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UNITED STATES OF AMERICA
BYFORE THE FEDERAL TRADE COMMISSTON

Tn the Matter of

RHI AG Docket No. C-4005
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PETITION OF RHI Az TQ AFPROVE CERTAIN SETTEEMENT AGREEMENT
DATED OCTOBER 19, 2001, BETWEEN NORTH AMERICAN REFRACTORIES
CORMPANY, AN INDIRECT SUBSIRTARY OF RHI AG,

AND RESCO PRODUCTS, INC., AND MAKE PART OF THE DECESION AND ORDER

I. INTROPBUCTION

Pursuant to Sections 2.41{f) and 2.51 af the Federal Trade Commissicn {‘“memﬂssiun"}
Rules of Practicc angd Procedure, 16 CF R, 2.41(f)y and 2.51 {2801}, RH1 AG {(“RHE") hereby
petitions the Commission 1o approve a ccrtain seitlement agreement dated October 19, 2001
{2001 Settlement™} between North American Refractories Company (“NARCC”), an indirect
subsidiary of RAT, and Resco Products, Inc., and to muke said 2001Setttement part of the FTC
Decision and Order, dated March 21, 2008 (“Clonsent Oeder™). The 2001 Scidement, among
other things, sccks to facilitate the implementation of the Assel Purchase Agreement dated
November 11, 1999, as amended (the “Asset Purchase Agrecment™) between NARCO and Resen
Froduets, Ine. {"Resm”} and a settlement agreament between NARCO and Resco dated October
27, H00 (2000 Settlement™). The 2000 Sctilemweit has been approved by the FTC and #5 part of
the Conscnt Order. |

RITI, pursuant 1o Scction 2.41(f), applics for the Commiission™s appraval of the 2001
Settlement. (A copy of the 2001 Settlement is attached hercto as Exhibit “A”). Additionally,

pursuanl to Rule 2.51, RHI requests that the Commission reopen the proceeding i order to



modily the Consent Order, consistent with the terms of the 2001 Sertlement. Tn particalar, RH]
asks that the Conunission reopen and modily the Consenl Order to amend the definition of
“Divestiture Agreerment™ (o inelude (he 2001 Settlement, and to modify Paragraph II. F. of the
'onsent Order penmitting RHT te cxcreise ifs rights under [be new patent license set forth in the
2001 Scttlement. RHI seeks this relief, becausc the approval of the 2001 Settlement and the
tnodification to the Consent Onder will climinate future disputes between RIIE and Rescy; . will
favilitale Tree lruche;, hecanse the terms are comunercially reasonahle, and bocguse the terms are
vonsistent with the spint of the Consent Order.

The 2001 Settlament was ‘l;"ﬂil,mlﬂl'ﬂ}’ entered into helween NARCO and Resco and
seftled a number of disputes and issucs between the companics that resulted, in parl, from certain
ambipuities it the 2000 Settlement. The principal cffects of the 2001 Seitlement were to: ()
resolve once and for all 4 number of dispotes between the partics; and (b) amend or modify
certain provisions of the 2000 Sertlement, the Magnesile Supply Agreement dated as of March 3,

2000 (“Magnesite Agreement™) and the Assel Purchase Agreement.

H. BACKGRONIND

On Deeember 30, 1599, the Commission accepted the Consent Apreemcnt and Proposed
Decision and Order submitted by RHI and the Commission Staff, reluling to the proposcd
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 Apreement. The divestiture transaction closed

on March 3, 2000 (“Closing™}.




Subsequent 1o the Closing, disputes arose between Resco ind NARCO relating to the
Asset Purchase Agreement and the partics” respective obligations thereunder. The parties,
including RHI, attempled 1o resolve those disputes hy estering into the 2000 Setilement. The
2000 Setlement addressed the main Qispute between the parties relaling to production and
transfer of documents conternplated under the Asset Purchase Agreement. NARCO, under the
terms of the 2000 Eettler.nent, paid $5,000,000 1o settle the dispute. The 2000 Scirlement also
provided fir the exiension of vredil ferms under the Magnesite Agreement, and it introduced
additional provisions not specilically included in the Asset Purchase Aprecocnt, including, TJ}'_
way of illustralion, the assignment of two specific pateats, the requirement of best effonis o
veform or cancel certain foreign licenses, x purchase of 1,500 tons of material from Reseo, and
NARCO provithng lar inpregnation services for Resco.

The 2000 Setflement was incorportied info the Consent Order. The Conunnission issved
the final Decision and Order on March 21, 2001

As an Austrian corporation, RHI utilized its Amcrican subsidiarics, mostly NARCO, to
maintain compliance with the Coosint Order. RTIT operated through its American sabsidiaries to
betler facilitate compliance, and hecawse the divested usssels were directly held by the
subsidiaries. In no way was the use of an Asocrican subsidiary designed to transfer or
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



the Magmesile Agreemenl. Resco and NARCO entered into a second settlement zyrcement, Lhe
2001 Settlement, in an etfort to resolve all disputcs.

Subseyuent to the execulion of the 200% Scitlement, NARCO and two of its aftibates
filed for protection vader Chapter 11 of the Uniled States bankruptey laws on Tanuary 4, 2002,
Cerlain of NARCO's ather LS, affilistes {including IHarbison-Walker Refractories Company
and Global) subsequently filed for bankruptey protection, the jast being fAiled March 19, 2002,

RHI hiss nol submitted Lhe 2001 Selflernent to the Commission for approval wnd adoption
witit %]t‘: present, becanze of several [aclors, includbng:

{1} the Gnanciil condition of BHPs American subsidiaries in lafe 200,

(2} the Chapter 11 filing of RII's American affiliales in January,
Fehruary and March of 2002,

{3} the change i RHI management in the 4 quarter of 2001;

{4) the dedication of efforts of RHI and its American affiliates to
maintain complianee with the Conseni Order; and

£5} the dedication of cfforts of BEHI and its American affiliates in

responding o the Commission’s Civil Investigative Pemand and
Subpocna,

During the fmal 1wo mooths of 2001, NARCO was experiencing significant cash flow
deficiencics.  Tts principal motive in scttling its dispule with Resco was to collect cash that
RNARCG required for its operations. Because of the impartance of obtaining immediate cash,
MNARCO initially decided that it did oot have the luxury of wailing for the Comnyssion to
approve the 2001 Sctilement. I inteoded 10 apply tor the incorporation of the 2001 Scldemenl
promplly. At this sume me, RHI was underpoing a change in s executive manayement. In
November, it announeed & pow Chiel Exceulive Otficer, who sssumed hts dulies o Janmarey

2002, Vidually all of tbe management resources of WARCO and other RIII Amencan affibates




were consumed in the bankruptcy filings and the necessity to meet wilh credilors, prepare
backruptey schedules and review executory contracts. For a time, NARCO was requested by
banknuptcy counscl notl lo do any act that mipht serve as a ratification or asswmpiion of any
existing contracts uniil they could be reviewed in light of the bankruptcy filing and NARCO’s
duty b its interest-holders. For that reazon, WARCO was not in a position to devotc resources to
fling  petiton with the Commission to appreve the 2001 Sefilemenl. Bovauwse NARC was the
contract parly, ils assistance in seeldng approval of the 2001 Scitlemcent was a prerequisite for
RHI to file this Petition.

Maoreover, the Tnited Stales Baskruplcy Code prohibited RHT from directing NARCO or
the other Amenicin subsidiaries fo act or refrain ﬁm acting, meluding bt not limited to
assumption or rejection of the cxisting 2001 Scttlemant, as with any other executory conlrucl. In
addition, hecause of the bankruptey filing, RHT and NARCC no longer had identical intcrests as
it related to various portions of the 2001 Settlement. Lastly, the Commission issued a Civil
Tnvestigative Demand and Subpoena on May 24, 2002, RHI responded to the teguest with
almost 10,06H) pages of documents, That submission was made m rnd-July of 2002,

Dhring this time period, RHL both independently and joirtly wilh 1l Amencan
subsidiaries, endeavored to provide notice to the Trustez and Commission stafl’ of any potential
izsues and has cooperated in obtaining auy reguested information.

L. THE 2001 SE1TLEMENT AGREFEMENT

[mportant points to the 2001 Settlement include the tollowing: -

1.  Reconciliation of Accounts. 'The pariics agreed to a sum certain to retlecl
amounts due NARCO and its affiliates by Resco, a release for a claim
relafing to inventory shrinkage, reimbursement obligations of NARCO
awing o Resco under Lhe terms of the 2000 Seiternent.




2. Amendment of the shape patent Heenses to include one specific refractory
material. This material known as W(-43358 was disputed as to whether il
was a “magncsitc-catbon baged brick”™ under the patent license executed
pursuant to the 2000 Settlement. The matenial, WO-4338 was a NARCO
developed brick that was oot divested to Resco. Under the temus of the
license, NARCO is to pay a royally of 5% of total salcs for that refractory.

3.  Certain envitoonmental indemnities contained in the Asset Murchase
Apreemenl were amended.

A, A mechanism for detertnining g ceodit limit for mapnesite purchases by
Resco from NARCO was also padl of the 2001 Selllemens.

5. Other provisions relating Lo the delivery ol unsold mventory, the purchase
ar products fiom Resco under the 2000 Settlement and the Allocation of
Purchage Price for the Asset Purchase Agresment.
As described below, RHI ﬁnﬁIy believes that these changes ace in the best interests of the
puriies (o (he conlract and are coosistent with the letter and spirfit of the Consent {rder. To assist

the Commiasion in analyzing the changes, RHT hag prepared Exhibit “B” to identify the changes

to the 2000 Seitlement accomplished by the 2001 Settlement.

A, Sctilement of Aeconnts and Claims

Becange of the multimde of transactions inveolved in Lthe divestiture, idemtifying what
inventory was transferred and attempting to identify wicther inveniory shrinkage at a customer
site occurred prior or subsequent to the closmg has been dillicult. Resco and NARCO found that
rather thar aiternpt to litigate the amounts owing by Resco to NARCO, it was beneficial to the
parties to settle the amount ewing and provide euch olhwr wilh more complets releages than the
releases contained in the 2000 Scttlement.  The 2001 Settlement permits the parties Lo

concentrate management resources in conpeting against each other instead of litipaling claims.



B. Amcndment of Patent Licenses

Under the torms of the 2000 Setlloment two patents (US patent nombers (3,427,360 and
5,824,263} were assigned to Resco #fom NARCO. One of the patents {and the patent in issue)
provides for a specialized shape for the lip of a Jadle used in holding mohen steel. This shape,
somelimes known as o “Iip arch™ hos & very narmow application amd can only be uithzed by a
limited mimber of customers who have Jadles who utilize this special desipn. (These costomers
could use a2 monolithic material that iz applied to the ladle as an alternative to purchasing the
specialized shape. ) NARCO then veceived a royalty- [ree license o use (the (wo patenls except for
“maynesile carbon-based” refractory brick. A dispute arose between Resco and NARCO as w
whether a certain material was a “magnesite carbon-based™ brick under the terms of the License
Apreement. NARCO had sold products that may have heen within the scope of one of the
patents, which Resco believed o have been with materials that were “magnesite carbon-based”.
The parties have attempted to resolve this maticr by cntedng into & patent hieense [or the two
shaypes Lealed (o that spueifie matenal (known as W0O-4358), a non-divested product,  The
License Apreemenl provides that NARCO would pay a royalty to Resco of approximately 5% of
saled under (he patemts.  Kespomdend believes that such an amangernent cim ooly benefit
competition. It provides potential custormers with another potential option for certain
applications. The license, thoreftie, enconrages compelilion. The ravalty payment, in effect,
provides Resco with a built in price advantage of 5% where there may be competiton between
Rezco and NARCO for a given customer.  Custoeners would benefil by having another potential
source for this product.

EHI respectlully requests that the Commission, in approving and adopting the 2041

Settlement, also modify Paragraph 11 F. of the Conscnt Order, so that it conforms with the terms



of license set forth in the 2001 Scitlemenl. In parbcvlar, RHT requests that Paragraph [ of the
Consent Order be modified wo permit the manufacture and sale of WO-4358, 'W(-435%8 contains
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

Criginally, sales under the Magnesite Agreement were fo be puwd on 45-day [emas.
Under the lenns of the 2000 Settlement, the payment terms were extended to 75 days. Dunings
the summer of 2001, beeause of the substankial amounts owing by Resco (the bulk of which were
undisputed — only the timing of the payments was in dispute), NARCO and Resco sought o
resclve these matters. The immediate problem has been rectified to some degree by the
settlement refared to above. The eredil fimits set Dob in the 2007 Settlement are hased opon
historical usage of product based vpon o pediod 30 days longer than (he cradit wems.  Thus,
NARCO could impose 2 credit [imit bazed upon 105-day usage. K is doubtlul that Resco’s
foreseeable usapge would cause it to oxcoed the credit hmut.  Theorcibre, the terms are
commercially reasonable. The Magnesite Agreement will tenminate in March, 2003, The tar
impregnation servicees, could, if Resco exercises certain options to renew, extend until October
2005,

Under the terms of the Seclion D [ of the Onder the Respondent is required to deliver
“under reasonable wemms and conditions”™ any raw materials necessary for Resco to use the
Trivested Assets. Under the Magnesite Agrﬂem{,:nt,. Reseo agroes to purchase 80% of its anmnual

mappesite Tequirements from NARCD, wsing 4 stundurd Reseo purchase onder, with delivery in



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 (3263 for the Marelan facility) or market price, whichever is better, plus
2 PIM adjustment i years 2 and 3. Respondent believes the credit limits agreed (o by the purties
are commereially reasonable.

D. Amendment of Environmental Indempitics

As part of the vverall setilement embodied 1 (he 2000 Setifement Reseo and NARCO
agreed o share (to a limited extenmt) in the payment of costs related to the environmeotal
indemnities. Ooe of ihe wore posthve results from Uns shanng would be to reduce the likelihood

for disputes between the partics, or for spunous claims undsr the indemnity.

IV. CONCLESION
The terms of the 2001 Seftlement are consistent with the spirt and intenl of the
Comumission’s Decision and Order.  Accordingly, the Respondent, RIII AG, requests that the
Commission: (1) approve and adopt the 2001 Seitllement, vnder Rule 2.41(0; (2) reopen and
muddily the Consenl Order to amend the definition of “Divestiture Apreement™ ko include the
2001 Settlement; and {3) reopen and modily Paragraph 11LF. of the Consent Order so that R
can exeicise its rights vnder (he new palenl license contained in the 2001 Sciilemenl withowt

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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Conhdential Settlement Proposal
Inadmissibic in any proceeding

SETTLEMENT AGREEMENT

This Settlement Aureernen: dared as of the 195 day of October, 2001 is made by and
berwesn North American Refractorics Company. an Chio corperation {"NARCD") and Resco
Products, Inc, a2 Pennsyivania carporation ("Resco™).

WHEREAS, on Marca 3, 2000, Resca morchased zertain assets fram NARCO purseant to
an Asset Purchase Agrezment dated November 11, 1999, as amended (the "Purchase
Azreement"y and.

WEHEREAS, in an effor to resolve certain disputes that has arisan betwesn Resco and
WARCD concerning thewr respective duties and obligations urder, and compliance with, the
terms of the Pucchase Agreement, Resco and NARCC cntered into a Serlement Agreement
dared Octaber 27, 2000 (the "Settlement Agresment™); and

WHEREAS, certzin disputes liove arizen betwern Resco and WARCO concerning their
respective duties and obligaticns under, and compliance with, the terms of the Purchase
Asreement and the Scitlement Agreemeant; and

WHEREAS, the partivs desire 12 resolbve thes: disputes without either pariy admitting
ltability to the other and withcut the need for Urigation, all on the terms and conditions set forth
herein. -

NOW, THEREFORE, in consideratinn of the premises and the mutual covenants
contained herein, and intending to be lagally bound hersby, the parties agree as follews:

1. Defined Terms. Ah capitalized t2rms used herein hut nat dzfined hersin shall
have the same respective meanines a5 ace set forth i the Purchase Agreement or the Settlement
Agreement, as applicable.

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 following wire transfer

tnstructions:



Bank, Cmbank, ™A MNow York, S5

ABA Moo OZ 1 000 03D

sccoung Mame: EHaibisen-Walker Beactories Do
Avcotnt i JO45-9374

(a The Settlemear Amcuat shall be gaid an the followine schedyla:
(i} One mitiion dollars is being paid on the dare her=of: and

(i) the batunee of SE 348, (0 shzll be pavable in weeldy tnsallmants
of $200,000 on Frday of each week commencing Octobe: 26, 2000, vaxi! the ertire Sertlement
Amounr bas been paid, with the final payment being in the a:ncunt of 548 000; provided,
hawever, that Resco shall bave no obligasicn to meke oy such pericdic payment hereunder afier
twovember 30, 2001 unlass and until Glebal-GIX Canada {"Glekal™) shall make e el
contribution relerzneed i Sectlon 2(4) hereol, in which event payments hereund 2 shall 1esume
as set tonh an Section 2(eMiin) kerecf,

{i;y I Clobal makes the enlire contribution efsrenced i Section 2{d)
aerect on or before Decenber 31, 2001, then Resca shatl, withic 1luee business days thereafrer,
pay o MARCO an amount 2qual to the lesser of the unpaid balance of the Settlement Amount or
3200,000 multiplied by the number of Fridays commencing with December 1, 2001 through and,
if applicable, including the date en whick such eontribution is mads =y Giobal. K any portion of
the Settlamant Amount remeaing unpzid foilowing suck payment, Resco shall resume making
weekly instalicpent paymzats in the amount of 3200000 wntil sch balance is paid in full, with
the final payment baing 348 000

vy L[ Hesco £zfache an i odligaticn Ly make any pryment when dee
purSL‘lrlt ta Lhiz Seetien Z(¢) and such defaclt remains uneured for a period of 15 days afier
notice of such defanlt from NARCO, then (A} all portions of tke Settlement Amount that ara
then due and payable shall accous interest from and after the date of such default at & rate eqgusd
ter the prime rate 2s published fom time to tme w Fre Wal? Sereet Sournal plus 1%, and {(B) at
IWARCO's option, exercisable hy notice ziven to Resco, the entire unpaid Settfement Amount
shall bacome immediately due and pavable.

¢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
pursuant ta Section 2{c) hereof, the Magnesite Supply Apreerment, the Transition Services
Agzreermtent ar pursuaot 1o any otber obligation then owing by Rasen to WARCO, provided that
Eesco shall first assert any such set-off against any portian of the Setflepnent Amount tha
remarns unpaid. In oeder o assert such set-off, Feseo shall give notice of its assertion of such

A%

L



ser-0fF to each of NARCO, Global and Resco Cairda, which notics shall include ar undetaking
by Resco to rake 2 capital contriburion to Resco Canadz in an amoint equal to the amocn; of B
the set-off, for purposes of permitting Resva Canada to make a schsiitute conmmbution to the
Canadian Heurly Plar. Effective upon the giving of such notice. Rasco Canada aurees thar
Global shall be relieved of its oblizanons under the Pensics Aurzsment 1o make the contibution
referenced cherein o the extenc of the seC-0ff azseited o the nogice.

{c) WNARCO rzpresents that et forth ¢a Exhihir B atracked hereo is a true,
cprrect and cumpiste descriprion of certain inventory manafzciared by WARCC a1 its Fuleon,
Missouri Facility for wse ar WCI Stzel. Inc. (the "WCT nventory™). Such deseription includes &
listing of the price 2nd unit quanticies of each product included in the WCT Inventory, all of
which has been sold 1o Reszo in connzction with this Agreement. NARCQ nuress that Reszo
shali be entitied ta set off against any amounts cwed to NARCO purstant Lo Sectisn 2(e} heroof
an amcunt equal W the excess, i any, of 327,000 over the price a3 set forth in Exhibit B for al]
WCI Inventory aciually shipped to and received at Reseo’s Easi Canton, Okio facility within 10
days after the date hereof. Resco shall give NARCO notice of agy sizch set-off

3. Mutual Releasas.

{a) In consideration for the covenants contained i this Agreement zod lor
orher good and valuable consideration, the receipt and sufficiency o7 which are hereby
acknowiedged by NARCO, NARCO, on its behail anl on bahalf of all persons claiming by,
throush and under i, including, withoul lntitaticn, each and every subsidiasy and joint vemure
and their respective affiliatss, parents, subsidiarias and divisions and any current or former
direcrar, officer, agent, emploves or stockholder of any of the foregoing, together with their
agents, survivars, legal representatives and assigns (collectively, the "NARGO Partias") herehy
waives, rernises, releases, sellbes and forever discharges Resco and s sirhsidiaries and joint
vesurers god rheir respecttve affiliates, parents, subsidiaries and divistons end any cusrent oo
former director, efficer, agent, ewplayee or stockholder of any of the foresoing, together with
their respective agents, survivors, legal represantatives and assigrs {eollectively, the "Resco
Parties”), from any and alt claims, sums of meney, fees, compensation, sounterclaims, crass-
clairis, rights, demands, [osses, damages, trespasses, bonds, fiabilities, suits, actions and causes
of action against any of the Resco Parties that any of the NARCO Parties, joiatly or severally,
ever had, now hus or may have, in law or in equity, of every nature or description, whether
known ¢t unknown, suspected or unsuspected, foreseen or unforeseen, actual or patential, that
exist a3 of the date hereof; pravided, however, that the foregoing reflease shalt not apply to any
clatms that any of the NARCO Parties may have against any of the Resco Parties arising from or

relating to the fallowing:
{2 this Agrzement,

{liy  Section 3 of the Transizton Services Apreement dated as of
March 3, 2000 between Resco and NARCO {the "Transition Services Agreement") and, wiin
respect to any such claim, Section 4 of such Transitton Services Agresnent;

{{'Q‘::



(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) In corsideration for the covenants comained in this 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, serrles and forever discharges each NARCO Party from any and 2l]
claims, sums of money, foes, cunpensation, counterclaims, cross-claims, rights, demands, fosses,
dzmagss, trespasses, bonds, liakilities, suils, 2ctions and causes of zction against any ol the
MNARCO Parties that any of the Resco Putics, pointly o severally, ever had, now has or may
have, in law or in cguiy, of svery natire ar description, whether known or unknown, suspested
or ensuspecled, foreseen ar unforeseen, actual or potantial, that exist as of the date faerenf
provided, however, that the foregoing release shall ot apply to any claims that any of the Resco
Paries may have against any of the MARCO Parties ariming from or refaing o the fullowing:

{i) this Agraement,

(i) the Supplemental Agreemen dated December 1, 1992 by and
berween NARCO and Hesco,

(il Section 3 cfthe Assiznment, Bill of Sale and Assumpticn
Agrecment dited March 3, 2000 hy and amoag NARCO, Harbison-Walker Reffactones
Company ("H-¥W"), CGlabal, Resco and Besuo Canada, Inc, ("Rescy Canada™);

(iv)  Section 3 of the Transition Services Agreement, and, with respect
to any such claims, the provisicas ot Section 4 of sech Transition Services Agreement,

{vjy  the Magresite Supply Aursement;

(v}  the Assicnments of 1.5, Trademarks dated Februzry 24, 2000
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;

(vii) the Assignment of Trademarks dated February 23, 2000 Benvwean
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,



(x}  Assignment 07 Patents dared Fuhryary 23, 2000 between HAY and

fxi}  the following sections of the Purchase Asrzement:
(0 0.5(h);

(I17  5.3{ad as and o the extent it relates to a breach of
Section 2.1.9, 2.1.6 or 2.0.12 ol the Asset Purchase Agresment, zod only ¥ and to the extent such
breach causes Resco any damages after the datg ol tats Agreement;

(ETT}  3.3{a)(it) as and to the extem it relates o a breach ef
Section 6,14 or 6.1, and unly if and o the extent such breach causes Resco any damages afsr

the date of this Agreement,
(EVY 5 3@, 5 3(a)iv), $3(a)v) or 5 3{a)vi);

(¥) 3.4, with1espect to any claims deseribed in the
forepning clauses (i) — {1V}

(V1Y 614 or
{VII} 6.19 {25 amended); e

(«ii)  Sections 3, 3, ¥(a}, £4, 20 {as arnended bereby) and 21 of the
Sewlement Agreament.

4, Purchase hy NARC( of Preducts Manufactured by Resco. Sulrject fo the
provisions of this Section 4, as promptly as practicable and in any event no later than
Novermber 30, 2001, Resco shal] ship to NARCO the praducts manufactured by Resco at its East
Canton, Ohio FBcility using the brand techrology that had kistorically been used by NARCO at
the Farber Facility for which NARCQ has previously submitted purchuse orders, which
shipments sha!l be in accordance with such purchase arders. ENARCO gives Resca notice that
it cannot accept any such shipment by Wovember 30, 2001, Resco shalt delay shipping the
oraducts raferenced in any such netice untd such date(s) as shall be specified ina subsequent
natice from NARCO, Notwithstandiog any such delay o shipment, NARCO agrees that Resco
may invoice NMARCO for afl such products that remain wnshipped as of Nevemper 30, 2001 on
such date. The price for such products as set forth on such purchase orders shall be payahle
within 30 days of the invoice dare, which shall be the earlier of Noverber 30, 20071 or the date of
shipment. Resco ackaowledzes that, upon completion of the purchases contemplated by this
Sectian 4 including payment thecefor, WARCO shall have completed its obligations under

Section 3 of the Settlement Agreement.




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

(a}  Asprompdy as pracucable afeer this dage beregl, NARCO shall rerain 2n
Eavironmental Consultane mesting the crivens set tacth in Sectian & 19() of the Purchase
Agresment, as amended, to datermine the rmediation recuiced by Ttan 3 of Exhibis B to the
Supplemerial Agresmeat dated December |, 1999 between WARCO and Resco {the
"Supplemental Agreement™), Such Eavirenmenial Consultant shall compicte any such
remediation as promptly as practicable and in accordance with the procedurss specified in
Secoion 6,19 of the Purchase Agreament, as amendad. Notwithstanding the foregoing, Resco
agrees that such remediation shall not require thet any asbestos-containing malerials removed
fram the equipment or areas to be specified by Fesco after reviewing the Environmental
Caonsultant's report in order to sanisfy the stendards set forth in Item 3 of Exhibit B of the
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 and any piping or ductwork used exclusively in connection with such kilns, ar(iy)
the tar impregoation building locared at Resco’s Marelan facibiny and any cooents thereaf,

(b)  Motwithstanding the provisions of Secttars 1.3(EHx) and 6 19 ofthe
Purchase Apreement and the provisions of the Supplemental Agreement, Resea herehy agrees 10
assume 50% of the costs ingurred by NARCO to third parties in pecformian s obligations under
Section 6 19 of the Purchase Agrezment and further agrees to puy such amouns directly to 16e



third party that has invziced WARCO [or such cgsts provided thae NARCO has Birmished Rasen
a copy of any such invoice: provided, however, that (1) NARCO shull remain reaponsible for
19402 of the costs and expenses incursd in cornecticn with the repiediatioa of maers
raferenced in Bam 3 of Exhihit B to the Supalemental Asreement and the foregotnz Section 3¢a)
and Resco shall bear no portion of the expenie 17 coanection with such remediation; (i) Raszo
shail nut e oblicated o assume or reimburse MARCO for mare tian $230,000 in costs and
expenses incurred in connsction with any remediation of the condition id=ntifiec on (tam £ of
Cxhibit A to the Supplemenial Agresment and (i) Resvo's aggresate liability undar tus Section
b} shall no: excead $300,0G0.

9. FTC Cooperation  Resco shall nse reazonzhis effiore to advise the FTC <taff and
trustes that Resco balieves that the terms 2nd conditions of this Agreement are in the Best
intarasts of Rasceo and are not expecied 1o have any marerial adverse effect on Resco's abilitv to
operata the Acquired Assets in a sompetitive manner. Reser agress ro specifically advise the
FTC staff apd the trustee that it does not believe the sales by NARCO of the Wi.4338 dle lip
arch hrick after Closing under the Purchase Agresment and pricr te Seprember 20, 2001 have
had aoy matarial adverse effzce upon Resco's competisive position ia the magnesite carbon-hased
refractory market.

14, Credit Limit.

{a) Resco axees that WARCO may esrablish o credit limit for purchases by
Reszo uader the Magnesite Supply Aereement in an amaun? ffain dime 10 L:e egual o the
agoresate purchascs thereundar for the prior twelve monchs multiptied by 105563

(B} Reseo agrees that NARCO may establish a credit limit for tar
impregnation ssrvices providad 1o Resco pursuant ko Sectizn 5 of the Settlement Agreement in
an amount from time t0 tims equal 0 the aggrerate price paid or payabls by Resco fur suck
services provided during the prior twelve manths multiptied by 73/363.

{c) NARCO agraes ra evaluate 2ny suck credit [init from time to tite and to
consider in good faith appropiiate changes ta or eliminaticn of such limits based on such facars
as it constders appropriate, including historical payment performance.

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 afits rizhts, okligations. claims, demands ar eauses of action releqsed herain, and that it bas
taken or will take aif neceisary astions to cavs: s Affliates o tpprove the consampatian of the
tiansactions coatemplated hereby. Neither party shall assizn this Agresment o any person
wililizut (he express writan consert of the other party. Worwithstandine the forzaoing. NARCO
may assign is feghis unler the License Agrezment o an Affiliare of NARCO pra‘-']d;.:d that siuch
Affeliaiz also agress w be jointy Eable with NARCO for all obligations tharsunder.

fch The terms of this Agreemeni shabl retrain canfdential and shalf ner be
disclosed 1 any person wr entity (uther than an officer, director or attorney for a party). exceor
(i% a3 elther party may find necessary in the normat sourse of business 1o its employeas,
arroraeys, lenders, acconntants, acditors and other professional advisors; (i) in aav procesding
enforce the terms of this Agreement; (i) a5 subsequensly agreed w0 in writing by the partes;
{iv} as atherwise reruirad by law or erder of court or goveromental azency; (v) to the £x-en: such
terms have become publicly available other thar through a breach of this Section 11(c); or {+i) ta
the FTC staff and trustes; provided. however, that eiths: pary may diszlose to its emplovess the
fact that an agreement has been reached, without disclosing the specific terms of the Agreament.
If any person seeks disclosure of this Agresment from either parry, except as provided above, the
party from which disclosure is sought will notify the other panty in accordance with the notics
provisiens set foith in Section | 1(h) of this Agresment as soon as praciicable and will foravard
any writings evidencing any such raguests to the othar party. The panty from whom disclosure is
suizht shabl be responsible for underaiing reasanable effors o resist dischosure and for the
costs, including aworneys' faes, thereol Should a court crder the disclosire of the terms of ora
copy ol this Agreement to any olher persen, the paitcs shall use their best efforis to keep it
confidential 2od to maintain s terms under seal.

(d} In addition to the confideatiality provisions in this Agresment, and rot by
way of limitation thercof, this Agreamznt shall bz deemed te fzIf within the preteclion alforded
compromises and offers wo compromise by Rule 402 of the Federal Rules of Evidence or any
similar state law provisien, provided, however, that it shall be adaussibie o any proceeding
between WARCO and Resco involving: (1} a claim that this Agreemmeont has baen breached; or
{ii} a claim that NARCO or Resce violated any term, condition or provision of ths Purchase
Agresment or the Settlement Azrsemsnt and any amendments or supplemental agreements

refating therzto.

(&) Thiz Agrzement is the procuct of inforined meeotiations 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
with respect to the subject matrer hersof] and the paries agree that zny peevious or
coolemHIranecus communications, correspondence, memorializations of agreement o proposed
agreemeants, or negatiations, settlement discussions, proposals or offers are superseded by this

- »
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Asreement provided, kowever, thar this Agreement shall noc supersede or otherwise modify any
oblizations of the parties under the Purchase Agrzement or the Settlement Aoraemet ar any
other agreemants exzcuted in conrection therawith to be perfarmed in .,.,r}-,o[ehm i part afer Lhe
date hereof except as and to the extent expressly set Forth herain, Nobwithstanding the forezoine
the parties agres that the Transition Services Agreement has terminated and that neither Pﬂf—i‘f has
any further gbligation thersnnder sxcept with respect ta the maers referenced in Section 3
thereef. No express or implied representations, warranties or promises have been made or relied
on by the parties to this Agresment other an those 527 forth herein. This Azreament cag be
medified only by a writing signed by bath panies and this provision cannot be orally waived.

{2) Each party warrants and represents chat ic Yzs the 2utharicy to enter inTo
this Agreement. Specilically, each party represents and warrants:

(i} that it is fully avthorized 1o enter into this Agresment:

{ii} that in makirg this Agresment it has obtained the adwics of fegal
caunsel; and

(i) that alt corporate formalities necessary to enter inta this Apreement
have been completed.

(b} All nouces ard other commumications required or permitied hereunder or
under the Purchase Agreemen, the Setilement Agreement and any other agreemeants exrcutad in
connection with any of the foregoing shall be in writing and will be desmed to have been duly
eiven when deliverad in parson or when dispatched by telegiam or electronic facsimile transfer
(tonBirmed in writing by mail simultaneousty dispatched) or one business day after timely
delivery to a nationally recognized overnight courter service tor nexi business day delivery, in
each case with all delivery, postage and similar charees prepaid amd addressed us follows:

If to Resco:

Reseo Products, [ne.

Four Penn Center West, Surte 20

Fittsburgh, PA 13276

Facsimile No.: 412,494 4371

Attention: b Wilhiam K. Brown
President and CEOQ




with a copy to:

Thomas G, Spencer, Esg.
Puane Morrs 1LLP

One Liberty Place
Fhiladzlpnia, PA 19103-7304
Facsimile Mo, 215,979,1020

e NARCO:

Morth American Refractoties Company
600 Grant Street, 517 Floor

Pittshurgh, PA 15219

Facsimile No.: 412.562.6324
Attention: Michael A, Schalk, Esq.

with a copy to-

Ponald W, Frank, Esq.

Feed Smith LLP

435 Socth Avenue

Pueshburgh, PA 15219
Facsimile Wo., 412.288,3063

{iy Mo amendment or waiver of any provision of this Acreement shall be
effective unless the same shall be in waiting and signed by duly authorized representatives of the
parties, and such written and signed amendment or waiver shall be effective only in the specific
mstance and for the specific purpose set forth in the text of the amendment or waiver. The
failure of any party to seek redress for violation of, or to insist upon strict pecformance of, any
- provision of this Agreement shall not be deemed 2 waiver of that provisian or estop that party
from asserting fully all its rfights under this Agreement.

. {1 This Agreement will not be effective until it has been executed by both
parties. '

(k}  This Agreement may be executed in one or more counterparts, alf of
whith taken together shall constitute one and the same Instrument.

S 16-
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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

FHIREEHDPRA
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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:

RESCO PRODTUCTS, INC.

By: LJVU...AJ K. Pbpr

Williarn K. Brown
President and CED

FHREI000.4
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EXHIBIT A

Amauats Qwed By Resco to NARCO

Description

1

Lix

)

o

oM Be

II.

11
iz

14
15.

I&.
I7.

ig,

Reconciliation of all purchases and sales of divested and non-
divestzd brand products through 12473 100

"Serap Inventory” within the m2anme of Szetion 3 oF the loventary
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
Sections 3 and 8 of dhe Toventory Purchase Agreement dated as of
June 21, 2008 shipped to Resco plants a5 of Scptomber 16, 2001
Eeimbursement for leass of laser at W through September 2001
Reimbursement for cost of mixer at USX-ET throush September
2001,

Reconciliation of al! puechases and sales of divested and non-
divested brand praducts since 12731400,

Actual Inventory Valuation,

Inventory in pipeline for WCL

Reimbucsement for 30% of lease pavments [or bser at iofand Seezl.

"Unsold Inventory” within the meming of the Inventory Purchase
Agrecment dated as of Moy 25, 2000 aed shupped to Resco plants
a5 of September 16, 2001

Sublotal:

Amopnts Owed by NARC() to Resco

Credit for pverparment of magnesie invoice =42 8374,
Rrconciliation of all purchaszes and sales of divested and son-
divesied brand products from 171401 through 35101
Beimbursement for supplemental unemaloyment benefits a
Marelan

Retmbursement for vacation benelies.

Credit for margin floor adjestmencs relating 1o intercompany
transactions.

USX Fairficld A/F. adjustment.

Reconciliation of all purchases and sales of divestzd and noo-
divested brand products since 373101 where payment is doe
as of 1¥11/0E,

Peimbursement for Harnmand property taxes.

Subtatal:
Total:

Amount
£733 000
191 00
1375 000
5 000
3,040

. 983,000
300,000
27,000

25,
562,004

337,000

(56,000
(23 1,0000
{41,000}

(28,000
(49,000}

(36,000)
(96 000)

{109,000}

{£393,000)

$2 848,000




Brand
Aladin 30
Aladin 8¢
Aladin 20
Aladin 80

EXHIEIT A

Description of WCT Inventory

Item # SizefShape
13492 I2x6x3sl
39178 E5xdxdst
73585 13x3x3st
EEMLT 12 x3x3 st

Lt

Quantity

1,533
3,504
342

173

Per Unit

Price
4.03
5.05
2.51
7.02

Tota)
3 779503
17,695,320
355.47
349.46



EXHIBIT C

Furchase Price Allocation



v 2l
FOIZIG fOL

..._H.._.__
‘H_.ﬂ.ﬁamua £ hw&ag

TR md S ..mu .Mthu_.\m_.x -

TOTHMIEL TR (oo

TP TP T e

-

e

- u.wu.uk_; F T ey

' DF 709'508 § LRILNAL I 01 AR ey g B EA B g tars
aww_.._,._um:i.IDNMUs LAk f g (eloy
3 aeae)) AR O TSN CEAZ O M T peeed & I KIn Sgauig
5 HIE ) DOE S Ua Ll Eyn g, T LA g s s e DR O g upd sy 1040 pREL
leorap'st M B afdbe 0 gasay L ped § ahbun
1 Froesgl R T2y A WA LR LA e Ty gy o, PaISRsD) P ety K] phuazay tyoays
O ioi'ce =iy A HAS MK 10 32000 0§ 50y Baniadey gEra
[T+BLE TR 7 ﬁ.._.“r AN BT o gy e 2 S lEnlny waasanan [,
£9PEICYy 4 A‘..n.lurﬁ _:m.ml.u ~ = Iy oy ] @) e g
FRotosy _r.u\m. ML e T Ly e Py W g s e Iy
: : ’ Vo
"i.lHIl-.l.lI" '
\\u QEHIFEE & Qqﬂ__.nm \......... ! UIUHB BA 80y wwn)
% 0o B8 . =5, S py B M0 ARG B35 03 JEUD jPfy s
fozweou'sls o0 'genz & PRAOIH'T § ) BECLEU'SE § | OCL BRZEL 5 ¥ Y UK 02823 wd syt ooy aajg $EEUTINy paEn oy
| }
L0Z3#0LG) | DOLRas'z PeELOLEE T esg Ty U nztepry MRS, ASleaau s
. . 1 1 .
T ED [orrese TN - ER7CHL ]
- ELH'LIE HEQ'|LE - acgE’ kg FRFIT B¢ RElITEe]D oy g FaSE "l 3 13 | og
- Z5r'n6l LELDs. - Z84'061 Lapan, mapens o P08 WL By oy3es £
{eed el 05 LTk 85105k - - | BEVIE: [e1eans
RS 1E7] - . ‘_q . : AT HIVILIG OIS PEAEI0L 30 O wly syse HRED
- 951 Ngk a5 1'asy - LT RS DL 0T P8 H-w) X NI S(aS e g
- CFELEY nra'neg - Oe&E'O0o SIS pa AASUATY AL ¥ ERE § Tpn
. (11 . 0o°60g oo ons dfvamy wansy by 5 | ag
ra0'ses P40 EES - A9 /0 S arag fewdan s
(ono'onn'g) AO00"H00 ) il . D uRBE S B Oy
irg'tir 8GL'22p0E . aGE'ren's | LEE'POEY Aanpi B [v1oR g
_eZ0' 061 SEg'SL - Geeams 1 ZO0'S T (#0-0neL ] ey i g
. - - _.uu. legondy) [b afeg) (2o npang g2z ey wperE W 1350
SETSe . S79or 2a'cay R E VPO S
oog'ie 164182 . es1nEr 1 cpsaee
DOO'CE . . . 14 ool tatng fukoig apg) SRS A My e ) Jagnar eS|
- (Sl ke . WA (RN b MBUIERIE | € Qe Iy daniguza,
- 3| D0O'30ETE . OMFoas'be ¢ 3, BsEyIr
FHIIOEEE | gt Y Frnog LTEEI*ETEY
“._En.nt.._.... LH Lv]] _mnn.__.._:.w _m_._._._u_z Lr 1]
Ea3Uaa)4 1 Qog3ay 0oE3Y iy s UL A0N ...,
4 NEpIDDEY | AN popiozo L1 papiosay

JEEIEE FErd i LoDy a3 g LHLTETL N

3 Lamxa



EXHIBIT D

Ferm of Fatent License Agrecnteant



PATENT LICENSE AGREFEMEST

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
hersby grants to Licensee the non-exclusive risht io use, commercialize and exploit the Paent io
manefacture, market, distribure, l2ase and s2ll the Product throughout the world. The foregoiag
Lcense shall nat apply to any modification of the Praduct, jncluding without fimitation any
change in the furmulation of the Prodiar, from the Product's currzot formulation.

B. Identifcation of Stetus and Ownershio of Pateni.

(it Licensee acknowiedees that Licensor gwns the Patent and agress never to
impugn or challenge or to asstst in any challenge of the validity of the Patent, the registraton of
the Patent or Licensor's ownershup of the Patent.

{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. ROYALTIES
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
revenue report that ts certified by 2 Francial officer of Licznses within 43 days afer the <lose of
vach Accraal Peried, Licensor has the ght w appoint a certified public ascountant to audic
Licensce’s books and records ar any time upon prier notice to Licenses and during cusiomary
bustness hours.  Licenser shall not have the right o conduct mare than one such audi: in any
fiscal year untess any prior audit has revealed an underpayment by Licenses of 3% or meez of
rovafties payabls to Licenszi hersuncer.  Any sech audit shail be at the exparnse of Liceasor,
upless the audit reveals an undarpavment by Licenses of 3% ar more of ravaltizs pavasle to
Licensor pursuant herero, in which case the Fess and expenses of such awdit shall he bamz by
[icenses.

D Pawvmenr zad RBeport Bequirzmenes.  With each such gquartery rzpem,
Licensss skall remir o Licenser the amount of Rovaley Fees dus Licensor under Section 3B
harzof on account of the activitizs of Licenses under this Agreament during the Accrual Farad.
Crverdue Royalty Fees will be charged simple irtersst at the rate per annum of 1% 0 sxvess of
the prime rate as publishad in The Wall Siraet Journal

3. PATENT PROTECTICN

& Licenses shall prompthy give notica 13 Licensor of aoy infringement of the
Fatznt that shall come to licers=e's aticotion during the tertn of this Agreement.  Lirensee
agrees, at Licensor's expense, to cooperate with Lizensor, when requested, in stopping such
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
of and Licsnsor's exclusive ownzrship of ali righe, titde and ineecest o and to the Paient. Licenses
shall not at any time (either during or ofter the termination of this Agreement} directly or
indirectly taks ary action that mizht impair the validity of or the righis of Licensor in the Paant

BE. Ticensee shall promptly notify Licensor in the svernl that Licepsez shall
acquire knowladge of any claim that use af the Patent Ly Licensee infrenges the rights of ethers
or of the institution of any 2ction or procesding agaipst Licensze or otherwiss 2rising out of the
use of the Patent by Licensee. Licensor and its duly authorized representative shali have the
right {but not the oblization), epon wrirten patifteation to Licensee within 60 days of receipt of
Licensee's notification to Licensor of such iafringement claim, to take charge af the defense of
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Licansor deciines. or fails ta respond within 50 davs after receint of nottication fram Licsnges
to dzfend any such claim. acticn ur praczeding, Licenses may da so. Eicensor and Licenses e,-;:,,;ﬁ
shall pay its own sxpenses and rerlll 38y <o%s or damagss swarded o it in anv suchk claim,
acion of procesding  [izeaser shall nor make 2ny serement of anv such claimL action -
procesding broughs azains: Licenses involving a monetary paymert by Licansee withoui the
consent in writing af Licanses. Licansor shall nutbe liaklz in any evanr to Licanses in rescect of
aryv damages assessed or gsserad agzing Litenses i3, or anv liabifics incurred bv ar magsad
umon Licensee i connection with, any sucn cluim, action or prq}c,-;;;r_iji;_ Licopser and Licamsas
agrae o coopetate win ench orher in 2l iaspecis in arw siech efim, ac-L'an or proceeding.

C. In e event ket Bicenses shall aecuirs knowledze of any use by a chird gary
(ather than amy party known g0 have a license agrasment with Lirensor) of the Patent, Eivenies
shizll not take any aciton whaisoover, unless othznwise anthorized by Licensor, but shall promptiv
notify Licensor in writing of such us2. Licenser (2nd iis duly zuthorized regpresenmative) shall
hawva the righe {bur noe the chiization) &0 take whataver action it desms aoproprate, incleding e
instizution of any action ur procesding azainst such third pamy or otherwize, o0 obtain a discon-
tunuance of such use.  Licensor's (or its aulthorezed representative’s) right to taks such action,
hewever, shall expire if Licensor (or its authonized represencative) dozs not notify Licenses in
writinz within 30 days cf razeipt of the aéorementionzd notice from Licensas of such third pary
vse. If Licensar exercises its right to take sech action, Licensor shall pay its own expenses and
ratain any coses or damayes avwardsd to 17 theezin. I Licensar does not exercisa 4 nght @ aks
suck action, of such right vipirss, Liceasee may take whatever action Licenses, In [1s 5002 calion
and a1 its sale expense, deems 10 Be n2cessacy and appropriare. Licersces and Licensor agres to
cocperate with each orhar i ofi respects aad to provide each other with ail assistancs regquested
by the ather with respect 10 a2l such actcns.

3, [NDEMDTFICATION BY LICEMSEE. Licensee shall indemnify, defend 2nf Rold
| izerscr harmless azainst =nd fronn all claims, demaads, actions and rights of action with raspect
tg ithe subject macter of this Acresmert, including without hmeation the maoeizcturs,
_ distribution and szle of the Product. thar shall gr may anse by virue of anything done or comteed
to be doue by Liceases or by any of Licensee's agencs, empioyees or other rzpresenaiives enless
the claim, demand, action or ot arises ftom an act or 9mission of Licenser ar any of i1s agsns,
employe=s or pther representstives  The nziws and oblizgations of the pasies hereto under ths
Saction 4 shall survive the terminativa of this Azreement.

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




as hereinafter provided, and shall be autematically rencwed for successive consecutive one-year
terms at the end of each ternt if nat tecrrunzated 1n accordance with this Agresment,

B. Default and Termination, This Aprezmen: shall terminate 2t the election of
either party to this Agreement if the ather party (the "Defaulting Party"} shall hreach or defauft in
the performance of any of its obligaticns under this Azreement or any other agreement berween
Licensor and Licensee, and such brzach or defacl: 15 noe cured afier notice is siven as provided
i1 Section 6C of this Agreement or as provided ia such other agresment.

Begardless of the foregming prowisions, Licensor may temminate this Agreesent at
any time 1f any of the following rircumstances shat! oceur:

(i) Declaration of bankreprey or an assigrment for the benzfit of
creditors by Licensee.

ity Failure of Licenses to pay Royalty Fees overdue for [ongzer than six
rionths after the due daze,

(g} In case of a transfer af the rights by Licensee to a third F'M"J’ in
vmlanan af Rection 10 of this Agreement.

(v} Ingase of any material bre ach of any pmwsmn of this Agr=ement, or
an intentional nofatrun of Licensar's rights in the "atent.

. Motice of Default. If either party desires to terminate this Agreement in the
sveni of a breach or defavlt, such purty shall give written nodice w the defaulting parry of the
breach or default by the defaulting pam and zltow the defrulting party 30 days thereafer within
which to cure such breach or default, if suck breach or dafavlt shall be cagable of curs. Failure
by sither party to termirate this Agreemient for any one or more acts or omissions of a defaulting
party that constitute a breach or default hersunder shal in no way whatsoever be consirued as a
waiver, express of implied, of that party's right to terminate the Agreement for any other breach
or default or for the same breach or default at a later time.

D. Rights on Termination. Upon termination af this Agreement for any reason,
the dehts, privileges and cbligations of the parties shall be as follows:

()  Such termination shall be without prejudice to Liceasor's rights to
recover Royalty Fees or other sums due from Licensee under the terms of this Agresment.

{i) Any remedy for any breach or default that has not previously been
cured shall be preserved.

(i) Licensee shall immediately cease i use the Patenc for any and all
PUTpOSES.

Withaut limiting any other provision of this Agreemens, the provisions of this Section & shatl
survive the termination of this Agreemanl.

Ao



7 SERVICES FERFORMEL BY AUTHORIZED REPRESENTATIVE.  NNoi-
withstanding anything in this Azrezmen: (o the contrary, Licensor may engaze the seovices of an
authorized representative ta act for and on behalf of Licensor for any paa or all aspecis of this
Agraement. Accordingly, Licsnses agrees to ceal with such representative vpan writizn notice
fram Licensenr, which eotce shall describe the scope of suck represemative's responsibitities.

3. AMENDIMENT. This Agrzzment may 32 amendad only by wristen ameadrment
executed by an authurized: officer or agent of each of Licenses and Liceasor. Mo approval,
sermission or consent by either paty to this Asresment shal] have any efTect unless it (s macE jn
wriling v an authonzed 1epresentative of such pamy

i PROIBI (10N ON ASSIGNMENT. INothing in this Agreemant shall be desmed
0 constitute ar resuft in an assignment of the Pazeat to Licensa2 or the creation of an equitable ar
any other inierest in the Patent ia Licenses.

10 TRANSFERABILITY OF RIGHTS. TLicensor's rights and ablizations under this
Agreenent shall be frealy transferable, and such cights ard obligarions shall inure to the benefir
of and be binding upon its respective successors and assigns, Licenses's rights and ohligations
vader tlas Agreement shall not, without the prior written consent of Licenser, br transfemrag,
sublicensed, assigned or alienated in any manner, except as expressly provided hereunder,
Motwithatending the forezoing, Licenses may assizn Tts nighes hereunder to 2n Afiliats (as
defined in Rule 12b-2 promulgared By the Securities znd Exchanee Commission unéer the
Securities Exchange Aot of 1934) of Licenses providsd that suck Affiliate asress ko be jointly
Hable with Licenses for all obligations hereunder.

Pl COVERNTNG LAY AMND JIRISDICTION: ARBITRATION.  The wvalidity,
intzrpretation and enforczability of this Agrezment shall be determined in accordance with the
internal laws of the Commuonwealth of Pennsylvania. Each party irevocably consents 1o the
exclusive jurisdiction of either the United Srates District Court for the Western District of
Pennsylvaniz or the Allzgheny County Cowt of Common Pleas for purposes of any actian, suit
or ather proceeding arising out of this Azresment.

12 SEVERARILITY. If any provisien ar any paortion of aoy provision cf this
Arreement shall be held to be vaid or unenforceable, the remaining provisions of this Agresment
ardd the renaining portion of apy proviston beld void or unenforceable 1n part shall continue in
full force and effect.

13,  HNO ACKNOWLERDGMENT OF LIABILITY. Licensor gransed Licenses a
licensa with respect to the Patert fior use in the feld of refractory products other than magnesite-
varbon based refractory products pursuzot to 2 Patert Licenss Agreement dated as of April 25,
2001, Resco ackaowledies that, by entering (nto this Azreement, NARCO is not admitiing that
tha Product is 7 magnesite-carban based refractary product within the meazning of the Agril 7o,
2001 Patent License Agreaeraent.




N WIINESS WHEREQFE, the pantes hereaf have duly executad this Agreement 35 of
the day and year first above written.

RESCO PRODUCTS, INC,
By

William K. Browm,
Prestdent and CED

NORTH AMERICAN REFRACTORIES
COMPANY

By:

MName:

Title:

FHIRZIZILT






2000 Setlement Agreement
By and betwean NARCO and RESCO

Paragraph Materfal Changes Caused by 2001 Seftlement
Numbsr Title or Subject Matter Agreement
1 Cefined Temms _ Ngo change.
2 Settlement Payment and Reloases Payment not effected. Releases broadenod.
Purchase by NARCO of Products
3 Manufaclured by Reseo Time for purchase extendad,

Cetermination of Actual Inventory

4 Waluation _ Amount was settlad,
RARCO Provision of Tar Impragnator
) l| to Resco Ho change except for cradit imils.
6| [Magnesits Supply Agreement Terns  |Me change except for credit fimits.
7 WC| Steal Inc. Contract Mo material change.
a Deciiment Praduction Mo matzrial change.
g Brand Substitulion Chart Neo material change.
1 Patent Assignmeant License back mcludes W-4358.
11 Puchage Price Allgcation Allogation confirmed.
Reconciliation of Intercompany
12 Transsctions Reconciliation finalized and settled.
13 Farbor Inventory Ma matarial change.
14 Canadian Houtly Plan _ Transfer completed.
15 Hammaond Safety Bonus Mo material change.
Hammond Supplemental
16 Lremploymant Plan Mo matarial change. Amount owed part of final setfement.
17 wacation Benefits No material change. Amount owed pari of final settfement.
Marelan Supplemental Unemplayment :
15 Flan Mo matenial change. Amount owed part of final scilament.
15 Removal of Excluded Assets Mo materdal change.
20 Envircnmental Matiers Indernnity adjusted to reflect limiled cost sharings.
21 Fareign Licenses Mo material change.
22 through
23 inclusive [Miscellanecus Provisions Mo matetial change.
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