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AGREEMENT

THIS AGREEMENT, mede as of this 17th day of Jamary, 1991, by and berween North
American Refracories Company ("NARCO™), an Ohio corporarian, Allfied-Signal Inc.
(Allisd-Signal™), 2 Delawire corporation, and Allied-Signal Camada Inc. (AST) a
Canadian corporarion

WITNESSETHE:

WHEREAS, by Agreemenr, dated s of Qctober 25, 1985, Allied Cospararion, Allied
Canada Ine. and NARCO Invesiors Inc., the predecessors of AlliedeSignal, ASI (with
respect t said Agreement) and NARCO agreed to the purchase and sale of certain
assets, and the ssumption and exclusion of coymin Habilities, relarive to the North
Ametican Refractories Company Division of Allied Corparation and Allied Cagada Inc
(whichk Agreement shell hereinafrer be referred  as the "Purchasc Agreement’); and

WHERFEAS, disputes have arisen and thern is 2 difference of opimion by and among the
parties with respect 1o the interpretation, of certain terms of the Purchase Agreement a2 it
relates to Disconinned Products (as defined fn the Purchase Agreement) and
indemnificarion, as provided in Artele X of the Pucchase Agresment; and

WHEREAS, the garties hersta wish to set forth, by this Agreemenr, a mechanism-by
which Third Pavty Claims (as heremafter defined) are to be handled from and after
Jamaty. 17, 1991, notwithstanding the differing interpretations by tha parss of the
Purcimse Agreement, and in effort w avoid further contoversy, and possibly, ltigarion on
the issoe.,

NOW, THEREFORE, in consideration of the preadses, and for other gnod and vahushle
copsideration as set forth herein, the pardes herato agres as follows:

L  DEFINTTIONS
A)  “Third Pary Claims" shall mean those lawsnirs filed og or after the
Trensidon Date (as hereinafter definad) by or on behz!f of an individual
who is not of was not an employea (or related to zn emplnye:} of the
parties hierero, or their predecessors in imtsrest, and which relares w, either
as provided in the complaint or as ultimarely determined in the lawsuit




B)

expmm..:asbstos and/or silica produess. 'l_rdPutyCIaLmS'shaﬂ not
tncinde lawsuits Glad afiar the Transiion Dawe which relate solely o
cpmmbemmupnnb,ammhm:hmubmmd/or
siliea znd which are alleged to be toxic, Bazaedons or atherwise gjurious to
health. *Third Parry Claims" shall also not fnduds lawstirs fled on or after
the Transiton Date which are determined, wnder the provisions of
Paragraph 5 below, 10 be the responsihility of Allied.

*Transition Date” shall mean Jagpary 17, 1991

“Admimistrative Sexvices” shail inchuda, but got xecessarily be limited ta, the
following: meceipt from NARCO of copies Third Party Clains served on it,
copying all pertinant docrments, Traweferting o outside countel, monitoring
ourside counsal, detanminine budgers far gutside comsal, reviewing orrside
counsel fees and dishursements, enmerolling and directiug defense strazegy,
mornitoring answer, deposition, interrogatory and document production
dxres and requasts, and wial darss, prodncing and eoordinating wimesses,
ffidavits, doamuenr production/vtcrragazary answers, ensming periodic
reporting to the parties hereto and/or thelr insorance carriers, and
settlement or tdal dedisions,

2 RESPONSIERUITIES.QF THE PARTIES

A)

Thil of

1}  In exchange for Allied-Signals performance of Adeirstrative

” Sexvices, NARCO shall pay m Aled-Signal the following soms

curiny the referenced periods of time:
1/18/91 -1/17/92 $50,0¢0
1/18/92 -1/17/93 525,000
1/17/93 - 1/17/54 $.0-

Paywents of such conmibutions shzll be made by NARCO to
Allied-Signal on 2 quarterly basis, begimiar April 17, 1991
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3)

H : [ S
2) ksl also be the responsibility of NAR_O w pay 2 percatage of

any and 2ll costs, cxpemses, atorpeys bess and selemems oF
jodgments which may be amrived or relare o avy apd 2 Third
Party Claims flled on'or aftar the Transirian Date, in accardancs
with the following schedule:

1/18/91- 1/17/52 “%
1/18/92 < 1/17/93 45%
Afer 1/17/93 2%

NARCO shall iostroct ourside comnsel retained to hendle Thind
Party Claims flled au or after the Transition Date, w divide their
stazemnents for Setvices yecurding o the forsgoing schadule,

NARCO shall assame fall responsibility for performance of
Adminigtrazive Servicss on Jamary 17, 1994,

B)  Responsibllities of Altied<Sigmnal

1Y

2

From aud afer the Transion Date, Alled-Sigeal shall provide

. Adminisarive Sexvices for Third Party Clains, wimd the easfier of

1) the termination of this Agreament, or 2) the third aroiversary of
the Transidon Date ar which tme NARCO shall assume
responsibility for providing such services as provided herein
Reither the definiten of Administrative Services mor the providing
af same by Allied-Sigmal shall be imended 1 prevent or Nt
NARCO's or Allied-Sigmal’s participadion in providing services
relating o same, nar in being, consulted in cases of dedsions relaying
15 defense strateny, settlement or tial

Xr shall also be the responsibility of Alied-Signal to pay 2 parcentage
of 2y and 2N costs, expemses, attorneys fees and semlemens or .

Judgments which may be awributed or relare to 2oy ard 2l Thixd
Party Clalms filed on or after the Transition Date, according to the
tollawing schedule:
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1/18/%1-1/17/92 6o

1/18/92 - 1/17/93 T 5%
After 1/12/93 0%

Mshaﬂmnomdemms:lmedwhmﬂem
Party Claims filed after the Transitipn Date to divide their
statemenrs accordme 16 the foregoing schedale

3 EXCEPTION TQ THIRD PARTY (LAIMS

I, during the coutrse of te defanse of Third Paxty Clains, it is daarly decarmined thay the
alleged or proven injury, has besn caused by an ashestos-conraining product sold by
NARCO (then a divislon of Alied-Sigral) priar to Jamuary 17, 1986 and not sald after
sach date, Allied shall, from aod after the point of such davermination, pay gus ndred
pearczns (100%5) of all costs, cxXpenses, attorpeys fese, serlemens or judguents relared to
or atising out of such matter,, Alfied-Slemal may, 21 % gption, from and after such time,
provide &ull Administrative Services with respect o snch manter, without peed to consult
with NARCO i cases of decisions relaring to defense straregy, setlement or wial

4. ADMINISTRATION OF THIS AGREFMENT

* The parries herewo agree that, during the cyurse of mplementing this Agreemenr, there

may be special situzzions relaring to the managemen of caims that requires adjustment or
farther accommodarion of the responsibilides set forth in Paragraph 2 above. The
parties, in such event, shall negodaw io good faith 0 make the adjustroents or
accommodarions 2s may be necessary. Unless notice to the conwary is otherwise provided
by ane party to the other in writing, each party shall assume thar the odher pary i
satisfactorily performing its obligarions as set forth in this Agreement.

3. DURATION OF AGREEMENT

This Agresment shall contimie in effect until termircated by either party with six (6)
monxix prior written notice, Any Third Party Claims Sled during the six (5) month notica
petiod shall be handled in accordance with the terms of this Asrcement. Notwithstanding
any termmnatogn of s Agreement, the parties shall conxime to hanor their respective

Tesponsibilities under the terms of this Agreement with respect to Third Party-Claims
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6. EFFECT QN PURCHASE AGREEMENT

This Agresmens. shail comstinme ax amendmant of the Parchase Agresment with respect
t0 the mbject matar hereof. However, fn the cvent of the terminadion of this Agreement
as provided for herein, neither parry shall use this Agreement in any mammer whatsgever
with respect to any dispures that may arise with reepest 1 the Purchase Agresment.

7. AMENDMENTS

mwwhcwwmmﬂmmampmm
upon soch terms as are provided in such amendment. ’

&  CONFIDENTIALIIY

The werms of this Agreemen shall remaip confidential berween the partes bereto and
shall not be disclased by auy of the parties, nor be provided as paxt of dscovery miless
pursoaxe 10 comrt order in commection with Third Party Claims. The foregoing
notwithstanding, the parties bereto may @Esclose' the texms hersaf to thelr respective
ingnrance brokers/earriers and ontside anditors,

IN WITNESS WHEREOF, the parties hereto have ser their hands, by their duly
anthorized representative, as of the dare first above written.

NORTH AMERICAN REFRACTORIES COMPANY

: Bﬁdﬁ/wg W’v@ﬂ
J 4

ALLIED-SIGNAL INC.
A7
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ALUEDéIGNA/L__'&NAQA INC.

7 ;




