue established by Section 4.1(c)
of the NARCO Asbestos TDP. The Pre-Established Claims Fund shall be used to pay
valid NARCO Asbestos Trust Claims that have been established, liquidated and placed in
the NARCO Asbestos Trust’s Pre-Established Claims Fund Payment Queue pursuant to
Section 4.2(a) of the NARCO Asbestos TDP.

(b)  Funding of the Trust Expense Fund. On the Effective Date, Honeywell shall
transfer to the NARCO Asbestos Trust the sum of $ | ] dollars, which is an
amount estimated to be sufficient to pay all Trust Expenses of the Trust Expense Fund
until December 31, 200 [_]. Thereafter, no later than the 15th day of the month
preceding each calendar quarter, Honeywell shall deposit into the Trust Expense Fund
twenty-five percent (25%) (or such other percentage as Honeywell and the Trust may
agree) of the Administrative Budget Amount, as determined in accordance with Section
3.3 hereof, for payment of Trust Expenses for the upcoming quarter, less the amount, if
any, in the Trust Expense Fund as of the 15th day of the month preceding the upcoming
quarter.

(¢)  Funding of the Claims Funds.

.A) In_General. Subject to other provisions of Section 2.3(c), as soon as
reasonably practicable following the end of each calendar quarter, the NARCO
Asbestos Trust shall give Honeywell written notice of the claimants’ names,
social security numbers, individual values, total number and total value relating to
all NARCO Asbestos Trust Claims that were liquidated and entered into the
Annual Contribution Claims Fund Payment Queue for payment from the Annual
Contribution Claims Fund during the prior quarter. The NARCO Asbestos Trust
shall also give Honeywell written notice of the claimants’ names, social security
numbers, individual values, total number and total value relating to all Pre-
Established Claims that were approved for payment from the Pre-Established
Claims Fund and entered into the Pre-Established Claims Fund Payment Queue
during that quarter. Any disputes between the NARCO Asbestos Trust and
Honeywell as to whether a NARCO Asbestos Trust Claim is a Pre-Established
Claim and/or over the liquidated amount of a Pre-Established Claim shall be
resolved pursuant to the dispute resolution procedures set forth in Section 8.14
below



The NARCO Asbestos Trust shall also identify any amounts received by
the NARCO Asbestos Trust during that quarter from any of its holdings.
Honeywell shall, within thirty (30) days of receipt of such information, transfer to
each of the two Claims Funds an amount of cash equal to the amount of claims
approved for payment from the respective Claims Fund, minus any amounts
received by the NARCO Asbestos Trust during that quarter from any of its
holdings, subject to the remaining provisions of this Section 2.3(c).

(A) The Annual Contribution Claims Fund .

- (D Caps or Limitations on Honeywell’s Obligation to Contribute to
the Fund. Pursuant to the Plan and this NARCO Asbestos Trust Agreement,
Honeywell’s obligation to make quarterly contributions to the NARCO Asbestos
Trust’s Annual Contribution Claims Fund is subject to the annual caps or
limitations set forth below. In no event shall the amount Honeywell contributes to
the Annual Contribution Claims Fund to pay NARCO Asbestos Trust Claims
other than Pre-Established Claims exceed such caps or limitations for each year
beginning with the Effective Date:

2006 $100,000,000
2007 $125,000,000
2008 $150,000,000
2009 $150,000,000
2010 $150,000,000
2011 $150,000,000
2012 $150,000,000
2013 $150,000,000
2014 $140,000,000
2015 $140,000,000
2016 $140,000,000
2017 $140,000,000
2018 $140,000,000
2019 $145,000,000
2020 $145,000,000
2021 $145,000,000

In 2022 and thereafter, Honeywell’s contribution during the course of any one
year to the Annual Contribution Claims Fund shall not exceed $145,000,000.

In determining the amount of Honeywell’s funding obligation for any
single year (up to the annual cap or limitation for that year), the Trustees shall
hold any and all income derived from the New Debtor Common Stock, and any
proceeds received by the Trustees from the sale of the New Debtor Common
Stock, pursuant to Section 2.3(c)(ii)(B) or Section 8.3(b), hereof, for the payment
of NARCO Asbestos Trust Claims. So long as there are funds available to the
NARCO Asbestos Trust in any given quarter from such New Debtor Common

4



Stock income and/or sale proceeds, or from any other source than Honeywell,
Honeywell’s quarterly funding obligations under Section 2.3(c)(i) above shall be
reduced dollar for dollar by said amount of funds from sources other than
Honeywell. However, on a calendar year basis, Honeywell shall nevertheless be
obligated to fund payment of NARCO Asbestos Trust Claims up to the annual cap
or limitation set forth in Section 2.3(c)(i)(A) to the extent that the total aggregate
amount of NARCO Asbestos Trust Claims placed in the Annual Contribution
Fund Payment Queue and/or the Pre-Established Claims Fund Payment Queue for
the calendar year in question exceeds the amount received that year by NARCO
Asbestos Trust from sources other than Honeywell.

(ID Carryover of Honeywell’s 2006 Annual Contribution. If the
NARCO Asbestos Trust does not liquidate NARCO Asbestos Trust Claims
payable from the Annual Contribution Fund in sufficient value in its fiscal year
beginning in calendar year 2006 to expend the $100,000,000 cap, the unused
balance of the $100,000,000 shall be available to the Trust’s Annual Contribution
Claims Fund during the NARCO Asbestos Trust’s immediately subsequent fiscal
year or years to liquidate claims that are subject to the foregoing caps or
limitations.

The NARCO Asbestos Trust shall account for this carryover availability
on a first-in/first-out basis and the unused balance of the $100,000,000 shall be
exhausted before funds attributable to any subsequent year’s cap or limitation
shall become available to the NARCO Asbestos Trust. The $100,000,000
carryover from 2006 shall be available for carryover to subsequent years even if
the Effective Date occurs on or after January 1, 2007; however, this $100,000,000
carryover provision applies only to the unused balance of the funding limit
provided for the NARCO Asbestos Trust’s fiscal year beginning in 2006. The
unused balance from any subsequent year after 2006 shall not carryover and shall
* ‘not be available in any other of the NARCO Asbestos Trust’s fiscal years.

(B)  The Pre-Established Claims Fund. There shall be no caps or
limitations on Honeywell’s obligations to contribute to the Pre-Established
Claims Fund all such amounts as are necessary to pay all NARCO Asbestos Trust
Claims in the Pre-Established Claims FIFO Payment Queue as provided in
Section 2.3(c)(i) above.

(ii) New Debtor Common Stock.

(A) Contribution of the New Debtor Common Stock. In addition, as part
of the Confirmation Order, as of the Effective Date, seventy-nine percent (79%)
of the equity of Post-Effective ANH shall be transferred to the NARCO Asbestos
Trust, being the New Debtor Common Stock contributed to the NARCO Asbestos
Trust, to be held by the Trust to pay NARCO Asbestos Trust Claims liquidated in
accordance with the NARCO Asbestos TDP.




