EXHIBIT 2

IN THE UNITED STATES BANKRUPTCY COURT

FOR THE WESTERN DISTRICT OF PENNSYLVANIA

)
Inre: ) In Proceedings for a
) Reorganization under Chapter 11
NORTH AMERICAN REFRACTORIES )
COMPANY, et al. )
)
Debtors. ) CASE NOS. 02-20198, 02-20199,
) 02-20200 and 02-20979
Jointly Administered At Case No. 02-
20198
THIRD AMENDED PLAN OF REORGANIZATION OF
NORTH AMERICAN REFRACTORIES COMPANY et al.
DATED DECEMBER 28, 2005
REED SMITH LLP Copies of this Plan may be found at
James J. Restivo, Jr. (Pa. 1D. #10113) www.rhireorg.com.

Robert P. Simons, Esq. (Pa. LD. #48892)
David Ziegler, Esq. (Pa. 1.D. #37527)
435 Sixth Avenue

Pittsburgh, PA 15219-1886

(412) 288-3131

Counsel for the Debtors

PGHLIB-1348742:241348712 25-JMLUSHKO 6/21/06 3:36 PM




TABLE OF CONTENTS

Page
ARTICLE 1 DEFINITIONS, CONSTRUCTION OF TERMS 1
1.1 DEFINED TERMS 1
1.2 OTHER TERMS 2
ARTICLE 2 PROVISIONS FOR PAYMENT OF ADMINISTRATIVE EXPENSES AND UNCLASSIFIED
CLAIMS : 2
21 GENERAL 2
2.2 PAYMENT OF JUDICIAL FEES 2
23 BAR DATE FOR ADMINISTRATIVE EXPENSE CLAIMS 2
ARTICLE 3 CLASSIFICATION AND TREATMENT OF CLAIMS AND EQUITY INTERESTS........cce... 3
31 SUMMARY 3
3.2 CLASSIFICATION AND TREATMENT OF CLAIMS AND EQUITY INTERESTS 4
33 DISTRIBUTIONS UNDER THIS NARCO PLAN 7
34 PROVISIONS FOR TREATMENT OF CONTINGENT CLAIMS AND DISPUTED CLAIMS 8
35 NARCO ASBESTOS TRUST DISTRIBUTION PROCEDURES 910
ARTICLE 4 THE NARCO ASBESTOS TRUST 910
4.1 ESTABLISHMENT AND PURPOSE OF NARCO ASBESTOS TRUST. 910
4.2 FUNDING OF NARCO ASBESTOS TRUST 10
4.3 EXCESS TRUST ASSETS 10
4.4 TRUST EXPENSES 10
4.5 SELECTION OF THE INITIAL TRUSTEES 10
4.6 THE NARCO ASBESTOS FUTURE CLAIMANTS REPRESENTATIVE 1611
4.7 THE NARCO TRUST ADVISORY COMMITTEE 811
4.8 TRANSFER OF BOOKS AND RECORDS 11
4.9 CERTAIN PROPERTY HELD IN TRUST BY REORGANIZED ANH 112
ARTICLE 5 INJUNCTIONS, RELEASES AND DISCHARGE 112

5.1

TERM OF CERTAIN INJUNCTIONS AND AUTOMATIC STAY

i~

Hi12



5.2 RELEASES BY HOLDERS OF CLAIMS AND EQUITY INTERESTS 12

53 DISCHARGE INJUNCTION 1213
5.4 THE NARCO CHANNELING INJUNCTION 13
ARTICLE 6 EXECUTORY CONTRACTS AND UNEXPIRED LEASES 1516
6.1 ASSUMPTION OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES 1516
6.2 CLAIMS ARISING FROM REJECTION OR TERMINATION 1516
ARTICLE 7 ACCEPTANCE OR REJECTION OF THIS NARCO PLAN 16
7.1 IMPAIRED CLASSES TO VOTE 16
7.2 ACCEPTANCE BY CLASS OF CLAIMS 1617
7.3 NONCONSENSUAL CONFIRMATION 1617
ARTICLE 8 MODIFICATION, REVOCATION OR WITHDRAWAL OF THIS NARCO PLAN........... 1617
8.1 MODIFICATION OF THIS NARCO PLAN 1617
8.2 REVOCATION OR WITHDRAWAL 1718
ARTICLE 9 CONDITIONS PRECEDENT 1718
9.1 CONDITIONS PRECEDENT TO NARCO PLAN CONFIRMATION 718
9.2 CONDITIONS PRECEDENT TO THE EFFECTIVE DATE. 2621
9.3 HONEYWELL CONSENT 2122
9.4 SIMULTANEOUS ACTIONS 2122
9.5 EFFECT OF FAILURE OF CONDITIONS 2122
9.6 WAIVER OF CONDITIONS PRECEDENT TO THE EFFECTIVE DATE 2223
ARTICLE 10 IMPLEMENTATION OF THIS NARCO PLAN 2223
10.1 CERTIFICATE OF INCORPORATION AND BYLAWS 2223
10.2 INITIAL BOARD OF DIRECTORS AND OFFICERS OF REORGANIZED ANH 2223
10.3 CORPORATE RESTRUCTURING AND RE-VESTING OF ASSETS 2324
104 PRESERVATION OF RIGHTS OF ACTION 2425
10.5 SETOFFS 2425
10.6 EFFECTUATING DOCUMENTS AND FURTHER TRANSACTIONS 2526

10.7 INSURANCE BENEFIT PLANS 2526

-ii-



10.8 DEFINED BENEFIT PENSION PLANS. 2526

10.9 SUBSTANTIVE CONSOLIDATION. 2526
10.10 INCORPORATION OF PLAN DOCUMENTS 2728
ARTICLE 11 RETENTION OF JURISDICTION 2728
111 GENERAL JURISDICTION 2728
11.2 SPECIFIC JURISDICTION 2829
ARTICLE 12 MISCELLANEQOUS PROVISIONS 3132
121 RESERVATION OF RIGHTS REGARDING AVOIDANCE ACTIONS 3132

12.2 DI1SSOLUTION OF THE NARCO CREDITORS COMMITTEE AND THE NARCO ASBESTOS CLAIMANTS
COMMITTEE 3132

12.3 CONTINUATION OF THE ROLE OF THE NARCO ASBESTOS FUTURE CLAIMANTS REPRESENTATIVE

3132
124 EXCULPATION AND RELEASE 3233
12.5 HEADINGS . 3334
12.6 GOVERNING LAw 3334
12.7 NOTICE 3334
12.8 SECTION 346 INJUNCTION 3334

12.9 EXEMPTION FROM TAXES 3435

-ii-



EXHIBITS AND SCHEDULES

Exhibits

NARCO A NARCO Asbestos Personal Injury Settlement Trust Agreement
NARCOB NARCO Asbestos Personal Injury Settlement Trust Distribution Procedures



THIRD AMENDED PLAN OF REORGANIZATION FOR
NORTH AMERICAN REFRACTORIES COMPANY
DATED DECEMBER 28, 2005

North American Refractories Company (“NARCO”) proposes this Third Amended Plan of Reorganization
for itself and the NARCO-Affiliated Debtors dated December 28, 2005. The NARCO-Affiliated Debtors are I-Tec
Holding Corp. ("I-Tec"), Intertec Company ("Intertec"), and Tri-Star Refractories, Inc. ("Tri-Star").

This NARCO Plan provides for the establishment of the NARCO Asbestos Trust for payment of NARCO
Asbestos Trust Claims and NARCO Asbestos Demands. The Debtors believe that this NARCO Plan will provide
cash and other assets sufficient to pay 100% of the liquidated value of NARCO Asbestos Trust Claims and NARCO
Asbestos Demands established under the NARCO Asbestos TDP for the payment of NARCO Asbestos Trust
Claims and NARCO Asbestos Demands.

The NARCO Asbestos Trust will hold 79% of the common stock of Reorganized ANH, which will own
100% of the common stock of Reorganized NARCO through the utilization of a holding company structure. This
NARCO Plan is conditioned on, among other things, the NARCO Asbestos Trust being funded (i) on an evergreen
basis by Honeywell, subject to certain annual funding caps (the "Honeywell Trust Contribution"), and (ii) by 79% of
the shares of Reorganized ANH common stock, all as set forth in the NARCO Asbestos Trust Agreement attached
hereto as Exhibit NARCO A.

NARCO will seek to confirm this NARCO Plan pursuant to Section 524(g) and other sections of the
Bankruptcy Code, which authorize the Bankruptcy Court to enter a "channeling injunction" pursuant to
which the NARCO Asbestos Trust Claims and NARCO Asbestos Demands are channeled to the NARCO
Asbestos Trust for payment (the “NARCO Channeling Injunction”). Following the issuance of the NARCO
Channeling Injunction, holders of NARCO Asbestos Trust Claims and NARCO Asbestos Demands will be
permanently enjoined from seeking satisfaction of their NARCO Asbestos Trust Claims and NARCO
Asbestos Demands against NARCO, the NARCO-Affiliated Debtors or any other NARCO Protected Party.
The contribution of Honeywell, directly or indirectly, to the NARCO Asbestos Trust is expressly conditioned
upon entry of the NARCO Channeling Injunction. See Article 5 (Injunctions, Releases and Discharge); and
Exhibit 1 to the accompanying Disclosure Statement - Definitions ("NARCO Channeling Injunction,"
"NARCO Asbestos Trust Claim," "NARCO Asbestos Demand," and "NARCO Protected Party").

ARTICLE 1
DEFINITIONS, CONSTRUCTION OF TERMS
1.1 Defined Terms

As used herein, the terms defined in Exhibit 1 to the Disclosure Statement accompanying this
NARCO Plan shall have the respective meanings specified in such Exhibit 1, unless the context otherwise requires,
and Exhibit 1 is incorporated by reference and made a part of this NARCO Plan. An initially capitalized term used
herein that is not defined in Exhibit 1 or in this NARCO Plan shall have the meaning ascribed to such term, if any, in
the Bankruptcy Code, unless the context shall otherwise require.
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1.2 Other Terms

Wherever from the context it appears appropriate, each term stated in either the singular or the
plural shall include the singular and the plural, and pronouns stated in the masculine, feminine, or neuter gender
shall include the masculine, the feminine, and the neuter. The words “herein,” “hereof,” “hereto,” “hereunder,” and
others of similar import refer to this NARCO Plan as a whole and not to any particular section, subsection, or clause
contained in this NARCO Plan.

ARTICLE 2
PROVISIONS FOR PAYMENT OF ADMINISTRATIVE EXPENSES AND UNCLASSIFIED CLAIMS

2.1 General. Subject to the Bar Date provisions set forth in Section 2.3 below, unless otherwise
agreed to by the Debtors and the holder of a particular Administrative Expense Claim, each holder of an Allowed
Administrative Expense Claim shall receive Cash equal to the unpaid portion of such Allowed Administrative
Expense Claim on the later of (a) the Effective Date, and (b) such other date as is mutually agreed upon by the
Debtors (or Reorganized ANH) and the holder of such Claim; provided, however, that Administrative Expense

Claims that represent liabilities incurred by the Debtors in the ordinary course of their business during the Chapter
11 Cases shall, to the extent not paid on or before the Effective Date, be paid by Reorganized ANH in the ordinary

course of its business and in accordance with any terms and conditions of any agreements related thereto.

2.2 Payment of Judicial Fees. All fees comparable to the fees payable pursuant to 28 U.S.C. Section
1930, if and to the extent due, shall be paid in Cash in the full amount of such Administrative Expense Claim when

due.
2.3 Bar Date for Administrative Expense Claims.

2.3.1 Bankruptcy Professionals. All Bankruptcy Professionals requesting
compensation or reimbursement of expenses pursuant to Sections 327, 328, 330, 331, 503(b) or 1103 of the
Bankruptcy Code for services rendered during the Chapter 11 Cases (including, without limitation, any
compensation requested by any Bankruptcy Professional or any other Entity for making a substantial contribution to
the Chapter 11 Cases), shall file with the Bankruptcy Court and serve on Reorganized ANH, the NARCO Asbestos
Claimants Committee and the NARCO Creditors Committee an application for final allowance of compensation and
reimbursement of expenses on or before the Bar Date for Administrative Expense Claims. The Bar Date for
Administrative Expense Claims shall be the first Business Day that is at least 45 days after the Effective Date unless
a later date is otherwise approved or such time is extended by the Bankruptcy Court. Objection to timely filed
applications of Bankruptcy Professionals for compensation or reimbursement of expenses must be filed and served
on Reorganized ANH and the Bankruptcy Professional to whose application any objection is addressed no later than
30 days after the Bar Date for Administrative Expense Claims. Allowed Administrative Expense Claims for fees
and expenses will be paid in full in Cash in an amount equal to the unpaid portion of the Allowed Amount of such
Claim (i) on the Effective Date or (ii) upon such other terms as may be agreed upon by the holder of such Claim.

Any fees and expenses incurred by Reorganized ANH subsequent to the Confirmation Date for services rendered by
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any Bankruptcy Professional or any other professionals may be paid by Reorganized ANH without notice to parties-
in-interest or application to the Bankruptcy Court.

2.3.2  Ordinary Course Liabilities. Notwithstanding Section 2.3.1 hereof, holders of
Administrative Expense Claims based on liabilities incurred post-petition in the ordinary course of the Debtors’
businesses shall not be required to file any request for payment of such Administrative Expense Claims or to file any
proof of claim. The Administrative Expense Claims of such Entities, to the extent Allowed and not paid by the
Debtors, shall be paid by Reorganized ANH in the ordinary course of its business according to the ordinary and
customary business terms and conditions of the particular transaction giving rise to such Administrative Expense
Claim without the need for any further action by the holders of such Administrative Expense Claim and without

prejudice to any rights, claims, counterclaims, setoffs or other rights of Reorganized ANH.

2.3.3  Priority Claims of Governmental Units. Allowed Priority Claims of
governmental units under Bankruptcy Code Section 507(a)(8) not paid pursuant to an Order of the Bankruptcy Court
will be paid the Allowed Amount of such Claim, at the option of Reorganized ANH either (a) in full, in Cash, on the
Effective Date or as soon as practical thereafter, or (b) in deferred cash payments, over a period not exceeding six
years after the date of assessment of such Claim, of a value, as of the Effective Date of this NARCO Plan, equal to
the Allowed Amount of such Claim.

ARTICLE 3

CLASSIFICATION AND TREATMENT
OF CLAIMS AND EQUITY INTERESTS

31 Summary

Claims and Equity Interests are classified for all purposes, including, without express or implied limitation,

voting, confirmation, and distribution pursuant to this NARCO Plan, as follows:

Class Description Status Yoting Rights
NARCO Class 1-A Allowed Secured Claims Secured by Not impaired Not entitled to vote

Financial Instruments

NARCO Class 1-B Allowed Secured Claims under Not impaired Not entitled to vote
Capitalized Leases and Secured
Financing Agreements

NARCO Class 2 DIP Financing Claim Impaired Entitled to vote

NARCO Class 3-A General Unsecured Claims Impaired Entitled to vote

NARCO Class 3-B GIT and NARCO Entity Claims Not impaired Not entitled to vote

NARCO Class 3-C RHI AG Entity Claims Impaired Entitled to vote

NARCO Class 3-D NARCO Workers Compensation Not impaired Not entitle to vote
Claims

NARCO Class 4-A NARCO Asbestos Trust Claims Impaired Entitled to vote
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NARCO Class 4-B NARCO Silica Claims Not impaired Not entitled to vote

NARCO Class 5 NARCO Equity Interests Impaired Entitled to vote

3.2 Classification and Treatment of Claims and Equity Interests

Claims against and Equity Interests in NARCO and the NARCO-A ffiliated Debtors are classified for all
purposes, including, without express or implied limitation, voting, confirmation, and Distribution pursuant to this
NARCO Plan, as follows:

3.2.1 Secured Claims - NARCO Class 1

3.2.1.1 NARCO Class 1-A - Allowed Secured Claims secured by Financial
Instruments. Unless otherwise agreed by the Debtors and the holder of each Claim, each Claim secured by a letter
of credit, bond, other financial instrument or cash will retain its collateral subject to any rights of the Debtors under
any applicable agreements to seek a reduction of such collateral. Such Claims will be satisfied from the collateral or
the proceeds thereof as such claims become fixed and liquidated and payable under applicable agreements. Any
excess collateral, including the proceeds of any letters of credit, bond or other financial instrument shall be returned
to Reorganized NARCO after the secured Claim has been paid in full.

Treatment: Holders of the Claims are unimpaired, will not vote and are deemed to have accepted this

NARCO Plan.

3.2.1.2 NARCO Class 1-B - Allowed Secured Claims under Capitalized Leases and
Secured Financing Agreements. This Class consists of Allowed Secured Claims under Capitalized Leases and
under Secured Financing Agreements other that NARCO Class 1-A and NARCO Class 2. At Reorganized ANH's
option, Reorganized ANH will take the following action with respect to each holder of an Allowed Secured Claim
under Capitalized Leases and under Secured Financing Agreements: (a) reinstate the debt underlying such Secured
Financing Agreement or Capitalized Lease and leave the collateral for such debt in place, (b) distribute the collateral
securing such Allowed Secured Claim,; (c) distribute Cash in an amount equal to the proceeds actually realized from
the sale, pursuant to section 363(b) of the Bankruptcy Code, of any collateral securing such Allowed Secured Claim,
less the actual costs and expenses of disposing of such collateral, or (d) effect such other treatment of such Allowed
Secured Claim as may be mutually agreed upon between the holder of such Allowed Secured Claim and
Reorganized ANH, on the later of (i) the Effective Date and (ii) the tenth Business Day of the first month following
the month in which such Claim becomes an Allowed Secured Claim, or as soon after such dates as is practicable.
Each bolder of an Allowed Secured Claim in NARCO Class 1-B will retain the Liens securing such Claim as of the
Confirmation Date.

Treatment: Holders of these Claims are unimpaired, will not vote and are deemed to have accepted this
NARCO Plan.



