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acquisition of Cilobal Industrial Technologics, Inc., (“Global™ by NARCO, a wholly owned

indirect subsidiary of RHI, an Austrizn eorporation. The proposcd decision and order required
the divestinare of certain assets of subsidiaries of RHT [(Globhal — NARCO] 10 Resco. The
divestiture was embodicd in the Assct Purchase Agreement. The divestiture transaction closed

on March 3, 2000 (“Closing™}.
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circumscribe RII’s responsibifities under the Congent Order.  Additionafly, (he management of
the Amecrican subsidiarics had an ongoing relationship with the management of Resco, which
RIT believed would f.u.rthv:r facilitate compliance.

Aller the entering of the Consent Order, certain disputes developed between Resco and

NARCY)Y relating to, among other thines, the reconcilistion of accounts, the assigned patents and



DNAUU requured Tor 1ts operations.  Because of the importance of obtaming jmmediate cash,
NARCO initially decided that it did ot have the luxury of wailing for the Commizsion to

approve the 2001 Sctilement. I inteoded 10 apply tor the incorporation of the 2001 Scldemenl
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were consumed in the bankruptcy filings and the necessity to meet wilh credilors, prepare
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izsues and has cooperated in obtaining auy reguested information.

L. THE 2001 SE1TLEMENT AGREFEMENT
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2. Amendment of the shape patent lecnscs o mcludc one spcmflc refractory
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was a “magncsitc-catbon based brick”™ under the patent license executed
pursuant to the 2000 Settlement. The matenial, WO-4338 was o NARCO
developed brick that was not divested to Resco. Under the terus of the
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3. Certain eavironmental indemnities contained in the Asset Durchase
Apreemenl were amerded.

A, A mechanism for determiining g ceodit limit for magnesite purchases hy
Resco from NARCO was also part of The 2001 Setlement.
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or products from Resco undzr the 2000 Settlement and the Allocation of
Purchage Price for the Asset Purchase Agreement.
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B. Amcndment of Patent Licenses

Under the torms of the 2000 Setlloment two patents (US patent nombers (3,427,360 and
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of license set forth in the 2001 Scitlemenl. In parbcvlar, RHT requests that Paragraph [ of the

7. B et g et T CTIA
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more aluming than other brick with comparable carbon content, has differcnt perfommance
characteristics than other bricks with comparable carbon content, and generally does nol compete
with traditional mag-carbon brcks. Moreaver, the W{0-4358 (s not the product that was
referenced in the Commission’s Complaint issued with the Consent Order.

. Esiablishing Credit Limits for Magnesiic
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Under the lenms of the 2000 Settlement, the payment terms were extended to 75 days. Durings

Undzr the terms of the Seclion D 1 of the Onder the Respondent is requoired to deliver
“under reasonable (emms and conditions™ any raw materials necessary for Resco to use the
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accordance with WARCO’s order acknowledgement. Resco is to provide forecasts for ils
amticipated needs for the following month, The magnesite is priced at 32533 /metric ton delivered

to the Hammond facility (3265 for the Marelan facility) or market price, whichever is hetter, phus
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D. Amcndment of Environmental Indemnitics
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vialating the Consent Order.



Respectlolly Submaited,

PIETRAGALLG, BOSICK & GORTHIN

By: ;?/;n-:. _{EEP‘EFL_

Owitliam Pictragallo, T

Fa. I.D. #16413

Enc G, Soller

Pa I.D. #65360

Counsel far RHI AG

O Ox lord Clentre

Thirty-Eighth Floor

Pritsburph, PA 13219

{412) 263-2000
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SETTLEMENT AGREEMENT

This Settlement Agreemen: dared as of te 19 day of QOcrober, 2001 s made by and
berwesn MNorth American Relractorics Campany. an Chhio corperation {*NARCO"Y and Resco
Products, Inc., 2 Pennsyivaria vorporation ("Resco™).

WHEREAS, on Marca 3, 2000, Resca murchased certain assets fram NARCO purseant to
an Asset Purchase Agresment dated November 11, 1999, as amended (the “Purchase
Azreementy, and.

WHEREAS, in an effor to resolve cerlain disputes that has arizen betwesn Resco and
WARCO concerning their respective duties and obligations under, and compliance with, the
terms of the Purchase Agreement, Resco and NARCO entered ioto a Sertlement Agreement
dared Octaber 27, 2000 (the "Setlement Agrezment™); and

WHEREAS, certzin desputes liove zrizen betwern Resco and WARCO concernuing their
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Asreement and the Scitlement Agreement; and
WHEREAS, the partivs desire 1o resobve thes: disputes without either pariy admitting
2 Sedlement Armount and Pavment.

{a) The parties acknowledye and agree that the amaunts to be paid by Resco
to WARCO or by NARCO tg Reseo in connection with various contractual cotnmitments or other
gureements are as ser forth on Exhibit A attached nereto. The agorevate net balance due from
Fesca to NARCO in connectior with suck matters is 52,848,000 (the "Set:lement Amownt™),

(b) The Settlement Amount shall be paid by Resco to NARCO by wire
transfir in immediately availabie filnds in accordance with the follnwing wire transfer
tnstructions:



Bank. Cmbant, N4, Now York, SNy

ABRA Mo, OZ1 000 Q%0

sccoung Mame: EHaibisen-Walker Beactories Do
Avcount Moo J045-9374

(a The Settlemznt Ameunt shall be paid an the following s=hedula:

] ting mition dpllars is buine Dgiarpde, e haregf o

(if)  the batance of 388423 0G0 shzl| be payahle in weeldv inmallments
of $200,000 on Friday of each week commencing Qctoke: 26, 2001, vaxit the cntire Sertlement
Amaounr kas been paid, with the final payment betng in the azocunt of 345,000; provided,
hawever, that Resco shall bave no obhigaticn to make eny such pericdic payment hereynder afier
Beovember 30, 2001 unlass and unti]l Glebal- X Canada {"G]u!:ai"‘l zhall make the enlirs

.r"'“""'"”"'n ; L .
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as set forth an Section 2(c)ii) hersof
{imy  If Clobal makes the eolire conmhunrn ‘E:f"*ranEd i Sectmn {d}
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¢l Tesen and NARCO acknnwledae that, pursuant to the tertns of a Pension
Flan Transfer Agreement (the "Pension Agrzement”) dated as of Qutabae 27, 2000 betweoen
(rlobal apd Eeseo Canada, Tne. {"Razeo Canada™), Gilobal kas amresd o make a contribution in
the amount of CON £1, 938 404w the Canadian Hourly Plen nce later then Derember 31, 20071
MARCO aprees that iF Clobal dees not make the entire contribution referenced above oo o
before December 31, 2000, Rezsco shall have the ryght, exercisable on or afrer Fanuaey 1, 2007 o
set oft any deficiancy in such contribution against aty amount then owed by Resco to NARCOD

- | ﬂl‘

Azrecrtedt ar pursnant 16 anv nther okligztion then owing by Raseo to NARCO: orovided that



ser-0ft to each of NARCO, Global and Resoo Canada, whizh notics shall include ar undertaking
by Resco to make 2 CH|:I:I[11| contriburian o Kesco Canadz in an amoent equal to the amoun; of
the set-off, for purposes of permiting Resva Canada to make a sehsiitute contricution to rhe
Canadian Heurly Plag. Effective upon the giving of such notice. Basco Canada asress that
{rlebral shall be relieved of 1ts abligatons under the Pensics Aurzsment 1o make the contiberion
cranzad “haerin ea rhos neeanr ~E T 1552 RM i v 1 .
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() WARCOD represents that set forth ea Exhibir B atracked hereta is a true,
cprrect and cumpiste descriprion of certain inventory manafzciared by WARCC a1 its Fuleon,
Mhssount Factlity for use az WCI Steel. Inc. (the "WCT tnventory™). Such deseription includes 2
listing of the price and wnit quantines of each praduct includad [n the WCI Inventory, all of
which has been sold 1o Reszo in connzction with this Agreement. NARCQ auress that Resco
shall be entitfed 10 5af-nfT a7aladl apy AQUnaiyed ODARCD murseancie Secrinn 300 I o —

an ameunt equsl w the excess, (Fany, ¢f 327, Cﬂﬂ aver thes price 13 set forth i Ewh_hu B far af]
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exist as of the tate hereof; pravided, howewver, that the foregoing refease shall not apply to any
claims that any of the NARCO Parties may have against any of the Resco Parties arising from or
r2lating to the fallowing:

) this Agreemuni,



(i the dMagnete Supply Agrezment dared as of iarch 3, 2000
between FBARCO and Raseo, as amended by the Setlement Agreement (ihe "Magnesite Sepply

Agreement”}; and

{iv)  Szctions 3, 5 and 20 (as amenced hereby) of the Setlement

Agrezment,

{b) [n corsideration for the coverants contained in thiy Agreement and for
cther eond and valuable corsidecanian, the receipt 2nd sufticieney of which ace hereby
acknowledeed by Resco, Resco, oo it own behalt aad on behalf of each Resco Party, horeby
waives, remises, releases, sarrles and forever discharges each NARCO Party from any and 21l
claims, stems of money, foes, nunensation, counterclaims, cross-clatms, vights, demands, losses,
damagses, trespasses, bonds, lakilities, swils, 2ctions and causes of 2ction zgainst any ol the
MNARCO Parties that any of the Resco Putics, pointly o severally, ever had, now has or may

BavaoinTawr or o ppgiy ofgyery naters or descrigtion, wiether inawof unknown. gusnesied
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between H-W and Resco, between AP Green Refractories, Inc. and Resco and zmenz H-W,
AP Green Hefractories, Inc, A P. Green fndustnies, [ne. and Resco;

{(vil) ihe Assignment of Trademarks dated Tebruary 23, 2000 Berwean
NARCO and Resen,

(i) the Assigament of Canedian Trademarks dated Febrrary 23, 2000
between Global and Resco;

(ix}  the Letter Agreement dated February 73, 2000 between NARCO
and Resca regarding Use of Certain Trademarks,
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(x}  Assignment 07 Patents dared Fuhryary 23, 2000 between HAY and
Besco;

fxi}  the following sections of the Purchase Asrzement:
(T t.5(b);
(I3 5.3(a)i) as and o the extent it relates to a breach of
Saction 2.1.5, 2.1.8 or 2012 ol the Asset Purchase Agreement, znd only i and to the extent such

breach causes Resco any damages after the datg ol tats Agreement;

(T 3.53{a)1) as and to the extent it relages toa breash of

ki _...iae-——'hl"""'"%‘i':i' L UJI =
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3. Purchase Price Aliozanios. The patties finther agree tha:, notwirhstandiag the
syovizions of Sectinn & 14k ) af the Puichase Azresment or <he srovisions of the Leser
Agrezment dated as of March [, 2000 the Pur: -hizse Prize shall ba allocated amann the Azguired
Mssens as set forh o Exhibie O artacied haretn

b Unshipnosd Unzaild Tonventory Pavinent. Scctim 3{e) ol the Inveatory Purchass
Agrezmen: dared as cf May 23, 2000 between Resco and NARCO (the Moy Tnventory
Agrzement”) and Secuon 8(c) of the bnventory Purchase Agrsement dated as of Fune 21, 2000
berween Resco and NARCOD {the “litre Tnventary Azreemen:™) shall be supersedes by the
provisians of this Section 3. Resco shall pay 1o WNARCO the purchnse price for any Unsold
Inventory under the May Inventory Arrecment and ihe June Tnvertory Agreement {oollectively,
the "Inweatory Asrzemanis™h wighin 47 davs after such Unsold [oveniory is delivered w the
applicable Resco factlivy. Rusco ggre2s that NARCO shall be permizted to deliver not lass than
thres pruckloads of such Unsaid Inventory o 2ach applicable Rasco Facility on 2ach requler
tusiegss day. The purchase price far suck Uinsold Invearery shall be () the Base Price {as
defined in the May [nventocy Agresment) for any such tnsold Inventory referenvad in the May
Taverrary Agreement, which amount the parttss estimare will not excezd 533 1,000, and (3) ths
purchase prica referenced in the June [nventory Agreement, which arounk the paties estmalz
will cot exceed 585 000,

T Pateid License Resco and ARCL) 2r2 enecuting an the date harecf a Ticens:
Agreement o the form of Exjubat T anached heceta (the "Licerse Agresment”)

g Envimunznial Matters

[ah As neompely as prauu.able alter this da[e hertq[‘ NARCT shatt ratain zn

EEWMPWHMQWG"cM Mtpw::h:ii F_, ili {i[E‘,n i i uﬂr’1] ,..i.'..__ TI. 1.

Supplemental Agreement be replaced by substinire materals; pravidad that Besco zarees that the
Envirownental Consultant need not replace with substitute materials any ashestos-containing
imatedals removed fram either (i) the tenael kins or the shafl kiln lorated at Resco's Hamowood,
Indiana plant ard a.n}r piping or ductwork used exclusively in connecrion with such kilns, ar{in)
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a copy of any sech invaice; provided, however, thae (1) NARCO shall remnaia responsibte for
1890% of the costs and expenses incurszd i cornecticn with the repiediationa of mamgers
raferenced in llam 3 of Exhibit B to the Supalemental Agreemert and the foregotng Secden 3¢a)
and Resco shgll bear no gorion of the experse 1n connection with such emeiarar: (i) Rasms

———
by

11, Miscellanegus.

{a)  This Azreement shall be binding upon and inure to the benefit of the
parties hereto and their respective suceessors aod assigns. Nothing in this Agreement 13
intended, nar shall it be construed, to confer any Benefit whatsoever on any puerions other than
the parties.

{t)  Each party warcants and agrees that, 25 of Ihe eftzctive date of this
Agrzement, it dr ape or more of its Afiitiates is the sole and lawfil owner of all fights, tirls and
interest in and to every clatm or matter released hereis, that neither it nor any such AfTthate has
assigned, conveyed o othenwise tansferced to any person or eatity nof & party to this Agreement

o | >




any of its rights. eblizgations. claims, deemands ar esuses of action releqsed harain and that it hag
taken or will take ait necessary actions te causz its Affiiatss o xpprove the consemmatian of the
nansactmns coatemplated hereby. Meither party shall assizn thes Agrement 1o 2y persua
s g T g Bl R, ey - —_—

-
(&) This Agrzement 15 the product of inforined negotiatons between and joint

drafting of the pacties and their representatives, including counszl. In the even: any amlisuiy is

firund to exist in any provision of Lhis Agresment, such ambiguity 13 not 1o be consirued against

either party as the drafier of the docuwsnent. The pasties further asres ta cooperate in

demoustrating to a court of arency, should the (ssee anise, that this Agresment was negotiarad

and bnplemented in geod fith.

(£ This Agresment represents ‘he entire uoderstanding between the parties

)




re—

Fittsburgh, PA 13276

Facsimile No.: 412,494 4371

Attention: b Wilhiam K. Brown
President and CEC




with a copy to:
TR R

Puane Morrs 1LLP

One Liberty Place

Fhilacdzlpiia, PA 19103-7304

Eaegimil Nog 215979 107
!

|
o "
North American Refractotivs Company
£00 Grant Street, 517 Floor
Pittshurgh, PA 15219

Facsimile No.: 412.5§2.6324
Attention: Michael A, Schalk, Esq.

-
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I WITINESS WHEREOF, NARCO and Resco have caused this Agrecmet to be
excouted as ol the day and year first above whitten.

NORTII AMERICAN REFRACTORIES COMPANY

el Ao,

Titlez <% 0 <o

RESCO PRODUCTS, INC.

By:

Willtam K. Brown
President and CEQ

S

-11.



EU/Lar ML L®.UW PR FaDbw) Yl —edis bLaois wen -

IN WITNESS WHEREOF, NARCO and Resco have caused this Agreement to be
executed as of the day and year first above written.

NORTH AMERICAN REFRACT ORIES COMPANY

By:

Title:

QLT NDATITITIT TRT
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EXHIBIT A

[. Amauats Qwed By Resco to NARCO

Description Amount

L Reconciliztion of all purchases and sales of divested and non- £733 0]
divestzd brand products through 12473 100

I "Serap Inventory” within the m2anme of Szetion 3 oF the loventary 191 Do

Purchase Agreemcnt (ursd as of day 23, 2000 shipped 1o Resca

plants as of September 16, 2001,

*Scrap Inventory” and "Unsold Inventary” within the meaning of 1373 000
Sections 3 and 8 of dhe Toventory Purchase Agreement dated as of

June 21, 2008 shipped to Resco plants a5 of Scptomber 16, 2001

Lix

4. Eeimbursement for leass of laser at W through September 2001 5 000

3 Reimbursement for cost of mixer at USE-ET through Seplember 5,000
2001

&, Ezconciliation of all purchases and sales of divested and non- . BE5,(HH)
divested brand praducts since 12731400,

7. Actual Inventery Valuation, 500,000

3, Inventory in pipeline for WCL 27.000

- ¥ —

£ "Unseld Inventor™ within ke mening of the Tnventory Purehase 662,000

Agrecment dated as of Moy 25, 2000 and shipped to Resco plants
as of September 16, 2001

Sublotal: I3 H7 (HID
II. Amonpnts Owed by NARCC to Resco
(56,0000
117 Credit for overpayment of magnesie invoice =42 £379.
I,} I Ean . i s tid e

transactions.
L. USX Fairficld A/F. adjustment. {36,000
I7. Reconciliation of all purchases and sales of divested and non- (90 00
divested brand products since 373101 where payment is doe
as of 10411701,
18 Beimbursement for Harmmand property taxes. {109 Gix0) _
Subtatal: {E393,000)
Total: $2 Bag 0400




EXHIEIT A

Description of WCT Inventory

Unit Fer Unit
Brand Item & SizefShape Quantity Price Total
Aladin &0 142 12x6x3s, 1,533 403 e
TE e & o T ol o) P R A R




EXHIBIT C

Furchase Price Allocation
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EXHIBIT D

Ferm of Fatent License Agrecnteant



PATENT LICENSE AGREEMENT

This Patent License Agrecment is made a3 of Cetaber 19, 2001, by and betwean Rasen
Praducts, Inc. {"Licenscr") 2 Pennsylvaria corporation, and MNoph Americza Feiraciaries
Company {"Licensee"), an Ohlc corperation,

Backgroung

Licensar is the owner of a patzmt entitled "Refractory Brick Dresign For Open End of
Refractory Lined Vessel” No. 3427360 (Semal No. 126 235) issued on June 27, 1957 (the
“Patent"). Licensee is desirous of obtaning a hcense to use, commercialize and exploit tha
Patent in the manufacture and sale ef Licensee’s current farmulation of a ladle lip arch brick
kncwe as WO-4353 {the "Product™ on & oun-exclusive besis throcchout the world, Licensor
and Llicensee have agreed to the rerms of sueh nas-exclusive ficensz of the Patent in tha
mamEmmre and salc of the Product on ehe terms provided [n this Agrasment.

NOW, THEREFORE, in consideration of the mutual promises contained hersin and for
other good ard vziuable constderation recewved, the receipt and sufficiency of which are hersby
acknowledzed, and of the repressntations and covenants hereinafizr set forth, the parties kergby
agree as fallows:

I, GRANT OF LICENSE

A, Licensa al Patent. Submect to the provisions of this Agresment, Licenser
e - . T | 4 | o R SS—SS

Erapho el e ah s o oo

e

t!c !atﬁnt or !:censar 5 ﬂ‘-'-l'TlEL'S!Ip D! L!ﬁ.‘ !attnt. -

{u} [If rcquested by Licensor in writing, Licenses asgrees to affix tuv each
Product or to the packazes coataining such Product er to an insetion slip in the package with
each such Product = legibile notice reading: "Licensed under (.5, Patent No. 3,427 760"

2. ROYALTEES.
A, Rovaly Fees for Products. Licensee agrzes to pay to Licensor for the liceose

of the Patent for ezch fizzal ouarer of sach year during the term of this Agreemant {each af
which ts referred to hersin as an "Accrual Period™) royalty fecs ("Rovaley Fees") in the ainount




of 2% of Licersee’s Rovalry Base, 23 defined in Sewrion 5B The injdal scomal Perigd stall be
%oy the serind trom the date hereel w December 312001

B Rovalty Hase For purpeses of this Agresment, Licenses’s "Ruvali 2ase”
skall mean Licanses's totz] et Revenves darived fram thz sale of Product, The tarm e Reve.
rues” shall mean sales az the mvorced peice oF Product afer deduction of che foflowine  all trade
and guandty dissounts actually allewed; frzizhn allowancs for credit cr returns: safes eammis
sicns actually paid o third panites who e oou afTiliatss; and value-added @xes, sales iages,
customer duties ¢ purchase tazes borne by the Licsnsez. "Met Revenue® shalf not inclede anv
deduction for cash or prompt pavment discousts, and shall nor be dacreazed by inveiess whick
hawe bzen written oft as uncaliesrible. :

. Meritication by licensar. For the prarposes of verifving the ezouracy of the

Rayalty Fees payable ta Liceasor, Licenses shall praducs and forward to Licensor a quarterly

Licensee’s books and records at any ime upon paer notice to Licenses and during cusiomary
business kours. Licensoer shall not have the right o conduct mare than one such audi: in any
fizcal year untess any prior audit has revealed an underpayment by Licenses of 3% or merz of
rovafties payabls 10 Licensar herzuncer. Any sech audit shail be at the expense of Licensor,

e e - f:‘ .‘..:.._I_ —_—— e m ! 1 o oy = L3 o]
p——— T

o
N

‘15| Ca, db LILClLS
wmkrtngement, but Licensee shall not take any action against an jnfringer in its ¢wn name ar on
behaif of Licersar withaut Licensor's prior written appsoval. Licznsee acknowledges the validity

. i — S —— ., §.i e LI
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any such clom, #otion o procseding fand of anv nesotiztions faie thve seirlemsrt ther
. - Tk .o - 1 yodpinin L -
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sUrvive fhe termroaticn of [s A Zreemenk,

5. TAXES Al payments or rembursements under this Agresment shall be made
without seroff or counterclaim xnd free 20d clear of 2nd withour deduction for ary and all present
and [Ture [awes, levies, imposts, dutes or any other charges of a similar naters ("Taxes”).
Licensee agrees to cause all Taxos imposed in connevtica wich the purchase and sale of the Pred-
uct 12 e paid diractly ta the appropriacz governmental authorizy.

6. TERM. TERMINATICN AND DEFAULT.

A Term. This Agreement shall begin or the date first set forth above and
continu= far an initial terin of ane year o the date of this Agreement, unless sooner terminated
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termms at E1e end of each tern: if not terminzted 10 accordance with (his Agresmeait,

EB. Default and Termination. This Apreemen: shall terminate 2t the election of

gither party to this Agreement if the ather pary (thﬂ- 'DpraLEt:nz Part‘n'"]' 5.::1“ hreach or deﬁuf[ in
e F LB g end

Licapsar and Licensee, and such Erzach or defadli 15 nor cured affer pofice s civen as provided
i1 Section 6C of this Agreement or as provided ia such other agresment.
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Such termmatmn ﬁha]] be without prejudice to Liceasar's rights to
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N WIINESS WHEREQFE, the pantes hereaf have duly executad this Agreement 35 of

the day and year first above written.
[} Fal'"'ﬂ FRODITCTS TN N

By:
William K Browm,
President and CEDQ

NORTH AMERICAN REFRACTORIES
COMPANY
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By and between NARCO and RESCO

I Paragraph Material Changes Caused by 2001 Seftlement
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