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EVE H. KARASIK (State Bar No. 155356) 
GABRIEL I. GLAZER (State Bar No. 246384)  
STUTMAN, TREISTER & GLATT 
PROFESSIONAL CORPORATION 
1901 Avenue of the Stars, 12th Floor 
Los Angeles, California 90067 
Telephone:  (310) 228-5600 
Facsimile:   (310) 228-5788 
E-Mail:  ekarasik@stutman.com 
E-Mail:  gglazer@stutman.com 
 
Bankruptcy Counsel for the Thorpe Insulation 
Company Asbestos Settlement Trust 
 

 

UNITED STATES BANKRUPTCY COURT 
CENTRAL DISTRICT OF CALIFORNIA 

LOS ANGELES DIVISION 

In re 
 
THORPE INSULATION COMPANY,1 
 

Debtor. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

Chapter 11 
 
Case No. LA 07-19271-BB 
 
Jointly Administered with Case No. 2:07-
20016-BB 
 
THIRD ANNUAL REPORT AND 
ACCOUNTING, AUDITED FINANCIAL 
STATEMENTS, AND CLAIM REPORT 
 
 

Hearing: 
 
Hearing Date:  June 5, 2013 
Hearing Time:  10:00 a.m. 
Place:  Courtroom 1475 
            255 E. Temple St., 14th Floor 
            Los Angeles, CA 90012 
 
 

 

 

 

                     
1  The Debtors are Thorpe Insulation Company, a California corporation, 5608 Bayshore Walk, Long Beach, CA 

90803, Fed. Tax I.D. No. 95-1559386 (Main Debtor) and Pacific Insulation Corporation, 2741 South Yates Ave., 
Los Angeles, CA 90040, Fed Tax I.D. No. 95-4812741. 
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TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE AND OTHER 

PARTIES IN INTEREST: 

The Trustees of the Thorpe Insulation Company Asbestos Settlement Trust by and 

through their counsel, Stutman, Treister & Glatt, hereby file the Third Annual Report and 

Accounting, Audited Financial Statements, and Claim Report. 

  

DATED: April 30, 2013 

      Respectfully submitted, 
 
 /s/ Gabriel I. Glazer   

EVE H. KARASIK, and 
GABRIEL I. GLAZER, Members of 
STUTMAN, TREISTER & GLATT 
PROFESSIONAL CORPORATION 
 
Bankruptcy Counsel for the Thorpe Insulation  

      Company Asbestos Settlement Trust 
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572769v1 3 

THIRD ANNUAL REPORT AND ACCOUNTING OF THORPE INSULATION 
COMPANY ASBESTOS SETTLEMENT TRUST 

 

The Trustees of the Thorpe Insulation Company Asbestos Settlement Trust ("Trust") 

hereby submit this Third Annual Report and Accounting (the "Annual Report") covering Trust 

activities that occurred during the period from January 1, 2012 to and including December 31, 2012 

(the "Accounting Period") and cover certain activities of the Trust that took place outside the 

Accounting Period.  This Annual Report is submitted to the United States Bankruptcy Court for the 

Central District of California, Los Angeles Division, In re Thorpe Insulation Company, In re Pacific 

Insulation Company, Debtors, Case Nos. 2:07-19271-BB and 2:07-20016-BB (jointly administered 

under Case No. 2:07-20016-BB) in accordance with the Fifth Amended Joint Plan of Reorganization 

of Thorpe Insulation Company and Pacific Insulation Company (the "Plan"); Order Confirming Fifth 

Amended Joint Plan of Reorganization of Thorpe Insulation Company and Pacific Insulation 

Company dated February 1, 2010 ("Confirmation Order"); this Court's Order Approving Continued 

Operation of the Thorpe Insulation Company Asbestos Settlement Trust in the Ordinary Course of 

Business Pending Further Instruction entered on February 28, 2012 (the "First Continued Operations 

Order") and Order Approving Post-Remand Report, Recommendation and Petition for Instructions 

Regarding the Thorpe Insulation Company Asbestos Settlement Trust entered on July 11, 2012 (the 

"Second Continued Operations Order" and collectively, the "Post-Remand Operation Orders"); the 

Trust Agreement, Bylaws, Trust Distribution Procedures, and Case Valuation Matrix, as amended 

from time to time, established pursuant to the Plan,2 and pursuant to the laws of the State of Nevada, 

where the Trust is organized and where it resides.  The factual statements in this Annual Report are 

supported by the Declaration of Sara Beth Brown, Executive Director, in Support of Motion to 

Approve and Settle Thorpe Insulation Settlement Trust's Annual Report and Accounting, Audited 

                     
2  The Appendix includes the Plan; Confirmation Order; Post-Remand Operations Orders; Sixth Amendment to and 

Complete Restatement of Thorpe Insulation Company Asbestos Settlement Trust Agreement ("Trust Agreement"); 
First Amendment to and Complete Restatement of Thorpe Insulation Company Asbestos Settlement Trust Bylaws 
("Trust Bylaws"); Second Amendment to and Complete Restatement of Thorpe Insulation Company Asbestos 
Settlement Trust Case Valuation Matrix ("Matrix"); Third Amendment to and Complete Restatement of Thorpe 
Insulation Company Asbestos Personal Injury Settlement Trust Distribution Procedures ("TDP"); other controlling 
documents approved by this Court; and other documents as indicated.  
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572769v1 4 

Financial Statements, and Claim Report as described in paragraphs 6, 7, and 8 infra.  Capitalized 

terms not defined herein are as defined in Article 1 of the Plan. 

1. Effective Date:  As stated above, on February 1, 2010, this Court entered the 

Confirmation Order.  On February 16, 2010, certain of Thorpe's non-settling insurers filed appeals 

from the Confirmation Order.  Following the denial of requests to stay the Confirmation Order by 

each of the United States District Court for the Central District of California (the "District Court"), 

the United States Court of Appeals for the Ninth Circuit (the "Ninth Circuit"), and Supreme Court 

Justice Anthony M. Kennedy, the Plan became effective and the Trust was established.  On January 

24, 2012, the Ninth Circuit issued an Opinion in the Plan Appeal (as amended following the petition 

for rehearing described below, the "Opinion").  The Opinion:  (a) affirmed this Court's rulings on a 

number of issues, (b) concluded that, "[a]lthough the plan has proceeded to a point where it may be 

inequitable to toss it out entirely, we also conclude that there are likely viable remedies available to 

Appellants, short of entirely tossing the plan out, within the broad remedial discretion of the 

bankruptcy court, if it determines that Appellants' claims (discussed in footnote one) have merit;" 

and (c) "reverse[d] the judgment of the district court, and remand[ed] [the matter] to the district court 

with instructions that it remand to the bankruptcy court to permit Appellants to submit their proof on 

all issues they previously preserved."   

On February 7, 2012, Thorpe, the Official Committee of Unsecured Creditors 

appointed in Thorpe's bankruptcy case and the Futures Representative filed a petition for rehearing 

in the Plan Appeal.  That petition was denied on April 3, 2012, and the Ninth Circuit issued its 

mandate to the District Court on April 12, 2012, with instructions that it remand the matter to this 

Court.  The Opinion became final on July 2, 2012. 

After issuance of the Opinion, on February 28, 2012 and July 11, 2012, this Court 

entered the Post-Remand Operations Orders which authorized the Trust to continue paying claims 

during the post-remand period. The First Continued Operations Order provided that the Trust could 

pay up to $5,000,000 in claims. The Trust implemented a program to make partial payments to as 

many claimants as possible while conserving Trust resources consistent with the Continued 

Operations Order. The Second Continued Operations Order removed the $5,000,000 cap on claims 
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572769v1 5 

payments during the post-remand period, subject to future order of this Court. 

On December 14, 2012, Thorpe and certain related entities entered in to a global 

settlement with Century Indemnity Company, Century National Insurance Company of Omaha, and 

Motor Vehicle Casualty Company (collectively, the "Century Insurers").  Soon after, on February 

13, 2013, Thorpe and certain related entities entered into global settlement agreements with the two 

remaining non-settling insurers:  (i) The Continental Insurance Company and National Fire 

Insurance of Hartford ("CNA"), and  (ii) Middlesex Insurance Company ("Middlesex").   

Having reached these settlements, Thorpe commenced the process to confirm its 

"Sixth Amended Joint Plan of Reorganization of Thorpe Insulation Company and Pacific Insulation 

Company (Following Remand)," which would also effectuate the settlements (the "Sixth Amended 

Plan").  Thorpe filed the Sixth Amended Plan (See Docket No. 3397) and various related documents 

on March 20, 2013. The confirmation hearing on the Sixth Amended Plan is scheduled for May 1, 

2013.  

2. Appointment of Trustees:  In the Confirmation Order, this Court approved the 

appointment of Mr. John F. Luikart and Dr. Sandra R. Hernandez as the Trustees of the Trust, who 

have acted in that capacity since the Effective Date of the Trust. 

Pursuant to Section 4.1 of the Trust Agreement, the number of Trustees was increased 

to three (3) on January 11, 2011, and on February 17, 2011, Mr. Stephen M. Snyder was appointed 

to serve as the third Trustee.  Mr. Snyder has acted as a Trustee of the Trust since February 17, 2011.  

Further, on April 21, 2011, in accordance with Section 4.1 of the Trust Agreement, Mr. Snyder was 

designated by the other two Trustees as Managing Trustee, with the consent of the Trust Advisory 

Committee and Futures Representative. 

3. Appointment of Trust Advisory Committee ("TAC"):  Pursuant to Section 6.1 

of the Trust Agreement, Alan R. Brayton, Ron C. Eddins, David McClaim, Jerry Neil Paul, and 

David A. Rosen were designated as the initial members of the TAC.  Mr. Brayton was elected Chair 

of the TAC by its members on October 25, 2010, and has served in that capacity since that time.  

Messrs. McClain, Paul and Rosen continued to serve as members of the TAC during the Accounting 

Period.  In early January 2012, Mr. Eddins passed away.  Pursuant to Section 6.4 of the Trust 

Case 2:07-bk-19271-BB    Doc 3412    Filed 04/30/13    Entered 04/30/13 14:52:04    Desc
 Main Document      Page 5 of 17

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 5 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/5

https://asbestosclaims.law/library/14485/5


1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

 

572769v1 6 

Agreement, Peter A. Kraus was selected by a majority vote of the Trustees to succeed the late Mr. 

Eddins as a member of the TAC.  The selection of Mr. Kraus to replace the late Mr. Eddins as a 

member of the TAC was approved by this Court on July 11, 2012.  

4. Appointment and Continuation of Futures Representative:  The Honorable 

Charles B. Renfrew was appointed as the Futures Representative in the Bankruptcy Case on 

December 20, 2007 and has continued to act in that capacity since the Effective Date of the Trust. 

5. Fiscal Year and Tax Obligations:  The Trust is required by the Internal 

Revenue Code to account for and report on its activities for tax purposes on a calendar-year basis.  

Therefore, the Trust's fiscal year is the calendar year.  Section 2.2(b) of the Trust Agreement requires 

the Trustees to file income tax and other returns and statements in a timely manner, and comply with 

all withholding obligations as legally required, including fulfilling requirements to maintain the 

Trust's status as a Qualified Settlement Fund.  The federal tax return for 2012 will be filed on or 

before September 16, 2013.  The Trust resides in Nevada, and Nevada has no state income tax.  

Although the Trust is not subject to tax in California, the Trustees file a tax return in California, 

attaching a copy of the Trust's federal tax return but showing no California taxable income or state 

tax liability. 

6. Annual Report:  Section 2.2(c)(i) of the Trust Agreement provides in pertinent 

part: 

The Trustees shall cause to be prepared and filed with the Bankruptcy 
Court . . . an annual report containing financial statements of the Trust 
(including, without limitation, a statement of the net claimants' equity 
of the Trust as of the end of such fiscal year and a statement of 
changes in net claimants' equity for such fiscal year) audited by a firm 
of independent certified public accountants selected by the Trustees 
and accompanied by an opinion of such firm as to the fairness of the 
financial statements' presentation of the equity presently available to 
current and future claimants and as to the conformity of the financial 
statements with accounting principals generally accepted in the United 
States, except for the special-purpose accounting methods . . . . 

The Trust's financial statements are prepared using special-purpose accounting methods that depart 

from Generally Accepted Accounting Principles (GAAP) in certain instances in order to better 

disclose the amount and changes in net claimant's equity. 

7. Financial Report:  In accordance with the requirements of Section 2.2(c)(i) of 
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572769v1 7 

the Trust Agreement, the Trust has caused its accounts to be audited by independent certified public 

accountants, Grant Thornton, LLP.  The Trust's audited financial statements ("Audited Financial 

Statements") are attached hereto as Exhibit "A".  These include a Statement of Net Claimants' 

Equity, a Statement of Changes in Net Claimants' Equity, a Statement of Cash Flows and 

explanatory Notes.  The Statement of Net Claimants' Equity, which is the equivalent of a corporate 

balance sheet, reflects total assets of the Trust at market value and on the other comprehensive basis 

of accounting utilized by the Trust.  These Audited Financial Statements show, among other things, 

that as of December 31, 2012, total Trust assets were $153,010,305, total liabilities were $6,385,068, 

and Net Claimants' Equity was $146,625,237. 

8. Claim Report:  Section 2.2(c)(ii) of the Trust Agreement provides that along 

with the Audited Financial Statements, the Trustees shall file with the Court a report containing a 

summary regarding the number and type of claims disposed of during the period covered by the 

financial statements.  The Thorpe Insulation Settlement Trust Claim Report As Of December 31, 

2012 ("Claim Report") is attached hereto as Exhibit "B".  During the Accounting Period, the Trust 

received 1,397 claims, paid 404 claims, and made settlement offers on 525 claims.  Since the Trust 

received its first Trust Claim,3 the Trust has received 2,575 Trust Claims, paid 912 Trust Claims, and 

153 Trust Claims have been withdrawn.4 

Section 5.4 of the TDP provides that, "As soon as practicable after the Effective Date, 

the Trust shall pay all Trust Claims that were liquidated by (i) a settlement agreement entered into 

prior to the Petition Date for the particular claim, or (ii) a judgment of any kind entered on or before 

October 15, 2007 (collectively, the "Pre-Petition Liquidated Claims")."  As described in the Trust's 

First Annual Report and Accounting, all Pre-Petition Liquidated Claims were paid by the end of 

January 2011 in trust to the representative law firms for disbursement to the claimants upon the 

Trust's receipt and approval of a properly executed release. 

During the Trustees’ meeting on February 8, 2013, it was decided that the Trust shall 

                     
3  "Trust Claims" are any claims submitted to the Trust after the Effective Date. 
4  "Withdrawn Claims" include claims which are not qualified and/or claims with deficiencies that have not been cured 

beyond a certain time period, and/or claims that have remained on hold beyond a certain time period. 
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572769v1 8 

be authorized to set aside 250% of the face value of the Term Sheet Settlements, which are the 

subject of three separate lawsuits styled as follows:  (1) Abma, et al. v. Thorpe Insulation Company, 

San Francisco Superior Court Case No. CGC-05-446216; (2) Boen, et al. v. Thorpe Insulation 

Company, San Francisco Superior Court Case No. CGC-06-452029; and (3) Benjamin, et al. v. 

Thorpe Insulation Company, San Francisco Superior Court Case No. CGC-06-453165 (the “Term 

Sheet Settlements”), less payments made by the Trust, upon receipt of settlement funds from certain 

insurers pending final resolution of the Term Sheet Settlements, and the Trust shall also be 

authorized to enter into an agreement to this effect.  At such time as the Trust receives the settlement 

funds referred to in the agreement, the Trust shall set aside the funds.  

9. Public Inspection:  In compliance with Section 2.2(c)(iii) of the Trust 

Agreement, the Annual Report, including the Audited Financial Statements and Claim Report, has 

been provided to the TAC and Futures Representative, filed with the Office of the United States 

Trustee with responsibility for the Central District of California, Los Angeles Division, and made 

available for inspection by the public. 

10. Trustees' Meetings:  Article II, Section 4 of the Trust Bylaws provides that the 

Trustees shall meet in Nevada, or a state other than California, at least four times a year, as close as 

practicable on a quarterly basis.  The Trustees held four meetings during the Accounting Period 

(February 16, 2012, April 19-20, 2012, September 20-21, 2012, and November 28, 2012).  All 

meetings were held in Reno, Nevada. 

11. Arbitrations:  During the accounting period, no arbitrations were held 

pursuant to Section 5.9 of the Trust Distribution Procedures. 

12. Funds Received Ratio:  Section 4.2 of the TDP provides for the Trustees to 

reconsider the Funds Received Ratio on the first day of January after the Plan has been confirmed.  

As described in the Trust's First Annual Report and Accounting, on November 17, 2010, based upon 

the analysis and advice of the Trust's expert economist, the Trust, with the consent of the TAC and 

Futures Representative, set the Initial Funds Received Ratio at 17.5%.  The Initial Funds Received 

Ratio has not changed since that time. 

13. Maximum Annual Payment:  Section 2.4 of the TDP requires that the Trust 
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572769v1 9 

calculate a maximum annual payment for claims based upon a model of the amount of cash flow 

anticipated to be necessary over the entire life of the Trust to ensure that funds will be available to 

treat all present and future claimants as similarly as possible.  At the November 28, 2012 meeting, 

the Maximum Annual Payment for 2013 was set at $7,600,000, plus the amount of $47,533,527.33 

of excess funds carried over from prior years, which Section 2.5 of the TDP requires to be rolled 

over and remain dedicated to the respective Disease Category in the Jurisdiction to which they were 

originally located. 

14. Inflation Adjustment:  Section 5.3(d) of the TDP requires that all claims 

payments be adjusted for inflation annually beginning with the calendar year after the Effective Date 

of the Trust.  Beginning in 2011, all claims payments made during a calendar year include a cost of 

living adjustment based upon the Federal Bureau of Labor Statistics' Consumer Price Index for 

Urban Wage Earners and Clerical Workers (CPI-W) announced in January each year.  Thus as of 

January 1, 2011, all claims payments made during the calendar year were increased by 4.95% to 

account for inflation. 

At the November 28, 2012 meeting, the CPI-W to be published in January 2013 was 

approved for use by the Trust in making the 2013 cost of living adjustment for claims payments.  

The CPI-W of 1.7% was issued on January 16, 2013.  Consequently, all claims payments made 

during the 2013 calendar year will have a compounded inflation rate of 6.74% added to the payment 

amount. 

15. Budget and Cash Flow Projection:  Section 2.2(d) of the Trust Agreement 

requires the Trust to prepare a budget and cash flow projections prior to the commencement of each 

fiscal year covering such fiscal year and the succeeding four fiscal years.  The Trustees approved the 

2013 budget and the required four-year budget and cash flow projections on November 28, 2012.  

Pursuant to the Trust Agreement, these were provided to the Approving Entities.  The budget for 

operating expenses in 2013 totals $1,803,000.5 

16. Trust Facilities and Services Sharing Agreement with Western Asbestos 

                     
5  This figure is net of claimant payments which are budgeted for $7,600,000 and net of extraordinary legal fees that 

are budgeted for $3,150,000. 

Case 2:07-bk-19271-BB    Doc 3412    Filed 04/30/13    Entered 04/30/13 14:52:04    Desc
 Main Document      Page 9 of 17

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 9 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/9

https://asbestosclaims.law/library/14485/9


1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

 

572769v1 10 

Settlement Trust:  As described in the Trust's First Annual Report and Accounting, the Trust and 

Western Asbestos Settlement Trust ("Western Trust") entered into a Trust Facilities and Services 

Sharing Agreement in 2010 and amendments to that agreement were approved on April 21, 2011, 

with the consent of the Futures Representatives and TAC.  The Trust agreed to pay a negotiated 

monthly amount.  Such arrangement was approved by this Court in the order approving the Trust's 

First Annual Report.  The annual reconciliation presented on February 16, 2012 set the Advance 

Payments at $35,000 per month for 2012.  The annual reconciliation for 2012 was presented on 

February 7, 2013 and set the Advance Payment at $29,000 per month for 2013. 

17. Settlement Fund:  The Settlement Fund was established at Wells Fargo Bank, 

N.A. to pay valid claims. 

18. Operating Fund:  The Operating Fund was established at Wells Fargo Bank, 

N.A., to pay anticipated operating expenses of the Trust as described in the Trust’s Annual Reports.  

During the Accounting Period, transfers were made from the Settlement Fund to the Operating Fund 

to pay anticipated operating expenses of the Trust. 

19. Indemnity Fund (Self-Insured Retention):  Section 4.6 of the Trust Agreement 

provides that the Trust shall indemnify the Trustees, the Trust's officers and employees, the Futures 

Representative, the TAC and each of their respective agents.  The Trustees, the Futures 

Representative, the TAC and their respective agents have a first priority lien upon the Trust's assets 

to secure the payment of any amounts payable to them pursuant to Section 4.6. 

In November of 2010, the Trust established an indemnity fund at Wells Fargo Bank, 

N.A., in the amount of $5,000,000, as described in the Trust's First Annual Report and Accounting.  

All interest earned by the fund is returned to the Trust quarterly.  During the Accounting Period, no 

claims were made against the fund and nothing was paid from the fund. 

20. Legal Disputes:   

a. Thorpe Insulation Co. v. Argonaut Insurance Co., et al., Superior Court of the 

State of California, County of Los Angeles (the "Superior Court"), Case No CGC 05-46682:  This 

case involves an insurance coverage action against Thorpe's insurers.  Thorpe has recently concluded 

settlements with all of the remaining insurers in this action.  Accordingly, at the request of the 
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remaining parties, the Court vacated all trial and pre-trial dates, pending final dismissals with 

prejudice, which are anticipated to be filed upon conclusion of the bankruptcy proceedings described 

above.  Additionally, the arbitration between Thorpe and the Trust, on the one hand, and California 

Union Insurance Company (“Cal Union”), on the other hand, has been withdrawn in light of the 

settlement reached with Cal Union. 

b. Continental Insurance Company v. Thorpe Insulation Company (In re Thorpe 

Insulation Company), United States Court of Appeals for the Ninth Circuit, Case No. 10-55744:  On 

July 21, 2009, this Court entered an order disallowing a claim filed in the Bankruptcy Case by 

Continental Insurance Company ("Continental") and denying a motion by Continental that sought to 

compel Thorpe to arbitrate the dispute over the validity of that claim.  Those orders were appealed to 

the District Court, which affirmed this Court's orders by order entered May 4, 2010, and to the Ninth 

Circuit.  On January 30, 2012, the Ninth Circuit issued its opinion affirming the disallowance of 

Continental's claim and this Court's denial of Continental's motion to compel arbitration.  That 

matter became final on April 30, 2012.  Continental timely filed a Petition for Certiorari in the 

United States Supreme Court, but the petition was denied on October 1, 2012. 

Thorpe filed a motion in the Ninth Circuit Court of Appeals for its prevailing 

attorneys' fees relating to the appeals of the arbitration denials and claim disallowance.  Continental 

opposed that motion.  On July 3, 2012, the Ninth Circuit granted in part and denied in part Thorpe's 

motion, and referred the determination of an appropriate amount of attorneys' fees on appeal to the 

court's special master. 

c. Non-Settling  Insurers' Appeals of Orders Related to First and Second Annual 

Report and Second Continued Operations Orders ( Case Nos. CV 12-6098 DSF; CV 12-6184DSF; 

CV 12-6441 DSF; and CV 12-6442 DSF): In June 2012, this Court entered its orders approving the 

Trust's 2011 annual report and the order approving the Trust's 2010 annual report, as that order had 

never been entered.  The non-settling insurers appealed the orders approving the Trust's 2010 and 

2011 annual reports (as well as the Bankruptcy Court's order denying reconsideration of its order 

approving the Trust's 2010 report) primarily on the grounds that given the Ninth Circuit's reversal of 

the confirmation order and remand of the case, this  Court no longer had jurisdiction to enter such 
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orders.   

In addition, post-remand, this Court entered the Post-Remand Operations Orders 

granting, for the most part, the relief requested by the Trust in the two petitions for instructions 

governing Trust operations during the post-remand period.  The non-settling insurers appealed 

Second Continued Operations Order.   

All of these appeals have been resolved in connection with the global settlements 

with the three remaining non-settling insurers.  The Trust anticipates that these appeals will be 

dismissed after the Sixth Amended Plan confirmation process is completed.   

d. Settlement Motions Filed in Bankruptcy Court With Respect to the Remaining 

Non-Settling Insurers:  On January 9, 2013, Thorpe filed its "Motion for Order Approving:  (I) 

Settlement with Century Insurers; (II) Sale of Insurance Policies Free and Clear of Claims and 

Interests; and (III) Modification of Fifth Amended Joint Plan of Reorganization; Post-Remand 

Petition for Instructions Regarding the Thorpe Insulation Company Asbestos Settlement Trust 

[Docket No. 3368] (the "Century Settlement Motion").  In the Century Settlement Motion, Thorpe 

sought approval of a Settlement Agreement that provided for (i) payment to the Trust of $36 million; 

(ii) mutual releases and covenants between Thorpe and related entities and Century Insurers; and (iii) 

the purchase by the Century Insurers of certain Insurance Rights (as such term is defined in the Plan) 

free and clear of all rights, liens, claims, and interests.  Additionally, Thorpe requested approval to 

modify the Plan to designate the Century Insurers as "Settling Asbestos Insurers" and to effectuate 

the terms of the Settlement Agreement.  On February 6, 2013, this Court entered its order approving 

the Continental Settlement Motion. 

On February 13, 2013, Thorpe filed its "Motion for Order Approving:  (I) Settlement 

with Continental Insurers; (II) Sale of Insurance Policies Free and Clear of Claims and Interests; and 

(III) Modification of Fifth Amended Joint Plan of Reorganization; Post-Remand Petition for 

Instructions Regarding the Thorpe Insulation Company Asbestos Settlement Trust [Docket No. 

3368] (the "Continental Settlement Motion").  In the Continental Settlement Motion, Thorpe sought 

approval of a Settlement Agreement that provided for (i) payment to the Trust of $45 million; (ii) 

mutual releases and covenants between Thorpe and related entities, and the CNA; and (iii) the 
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purchase by the CNA of certain Insurance Rights (as such term is defined in the Plan) free and clear 

of all rights, liens, claims, and interests.  Additionally, Thorpe requested approval to modify the Plan 

to designate the CNA as "Settling Asbestos Insurers" and to effectuate the terms of the Settlement 

Agreement.  On March 12, 2013, this Court entered its order approving the Continental Settlement 

Motion. 

Additionally, on February 13, 2013, Thorpe filed a motion seeking similar relief with 

respect to Middlesex Insurance Company (the "Middlesex Settlement Motion").  In the Middlesex 

Settlement Motion, Thorpe sought approval of a settlement agreement (the "Middlesex Settlement 

Agreement") providing for (i) payment to the Trust of $12 million; (ii) mutual releases and 

covenants between Thorpe and related entities and Middlesex, and (iii) the purchase by Middlesex of 

certain Insurance Rights (as such term is defined in the Plan) free and clear of all rights, liens, 

claims, and interests.  In addition, Thorpe requested approval to modify the Plan to designate 

Middlesex as a "Settling Asbestos Insurer" and to effectuate the terms of the Middlesex Settlement 

Agreement.  On March 12, 2013, this Court entered its order approving the Middlesex Settlement 

Motion. 

e. Thorpe Insulation Company Asbestos Settlement Trust v. Michael J. 

Mandelbrot and Mandelbrot Law Firm, Case No. 12-02183-BB.  During the Accounting Period, the 

Trust (along with Western Asbestos Settlement Trust  (the "Western Trust") and the J.T. Thorpe 

Settlement Trust (the " J.T. Thorpe Trust"), collectively, the ("Trusts")) continued their audit and 

investigation (the "Investigation") into matters concerning evidentiary support for certain claims 

submitted  by Michael Mandelbrot and the Mandelbrot Law firm ("Mandelbrot") with the Trusts. 

The Trusts were concerned that Mandelbrot had engaged in a pattern of submitting unreliable 

evidence in support of claims provided to the Trust as set forth in section 5.7(a) of the Trust 

Distribution Procedures.  The Bankruptcy Court entered an order on March 14, 2012 granting the 

J.T. Thorpe Trust's Application for Examination Pursuant to Bankruptcy Rule 2004, pursuant to 

which the J.T. Thorpe Trust sought authority to conduct the examinations of eight (8) claimants in 

furtherance of the Investigation. Mandelbrot appealed the order, which appeal was later dismissed by 

the parties, and has largely refused to voluntarily cooperate with the Trusts in the Investigation.  To 
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date, the Trusts have taken only one claimant examination.  

Thereafter, pursuant to Bankruptcy Court order granted over the objection of 

Mandelbrot, the Trusts conducted the examination of John Lynch, a former employee of the Western 

Trust, and Mandelbrot. 

Notwithstanding the Bankruptcy Court's orders, Mandelbrot demanded the 

Investigation cease and threatened to directly sue the Trusts, the Trusts' fiduciaries and Trusts' 

representatives on the grounds that the Investigation was improper or frivolous.  Accordingly, on 

September 19, 2012, the Trust filed its "Complaint for Declaratory Judgment" and on October 24, 

2012, its "First Amended Complaint for (I) Declaratory Judgment and (II) Equitable Relief" (the 

"Amended Complaint") in the Bankruptcy Court  (Adversary Case No. 2:12-ap-02183-BB) against 

the Defendants (the "Adversary Proceeding").  The Amended Complaint (i) requests a declaratory 

judgment from the Bankruptcy Court "confirming that the Investigation to determine whether the 

Defendants have engaged in a pattern or practice of submitting unreliable information to the Thorpe 

Insulation Trust is authorized and appropriate under the circumstances," and (ii) seeks related 

equitable relief.  

The Adversary Proceeding has been procedurally consolidated with a nearly identical 

adversary proceeding brought by the J.T. Thorpe Trust in this Court.  In addition, the Western Trust 

commenced a similar adversary proceeding against the Defendants in its bankruptcy case pending in 

the United States Bankruptcy Court for the Northern District of California.  The Trusts and the 

Western Trust are supervised by the same Trustees and the same Futures Representative, and all 

three trusts evaluate and process claims through the same facility and processing staff. 

This Court has ruled on three substantive motions filed by the parties in the 

Adversary Proceeding.  See 2:12-ap-02183-BB Docket Nos. 65 (Order Granting in Part Motions for 

Approval of Continued Claim Payment by the Thorpe Trusts in Accordance with Additional 

Evaluation Criteria); 67 (Order Denying Defendants’ Motion to Transfer Venue of Adversary 

Proceedings); and 73 (Order Denying Defendants’ Motion to Dismiss Second Claim for Relief).  The 

Bankruptcy Court has held two status conferences in the Adversary Proceeding and the next status 

conference is set for April 30, 2013.  The Bankruptcy Court has set an August 31, 2013 discovery 
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deadline. The parties are presently engaged in discovery efforts. 

On March 19, 2013, the Futures Representative filed a motion to intervene in the 

adversary proceedings.  See Docket No. 83 (The Futures Representative’s Notice of Motion and 

Motion to Intervene; Memorandum of Points and Authorities).  Defendants opposed the motion and 

a hearing was held on April 9, 2013.  On April 10, 2013, the Bankruptcy Court entered its order 

approving the Honorable Charles B. Renfrew’s motion to intervene.  See Docket No. 96 (Order 

Granting the Futures Representative’s Motion to Intervene).  The Futures Representative then filed 

his Complaint in Intervention (Docket No. 97) on April 10, 2013. 

21. Amendments to the Trust Documents:  During the Accounting Period, there 

were no amendments to the Trust Documents.  However, on February 7, 2013, Section 4.1 of the 

Trust Agreement was amended to reflect that if the Trustees cannot agree by a majority vote, that the 

dispute shall be resolved by the Bankruptcy Court.  A copy of the Seventh Amendment to and 

Complete Restatement of Thorpe Insulation Company Asbestos Settlement Trust Agreement is 

included in the Appendix filed herewith. 

22. Notifications to Beneficiaries:  During the Accounting Period and, 

additionally, from January 1, 2013 to and including April 15, 2013, the following notifications were 

placed on the Trust's web site: 

 a. Notice regarding actions by Thorpe Insulation Settlement Trust in light 

of Opinion (posted February 28, 2012); 

 b. Notice regarding hearing on Trust's Second Annual Report and 

Accounting (posted April 27, 2012); and 

 c. Notice of modification to the TIST Site List (posted October 17, 

2012). 

23. Filing Fee:  Pursuant to Section 6.4 of the TDP, the filing fee was reviewed at 

the September 20, 2012 meeting and there were no recommended changes to the existing $250.00 

fee during the Accounting period or as of the date hereof.   

24. Trustees' Compensation:  Section 4.5(c) of the Trust Agreement requires the 

Trusts to report the amounts paid to the Trustees for compensation and expenses.  During the 
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Accounting Period, the Trustees each received per annum compensation in the amount of $40,000 

paid in quarterly installments.  The total paid to all Trustees for hourly compensation was $283,519 

and $13,272 was the total amount of expenses incurred by all Trustees.   

25. Significant Vendors: 

Although the Trust has many vendors, those who were paid more than $100,000 

during the Accounting Period are listed alphabetically below: 

a. Clark & Trevithick:  Counsel to the Reorganized Debtor. 

b. Fergus, a Law Office:  Counsel to the Honorable Charles Renfrew, Futures 

Representative. 

c. Jones Day:  Co-counsel to the TAC. 

d. Klee, Tuchin, Bogdanoff & Stern LLP:  Counsel to the Debtors and now 

counsel to the Trust in the pending appeals as described in paragraph 20, supra. 

e. Morgan Lewis & Bockius LLP:  Counsel to Debtors and now counsel to the 

Trust in the pending insurance coverage litigation and the Mandelbrot Litigation, as described in 

paragraph 20, supra. 

f. Pachulski Stang Ziehl & Jones LLP:  Counsel to the Debtors. 

g. Snyder Miller & Orton, LLP:  Counsel to the Debtors and former counsel to 

the Trust in the pending insurance coverage litigation as described in paragraph 20, supra. 

h. Stutman, Treister & Glatt  P.C.: Bankruptcy counsel to the Trust. 

 

i. Western Asbestos Settlement Trust for shared services pursuant to the Trust 

Facilities and Services Sharing Agreement, as described in paragraph 16, supra. 

26. Trust Investment Management:  Article 3 of the Trust Agreement authorizes 

the Trust to administer the investment of funds in the manner in which individuals of ordinary 

prudence, discretion and judgment would act in the management of their own affairs, subject to 

certain limitations.  The Trust closely monitors any market volatility with its investment advisors 

and continues to be in compliance with its Investment Policy Statement.  Callan Associates, Inc. 

continued to assist the Trust during the Accounting Period as its manager of investment managers.  
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BlackRock Financial Management, Inc., Eagle Capital Management, LLC, Harding Loevner, LP, 

and State Street Global Advisors have continued to act as the Trust's investment managers.  On 

February 16, 2012, it was determined that the Trust would engage Westwood Management 

Corporation as an additional investment manager for the Trust and on September 1, 2012, Segall 

Bryant & Hammill replaced Dwight Asset Management Company as the Trust’s taxable fixed 

income manager. 

The Trust's Investment Policy Statement was amended on February 16, 2012 and 

November 28, 2012, copies of which are included in the Appendix filed herewith. 

In addition, pursuant to the Trust’s Investment Policy Statement at page 3, a formal 

asset allocation study was prepared by Callan Associates and presented to the Trustees and 

Executive Director on March 25, 2013. 

*** 

The Trustees submit that the Annual Report and attached exhibits demonstrate that 

the Trust acted prudently and expeditiously in executing its legal obligations during the Accounting 

Period and up to and including the date hereof.  The Trust conscientiously worked to execute 

equitable claims procedures and process Trust Claims with due diligence during the Accounting 

Period and up to and including the date hereof.  Moreover, the Trust worked with its accountants and 

financial advisors to preserve and grow Trust assets in order to fulfill the purpose of the Trust-paying 

valid asbestos claims.  In so doing, the Trust carefully complied with all Plan Documents and the 

mandates of this Court.
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ffi CrrntThornton

G¡¿rÍ lh(.rlon Ll-P
100WUbsty$d, S.iteZ/0
FgÞ, ÀV 89501-156

17t5.7s.1Ø
Fn5.7s.7@1
\¡eGãilhmldrmReport of lndependent Cert¡f¡ed Public Accountants

T¡us tees

Thorpe L.nulation Settlement TÍr.rst

We have audited tl-re accompanying hnancial sratements of Thorpe Ilsulaúon Setdement Tmst ("dre
Trust"), organized in dre State oF Nevada, u,-hich comprìse the statements of net claimants' equiw as of
Decembe¡ 31, 2012 a¡d 2011, and dre re.lated statements changes in net claimants' equity, and c¿sh flows
for tl-re 1'ears dren ended, and the reÌated notes to the Frnanci¡l statements.

Management's respons¡b¡l¡ly for the financial statements
Managemeot is responsibÌe for the preparaúon and fair presentatron of these financial statements in
accordance with rhe T¡ust's other basis of accounthg; dris includes thc desrgn, implementation, and
r¡raintenance of ìnte¡nal cont¡ol ¡eleva¡t to the preparation and fair- presentation of 6n¿ncial stâtemeûts
that ¿re free from mate¡ial misstatement, whether duc to f¡aud o¡ ertor.

Auditor's responsibility
Otu responsìbiliq. is to express an opinion on these Fr¡a¡cial statements based on ou¡ audìts. We
conducted our auciits in accordance with auditing standar-ds generally accepted in the United States of
Åmelica. Those standâlds lequire that we plarr and perform dre audit to obtain reasonable ¿ssurânce
about rvhether the Frnanci¿l statements are free f¡om material rrrisstater¡ent.

¡\n audit involves performiag procedu¡es to ob¡ain audit evidence about dre amounts and clisclosures in
the hnaocial statements. The procedures selected depend on tl.re audito¡'s judgment, iacluding rhe
assessmett of the risks of mate¡ial misstatement oF dre fi¡ancial staternents, v'hetlrer due to f¡aud o¡
error. In making d¡ose risk assessments, the audito¡ co¡side¡s inte¡nal control relevant to dre Trust's
preparation and fair presentation of the E¡ancial statements ir order to desrgn audit procedu¡es thât arc
appropriate in the circumstances, but rrot fo¡ the purpose of exptessing an opinion on dre effecúveness
of the Tnrst's inter¡al cont¡ol. -i\ccordrngly, vre express no such opioion. Ao audit also includes
evaluating the appropriateness of accounting policies used and the ¡easolableness of sigmhcant
accounting estimates made by ûÌarâgemert, as s'ell as evaluatjng the overall ptesentation of the fnancral
statements.

We believe thât the audit ev.idence we have obtained is sufhcient and appropriate to provide a basis for
oul audit opinion.
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ffi GrantThornion

Op¡n¡on
In our opinion, thc financial statements ¡eferred to above present fairìy, in all material respects, the assels
and liabilities of Thorpe Insulation Setdement Trust ¿s of December 31, 2012 a¡d 2011, atd the changes
i¡ net daimants'equitl and cash florvs fo¡ dre j'ea¡s dren ended i¡ accordance rvith the Trust's othel
basis of accountìng.

Bas¡s of accounting
rWe d¡arv attention to Note Å.2 of the filaocial statements, which describes dre basis of accountirrg. The
financial statements are prepared on the Trust's odre¡ basis of accounting, which is a basis of accounting
other than accountrng principles generally accepted in the United States of -¿\merica. Our opinion is not
rnodjfied with respect ro rhis mâtrer.

Supplementary informatìon
Ou¡ audit rvas conducted for the purposc of forming an opinion on dre financial statements ¿s a whole.
'l'he Sclredule of Operating Expense for thc years ended December 31, 2012 a¡d 201'l is presented for
purposes of additional anal¡ sis and is not a required part of the hnancial statements. Such supplemeotary
info¡mation is the responsibilitt' of mânagement and w¿s delved fiom and relates direcdy to the
uncler-lying accounring and otÌre¡ ¡ecords used to prepare the financiaÌ stâtements. The informatìon has
been subjecred to the auditing procedures applied in dre audit of drc fi¡ancral statements and certain
additional procedures. These additional procedures included comparing and recouciling the inforrnarion
direcdy to the underlyìng accounthg and other records used to prepare the financial statements or ro the
Fr¡ancial stateme¡ts themselves, and othe¡ additional procedures in acco¡dance with auditing standârds
generally accepted in the United States of ,{merica. In our opinion, tl.re supplementarf i¡formation is
fafuly stated, in all materìal respects, ìn rel¿tion to dre Frnancial statements as a whole.

Restriction on use
Our report ìs intended solel¡' fo¡ the irfo¡mation and use of dre management of dre Trxst and Tùstees,
the benehciaties of the Trust, tle Funues Representative, the Futures Counsel, ¡he members of dre frust
-Àdr.isor1' Committee, and the Urited States Bankruptcv Coùtt fo¡ the Cent¡al District of Califo¡nia,
Los Ângeles Division and is not intended to be and should not be used by aryone other than these
specified parties.

¡1)

-rQia*,.f N"øæ-r*,&** l*¿p
Reno, Ner.ada
Äpril 15, 2013

U S rE tÉr ñmorc?itÌbm lrnÊîãitd LrJ
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Decembet 31,

ASSETS

Cash and cash equivalents and i¡vestments
available- fo¡ sale

Restricted

Umestdcted
'I'otal cash and cash eguivalents and

invesmrents

Àccrued inte¡est and dividend ¡eceivables

Defe¡¡ed t¿r asset

Total assets

LIABILITIES
Àccrued expenses

Claim processi:rg deposits

Unpaid claims QrJote D)
Outstanding offers

Faciliq and staff shadrg agreement payable

ilotal liabiliúes

NET CLAIMÄNTS' EQUITY

The accompanving notes are an integral part of tiese statemellrs.

5

Thorpe Insulation Settlement T¡ust

STATEMENTS OF NET CI.AIMANTSI EQUITY

$ 5,000,000

1,34,353 ,1,97

1,39,353,1,97

727,1,08

11,002,000

l_r:1!!?45

$ 935,185

465,250

1,636,633

348,000

$ 6.385.068

$ 144,697 ,237

$ 5,000,000

142,059,732

147,059,732

13,97',|

10,038,000

_$__11111119t_

fi 916,71,0

234,000

1 !\\ 1)'7

420,000

_$___19?:iåt

_$_tgq8s&É_
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Thorpe Insulation Settlement Trust

STATEMENTS OF CHANGES IN NET CI.AIMANTS' EQUITY

For the years ended December 31,

2072 2011,

Net claimants' equity, beginning ofyear $ 152,085,86ó g 84,998,600

Additions to net claimants' equity
Initial funding
Inr.esü¡ent income

P¡or.ision for i¡come taxes, deferred

Net decrease in facilities aod staff sharins

agreemeût

Net realized/unrealDed gains on
awailable-for sale secudties

Total addltions

Dedr¡ctions from net claimants' equity
Operathg expenses

Cou¡t ordered bankruptcl' fees

Clarms sctded

Investment fees

Net nrcrease in outstandiog claim offers 1,181,50ó 2,023,164

Net tro:ease i¡ facilitv and staff sharing

a8reement

fo¡al deducrions

Net claimants' equity, end ofyeat

48,000

4,500,000 83,000,000

1,,739,384

964,000 1,292,000

72,000

4,902,521

12,1,71 ,905 84,292,00;

4,924,672 4,003,183

- 383,156

1,3,460,356 10,144,411
_ 2,220

1q.56ó.534 ll.:04.73{

s t44.(,9-.231 $ 152.085,86ó_

The accompanving notes are an integral parr of these statements

6
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Thorpe Insulation Settlement Trust

STATEMENTS OF CASH FLOVS

Fo¡ the yeais ended December 31,

Cash inflows:
Initial fundir.rg

Inves trnent income receipts

Increase in claim processing deposits

Net teaÞed gaias on availaL¡le-for-sale secu¡ities

Total cash inflows

Cash outflows:
Claim pa1'ments made

Investr¡ent fees

Djsbutsemenrs for Trrsr operaúng erpenses

Disbursemer-rts for Court o¡dered bankruptcy fees

'I'otal casir outflou's

Net cash outflorvs

Non-cash changes:
Net un-tealDed gurins on available-for-sale secudties

NET INCREASE (DECREASE) IN
CASH AND CASH EQUIVATENTS

Cash, cash equivalents, ând investments
available-fot-sale, beginning of year

Cash, cash equivalents, and iwestments
available-for-sale, eûd of yeâr

The accompan¡'ing ootes are an integral part of dtese statemelìts.

7

2012

$ 4,500,000

1,,026,247

231,250

32,551,

5,790,048

13,460,356

4,822,947

83,250

1,8,366,553

(12,57 6 ,505)

4,869,970

(7 ,7 06,s35)

1,47 ,059, t-32

fi 1,39,353,1,97

2077

$ 83,000,000

52,7 50

83,052,7 50

12,071,356

3,513

15,101,839

1,514,27 4

28,690,982

54,361,768

54,36',t ,7 68

92,697,964

g 147 ,059,732
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Thorpe Insulation Setdement Trust

NOTES TO FINANCIAL STATEMENTS

December 31, 2012 and 2011

NOTE A - SUMMARY OF ACCOUNTING POLICIËS

1. Desc¡iption ofT¡ust

The Thorpe Insulation Setdement Trust (the Trust), organized pursuânt to the laws of tlìe state of
Nevada wi¡h its office in Reno, Nevada, rvas estabJished pursuant to dre Pacific lnsulation Companv and
Thorpe Insulation Company (colìectivelv the "Debtors') Fifth -Àmended Joint Plan of Reorganization,
dated Decembe¡ 17, 2009. ^Íbe Trust was formed to assume thc Dcbtors' liabilities resulting from
pending and potenual litigation involving individuals exposed to asbestos who have manifested asbestos-
related diseases ot colditiorx, for which the Debtots have legal responsibility; liquidate, resolve, pay and
satisfv all valid asbestos-related claims ir acco¡dalce r.vith dre Plan, presewe, hold, manage and n-raximize
the Tn¡st âssets for use in paf ing and satisfving allowed asbestos rclated claims, prosecute, setde a¡d
manâge the disposition of the asbestos in-place insurance co\¡erâge, and prosecute, setrle alld mânâge
asbestos insurânce coverage actions. Upon the effect.ive date ofthe Plan, the Trust assumed liabiìity for
existilg and future asbestos-related daims against the Debtots. The Trust bcc¿me effective on
Octoller 22,2010.

'fhe 'Irust was initially funded wirh cash, notcs receivable ând i¡srrânce setdement proceeds. The
'Irust's funding is dedicared solelv to the setdement of asbestos-¡elated claims ald the related costs
drerero, as defined in the Plan.

The'Irust processes and pa¡'s ¿ll asbeslos-related claims in acco¡dance with the Thorpe Insulation
Setdement Trust Ägreement, as amended and restated, the Case Valuation À,latrix, as ¿mended and
restated, (Nlatri-x) and Trust Distdbution Ptocedures, as amended and restated, (fDP) (collectively, the
Trust Documeûts).

2. Soecial-PurooseAccountinpMetho¡ls

The T¡ust's financiâl stâtements are prepared using specìal-purpose accounting methods that diffe¡ from
accounting pdnciples generally accepted in the Udted States. The special-purpose accounting methods
rvete adopted in o¡de¡ to present the d¡ount of equiq.' ar.ailable for pa¡rnent of cùfient aûd futu¡e
claims. These special-purpose accountilg methods a¡e as follows:

o The financial statel¡eûts are prepared usìng the accrual l¡asis of accouûÛ¡g, as modihed
below.

¡ The funding received f¡om Thorpe Insulation Company, PaciEc Insulation Company, Fanvest
Insulation Contracting and their liability i¡surers is ¡ecorded direcdv to net claimants' equity.
These funds do not represent income of the Trust. Offers for asì¡cstos-related claims a¡e
reported as deductions f¡om net daimants'equiû. and do ûot represcnt expenses ofthe TrusL

. Costs of non-irìcome producing assets, rvhich rvill be exhaus¡ed during the life of the Trust
aûd ale not avalable for satis$.ing claims, aÍe expensed v'hen i¡curred. These costs include
acquisition costs of computer hârdware, software and software development.

. Futùrc Frxed liabiliúes and contractual obligations eûtered into bJ, d.re 'frust a¡e recorded
direcdy against net claimants' equit¡. Àccordingl,v, the funrre Ini¡imum commitmerìts
outstâûdirìg at pedod end fo¡ oo¡-cancelable obligations have been tecorded as deductions
from net claimants' equity.
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Thorpe Insulation Settlement T¡ust

NOTES TO FINANCIAI STATEMENTS - CONTINUED

December 31, 2012 and 2011

NOTE À - SUMMARY OF ACCOUNTING POLICIES - Continued

2. Special-Pu¡pqÊedceo!¡Eiagì4qhods - Cootjnucd

o The li¿bility fot unpaid claims ¡eflected in the stater¡ent of net claimants' equity represents
setded but unpaid claims ald outstandirig offers. À claims liability is ¡ecorded once an offer is
made to the claimâût at the amount equal to the e'pected pro ratâ paF¡enl No liability is
¡eco¡ded for fun¡re claim fililrgs and 6led cl¿ims on rvhich no offer has been made. Net
claimants' equity represents funding available to pay present ar.rd fu¡rre claims on which no
lxed liabiliqv has been ¡ecorded.

. Ä11i¡terest income is recolded net of investment expenses or the stater¡ent ofchanges in net
claìrnants' equity.

o ,{vailable-fo¡ sale secu¡ities a¡e recorded at fair value. À11 interest and divideod income on
available-fo¡ sale securities, net of investment expenses, is iocluded in i¡ç.esü¡ent income on
the stâtements of changes in net claimants' equity. Realized ard unrealizcd gains and losses on
av¿ilable-for-sale secudties a¡e recorded as separate components on the statements of changes
ir ner cLaimanrs' equrn'

¡ Realized gains/losses on ar.ailable-for-sale secudties are reco¡ded besed on dre securiq''s
amoftized cost. Àt the tìme a secur.iry'is sold, all previous\' recorded un¡ealized gains/losses
are reve¡sed and recorded net! âs â component of other u¡realized gains/losses in the
statement of changes in tet claimants' equity

3- Cash and Cash .Eouivalents

Cash and cash equivalents include demand deposit accounts and cash invested in money market funds.

4. Investments

Fair value meâsurements a¡e detel¡ined through the use of an independent, nationall¡' recognized
pticing service. For securities ¡hat ha¡.e quotcd p¡ices in active markets, ma{ket quotations are provided.
For secu¡ities that do not trade on a darl¡. basis, the pricing semce provides fair walue estimates usng a
I.âriety of inputs including, but not limited to, benchmark yelds, reported trades, broker/dealer quotes,
issuer spreads, bids, offers, reference data, prepâF¡ent spreads and measu¡es of r.olatìlity. The Trust
re\¡iews on ân ongoing basis the reasonabÌeness of the methodologìes used by dre pricing sen'ice, as rr,-ell

¿s dete¡mines the aggregate pottfolio plice perfomance and ¡er.iews it agai¡rst appJicable indices.

5. Deoosits

Claims processing deposits represent lling fees collected for each unliquidated claim, rvhich fees are
refunded by the Trust if the daim is paid.
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Ihorpe Iasulation Settlement T¡ust

NOTES TO FINANCIAL STATEMENTS - CONTINUED

December 31, 2012 and 2011

NOTE,A. - SUMMARY OF ÀCCOUNTING POLICIES - Continued

6. Use of Estimates

The preparation of Frnancial statements in conformity with dre special-putpose accounting methods
described above requires tlìe Trust to make esdmates and assumptions that affect dre reported amounts
of assets and liabilìties at tl'¡e date of the financial statements and the reported amounts of addítions and
deducúons to net clâimants' equity during the reporting period. Actual results ¿ould differ from those
estimates.

7. Concent¿tion of Risk

Financial nstn¡rnents that porendâllv subject the Trusr to co¡centrations of tisk consist of cash and cash
eguivalelrts. Cash equivalents consist of money market accounts. Câsh equi\'âleûts and demand deposits
are iri excess of Federaì Deposit Insurance Cotporation ümits.

The T¡ust utilizes risk controls to meet iû\'estmert objectives autho¡ized bv i¡s Trustees- Such rìsk
controls i¡rclude dre use of outside in\.estment adçisors meeti¡g predetermined criteria, aod chir-d-parqr
quantjtat-rve and quaLtative lisk meâsurement evaluation tools. The Trust believes its risli control
practices are âppropriate to meet investment objectives.

lnvesü¡e¡t securities, il general, are exposed to \¡alious risks, such as i¡terest rates, c¡edit, and ove¡all
narket volatility. l)ue to the ìevel of isk assoclâted widr certain i¡vest¡¡ent securities, it is reasonably
possible that changes in thc valucs of i¡r'estr¡rent secu¡ities rvill occu¡ in drc ncar tcrm and that such
change could mater.ially affect the amounts reported in dre Enancial statements.

8. Income Taxes

The Trust's policv is to recognize intercst and penalties acctued on any unrecogoized tax benefits as a

component of i¡come tâx expeÍìse. Äs of Decembe¡ 31,, 2012, the Tn-rst did not have âût âccrued
interest o¡ penaltres associated witl-r any unrecognized tax benefits, nor did it incur any i¡terest and
penalties expense with aov unrecognized t¿x benefrts for the yea¡ then elded. The Trr¡st is únarvare of
i¡fotmation concetni¡g any tax positions for which a matetial change in the unrecognized tax berefit or
liability is teasonably possible rvithi¡ dre next tlveh'e months. The Trust Frles income tar¡ retums in the
Unìted States. ,\lthough t1re:frust owes ro tax to the State of Califo¡nia, it files an an¡ual tax tetu¡n i¡
Califorr ia reportilg no taxable income or tax owed.
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Thorpe Insulation Settlement T¡ust

NOTES TO FINANCIAL STATEMENTS - CONTINUED

December 31, 2072 and 2011

NOTE B - CASH, CASH EQUIVÁ.LENTS AND INVESTMENTS

The Trust has classified its invesunents as available-for-sale, and recorded the securities ât estimated fai!
value, as follows:

Decembe¡ 31 2012

Rest¡ìcted

Casl.r equivalents
U.S. Gove¡nment obligat.ions
Municipal bonds
N{ortgage backed securities
Cotporate and other debt

Unrest¡icted

Casl.r demand deposits
Cash eguivalents
E cluiñ' securitres
U.S. Gove¡lment obligations
lvlunicìpal bonds
N,Iortgage backed secutities
Corporatc and other debt

Rest¡icted

Cash equivalents

Uffestdcted

Cash den.rand deposits
Cash equrvalents
Equìty securities
U.S. Government obligauons
Nlunicipal bonds
Mortgage backed securìties
Corporate and other debt

Cos¡ F¿i¡ Value

$ 94,431
2,270,323

139,249
79,183

fi 94,431
2,270,707

138,3ó0
79,656

2,429,483 2,41,6,846

_ i lpl?fle ____!_1p99p90

$ 132,606 $ 132,606
17,942,286 17 ,942,286
46,420,660 50,912,336
10,307,038 't0.31,9.952

43,136,147 43,524,190
296,897 298,696

1,0,631,925 10,623,131

Å14.47!ése $111ts3127

Decembe¡ 31

Cost Fair Value

___$__!pqqgo _ $ !!!9pq0

$ 519,342
1,41 ,540,390

ï 519,3+2

141,540,390

___fi142p f32 Ål!2p5e132
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Thorpe Insulation Setdement T¡ust

NOTES TO FINANCIÄL STATEMENTS - CONTINUED

December 31, 2012 and 2011

NOTE B - CÀSH, CÂSH EQUIVALENTS,{ND INVESTMENTS Continued

The Trust accounts for ilvestments according to a fair value hierarchy drat distinguishes between
assumpúons based on market d¿ta (obsen'able inputs) and the T¡ust's assumptions (uûobsewable
inputs). The hierarchy corsists of three broad levels as follows:

Level 1 Quoted market prices in active ma¡kets for identical assets or Liabilities.

Level 2 Quoted prices for sir¡ila¡ assets o¡ liabilitres in active markets; quoted pdces for identical or
simila¡ assets o¡ liabihties in i¡active markets; or \ialuations based on models where signihcant inputs are
obscwable or can be conoborated by obserwable ma¡ket data.

Levcì 3 - V¿luatiorrs based on models rvhere signìFrcant inputs are ¡ot obserr'¿ble, and for rvhicl-r the
dete¡mination of fair value requi¡es signihcant management judgment o¡ estimatior.

.Àssets ¿nd ìiabiliúes measu¡ed at fair-value or1 â recrurilìg basis, including hnancial i¡sttuments for
rvlich lhe Trust accourts, rvere âs follorvs at:

Decembe¡ 31. 2012
Level 1 Level2 Level 3

.{ssets

Cash demand deposits fi 732,606 $ $
Cash equivalents 18,036,717
Equitl securiries 50,9'12,336
U.S. Govemment oì:Lgaúons 1,732,597 10,858,062
Nfunicipal bonds
Àsset-backed securities
Corporate debt

146 ,540 ,39-0 
_

. 43,662,550
- 3'7 8,352

13.03t.()7 .-

ff84,454,233 $54,898,964 $ -0-

Decembe¡ 31- 2011

Level 1 Ler.el2 Level3
Àssets

Cash demand deposirs fi 5L9,342 $ $
Cash equiralents
Eqrúq' securities
U.S. Gove¡nment obJigations
Municipal bonds
Àsset-backed secu¡ities
Corporate debt

Jll_Ð5,e1_n ____$_____!_

Ihe Trust's policr- is to tecognizc uansfers in and out of ler.els withi¡ the far¡ r'alue hierarchy at rhe
actual date the event or change in ci-Lcumstânce caused the ûarisfer. Between dre measurement dates of
December 31,2011 ald Decembe¡ 31,2012, no secu¡ities rvere traûsfered between Level 1 and Le¡'eÌ 2.
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Ihorpe Insulation Settlement T¡ust

NOTES TO FINANCIAL STATEMENTS - CONTINUED

Decenbet 31,2012 anð. 2071

NOTE B - CN.SH, CÂSH ËQUIVAIENTS AND INVESTMENTS Cont.inued

The maturities of the Trust's available fo¡-sale secu¡ities at matket value (excluding cash equivaleots) are
as fol.lorvs as of December 31, 2012:

Less than
1 Yea¡

$ 150,864

Àfte¡
1 Year

Through
5 Years

Àfter
5 Years

Tluough
10 Yea¡s

Âfter
10 Years

U.S. Gover¡ment obligations
Municipal bonds
Mortgagc backed sccurities
Corporare and other debt 1,990,138

$2]4!92

NOTE C - FIXED ASSETS

ilhe cos¡ of non-income producing assets that will be e\hâùsted during the life of the Trust ârd are not
available for satisfïing claims âre expensed as incu¡red. Since inception, the cost of fi-red assets
expensed, net of disposals, include:

,{cquisitionofcomputerequipmer.ìr $11,241,
À.cquisit.ion of computer softva¡c 44,629

_$:!É10

These itet¡rs have not been recotded as assets, but râther as operating cxpenses ând direct deductions
from¡etclai.r¡ants'equityintheaccompanyurgfinancialstâtements.'l'l¡ecostoffuredâssetsdratwere
expensed during dre years ended December 31, 2012 ¡¡d 2011 was 91,382 and $54,488, respectively.
Total deprec.iation expense related to asset acquisitjon usrng accounting pri.ociples generall¡' accepted in
the United States would have been approximately fi11,210 a¡d $1ó,818 fo¡ the years ended
Decembex 31 , 2012 and 201 1, respectir.el,r'.

$ 4,201,235 $ 2,257,546 g 5,981,014
21,663,480 16,116307 5,552,663

140,102 238,250
4,336,533 6,365,485 341,821

___$39i11i!0 __j?ÐqÉ!8 - $11{!112t

t3
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Thorpe Insulation Settlement T¡ust

NOTES TO FINANCIAL STATEMENTS - CONTINUED

December 31, 2012 and 2011

NOTË D - CI-AIM LIABILITIES

Pursuant to the Tmst Docu¡ents, the Trust distinguishes between claims that were liquidated prior ro
t1-re estabiishment of the Tmst (Pre-Petition Liquidated Claims) and cl¿ims processed after dre cteation
of the Trust firust Claim$. The Pre-Petition Liquidated Claims a¡e grouped into trvo categories:
setdemert ard iudgmenr claims.

The cases undedyirg the Pre Petition Liguidated Claims were stâyed by the court urtil the PIan becãne
effective. The Trust reviewed, processed and paid each Pre-Petition Liquidated Clai¡¡ at ¡he approved
Fuods Received Ratio. The Pre-Petirion Liquidated Claims were paid in trust to the represeñtative law
h¡ms fo¡ disburser¡ent to the claimants upon the Trust's receipt and approval of a properlv executed
¡elease.

Fot all Trust claims, a liabiliq for unpaid claims is reco¡ded at ¡he dme the offer ls cxtended. Funds ar-e

rnalled after the apptoved telease is sigoed, received, and approved by the Ttust. Urpaid cì¿ims liabilities
remain on the Trust's l¡ooks until the offer is accepted, rejected, withdrawn or expies afte¡ slr months.
Offets may be extended an additional six mondrs r.rpon wr.itten request and good cause. Às of dre years
ended Decembe¡ 31,2012 a¡d 2011., there rvere no expired offers.

À1l claí¡alts are e¡tided to the full liquidated r.alue of drù claim. Uode¡ the TDP, clarmants ¡eceir.e an
ilirìal pro rata payrnent equal to dre approved Funds Received Ratio of tlle claim's lìquidated valuc. The
remaining obJrgauon for the unpaid portiol of the hqurdated amount is not recorded and is not a JrabiJrq'

of dre Trust, unless the Funds Received Ratio is inc¡eased. ln that instance, the Ttust would be obJigated
to retroactir.ely pav tbe iDcreased percentage to all prer.iously paid clairnants þee Note G).

In tl.re i¡terest of tteating all claimants equitably in accorda¡ce widr the Plan and pursuanr to the TDP,
all pa1'ms¡¡5 nú¿. ¿uring each calendar I'ear ended December 31,2010 through December 31, 2012 and
futu¡e vears shall include a Cost of Liwing Ädjustment for i¡flation based upon d.re Federal Bureau of
Labor Statisúcs' Coaømer Price lxdex fìtr Urban llTage Eanters ard C/¿iml Worlearr (CPÌ-W). Cl¿ims liabiliue s

at )'eâr end âte âdiusted for any approved lnflâtion Àdjushents. Inflation Àdjustmerts âre cur¡ulatir.e.
Cumnlative Inflation Ädjustrnents of 6.7 4o,to ¡¡d,1.95o,/o are i¡cluded in outstanding claims lìâbìlities as of
Decernbcr 31,2012 alrd 2011, respectivcly.

The lrust processed and apptoved approxlmately $14,641,661 and $12,7 66,926 ofTrust Claims duriog
the years cndcd December 31, 2012 and 2011, respectively.

NOTE E - LEGAL FEES - COVËRAGE LITIGATION

For the year ended Decembe¡31,2012 a¡d the period frotr ioception (Octobet 22, 201 0) tlrough
December 31, 2011, rhe Trust incu¡¡ed a total of $-0- and $840,275, tespecúr.ely, of contingent and
houdv fees for coverage litrgation. Of this amount, $400,687 and $165,275 rvere paid, and 9337,500 and
$675,000 are represented in accmed expenses on the accompanl'rng Stâtement of Net Claimants' Equitl'.
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Thorpe Insulation Settlement T¡ust

NOTES TO FINANCIAI STATEMENTS - CONTINUED

Decenbet 31,2012 arrd 2011

NOTE F - FACILITY,A.ND STA¡F SITÁ.RING A.GREEMENT

The T¡ust has ente¡ed into a facilities and staff shating agreement v''idr the Westem -Àsbestos Setdement
Trust, (the \Vestero Trust). The two trusts a¡e related through common ttustees. Under t¡e agreement,
and in exchange fo¡ adwance monthly payments, tlre Westen Trust provides use of its facilities and
sen'ices relating to admilistratio¡ and claims processilg. The agteement automatically renews for
additional one-r'ea¡ periods unless eidrer party pro\¡ides writteri notice. The amounts of advance monthly
payments âre âgreed upon between the trusts f¡om time to time. -As of December 31,2012, the equitable
amount agreed upon is based on the ¡equired rvritten calendar year reconciliation of annual sewices tl¡at
is perfomed b¡t the Western Tmst. The ¡econcilìation is perforrned and recorded ilt the period
subsequent to the reconciliation period- The reconciliation perfonrred for the year ended December 31,
2012 resulted in an addiúonal pavment to the Weste¡n Trust of approximately $50,000. The
recoociliation performed for the fou¡teen months ended December 31, 2011 resulted rn an addition¿l
pâ)¡rnent to the Wcsle¡n Tn-rst of approximatel.v $21,000. The next reconciliation period wrÌl be thc
trvelrre-lnonth period ending December 31, 2013. Ãny excess of cost over pâI¡meûts or pâymeûts ovef
cost rs requûed to be tepaid by the benehted p¿rq'rvith lnte¡est. The futr-rre pâyments undet this
âgreement ha\¡e been ¡eco¡ded as a liability on the accoû-rpanving stâtement ofnet claimants' equity.

NOTE G - NET CI-ÆM,{NTS' EQUITY

The T¡ust rvas created pursuârìt to the Plan confirmed by the United Stâtes Bark¡rptcy Court fo¡ the
Cent¡al District of CaLifor:nia, Los Àngcles Divisìo.o. 'fhe TDP rvas adopted putsuant to the Plan ¿nd
concunently rvid, tìre Trust -Àgreemerl It is desþed to provide fair and eguitable üeaûnent for alÌ
"I rust clair-rs that may ptesendv exist or may a¡ise in the futu¡e. lhe 'lDP prescribes certâi¡ procedures
for disuibudng dre Tn¡st's limited assets, including pro ratâ pâyments and initial determination of claim
value based on scheduled drsease values, and individual factual ìnfo¡mation conceroing each cl¿imant as

set forth in tìe Trust Documer-Ìts.

Unde¡ dre TDP, the Trust forecasts its anticipated annual sou¡ces and uses of cash until dre last
projected futu¡e clarm has been paid. -À pro rata F-u¡ds Received Ratio is calculated such tlat the Trust
rvill have no remainì¡g assets or Jiaì:ilides after the last future clarmârìt receives his/het pro rata sharc.

The Trtstees, widr the consent of the Trust ,A.dvisorl Committee ("T-ÂC') and Futu¡es Representative,
set ¡lre loitnl Funds Received F.a:ì.o at 17 .Solo,based upon the analysis and advrce of the ifn¡st's expett
economist. 'Ihc 'fDP requires the Trustees, wìth the consent of thc 1f\C and dre Futures
Representatir.e, to periodicalll revielv dre Funds Received Ratio and, ìf appropdate, propose additional
changes in dre pro rata Funds Received Ra¡o based on updated assumptions regarding d.re Trust's future
assets and liabilities.
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Thorpe Insulation Settlement Trust

NOTES TO FINANCIÀL STATEMENTS - CONTINUED

December 31, 2012 and 2011

NOTE H - RESTRICTED CASH, CASH EQUIVAIENTS AND INVËSTMENTS

To avoid the high costs of directo¡ and officer liability insurance, aod pursuant to dre Tn.rst Agteement,
the Trust has elected to be self-insu¡ed and has established a segregated securiq'fund of $5,000,000.
These funds are de\roted exclusivell' to securing the obligations of dre T¡ust to iademni!' the currerìt
T¡¡stees and ofhcers, employees, agents and representatives of tlre T¡ust. The funds are held in a
separâte Tiùst bank accouoq and rnte¡est i¡come accfl.res to the berefit of the Tn¡st. -i\s of
Dccember 31, 2012 a¡d 2011, cash, casl.r equivalents and im'estments of $5,000,000 rvere rest¡icted fo¡
these pwposes.

NOTEI-INCOMETAXES

For federal i¡come tâx purposes, the Trust is taxed as ¡ Qualihed Setden.rent Find (QSF). Income and
expetses associâted rvith the Trust a¡e taxcd in âccordâûce widr Section 4688 of die Inte¡nal Revenue
Code. The statutorr incor¡e t¿\ râte for the Trust is 35% for the yeats ending D ecernbet 31,2012 ard
2011 a¡d 39.6To for subsequent pedods, rvhich caused dre deferred tâx âsset discussed belo\¡,' to increâse
by $1,277,000.

ifhe T¡ust records deferred tâx âssets and liabilnes for the expecred future tax consequences of
temporarv differ-ences betveen ¡he book and tax basis of asscts and liabilìries.

llhe Tmst has tecorded a defe¡¡ed tax asset of approximately $1i mitlion reflecting the beneht of
approximately $33 million in loss carryfonvards, which exp.Le i¡ vaq¡ing âl¡ounts bet$'een 2030 aú,
2032. ReaÈzaúo¡ is dependent on generating suf6cìent taxable income prior to expiratioo of the loss
carrl'fonvards. -{lthough tealizatiot is not assured, the Tr¡rst belier.es it is more liliely dran not dlat all of
the defer¡ed tar< asset will be realized. The ar¡ount of the deferred tax asset considered ¡ealizable,
howcver, could l¡e reduced if estimates of futu¡e taxable income during the ca¡rvfo¡wa¡d pcr-iod are
reduced.

Tlre provision for i¡come taxes consists of the following for tle years ended Decembe¡ 31,2012 ¡¡d
2011

.nl? ?llll

$$q61.000 1,292,000

$f)6+,0!0 st,292.000

The components of the deferted ilcome tax asset, as presented in the statei¡ents ofnet claimants' equiry
consisted of tlre following at Decemì:et 31,20L2 a¡d 2011:

2012 201I
Defe¡red tax asset

Depteciation and amortization $ 41,000 g 44,000
Frcilìn sharing obligauon
Unrealized apprcciatiolr (1,928,000)
Loss ca¡rvfonvard 12,887,000 9,991,000
Otlrer 2,000 3,000

Federal income tax - cu¡¡ent
Defe¡¡ed income tax beneht

$11p9?!!0 $4p4qq0
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Thorpe Insulation Settlement Trust

NOTES TO FINANCIÀL STATEMENTS - CONTINUED

December 31,2012 and. 20ll

NOTEJ - SUBSEQUENT EVENTS

The Trust er.aluated subsequent eveflß through Aptt115,2013, t}re date the finand¿l st¿temerts were
available to be issued. There rvere no material subsequeot events that required recognition or disclosure,
s\cept that discussed below.

In 2010 several non-setding insurers ('nppellants") apper.led the confumation order from rvhich the
Tr¡¡st rvas crcated, to the Uoited States Court of,{ppeals fo¡ the Ninth Cncuit ("Ninù Ci-tcuit'). In
2012, the Ni¡th Ci¡cuit issued an opinion which upheld several significant l¡atters on appeal and
rewe¡sed and ¡emanded the plao coofirmation in order to alìow dre Äppellants to be 6rlly and fairly
heard on issues telated to irìsurârice neutrâlitl. The Trus¡ ¡eceived an order from the Bankn-rptcy Coutt
which stated that it could continue the operation of d.re 1-n¡st in the ordinaq' çe¡¡5s of business pending
rvritten i¡strr-rctions. On N{arch 13, 2013, the Bankmptcy Cou¡t issued a scheduliûg orde¡ fo¡ the
cooftrmation of dre sixth amended joiot plan of leorgânizâtion after receiving oral approval for rhe
settlemetts f¡om the ¡emaining noû-settling i¡suters, The confirmaüon hearing rvill be held on Mav 1,

2013. The T¡ust is cerlaiu that the outcome of the hearing will not unpact lts abiìity to contiûue
operaring.
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SUPPLEMENTAL INFORMATION
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Thorpe Insulation SettlemenÌ T¡ust

SCHEDULE OF OPERATING EXPENSES

For the years ended December 31,

Àccounhng

Claims proces sing/ claims system

development

Computer equipment

Futures representative

Infon¡ation teclnology suppott
Legal fees

Legal fees - Cou¡t ordered

Trust -Advisory Comrnittee

Trust facility and staff sharing expense

Tn:stee fees

Tn.lstees professional

3J,837

60,294

1,382

567 ,7 51

1,2,3',t1

3,249,421

142,275

440,6't0

41,6,7 91

_þ__124,67.2

2017

$ 39,ó09

11't ,7 44

1,7 4

366,704

11,632

1,863,831

840,215

153,2',70

372,000

236,966

978

_$___49!_ql_
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EXHIBIT B

Case 2:07-bk-19271-BB    Doc 3412-1    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Exhibit A and B    Page 21 of 23

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 38 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/38

https://asbestosclaims.law/library/14485/38


EXHIBIT "8"

Thorpe lnsulation Settlement Trust
Glaim Report

As of December 31,2O12

This report is submitted pursuant to Section 2.2 (c)(ü) of the Sixth Amendment to
and Compleie Reslatement of Thorpe lnsulation Company Asbestos Settlement Trust
Agreement, which requires the Trust to file with the Bankruptcy Court a summary of the
number and type of claims disposed of during the time period covered by the financial
statements ("Accounting Period"). This report summarizes ihe Trust's processing of
claims liquidated by settlement agreement or judgment on or before October 15, 2007 ,

the Petition Date, ("Pre-Petition Liquidated Claims") and unliquidated Trust Claims.

Pre-Petition Liquidated Claims

On October 27, 2010 and November 17 , 2O1O, the Trust implemented
procedures to pay the Pre-Petition Liquidated Claims in accordance with the Plan, the
Confirmation Order and Section 5.4 of ihe Trust Distribution Procedures. The Trust was
authorized to approve for payment all settlements and judgments listed on the Schedule
F filed in the bankruptcy case, as well as settlements and judgments which the Trust
was able to verify as unpaid.

By the end of January 2011,the Trust reviewed, processed and paid all 326 Pre-
Petition Liquidated Claims in the total amount of $9,822,489.50, which amount was paid
in trust to the representative law firms for disbursement to the claimants upon the
Trust's receipt and approval of a properly executed release. All Pre-Petition Liquidated
Claims were paid at the approved Funds Received Ratio of 17.5o/o and the Pre-Petition
Liquidated Claims that were paid in 2011, included 1.7% to account for inflation based
upon the Federal Bureau of Labor Statistics' Consumer Price lndex for Urban Wage
Êarners and Clerical Workers ('CPl-W).

Unliquidated Trust Claims

Unliquidated Trust Claims reviewed by the Trust from January 1 , 2012, through
December 31 ,2012, in accordance with the Second Amendment to and Complete
Restatement of Thorpe lnsulation Company Asbestos Settlement Trust Case Valuation
Matrix ("Matrix") and Third Amendment to and Complete Restatement of Thorpe
lnsulation Company Asbestos Personal lnjury Settlemeni Trust Distribution Procedures
("TDP") are as set forth below.

The value of each compensable disease is determined by ihe Matr¡x and TDP.
Claim compensation is adjusted for individual claimants based upon jurisdiction and tort
related individual characteristics including, but not limited to: age, marital status,
dependents, medical specials, economic loss, and whether living at the time of
commencement of litigation or filing the claim with the Trust. Each valid claim is
awarded a total liquidated value. All unliquidated Trust Claims were paid at the
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approved Funds Received Ratio of 17 .5o/o. Payments made on Trust Claims in 2012
included an additional 4.95% 1o account for inflation based upon the CPI-W.

During the Accounting Period, 1,397 unliquidated Trust Claims were received,
404 unliquidated Trust Claims were paid, and 525 unliquidated Trust Claims received
offers.

Below is a summary of the number and type of claims disposed of (paid) in 2012

Compensable Disease Number
of Claims

Grade ll Non-Malionant 92
Grade I Non-Maliqnanl 43
Grade I Non-Malionant Enhanced Asbestosis 16
Grade I Non-Maliqnant Serious Asbestosis 13
Colo-Rectal ö
Esophaqeal 4
Kid nev 2

Larynqeal 2
Non-Hodokin's Lvmohoma U

Other Cancer 1

Lunq Cancer 79
Mesothelioma 143

Total 404
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2.

3.

1.

5.

APPENDIX TO THIRD ANNUAL REPORTAND ACCOTINTING
OF THORPE INSULATION SETTLEMENT TRUST

Documents Appended

Seventh Amendment to and
Complete Restatement of Thorpe
Insulation Company Asbestos
Settlement Trust Agreement,
February 7,2013

Investment Policy Statement,
November 28,2012

Order Approving Post-Remand
Report, Recommendation and
Petition for Instructions Regarding
the Thorpe Insulation Company
Asbestos Seftlement Trust, July 11,
2012

Order Approving Continued
Operation of the Thorpe Insulation
Company Asbestos Settlement
Trust in the Ordinary Course of
Business Pending Further
Instruction, February 28, 20 12

Investment Policy Statement,
February 16,2012

Sixth Amendment to and Complete
Restatement of Thorpe Insulation
Company Asbestos Settlement
Trust Agreement, November 18,
2011

6.

Document Reference

Annual Report

Annual Report

Annual Report; Motion to
Approve

Annual Report; Motion to
Approve

Annual Report

Annual Report; Claim Report;
Motion to Approve; Declaration
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8.

11.

9.

10.

Documents Appçn!þd

Third Amendment to and Complete
Restatement of Thorpe Insulation
Company Asbestos Personal Injury
Settlement Trust Distribution
Procedures, September 1 6, 201 1

Second Amendment to and
Complete Restatement of Thorpe
Insulation Company Asbestos
Settlement Trust Case Valuation
Matrix, February 17, 2011

First Amendment to and Complete
Restatement of Thorpe Insulation
Company Asbestos Settlement
Trust Bylaws, October 27 ,2010

Order Confirming Fifth Amended
Joint Plan ofReorganization of
Thorpe Insulation Company and
Pacifìc Insulation Company,
February 1,2010

Fifth Amended Joint Plan of
Reorganization of Thorpe
Insulation Company and Pacifrc
Insulation Company, December 17,
2009

Document Reference

Arnual Report; Claim Report

Annual Report; Claim Report

Annual Report

Annual Report; Claim Report;
Motion to Approve

Annual Repoft; Claim Report
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EXHIBIT I
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SEVENTH AMENDMENT TO AND COMPLETE RDSTATEMENT OF THOru'E

Äs'EsrosÄTìB?âil3ilt"r"ff'ËâT%REDMENT

This Thorpe histtlation Cotrtpany Asbestos Settlement Trust Agleernent (tlìis "Trust
1\Sreønent'), dated and effective as of the Effective Date of Octobel ZZ, ZOIO, às amended
October 27,.2010, Febluary 17, 20-l l, ApLil 21, 2011, November. 18, 2011, and Febiuary 7, 2013,
is amor:g the. Reolganized Pacjfìc Insulation Conrpany (,,Reorganized Debtor") ,uvhich, was
createrl. by tlre melger of Pacilic llr.sulatiou coinpany into Thor.pe InsLrlalion company
(sometimes refened tò as the "Debtols"), which were the debtor= and^ debtors-in-possessión ií
ihq. çf aplel l l Case-s, the Frìtures Representative, the Tr.ust Advisory Cornmittee and the
individual trustees jdentified on the signature page hereof and appoinled at confir.mation
pursualrt to the Plan,l

- _ W}IEREAS, at the time of the entry of the or.ders fol r.elief in the Chaprér I I Cases, each
of the Debtors was nanred as a delendant ìn pelsonal injuly antl wrongÍìrl deäth actions seêking
recovely for damages allegedly caused by thä presencebl.-or e*posurë to, asbestos or.asbestos-
contalnlng plÐducts; and

WHEREAS, the Debtors have .r.eorganized under the provisions of Chapter. 11 of the
BanÌnrptcy Code in a case pending in the United States Bânknrptcy Court fðr. the Central
Djstlict ofcalifornia (the "BanLluptcy Ç_oirü"), styled as In re Thotpe lnntltttion conparry, In re
Pacif c Insulatìon Contpany, Debtòri, Chapter 1 l' Case Nos. LA 0j-19271-BB a,¡ld 2:.07 50016-
BB (ointly administered uncler Case No. LA 07-19271-BB); and

^ _WHERPAS, the Plan, frled by the Debtors, the Futures Representative and the
Collrnittee, as Pìân Ptoponents, has been confimed by the District Court; aicl

^ WHEREAS, the Plan provides, inter dlil, fot the cr.eation of the Thorpe Insulation
Company Asbestos Settlement Trust; and

.V/HEREAS, prìrsuant to the Plan, the Tr.ust is to use the Tl.ust Assets to pay the Asbestos
Related Claims; and

. WH^EREAS, -putsuant to .the P-lan, the Trust is irfended to quali$ as a ,,qualifiecl
settlement fund" within the meaning of section 1.4688-1, eÍ seq., of tl\¿ Trásur.y Regilations
promulgated under section 4688 ofthe IRC; and

_ WHEREAS, it is the intenl of lhe Reor.ganized Debtor., the Trustees, the Futures
Replesentative and the othel parlies that the Trust 6e adnlinisteled. maintained. ancl orerated al
a.ll times as a qtralifìed settlelnent fund thloLrgh rnechanisms that plovicle reasonable ässu,ance
that the Trust will value, and be in a financial position to pay, dl Àsbestos Related claims and
Asbestos Injury Dentands that involve similar'ôlainls in subsiántially lhe same lnaliner., in strict
compliance with the tetms of this Tr.ust Agr.eenrent; and

.. .... . 
WHEßPAS, the Plan plovides, among other things, for the complete treahnent of all

liabilities and obligations of tlrê Debtors rvith rãspect to As6estos Related Ciairns; and

I This Trust AgleeÙleDt is being erìtered i¡rto prus arrt to the teÌnÌs oftlìe Joint Plan ofReorganization of
'IhoÌpe lnsulat¡otl Corttparry and Pacific Iusulation Corr¡tany filed irì thc Ur)ited States BaDkluptcy Coul.t for lhe
Ce!ìtral Dish jct of Californ ¡ä , Case No. 07- I 9271 , joilltly adrn in istered (l he "PlaD"). Cap¡talized tq¡]rs uscd iü this
'l'nlst Agrce¡rÌcnt thflÎ íÌre not ofher\rise (lefined in this Trust Agrcatuent ale used as defitrecl in tlte plaD,
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WI"IEREAS, the District Coutt has detern¡ined that the Trust and the Plan satisft alì the
prerequisites for the hrjunctions, including the injunctions pur.suant to section 524(9) of the
Bankruptcy Code, and such Injunctions have been entet ed in-connection with the Corifirmation
Order; and

WHEREAS, pursuant to Section 2.2(Ð(iiÐ and Section 7.3 of the Trust Agreemenr, the
Trustees, subject to the consent ofthe TAC and the Futures Representative; may arnend the Trust
Agreemenl.

NOW, THEREFORE, it is hereby agreed as foliows:

ARTICLE 1

AGREEMENT OF TRUST

1,I Clestion and Name. The Debtors hereby create a uust kflown as the "Thorpe
Insulation Company Asbestos Settlement Trust," which is the Trust provided for and referred to
irl the Plan, The Trustees of the Trust may transact the business ærd affails of the Trust in the
name "Thorpe Insulation Settlelnent Tlust."

7.2 Prrrpose. The purpose of the Trust is to assume the liabilities of each Debtor,
atising fiom ol relating to Asbestos Related Claims ancl to use the Trust's assets aud income to
pay holdets of Asbestos Related Clairns in accordance with the Tlust Agrcement and in such a
way thât all holders of similai" Asbestos Related Claims are treated in a substantially equivalenl
matrter and to otherwise comply in all respects with the requirements of a tmst set forth in
section 524(g)(2)(B)(i) ofthe Bankr.uptcy Code. The Tr.ust shall, at all rimes, r.emain qualified as
a "qualified settle¡nent fund" under the QSF Law,

I.3 Transfel of Ässets. Pursuant to the Plarr, the Debtors have transferrcd anil
assigned the Trust Assets to the Trust, free and clear of any liens ol other interests of the Debtors
or any creditor, shareholder or othel entity. The Reorganized Debtol shall transfer to the Trust
any lust Assets that may, subsequent to the Effective Date, be received by the Reorganized
Debtor-. The Debtors shall execute and deliver such documents as the Trustees reasonably
request to transfer and assign any such Trust Assets.

1.4 Äcceotance of Assets and Assumntion of Liabilitics.

a) In furtherance of the purposes of the Trust, the Trustees, on behalf of the
Tlust, heleby expressly accept the transtèr. and assignment to the Trust of the Trust Assets in the
time and nranner as conlemplatecl in the PIan.

b) In fur"therauce of the purposes of the Trust, the Trustees, on behalf of the
Trïst, hereby expressly assume all liability fol all Asbestos Related Claims. Except as otherwise
provided in the TDP, the Tl'ust shall have all defenses, cross-claims, offsets and recouplnerìts, as
rvell as riglrts of indemnifìcation, con{ribution, subrogation, and similar rights, regarding
Asbestos Related clailns that the Debtors or the Reorganized Debtor have. or wor¡id have had,
under applicable larv.

Case 2:07-bk-19271-BB    Doc 3412-2    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 1 and 2    Page 5 of 38

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 45 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/45

https://asbestosclaims.law/library/14485/45


c) In fuúherance of the purposes of the Trust, conrmencing on the Effeciive
Date, the Trustees, on behalf of the Trust, hereby agr.ee to payJ as Tr.ust Expenses, all remaining
obligations of any of the Debtors to theit plesent and former atto ìeys, Morgan Lewis &
Bockius, LLP ("Molgan Lervis") and Snyder Miller & Orton LLP ('SMO') related to or atising
fiom the Coverage Litigation, whether such obligations shall be then due or ther.eafter due,
owing and payable, as more specifically set fofih in the Bankmptcy Court's order approving
thorpe's ernployment of Morgan Lewis and SMO.

d) ln furtherance of the purposes of the Trust, and in adclition to the
indemnification providecl for in Section 4.7 of this Trust Agl.eement, the Trustees, on behalf of
fhe Trust, hereby indemnifu the Protected Parties (other than Setfling Asbestos lnsurers)
("ïndennified Parties") from personal liability for; (1) any expenses, costs and fees (including
attolneys' fees ancl costs, but excluding any such expenses, costs and fees incuned prior to the
Effective Dâte), judgments, settlements or other liabilities alising from ot'incurÌed in connection
with, any claim demand or action based upon an Asbestos Related Claim, including, but not
Iimited 1o, int{ernnification ot contribution for Asbestos Related Claims prosecuted against the
Reoryanized Debtor; (2) as provided ín Section 7.3 of the Plan; and (3) as provided in Secrion
7.4 ofthe Plan.

e) Nothing in this Trust Agreement shall be construed in any lvay to limit the
scope, enforceability or effectiveness of the lnjunctions issued and afÍrrmed in comection with
the Plar ol the Trust's assumption of atl liability with rcspect to Asbestos Related Claims.

ARTICLE2

POWERS AND TRUST ADMINISTRATION

2.1 Poryers

a) The 'Irustees are and shall act as fiduciaries to the Trust in accordance
with the plovisions of this Trust Agreement and the Plan. The Trustees shall, at all times,
administer the 'frust and the Tmst Assets in âccol'dance with section 1.2 of this Trust
Agteement. Subject to the limìtations set fordr in this Trust Agreenrenl, the Trustees shall have
the power to take any and all actions thai, in the judgment of the Trustees, are necessâr.y ot
prcpel' to fulfrll the pùrposes ol lhe Trust, including, without limitation, each power expressly
granted in this Section 2.1, arìy power leasonably inoidental thereto, and any frust potver now or
hereafter permited under the laws ofthe State ofNevada.

b) Except as othetwise specified herein, the Trustees need not obtain the
order or approval of any court in the exercise of any power or discretion conferred hereunder;
provided that the Trustees tecognize and acknowledge that the Tlust is subject to the continuiug
jurisdiction of the Bankruptcy Court.

c) Wirhout limiting the generality of Subsection 2.1(a) above, and except as
limitecl below, the Trustees shall have the po\¡/eT to:

(Ð receive and hold the Trust Assets, and exer.cise all rights with
lespect to (including sale of) any or all such assets;
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(iÐ invest the lnonies held fi.om tilne to time by the Trust;

(iiÐ sell, transfer or. exchange any or all of the Trust Assets at such
prices and upon such terms as they may consider proper, corsistent with the other tenns of this
Trust Agrrcement;

(iu) exercise all rights granted under the Reolganized Debtor Stock
Pledge with resp€ct to the sha¡es of common stock ofthe Reorganized Debtor pledged pursuant
thereto, as and to the extent provided thei'ein, and exercise all r.iglrts u,ith Ìespect to the
Reorganized Debtor Earnout Note and lhe Reorganized Debtor Promissory Note, sub_ject to any
resllictions set forth therein;

(v) enter into leasing and financing agreements wíth third palties to the
extent suclr agteements âre r.easonably necessary to permit the Tlust to operate;

(vi) pay liabilities and expenses ofthe Trust, including, but not limited
to, Trust Expenses;

(vii) establish such filnds, reserves and accounts within the TÌust estate,
as deemed by the Trustees to be r¡seful irr catrying out the pulposes ofthe Trust;

(viii) sue and be sued and parlicþate, âs a palty or otherwise, in any
judicial, adrninistrâtive, arbitralive ôr other proceeding;

(i") amend the Trust Bylaws in accordance with the terms thereof, a
copy of whioh is annexed hereto as Anlrex A;

(x) establish, supervise and administer the Trust in accorda¡ce with
the TDP and its exhibits, and adrninister, arnend, supplement ol modify the TDp, including Íts
exhibits, in accoldance with the terms thereof, a copy ofwhich is aûnexed hereto as Annex B;

(xÐ appoint such officers and hire such employees and engage such
legal, frnancial, accounting, ïrvestnìent, auditing and forecasting and other 

"onsultants 
o.

altemative dispute rcsolution panelists and alents as the business of the Trust requires, altd to
delegate to such persons such powers and authotities as the fiduciary duties of the Trustees
permit and as fhe Trustees, in their discretion, deern advisable or necessaly in order to car..r.y out
the letms of this Trustl

(xii) pay ernployees, legal, financial, accounting, investment, auditing
and forecasting, and other co sultants, advisors and agents reasonable compensation, includi¡g
without limilaiiori, compensation at rates approved by the Trustees fol services rendered pdor to
the execution hereof;

(xiii) compensate the Tlustees, the members of the TAC, the Futures
Representative and theil respeclive Agents and reirnburse to them all reasonable oufof-pocket
costs alìd expenses incurred by such persons in connection rvilh the per.formance of their dr.rties
hereutrder, incìudìng rvithout limitation, costs and expenses incrnreil prior to tfie execution
hereofi
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(xiv) execute and deliver such instluments as the Trustees consider
proper in administering the Tr.ust;

(xu) ellter into snch other auangements with th¡(d parlies as are deemed
by the Trustees to be useful in carrying out the pulposes of the Trust, provided such
a[angements do not conflict with any olhel' pt'ovision of this Trust Àgreement;

(xvi) in accorclance with Section 4.7, indemnify (and purchase insurance
indernnifying) the Trustees, the Futures Representative, the TAC, and each of The lndernnified
Parties, and the lespective agents of the Trust, the Futures Represerfative, the TAC, and each of
the Indemnified Parlies to the fullest exteùt that a corporation or trust organized under the law of
the TTust's situs is from time to time entitled to indemnify and./or insure such agents and/or
parlies;

(xvii) delegate any or all of the authority herein confetred with respect to
the investment of all or any porlion of the Trust Assets to any one or mote reputable individuals
or recognized jnstitutional investment advisors or investment malìageis rvithout liability for any
action taken or ornission rnade because ofany such delegation, except as provided in Section 4.4;

(xviii) consult with the Reorganized Debtor at such times and with respect
to such issues l€latillg 10 the conduct of the 'liust as the Trustees consider. desirabìe;

(xix) rnake, pursue (by litigation or.other.wise), collect, compromise or
settle, in ils own name ol the name of the applicable Debtor, any ciairn, right, action, or cause of
action included in the Trust Assets, including without lirnitation, the Àsbestos Insurance
Litigation, before any court of competent jurisdiction; provided that settlement of any action
before the Bankruptcy Court requires the approval of the Banla'Bptcy Court after notice to such
Debtot;

(xx) with the plior colsent of the Futures Representalive and the Trust
Advisory Committee (the "Approving Entities'), tnerge ol contract with other clailns resolutìon
facilities that are not specifically created by this Trust Agreement or the TDP, plovitled that snch
melger or cotttract shall not (a) subject the Reorganized Ðebtor or arry successor in interest to any
t'isk of having any Asbestos Related Claim asserted against any of them, or (b) otherwise
jeopardize the validity or enforceability of the Injunctions; and

(xÐ with tlie prior consent of the Appioving Entities, establish binding
aud non-binding albitlation procedures for tlre purposes set forth in Section 5,9 ofthe TDp,

d) The Tn¡stees shall not have the power to guarantee any debt of other
Persons, provided holveve¡ that the Trustees shall have the power to iûrplement the obligations
of the Trust, if any, as requited under. the Plan including but not l¡mited to Exhibit lI anrl/or
Sections 7 .3 antl7 .4 of the Plan.

e) The Tustees shall give the Approving Entities prompt notice of any act
perforrned or taken pursnant to Subsection 2.1(c)(i), (iii), (vii), (viii), (ix), (x), (xvi), (xix), (xx)
and Subsection 2.2(f).
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2.2 GeneralAdministration.

a) The Tlustees shall act in accordance with the Trust Bylaws. To the extent
not inconsistent with the terms of this'liust Agleement, tho Trust Bylaws govern the affairs of
the Trust. In the event ofan inconsistency between the Trust Bylatvs and this Trust Agreement,
the Trust Agreement shall govem.

b) The Trustees shall timely file such income tax and other returns and
statements ancl con'rply with all withholding obligations as required under the applicable
provisions ofthe IRC and ofany state law and the legulalions promulgated thereunder, including
without limitation all requilements necessary to qualify and maintain qualifìcarion as a quatifred
seltlement fund, and shall tirnely pay all taxes required to be paid.

c) (Ð The Trustees shall cause to be prcpared and liled with the
Bankruptcy Coutt, as soon as available, and in any event within 120 days following the end of
each fiscal ¡'ea¡ an annual report containirìg financial statements of the Trust (including, without
limitation, a statement of the net claimants' equity of the Trust as of the end ofsuch fiscal year
and a statement of changes in net claimants' equity for such fiscal year) audited by a firm of
independent certified public accounlants selected by the Trustees and accompanied by an opinion
of such film as to the fairness of the fi¡rancial statements' presentation of the equity presently
available to current and futr¡re clairnants and as to the confomity of the financial statements with
accounting principals generally accepted itr the United States, except for.the special-purpose
accounting metliods set forth as lbllows:

1. The financial statements shali be prepared using the accnral
method of accounting.

2. The funding leceived from Thorpe and Pacif,rc, and their
insurers, shall be recorded directly to net claimants' equity. These funds shall not repfesent
jncome of the Tlust. Settlement offers for Asl¡estos Related Claims shall be tepo$ed as
deductions in net claimants' equily and shall not represent expenses ofthe Trust.

3. Costs of non-iucorne producing âssets, which shall be
exhausted during the life of the 'lir¡st and will not be available for satisfring claims, shall be
expensed when incuued. These costs shall include acquisition costs of computer hædware,
so-ftware, software development, office flrrniture, leasehold improvements, and other prepaid
expenses such as rent and ilsurance.

4. Future fixed tiabilities and contractual obligations entered
into by the Trust shall be recorded dilectiy against net claimants' equity. Accordingly, the future
minimun rental cotl¡ritmeÌrts outstanding at pedod end for non-çancelable operating leases, nel
ofany sublease agreements, shall be rccorcled as deductions to net claimants, equity.

5. The liability for. unpaid claims reflect€d in the statements of
net clai¡natrts' eqr:ity shall r€present seltled but unpaid claims and outstanding settlement offers.
A clairns liability shall be recorded once a settlement offer is made to the claimant at the amorìnt
equal to the oxpected pro rata payment. No liabilily shall be recolded for future claim filings and
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filed claims on rvhich no setflement offer has been made. Net claimants' equify represents
ftlnding available to pay pr€sent and future claims on rvhich no fixed liability lras been recorded.

6. Available-for-sale secr¡rities shail be recorded at lnarket.
All intercst and dividend income on available-for'sale securilies, net of investment expenses,
shall be included in inyestment income on th€ statemeut of changes i1t rÌet claimaüts' equity.
Realized and uruealized gains and losses on available-for-sale secutities shall be recolded as
separate comporìents on the statements of changes in net clairnants' eqnily.

7. Realized gains/losses on available-for-sale securities shall
be recorded based on the security's original cosf. At the time a security is sold, all previously
recorded uluealized gains/losses shall be revelsed and recorded net, as a component of other.
unrealized gains/losses itr the statement of changes ín net claimants' equity.

The Trustees shall provicle a copa of snch report to the Approving Entities and the Reorganized
Debtor when such reports are hled with the Bankruptcy Cõirrt,

(it) Simultaneously with delively of each set of fìnancial statements
refen ed to in subsection 2.2(c)(i) above, the Trustees shall cause to be prepared and filed rvith
the Bankruptcy Coult a report containing a sunìmary regarding the number and type of claims
disposecl of tluÍng the period covered by the linancial staterrents. The Tr"ustees shall provide a
copy of such repofi to the Approving Entities and the Reorganized Debtor. lvhen such report is
fitecl.

(iiÐ All materials r.equired to be liled with rhe Bankruptcy Coult by this
Subsection 2,2(c), other than materials filed under seal, shall be avaikrble for inspection by the
public in accordance with plocedures established by the Banknlptcy Court and shall be file{ with
the Offrce of the United Slates Trustee with responsibilily for the Central District of Califor,nia.
The Trustees shall file Inatedals urder seal which they detelmine shoulcl rernain colfidential,
provided, howevet, such rnaterials shall be available to the 'I'AC and the Futures Representative.

d) The Trustees siiall cause to be prepared, as soon as practicable prior to the
cotnmencement of each fiscal year, a budget and cash flou, projections covering such fiscal year
and the succeeding four'fiscal years, The Trustees shall provide a copy of the budget and cash
flow to the Apprcving Entities.

Ð The Trustees shall consult with the 'l AC and the Futures Representative (i)
on the irnplementation and administration of the TDP and the Matrix, and (ii) on the
implernentation and administration of the Trust.

Ð The Trustees shall be required to obtain the consent of the Approving
Entíties in addition to those instances elsewhere enumelated, in or.der:

(Ð to add fo or change the schedule of Asbestos-Related Disease
categories or criteria, or to increase the Average values or Base case values in the Matrix
pursuant to fhe TDP; or
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(iÐ to merge or palticipate in the handling of bodily injury claims with
arty claims tesolution facility that was not specilìcally created under this Trust Àgreement or lhe
TDP; or'

(iiÐ to amend any plovision of the Trust Agleeurent; Àrticle I, A.rticle
Il, Article III Section 4, or Article IV of the Trust Bylaws; ot the TDP; or

(i") to terminate the Trust pursuant to Section 7.2 herein; or.

(Ð to change the number of Trustees and to appoint successor
'l'rustees; or

(vÐ to settle the liability of any Asbestos Insurer under any Asbestos
Iusurance Policy coveling Asbestos Related Clains or to settle any Asbestos Insur.ance
Litigation; or

(viÐ to change the compensation of the Trustees or the Managing
Trustee, other than cost-of-living increases; or

(viii) 1o exercise the Trust's riglrts urdel the Pacific Stock Pledge, the
Reorganizecl Debtor Eamout Note or the Reorganized Debto¡ Promissor.y Note; ot

(ix) to change the Trust claim folrn usecl by tlie Tl'ust to evaluate
clainrs; or

G) to amend, supplement or mocliS the provisions of the Matlix.

S) Whenever the consent of the Approving Entities is given pulsuant to
Sitbsection 2.2(\ above, or elsewhele in this Trust Agteement, such corìsent shall be cleemed
given if the Approving Entities ale signatories to a document or the approved minutes of the
Trustees' rneeting reflects such consellt,

h) The Tlustees, upon notice from eilher of the Approving Entities, shall at
theil next regular meeting or, if applopriate, at a specially called meetitrg, plûce on their agenda
and considçr issues reqnested by such Approving Entiiy.

2,3 Claims Ad¡nillistration. TIle Trustecs shall plonrptly pr oceed lo inrplernent Lhe
TDP.

2,4 In older to employ the
resources of an organiã suited to the clairns processing and
admillistrative r.r'ork of the Trust, and to realize cost sai,ings tbrough similar'- tÌusts shãting
ovethead, the Ttustees ale exptessly authorizecl to enter intõ a Trust Facììities and Services
Shating Aqreelnent with the Wester'¡i Asbestos Seltlelnent Trust fôr the nurrrose of allorvirrs lheSharing Agreement with the
Trust to utilize tlre Westeln ,

sbestos Seltlelnent Trust fot' the purlrose of allorviug the
Trust to utilize tlre Westeln Asbestos Settlerrent Trust ernployees to adminisìel' the Tnrst anã the
lrtocessirrg of Á,sl¡estos Related Clainls Dì.ustÌant to the TDP. Notr¡'ithstandinp anvthirrs to theptocessirrg of Á,sl¡estos Related Clainls pursnant to the
contrary in this Trrrst Agreement, and in express acknov

Notu'ithstandirrg anythirig to the
exp|ess acltnowledgment that the Tlustees also seìve as

trt¡stees of the Westetn Asbestos Settlement Trust, the Trustees, the Futtu'es l{ep|esentative and
the TAC atc expressly relieved ofany liduciary obligation to act solely in the beìt iuterest ofthe
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beneficiaries ol'the Tlust only with regald to such transaction with the western Asbestos
Settlelnent Trust.

ARTICLE 3

ACCOUNTS, INVESTMENI'S. AND PAYMENTS

3.1 Àccounts. The Trustees may, from time to time, create such accounts and
reserves within the Tlust estate as they rnay deem necessary, prudent, or useful in order to
provide for the payment of expenses and valid Asbestos Related claims and may, rryi1h rcspect to
any such account or leserve, restrict the uss of monies lherein. The T¡ustees shall identifu any
l'estricted accounts, and the nature of the lestriction, in the reporls to be filed with the Bankruptcy
Court under Section 2.2(c) above.

3.2 Investments. The Trustees shall jrrvest and manage Trust assets consistent with
those stardatds and provisions ofthe Uniform Pludent Investor Act explessly set forlh herein in
this preamble for Section 3.2 and in sections 3.2(a)-(c), subject to the limitations and provisions
set forth below in Section 3.2(d), as a prudent investor.would, by considering the purposes,
tetms, distLibution requit'ements, and othe¡ circumstances ofthe Tlnst. In satisfying this standard,
the Tlustees shall exercise reasonable care, skiJl, and caution.

a) The Trustees' investmenl and management decisions respecting individual
assets and coutses of action must be evaluated not in isolation, but in the context of the Trust
porlfolio as a whole and as a pafi of an overall investmenl sh ategy having risk and letuiu
objectives reasonably suited to the Trust.

b) Among circumstances that are appt opriate to consider in investing and
managing Trust assets are the following, to the extent relevant to the Trust or'its benefìciaries:

(Ð Gener.al economic conditions.

(iÐ The possible cffect ofinflation or deflation.

(iiÐ The expected tax consequences of investment decisions or
strategies.

(iv) 'l'he role that each investment or coutse of action plays within the
overall Trust poltfolio.

(v) The expected total return from income and the appreciation of
capital.

(r,i) Other lesources of the beneficiaries knorvn to the Trustees as
determined fìom information provided by the l¡enefrciaries.

(vii) Needs for liquidity, regularity of income, and preservalion or
appleciation of capital.
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(viii) An asset's special lelationship ol' speciâl value, if any, to the
pulposes ofthe TÌust or to on€ or mole ofthe berrefìciaries.

c) The Trustees shall make a leasonable ef'fort to ascertain facts televant to
the investnent and manageinent ofTrust assets.

d) Nolwithstanding the foregoing and/or auy other provision of this Trust
Agreernent, the Trustees shall comply with the follou4ng limitations arrd prnvisions:

(i) The Trust shall not acquire, directly or indirectþ, cquity in any
Person (other than the Reolganized Debtor or âny successor to the Reorganized Ðebtor, on the
terns and conditions in the Plan) or business entetprise if, immediatety following such
acquisition, the Trust would hold morc than five percent ofthe equity in such Person or business
enterprise. The Trust shall not hold, directly or indirectly, moro than ten percent of the equity in
any Person (other than the Reolganized Debtor, on tlìe teffis ancl conditions ín the Plan) or
business enterprise.

(iÐ The Trust shall not acquire or ho.ld any long-telrn clebt securities
unless (i) such securities are rated 'Baa" or higher by Moody's, "BBB" ol higher by S&P or
have beeu given an equivalent investment grade rating by another nationally recognized
statistical rating agency, or (ii) have been issued or fully guaranteed as to principal and ìnter.est
by the United States of America or âny agency or instrumentalþ tliereof, or.(iii) with respect to
no more than ten percent (10%) ofthe total assets ofthe Tmst, such securities are includecl in a
dive¡sifìed and managed portfolio or poffolios.

(iiÐ The Trust shall not acquire or hold for longer than 90 <lays any
comrnercial papel unless such conmercìal paper is ratecl "Prime-l" or higher by Moody's or "A-
1" or highel by S&P or has been given an equivalent rating by another nationally recognizecl
statistical rating agency.

(iv) Excluding any securtties issued by the Reorgariized Debtor, rhe
Trust shall not acquire or hold, directly or indirectly, any common or prefertecl stock or
convertible securities, REITS, MLPs and Royalty Trusts ("Stocks") unless such Stock is
included in a diversified and managed portfolio or portfolios. The Trust slrall not acquire,
diectly or indiiectly, mote than folty percent (a0%) of the Trust's total assets in such Stock
Porlfolios, or hold, dilectly or indirectly, rnore than forty-five (45%) of the Trust's rotal assets in
such Stock Portfolios.

(") Except as plovided in Section 3.2(d) above, the Trust shall nof
acquire any securities ot olher instruments issued by any person (other than debt securities or
othef ibstruments issued or fully gualanteed as to principal and intet est by the United States of
Ame¡ica or any agency ol instrumentality thereof) if, following such acquisition, the aggregate
matket value of all securities and instluments issued by such Person held by the Trust would
exceed frve pelcent of the aggregate value of the Trust estale. 'fhe Trust shall not hold any
secr.ll ities or other instlunrents issued by any Person (other than tlebt seculities ot other
íuslluments issued or filly guaranteed as to priltcipal and interest by the United States of
America or any agerlcy or irxtrumentalily thereof and other than securities or other instrumenls

l0
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of the Reorganized Debtor or any successor to the Reorganized Debtor) to the extent that the
âggrþgate malket value of all securifies and instruments issued by such Person held by the Tnrst
rvould exceed five percent ofthe aggregate value offhe Trust Estale.

(uÐ The Trust shall not acquire or hold any certificates of deposit
unless all publicly held, long-tenn debt securities, if any, of the financial institution issuing the
certificate of deposit and the holcling company, if any, of which such financial institution is a
subsidiary, meet the standards set forlh in Subsection 3.2(b).

(viÐ The Trust shall not acquire or hold any reptu.chase obligations
unless, in the opinion ofthe Tl'ustees, fhey are adequately collateralized.

(viii) The Trust shall not acquire ol hold any options.

3.3 Source of Payments. Àll Trust Ëxpenses and all liabilities with respect to
Asbestos Related Clairns shall be payable solely by the Tlust out of the Tflrst Assets, Asbestos
Insutance Settlements, the proceeds ofAsbestos Insurance Policies and Net Recoveries, None of
the Debtors, the Reorganized Debtor', the lndemnified Parties, their Affrliates, the Trustees, the
Approving Entities, or any of their Affììiates, subsidiaties, successors in inter.est, prçsent or
fotmer sLockholders, directors, officers, employees ot agonts shall be liable for the payment ofany
Trust Expense or any other liability ofthe Trust.

3.4 Payment of Busincss Loss A,llocation. Subject to the Trust's set-off rights, the
Ttust shall pay the Busilress Loss Allocation to the Reorgarized Debfor from the Trust Assets in
accoldance with the terms ofthe Plan.

ARTICLE 4

TRUSTEES

4.1 Number'. There shall be three Trustees. The Tlustees shall be those persons
nanred on the signature page hereof On Aprìl 21,2011, Stephen M. Snyder was designated as
À4anaging Trustee, with the consent of the Apprcving Ehtities. All decisions of the Trustees
must be by a nrajorÌty vote ofthe Trustees, and where required herein, subject to lhe consent of
the Approving E tities, In the event that the Tlustees cannot agrce by a majority vote, the
dispute shall be resolved by the Bankruptcy Cou .

4,2 'ferm of Service,

a) Each of the Truslees named pursuant to Section 4.1 sh¿ll serve until the
earliet of (i) his or her death, (ii) his or her resignation pursuant to Subsection 4.2(c), (iii) his or
lrer removal pursuant to Subsection a.2(d), or (iv) the termination of the Tïust pursuant to
Section 7.2.

b) Each successoL Tlustee shall serue until the earlier of (i) his or her death,
(ii) his or her resignation pulsuant to Subsection a.2(c), (iii) his or her lemoval pursuant to
Subsection 4.2(d), or (iv) the te¡mination ofthe Tr.ust pursuant to Section 7.2.
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c) Any Trustee may lesigu at any time by written lìotice to each of the
lemaining Truslees, the Futures Representative, and the TAC. Such nolice shall specify a date
wheu such resignation shall take effbct, which shall not be fewer than 90 days after the date such
notice is given, wìrere practicable.

d) Any Tnrstee may be removed in the event that such Trustee becornes
unable to discharge his ol her duties heleundel due to accident Òr physical ot mental
deterioration, or for other good cause. "Good car¡se" shall be deemed to include, without
limitation, any substantial failure to cornply with Section 2.2, a consistent pattern of neglect and
failure to perform ot participate in performing the duties of the Trustees hereunder, or repeated
non-attendance at schecluled meetings. Such lemoval shaìl requile the unanimous decision ofthe
otlìer Trùstees. Such remoyal shall take effect at such time as the othel Tl ustees shall determine.

4,3 Annoilfment of Successor Trustce.

a) In the event ofa vacancy in the position ofa Tr.ustee, the vacaucy shall be
filled by the rnanimous vote ofthe reuraining Tlustees (subject to the consent of the Appl'ôvilìg
Entities). If such vacaucy has uot been filled within 90 days, the matter.shall, on application of
the t'emaining Tlustees, be subrritted prontptly to the Batìkr.uptcy Court fol.resolutìon. In the
event that rnore than one vacancy shall exist, the vacancies shall be filled by the remaining
Tlustee (if one should exist), subject to the cÒnseft of the Appr.oving Entities, or if such
vacancies have lìot been fillecl within 90 days, by the Bankr.uptcy Conrt on application ofany of
such persons.

b) lmmediately upon the appoiniment of any successor Trustee, all rights,
fitles, duties, powers and authority of the pledecessor Trustee hereunde¡ shall be vested in, and
uuderlaken by, the successot' Trustee witliout any furthel act. No successor Trustee shall be
liable personally fol any act or omission of his or her predecessor. Tl'rìstee.

4.4 Liability of Trustccs. Futules Rer¡resentativc and TAC. Neither the
Trustees, the Futures Representative, the TAC (or any rnember of the TAC), nor. any of their
respective Agents, shall be liable to tlìe'Ilust, to âny peÌson holding an Asbestos Related Claim,
or to alìy other Persot'ì, except for such individual's ol entity's own breach of ttust col¡mitted i¡
bad faith or willful nrisapplopriation. Neither the Trustees, tlte Futures Representative, the TAC
(or any member of the TAC), nor any of their lespective Agents, shall be liable fol any act or
or¡ission of any Agent of the Tnrst, the Futures Relnesentative, the TAC (or.any ntember of the
TAC), nnless the Trustees, the Futures Replesentative, the TAC (or. any nenber. of the TAC),
respectively, acted viith bad faith in the selection or retention ofsuch Agent.

4.5 Cornnensation and Dxtrenses of Tnrslces.

a) Each of the Trustees shall receive compensation fronr the Trust for lris or
her serviccs as Tlì.ìstee in the amorut of $4û,000 per arìnum; each of the uon-lllanagiug Tlnstees
shall be cornpensated at the rate of$500 pel houl spent at an official rneeting of tlre 

-frustees, 
an

offrcial tlip of the Ttustees, or dedicated to Tlust business; and thc managing Trustec shall be
compensated at the l âte of$600 pel houl spent at an official meeiing ofthe Tnrstees, an official
ttip ofl the Ttustees, or' declicale<l to lìusl business. The Tlustees shall tecord all hourly 1ìrle to
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be charged to the Tlust on a daily basis. The structure and amounts of tlie Trustee compensalion
will be l'eviewed by the Trustees, the TAC and the Futures Representative affìually, ancl may be
adjusted upol the tecornmendalion ofthe Trustees with the consent ofthe Approving Entities,

b) The Trust will plonrptly leimbulse the Tlustees for all reasonable out-of-
pocket costs and expenses incuued by tbe Trustees in connection with the petfotrnance of their'
<luties .hereuuder.

c) The Trust wíll include a description ofthe amounts paicl under this Seclion
4.5 .in the report to be filed pursuant to Subsection 2.2(cxi) ofthis Ttrst Agreement.

4,(, hldelurrification ofTrustees andAtlclitionallntlenrnitees.

a) The Trust shall indemnify and clel'end the Tlustees, the Tlust's officers,
and lhe Trïst's ernployees to the fullest extent that a cotporation or trust olganized under'Îhe
Iaws of the Trust's situs is fiom tin1e to tìrne entitled to indemnify and defend its directors,
trustees, officers and employees against any and all liabilities, expenses, clainrs, damages or.
losses incutred by then in the performalce of their duties hereunder. Notwithstanding the
foregoing, the Trustees shall not be indemnified or defended in any way for any liability, expense,
claim, damage or loss for which they are ultirnately liable Lrnclel Section 4.4.

b) Additionally, the Committee, the Futul.es Repr.esentative, the TAC, the
Indernnified Parties and each oftheil respective Agelìts, who was or is a party, or is tlleatened lo
be made a party to any threatened or pending judicial, adrninisfrative or ârbitrative action, by
reason of any acl ot otnission of such Committee, the F tutes Repr.esentative, the TAC, lhe
Indemnifierl Patties and their lespective Agents, with respect to (i) the Reorganizatiol Case and
any act or omission with respect thereto undertaken by them priol to the commencemerf thereof,
(ii) tlie liquidation of any Asbestos Related Claims, (iii) the adrninistration of the Trust and the
irnplementatiorr of the TDP, ot'(iv) any aud all activities in comection with the Trust Agr€ement,
shall be indemnified and defended by the Trust, to the fullest extent that a corporation or trust
ol'ganizecl under the laws of the Tlust's sitr.rs is ftom time to time e¡rtitled to in<lemnifo and
defènd jts officets, directors, tmstees and employees, against reasonatrle expenses, costs and fees
(includirrg altorneys' fees and costs), judgments, awards, amounts paid in settlement and
liabilities of all kinds incuued by the Conxnittee, the Futures Representative, the TAC, the
Indennihecl Palties, and theil respective rnembers, plofessionals, officers, and direclors, in
connection with or resulting from such action, suit or proceeding, ifhe or she acted in good faith,

c) Reasouable expenses, costs and fees (inclucling attol'neys' fees and costs)
inculed by or on behalf of the Trustees, the Comr¡littee, the Futures Representative, the 1AC,
the Protected Patties (other than the Settling Asbestos Insurels), and theil lespeclive Agents in
connection with any action, suit ol proceeding, whethel civil, administlative or atbilrative, fiorn
which they ale inde¡nnified by the Trust pulsuant to Subsection 4.7(a), shall be paid by the Trust
in advance of the final disposition theleofupon receipt of an under.taking, by or on behalf of the
party seeking indenruity to repay such arnount iu the event tliat it shall be detelÎrinecl ultinÌately
by lìinal Older tlìat the paúy seeking indernnity is lìot entitled to be indernnifìed by the Tnrst.
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d) The Trustees shall have the porver, generally or in specific cases, to cause
the Trust to indemniS the Agents of the Tlust 1o the same extent as provided in this Section 4.6
with respect to the Trustees.

e) Ary indemnification under Subsection 4.7(c) of this Trust Agreenenr
shall be made by the Trust upon a determiuation by the Trustees that indelnnification of such
Person ís proper in the circumstances.

f) The Trustees may purchase and mâinlain reasonable amounts and types of
insurance on behalfofan individual who is or was a Trustee, ân Agent ofthe Ttust, a member of
the Cormnittee, the Futures Representative, a member of the TAC, a Pr.otected Party (other than a
Settling Asbestos Insurer'), and their respective Agents against liability asserted against or
incuned by such individual in that capacity or arising fiom his or.her.status as such.

4.7 Trustees' Lier. The Trustees, the Committee, the Futru es Representative, the
TAC, the Protected Parlies (othcr than the Settling Asbestos Insuters), and their respective
Agents shall have a first priority lìen upon the Trust Assets to secure the payment of any
arnounts payable to them pursuant to Sections 4.5, 5.5,6.6, and 6,7.

4.8 Tn¡stees' Emt¡lovmenf of Exnerts. The Trustees ûìay, but shall not be
tequired to, retain or consult wifh counsel, accountants, appraisers, auditors and forecasters, and
other parties deemed by 1he Trustees to be qualified as experts on the mattets subrnitted to them
and llre opinion of any such pa ìes on any nìatters subrnitted to them by the Trustees shall be ñjll
and complete autholization and protection in respect of any action taken or not taken by the
Trustees hereunder in good fàith and in accordance with the v/Ìitten opinion ofany such party.

4.9 Trustees' IndeDendence. No l'rustee shall, during the term of his or her
service, hold a financial interest in, act âs attonìey or âgent fof, ol'sefve as any other plofessional
for the Reorganized Debtor. Noiwilhstandiug the foregoing, the Trustees nray serve as officers
or directorc ofany of tlre Reorganized Debtor. No Ttust€e shall act as an attorney for any person
who holds an Asbestos Related Claim.

4,10 Bond. The Trustees shall not be required to post any bond or other form of
surety or securìly unless otherwise ordered by the Bankruptcy CouÍ.

5.1 Duties

ARTICLE 5

THE FUTURES REPRESENTATIVE

The Futures Representative shall serve in a fiduciary capacity
representing Îhe interests of the future asbestos claimants for fhe putpose of protecting the rights
ofpenons who rnight subsequently assert Asbestos Injury Dernands, The Trnstees must consult
rvith the Futures Representatil,e on mattets identifietl in Subsection 2.2(e), must obtain the
consent of the Futures Represenfative on matters identified in Subsection 2.2(f¡, and may consult
rvith the Fututes Repteserttative on any natter alIècting the Trust, Where provided in tlús Trust
Agreernent, the TDP or the Matrix, certairr actions of the Trustees arc subject 1o the consent of
the Fuhues Representâtive.

t4
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5.2 I'erm of Office

a) The Futures Reprcsentative shall serve unlil lhe ear.lier of (i) his or her.
deatl¡ (ii) his ol her resignation pursuanr to subsection 5.2(b) (iiÐ his or her removal or (iv) the
te¡mination of the Trust pursuant to Section 7.2.

b) The Futures Representative may resign at any time by written notice to the
Trustees. Such notice shall specify a date when such resignation shall take effect, which shall
not be fewer than 90 days after the date such notice is given, wher.e practicable.

c) The Futures Representalive may be removed in the event he or she
becomes unable to discharge his or he¡ duties hereunder due to accident, physical deterioration,
menlal incompeteltce, oÌ a consistent pattern ofneglect ancl fäilue to perfornt or to participate in
perfornting the duties herennder, such as repeated noìt-altÊndance at scheduled meetilìgs. Such
removal shall f:e macle by the unanimous decision of the Trustees.

5.3 Anpointmeut of Successor, A vacancy caused by resignation shall be flled
with an individual nominated by the Futures Repl'esentative, À vacancy for any olher leason, or
in the absence of a nomination by tþg-,Futures Representative, shall be filled with an indigidual
selected by majority vote of the Tn¡stees. The successor Futures Representative shall, in either
case, be sulject to BanJ<ruptcy Coult approval.

5,4 Futures Renresentativets E¡nuloynrent of Professionnls. The Futures
Representative may retain o¡ consult with counsel, accountants, appraisers, auditors, forecasters,
asbestos expeÍs and other parties deemed by the Futures Replesenlative to be qualifred as
expefis on mafteß submitted to them, and the opinion of any such palties on âny malt€rs
submittecl to them shall be futl and complete authorization and protection in support of any
aclion taken or not taken by tire Futures Representafive hereunder in good faith and in
accotdance with the wrÌtten opinion of any such party, and in the absence of gr.oss negligence.
The Futuros Rept€sentative and his or her experts shall at all times have complete access to the
Trust's officers, enrployees and agents, and the accounlants, appraisers, auditors, forecasters, and
othet experls relained by the Trust, as well as information generated by them ol otherwise
available to the Trust or Trustees.

5.5 Compensa{ion and Expelrses ofthe F'utures Renresentative.

a) The Futurcs Representative shall receive compensation fiom the Trust for
his or her selvices as the Futules Representative at his or her curr€nt hourly rate; Such rate shall
be subject to an annL¡al review and adjustrnent by the Trustees with the consent ofthe TAC.

b) The Trust will prornptly reìmburse, or. pay dir.ectly if so instlucted, the
Fututes Representative fol all teasonable out-of-pocket costs and expenses, including fees and
costs associated with employment of pr-ofessionals pursuant to Section 5.4 and the procu¡emetìt
and mainlenance of insurance incurred by the Futures Repr€sentative in connection with the
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pelformance of his or her duties hereunder and his or. her duties in connection with the
formulation, negotiation, and Confrrmation of the P1an. Such r.eimbursement or direct payment
shall be deemed a Trust Expense.

5,6 Procedul'e for Obtaininq Consent of the Futur.es Re¡rresenf af iyj.

a) In thô event the consent ofthe Futures Representative is lequired pursuant
to the terms he(eofor ofthe TDP, the Trustees shall promptly provide the Futures Representative
ancl his or her counsel with notice and with all information regarding the matter. in question.

b) The Futures Representarive must consider in good faith and in a timely
fashion any tequest by the Tlustees and may not wìtbhold his or her consent unleasonably, If the
Futttres Represetltative does not notify the Tlustces olhis or her objection to such lequest within
30 days aftel receiving notice and informalion regarding such request, then the Futute
Representative shall be deenied to have objected to the lequest and 1he procedures set forth in
Section 5.7 shall be follorved.

5,1 Lack of Consent of the Futures Representativc. In the event the Trustees ale
unable to oblain the consent of tlie Futurcs Repressntative to any action or decision for which
consent is t€quiled after following the procedrue set l'orth in Section 5.6 of this Trust Agreement,
or ifthe Trustees and the Futures Representative are unable to leach agreement oÌt any matter on
which such consent is required, the matter shall be submitted promptly to alternative dispute
resolution if mutually agreeable to the Trustees and the Futures Representative. If the
disagreement is not tesolved by alternative dispute resolution, the Tiustees may apply to the
Bankruptcy Court on an expedited basis for.approval ofsuch action or decision, and only if such
approval is given by the Bankuptcy Court by entry of an appropriate order, shall the Trustees
have the authority to implement such actioll or decision without the Futures Representative's
consent.

l()
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,.\RT]CLE 6

TRUST ADVISORY COMMITTEE

6,1 Meml¡ers. 'fhe TAC shall consist of five (5) members. The initial TAC
rnembers shall be Alan R. Brayton, Ron C. Eddins, David McClair¡ Jeuy Neil Paul, and David
A. Rosen. Alan R, Brayton has been eleeted Chair of the TAC by its me¡nbe¡s with authority to
execute all Trrrst-lelated documents on their. l¡ehalf.

6.2 Duties. The TAC shall serue in a fiduciary capacity representing all holders of
Asbestos Related Claims (excluding, however, holders of Asbestos lujury Demands). The
Trustees must consult with the TAC on matters identified in Subsection 2.2(e), must obtain the
conserrt of the TAC on matters identified in Subsection 2.2{f), and may consult with the TAC on
any matter alfecting ths Trust. Where provided in this Trust Agreement or tfie TDP, certain
actions by the Trustees are subject to the coììsent of the TAC.

6.3 Term of Office.

4 Each membei of the TAC shall serve until the earlier of (i) his or her
death, (ii) liis or hel lesignation pursuant to Section ó.3(b) below, (iii) his or her removal
pusuan[ to Section 6.3(c) beloq or (iv) thc terminalion of the 'frust pulsuant to Sectio¡ 7.2
below.

bj A mernber of the TAC may resign at any time by wr.itten notice to the
other members of the TAC, the Trustees and the Fr¡tures Repr.esenfative. Such notice shall
specify a date when such resignation shall take effect, which shall not be lcss than ninety (90)
days af'ter the date such notice is given, where practicable,

c) A memher of the TAC may be removed in the eveut that he or she
l¡ecomes unable 1o discharge his or her cluties hereunder due to accident, physical deterioration,
mental incompetence, or a consistent pattern ofneglect and failure to perform or to participate in
performing the duties of such member hereunder, such as repeated non-attendance at sclreduled
meetings, or for other good cause. snch removal shall be made at the recommendation of the
remaining members of the TAC with the approval of the Bânktuptcy CouÉ.

6,4 Annointnient of Successor. A vacancy caused by resiguation shall be filled
with an individual nominated by the remaining members of rhe TAC. A vacancy for any other
teason, ol in the absence of a nomination by the r.emaiuing mernbers of the TAC, shalt be fìlled
q'ith an individual selected by majority vote of the Trustees. The successol TAC member shall,
in either case, be subject to Bankruptcy Court approval.

6.5 TACts E¡nnlovment of Pl.ofessþnals. The TAC may retain or consult with
counsel, accountarrts, appraisers, auditors. forecasters, asbestos expefls and other parties deemed
by the TAC to be qualifiecl as experts on matters submitted to them, and the opinion of any such
patties on any matters submitled to them shall be full and complete authorization and proteclion
in support ofany actiott taken or not taken by the TAC hereuncler in good faith and in accotclance
with the \4Titten olinion ofany such par1y, and in the absence ofgross negligence. 'fhe TAC and
its experts shall at all times have cornplete access to lhe Trust's officels, employees and agents,
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and the âccountants, applaiseìs, auditols, forecasters, ¿nd othe¡ expefis retained by the Trust, as
well as information genetâted by them or otherwise available to the Trust or Trustees.

6.6 Cornpensation and ExÞenses of TAC Members.

(a) Each of the TAC members ol their- representatives shall receive compensation
ft'om the Trust by the payment of hourly fees for each of the following tasks, which ar.e
hereinafter called the "T,A.C Trust Tasks":

(Ð Attendance at meetillgs ofthe Truslees.

(ìÐ Performance of tasks r.equested to be performed by the Managing
Trustee that the Managing Trustee beiieves benefits or has benefited the Trust, as opposed to
individual clienl or clients of the member of the TA.C.

(b) Each of the TAC tlrembers and/or their l.epresentatives shall each be
compensated as a Tttst Expense at the l.âte of $500 peL hour for an official meeting of the
Trustees, or on an official trip of the Tlustees, or in the pelformarrce of any other TAC Trust
Task. The TAC members shall ¡ecord all hourly time fo be charged to the Tlust on a daily basis.

(c) The Managing Trustee may, at his or her discretion, pay any invoices fiom
rnembeLs of the 'rAC or lheir representatives in aggregate amounts rf up to $25,000 in any
month that such Managing Trustee believes are appropriate unde¡ these lesolutions wilhout the
necessity of further approval oflhe Trustees.

TÏe shucture and amor¡nts ofthe TAC compensation will be reviewed by the Trustees, the TAC
and the Futures Reptesentative arnually. -

,. 6:7 Reirnbursement of TAC Exnenses. The Trust will promptiy reimbulse, or pay
directly if so instlucted, each TAC membei' for all reasonable out-of-pockåt costs and expenses,
inc.luding fees and costs associated with employment of plofessionals pursuant to Section b.4 ancl
the plocurement and rnaintenal¡ce of insurance incurrecl by the TAC or any Tztc member in
connection with the performance of its ot' his ol her duties hereunder. Such reimbursernenl or
dircct payment shall be deemed a Tr.ust Expense.

. 6,8 Procedure for Obtainins Co4sgnt of the TAC.

a) In the event the consent of the TAC ìs required pursuant to the ter.ms
hereof or of the TDP, the Trustees shall promptiy provicle fhe TAC and, if requested by the TAC,
its counsel rvith notice and rvith all information regading the matter in questiòn.

b) The TAC rnust consider.in good faith and in a timely fashion any request
by the Trustees, and the T.AC rnay no1 withhold its consent nnreasonably, If fhe TAc does not
notify the Trustees of its objection to such request within 30 days after receiving notice and
informatìon regarding such rcquest, then the TAC shall be deemed to have objected to the
request and the p¡ocedures set fofih in Section 6.9 shall be follorved.

1ô
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6.9 Lacf< of Consent of the TAC. In the event the Tn:stees are unable to obtain the
consent of the TAC for any action or decision for q,hich consent of the TAC is required, after
foltowing the procedure set forth in sec¡ion 6.8 of this Trust Agreement, or if the Trustees and
the TAC are unable to reach agreement on åny matter on which the TAC's consent is required,
then the matter shall be submitted promptty to alternative dispute r.esolution if mutually
agreeable to the Trustees and the TAC, If the disagreement is not resoh'ed by alternative dispute
resolution, the Tlustees may apply to the BankÌuptcy court on an expedited basis for approval of
such action or decision, and only if such approval is given by the Bankruptcy Cout by entry of
an apptopriate otdel' shall the Trustees have the authority to implement such action or decision
without the TAC's consent.

ARTICLE 7

GENERAL PROVISIONS

7.1 Irrevocability, The Trust is irrevocal¡le.

7,2 Ternlination.

Ð 'lÌle Trust shall automaticall¡, terminate on the date 90 days after.the first
to occul ofthe following events:

(Ð the Trustees in their discretion decide to terrninate the Trust
because (A) they deem it unlikely thât new Asbestos Related Claims will be filed or served
against the Trust and (B) all Asbestos Related clairns duly {ilecl with the Trust have been
rcsolved and paid to the extent provided in this Tiust Agreenrent ând the TDp, to the extent
possible based upon the fi.¡nds available though 1he PIan, and tweive (12) consecutive months
have elapsed during which no new Asbestos Related Claim has been filed with the Trust; or

(iÐ if the Tlustees have prrccured and have in place iuevocable
insulance policies and have established ctaims handling agr€enrcnts and olher necessary
arrangements with suitable third parties adequate to clischarge all expectcd remaining obligations
and expenses of the Trust in a manner consistent with this Trust Agreement and the TDp, ths
date on which the Banktuptcy cor¡lt enterc an order approving such insurance and other
afl'atrgements and such orde¡ becomes a Final Order.

b) Upon the terminalion of the Trust, after payment of all the Trust,s
liabilities have been provided for', all monies remaining in the Trust estare shall be used to adjust
the Funds Received Ratio and dish'ibuted to claimânts who are still entitled to receive
dishibutions from the Trust pursuant to Section 2.3 ofthe TDP.

1.3 Amendments. 'lhe Tr.ustees, aÍter. consullation rvith the Approving Entities,
and subject to the consent of the Approving Entities where so provicled, may modify or amend
this Trust Agreement or any document aonexed to i! including, without limitation, the Trust
Bylarvs or the TDP, Any modification or anrendment made pursuant to this Section must be
done in lvriting. Notwithstanding anything contained in this Trust Agl.eenent to the contlary,
none of this Trust AgLeernent, tlre Trust Bylaws, the TÐP, nor any document amexed to the
foregoing shall be modilied or amended in any way that could jeopaLdize, impail or nodify the

l9
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applicability of section 524(9) of the Bankluptcy code, rhe indemnification provisions of this
Trust Agreement, the efficacy or enforceability of the Injunctions or the Trust,s qualifìed
settlement fund status.

7,4 Severabilitv. Should any provision in this Trust Agreement be deteruined to
be unenforceable, such cletermination shall in no way lirnit or affect the enforceabilily and
operative. effect of any and all other pr.ovisions of this Trust Agleement.

7,5 Notices. Notices to persons asserling claims shall be given at the address of
such person, or, lvhere applicable, such person's Futures Representative, in each case as
provided on such person's claim form submifted to the Tnìst with respect to his o¡ hel. or. its
Asbestos Related Claifir.

Any notices ot other communicaliorts required or permitted hereunder shall be in
writing and deliveled at the addresses designated below, or sent by telex, telecopy or facsimile
pursuant to the instructions listed below, or mailed by registered or cefified mail, rcturn receipt
requested, postage prepaid, addressed as follows, or to such other address or addrcsses as may
hereaûer be filrnished by any palty to whom such uotice is directed to the olher parties listed
hetein in compliance rvith terms hereof'.

To the 'frust through the Trustees:
Thorpe Insulation Company Asbestos
Settlement Ttust
P.O. Box 3413
Reno, NV 89505
ATTN: Dr. Sandra R. Hernandez
ATTN: Jolur F, Luikart
ATTN: Stephen M. Snyder., Esq,
Facsimile No. 'Í7 5.325.6200

To the Futures Renresentative:
The Honorable Char{es B. Renfretv (Ret.)
710 Sansome Street
Sal Francisco, CA 941 I I
Facsimile No. 415.397;/ 188

with a copy to:
Fennemore Craig Jones Vargas
300 East Second Street, Suite 1510
Reno, NV 89501
ATTN: John P. Sande, III
Facsinrile No. 7 7 5.7 86.1 177

with a copy to:
Sara Beth Brown
Thorpe Insulation Settlemefll Trust
300 East Second Street, Suite 1410
Reno, NV 89501
Facsimile No. 77 5.325.6200

with a copy to:
Gary S. Fergus
Felgus, A Larv Firm
595 MaLket Slreet, Suite 2430
San Francisco, CA 94105
Facsimile No. 41 5.537.9038
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To the TAC throush its Chair:
Alan R. Brayton
Brayton Purcell, LLP
222 Rush Landing Road
Novato, CA 94948-6169
Facsirnile No. 41 5.898.1241

To Reorqanized Debtor Pacific Insulation
Comnanv;
2741 South Yares Avenue
Los Angeles, California 90040
ATTN: Robert Fults
Facsinrile No. 323.728.5 489

with a copy to:
John A. Lapinski
Clark & Trevithick
800 Wilshire Boulevald, 12'l' Floor
Los Angeles, California 90017
Facsinrile No. 213.624.9441

All such notices and communications if mailed shall be effective when physically
delivered at the designated addresses or, if electtonically transmitted, when the commuiricalion is
received at the designated addresses and confirmed by the recipienl by return elecû.onic
trans¡nìssion.

7,6 Successors and Assisns. The provisions of this Trust Agreement shall be
biDding upoll and inue to the benefit ofthe Reorganized Debtor., the Tnrsl, and the Trustees and
their respective successors ând assigns, except that none ofthe Reorganized Debtor, or the Trusl
not any Trustee may assign ot' othetwise lransfel. any of its, his of hel rights o| obligations under
this Tlust Agreemeut except, in the case of the Trust and the 'Iit¡stees, as conternplated by
Section 2. L

7.7 Entire ,{greemenf¡ No \ryaiver. The entire agrcement of the parties relating to
the subject matter of this Trust Agreement is contained herein and in the clocuments referred to
herein, and this 'liust Agreement and such documents supersecle auy prìor oral or wrÌtten
agreements concertting the subject rnattet'hereof. No failure to exercise or delay in exercìsing
any tight, power or prìvilege heleunder shall operzte as a waiver thereof, nor shall any single or
partial exercise of any right, power or privilege hereunder preohrde any fui1her exercise thireof
or of any other right, power o¡ privilege. The rights and remedies hercin provicled are
cunt¡lalive and are not exclusive ofrights under larv or in equity.

7.8 Headings. The headings used in this Trust Agreement are inser.ted for
convenience only and neither constitute a portion of this Tlust Agreernent, nor in any manner.
affect the consttuction of tire provisions ofthis Trust,Agrcement

7,9 Governinq Larvsl SubmislLn to Jurisdiction. This Trust Agreement shall be
govelned by, and consfrued in accordance with, tlre larvs of the State ofNevada without regard to
Nevada's conflict of lax's principles. The Trust is subject to the continuing jurisdiction of the
Bankt uptcy Cout1.

21

Case 2:07-bk-19271-BB    Doc 3412-2    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 1 and 2    Page 24 of 38

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 64 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/64

https://asbestosclaims.law/library/14485/64


7.10 Dispute Reçolution. Any disputes that atise under this T¡ust Agreement or
undel the annexes hereto shall be resolved by the Bankluptcy coufl pursuant to the plan, except
as othetwise provided herein or itr the amrexes hereto. Notwilhstanding anything else herein
contained, to the extent atìy ptovision of this Trust Ageernent is incolìsistent with any pr.ovi.sion
of the Plan, the Plan shall control.

7,11 Dnforcement and Administration. The provisions of this Trust Agreemelìt
and the aruiexes hel eto shall be enforced by the Bankruptcy coud pursuant to the plan. The
parties hereby fulther acknowledge and agree that the Bankruptcy court shall have exclusive
jurisdiction over the settlement of the accounts ofthe Trustees.

7.12 Ðffectiveness, This Trust Agreement shall not become effective until i1 has
been executed and delivered by all the parties hereto.

1.13 Couüfernalt Sienatures. This Trust Agreetnent may be executed in any
number of countetpatts, each of which shall constitute an original, but such counTerparts shall
together constitute but one and the satne instrument.
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IN WTNESS WHERIOF, the parties have executed this Seventh A¡ren{¡nent to
and Coll.plete Restatelnetrt of Tirorpe lnsulalion Company Asbestos Settlement Trust Agreernent
this 7tr' clay of Febluary, 2013.

i,"tttt' 'a
By:

FUTURES REPRESENTATIVE

'r, [Á&.f
The Horrorable Char'lelB.

TI{UST ADVISORY COMlvf I]TE

Case 2:07-bk-19271-BB    Doc 3412-2    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 1 and 2    Page 26 of 38

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 66 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/66

https://asbestosclaims.law/library/14485/66


EXHIBIT 2
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Investment Policy Statement

Thorpe Insulation Company Asbestos
Settlement Trust

November 2012
Prepared by Callan Associates, Inc.
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Type of Plan

Investment Planning Time Ilorizon

Expected Annualized After-Tax
Return and Riskl

Executive Summary

Taxable Trusl

5 years

Return : 4.0
Risk : 6.6

Primary Goal

The Thorpe Insulation Company Asbestos Settlement Trust (the Trust) is organized
pursuant to the laws of the state of Nevada with its office in Reno, Nevada. lt was
established pursuant to the Pacific Insulation Company and Thorpe Insulation Company
(collectively the "Debtors") Fifth Amended Joint Plan of Reorganization, dated
December 11,2009. The Trust was formed to assume the Debtors' liabilities resulting
from pending and potential litigation involving individuals exposed to asbestos who have
manifested asbestos-related diseases or conditions; liquidate, resolve, pay and satisfy.aLl
asbestos-related claims in accordance with the Plan. As well, the Trust must preserve,
hold, manage and maximize the Trust âssets for use in paying and satisfying current and
future allowed asbestos-related claims.

As set forth in the Trust Distribution Procedures, Section 2.4, the Trust shall estimate or
model the amount of cash flow anticipated as neressary over its entire life to ensure that
funds will be available to treat all present and futures claimants as similarly as possible.
In order to pay the anticipated claims, the Trust relied upon an expert report Iìled which
calculated a reasonable real after lax discount rate to use in calculating the present value
ofthe future claims to be assumed by the Trust. These estimates provided the Trust with
an assumption that the assets should earn an after-tax real rate of return of approximately
1o% per annum. While additional assets may be made available, the Trust will operate on
the assumption that there will be no additional contributions. As such, protection of
principal will be a primary goal.

' Represents expected after-tax return and risk using Callan'2012 Capital Market assumptions applied to
the Portfolio Evaluation Benchmark described below.
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Long-range Asset Allocation Tarqet

The Trust will have the following long-term asset allocation targel

The long-range asset allocation target will be applicable to the long-term investable assets
net of any set-asides and liquidity reserves. This asset allocation was established through
quantitative and qualitative assessments of the returns and risks available in the capital
markets over long-term periods as well as the diversification available from using
multiple asset classes. While an investment program consisting entirely of fixed income
would demonstrate the least voìatility of any asset allocation considered, a quantitative
study performed by the Trust's investment consultant on similar Trusts demonstrated that
the probability of exhausting Trust assets in advance of paying claims as planned was
minimized by introducing an equity allocation into the portfoìio. Allocations to each of
the asset classes will be further diversified and tailored to reflect the tax-status of the
Trust as described in the "lnvestment Practices" section of this policy.

Maintenance of the Strategic Asset Allocation

Target Mix With Ranges

Fixed Income
Equity

60%
40%

Fixed Income

Equity

Low Target High

550/o 60"h 80%

20" 40o 45o/o

The Trust will from time to time adjust the asset allocation within the designated range
based upon the changing cash flow needs of the Trust, claims submitted and projections
of future claims. The Trust will deviate from targets during the initial funding stage and
over short and intermediate periods in response to liquidity needs, market performance,
and the cost of asset allocation adjustments including transactions costs and the taxation
oftransactions. Deviations from the target allocation beyond the low or high allocations
defined in the table above represent significant deviations from the retum and risk
characteristics of the target allocations and will prompt the Trustees to consider moving
the allocations back toì /ard the larget allocation.

The target allocation is to be reviewed at least annually for presentation to the Trustees
and Executive Director, for reasonableness relative to significant economic and market
changes or to changes in the Trust's long-term goals and objectives. A formal asset
allocation study should be conducted at least every three years to verify or amend the
targets.
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Portfolio Evaluation Benchma rk

To monitor the total fund result, a special target index was constructed to measure the
target mix. This serves as a minimum performance objective for the Trust. This target
mix consists of the following sub-components.

a 40o/o consisting of approximately the following mix
- 25yo Standard & Poor's 500 Stock Index

257o Russell 3000 Index
- 25"/. MSCI ACWI ex-US Index
- 25oÂ Cústom Blended Benchmark consisting of 25o/o 3-

Month Treasury Bills, 257. l0-Year Treasury Bonds, 257o
S&P 500 Index,2í"/o NAREIT Index.

a 60oh consisting of approximately the following mix
757o Barclays Capital3-10 Municipal Bond Index

- 20"/" Custom Blended Benchmark consisting of 307.
Barclays Capital Intermediate Government Index, 407o
Barclays Capital Intermediate Credit Index, 307o Barclays
Mortgage Index.

- 5o/" BC 1-3 Year Government Index

Individual investment managers will be measured against each sub-index and not agaìnst
this total fund objective. However, it is expected that the sum of their effofis will exceed
the trust objective over time.

Manager Evaluation

lnvestment managers will be measured relative to an appropriate market index. A
market index is assigned to each Manager and is intended as a guide for the investment
manâger to understand the risk/reward posture of their porlfolio. Managers have lull
discretion to manage the risk posture oftheir portfolios relative to their designated market
index and may, with conviction and appropriate expertise, execute security strategies not
reflected by their market index as long as they conform to the investment guidelines.

Trustees or Executive Director may, at either's discretion, also evaluate the investment
managers relative to peer groups of managers with similar investment styles. These
evaluations will take into account the exceptional nature ofthe Trust ìnvestment manager
mandates including but not limited to custom benchmarks and the unique tax situation of
the Trust.
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Review of Investments

There shall be a continual review of the investments under management by Callan
Associates (Consultant). The Trustees, consultant and/or the Executive Director shall
confer with the investment managers regarding investment performance, market
environment and other issues as required. Each investment manager shall report
pertinent data to Trust and custodian at least monthly. All legal, organizational and
personnel related developments will be reported to the client and consultant as soon as

practicable.

Consultant wilì meet ',r/ith the Trustees, Executive Director, and other Trust
representatives as requested by the Trustees, to review performance of the Trust and
individuaÌ managers quarterly. These reviews will be conducted in the context of these
guidelines.

Investment Practices

Investmsnts will be prudent and consistent with the best investment practices, and in
compliance with Trust documents including but not limited to Article 3 of the Thorpe
lnsulation Company Asbestos Settlement Trust as amended.

. No more than 40%o at cost or 45o/o at markef value of total Trust assets may be
invested in equities with the balance invested in Fixed Income securities or cash
equivalents.

c 10'r/o of the Trust's assets may be invested in debt securities that are non-rated or
below investment grade âs long as those securities are in a diversifìed and managed
portfolio of bonds and/or stock.

o The percentage of the Trust assets (debt and equity) invested in any one company is
limited to 5o/o at market with the exception of debt securities or other instruments
ìssued or fully guaranteed as to principal and interest by the United States of America
or any agency or instrumentality thereof. The Trust does not include cash equivalents
in the calculation of maximums aìlowed for certain types of securities.

. Cash flow, other than an automatic vvithdrawal of the income on a monthly basis, may
be required to maintain the long-range asset allocation target and to satisfy claim
liabilities.

A. Equìty
Excluding any securities issued by the Debtors, the Trust shall not acquire or hold,
directly or indirectly, any common or preferred stock, convertible securities, REITS,
MLP's or Royalty Trusts ("Stock") unless such stock is included in a diversified and
managed portfolio or portfolios which include various industry sectors.

l. S&P 500 Index Strategy

- The objective of the S&P 500 index strategy is to tax-efficiently track the S&P 500
Index, with a tracking error (defined as annualized standard deviation of the
portfolio's rnonthly returns relative to the S&P 500) of 100 basis points or less. The
percent ownership of any company is limited Io 5Vo of market value, unless the
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company's representation in the S&P 500 Index is greater than 5%". If the company's
representation in the S&P 500 Index is greater than 5%o, Íhen the portfolio can hold up
to that percentage, subject to a 10% limit.

2. Opportunistic Equity Strategy

The objective of the oppoftunistic equity strategy is to provide for long-
term gro\¡/th and additional after-tax returîs to the Trust and exceed the
Russell 3000 Index over a market cycle.

The percent ownership of any company \¡/ithin thìs portfolio is limited to
10% ofportfoÌio market value.

- Capitalizations, ssctor weightings, and porlfolio characteristics will be of
secondary importance.

- Dividends and capital gains are of similar importance. The primary
objective for pursuing dividends will be to stabilize returns.

, Portfolio tumover should be kept at a minimum to defer the recognition of
capital gains and the payment oftaxes.

3. International Equity Strâtegy

The objective of the intemational equity strategy is to provide an
additional source of long-term growth and after-tax retums to the Trust
and exceed the MSCI ACWI ex-US Index over a full market cycle.

The actively managed international equity portfolio must be diversified by
country, region, industry and security. The percent ownership of any
company within this portfolio is limited to 5% of the portfolio's market
value. In addition exposure to Emerging Markets is limited to 35% of
market value.

4. Equity Income Strategy

- The objective of the equity income strategy is to maximize income and/or
growth in income by investing in securities which may include common
stocks, conveñible bonds, preferred stocks, REITS, royalty trusts, MLP's,
and bonds, including high yield debt securities. Limits include the equity
limits of the Trust and the non investment grade bond limits of the Trust as

well as the individual limits on ownership of any one company's equity or
debt. The percent ownership of any company within this portfolio is
limited to l0% of the portfolio's market value. No more than 50o% of the
portfolio can be invested in fixed income securities rated below
investment grade. This actively managed portfolio is expected to exceed
the returns of a custom blended benchmark consisting of 25o/o 3-Month
Treasury Bills, 25"/" l0-Year Treasury Bonds, 25o/o NAREIT Index,
an¡l 25o/o S&P 500.
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B. U,S. Fixed-Income

ry
- U.S. Treasury and agency securities
- Agency and non-agency mortgage-backed securities backed by loans secured by

residential, multifamily and commercial properties including but not limited to pass-
throughs, CMOs, REMlCs, CMBS, project loans, construction loans and adjustable
rate mortgages

- Obligations ofdomestic and foreign corporations
- Asset backed securities
- Municipal bonds, both taxable and tax-exempt
- Municipal inflation protected securities (MIPS)
- Prefered stock, including non-convertible preferred stock such as bank trust

preferreds
- Money market instruments rated A-l orP-l or better at time ofpurchase
- Repurchase obligations as long as, in the opinion ofthe Trustees and asset manager,

they are adequately collateralized
- Obligations of foreign govemments and supra-national organizations
- Obligations of domestic and foreign commercial banks
- l44A securities including issues in the corporate, mortgage and asset-backed sectors
- CDs may be held as long as all ofthe publicly held long-tem debt securities, if any, of

the issuing entity are rated investment grade (see credit criteria below) or above.
- Non investment grade bonds subject to an overall limit of 10% of Trust's assets and

within a managed and diversified portfolio.

Credit Criteria

- To be deemed investment grade, securities must be rated investment grade or better at
the time of purchase by a nationaìly recognized rating agency (Moody's, Standard &
Poors and Fitch). Split rated securities shall be assumed to have the higher credit
grade.

- If a portfolio holding is downgraded to below investment grade and the holding is in a
portfolio which is not permitted to purchase below investment grade securities,
manager shall promptly notiô/ the Trust and provide an evaluation and recommended
plan of action.
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L Municipal Bond Crossover Portfolio

The portfolio's investment objective is to provide an after-tax total rate of
retum that exceeds the after-tax total return of the Bârclays Capital 3-10
Municipal Bond Index.

- The portfolio will have a targeted duration of approximately +/-40%
around the benchmark (calculated using the Treasury risk basis).

- V/ith the exception of Treasury, Agency debentures, pass-throughs or
REMICs, no more than 5!io of the portfolio may be invested in securities
of a single issuer.

- 15Yo maximum in BBB rated securities.

- Securities must be rated investment grade at time ofpurchase.

Taxable Fixed Income Portfolio
- The portfolio's objective is to invest in the shoú to intermediate portion of

the yield curve where the spreads between taxable and tax-exempt bonds
are the greatest and to outperform the target benchmark.

- The portfolio's custom blended benchmark consists of 307o Barclays
Capital Intermediate Government Index, 407o Barclays Capital
Intermediate Credit Index, and 30%o Barclays Capital Mortgage
Index.

- The portfolio will have a targeted duration of approxim tely +l-25o/ø

around the benchmark.

- No more than 5% of the portfolio may be invested in securities of a single
issuer, with the exception of the U.S. Treasury, agency and agency
mortgage issues.

- The weighted average credit quality of the poftfolio shall be maintained at
a minìmum of Aa3 by Moody's and/or AA- by Standard and Poor's or
Fitch.

- Securities must be rated investment grade at time ofpurchase.

Short Duration Enhanced Cash Portfolio

The portfolio's objective is to provide a high level of liquidity and
preserve principal. Adding incremental yield is a secondary objective.

Benchmark is the BC 1-3 Year Government Index.

No more than 5To of the portfolio may be invested in securities of a single
issuer, with the exception ofthe U.S. Treasury and U.S. Agency debt.

- The portfolio's duration will not exceed 130yo of the index's duration.
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- Portfolio's weighted average credit quality must be at least Aa2 by
Moody's and/or AA by Standard and Poor's or Fitch.

- All securities must be rated investment grade and have a final maturity
less than or equal to 5 years from time ofpurchase. No more than 75o/o of
the portfolio can be rated less than A-, or its equivalent.

Portfolio level spread duration can not exceed 2 years.

C, Derivatíves Polícy

Derivatives shall be held for the purposes of hedging, cost reduction and liquidity
enhancement only. Derivatives shall not be used for speculative purposes.

- No leverage shall be introduced through the use ofderivatives
- The Trust shall not acquire or hold any options

D. Other Investments

Pursuant to Section 3.2 (d) of the Trust Agreement as Amended, in order to achieve the
over alì after tax real rate of return Trust Investment objective and to meet other Trust
objectives, the Trust may under conditions and terms satisfactory to the Trustees, acquire
securities or other instruments issued by any person not otherwise defined in this
Investment Policy ("Other lnvestments"), provided however that the aggregate market
value of all such Other Investments after acquisition do not exceed five percent of the
aggregate value ofthe Trust Estate.

Proxy Votins Guidelines

Investment managers employed by the Trust are required to vote proxies with the primary
objective of maintaining and advancing the economic value of the Trust. lnvestment
managers should work with the Trust custodian to ensure timely receipt of proxies.
lnvestment managers should have specific guidelines and institute a regular review
process for voting proxies.

Guidelines for Manager Selection

The Trustees and Executive Director, with the assistance of the Futures Representative and
Chair ofthe TAC, ifdesired by the Trustees, will select appropriate investment managers to
manage the Trust's assets. This selection process shall include the establishment of specific
search criteria, and documentation of analysis and due diligence on potential candidates. All
manager candidates must meet the following minimum criteria:

(1) Be a bank, insurance company, investment management company, or investment
adviser as defined by the Registered Investment Advisers Act of 1940.
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(2) Provide historical quarterly performance numbers calculated on a time-weighted
basis, based on a composite ofall fully discretionary accounts of similar investment
style.

(3) Provide performance evaluation reports prepared by an objective third party that
illustrate the risk/retum profìle of the manager relative to other managers of like
investment style.

(4) Provide detailed information on the history of the firm, key personnel, key clients,
fee schedule, and support personnel and demonstrate financial and professional
staff stability.

(5) Clearly articulate the investment strategy that will be followed and document that
the strategy has been successfully adhered to over time.

(6) All investment manager candidates are expected to comply with all laws,
regulations, and standards of ethical conduct.

Trustees

Fiduciary and Investment Responsibilities of the Trustees:

. Maintain overall responsibìlity for financial management ofthe Trust including the
investment of Trust assets consistent with all Trust documents

. Determine the asset allocation ofTrust assets through the Investment Policy
Statement and investment manager guidelines

. Use "prudent experts" to assist in making investment decisions

. Control investment expenses

. In recognition oftheir fiduciary duties, the Trustees must act in good faith and not
allow their personal interests to prevail over that ofthe Trust
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EVE H. KARASIK, ESQ.
California Srate Bar No. 155356
GABRIEL I. GLAZER, ESQ.
California State Bar No. 246384
STUTMAN, TREISTER & GLATT
PROFESSIONAL CORPORATìON
1901 Avenue ofthe Stars, l2tìr Floor
Los Angeles, Califomia 90067
Telephone: (31 0) 228-5600
Facsimile: (3I 0) 228-5788
E-Mail: ekarasik@stutman.com, E-Maìl: gglazer@stutman.com

JOHN P. SANDE, III, ESQ
Caìifornia State Bar No. 64942
JONES VARGAS, CHARTERED
300 East Second Streel, Sùite l5l0
P.O. Box 28
Reno, Nevada 89504-0281
Telephone: 77 5-786-5000
Fax: 775-786-1177
Email: ips@ionesvarqas.com

Attomeys for the Tl]orpe lnsulation Company
Asbestos Settlement Tl ust

CLERK U.S. BANXRUPTCY COURT
Central D¡str¡ct of Caì¡fornia
BY beauchanÐEPUTY CLERK

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA

LOS ÄNGELES DIVISION

Case No. LA 07 -19271-BB

Chapter I I

(Joitttly Administered with Crce No. 2:07-20016-B8)

ORDER APPROVING POST-REMAND REPORT,
RECOMMENDATION AND PETITION FOR
INSTRUCTIONS REGARDING THE THORPE
INSULATION COMPANY ASBESTOS
SETTLEMENT TRUST

Hearing Date: Jüne 27,2012
Hearing Time: 10:00 a.m.
Place: Courtroom 1475

255 E. Temple St., 'l4th FÌoor
Los Angeles, CA 90012

Judge: Honorable Sheri Bluebond

' The Debtors were Thorpe Insulation Conrpany, a California corporation, 5608 Bayshore Walk, Long Beach, CA 90803
("Thorpe") and Pacific lnsulation Compauy. a California corpoÌat¡on, 2741 South Yates Ave., Los Angeles, CA 90040
("Pacific"). Tlre two Debtors merged on the Effective Date, pursuant to and as defi¡ed in lhe Fifth Anended Joint PIan
of Reorganizqt¡on ofThorpe Insulation Conpany and Pacific Insulation Conpary [Dkt. No. 2539] (the "Plan"), and the
surviving co¡poration, Thorpe, was renar¡ed Pacific lnsulation Company.
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THORPE INSULATION COMPANY.
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The Court held a hearing on June 27, 2012 at the above-captioned time and place on

lhe Post-Remand Reporl, Recommendation and Petitionfor Instructîons Regarding the Thorpe

Insulation Company Asbestos Settlement lrzcl [Docket No .3228] (fhe "Petition") filed by the

Thorpe Insulation Settlement Trust (the "Trust").

The Court reviewed and considered the Petition and annexed Declaration of Sara

Beth Brown (the "Brown Declaration") filed by the Trust in support of the Petition (the "Brown

Declaration"), the Insurers' Objection to Trusl's Post-Remand Report, Recommendation and Petition

Instructions [Docket No. 3236] f iled by Continental Insurance Company, Motor Vehicle

Casualty Co., Central National lnsurance Co. olOmaha, and Century lndemnity Co. (the "Insurers"

and the "lnsurers' Objection"); t}'e Reply ofThorpe Insulation Seulement Trust to (1) Insurers'

Obiection to Trust's Motion to Approve and Settle Second Annual Report and Accottnting; and (2)

Insurers' Objection to Trust's Post-Remand Report, Recommendalion and Petitionfor Insîructions

[Docket No. 3238] filed by the Trust; the Reply of the Futures Representative to Insurers' Objection

to Trust's Post-Remand Report, Recommendation and Petition for Instructions and Joinder in Trust's

Reply to Insttrers' Objection to Trusl's Motion to Approve and SeftIe Second Annual Report and

Accounlîng, Related Documents, and Acts ofTrustee Descrìbed Therein [Docket No. 3239] fìled by

the Futures Representative; Ihe Joinder of the Oficial Creditors Conxmittee and Trust Advisory

Committee in the Thorpe Insulation Asbestos SetÍlement Trusl's Post-Remand. Report,

Recommendation and Pelitionfor Instruct¡ons Regãrding the Thorpe Insulation Asbestos Settlenent

Trust [Docket No.3234lf,ed by the Official Creditors' Committee and the Trust Advisory

Comrnittee, and all other evidence presented and arguments made in connection with the Petition at

or prior to the hearing, including the Insurers' oral nrotion to stay the Court's approval ofthe Petition

and this Order pending an appeal of this Order by the Insurers (the "Oral Stay Motion") and Local

Bankruptcy Rule 9013-1(c) (Oral Motions).

The Court hereby finds that notice ofthe Petition was appropriate under the

circumstances; no oppositions were filed to the Petition, othel than the ìnsurers' Objection, and good

cause exists for the lelief requested in the Petition, including the reasons stated by the Court on the

record at the hearing:
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IT IS HtrREBY ORDERED THAT:

l. The Insurers' Objection is overruled.

2. The Petition is granted subject to the following plovisions..

3. The Trustees ofTrust are authorized to operate the Trust in the ordinary

coutse ofbusiness pursuant to the terms ofthe Sixth Arnendment to and Complete Restatement of

Thorpe Insulation Company Asbestos Settlement Trust Agreement [Docket No. 3202-8], as may be

furdrer amended (the "Trust Agreement").

4- The $5.0 million limit on claim distributions imposed 6y Paragraphs 2, 2.e.

and 2.f. oflthe "Order Approving Continued Operatìon OfThe Thorpe lnsulation Company Asbestos

Settlement Trust In The Ordinary Course Of Business Pending Further Instruction" [Docket No.

3l9l I (the "Petition Order") is hereby eliminated. There shall be no limit on distributions made by

the Trust on claims determined to be payable by the Trust in the ordinary course of business, except

as may be imposed by fufther order ofthe Court in connection with its contìnuing oversight of the

Trust under the procedures set foth in Paragraph 5 below.

5. The Cou* will maintain oversight and supervision of the Trust following the

date of entry of this Order and through out the post-Remand period (in addition to the other

ovelsight and supervisions mechanisms contained in the governing documents for the Tr.ust) by

requiring the Trust's complìance with the folìowing procedures with respect to its operations and

payment of clairns, and the lnsurers' opportunity to object to the quarterly status reports as provided

fol below :

a. Every calendar quarter beginning with the quarter ending September

30,2012, and within 14 days from the end of each such quarter and through out the

period of tlre Remand, the Trust will file and serve summary sfatus repoús with the

Court, that shall include, among other information: (a) the total amount paid on

claims during the quarter together with the number of claims paid as well as a running

total ofthe amount paid since the entry ofthis Order; (b) the total amount ofpending

offers outstanding and the number of claims where offers are outstanding; (c) the

number of claims, ifany, where claimants have elected to exit to the tort system

Page3ofl5
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under plan provisions and the Trust Distribution Procedures (the "TDP"); and (d) a

description ofany other events or activities that have caused or appear likely to cause

a substantial increase in the filing of new claims in the current or coming quaÉer.

b. ln the event the Insurers desire to object to the Trust's continued

payment of claims after the review of a filed status report, the Insurers shall file an

objection to the status report within one week ofthe date the stalus report is filed and,

subject to the Court's availability, the Trust shall schedule a hearing on the objection

to occur no later than fourteen (14) days after the filing ofthe objection. Responses

shall be filed and served no later than seven (7) days following the service of the

objection.

6. The Trustees may take any and all actions permitted by the Trust Agreement.

7. The Couft will not entertain the lnsurers' Oral Stay Motion, but wilì consìder a

written motion for a stay ofthis Order pending appeal if such written motion is filed by the lnsurers

in accordance with the applicable Local Bankruptcy Rules and the Federal Rules of Bankruptcy

Procedure-

Submitted by:

/s/ Gabriel L Clazer
Eve H. Karasik, and
Gabriel I. Glazer, Members of
STUTMAN, TREISTER & GLATT
PROFESSIONAL CORPORATION
Counsel for the Thorpe Insulation Company
Asbestos Settlement Trust

###

ffi
United Siâies Èêikr Llptc.y' J.rcjge

Page 4 of 15
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il
il

1 II PROOF oF SERVICE oF DoCUMENT
il

2 | | I am over the age of '18 and not a party to this bankruptcy case or adversary proceeding. My business
ll adclress is'

: ll fSOf Avenue of the Stars, Suite 1200, Los Angeles, CA 90067

il4il
lln true anO correct copy of the foregoing document entitled: ORDER APPROVING POST-REMAND

5 IIREPORT, RECOMMENDATION AND PETITION FOR INSTRUCTIONS REGARDING
IITHE THORPE INSULATION CoMpANy ASBESTOS SETTLEMENT TRUST wiil be served

ó 
| | or was served (a) on the judge in chambers in the form and manner required by LBR 5005-2(d); and (b) in the
ll manner stated below:

7ll
ll r. rO ef Sf RVeo ev rHe coURt VlA NOtlCe Of eLeCrRoNlc ¡lt-lNc lNerì: Pursuant ro conrro ¡ng

S llCene d by the court v¡a NEF and hyperlink to the
ll document. On June 29, 2012, I checked the CM/ECF docket for th¡s bankruptcy case or adversary

9 ll Oroceedìn9 and determ¡ned that the folìow¡ng persons are on the Electronic Mail Notice List to receive NEF
lltransmission at the email addresses stated below:

t0 ll
ll ¡ Serv¡ce ¡nformat¡on continued on attached page

r r ll
llz. senveo BY uNrrED srArES MAIL:

tz||o"ryperSonSand/orent¡tiesatthelaStknownaddreSSeSinthiS
ll bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in

I 3 
| | the United States ma¡|, first class, postage prepaid, and addressed as fo¡lows. Listing the judge here
| | const¡tutes a declaration that mailing to the judge will be completed no later than 24 hours after the document

t4 ll¡stire¿

il
i 5 ll Flonorahle sheri Bl,,ehnn¡l

| | unir"c stut". e"n*ruprcy cour
l6 ll Cenr.al District ôfCâlirôrniâ

ll zss r. terrrple sr., Sre. t,ttz
l7 llLos Anseles. Cn 900t2

il
I 8 ll Please see attached serv¡ce list

il
19 ll X Service ¡nformat¡on continued on attached page

il
20 II3. SERVED BY PERSONAL DELIVERY. OVERNIGHT MAIL. FACSIMILE TRANSMISSION OR EMAIL

ll (state method for each oerson or ent'ttt served )
21ll-,lserVedthefollow¡ngpersonsand/ofentit¡eSbypersona|deliVery'oVern¡ghtmailserV¡ce,

ll or (f- th"* *ho consented in writing toiuch service method), by facsimìle transmisiion and/ãr email as
22 | | follows. List¡ng the judge here constitutes a declaration that personal del¡very on, or overnight mail to, the

ll iudqe will be comÞleted no later than 24 hours after the document is filed.23ll'-
II

24 ll tr Service ¡nformation continued on attached page
il

25 | | I declare under penaity of perjury under the laws of the United States that the foregoing is true and correct,
tl

26 ll 6/29112 Sally A. Miller /s/ Sally A Miller
ll Date Pr¡nted Name S¡gnature

).7 ll
il

28 tl

il
tl

ll Page 5 of 15564248v1
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il
il

I

il2|
ll 

'n 
re Thorpe Insularion Co.

3ll Service List Doc 559817
il

4 ll
il

a llHonorable SheriBluebond Robert W. Fults Paul Zevnick / Charles Malarer- 
| | Unitea States Bankuptcy Court ChiefExecutive Officer Richard Esterkin / Michel Y- Horton

a ll Central District of Califomia Thorpe Insulation Company Morgan, Lewis & Bockius LLP

ll 255 E. Temple St., Ste. 1482 5608 Bayshore Walk 300 So. Grand Ave., 22nd Ft.

t | | Los Angeles, CA 90012 Long Beach, CA 90803 Los Angeles, CA 90071-3132'il
^ ll RobeÍ W Fullso 

ll chi.fE"""rtiu" offi"". cary Fergus Jeremy Richards

. | | r"liri" r"*r",io,tcÀ,,'puny 595 Marker st., sre. 2430 Pachulski, Stang, Ziehl & Jones, LLP

' llzz+r so. yaresAve. ' ' 
san Francisco, cA 91405 10100 Santa Monica Blvd , ste l100

,n ll r-* n"s.r.r. èe loøo Los Angeles' cA 90067

tl

,' llir',tïffî:îT-:.."^ LutherKe¡torton Jerrrevs.Raskin

,. llrîirîr'iliï "-'* snvder Miller & onon LL ' Mitchellc Lowe

,- 
ll 55s cul¡lornia st.. 26th fl. tgo Montgomery Sr.. É70n' Morgan- Lewis & Bock¡us LLP

,., ll san rrancrsco. cA e4r04 san Franc¡sco. cA e4r04 
3Jf #i,iilii ¡T:î,;i:ill'"'

tl
, , ll Russell Clemen¡son

'* lloffi""of,h. united states Trustee Johns Manville Lawrence Alan Peilzman

|, | | s,unenol n"y p.o.Box625005 Peitzman weg & Kempinskv LLP

| | 725 S. Figueroa St., 2óth Fl. Litrleron, co 801 62-5005 2029 century Park East ' #3 100

,o ll lot a,ne"'i"t. ce ôòo iz Los Anseles' cA 90067

ll ^ Max srem
, - ll . Ray Wong / Aron M. Oliner . Ënli,ii. 

'r,nn"*.I/ 
ll 

Leonard Ï ,Ûoldberger Geoffrey Hearon / Michael Drck¡nan : ' " :* - -
|| Slevens & Lee PC : - i, -';'; 

'- Duane Mon.is LLp
l8 ll la ¡s Marker sr., 29rh Ft. Duane Morris LLP

,o llenrruo.rnr,iu.ee 
roro; 3ffLlï:::::Ë;ï:wer.Ste 

2000 3J.""H,',::li'fi:,
' 
t 

ll San Francisco, CA 94105

,o ll iïi",i.},'j:n Brad A. Berish Katherine K Liner

. , ll Duane Morris LLp Adelma¡r & Genleman, Lrd' - i::ll'"?ì:l;t-t*"
'' lltuss eigr.roã sr. 53w Jackson Blvd'' sre' 1050 i;ñ;î;""K".."" Ave.,#800

,, ll r-"r À"c"i"'. ðn qoor z chicago' IL 60604 
twtne, cA 92612

I I thomas M. crawford
23 ll Oennis J. Drebsky. Esq. Kevin Tirus

ll Nixon Peadobr LLP Karhenne Lren
Za llnn Madison Ave. Lirchfietd Cavo LLp

^ - lf New York. Ny 10022-7001 303 Wesr Madison, Ste. 300
,, 

ll 
chicago. tL 60606

26 ll ouu¡¿ M. wisebtood Sarah Shields

ll Seyfarth Shaw LLP Robert Binion David Christian ll

27 ll seoMission Sr. carroll Bu¡dick & McDonough LLP ì;i$l'lii;,i#i,.. sre.2400
ll sun l'un.ir.". ce øros 44 MonLgomery sr'' ste 400 c"r,,i**", ,ioîiöiiììz

2S ll--' San Francisco. CA 94104

il
tl
il
ll Page6of 15
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Todd Jacobs

Grippo & Elden LLC
1 1l S. Wacker
Chicago, IL 60606

Arthu¡ Schwartz / Matthew Foy
Phillip K. Wang / Tad DevÌin
Gordon & Rees, LLP
275 Battery Sr., Ste. 2000
San Francisco, CA 941 I I

Kevin P. McNamara
Hanington Fox Dubrow & Canter
I055 W Seventh St., 29th Fl.
Los Angeles, CA 90017

Thomas Jensen / Ted Sullivan
William Davidson / Laurie Meyer
Lind Jensen Süllivan & Peterson
150 S. Fifth Street, Ste. 1700
Minneapolis, MN 55402

Chrjstopher Celentino
Duane Morris LLP
101 W. Broadway, Ste. 900
San Diego, CA 92101-8285

Craig G. Marguiles, Esq.
Landsberg Marguiles LLP
16030 Ventura Blvd., Ste. 470
Encino, CA 91436

Steven D. Allison
Dorsey & Whitney
38 Technology Drive, Ste. 100

Irvine, CA 9261 8

Holly S. Burgess
Selman Breitman LLP
101 W. Broadway, Ste. 1330
San Diego, CA 92101-8214

Gregory T. LoCasale
Paldcia B. Santelle
Majorie A. Weiss
white & williams LLP
1800 One Liberty Place
Philadelphia, PA 19103

Steven P. Rice

Queena Mewers
Crowell & Moring LLP
3 Park Plaza, 20th Fl-
Irvine, CA 92614

Robert Berkes / Ronald R. Robinson
Carmen Santana
Berkes Crane Robinson & Seal LLP
515 So. Figueroa St., Ste. 1500
Los Angeles, CA 90071

Debra A. Dandeneau
Weil, Gotshal & Manges LLLP
767 Fifth Avenue
New York, NY 10153

John Riddle / Robert Kavanaugh
Evan Lock / Andy Neilson
Nixon Peabody LLP
One Embarcadero Center, lSth Fl.
San Francisco, CA 941 | I

Janes L. Mille¡'
Snyder Miller & Oñon LLP
180 Montgomery St., #700
Sa¡n Fmncisco, CA 94104

William C. Molison-Knox;
Morison-Knox Holden
1550 Parkside Dr, #300
Walnut Creek, CA 94596

Vr'illian P. Shelley
Cozen O'Connor
1900 Market St.

Philadelphia, PA 19103

Mark D. Plevin
Leslie A. Epley
Crowell & Morìng LLP
1001 Pennsylvania Ave. NW
Washington, DC 20004

Meryl R. Lieberman
Traub Lieberman Straus &
Mid Westchester Executive Park
Seven Skyline Drive
Hawthome, NY 10532

The Shapiro Law Fim
Janet A. Shapiro
212 S. Gale Drive
Beverly Hills, CA 9021 I

Laurcnce Bass, Esq.
Holme Roberts & Owen, LLO
1700 Li¡coin Sr-, Ste.4100
Denver, CO 80203-4541

Michael S. Davis, Esq.
Zeichner Ellman & Krause LLP
575 Lexington Ave., lOth Fl.
New York, NY 10022

Charles F. Wheeler
Cozen O'Connor
501 W. Broadway, Ste. I610
San Diego, CA 92101

RolfCilbertson
Zelle Hofmann Voelbel Mason &
500 Vy'ashington Ave. So., Ste. 4000
Minneapolis, MN 55415

Tanchred Schiavonj / Cary Svilsky
Orly Nhaissi
O'Melveny & Myers LLP
Times Square Tower
7 Times Square
New York, NY 10036

Richa¡d B, Goetz
Steven H- Bergman
O'Melveny & Myers LLP
400 S. Hope St.

Los Angeles, CA 90071

Jeffrey Segal and Ilya Kosten
Selman Breitman

I 1766 Wilshire Boulevard
Sixth Floor
Los Angeles, CA 90025-6538

Case 2:07-bk-19271-BB    Doc 3412-3    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 3 through 5    Page 8 of 39

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 86 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/86

https://asbestosclaims.law/library/14485/86


2:07-bk-1927'l-BB Doc3249 Filed 07111112 Entered 0711111209:01:41 Desc
Main Document Page 8 of '15

I

2

3

4

5

6

7

8

9

10

ll

l2

l3

t4

15

16

17

18

\9

20

21

22

23

24

25

26

2'7

28

lvlichael H. Ah¡ens
Sheppard Mullin Richter'& Hampton
LLP
4 Embarcadero Center, lTth Fl
San Francisco, CA 94111-4106

Steven D Allison
38 Technology Dr
llvine, CA 92618-5312

Steven J. Heim
Dorsey & Whitney LLP
38 Technology Dr., #100
Irvine, CA 92618

George D. Yaron
Ya¡on & Associates

601 California St., 2l st FL
San Fmncisco, CA 94108

Mary Margaret Ryan
Bìship Barry Howe Haney & Ryder
2000 Powell St., #1425
Emeryville, CA 94608

Alan S. Berman
The Berman Law Group
21900 Burbank Blvd., #300
Woodland Hills, CA 91367

Employers lnsurance of\ùausau Thomas D. Jensen
c/o Steven J Heim Crowell & Moring LLP
50 South Sixth St., Suite 1500 3 Park Plaza, 20th Floor
Minneapolis, MN 55402-1498 Iwine,CA 92614

CWY Credit
BaDkruptcy Dept.
5555 Rufe Snow Dr., #5515
N Richiand Hills, TX 76180

ProskauerRose LLP
2049 Century Park East, #3200
Los Angeles, CA 90067

Stephen H. Warren
400 S. Hope St.

Los Angeles, CA 90071

Aìan S Burman
725 S. Figueroa St., #1050
Los Angeles, CA 90017

Ch¡-istina C. Skubic
Brayton Purcell LLP
222 Rush Landing Rd
Novato, CA 94948

Deborah L. Stein
Simpson Thacher & Bartlett LLP
1999 Ave. ofthe StaÌs,. 29th Fl.
Los Angeles, CA 90067

Tancred Schiavoni
O'Melveny & Myers, LLP
Times Square Tower, T Tìmes Square
New Yo¡k, NY 10036
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NOTICE OF ENTERED ORDER AND SERVICE LIST

Notice ¡s given by the court that a judgment or order entitled (spec/fy): ORDER APPROVING POST-
REMAND REPORT, RECOMMENDATION AND PETITION FOR INSTRUCTIONS
REGARDING THE THORPE INSULATION COMPANY ASBESTOS SETTLEMENT
TRUST was entered on the date ind¡cated as _on the first page of this judgment or order and w¡ll be served
in the manner stated below:

1. SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING INEF) - Pursuant to controlling
General Orders and LBRS, the forego¡ng document was served on the following persons by the court via NEF
and hyperlink to the judgment or order. As of (dafe) 2012, the follow¡ng persons are currently on
the Electronic Mail Notice List for this bankruptcy case or adversary proceed¡ng to receive NEF transmission
at the email addresses stated below.

Lawrence Bass on behalf of Creditor Johns Manville
lbass@faegre.com

Peter Benvenutti on behalf of Creditor Committee Caplin & Drysdale
pjbenvenutti@jonesday.com, bstone@onesday.com;gmoody@onesday.com;pvnl@capdale.conr

Peter Benvenutti on behalf of Creditor Commìttee Heller Ehnnan LLP
peter.benvenutti@hellerehrman.com,
bstorre@j onesday.com; gmoody@ onesday.com ;pvnl @capdale.com

Steven H Bergman on bel, alf of Creditor Central National lnsurance Company of Omaha
sbergman@omm.com

Brad Berish on behalf of Defendant Allstate lnsurance Company, solely as successor-in-interest to
Northbrook Excess & Surplus Insurance Company, formerly krown as Northbrook Insurance
Company
bberish@ag-ltd.com

Jaclyn A Blankenship on behalf of Creditor Central National Insurance Company of Omaha
jblankenship@omm.com

Christophel Celentino on behalf of Cleditor Transpoft Insurance Co
ccelentino@duanemorris.com

Janet L Chubb on behalf ol Interested Party Thorpe Insulation Company Asbestos Settlement Trust
tbw@jonesvargas.com

Louis J Cisz on behalf of Creditor Maine Bonding Insurance Co.
lcisz@nixonpeabody.corn

Michaeline H Correa on behalf of Attorney Jones Day
mcorrea@jonesday.corn

Leslie Epley Davis on behalf of CTeditol CHICAGO INSURANCE COMPANY
ldavis@crowell.com

Richard W Esterkin on behalfofDebtor Thorpe Insulation Company
resterkin@morganlewis.com
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Gary S Fergus on behalf of Interested Party Courtesy NEF
gfelgu s@fergu slegal.com

Matthew S Foy on behalf of Defendant Granite State Insurance Company
mfoy@gordonlees.com

Gabriel I Glazer on behalf of lnterested Party Thorpe Insulation Company Asbestos Settlement Trust
gglazer@stutman.com

Carl Grumer on behalf of Creditor Westport Insurance Company
cgrumer@n'ìanatt.com

David Guess on behalf of Debtor Thorpe Insulation Company
dguess@ktbslaw.com

Adam C Hackett on behalf of Delèndant Allstate Insurance Company, solely as successor-in-interest
to Northbrook Excess & Surplus Insurance Company, formerly known as Nortl, brook Insurance
Company
ahackett@tresslerllp.corn, ocdocket@tresslerllp.com

Geoffrey A Heaton on behalf of Cleditor Transport lnsurance Company
gheaton@duanernorris.corn

Matthew Heyn on behalf of Debtor Thorpe lnsulation Company
mheyn@ktbslaw.com

Harry D. Hochman on behalf of Attorney Pachulski Stang Ziehl & Jones LLP
hhochman@pszj law.com, hhochman@pszj law.com

Leslie R Horowitz on behalf of Attolney John Lapinski
lhorowitz@clarktrev.corr

James KT Hunter on behalfof Debtor Tholpe Insulation Company
jhunter@pszj law.com

Stephen E Hyam on behalf of Interested Pafy Pacific Insulation Company
shyam@clarktrev.com

JeffD Kahane on behalf of Creditor American Centennial Insurance Company
com

John A Lapinski on behalf of Accountant Moore Stephens Wurth Frazer & Torbert,
j lapinski @clarktrev. corn

I,],P

Katherine Lien on behaif of Creditor Argonaut Insurance Company
katie.lien@sbcglobal.net, katielien@gmail.corn

Craig G Margulies on behalf of Creditor Argonaut Insurance Company
cmalgul ies@margulies-Ìaw.com

Scotta E McFarland on behalfofDebtor Thorpe Insulation Company
smcfarland@pszj law.com, smcfarland@pszj law.com
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David W. Meadows on behalf of Creditol Kay Clemmer
david@davidwmeadowslaw.com

James S Monroe on behalf of Creditor Maine Bonding and Casualty Co
j im@monroeJaw.com

Linda Bondi Morrison on behalf of Defendant Allstate lnsurance
lmorrison@tsmp.com

Aron M Oliner on behalf ofDefendant Transport Insurance Company
roliner@duanemoris.com

Scott H Olson on behalf of Creditor Continental Insurance Company, as successor-in-interest to
certain policies issued by Harbor Insurance Company
solson@seyfarth.com

Lawrence Peitzman on behalf of Debtol Thorpe lnsulation Company
lp eitzm an@p eitnnanweg. com

Roberl J Pfister on behalf of Defendant Employers Reinsurance Corporation
rpfì ster@ktbslaw.corn

Mark D Plevin on behalf of Creditor Associated International Insurance Company
mplevin@crowell.com

Cour1ney E Pozmantier on behalf of Interested Party Thorpe Insuìation Company Asbestos
Settlement Trust
cpozmantier@ktbslaw.com

Richard F Rescho on behalf of Interested Party Christopher Grell
kjauyoung@yahoo.com

Jeremy V Richards on behalf ol Attorney Pachulski Stang Ziehl & Jones LLP
jrichards@pszjlaw.com, bdassa@pszjlaw.com; imorris@pszjlaw.com

Karen RinehaÉ on behalf of Creditor Central National ìnsulance Company of Omaha
klinehart@omm.com

Nathan Q Rugg on behalf of Interested Party Alìstate Insurance Company, solely as successor-in-
interest to Northbrook Excess & Surplus lnsurance Company, formerly known as Northbrook
lnsurance Company
nrugg@ag-ltd.com

John P Sande on behalfof Interested Party Tholpe Insulation Company Asbestos Settlement Trust
jps@jonesvargas.com

Abby Schwartz on behalf of Creditor California Union lnsurance Company
aschwartz@omm.com

Melanie C Scott on behalf of U.S. Trustee United States Trustee (LA)
Melanie. Scott@u sdoj. gov

Janet A Shapiro on behalf of Defendant General Insurance Company of America
shapilofirm@aol.com

Pase ll of 15

Case 2:07-bk-19271-BB    Doc 3412-3    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 3 through 5    Page 12 of 39

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 90 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/90

https://asbestosclaims.law/library/14485/90


564248v1 Page 12 of 15

I

2

3

4

5

6

7

8

9

10

ll
l2

l3

t4

l5

16

17

l8

19

20

21

22

23

24

25

26

27

28

2:07-bk-19271-BB Doc3249 Filed 07111112 Entered 0711111209:01:41 Desc
Main Document Page 12 of 15

Matthew J. Shier on behalf of Creditor Committee Chair Brayton Purcell LLP
mshier@pinnaclelawgroup.com

Claire Shin on behalf of Creditor Continental Insurance Company, as successor-in-interest to certain
policies issued by Harbor Insurance Company, National Fire Insurance Company of Hartford, as
successor by merger to Transcontinental
cshin@davidoffgold.com,
cshin@davidoffgold.com jreinglass@davidoffgold.com;calendar@davidoffgold.com

United States Trustee (LA)
ustpregion I 6.la.ecf@usdoj.gov

Edward D Vaisbort on behalf of Creditor Argonaut Insurance Company
, rnelzer@lìtchfi eldcavo.com;harmon@litchfi eldcavo.com

Phillip K Wang on behalf of Creditor Insurance Company ofthe State of Pennsylvania
pwang@duanernorris.com, jnazzal@duanemorris.com

Charles E Wheeler on behalf of lnterested Party Pacific Insulation Company
cwheeler'@cozen.com, sroy@cozen.com

Kimberly S Winick on behalf of Interested Party Pacific Insulation Company
kwinick@clarktrev.com

David M Wiseblood on belralf of Creditor Continentâl lnsurance Company as successor in interest to
certain policies issued byHarbor ìnsurance Company and Tlanscontinental lnsurance Company
dwiseblood@seyfarlh.com

Martin S Zohn on behalf of Debtor Thorpe Insulation Company
mzohn@proskauer.com

tr Service information continued on attached page

2. SERVED BY THE COURT VIA UNITED STATES MAIL: A copy of this notice and a true copy of this
judgment or order was sent by Un¡ted States ma¡|, first class, postage prepaid, to the follow¡ng persons and/or
ent¡ties at the addresses ind¡cated below:

n Service information cont¡nued on attached page

3. TO BE SERVED BY THE LODGING PARTY: W¡th¡n 72 hours after receipt of a copy of this judgment or
order wh¡ch bears an Entered stamp, the party lodging the judgment or order will serve a complete copy
bearing an Entered stamp by United States ma¡|, overn¡ght mail, facs¡mile transm¡ss¡on or ema¡l and fiìe a
proof of service of the entered order on the follow¡ng persons and/or ent¡ties at the addresses, facsimile
transm¡ssion numbers, and/or email addresses stated below:

Honorable Sheri Bluebond
United States Bankruptcy Couft
Centrâl District of Califomia
255 E.'fempie Sr.. Sre. 1482

Los 
^ngeles. 

CA 90012

Service informat¡on continued on attached page
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Honomble She¡i Bluebond
United States Bankruptcy Court
Central District of Califomia
255 E. Temple St., Ste. 1482
Los Angeles, CA 90012

Robert W. Fults
Chief Executive Officer
Pacifi c Insulation Company
2741 So. Yates Ave.
Los Angeles, CA 90040

Peter Benvenutti
Michaeline H. Co¡rea
Jones Day
555 Califomia St., 26th Fl.
San Francisco, CA 94104

Russell Clementson
Office ofthe United States Trustee
Staff Atromey
725 S. Figueroa St., 26th Fl.
Los Angeles, CA 90017

Leonard P. Goldberger
Stevens & Lee PC
l8l8 Market st., 29th Fl.
Philadelphia, PA 19103

Russell W. Roten
Jeff D. Kahane
Duane Morris LLP
865 S. Figueroa St-

Los Angeles, CA 90017

Dennis J. Drebsky, Esq.
Nixon Peadoby LLP
437 Madison Ave.
New York, NY 10022-7001

David M. Wiseblood
Seyfarth Shaw LLP
560 Mission St.

San Francisco. CA 94105

In re Thorpe lnsulation Co.
Service List Doc 559817

Robert W- Fults
ChiefExecutive Officer
Thorpe lnsulation Company
5608 Bayshore Walk
Long Beach, CA 90803

Gary Fergus
595 Market St., Sre. 2430
San Francisco, CA 91405

Luther Kent Orton
Snyder Miller & Orton LLP
180 Montgomery St., #700
San Francisco, CA 94104

Johns Manville
P. O. Box 625005
Littleton, CO 801 62-5005

Ray Wong / Aron M. Oliner
Geoffrey Heaton / Mjchael Dickman
Dùane Morris l,l,P
One Market Spear Tower, Ste. 2000
San Francisco, CA 94105

Brad A. Be¡ish
Adelman & Gettleman, Ltd.
53 W. Jackson Blvd., Ste. 1050

Chicago, IL 60604

Sarah Shields
Robert Binion
Carroll Burdick & McDonough LLP
44 Montgonery St,, Ste, 400
San Francisco, CA 94104

Paul Zevnick / Charles Malaret
Richard Esterkin / Michel Y. Horton
Morgan, Lewis & Bockius LLP
300 So. Grand Ave., 22nd Fl.
Los Angeles, CA 90071-3132

Jeremy Richards
Pachulski, Stang, Ziehl & Jones, LLP
10100 Santa Monica Blvd., Ste- ll00
Los Angeles, CA 90067

Jeffrey S. Raskin
Mitchell C. Lowe
Morgan, Lewis & Bockius LLP
ODe Market St., Spear Street Tow€r
San F¡ancisco, CA 94105-1126

Lawrence AIa¡r Peitznan
Peitzman Weg & Kempìnsky LLP
2029 Century Park East., #3100
Los Angeles, CA 90067

Max Stem
Philip R. Matthews
Duane Molris LLP
One Market Plaza
Spear Street Tower
San Francisco, CA 94105

Katherine K. Liner
Linda Bondi Morrison
Tressler LLP
18100 Von Karman Ave., #800
lwlne, CA 92612

Thonras M. Crawford
Kevin Titus
Katherine Lien
Litchfield Cavo LLP
303 West Madison, Ste. 300
Chicaso, lL 60606

David Christian ll
Seyfarth Shaw LLP
131 So. Dea¡born S1., Ste. 2400
Chicago,IL 60603-5577
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Todd Jacobs

Gdppo & Elden LLC
I1l S. Wacker
Chicago,IL 60606

Arthur Sch\ryartz / Matthew Foy
Phillip K. Wang / Tad Devlin
Cordon & Re€s, LLP
275 Bat]ery St., Ste. 2000
San Francisco, CA 941II

Kevin P. McNanrara
Harrington Fox Dubrow & Canter
1055 W Seventh St.,29th Fl.
Los Angeles, CA 90017

Thomas Jensen / Ted Sullivan
Williar¡ Davidson / Laurie Meyer
Lind Jense¡ Sullivan & Peterson
150 S. Fifth Street, Sre. 1700

Minneapolis, MN 55402

Christopher Celentino
Duane Morris LLP
l0l W. Broadway, Ste. 900
San Diego, CA 92101-8285

Craig G. Marguiles, Esq.
Landsberg Marguiles LLP
16030 Ventura Blvd., Ste. 470
Encino, CA 91436

Steven D. Allison
Dorsey & Wh¡tney
38 Technology Drive, Ste- Ì 00
hvine, CA 92618

Holly S. Burgess
Selman Breitman LLP
101 W. Broadway, Ste. 1330

San Diego, CA 92101-8214

Gregory T. Locasale
Patricia B. Santelle
Majorie A. Weiss
'White & Williams LLP
1800 One Liberty Place
Philadelphia, PA 19103

Steven P. Rice

Queena Mewers
Crowell & Moring LLP
3 Park Plaza, 20th Fl.
lwine, CA 92614

Robert Berkes / Ronald R. Robinson
Carmen Santana
Berkes Crane Robinson & S€al LLP
515 So. Figueroa St., Ste. 1500
Los Angeles, CA 90071

Mark D. Plevin
Leslie A. Epley
Crowell & Moring LLP
1001 Pennsylvania Ave. NW
Washington, DC 20004

Meryl R. Lieberman
Traub Li€berman Straus & Shrewsberry LLP
Mid Westcheste¡ Executive Park
Seven Skyline Dlive
Havr'thome, NY 10532

Debra A. Dandeneau The Shapiro Law Finn
Weil, Gotshal & Manges LLLP Janet A- Shapiro
767 Fifth Avenue 212 S. Gale Drive
New York, NY 10153 Beverly Hills, CA 90211

John Riddle / Robert Kavanaugh
Evan Lock / Andy Neilson
Nixon Peabody LLP
On€ Embarcaderc Center, l Sth FI
San Francisco, CA 941 I l

James L. Miller
Snyder Miller & Orton LLP
180 Montgomery St., #700
Sam Francisco, CA 94104

'William 
C. Morison-Knox;

Morison-Knox Holden
1550 Parkside Dr, #300
Walnut Crcek, CA 94596

William P. Shelley
Cozen O'Connor
1900 Market St.

Philadelphia, PA 19103

Tanchred Schiavoni / Gary Svirsky
Orly Nhaissi
O'Melveny & Myers LLP
Times Square Tower
7 Times Square
New Yolk, NY 1 003 6

Laurence Bass, Esq.
HolÌne Robelts & Owen, LLO
1700 Lincoln St., Ste. 4100
Denver, CO 80203-4541

MichaeJ S. Davis, Esq.
Zeichner Ellman & I(rause LLP
575 L€xington Ave., 1oth Fl-
New York, NY 10022

Charles F. Wheeler
Cozen O'CoDnol
501 W. Broadway, Ste. 1610
San Diego, CA 92101

Rolf Gilbeftson
Zelie Hofmann Voelbel Mason & Gette
500 lVashington Ave. So., Ste. 4000
Minneapolis, MN 55415

RichaÌd B. Goetz
Steven H. Bergmarì
O'Melveny & Myers LLP
400 S. Hope St.

Los Angeles, CA 9007i

Jeffrey Segal and llya Kosten
Sellnan Breitman
I 1766 Wilshire Boulevard
Sixth Floor
Los Angeles, CA 90025-6538
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CWY Credit
Bankruptcy Dept.
5555 Rufe Snow D¡,, #5515
N Richland Hills, TX 76180

ProskauerRose LLP
2049 Century Park East, #3200
Los Angeles, CA 90067

Stephen H. Wanen
400 S. Hope St.

Los Angeles, CA 90071

Desc

Alan S Burman
725 S. Figueroa St., #1050
Los Angeles, CA 90017

Christina C. Skubic
Brayton Purcell LLP
222 Rush Landing Rd
Novalo, CA 94948

Deborah L. Stein
Simpson Thacher & Bartlett LLP
1999 Ave. ofthe Stars,. 29th FI.
Los Angeles, CA 90067

Tancred Schiavoni
O'Melveny & Myers, LLP
Times Square Tower, T Times Square
New York, NY 10036

Michael H- Ahrens
Sheppard Mullin Richter & Hampton
Ì,I,P
4 Embarcadero Center, 17th Fl
San Francisco, CA 94111-4106

Steven D Allison
38 Technology Dr
lrvine, CA 92618-5312

Steven J. Heim
Dorsey & Whitney LLP
38 Technology Dr., #100
Irvíne, CA 92618

Ceorge D. Yaron
Yaron & Associates

601 California St-, 2l st FL
San Francisco, CA 94108

Mary Margarct Ryan
Biship Barry Howe Haney & Ryder
2000 Po\rell S1., #1425
Emeryville, CA 94608

Alan S. Berman
The Beman Law Group
21900 Bu¡bank Blvd., #300
Woodland Hills, CA 91367

Employers Insurance ofìrVausau Thomas D. Jensen

c/o Steven J Heim Cro\À/ell & Moring LLP
50 South Sixth Sr., Suite 1500 3 Park Plaza, 20rh Floor
Minneapolis, MN 55402-1498 lwine,CA 92614
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EVE H. KARASIK (Stare Bar No. 155356), and
GABRIEL I. GLAZER (State Bar No. 246384),
STUTMAN, TREISTER & GLATT
PROFESSIONAL CORPORATION
1901 Avenue ofthe Stars, l2th Floor
Los Angeles, Califomia 90067
Telephone: (310) 228-5600
Facsìmile: (3 1 0) 228-51 88
E-Mail : ekarasik@stutman.com
E -Mai l : gglazer@stutman.com

JOHN SANDE, IIì (Srate BarNo- 64942)
JONES VARGAS
300 East Second Street, Suite 1510
P.O. Box 281
Reno, Nevada 89504-0281
Telephone: (775) 786-5000
Facsimile: (77 5) 786-1177
E-Mail: jps@onesvargas.com

Attorneys for the Thorpe Insùlation Company
Asbestos Settlement Trust

CLERX U.S, BANKRUPTCY COURT
Central D¡strict of Californla
BY beaucharDEPUry CLERK

LT¡iITED STATES BANKRUPTCY COURT

CENTRAL DISTRICT OF CALIFORNIA

(LOS ANGELES DIVISION)

ln re

THORPE INSULATION COMPANY

Ca.se No. l.A O7 -19271-Í\B

Chapter I I

(Jointly Adrniniste¡ed with Case No. 2:07-20016-BB)

ORDER APPROVING CONTINUED
OPERATION OF THE TIIORPE INSULATION
COMPANY ASBESTOS SETTLEMENT TRUST
IN THE ORDINARY COURSE OF BUSINESS
PENDING FURTHER INSTRUCTION

Hearing Date:
Date: February 15,2012
Time: 1 l:30 a.n.
Place: Courtroom 1475

255 E. Ternple St., l4th Floor
Los Angeles, CA 90012

Judge: Honorable Sheri Bluebond

Reorganized Debtor

' The Debtors were Thorpe Insulation Company, a California corporation, 5608 Bayshore Walk,
Long Beach, CA 90803, Fed. Tax I.D. No.95-1559386 (Main Debtor) and Pacific Insulation
Company, a California corp oratiol1,27 41 South Yates Ave., Los Angeles, CA 90040, Fed. Tax
l.D. No.95-4812741.

l¡ re Thorlc lnsulalion Cornpanv, ¿1aI, Case No. LA 07-192? l -BB
Order Approving Continuing Ope¡ation of tlÉ Thorpe lnsulation Company Asbestos Settlement Tlust
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The Court having reviewed the Report, Recommendation and Petition for lnstructions

to the Couú; any opposition to said petition having been filed and the ârgument of counsel at any

hearing in relation to said petition, and good cause appearing therefor:

IT IS HEREBY ORDERED TIIAT:

l. Said petition be granted in part and denied in pat.

2. The Trustees of the Tholpe Insulation Company Asbestos Settlement Trust

(the "Trust") are hereby authorized to continue operating the Trust in the ordinary course of business

until fufther order of this Cout. The Trust "operating in its normaÌ course of business" is meant to

include, but is not limited to:

a. Continuing the relationship with Westem Trust pursuant to a Facilities

Sharìng Agreement bet\¡r'een Western Asbestos Settlement Trì"ìst

("Western") to enable the Trust to conduct its business, and to pay to

Western such monies as and when they becorne due thereunder. The Trust

may continue accepting new claims together with a $250 per claim

processing filing fee into the Trust pr:ocessing system.

b. The Trust may continue to work with and compensate its bank custodian,

maintaining relations with, monitoring and instructing, and compensating

the various investment portfolio managers and the consultant the Trust has

retained to select and monifor the perlormance ofthese portfolio

mânagers.

c. The Trust may continue to work with and compensate local and global

system IT ploviders to maintain and upgrade specially creâted systems

that are used to process eÌaims (software and hardware) and to account for

Trust finances.

d. The Trust may continue to work u,ith and compensate counsel in ongoing

insurance coverage litigation against certain non-settling insurers, Plan

confirmation appellate activity, and discovery and third party subpoena

activity.

2
In re Thorpe Insulation Company. et dl, CascNo. l,A 07-19271-BB
Order Approving Continuing OpeÉlion ofthe Thorye Insulation Conìpany Asbestos Selllement Trust
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The Trust may continue processing and paying claims pursuant to the

Trust's governing documents, except as provided with respect to the limit

on distributions set forth in Subparagraph 2.f. below.

After January 24,2012, the Trust may distribute up to the aggregafe

amount of $5 million on account of claims approved by the Trust.

The Trust shall prepare and file the 201 I annual report, audited financial

statements and claim report as required by the Trust's governing

documents.

The Tlust rnay continue to work with Tax preparer to prepare and file

201 I Trust tax returns and 2012 estimated tax statements when due and

pay any taxes when due.

The Trust may continue compensating, at the rates approved by this Court

when it approved the Trust's last annual leport in April 201 1, Trustees,

trust advisory committee members and the futures representative

(collectiveÌy, the "Trust Fiduciaries") carrying out their responsibilities.

The Trust may continue compensating in the ordinary course others

providing goods and services to the Tl'ust.

The Trust may continue seeking advice and payìng Trust counsel and

othel advisors and consultants.

The Trust shall continue to indemnify the Trust Fiduciaries and Trust staff

to the same extent that they are currently indemnified under the ex¡st¡ng

Trust governing documents including, but not limited to, utilization ofthe

Five Million Dollar ($5,000,000) indemnity fund currently set aside by the

Trust for such purposes.

The Trust may continue to hold quarterly Tlustee meetings and the Annual

Meeting set for April 19-20,2012, and conducting ordinary cout'se

business at those meetings.

3
In re Thorpe Insulation Co¡rpany. et al. Case No. LA 07 -192'71-BB
Ordel ApFoving CoDtinuing Operation oftho Thorpe Insul¿tion Compa¡v Asbestos Seftlement Trust
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3. The Trust Fiducialies rnay take any and all other actions not inconsistent with

the foregoing that may be necessary or appropriate to rnaintain the status quo and,/or to preserve the

value ofthe Trust assets.

Submitted by:

/s/ Gabriel l. Clazer
Eve H. Karasik, and

Gabriel L Glazer, Members of
STUTMAN, TREISTER & GLATT
PROFESSIONAL CORPORATION
Counsel for the Thorpe Insulation Company
Asbestos Settiement Trust

DATED: February 28, 2012
Urlrec r.', alcs Pad.ñt Jft

4
ln re Thorpe lnsulation Cornpa¡y- ¿1dL, CasoNo. LA 07-19271-BB
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NOTE: 'Jy'hen using this form to indicate service of a proposed order, DO NOT list any person or entity in Category I.
Proposed orders do not generat€ an NEF because only orders that have been entered are placed on the CMÆCF docket.

PROOF OF SERVICE OF DOCUMENT

I am over the age of l8 and not a party to this bankruptcy case or adversary proceeding. My business address is: 1901

Avenue ofthe Stars, l2'h Floor, Los Angeles, CA 90067.

A Îrue and cor¡ect copy ofthe foregoing document descdbed as

ORDER APPROVING CONTINUED OPERATION OF THE THORPE INSULATION
COMPANY ASBESTOS SETTLEMENT TRUST IN THE ORDINARY COURSE OF
BUSINESS PENDING FURTHER INSTRUCTION

will be ser.¡ed or was served (a) on thejudge in chambers in the fo¡m and ma¡ner required by LBR 5005-2(d); and (b)
in the manner indicated below:

I. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING ("NEF") Pursuant to
controlling General Order(s) and Local BankLuptcy Rule(s) ("LBR"), the foregoing document will be served by the court
via NEF and hypellink to the docunent. On _, I checked the CM/ECF docket for this bankruptcy case ol adversary
proceeding and detemined that the following person(s) are on the EÌectronic Mail Notice List to receive NEF
tra¡smission at the email address(es) ìndicated below:

! Service information continued on attached page

On Februarv 17. 2012, I seryed the follovving person(s) and/or entity(ies) at the last known address(es) in this
bankruptcy case or adversary proceeding by placìng a true and corect copy thereofin a sealed envelope in the United
States Maif, first class, postage prepaid, and/or wìth an ovemight nail service addressed as follows. Listing the jud.ge

llete constitutes q declaration that mailing to thejudgevill be completed no later than 24 hours a.fler the docu,nent is

f led.

! Service information continued on attached page

lIl. SERVED BY PERSONAL DELIVERY. FACSIMILE TRANSMISSION OR EMAIL (indicate nrethod for
each person or €ntitv served): Pursuant to F.R.Civ.P- 5 and./or controllin gLBR, on 2/17 /12,1served the following
person(s) and/or entity(ies) by personal delivery, or (for those who consented in writing to such service rnethod), by
facsimile transmission and/o¡ email as follows. Listing thejudge here constitutes a declorat¡on that petsonal delivery on
lhe judge þill be contpleted no later than 21 hours after the document isfled.

dchristian@seyfarth.com; ejones@omm.com; jblankenship@omm.com; pjbenvenutti@jonesday.com;
bkennedy@jonesvargas.com; cmalaret@morganlewis.com; GFergus@ferguslegal.com; hkevane@pszjlaw.com;
jlapinski@clarktrev.com; jps@jonesvargas.com; jrichards@pszjlaw.com; mhorton@morganlewis.com;
'plockwood@capdale.com; pzevnik@morganlewis.com; resterkin@rnorganlewis.com; dbussel@ktbslaw.cotr;
jsegal@selmanbi eitnìan.com ; tpatterson@ktbsl aw.com

! Service informatior continl¡ed on attached page

I declare under penalty of perjury under the laws ofthe United States ofAme ca that the foregoing is true and correct.
2l17ll2 Sally A.Mtller
DaÍe lirpn No.n

/s/ Sallv A. Miller
SignaÍure

This form ¡s mandatory. lt has been approved for use by the United States Bankruptcy Court for the Centrâl District of Californ¡a

August 2010

559809v3

F 901 3-3.I.PROOF.SERV|CE
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NOTE TO USERS OF THIS FORM:
l) 

^Íach 
this form 1o the lâst page ofa proposed Order or Judgment. Do nol file as a sepaÌate document.

2) The title of thejudgment or order ¿nd all service informatjon must be filÌed in by the paúy lodging lhe order.

3) CâtcgoryI. below: TheUnited Slates t¡ustee and case trustee (ifany) wili always be in this category.

4) Catcgory II. below: List ONLY addresses for debtor (and aíomey), ûova¡¡t (or atto Ð ând person/entit-v (or anomey) who filed al opposition

to the requested reliel DONOT list an address ifpersor/entity is listed in calegory I.

NOTICE OFENTERED ORDERAND SERVICE LIST

Notice is givcn by the cou¡t that ajudgment or order entitled (sp¿ctt

ORDERAPPROVING CONTINUED OPERATION OF TIIE THORPI, INSULATION COMPANY
ASBESTOS SETTLEMENT TRUST IN THE ORDINARY COURSI, OF BUSINESS PENDING
FURTHER INSTRUCTION

was entered on the date indicated as "Entered" on the first page oftbis judgment or order and will be served in the mann€r indicated
below:

L SERVED BY THD COURT VIA NOTICE OF ELECTRONIC FILING ("NEF") - Pursuant to controlling General Order(s)
and Local Bankruptcy Rule(s), the foregoing document was served on the following p€rson(s) by the court via NEF aDd hyperlink to
thejùdgment or order. A,s of2/17/12,the foliowing person(s) are curently on the Electronic Mail Notice List for this bankruptcy case
or adversary proceediDg to receive NEF transntjssion at the email address(es) indicated below,

Lawrence Bass on behalf of Creditor Johns Manville
lbass@faegre-com

Peter Benvenutti on behalf of Creditor Conrmittee Caplin & Drysdale
pjbenvenutti@jonesday.com, bstone@jonesday.com;gmoody@jonesday.com;pvnl@capdale.com

Peter Benvenutti on behalf of Creditor Committee Heller Ehrman LLP
peter.benvenutti@hellereh¡man.com, bstone@jonesday.com;grnoody@jonesday.com;pvnl@capdale,com

Steven H Bergman on behalf of Creditor Central National Insurance Company of Omaha
sbergman@omm.com

Brad Be¡ish on behalf of Defendant Allstate Insurance Company, solely as successor'-in-interest to Nothbrook Excess & Surplus
lnsurance Company, formerly known as Northbrook Ilsurance Company
bberish@ag-ltd.conr

Jaclyn A Blankenship on behalf of Creditor Cent¡al National lnsurance Company ofOmaha
.jblankenship@omm.com

Christophel Celentino on behalfof Creditor TranspoÍ Insurance Co
ccelentino@duanemorris.com

Janet L Chubb on behalfof l¡te¡ested Party Thorye lnsulatiou Company Asbestos Settlement Trust
tbw@jonesvargas.com

Louis J Cisz on behalf of C¡edito¡ Maine Bondins Insu¡ance Co.
lcisz@nixonpeabody.com

Michaeline H Corea on behalfofAttomey Jones Day
mcorrea@jonesday.conr

¡s mandâtory. ìt has been approved for use by lhe Uniled States Bankruptcy Court for the Cenlral Districl of Ca¡¡fornia.

F 9021 -l.l.NOTICE.ENTERED.ORDERAugusl2010
559809v3
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Leslie Epley Davis on behalf of Creditor CHICAGO INSURANCE COMPANY
ldavis@crowell.com

Richard W Esterkin on behalfofDebtol Thorpe lnsulation Company
resterkin@morganlewis.com

Gary S Fergus on behalf of Interest€d Party Courtesy NEF
gfergus@ferguslegal.com

Matthew S Foy on behalfofDefendant Granite State Insurance Company
mfoy@gordonlees.com

Gab¡iel I Glaze¡ on behalf of lnterested Party Thorpe lnsulation Company Asbestos Settlement Trust
gglazer@stutman.com

Ca Grumer on behalf of Creditor Westport Insurance Company
cgrumer@manatt.com

David Guess on behalfofDebtor Thorye Insulation Company
dguess@ktbslaw,com

Adam C Hackett on behalfofDefendant Allstate Insurance Company, solely as successor-in-interest to Northbrook Excess & Surplus
lnsurarce Company, formerly known as Northbrook lnsurance Company
ahackett@tresslerl lp.com, ocdocket@tresslerllp.conr

Geoffrey A Heaton on behalf of Creditor Transpon lnswance Company
gheaton@duanemorris.com

Mattherv Heyn on behalfofDebtor Thorpe Insulat¡on Company
mheyn@ktbslaw-com

Harry D. Hochman on behalf of Attorney Pachulski Stang Ziehl & Jones LLP
hhochman@pszj Iaw.com, hhochman@pszj law.com

Leslie R Horowitz on behalfofAttomey John Lapinski
lhorow¡tz@clarktev.con)

James KT Hunter on behalfofDebto¡ Thorpe Insulation Co[rpany
jhunter@pszjlaw.com

Stephen E Hyam on behalf of lnterested Party Pacific Insulation Company
shyam@clarktr-ev.com

JeffD Kahane on behalf of Creditor American Centennial lnsurance Company
jkahane@duanemol is.com

John A Lapinski on behalf of Accountant Moo¡e Stephens Wurth Fmzer & Torbeñ, LLP
j lapinski@clarktrev.com

Katherine Lien on behalf of Creditol Argonaut Insurance Company
katie.ìien@sbcglobal-net, katielien@gmail.com

Craig G Margulies on behalf of Creditor Argonaut Insurance Company
crnargulies@margulies-lalv.com

lhjs torm ¡s manclatofy. lthas been approvêd fof use by the united states Bankruptcy court for the centralDistf¡ct of californ¡a-

Ausust2010 F 9021-1 .I.NOTICE.ENTERED.ORDER
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Scotta E McFarland on behalfofDebtor Thorpe Insulation Company
smcfarland@pszj law.com, smcfarland@pszj law.com

Davìd W. Meadows on behalf of C¡editor Kav Clemmer
david@davidwmeadowslaw.com

James S Monroe on behalf of C¡editor Ma¡ne Bonding and Casualty Co
j im@monroe-law.com

Linda Bondi MorrisoD on behalfofDefendant Allstate Insurance
lmonison@tsmp.com

Aron M Oline¡ on behalf of Defendant Transpoñ Insurance Company
roliner@duanemorris.com

Scott H Olson on behalf of C¡editor Continental Insurance Companyr as successor-in-interest to cefain policies issued by Harbor
Insurance Company
solson@seyfarth.com

La\ryrence P€itzman on behalfofDebtor Thorpe Insulation Company
lpeitzman@pwkllp.com

Robert J Pfister on behalfofDefendant Employers Reinsurance Colporation
rpfister@ktbslaw.conr

Mark D Plevilì on behalf ofC¡editor Associated Intemational lnsurance Company
mplevìn@crowelJ.com

Courtney E Poznanti€r on behalf of Interested Party Thorpe Insulation Company Asbestos Settlement Trust
cpozmantier@ktbslaw.com

Richard F Rescho on behalfof Interested Patty Christopher Grell
kjauyoung@yahoo.corr

Jeremy V Richards on behalf ofAttorrrey Pachulski Stang Ziehl & Jones LLP
jrichalds@pszj law.com, bdassa@pszjlaw.com;imoris@pszj law-com

Karen Rinehart on behalfof Creditor Central National lnsurance Company ofOmaha
krinehart@omm.com

Nathan Q Rugg on behalf of lnterested Palty Allstate Insurance Company, soleJy as successoFin-interest to Noñhbrook Exc€ss &
Surplus Insurance Company, formerly known as Northb¡ook lnsurance Company
nrugg@agJtd.com

John P Sande on behalf of lnterested Paúy Thorpe lnsulation Company Asbestos Settlement Trust
jps@jonesvargas.com

Abby Schwartz on behalf of Creditor Calìfomia Union lnsu¡ance Company
aschwaÍz@omm.con'r

Melanie C Scott on behalfof U.S. Trustee United States Trustee (LA)
Melanie,Scott@usdoj. gov

Janet A Shapjro on behalfofDefendant Ge¡e¡al lnsurançe Company ofAlnerica
shapirofirm@aol.com

Thìs form is mandâtory. lt has been approved for use by the Unìted States Bankruptcy Court for lhe Cenlral Dìslrict of Câliforn¡â.
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Matthew J. Shie¡ on behalf of Creditor Commjttee Chair Brayron Purcelì LLP
nrshier@pinnaclelawgroup.com

Claire Shin on behalfofCreditor Continental lnsunnce Company, as successor-in-interest to certain poÌicies issued by Harbor
lnsurance Company, National Fire Insurance Company ofHartford, as successor by merger to Tmnscontinental
cshin@davidoffgold.com, cshin@davidoffgold.comjreinglass@davidoffgold.com;calendar@davidoffgold.corn

United States Trustee (LA)
ustpregion I 6.la.ecf@usdoj. gov

Edward D Vaisbort on behalf of Credito¡ Argonaut Insùrance Company
, melzer@litchfi eldcavo.com ;harmon@l itchfi eldcavo.com

Phillip K Wang on behalf of Creditor Insurance Company ofthe State ofPennsylvania
pwang@duanemoris.com, jnazzaì@duanemorris.com

Kimberly S Winick on behalf of lnterested Party Pacific Insulation Company
kwinick@clarktrev.com

David M Wiseblood on behalf of Credito¡ Continental Ilsurance Conpany as sucçessor in int€rest to cer-tain policies issued byHarbor
Insurance Company and Tmnscontinental Insurance Company
dwiseblood(@seyfarth.corn

Martin S Zohn on behalf ofDebtor Thorpe lnsulation Company
mzohn@proskauer.com

n Service info¡mation contìnued on attached page

VIA U.S. MAIL: A copy ofthis notice and a true copy of this judgment or order was sent by
United Stat€s Mail, first class, postage prepaid, to the following peßon(s) and/or entity(ies) at the address(es) indicated below:

I Servìce informatio]'ì continued on attached pag€

: W¡thin 72 houm after ¡eceipt ofa copy ofthisjudgment or order which bears
an "Entered" stamp, the pa¡ty lodging thejudgment or order will serue a complete copy bearing an "Entered" stamp by U-S. Mail,
overnight mail, facsimile transmission or email and fiÌe a proofofservìce ofthe entered order on the following person(s) and/or
entity(ies) at the address(es), facsimile tralrsmission number(s) and/or email address(es) indicated below:

See Attached List

n Service information continued on attached page

lnls lorm ls mandatory. ¡t has been approved for use by the Uniled States Bankruptcy Court for the Central Distr¡ct of Câlifornia

Aususr2olo F 9021-I.I.NOT|CE.ENTERED.ORDER
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Desc

Robert W. Fulls
ChiofExecutive Officer
Pacific Insulation Cor¡pa¡ry

2741 So. Yates Ave.

Los Angeles. CA 90040

PeterBenvenutti

Miclmeline H. Coflea
JoÍes Day

555 California St.. 26th Fl.

San Francisco. CA 94104

Russell Clementson

Office olthe United States l ustee

Staff Attor-ney

725 S. Figueroa St-.26th Fl.
Los Angeles, CA 9001?

Leo¡ard P. Goldberge¡

Stevens & Lee PC

l8l8 Market St., 29th Fl.

Philadelphia PA 19103

Russell W. Roten

JeffD. Kala¡e
Duane Mo¡ris LLP
633 West Filìh St.. Ste. 4600

Los Angeles. CA 90071

Den¡is J. Debsky. Esq-

Nixon Peadoby LLP
437 Madison Ave.
Nerv Yolk. NY 10022-'7001

David M. Wiseblood

Seyfarth Shaw LLP
560 Mission St.

San Fra¡cisco. C,{ 94105

559809v3

ln re 'f horpe l¡sulatio¡ Co

Serv¡ce List Doc 559817

Robert W. Fults

Chief Executive Ofl'icer

Thorpe Insulatìon Company

5608 Bayshore Walk
Long Beach. CA 90803

Gary Fergus

595 Market St., Ste. 2430

Sar¡ B a¡cisco. CA 91405

Luther Kent Ofton

Snydel Miller & Orton LLP
I I I Sutter St.. Sfe. 1950

San Francisco, CA 94104

Johns Manville
P- O- Box 625005

Litrleron, CO 801ó2-5005

Ray Wong / Arorl M. Oliner
Geoffrey Fleaton / Michael Dickmar
Duane Mo¡ris LLP
One Market Spear Touer, Ste. 2000

Sa¡ F¡ancisco, CA 94105

B¡ad A. Berish

Adelnìarì & GettlerÌar! Ltd.
53 W. Jackson Blvd., Ste. 1050

Chicago, IL 60604

Ed\tard D. Vaisbort

G. David Rubin
Lìtchfield Cavo LLP
344 North Central Ave.
Glendale, CA 91203

SaÉh Shields

Robert Binion
CaÌ¡oll Burdick & McDonough LLP
44 Montgoûery St-, Ste. 400

Sa¡ F¡ancisco, C 94104

Paul Zevnick / Charles Mal¿ret
Richa¡d Esterkin / Michel Y- Hoúon
Morga¡t Lewis & Bockius LLP
300 So. Gfand Ave.. 22nd Fl.
Los Angeles, CA 90071-3132

Jeremy Richards

Pachulski, Stang, Ziehl & Jo¡es. LLP
I0100 Santa Monica Blvd., Ste. I100
Los Angeles, CA 90067

Joffrey S. Raskirì

Mitchell C. Lowe
Morgan, Lewis & Bockius LLP
One Market St., Speff Street Tower
Sarì F a¡cisco. CA 94105-1126

Lawrence Alan Peitzna¡
Peitzm¿¡ Weg & Kempinsky LLP
10100 Santa Monica Blvd, Ste. 1450

Los ArÌgeles, C^ 90067

Ma\ Stem

Philip R. Matthews

Duane MoÍis LLP
One Mar*et Plaza

Spear Streot Tower
San F¡a¡cisco, CA 94105

Katherine K. Liner
Linda Bondi Mo¡rison
'lÞssler Sodentrom lvlaloney & Priess LLP
3070 Bristol St., Ste. 450

Costa Mes4 C^ 92626

Thomas M. Crawford

Kevin Titùs

Katherine Lien
Lirchfield Cavo LLP
303 ¡Jy'est Madison, Ste. 300

Chicago, lL 60606

David Christian ll
SefaÍh Shaw LLP
131 So. Dealbom St.. Ste. 2400

Chicago,lL 60603-5577
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Todd Jacobs

Grippo & Elden LLC
lllS.Wacker
Chicago- lL 60606

Arthur SchwaÍz / Matthew Foy

Phillip K. Warg / Tad Devlin
Gordon & Rees, LLP
275 BatteD' St., Ste. 2000

Sa¡ Fra¡cisco, CA 941 l1

Kevin P. McNa¡ra¡a
Harrington Fox Dubrow & Canter

1055 W Sevenrh St., 29th Fì.

Los Angeles, CA 90017

Thomas Jensen / Ted Sullivan
William Davidson / Laurie Meyer
Lind Jense¡ Sullivan & Peterson

150 S. Fifrh Srreer- Sre. 1700

Minneapolis, MN 55402

Christopher Celentino

Duane Mouis LLP
101 W. Broâdwây, Ste.900
San Diego, CA 92Ì01-8285

Craig G. Marguiles, Esq.

Landsberg Ma¡guiles LLP
16030 Ventura Blvd., Ste. 470

Encino, CA 91436

Steven D. Allison
Dorsey & Whilney
38 Technology Drive. Ste. 100

l¡'/ine, CA 92618

Holly S. Burgess

Sel¡ìra¡ Breitman LLP
550 W. C Slreer. Sre. 1950

Sa¡ D;ego, CA 92101

Grcgory T. Locasale
Patricia B. Santelle

Majoric A. Weiss

Whìtc & Willia¡rs LLP
1800 One Liberty Place

Philadelphia, PA 19103

559809v3

Steven P. Rice

Queena Mewers

Crowell & Moring LLP
3 Park Plazq 20th Fl.
lrvine. CA 92614

Roben Berkes / Ronald R. Robinson

Câfiìen Sa¡ta¡a
Berkes Crane Robinso¡ & Seal LLP
515 So. Figueroa St.. Ste. 1500

Los Angeles. CA 900?l

Debra A. Darìdeneau

Weil, Gotshal & Manges LLLP
767 FiRh Avenue

New York, NY 10153

John Riddle / Robert Kavanaugh

Evan Lock / Andy Neilson

Nixon Peabody LLP
One Embarcaderc Center. lSth Fl.

San Francisco, CA 941 I I

Janìes L. Miller
Snyder Miller & Orton LLP
I I I Sùter Sr.- Sre. t950
SarÌ F'rancisco- CA 94104

Wìlliam C. Morison-Knox;
Morison-Knox Holden

500 Ygnacio Valley Road, Ste. 450

ìValnut Creek, CA 94596

William P. Shelley

Cozen O'Connor

1900 Market St.

Phjladelphi4 PA 19103

Jeffrey Judd

O'Mehen¡, & M¡rers LLP
275 Battery St.. 26th Fl.

San Francisco, CA 941 I I

Tanchred Schiavoni/ Gary Svirsky
OrlyNhaissi
O'Melveny & Myers LLP
Times Square Towel
7 Times Square

New York- NY 10036

Mark D. Plevin

Leslie A. Epley

Crouell & Moring LLP
1001 Pennsylva¡ia Ave, NW
Washington. DC 20004

Meryl R. Lieben¡an
Traub Lieberman Straus & Shrewsb€rry LLP
Mid Westchesle¡ Executive PaÌk

Seven Sþline Drive
Hâwthorne. NY 10532

The Shapirc Larv Firm
Janet A. Shapiro

212 S. Gale D¡ive
Beverly Hills, CA 90211

Laurerce Bass, Esq.

Holme RobeÍs & Owen. LLO
1700 Lirìcoln S1., Ste.4100
Denver. CO 80203-4541

Michael S. Davis, Esq.

Zeiclmer Ellma¡ & K¡ause LLP
575 Lexi¡gton Ave., l0th Fl.

Nerv York. NY 10022

Charles F. Wlìeeler

Cozen O'Conno¡

501 W. Broadway- Ste. l6l0
San Diego. CA 92101

RolfGilb€rtson
Zelle Hofmann Voelbel Mason & Gette

500 Washington Ave. So., Ste. 4000

Minneâpoljs, MN 55415

Richard B. Goetz

Steven H. Bergma¡
O'Melveny & Myerc LLP
400 S. Hope S1.

l,os Angeles, CA 90071

Jeffrey Segal ard llya Kosten

Selmân Breitman

1 1766 Wilshirc Boulevald
Sixth Floor'

Los 
^ngeles- 

CA 90025-653
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Investment Policy Statement

Thorpe Insulation Company Asbestos
Settlement Trust

February 2012
Prepared by Callan Associates, Inc.
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Executive Summary

Type of Plan Taxable Trusl

Investment Planning Time Horizon 5 years

Expected Annualized Àfter-Tax
Return and Riskl

Retum : 4.0
Risk:6.6

Primary Goal

The Thorpe Insulation Company Asbestos Settlement Trust (the Trust) is organized
pursuant to the laws of the state of Nevada with its oflce in Reno, Nevada. It was
established pursuant to the Pacific Insulation Company and Thorpe Insulation Company
(collectively the "Debtors") Fifth Amended Joint Plan of Reorganization, dated
December 17,2009- The Trust was fomed to assume the Debtors' liabilities resulting
from pending and potential litigation involving individuals exposed to asbestos who have
manifested asbestos-related diseases or conditions; liquidate, resolve, pay and. satisfy all
asbestos-related claims in accordance with the Plan. As well, the Trust must preserve,
hold, manage and maximize the Trust assets for use in paying and satisfying current and
future allowed asbestos-related claims.

As set forth in the Trust Distribution Procedures, Section 2.4, the Trust shall estimate or
model the amount of cash flow anticipated as necessary over its entire life to ensure that
funds will be available to treat all present and futures claimants as similarly as possible.
In order to pây the anticipated claims, the Trust relied upon an expert report filed which
calculated a reasonable real after tax discount rate to use in calculating the present value
of the future claims to be assumed by the Trust. While additional âssets may be made
available, the Trust will operate on the assumption .that there will be no additional
contributions. As such, protection ofprincipal will be a primary goal.

I Represents expected after-tax return and risk using Callan' 2012 Capital Market assumptions applied to
the Portfolio Evaluation Benchmark desc¡ibed below.
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Long-ranse Asset Allocation Target

The Trust will have the following long-term asset allocation target.

Fixed Income 60%
Equity 40%

The long-range asset allocation target will be applicable to the long-term investable assets
net of any set-asides and liquidity reserves. This asset allocation was established through
quantitative and qualitative assessments of the retums and risks available in the capital
markets over long-term periods as well as the diversification available from using
multiple asset classes. While an investment program consisting entirely of fixed income
would demonstrate the least volatility of any asset allocation considered, a quantitative
study performed by the Trust's investment consultant on similar Trusts demonstrated that
the probability of exhausting Trust assets in advance of paying claims as planned was
minimized by introducing an equity allocation into the portfolio. Allocations to each of
the asset classes will be further diversified and tailored to reflect the tax-status of the
Trust as described in the "lnvestment Practices" section of this policy.

Maintenance ofihe Strategic Asset Allocation

Target Mix With Ranges

Low Target High
Fixed lncome 55" 600 80"

Equity 20,Â 40y" Aíoh

The Trust will from time to time adjust the asset allocation within the designated range
based upon the changing cash flow needs of the Trust, claims submitted and projections
of future claims. The Trust will deviate from targets during the initial funding stage and
over short and intermediate periods in response to liquidity needs, market performance,
and the cost of asset allocation adjustments including transactions costs and the taxation
of transactions. Deviations from the target aÌlocation beyond the low or high allocations
defined in the table above represent significant deviations from the retum and risk
characteristics of the target allocations and will prompt the Trustee to consider moving
the allocations back to\¡,/ard the target allocation.

The target allocation is to be reviewed at least annually for presentation to the Trustees
and Executive Director, for reasonableness relative to significant economic and market
changes or to changes in the Trust's long-term goals and objectives. A formal asset
allocation study should be conducted at least every three years to verify or amend the
targets.
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Portfolio Evaluation Benchmark

To monitor the total fund result, a special target index was constructed to measure the
target mix. This serves as a minimum performance objective for the Trust. This target
mix consists of the following sub-components.

a 40Vo consisting of approximately the following mix
257o Standard & Poor's 500 Stock Index

- 257o Russell 3000 Index
- 25oÂ MSCI ACWI ex-US Index

257o Custom Blended Benchmark consisting of 25o/o 3-
Month Treasury Bills, 257o l0-Year Treasury Bonds, 257o
S&P 500 Index,25o/o NAREIT Index.

a 600 consisting of approximately the following mix
7 5"/.3-15 Municipal Bond Index

- 20o/o Barclays Capital Intermediate Aggregate Benchmark
sVo BC l-3 Year Government Index

Individual investment managers will be measured against each sub index and not against
this total fund objective. However, it is expected that the sum of their effons will exceed
the trust objective over time.

Manager Evaluation

Investment managers will be measured relative to an appropriate market index. A
market index is assigned to each Manager and is intended as a guide for the investment
manager to underslånd the risk/reward posture of their portfolio. Managers have full
discretion to manage the risk posture oftheir portfolios relatjve to their designated market
index and may, with conviction and appropriate expertise, execute security strategies not
reflected by their market index as long as they conform to the investment guidelines.

Trustees or Executive Director may, at either's discretion, also evaluate the investment
managers relative to peer groups of managers with similar investment styles. These
evaluations will take into account the exceptional nature ofthe Trust investment manager
mandates including but not limited to custom benchmarks and the unique tax situation of
the Trust.

Review of Investments

There shall be a continual review of the ìnvestments under management by Callan
Associates (Consultant). The Trustees, consultant and/or the Executive Director shall
confer with the investment managers regarding investment performance, market
environment and other issues as required. Each investment manager shall report
pertinent data to Trust and custodian at least monthly. All legal, organizational and
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personnel related developments '¡/ill be reported to the client and consultant as soon as
practicable.

Consultant will meet with the Trustees, Executive Director, and other Trust
representatives as requested by the Trustees, to review performance of the Trust and
individual managers quarterly. These reviews will be conducted in the context of these
guidelines.

Investment Guidelines

Investments will be prudent and consistent with the best investment practices, and in
compliance with Trust documents including but not limited to Article 3 of the Thorpe
Insulation Company Asbestos Settlement Trust as amended.

o No more than 40o/o at cost or 45%o at market value of total Trust assets may be
invested in equities with the balance invested in Fixed Income securities or cash
equivalents.

. 10"/o of the Trust's assets may be invested in debt securities that are non-rated or
below investment grade as long as those securities are in a diversified and managed
portfolio ofbonds andlor stock.

e The percentage of the Trust assets (debt and equity) invested in any one company is
limited to 5yo at markeÍ with the exception of debt securities or other instruments
issued or fully guaranteed as to principal and interest by the United States of America
or any agency or instrumentality thereof. The Trust does not include cash equivalents
in the calculation of maximums allowed for ceftain types of securities.

A. Equífy
Excluding any securities issued by the Debtors, the Trust shall not acquire or hold,
directly or indirectly, any common or preferred stock, convertible securities, REITS,
MLP's or Royalty Trusts ("Stock") unless such stock is included in a diversified and
managed portfolio or pofifolios which include various industry sectors.

1. S&P 500 Index Strategy

The objective of the S&P 500 index strategy is to tax-effìciently track the
S&P 500 Index, with a tracking error (defined as annualized standard pre-
tax total return (net of taxation of dividends) the Standard & Poor's
deviation of monthly relative returns) of 100 basis points or less. The
percent ownership of any company is limited Io 5yo of market value,
unless the company's representation in the S&P 500 Index is greater than
5V:o. If fhe company's representation in the S&P 500 Index is greater than
5%o, Ihen the portfolio can hold up to that percentage, subject to a 10%
limit.

2. Opportunistic Equity Strategy

The objective of the oppoÍunistic equity strategy is to provide for long-
term growth and additional after-tax retums to the Trust and exceed the
Russell 3000 Index over a market cvcle-
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- The percent ownership of any company within this portfolio is limited to
l0% ofportfolio market value.

- Capitalizations, sector weightings, and portfolio characteristics will be of
secondary impoftance.

Dividends and capital gains are of similar importance. The primary
objective for pursuing dividends will be to stabilize returns.

- Potfolio tumover should be kept at a minimum to defer the recognition of
capital gains and the payment oftaxes.

- Cash flow will not be required from this portfolio for the foreseeable
future.

International Equity Strategy

- The objective of the international equity strategy is to provide an
additional source of long-term growth and after-tax returns to the Trust
and exceed the MSCI ACWI ex-US Index over a full market cycle.

- The actively managed intemational equity portfolio must be diversified by
country, region, industry and security. The percent ownership of any
company withìn this portfolio is limited to 5% of the portfolio's market
value. ìn addition exposure to Emerging Markets is limited to 35% of
market va Iue.

- Cash flow will not be required from this portfolio for the foreseeable
future.

Equity Income Strategy

- The objective of the equity income strategy is to maximize income and/or
growth in income by investing in securities wbich may include common
stocks, convertible bonds, preferred stocks, REITS, royâlty trusts, MLP's,
and high yield debt securities. Limits include the equity limits of the
Trust and the non investment grade bond limits ofthe Trust as well as the
individual limits on ownership of any one company's equity or debt. The
percent ownership of any company within this poúfolio is limited to 10%
ofthe portfolio's market value. No more lhan 50o/o ofthe porlfolio can be
invested in fixed income securities rated below investment grade.

- This actively managed portfolio is expected to exceed the returns of a
custom blended benchmark consisting of 25Yo 3-Month Treasury Bills,
25%o l0-Year Treasury Bonds, 25% NAREIT Index, and 25o/o S&P 500.

B. U.S. Fixeil-Income

Allowable securities are as follows:

- U.S. Treasury and agency securities
- Agency and non-agency mortgage-backed securities backed by loans secured by

residential, multifamily and commercial properties including but not limited to pass-

J.

4.
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throughs, CMOs, REMlCs, CMBS, project loans, construction loans and adjustable
rate mortgages

- Obligations of,domestic and foreign corporations
- Asset backed securities
- Municipal bonds, both taxable and tax-exempt
- Municipal inflation protected securities (MIPS)
- Preferred stock, including non-convertible preferred stock such as bank trust

preferreds
- Money market instruments rated A-1 or P-l or better ât time of purchase
- Repurchase obligations as long as, in the opinion ofthe Trustee and Consultant, they

are adequately collateralized
- Obligations of foreign govemments and supra-national organizations
- Obligations ofdomestic and foreign commercial banks
- l44A securities including issues in the corporate, mortgage and asset-backed sectors
- CDs may be held as long as all ofthe publicly held long-term debt securities, ifany, of

the issuing entity are rated investment grade (see credit criteria below) or above.
- Non investment grade bonds subject to an overall ìimit of 10% of Trust's assets and

within a managed and diversified portfolio.

Credit Criteria

- To be deemed investmgnt grade, securities must be rated investment grade or better at
the time of purchase by a nationally recognized rating agency (Moody's, Standard &
Poors and Fitch). Split rated securities shall be assumed to have the higher credit
grade.

- Ifa portfolio holding is downgraded to below investment grade and the holding is in a
portfolio which is not permitted to purchase below investment grade securities,
manager shall promptly notiô' the Trust and provide an evaluation and recommended
plan of action.

t. Municipal Bond Crossover Portfolio
The portfolio's investment objective is to provide an after-tax total rate of
retum that exceeds the after-tax total return of the Barclays Capital 3-15
Municipal Bond Index.

The porlfolio will have a targeted duration of àpproximately +l-15yo
around the benchmark (calculated using the Treasury risk basis).

150% maximum in BBB rated securities.

- Securities must be rated investment grade at time ofpurchase.

Structured Fixed Income Portfolio
- The portfolio's objective is to invest in the short to intermediate portion of

the yield curve where the spreâds betvveen taxable and tax-exempt bonds
are the greâtest and to outperform the target benchmark.

- Benchmark is the Barclays Capital Intermediate Aggregate Index.

- The portfolio will have a targeted duration of approxímately +l-25yo
around the benchmark.

2.
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No more than 5% of the portfolio may be invested in securities of a single
issuer, with the exception of the U.S. Treasury, agency and agency
mortgage ¡ssues.

- The weighted average credit quality ofthe portfolio shall be maintained at
a minimum of Aa3 by Moody's and/or AA- by Standard and Poor's or
Fitch.

- Securities must be rated investment grade at time ofpurchase.

3. Short Duration Enhanced Cash Portfolio

- The portfolio's objective is to provide a high level of liquidity and
preserve principal. Adding incremental yield is a secondary objective.

- Benchmark is the BC 1-3 Year Government Index.

No more than 5% of the portfolio may be invested in securities of a single
issuer, with the exception of the U.S. Treasury and U.S. Agency debt.

The portfolio's duration will not exceed 130% ofthe index's duration.

- Portfolio's weighted average credit quality must be at least Aa2 by
Moody's and/or AA by Standard and Poor's or Fitch.

- All securities must be rated investment grade and have a final maturity
less than or equal to 5 years from time ofpurchase. No more than 15% of
the portfolio can be rated less than A-, or its equivalent.

- Potfolio level spread duration can not exceed 2 years.

C. Derivøtives Policy

Derivatìves shall be held for the purposes of hedging, cost reduction and liquidity
enhancement only. Derivatives shalÌ not be used for speculative purposes.

- No leverage shall be introduced through the use ofderivatives
- The Trust shall not acquire or hold any options

D. Other Investments

Pursuant to Section 3.2 (d) ofthe Trust Agreement as Amended, in order to achieve the
over all after tax real rate of retum Trust Investment objective and to meet other Trust
objectives, the Trust may under conditions and terms satisfactory to the Trustees, acquire
securities or other instruments issued by any person not otherwise defined in this
Investment Policy ("Other Investments"), provided however that the aggregate market
value of all such Other lnvestments after acquisition do not exceed five percent of the
aggregate value of the Trust Estate.

Proxv Voting Guidelines

Investment managers employed by the Trust are required to vote proxies with the primary
objective of maintaining and advancing the economic value of the Trust. Investment
managers should work with the Trust custodian to ensure timely receipt of proxies.
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Investment managers should have specific guidelines and institute a regular review
process for voting proxies.

Guidelines for Manaeer Selection

The Trustees and Executive Director, with the assistance ofthe Futures Representative and
Chair ofthe TAC, ifdesired by the Trustees, will select appropriate investrnent managers to
manage the Trust's assets. This selection process shall include the estâblishment of specific
search criteria, and documentation ofanalysis and due diligence on potential candidates. All
manager candidates must meet the following minimum criteria:

(l) Be a bank, insurance company, investment management company, or investment
adviser as defined by the Registered lnvestment Advisers Act of 1940.

(2) Provide historical quarterly performance numbers calculated on a time-weighted
basis, based on a composite ofall fully discretionary accounts of similar investment
style.

(3) Provide performance evaluation reports prepared by an objective third party that
illustrate the risk/retum profile of the manager relative to other managers of like
investment style.

(4) Provide detailed information on the history of the firm, key personnel, key clients,
fee schedule, and support personnel and demonstrate financial and professional
staff stabi lity .

(5) Clearly articulate the investment strategy that will be followed and document that
the strategy has been successfully adhered to over time.

(6) All investment manager candidates are expected to comply with all laws,
regulations, and standards of ethical conduct.

Trustees

Fiduciary and Investment Responsibilities of the Trustees:

. Maintain overall responsibility for financial management of the Trust including the
investment ofTrust assets consistent with all Trust documents

. Determine the asset allocation ofTrust assets through the Investment Policy
Statement and investment manager guidelines

. Use "prudent experts" to assist in making investment decisions

. Control investment expenses

. In recognition ofhis fiduciary duties, the Trustees must act in good faith and not
allow their personal interests to prevail over that ofthe Trust
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EXHIBIT 6
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SIXTII AMENDMENT TO AND COMPLETE RESTATEMENT OF TI.IORPE
INSULATION COMPANY

ASBESTOS SETTLEMENT TRUST ÂGREEMENT

This Thorpe Insulation Courpany Asbestos Settlement Trust Agreemeut (this "Tl'ust
Agreernent"), clated and effective as of the Effective Ðate of October 22,2010, as atnencled
Oclober 27,2010, Febluary 17,2011, April 21,2011, and Novembet'18,2Ûl 1, is among the
Reorganized Pacific Insulation Cornpany ('Reorganized Debtor") rvhich, was creâted by th€
mergel of Pacific Insulation Company into Thorpe Insulation Company (sometirnes refer¡ed to
as the "Debtors"), which wete the debtors and debtors-in-possession in the Chapter' 1 I Cases, the
Futurcs Representative, tlìe Trust Advisory Committee and the individual Îr'ustees identified on
the signatuie page hereáfand appointed at'Colfitrnation pursuartt to the Plan.l

WHEREAS, at the tirlre of the entry of the orders for relief in lhe Chaptet' I I Cases, each
of the Debtors was named as a defendant in personal injury and wrongful death actions seeking
r€covery lor damages allegedly caused by lhe presence of, or exposule to, asbestos ol âsbeslos-
containing products; and

WIIEREAS, the Debtors have reorganized under the provisions of Chapter l1 of the
Banlctuptcy Code in a case pending in the United States Banlfluptcy Coult for the Cenlral
District ofCalifornia (the "Bankruptcy Court"), styled as In re Thor¡:e Insulation Conparty, In re
Pacific Ins alion Conpun¡,, Deblor,ç, Chaptel ll Case Nos. LL 01-192'11-BB and 2:07-20016-
BB fiointly administered under Case No. LA 07-19271-BB); and

WFIEREAS, the Plan, filed by the Debtors, the Futures Representative arid tlie
Commiltee, as Plan Ploponents, has been confì ned by the District Coult; and

WHEREAS, the Plan provides, inter alíu, for tlìe creâtion of the Thorpe Insulation
Cornpany Àsbestos Settlement Trust; and

WIIEREAS, pursuant to the Plan, the Trust is to use tire lliust Assets 1o pay the Asbestos
Related Claims; and

WIIEREAS, I)r¡rsualrt to the Plan, the Trust is intended to qualify as a "qualifred
seltlernerif fund" wìthin the meaning of section 1.4688-1, el seq., of the Treasttry Regulations
plornulgated undel section 4688 ofthe IRC; and

WIIEREAS, it is tlre interlt of the Reorganized Debtor', the Tl ustees, the Fututes
Reprcsentative and thc othcr parlies that the Trust be administered, rnaintained, ancl operated al
all tirnes as a qualified settlement fund tluough niechanisrus that provide leasonable assurance
that the Trust will value, and be in a financial position to pay, all Asbestos Related Clairns altd
Asbestos Injury Demands that hrvolve sirnilar claims in substantially the same rnarrr.er, in stricl
compliance with the telns ol fhis Tl ust Agreement; and

WHEREAS, tlie Plan provides, among othel things, for' the complete treatment of all
liabilities and obligations of the Debtors with ìespect to Asbestos Related Claíms; artd

WHEREAS, the Dish'ict Coult has deteunined that the Tlust and the Plan satisfy all the
prerequisites for the Injunctions, including the injunctions pulsùarlt to section 524(g) of the

L Thjs Trust,^greement is being entercd iDto puIsuant to tlìe ternrs ofthe Joint Plan of Reorgan ization of
Thorpe lnsulatioD Cornpâuy ând Pâcilic Lìsulâfion Cornpany I'rled in the United Stales Barìkl uptcy Court fot'tlìe
Centrâl Distlict ofCalilbrnia, Case No.0?-l927l,jointly adrl1jnistered (thÊ "Plan")- Capitalized terms üsed in this
Trust Agreelììeìt that ar€ not other\vis€ defined in this Trust Agreertrerìt are used íÌs defined ifl the Plân,
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Bankruptcy Code, and such Iujunctions have been entered irt coflnection with the Confir'mation
Order'; and

WHEREAS, pursuant to Section 2.2(Ð(üi) and Section 7.3 of the Trust Agreement, the
Trustees, subject to tlìe consent of the TAC and the Futules Represerrtative, may amend the Trust
Agreemenl.

NOW, THËREFORE, it is hereby agreed as follorvs:

ARTICLE I

AGREEMENT OF TRUST

1.1 Creation antl Name. The Debtors hercby oleate a husl known as the "Thorpe
Insulation Company Asbestos Settlement Trust," which is the Tlust provided for and relerted to
in the Plan, Tlre Trustees of the Tlust may tünsâct the business and affairs of the Trust in the
narne "Thorpe Insulation Seltlenrent Trust,"

7,2 Purnosc, The purpose of the Trust is to assume rhe liabilities of each Debtot,
arising flom ol relating to Asbestos Related Claíms and to use the Tlust's assets and incotue to
pay holders of Asl¡estos Related Claims ìn accordance with the Trust Agreelnent and in such a

way that all holders of similal Asbestos Related Clairns ale tleated iu a substantially equivalent
manner and to othelwise comply in all respects q,ith the reqnilernents of a lrust set tbl'th itì
section 524(g)(2)(B)(i) of the Bankruptcy Code. The Trust shall, at all tirnes, remain qualiiìed as

a "qualified settlement fund" under the QSF Law.

1.3 T{ansfer of Assets. Put,suant to the Plal, the Debtors have transfelred and

assigned the Trust Assets to the Tlust, free and clear of any liens or othel interests of tlÌe Debtors
or any creditor, shalehclder ol'other entity. The Reorganízed Debtor shall tl ansfet to the Trust
any Tlust Assets that may, subsequenl to the Effentive Date, be received by the Reorganized
Debtor. The Debtors shall execute and deliver such documerrts as llre Trustees teasonably
lequest to transfer and assign any such ùusf Assets.

1.4 Acccrrtance of Asssts and Assumnfion of Liabilities.

a) In fudherance of the purposes of the Trust, the Tt'ustees, on l¡ehalf of the

Trust, hereby expressly accept the tlalsfer arxl assignurent to the Trust ofthe Trust Assets in the

time and marrrrer as contemplated in the Plan.

b) In fullherance of the purposes of lhe Trust, the Trustees, on behalf of the
Trust, hereby expressly assurne all liability for all Asbestos Related Claims. Except as otherwise
provided in the TDP, the'llrust shaìl have al1 deferxes, cross-claims, ofisets and recoupulents, as

well as rights of indemnification, contribution, sublogatiou, and sintilar rights, regarding
Asbestos Related Claims that the Debtors or the Reorganizetl Debtor have, or would liave hacl,

under applicable law.

c) In firrtherance ofthe purposes of the Trust, conmencing on tlie Effective
Date, the Trustees, on behalf of the Trust, heleby aglee to pây, as Tutst Expenses, all remaining
obligations of arry of the Ðebtors to their present and former atloÌneys, Morgan Lewis &
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Bockius, LLP ("Molgan Lewis") and Snydel Miller' & Orton LLP ('SMO') related to or arising
frorn the Coverage Litigatiou, whether such obligations shall be fhen due or thereafter clue,

owing and payable, as rnore specifically set forth in the Bankluptcy Court's older approv.ing

Thorpe's employment of Morgan Lewis and SMO.

d) In furtherance of the pulposes of the Tt ust, and in addition to the

indemnification provided fol in Section 4.7 of this Trust Àgreement, the TnÌstees, on behalf of
the Trust, hereby indernnify the Protected Parties (othet than Settling Asbestos Insurels)
("Indernnified Parties") fiom pelsonal liability for': (1) any experses, costs and fees (inclrrding
attomeys' fees and costs, but excluding any such expenses, costs and fèes incutred priot to the

Effectjve Date), judgnrents, settlements or othel liabilities alising from or incurued in connection
wilh, any claim demand ol action based upon an Asbestos Related Claim, irrciuding, but not
limited to, indennification or conttibution for'Asbestos Related Clairns prosecuted against the

Reorganized Debtor'; (2) as provided in Section 7,3 of the Plan; arld (3) as ptovided in Section
7.4 of the Plan,

e) Notliing irr this Tlust Agleenent shall be construed in any wây to lirnit tire
scope, enforceability or effectiveness of the Injunctions issued and affìrrned in connectiol.t lvith
the Pl¿ìn or the Trust's assurnptiorì ofall liability with respect to Asbestos Related Clairns.

ARTICLE 2

PO'WERS AND TRUST ADMINISTRATION

2,1 Porvels.

a) The Trustees are and shall act as fiduciaries to the Tl'usi in accordance
rvilh tlie provisions of this Trust Agleement and the Plan. The Trustees shall, at all tirnes,

administer the Tlust and tlLe Trust Assets in accordance with Section 1.2 of this Tlust
Agleernent. Sulrject to the limitations set forth in this Trust Agrcenìent, the Tlustees shall bave
the powel to take any and all aclions that, in [re judgurent of the Trustees, ale necessary or'

pÌoper to fulfill the pulposes of lhe Trust, including, without lirnitation, each power explessly
gt'anted in this Section 2, 1, any porver reasonably incidental theleto, and any tlust powet now or
hereafter pelrnitted under the laws ofthe State ofNevada.

b) Except as otherwise specified herein, the Trustees need not obtaiû the
order ol ap¡lloval of any court in the exercise of any powel or discretion confèr'r'ed hereunder;
provided tbat the Trustees recognize and acknowledge thât the Tlust is subject to the continuing
julisdiction of the Bankuptcy CouLt.

c) Without limiting the generality of Subsection 2.i(a) above, and except as

limited below, the Tr-t¡stees shall have the power to:

(i) receíve and hold the Trtìst Assets, and exercise all t'ighis \vith
respect to (including sale of) any or all such assets;

(iÐ invest the ruonies held fio¡n tirne 10 time by lhe Trusü
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(iiÐ sell, transfel or exchange any or all of the Trust Assets at such
prices and upon such telrìrs as they may consider proper, consistent with the othel teuns of this
Trust Agreement;

(iv) exercise alì rights granted under the Reotganized Debtor Stock
Pledge with respect to the shares of common stock ofthe Reolganized Debtor pledged putsuânt

thereto, as and to the extent provided therein, and exercise all rights with respect to the
Reorganized Debtor Eatnout Note an([ the Reorganized Debtor Promissoly Note, sùbject to any
restlictiol)s set forth lherein;

(v) entel iÍrto leasing and financing agreements with thìr'd parties to the
exte t such agl eelnents aÌe reasonably necessary to permit the Trust to operate;

(vi) pay liabilities and expenses of the'Irust, including, but not lirnited
to, Trust ExpeDses;

(vii) establish such finds, reserves and accounts within the Tl'ust estate,

as deerned by the Tlustees to be useful in carrying out the putposes of the Trust;

(i,iii) sue and be sued and palticipate, as a party or othetwise, iri any
judicial, administlative, atbitlalive or other ploceecling;

(ix) amend the '[ìust Bylaws in accordance rvith the tetnls theteof, a
copy of which is annexed heleto as Annex A;

(x) establish, supervise and administer the'Irust in accordatlce witli
the TDP and its exhibits, and adminisler', amend, supplement ol nrodify the TDP, including its
exhibits, in accordance with tìre terms theleof, a copy ofwhich is annexed heteto as Alinex B;

(xi) appoint such offìcers and hire such employees attd engage sttch

legal, financial, accounting, inveshlent, auditing and fot'ecastirrg and other consultants or
alternative dispute resolLrtion panelists aucl agerrls as the business of the Trrst requires, and Io
delegate to such persons such powers and authorities as the liduciary duties of the Tlustees
permit and as the Trustees, in fheir discretion, deern advisable or necessary in oldet 1o carry out
the lerms of this Î'ust;

(xii) pay ernployees, legal, financial, accounting, inveshtent, andiling
and forecasting, and other corÌsultants, advisors and agents reasonable compeúsation, including
without limitâtion, cornpensation at rates approved by the Trustees for services rendered prior to
the execution hereof;

(xiii) compensate the Trustees, the memt¡ers of the TAC, the Futures
Representative and theil respective Agents and reirnburse to thern all leasonable out-of-pocket
costs and experses incuued by such persons in connection witli the perforrnance oftheír'duties
hereuncler, including without limitation, costs and exllenses incmred priot to tlìe execution
hereof;
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(xiv) execute and deliver such instruments as the Tlr¡stees co¡sider
proper in adrninistering the Trust;

(xÐ enter into such other au'angeurents with third parties as are deemed
by the Trustees to be useful in carlying out the purposes of the Trust, provided such
anangernents do not conflict with any othel provision of this Î'ust Agreenrent;

(xvi) in accordance with Section 4.7, indemnify (and putchase itrsurance
indenrnifring) the Trustees, the Futures Representalive, the l'AC, and each of the Indemnified
Parties, and the respective agents of the Trust, the Futures Represeutative, the TAC, and each of
the Indernnifìed Palties to the fullest extent tliat a corporation or trust organized under the la.¡,of
the 'l'rust's situs is from tirìe to time entitled to indernnily and/or'insure such agents and/ot'
parties;

(xvii) delegate any ol all ofthe authority herein confened with respect to
the investment of all or any portion ofthe Trust Assets to any one or rnore reputable individuals
or recognized institutional investnent advisors ol investment rnanagers without liability for any

action taken or orlission nrade because ofany such delegation, except as providecl in Section 4.4;

(xviii) consult with the Reorganized Debtor at such tinres and with lespect
to such issues relating to the corìduct of the Trust as the Trustees considel desirable;

(xix) rnake, pursue (by litigation or otherwise), collect, compromise or
settle, in its own narne or the name ofthe applicable Debtor, any claim, right, action, or cause of
âction ìncl ded in the Trust Assets, irrcluding without liuritation, lhe Asbestos Insutance
Litigation, before any coufi of compete¡tt jurisdiction; providetl that settlement of any actiol
befole fhe Bankluptcy Court requiles the apploval of the Bankruptcy Court aller notice to such
Debtou

(xx) with the prior consent ofthe Futures Represeùtative ând the T¡.rst
Advìsory Committee (the "Approving Entities"), rrrerge or conhact witlr othel clainls resolution
facilities tlÉt are not specifically created by this Tlust Agreernent ol the TDP, provided that such
rnerger or contract shall lrot (a) subject the Reorganized Debtot or any successol in inteÌest to âny
risk of having any Asbestos Related Clairn asserted against any of them, or (b) othenvise
jeopaldize the validity or enforceability ofthe Injuilctiorrs; and

(xÐ with the plior consent of the Approving Erttities, establish birtding
and non-binding arbitration procedules fol the pulposes set fotth in Section 5.9 ofthe TDP.

d) The Trustees shall not have the poweÌ to gualântee any debt ol other'
Persons, provided however, that the'fiustees shall have the power to irnplement the obligalions
of the Trust, if any, as required nnder the Plan including but not lirnited to Exhibit H andiol'
Sections 7 .3 a¡d,7.4 ofthe Plan.

e) 'fhe T¡ustees shall give the Àpproving Entities pronipt notice of any act
performed or takerì pursuânt to Subsection 2.1(c)(i), (iii), (vií), (viii), (ix), (x), (xvi), (xix), (xx)
and Subsection 2-2(1).
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2.2 GcneralÀdminisfration.

a) Tire Trustees shall act in accordance with the Ttust Bylaws. To the extent

Dot inconsistent with lhe terms of this Trust Agreelnent, the Trust Bylarvs govern the affàils of
the Trust. In the event ofan inconsistency between tlre Trust Bylaws and this Trust Agreement,
the Trust Agreernent shall govern.

b) The Trustees shalf tirnely file such iuconte tax and other tetums and

statements and comply with all withholding obligations as required undet lhe applicable
plovisions ofthe IRC and ofany state law and the regulations pronrulgated thereunder, including
without iirnitation all requirements necessaly to qualify and maintain qualilìcatiou as a qualified
settlement fund, and shall timely pay all taxes required to be paid.

c) (Ð The Trustees shall cause to be prepared and filed wilh the

Bankruptcy CoÌut, as soon as available, and in any event witlìin 120 days following the end of
each fiscal year, an aruual report containing financial statenents of tlre Trust (including, without
lirnitation, a statelÌrent of the net clairnants' equity of the'iìust as ofthe end of such fiscal year'

and a stalelrlent of changes in net clainrants' equity for such frscal year) audited by a firm of
independent certified public accountants selected by the Trustees and accompanied by an opinion
of such firm âs to the fàirlress of the financial staternenls' presentalion of the equity presently

available to cutrcnt and future claimants altd as to the conformity of the financial statenlents vr'ith

accounting prÌncipals genelally accepted in the United Stâtes, except for the special-prrrpose

accounting methods sef forth as follolvs:

1. The financial statements shall be prepaled using the accrual
meth<ld of accounting,

2, The ftinding received from Thorpe and Pacific, and their
insurers, shalf be lecorded dilectly to net claimants' equity. These funds shall uot rcpresellt

income of the Tlust. Settlernent offers for Asbestos Related Claims shall be repolted as

deduclions in net clairnants' equity and shall not represetìt expenses ofthe'Irust.

3. Costs of non-itlcons producing assets, ll4rich shall be

exfiausted during the life of the Trust and will not be available for satisfying claims, shall be
expensed when incuned. These costs .shall include acquisition costs of computer hatdware,
softu'are, softwalc development, offrce firrniturg leasehold improvetnenls, and other prepaitl
expenses such as tent and insurance.

4. Frture fixed liabilities and contractual obligations euteretl
into by the Trr.rst shall be recorded directly against r.ret claimants' equity. Accordingly, the future
minimum rental commitments outstanding at period end for non-catrcelable operating leases, net
ofany sublease agreements, shall be recorded as deductious to net clairnants' equity.

5. 'llre liabitity fot unpaid claims reflected in the statements of
net claiurants' equity shall lepresent settled but unpaid clairls and outstanding settlement offers.
A claims liabìlity shall be recorded once a settlement offer is made to the clairnant at the arnortnt
equal to the expectecl pro rata payrnent. No liability shall bc recorded for future clairn filittgs aud
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filed claims on wilich ìro settlelnent oftèr' has been made. Net clâimants' equity rcpresents

funding available to pay present and future claims on which no fixed liability has been recorded.

6. Available-for'-sale securities shall be recorded at narket.
All interest and diviclend income on available-for-sale securifies, net of investment expeltses,

shall be included in irvestnlent incor¡e on fhe slatement of changes in net claima[ts' equity,
Realized and. unrealized gains and losses on available-for-sale securities shall be recorded as

separate cornpoüelrts on the statements ofchanges in net clairnants' equity.

7, Realized gails/.losses on available-for-sale securities shall
be recolded based on the seculity's original cost, At the time a securÌty is sold, all pleviously
rccorded umealized gains/losses shall be revelsed and recorded flet, as a cornponetlt of olher
unrealized gains/losses in the statement ofchanges in net claimants' equily.

The Tlustees shall provide a copy ofsuch lepolt to the Approving Entities and the Reorganized
Debto¡: u,hen such repoús are filed rvith îlie Bankruptcy Court.

(iD Simultaneously lvith delively of each set of financial statelnçnts
refeued to in Subsection 2.2(c)(i) above, the Tlustees shall cause to be prepared and ftled with
the Bankruptcy Court a lepol't contairing â stunnraly regarding the ¡rumber and type of claims
disposed of during the peliod covered by the financial statements. The 'Iìustees shall prnvi<le a

copy of such leport to the Approving Entities and the Reorganized Debtor when sucìr report ìs

filed.

(iiÐ All rnaterials tequiled to be filed with the Bankmptcy Court by this
Subsection 2.2(c), other than rnaterials hled under seal, shall be availal¡le for inspeciiori by the
public in accoldance rvith procedures established by the Bankruptry Court and shall be flrled with
the Office of tlie United States Trustee with responsibility for the Cenhzl District of Calif'otnia.
The Tlustees shall file mate als under seal which they determine should lBmain conlìdential,
provided, however, such materials shall be available to the TAC and the Futures Represeltative.

d) The Trustees shall cause to be prepared, as soon 8s practicable prior to the
corrmercernent of each fiscal yeâr, a budget and cash flow prcjections covedng such fiscal year

and the succeeding four fiscal years. The liustees shall plovide a copy of the budget and cash

flow to the Approving Entities,

e) The Trustees shall cousult wilh the TAC and the !-utures llepresentative (i)
on the implementation and administtation of the TDP and the Matrix, and (ii) on the
implernentation and administration of the Trust,

f) The Trustees shall be required to obtain the coÌisent of the Apptoving
Entities in addition to those instances elsewheLe enumeratecl, in ordet:

(Ð to add 10 ol change
Categories ol criteria, or to increase the Average
pulsuant to the "lÐP; or

the schedule of Asbestos-Related Disease
Values ol Base Case Values in the Matrix
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(iÐ to rìlerge or pâúicipate in the handling ofbodily injury clairns rvith
any olairrrs resolution facility that was rot specifically crealed under this Trust Agreement or the
TDP; or

(iiii to amend any provision of the Tt'ust Agreemenl; Article I, Arricle
II, Al ticle IìI Section 4, or Article IV of the Trust Bylaws; oI the TDP; or'

(i..4 to ternìinate the Ttust pulsùant to Section 7.2 herein; ot

(v) to change the nulnber of Trustees and to appoint successol

Trustees; or

(vi) to settle the liability of auy Asbestos Insuret' ullder any Asbestos
Insurance Policy covering Asbestos Related Claims 01' to settle any Asbestos Insr¡rance

Litigation; or

(r'ii) to change the compensation of the Trustees or the Managirìg
Trustee, other than cosçofJiving inclcases; or'

(viii) to exelcise the Trust's lights under the Pacific Stock Pledge, the
Reorganized Debtol'Earnout Note or the Reorganized Ðebtor Plornissory Note; or

(ix) to change the Ttust claim form used by the Trust to evâluate

claims; or

(x) to amend, supplement or modify the plovisions of the Mahix.

g) Whenever the consent of the Apploving Enlities is given pursuant to
Subsection 2.2(T) aborc, or elservhele in this Trust Agteement, such consent shall be deemed
given if the Appr,oving Entities ale signatories to a document or the approved rninutes of the

Trustees' rneeting reflects such consent.

h) The Trustees, upon rrotice fi'orn either of the Approving Entities, shall at

their next regular meeting or', if appropriate, at a specially called meeting, place on theit agerrda

and considel issues requested by such Approving Entity.

2,3 Clai¡ns Adrninistr¿tion. The Trustees shall prornptly proceed to i rplement the
TÐP.

2.4 hi order to enrploy the
resoulces of an organization whose capabilities are uniquely suited to the clairns ptocessing and
administrative woi'k of the Trust, and to realize cost savings through sinilar h'usts sharing
overhead, the Trustees are expressly authorized to entel into a Trust Facilities ancl Services
Sharing Agreement with the Western Asbestos Settlement Trust for the purpose of allowing the
Tlïst to utilize the Western Asbestos Settlement Trust employees to administet the Tlust and the
ptocessing of Asbestos Related Clairns pursuant to the TDP. Notwithstanding anything to tlte
contrary in this Tiust r\greement, and in express acknowledgnent that the Trustees also setve as
trustees of the Westeü Asbeslos Settleurent Trust, the Trust€es, the Futures Reliesentative and
the TAC are expressly relieved ofany fiducialy obligation to act soleþ in the best intelest ofthe
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benefrciaries of the Tl'ust only with regard to such tansaclion wíth the Western Asbestos
Settleruent Trust,

ARTICLE 3

ACCOIJNTS. INVESTMENTS, AND PAYMENTS

3,1 Accounts. The Trustees rnay, fionr time to time, create such accounts and

reserves within the Trust estate as they rnay deem necessary, pruclent, or useful in otder to
plovide fol the payment ofexpenses aud valid Asbestos Related Clains and may, tvith respect to
any such accounl or reser,/e, leslrict the use of rnonies therein. The Ttustees shall idelrtify any
restricted accounts, ûrìd the natulÞ ofthe restliction, in the leports to be filed with the Bankruptcy
Court uncler Section 2.2(c) above.

3,2 lnvestments. The Trustees shall invest a¡d rnanage Tlust assels consistent r+'ith

those standards and provisions of lhe Uniform Prudent hwestor Act expressly set forth herein in
this preamble for Section 3.2 and in Sections 3.2(a)-(c), subject to the limitalions and plovisions
set folth below in Section 3.2(d), as a prudent investo¡ would, by considering the purposes,

lerms, distlibution requirements, aud other circumstances of the Trust. br satisfying this standard,

the 'llÌustees shall exercise reasonable care, skill, and caution.

a) f'he'lrustees' investmellt and managernenl decisions respecting individual
assets a¡ìd corüses of action must be evaluated not in isolation, but in the corìtext of the Tlust
portfolio as a whole and as a palt of an overall investment strategy having lisk and Leturn

objectives reasonably suifed to the Trust.

b) Among circurnstances that ale appropriate to consider itr investing and

managiug Trust assets are the following, to the extent relevant to the Trust ot'its beneftciaries:

(Ð General econolnic conditions-

(ii) The possible eÍïèct ofinflation or deflation.

(iiÐ The expected tax consequerces of investmetrt decisions ot

strategies.

(iv) The role that each inr estmerìt or course of action plays within the

overall Tlust portfolio,

(v) The expected total return frorn iucorne and the appteciation of
capital.

(vD Othet tesoutces of the be¡refìciaties klorvn to the Tlustees as

determined fìom inlormation provided by the beneficiaries,

(vii) Needs for liquiclify, tegularity of income, and presen'atiou ot'

appreciation of capital.
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(viii) An asset's special relationship or special value, if any, to the

purposes of the TÌust or to one or rrote ofthe beneficiaties.

c) The Trustees shall make a reasonable effori to ascertain facls relevant to
the investment and management of Tlu,st assets.

d) Notwithstanding the foregoing and/or atry other provision of this Trust
Agreernent, the Trustees shall comply rvith the following limitations and provisions:

(Ð The T rst shall not acquile, directly ol indirectly, equity in any
Person (othel than the Reorganized Debtol oL any successûr to the Reorganized Debtor, on the

terms and conditions in the Plan) or business enterprise if', inrnrediately following suclt

acquisition, the Trust woukl hold more than frve pelcent of the equity in such Person ot business

enterprise. The Trust shall not hold, directly ol indirectly, more than ten percent of the equity in
any Person (othel than the lìeolganized Debtor, on the lernls and conditions in the Plan) or
business enterprise.

(iÐ The 'Irust shall not acquite or hold any loug-tenn debt securities
unless (i) such securities are rated "Baa" ol higher by Moody's, "BBB" or higltet by S&P or
have been given an equii,alent investment glade ratirrg by anothel nationâlly rccoguized
statistical tating agency, or (ii) have been issued or fuily guaranteed as to lrrincipal and intelest
by lhe United Staies of Anlerica or ary agency or instrumentality theleofi or (iii) with respect to
no more than ten percent (10%) of the total assets of the Trust, such securilies arc included in a
diversified and managed portfolio or portfoìios.

(iii) The Trust shall not acquiL'e or hold for louger than 90 days any
conrmercial paper urrless such conrilercial paper is rated '?r'inie- l " or higher by Moody's or "A-
l" or highet by S&P or has been given an equivalerrt rating by another nationally lecognized
statistical rating agency.

(iv) Excluding any securities issued by the Reorganized Debtor, the
Tlust shall not acquire or hold, directly or hdireclly, any conìnìon or plef'elred stock ot
convertible securities, REITS, MLPs and Royalty Trusts ("Stocks') lnless such Stock is
included in a diversified and managed portfoìio ol portfolios. The Tlust shall not acqnire,
dilectly ol indireotly, rnore than forty percent (40%) of the Trust's tolal assets in such Stock
Portfolios, or hold, directly ol indirectly, nror€ than forty-five (45%) of the Trust's tofal assots in
such Stock Porttblios.

(v) Except âs provided in Sectiorr 3.2(tl) above, the Ttust shall not
acquire any securities or othe¡ instruurents issued [ry any pe|son (other than debt securities or'

other instr urnents issued ol fully guaranteed as to plincipal alrcl interest by the United States of
America or ally âgency or irlstrulnentality thereot) if, following such âcquisition, the aggregate
nratket value of all secutities and instrrunents issue<l by such Pe¡son held by the Tn¡st would
exceed {ive percent ol the agglegate value of the Tlust estate. The Trusi shall not hold any
securilies or other instlurùenfs issued by any Person (othel than debt securities or othet'

inslrunents issued or fully guaranteed as to prirltipal and interest by thc United States of
America ot âny agency ol insh umentality thereof ancl otliel than securities ol olher instrulrreltts

l0
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of the Reorganized Debtor or any successor to the Reot'ganized Debtor) to the extent that lhe
aggregate market value of all securities and instrunents issued by such Pelson held by the TLq:st

would exceed fìve percent ofthe aggregate value of the Tmst Estate.

(vÐ The Trust shall not acquire or hold any certificates of deposit
unless all publicly held, long-term debt securìties, if arry, of the f¡rancial inslitution issuing the

certificate of deposit and the holding company, if any, of which such financial institution is a
strbsidiary, meet the standards set forth in Subsection 3.2(b).

(viÐ The 'ùust shall not acquire or hold any repurchase obligations
unless, in the opinion ofthe Trustees, they are adcquately collateralized.

(viii)j¡The Trust shall not acquire or hold any options.

3.3 Source of Pryments. All Trust Expenses and all lial¡ilities with respect to
Asbestos Related Claims shall be payable solely by the Trr.st out of the lìust Assets, Asbestos

Insurance Settlements, the proceeds of Asbestos Insrnance Policies and Net Recoveries. None of
the Debtors, the Reorganized Debtor; the lndelnnified Parlies, theit Affiliates, the Trustees, the
Approving Entities, or any of their Affiliates, subsidiaries, successoLs in iritetest, plesent or
founet stockholders, dil€ctols, offìcers, ernployees or ageuts shall be liable fot'the payment ofany
Trust Expense or any other liabiiity ofthe Trust.

3.4 Payment of Bushress Loss .{llocation. Sultjcct to the Ttust's set-off rights, the
Trust shall pay the Business Loss Allocation to the Reorganìzed Ðebtor from the 1-tust Assets in
accoldance with lhe telms of the Plan.

ÀRTICLE4

TRUSTEES

4.1 Nurnber. There shall be thr€e Trustees. The Trustees shall be those persons

named on the signature page hereof. On April 2l, 2011, Stephen M. Snyder was designated as

Managirrg Trustee, with the consent of the Approving Entities. All decisions of tlÌe Trustees
nust be by a majolity vote of the Tnrstees, and where required herein, sulrject to tlre consent of
the Approvhrg Errtifies. In the event that tlie Trustees c¿urnot agr€e, dle dispute shall be resolved
by the Bar*rupicy Court.

4,2 Telm of Service.

Ð Each of the Trustees narned pursuant to Section 4.l shall selve until the
earlier of (i) his or hel death, (ii) his or her resignation putsuant to Subsection 4.2(c), (iii) his oL

her removal pursuant to Subsectiou 4.2(d), ot (iv) the termination of flre Trust pul'suant to
Section 7,2.

b) Each successor Trustee shall serve untÌl the earlier of (i) his or hel death,
(ii) his or her resignation pÌlrsuant 1o Subsectiol a-2(c), (iii) his ol lrer removal pursuant to
Subsection 4.2(d), or'(iv) the teunination of the Trust pursuant to Section 7.2.

t1
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c) Any Trustee rnay resign at any ti le by written nolice to each of the
reuraining Trustees, the Futures Representative, ancl the TAC. Such notice shall specify a date
when such resignation shall take effect, rvhich shall not be fewer than 90 days after' the date such
noiice is given, where practicable.

d) Any Trustee utay be removed in the event that such Ttustee becomes
unable to dischalge his or hel duties hereunder due to acci<lelit or physical or mental
deterioration, or fol other good cause. "Goocl cause" shall be deerned to include, without
limitation, any substantial failule to comply rvith Section 2.2, a consistent patteln ofneglect and

failule to perf'oun ol participate in perfouning the duties of the Trustees hereundet, or repeated
non-attendance at schecluled meeti gs. Such rçmoval shall require the unanirnous decision of the

other Trustees. Such removal shall take effect at snch fime as the othel Trustees shall determine.

4,3 Appointment of Succcssor Tl'ustee ,

a) In the event ofa vacatrcy in the position ofa Trustee, the vacancy shall be

frlted by the unanimous vote of tbe remaining Trustees (subject to the consent of the Àpploving
Entities). If such vacancy has not bçen filled within 90 days, the nìatter shall, on application of
the lernairring Trustees, be submitted þr,omptly to thc Bâl fl uptcy Court for resolution. In fhe
event thât more than one vacancy shall exist, the vacancies shatl be frlled by the r:emaining
Tlustee (if one should exist), subject to the corsent of the Approving Entities, ol if such
vacancies have nût been filled within 90 days, by the Baùkmptcy Coutt on applicatioo ofany of
such periôns.

b) hnmediately upon the appoínhnent of any successor Tlustee, all tights,
titles, duties, power s and authoiity of the pledecessor Trustee hereuncler shall be vested in, arrd

undertaken by, the successol Trustee without any fulthel act. No successor Trustee shall be
liable personally for'Ðy act 01 ofiission ofhis or her preclecessor Trustee,

4,4 Liabilify of Trustees. Futur'es Representative aud TAC. Neither the
Trustees, the Futures Repreçentative, the TAC (or arry rnember of the TAC), nor any of their'
respective Agents, shall be liable to the Trust, to any person hoiding an Asbestos Related Claim,
or to any other Person, except for such individual's or entity's own lrreach of trust commítted il
bad faith or willÍùl misapproprialion. Neither the Trustees, lhe Futures Representative, the TAC
(or any member of the TAC), nor ary of their respective Agents, shall be liable for æty act or
omission of any Agent of the Trust, the Futures Representative, the TAC (ol any mernbel of the
TAC), r.rnless the Trustees, the lutures Represenlative, the TAC (or any menrber of the'rÁq,
respectively, acted with bad faith in the selectiou or relerrtion ofsuch Agent.

4.5 Comncusaf ion antl .exDenses of Trustccs.

a:) Each of the Trustees shall receive conpensatioû fiorn the Trust fol his or
her services as Trustee in the amount of $40,000 per arlrurn; eacli of the non-managing Trustees
shall be corrrpensâted at the rflfÈ of$500 per hour spenl at an offrcial meetiug of the Trustees, an
ofÏicial trip of the Trustees, or dedicated to Trust business; aud lhe managirrg Trustee shafl be
compensated at the rate of$600 per hour sperlt a1 a official meeting of the Trustees, art official
trip ofthe Trustees, or dedicated to Trust business. The Trustees shall record all hourly time to
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be charged to the Ttust on a claily basis. The structure and anrounts of the Trustee compensation
will be reviewed by the Trustecs, the TAC and the Futures Representative annually, and may be'

adjusted upon the recommendalion ofthe Tlustees with the consent oflhe Approving Entities.

b) The Trust will promptly reimburse the Trustees for all reasonable out-of-
pocket costs and expenses incurre<l by the Tlustees iu connection with fhe perfolrnance of their
duties hereunder.

c) The Trust rvill include a descrþtion ofthe amounts paid untler this Section
4.5 in the report to be frled pursuant to Subsection 2.2(c)(i) of this Ttust Agreement.

4,6' Indemnificatiorr of Trustees and Àrlditional ln¡lemnitees.

a) The Tlrst shall indennify and defend the Ttustees, the Trust's offìcers,
and the Trust's ernployees to the fullest extent that a corporation or trust organized uuder the
laws of the Trust's situs is fl'om tine to time entitled to indemnifu and defend its directors,
trustess) offlcers and employees âgainst any and all liabilities, expenses, claims, damages ot
losses Ìncurred by them il the pelfomance of their duties hereundel'. Notlvithstanclìng the
foregoing, the Tlustees shall not be indenlnified ol defènded in arry way for any lìability, expense,

clairn, darnago or loss for which they are ultimately liable undel Section 4,4.

b) z\dditionally, lhe Conmittee, the Futures Representative, the TAC, tlie
Indemnilìed Parties and each oftheir respeclive Agents, who was or is a pally, ol is tlueatened to
be made a pâl'ty to any tlireatened or pendirrg judicial, administrative or arbitlalive actiol't, by
reason of any act or onrission of such Committee, the Futurcs Representativg the TAÇ, the
Indemnified Parlies and theit respective Agents, *'ith lespect to (i) the Reorganization Case ar{cl

,any acf o¡ o¡nission with respect therelo undertaken by them prior to the cornmencetnent thercof,
(ii) the liquidation of any -Asbestos Related Clairns, (iii) the administration of the Trust and the
implemelltation of the 1ÐP, or (iv) arry and all activities in connection with the Tlust Agteenretrt,

shall be inde¡nnifìed and tlefended by the TrLrst, to the fullest extent that â corpotatioli or trust
organized undel the laws of the Trust's situs is fr'om time to tirne entitled to indemnify ard
clefenrl its offrcers, directors, trustees and employees, against rcasonablc expenses, costs and fbes
(including attorueys' lees aud costs), judgments, awards, anounts paid in settlement and
liabilities of alt kiuds inculred by the Committee, the Futrues Representative, the TAC, the
Indemnifiçd Parties, and their rrspective members, professionals, officers, an<l directors, in
connection with or resulling from such action, suit or proceeding, iflre or she acted in good faith.

c) Reasouable expenses, costs and fees (including attomeys' fees and costs)
incurred by or on behalf of the Tlïstees, the Committee, the Futures Replesentatir.e, the TAC,
fhe Protected Parles (other than the Settling Asbestos Insurels), and their tespective Agents irt
conngction with any action, suit or pinceeding whether civil, administrative or arbitrative, fiom
which they are inder¡nifie<l by the lì ust prnsuant to Subsection 4.7(a), shalt be paid by thg Trust
in advance of the final dísposition thereof upon receipt of an undeffaking, by ol on behalf of the
party seeking indernnity tó repay such amount in the event fhat it shall be detennined ultirnately
by Final Order that the party seeking indemnily is not entifled to be indemnifiecl by the Trust.
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d) The Trustees shall have the power, gelìerally or in specific cases, to cause
the Trust to indemnify the Agents of the Trust to the same extent as plovided in this Sectiou 4.6
wilh respect to the Trustees.

e) Any indemnification under Subsection 4.7(c) of this Trust Agteement
shall be made by the Trust upon a determinatiol by the T¡ustees that indemnification of such
Person is propet in the circumstances,

t) The Trustees may purchase and rnaintain reasonâble ânrounts and types of
insurance on behalf of an individual who is or was a Trustee, an Agent of the Trust, a metnbel of
the Cornmittee, the Futures Representative, a member of the TAC, a Plotected Party (other than a

Settling Asbestos Insurer), and their respective Agents against liability asserted against or
incurted by such individual in that capacity or arising fiom his or her status as such.

4,7 Trustees' Lien, The Trustees, the Comn ttee, the Futures Representative, the
TAC, the Plotected Parties (odrer than the Settling Asbestos frsurers), and their tespective
Agents shall have a first pliority lien upon the Tlust Assets to secue the payment of any
arnounls payable to tlìem pursuant to Sections 4.5, 5.5, 6.6, and 6,7.

4,8 Tlustccs' Emt)lovnlent of DxÐerts. The Tlustees fiay, but shall not be
iequired to, retain ol consult with counsel, acco\.rntanls, apprâisels, auditors and forecastets, ancl

other parties deemed by the 'l'Tustees to be qualifie<l as expeds on the rnatters sublnitted to them
and the opinion ofany such parties on any nlatterc submilted to them by the Trrstees shall be full
and complete authorization and protection in lespecl of any action taken or not tâken by the
Trustees hereunder in good faith and in accordance rvith the witteri opinion of any such party,

4,9 Tlustees' Inrlenende¡rcc. No Trustee shall, during the tertn of his or her
service, hold a financial interest in, âct as atlomey or agent fol, or serve as any other professional
fol the Reorganized Debtol. Notwithstanrling the foregoing, the Trustges rnay serve as officcri
or t{ileotors of any of the Reolganized Debtor. No T|ustee shall act as an attorîey fo1' aay pelsotì
wiro holds an Asbestos Related Clailn,

4,10 Bond. The Trustees shall not be required to post any bond or othel folm of
surety or security unless otherwìse ordered by the Bankrnptcy Courl.

ARTICLE 5

I}IE FUTURES REPRESENTATIVE

5.1 Duties, The Futures Representative shall sel.¡e in a fiducialy capacity
represeuting the intelests of the future asbestos clairnants for the purpose ofprotecting the rights
ofpersons who might subsequently asselt Asbestos Injuly Denlands. The'lìustees nust consult
with the Futures Represeflt-ative on matters itlentified in Subsection 2.2(e), must obtain the
consent ofthe Futules Repl'esentative on rnattels identifred hr Subsection 2.2(f), and utay consult
rvith the Futures Representative on any matter affecting the Trust. Where ptovided in this Tr:ust
Agreernent, tlre TDP or the lr4ahix, celtain actions of the Trustees ale subject to the consent of
the Futur-es Represenlative,

t4

Case 2:07-bk-19271-BB    Doc 3412-4    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 6    Page 15 of 24

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 132 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/132

https://asbestosclaims.law/library/14485/132


5,2 Term of Office,

Ð The Futures Representative shall serve until the ear{ier of (i) his or her

deatli, (ii) his or her resignalion pursuant to Subseotion .5,2(b), (iiÐ his or her removal or (iv) the
termination of the Tlust pursuant to Seclion 7.2.

b) The Futures Representative may tesign at any time by lvritten notice to the
Trustees, Such notice slrall specify a date wlren such resignation shall take effect, which shall
not be fewer than 90 days aftel' thç date such notice is given, where practioable.

c) The Futures Representative rnay be removed in the event lte or.. she
becornes unable to discharge his ot þer duties hereunder due to accident, physical deterioration,
mental incornpetence, oL a consisteni patteln of neglect ancl failule to perform ol to paúicipate in
peú'orming the duties hereunder, such as repeated non-attendarce at scheduled rneetings. Such
removal shall be rnade by the unanimous decision ofthe Trustees.

5.3 Apnointlnent of Successor. A vacancy caused by resìgnation shall be filled
with an inrlividual nominated by the Futures Representative. A vacancy for any other leasorr, or'

in the absence of a nomination by the Futures Representative, shall be filled wilh an individual
selected by majority vote ofthe Trustees. 'fhe snccessor Futrues R.e¡resentative shall, in tiither
sase; be subjectto Bankluptoy Cour:t appraval.

5,4 Futures Renlesentativets Drnnloyment of Pl'ofessiq¡rals. The Futlres
Ropresentativc may retain o| consult with counsel, âccountants, appraisers, auditors, forecasters,
asbeslos experts and othel'pal'ties deenled by the Futures Reprcsentative to be qualified as

expelts on matters submitted to them, and the opinion of any such pailies on any nìatters
submitted to fhelfl shall be full and complete authol'izatiou and protection in support of any
action taken ol not laken by the Futures Rcpresentafive heleundel in good faith ancl in
accordance with the rvritten opinion of any such party, and in the absence of gross negligence.
The Futurcs Representative aud his ol her experts shall at all tìmes have complete access to the
Trr¡st's oflìcers, employees 4nd agerts, and tho accountants, appraisers, auditors, forecasteß, and
othel experts retained by tþe Tlust, as well as infolruation generated by them or otherrvisc
a.vailable 1o the Tlus( or TrírsÇes.

5.5 Comnensation an4 Expenses oflhe Fntures Renresc_ntative.

a) The Futures Representativg shall l'eceive compensation fi'om the Trust for
his or her selvices as lhe Futures Representative at his or her cuuent hourly rate; Such rate shall
be subject to an an¡uaL review and adjustment by the Trustees wilh the consent ofthe TAC.

b) The Trust will prornptly reirnburse, or pay directly if so instructed, 1lìe

Futures Representative for all regsonable out-of-pocket costs and expelìses, including fees and
çosls associaled with effiployment of plofessionals prüsLì¿lnt to Section 5.4 and the procuremerll
and maìntenauce of insurance incurred by the Futures Replesentativ_e in connectiou wilh lhe
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performance of his ot her duties hereunder and his or her duties in connection with dre
fomulation, negotiation, ancl Confirmalion of the Plan, Such reimburserle¡t or direct payment
shall be deemed a Trust Expense,

5.6 Procedure fof'Obtaininq Consent of thc Futur:es Relrresentative.

a) In the evelt the consent ofthe Futules RepleserÍative is required pulsuant
to the terms hereof or of the TDP, the Trustees shall promptly provide the Fuhrres Representative
and his ol her courisel with nolice and rvith all information regarding the mattel in question.

b) 'Ihe Futures Representative must consider in good faith and in a lirneþ
fashion any request by the Trust€es and nlay flot withhold his or her conselrt umeasonably. Ifthe
Futures Representative does not notify the Trustees ofhis ol her objection to such request wilhin
30 days aftel receivÌng notice and intbr'¡¡atlon regarding such request, then the Future
Representative shall be deemed to have objected to the request ând the procedures set folth in
Section 5.7 shall be followe<l,

5.7 Lack of Consent ofthe Frrfures Ilcnlcsentative. In the event the Trustees ale
unâble to obtain the consent of the Futr.rrcs Replesentative to any action ol decision for which
consent is required after following the procedurc set foltir in Sectìon 5,6 ofthis Trust AgÌeernent,
or ifthe Trustees and the FuTures Represerltative are unable to reacli agteement on any matter on
which such corlsent is required, the matler shall be subnlitted prornptly to alternative dispute
.resolution if mutuáily agreeable to the Trûstees and the Futurcs Representativê. If lhe
disagreement is not resolved by altemative clispute resolution, tlre Trustees may apply io the
Banla'uptcy Court on an expedited basis for approval of such action or decision, and only if such
approval is given by the Bankruptcy Coult by entry of an appl'opriate order', shall the T1ustegs
have the authotily to implement suiJh action ol decision without the Futures Representative's
co¡sent,
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ARTICLE 6

TRUST ADVISORY COMMIT-TEE

6.1 Mernber\. The TAC shall consist of five (5) menrbets. The initial TAC
rnernbers shall be Alan R. Brayton, Ron C. E<ldins, David McClain, Jerry Neil Paul, and David
A. Rosen. Alan R. Brayton has been elected Chair of the TAC by its tnembers with autholity to
execute all Tlnst-related documents on their behalf,

6.2 Duties. The TAC shall selve in a fiduciary capacity representing all holders of
Asbestos Related Clains (exclutling, however, holders of Asbestos Injury Demands). The

Trustees must consult with the TAC on lnattels identifìed in Subsection 2.2(e), must obtain tlte
consent ofthe TAC on mattels identified in Subsection 2.2(f), and uray consult with the TÄC on

arìy matter affecting the Tlust. Wheie provided in this Trust Agreetnent or the TDP, certain

actiotìs by the Trustees are subject to the consent ofthe TAC.

6.3 Term of Office.

a) Each member of the TAC shall serve until the earlier of (i) his or heL

death, (ii) his oi her resignation pulsuânt to Section 6.3(b) belo'rv, (iii) his or lter removal
pursuant to Section 6.3(c) belorv, or' (iv) the termination of the Trust Pursuant to Section 7.2

below.

b) A member of the TAC may trsign at âny titne by wlÌtten üotice to the

other members of the TAC, the Tlustees and the Futures Representative. Such notice shall

specify â date when such resignation shall take effect, which shall not be less than nineg (90)

rìays after the date such notice is given, where practicable.

c) A meurber of the TAC may be rettroved in the event that he or she

becoures unabie to discharge his or her duties heleunder due to accident, physical detetioration,
mental incourpetence, or â consistent pattern ofneglect and failute to perfonn or to participate in
perfoming the duties of such mernbel hereunder, such as lepeated non-attendance at scheduled
meetings, or fol other good cause. Such removal shall be made at the recoflmendation of the

ren.raining members of the TAC with the applcvat of the Bankruptcy Couú.

6.4 Annointment of Successol'. A vacancy caused by resignation shall be filled
witli au individual norninated by the remaining members of the TAC. A vacatrcy for any other

reason, ol in the absence of a uonrination by the remainìng membets of the TAC, shall be filled
with an individual selected by majorily vote of the Trrstees. The successot TAC menrber shall,
in eithel case, be subject to Bankruptcy Court approval.

6.5 TAC's Emplovment of Professionals. The TAC rnay retain or consult rvitli
counsel, accountanls, appraìsers, auditors, forecastels, asbestos eiper'ts and othel parfies deemed

by the TAC to be qualified as experts ou lnatteß submitted to them, and the opinion of any such

pafiies on âny nrattets submitted to them shall be full and cornplete authorization atrd protection
in suppolt ofany action taken or not taken by the TAC hereruider in good faith and in accorclance

with the wlitten opinion of any such party, alil in the absence of gloss negligence. The TAC and

its experts shall at all times have complete access to the Trust's oilìcets, employees and agents,

tl
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and the accourÌtants, appraisers, auditol's, forecastels, and other expelts rotained by the Tmst, as

well as infounation generâted ìry thetn or otherrvise available to the Trust or Tlustees.

6.6 Cornrrensation a¡rd Exueuses of TÀC Membels.

(a) Each of the TAC meml¡ers ol their representatir.es shall receive compeusation

fiom the Trust by lhe paynrent of hoully fees for each of the following tasks, rvhich ate

hereinaftel called the "TAC Trust Tasks":

(Ð AtteÌdance at meetings ofthe Trustees.

(iÐ Perfolmance of tasks requested 1o be performed by the Managing
Trustee that the Managitg Trustee believes beneftts or has benefited the Tlust, as opposcd to
individual client or clients of the member of the TAC.

(b) Each of the TAC members and/or their !'eprcseütâtives shall each be

cornpelsated as a Tr-ust Expense at tlìe rate of $500 per hour for an offrcial meeting of the

Trustees, or ol1 an official trip of the Trustees, or in the performance of any othet TAC Trust
llisk. The'I'AC members sliall record all hourly time to be charged to the Tlust on a daily basis.

(c) The Managing Tlustee may, at l.ris or her disct'etion, pay any invoices fi oul
members of the TAC or their representatives in aggregate atnounts of up to $25,000 in any

l.¡ronth thât such Managing Trustee belier.es are approprÌate under these resolntions without the

necessity of furtlrer apprnval ofthe Trustees.

The structurc ancl amounts ofthe TA,C compensatiou $'ill be reviewed by the Ttustees, the TAC
arid the Futures Representative annually.

6.1 ReimÞr¡rsement of Tr\C Exncnses. The Tlust will promptly reimb rse, or pay

directþ if so ilstlucted, each TAC mernber lbr all reasonable out-of-pocket costs and expenses,

including fees and costs associated rvith ernploynent of professionals pulsuant to Section 6.4 and

the procurement and maintenance of insurance incru't'ed by the TAC ol any TÀC member ili
conneotion wilh the perfolmance of its or his or her duties hereunder'. Such reinrbutsement or
direct paynrent shall 1¡e deenred a Tn¡st Expetìse.

6.8 Procetlure for Obtninins Consent of thdÀC.

a) In the event the consent of the TAC is requilecl pu'suant to the telms
hereof ot of the TDP, the Trustees shall promptly plovide the TAC and, if requested by the -fAC,

its coursel with notice and s,ith all inforuration regalding the fllatter in question.

b) The TAC must consider in good faith and ht a timely fashion any request

by the Trustees, and the TAC mây not withhold its consent unreasonably. If die TAC does not
uotify the Tlustees of its objection to such request within 30 days after receiving notice and

infounation legaTding suclt request, then the TAC shall be deemed to have objected to the

request and the procedures set fbrth in Section 6.9 shall be followed.

I8
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6.9 Lack of Consent of the TAC. In the event fhe Trustces are ullable to obtain the
consent of the TAC for afly action or decision for which consent of the TAC is required, after'

following the procedure set forth in Section 6.8 of this Trust Agreement, or if the Ttustees and

the TAC are unable to rcach agreement on any matter on which tlre TAC's consent is required,
then the mattel slrall be submitted promptly to âltelrìative dispute lesolution if mutually
agreeable to the Trustees and the TAC, If the disagreernent is not l esolved by alterrralive dispute
resolution, the Trustees may apply to the BaDkruptcy Coutt on an expedited basis fol approval of
such action or decision, and only if such apploval is given by the Bankuptcy Coutt by ently of
an appropriate order shall fhe Tlustees havc the authorìty to implement such action or decision
without the TAC's consent.

ARTICLE 7

CENERAL PROVISIONS

7,7 Irrevocability. The Tnrst is ilrevocable.

7,2 Termination.

a) The h'ust shall automatically terminate on tbe date 90 days aftet the first
to occul ofthe following events:

(Ù the liustees in their discretion de,cjde to teüllinate 1læ Trust
because (A) tlrey deem it unlikely that new Asbestos Related Clairns will be filecl or setved
against the Trust and (Il) all Asbestos Related Claims duly filed with the Tlust have been
resolved and paid to the extent provided in this Trust Agreement and the TD?, to the extellt
possible based upon the flinds available through the Plan, and twelve (12) consecutive months
have elapsed cluring which rio new Asbestos Related Clair¡ has been liled with the Ttust; ot'

(iÐ if the Trustees have procured and have in place itl'evocable
insuLance policies and have established claims handling agreemenls and other necessary

arangernents tvith suitable third parties adequate to discharge all expected lemaining obligations
and expenses of the Trust in a rnanneL collsistent with this Trust Agrcement and the TDP, the

date on which the Bankrrptcy Court enters an otder approving such insutance ancl otfier
atrangements and such order becomes a Final Order.

b) lJpon the tennination of the TI'ttst, after payntent of all the I'rust's
liabilities have been provided for', all monies remaining in the Trtst estate shall be used to adjust
the Funds Received Ratio and distribtted to claimants who are still entitled to rcceive
distlibutions from the Trust pulsuant to Section 2.3 ofthe TDP.

7,3 Amendments. The Trustees, aftet consultation rvith the Apploving Entilies,
ancl subject to tlìe consent of the Approving Entities whet'e so provided, may modify ot amend
this Tlust Àgreenænt or any docuurent annexed to it, including, without limitatiolr, the Trust
Bylaws ol the TDP. Any rnodification or arnendrnent rnade pursuant to this Section must be

done in wliting. Notrvithstanding anything containetl in this Trust Agreement to the conh'aly,
norre of this Trust Agreement, tlìe Trltst Bylau,s, ihe TDP, nor any documelt attnexed to the

foregoing shall be modified or anended in any way that could jeopardize, impair or ruodify the

19
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âpplicâbility of section 524(9) of the Bankr uptcy Code, the indemnification provisions of tbis
Trust Agleement, the efficacy or enforceability of the Injunctiorìs ot the Trust's qualified
settlerìrent f,ind status.

7,4 Scvernl¡ility, Should any provision in this Tlusl Agreement be tleteunined to
be unerforceable, such detelnination shall in no way litrit or affect the enforceability and
operative effect ofany and all other lnovisions ofthis Tnrst Agreen'ìent.

7.5 Notices. Notices to persons asserting clairns shall be given at the address of
such person, or, where applicable, such person's Futures Reprcsetrtative, in eacìt case as

provicled on such persol's clailn fì¡r¡r subrnitted to lhe Trust with respect 1o his ol her ol ils
Asbestos Related Claim.

Any notices or other conlDunications rcquired or permitted liercundet sllall be in
rvliting and deliveled at the addlesses designated below, or sent by telex, telecopy ol facsimile
pursuant to the instructions listed belorv, or mailed by registered or certiliecl mai[, retum t'eceìpt

requested, postage prepaid, addressed as follows, or to such othet address or addresses as may
hereafter be furnishecl by any party to whom such uotice is directed to the other paÉies listed
herein in cornpliance with telms hereof.

To the Tl'ust thloueh the Tmstees:
ïrorpe Insulation Company Asbestos witli a copy to:
Settlelnent T¡ust Jones Vargas
P.O. Box 3413 100 West Liberty St., Twelfih Floor
Reno, NV 89505 Reno, NV 89501
ATTN: Dr. Sandra R. Heurandez ATTN: John P. Sande, III
ATTN: Jolrn F. Luikart Facsinrile No, 775.786.1177
ATTN: Stepherr M. Snyder, Esq.
Facsinile No. 775.325.6200 with a copy to:

Sara Beth Brown
Thorpe Insulation Settlement Trust
100 West Liberty Street, Suite 740
Reno, NV 89501
Faosimile No. 7 l 5325Í200

To the F¡¡tures ReDresentative:
The Honorable Char'les B. Renflerv (Ret.) rvith a copy to:
710 Sansome Str:eet Galy S. Felgus
San Francisco, CA 94i I t Fergus, A Larv Fiun
Facsimile No. 415.397 .7188 595 Malket Street, Suite 2430

San Franoisco, CÀ 94105
Facsirnile No. 4 1 5.537.9038

To the TAC thloueh its Chair:

)t'\
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Alan R. Bral'ton
Brayton Purcell, LLP
222 Rush Landing Road
Novato, CA 94948-6169
Facsimile No. 41 5.898.124'7

To Reorsanized Debtor Pacific Iusulation
Cornpa¡rv:
2741 South Yates Avenue
Los Angeles, California 90040
ATTN: Robert Fults
Facsimile No. 323.728.5489

with a copy to:
John A. Lapinski
Clark & Trevithick
800 Wilshire Boulevald, l2rl' Fioor
Los Angeles, California 90017
Facsimile No. 213.624.9441

All such notices and col¡munications ifnrailed shall be effective when physically
deliverecl at lhe designated add¡esses or, if electronically fiansmitted, when the connnunication is
received at the designated addrcsses and conlìnned by the recipient by letufll electtonic
transrnission.

7,6 Srrcccssors and Assisns. Thc plor.isions of this Trust Agreemerrt shall be

binding upon and inure to the benefit of the Reorganized Debtor, the Trust, ancl the Trustees and

their respective successors and assigns, except that none ofthe Reorganized Deblor, or the Trust,
nor any Trustee may assign or otlrerwise transfer any of its, his or her rights or obligations undel
this Tlust Agreement except, in the case of the 'l'iust and the Trustees, as contemplated by
Seciion 2.1.

7,7 Errti¡'e Aereemel¡t: No Waiver. f'he entire agreement of the pârties relating to
the subject matter of this Trusi Agreenìent is confained herein and iu the documents Ìefeü ed to
herein, and this 'iì ust Agreernent and sucli docuureuts supelsede auy prior olal or wlilten
agr€emerÌts concerning lhe subject nratter hereof. No failure to exerçise ot delay in exercisiug
any riglrt, power or privilege hereunder shall operate as a waivel thereol nor shall any single or
paltial exercíse of any liglrt, power or pdvilege heleurrdet pteclude any t-urther exercise thereof
or of any other light, porÃ¡eÌ or plivilege. The rìghts and rernedies herein provided are

cunulative and ale not exclusive ofrights undel larv or in equity.

7.8 Headings. The headings used in this Tnrst Àgteement are inserted fot
convenience only and neither constitute a poltiolì of this Tlust Agreenent, not irt any rnanner'
affect the construction ofthe provisions of this Trust Agreement.

7,9 Goyerni s Larvsl Submission to ,Iurisdiction. This Trust Agreement shall be
governed b1., and constlued in accordance u,ith, the laws of the State of Nevada without regard to
Nevada's conflict of larvs principles. The Trusl is subject to the corrtinuing jurisdiction of the
Bankruptcy Con11.

2l
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1.10 Disnute lìesolution. Àny disputes that arise undel this Ttust Agreelnent ot'

under the aunexes hereto shall be resolved by the Banlauptcy Court pulsuant to the Plan, except

as othelwise provided hereil or in the anrexes hereto. Notrvithstanding anythilg else herein
contained, to the extent any plov.ision oftbis Tlust Agrcement is inconsistent with any provision
of the Plan, the Plan shall control.

7.ll Enforcement antì Atlmirtistration. The ptovisions of this Trust -r\grcement
and the annexes hereto shall be enforced by the Bankruptcy Court pursuant to the Plan, The
parties hereby furthel acklowledge and aglee that the Bankruptry Court sball have exclusive
jurisdictiorr over the settlement ofthe accounls of the Trrstees.

7,12 Effectiveness. This Trust Agreelnent shall not become effective until it has

been executed and delivered by all the parries heteto.

1.13 Counternart Signatures. This Trust Agreernent may be executed in any
mutber of counterparts, each of rvhich shall corstitute an original, brìt such counterpalts shall
logether constitüte but one and the sarne instrurnent.

22
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IN WITNESS WHEREOF, the parties have executed this Sixth Amendment to

and Conilrlete Restatement of Thorpe Insulation CoDrpany Asbestos Settlement Tutst Agreemenl
this l Srl' day of November', 201 1.

FI JTURES REPRESENTATIVE

ur, 04q¡r,,L' ß'
The Honorable Charles B

TRUST ADVISORY COMMITTEE:

/ )¡t . ) J/ /---\Rv: ( i L' ¿,_ì-, -/- r 1_ ).\,(\, /t /Jtf L .\_
Alãl R. Brayton Ü

its: Chair

TRUSTEES:

",, l,l, {-l',f r o
Dr. Sandla R. Helnandez ø. {r
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EXHIBIT 7
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THIIÙ) A.MENDMENT TO AND COMPLETE RESTÄTEMENT OF
THORIE INSULATION COMPANY

ASBESTOS PERSONÀL INJURY SDTTLEMENT
TRUST DISTRIBUTION PROCEDURES
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THIRD ÀMENDMENT TO ÀND COMPLETE REST,4,TEMtr,NT OF
THORPE INSULÄTION COMPANY

ASBESTOS PERSONAL INJURY SETTLÐME,NT
TRUST DISTRÍBUTION PROCEDURES

SECTION I
1.1

l-2
SECTION II

2.1
2.2
¿.J

¿.o
2.7

SECTION III

3.2
SECTION IV

4.1
d)

4.3
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5.1
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5.3
s.3(a)
s.3(a)(1)
s.3(a)(2)
5.3(b)
s.3 (c)

5.6
5.7
s.7(a)
s.7(b)
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5.9
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5.1 1
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Claims Matelials
Claims Matedals
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Vr'ithclrarval of Claims
Filing Fees
Assigntnent of Direct Actions to the Trust

in F.vent of Lìrnited
Liquidity
Punitive Damages
Suìts in the Tort System
Suits in the Tolt System Not Involving lnsnrels.,,,...
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Payment of Judgments
Releases
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Trust f)isclosrne of Information
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THIIìD AMENDMDNT TO AND COMPLETI RDSTÀTEMENT OF'
THORPE INSULÀTION COMPANY

ASBESTOS PÐRSONAL INJURY SETTLEMENT
TRUST DISTRIBUTION PROCEDURES

The Thorpe Insulation Company Asbestos Personal lnjury Settlenrent Trust Distribution

Plocedules ('TDP') contairred herein provide for satisfying all asbestos-telated personal injuly

and death clains ("Asbestos Clairns") caused by conducf ofl and/or exposure to asbeslos-

containing products for which, Thorpe Insulalion Courpany and/or Pacific Insulatio.tt Cornpany

(co.llectively, "Thorpe"), its predecessors, successots, and assigns have legal responsibility

(hereìnafler for all purposes of this TDP defined as "'frtst Clairns"), as ptovìded in and required

by the Thorpe Insrfation Company Plan of Reolganization f'?latr') and the Tholpe Insulation

Cornparry Asbestos Personal Iujury Settlelnelt Trust Agt'eement ("Tlust Agleernent"). The Plan

ancl Trust Agleement establish The Thorpe Insulatiott Compauy Asbestos Personal Injury

Settlelnett Trust ("Trust"). The Ttustees of the Trust ("Trustees") shall implernent and

administer- this TDP ìn accordance with the Tlust Agreement. Capitalizerl telms used heteitr and

not otherwise defined shall have the meaniugs assigned to thern in the Plan.

SECTION I

Intl'oduction

1.1 Purlrose, This TDP has been adopted pursualìt to the Trust Agreenrent. It is

designed to provide faìr ancì equitable tleatment fol all Tmst Claims that may presently exist or

may arise in the ftitule in substantially the same manreÌ.

7,2 Intcrprctafion, Except as expressly plovided belorv, nothing in this TDP shall

be <leeme<l to cleate a sul¡stantive right for any clairnant. The rights and berrefits exptessly

ptovided hetein to holders ofTrust Claims sha[[ vest in such holders as of the Effective Date.
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SECTION IT

Overr¡iew

2,1 Trust Goals. The goal of the Trust is to treat all sirnilatly situated claimants,

plesent and futule, equitably. This TDP furthers that goat by setting forth procedules for

plocessing and paying l\'ust Claims generally on an impartial, frrsþin-first-out ("FIFO") basis,

with the intention of paying all claimants oveL time as equivalent a share as possible of the

Thorpe several share of the value of their clairns based on the level of settletnents, veldicts or

judgments historically received for substantially sirnilal claims litigated under stâte toÍ law (tlìe

"Tort System'). To this end, the TDP establishes fbr unliquidatecl clajnts in the Case Valttation

Matrix ("Mahix"), attached heleto as Apperrdix l, a schedule of five asbestos-r'elated diseases

("Cornpensable Diseases"), which have presumptive rnedical and exposule requilements

("\tfedicaì/Exposure Criteria"), criteria fol establishirig liquidate<i values ('Matlix Values"),

anticipated avelage values ("Average Values"), and caps on liquidated values ('Maxirnum

Values"). The Compensable Diseases, Medical/Exposure Clitelia, Matrix Values, Average

Values and Maximum Values, whioh are set forth in the attached Matrix, have all been selected

and derived with the intention of achieving a fair allocation of the Trust firuds as among

clairrants suffering flom different disease processes in light of the best avaìlable infolnation,

considering the settlernent, verdict and/or jrrdgnents that clairnants would rcceive in the ToÍ

System for the Thorpe several shale absent the bankluptcy. The TDP also provides meclunisms

for tlìe tleatnent and payment of Liquidated Clairns.

2,2 Trust Clainr Liquidation Plocedules, Trust Claims shall be processed based

on their place in {he FIFO Processing Queue to be establi.shed pursuaût to Section 5.3 belorv.

The'flust shall tiquidate all Trust Claìnls tliat meel the presumptive Mcdical/Exposure Criteria

in accoldance with Îlìe Matrix, Clainis that do not meet the plesumptive Medical/Expostttc
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Criteria fo¡ the lelevant Cornpensable Disease may undergo the Trust's Ltdividual Revie'rv

Process described in the Matrix, ln snch a case, notwithstanding that the clairn does ttot tneet the

presumptive Medical/Exposure Criteria for the relevalìt Compensable Disease, the Trust catt

ofler the clainrant an amount up to the Average Value as defined in the Matrix of tltat

Compensable Disease if the Trust is satisfied that the clairnant has presented a clairn that wor¡ld

be cognizable, valid and compensable in the Tort Systent.

All umesolved disputes over a claimant's medical condilion, exposure history and/ol the

liquiclated value of the clairr shalI be subject to bìndilg or non-bincling albitration, at the electiol

of the clairnant, under the Arbitration Rules. Disputes with the Trust that cannot be resolvecl by

non-binding al'bitration lnay enter the Toil System as prnvidecl in Sections 5.9 and 7.3 belorv.

However, if ard when a clairnant obtains a judgnrent in the Tort System, tlte judgnent wilì be

payable (subject to the Funds Received Ratio, Maximum Anüuâl Pâyment, Conrpany Category

Claims Payment lìatio and Disease Category Clairns Payn.rent Ratio plovisions set forlh below)

as prnvided in Section 7.4 belorv.

2,3 Trust Application of the Funds Reccived Ratio. The Debtor, throrìgh the Tlust

and this TDP, is liable to pay to fulI arnount of tl¡e liquiclated value of all Trust Clainrs. The

Trust will pay as much ofthe liquìdated value of each Trust Clain as is possible, as described in

morc detail ili seclion 4.2 belolv, taking into consideratiolr llie net ñurds rcceived by the Ttust to

date fiom all sources ("Funds Receivecl"), including paynents by those insurels of Debtors that

have settled the Coverage Litigation and paid theil share of Deblors' liability, the anticipated

present value of 1ìrture Tlust Clairns, income taxes, inflation, tlre anticipated cost of Trust

administration and the anticipate<f retuln on Tnrst inveshrìents. The Initial Funds Received Ratio

will be set by the Trust, with lhe consent of the TAC and Futules Representative, once the Ttust

lras collected suflicient assets to make lhe expense ard burden on claimauts of a distribution
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wo(hwhile. The Funds Received Ratio will l¡e calculated on the assunrption that the Matlix's

Average Values will be achieved with respecl to existing present claims liquidated r¡nder the

Matlix and projected futr¡re claims.

Upon receipt of aclditional fun<ls fiorn Debtors' other insurcrs, the Trust shall review the

Funds Receìved Ratio to deteunine if there ate sufficient funds to adjust that ralio. The Funds

Received Ratio slrall be adjusted upwards or do'wnwards from time to tinre by the Tl'ust with flie

consellt of the TAC (as <lefined in Section 3.1 belou) and tlre Futnres Represeutalive (as defined

in Section 3.1 below) to reflect then-current estinlates of the fair narkct value of the Tlust's

âssets and the net present value of its liabilities, as well as the estimated value of then-pendiug

and filture claims. However, any adjustlnent to the ilitial Funds Received Ratio shall be llrade

only pursuant to Section 4,2 below. When the Funds Received Ratio is increased as Debtors'

other insr¡rers pay tlieir share of Debtors' liability, olainrauts who have previously been pai<l by

the Tlust u,ill receive â ploportional additional payment unless the Trust with consent of the

TAC and the Futules Representative concludes that the anìoùnt is so modest and the

adrninistrative costs ancl burdens are so great in comparison to the benefits to claimants that such

additional payments shall be ornitted ol defened. A claimant rnay only patticipatc in such

additional payments which have been approved pursuânt to Sectíon 4.2 on or before tlie later of

the following clates: (1) The f,rfteenth anniversary of the Trust's first payment to the claiurant; ol

(2) the tenth anniversary of the resoluiion of the Coverage Litigation. If it becomes relevant, the

date ofresolution ofthe Coverage Litigation will be deteu¡ined by the Trust with tlte conscnt of

the TAC and tlre [iutures Represelitative.

2.4 Trustts Detellnination of the Maximum Annual Payrncnf. At any giveu tiute

and based upon the Furds lleceived, the T¡ust shall estimate or urodel the amount of cash flow

ànticipated to be rrecessaly ovel' its ent;rt life to ersure that funds will l¡e available to lreat all
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plesent and future claimants as sirnilarly as possible. In eaoh year', the'lì'ust will be empowerecl

to pay out all of the interest ealned dLrriug the yeâr, together lvilh a pofiion of its principal,

calcr¡lated so that the application of Trust furrds over its life shall colrespond with the needs

created by the anticipated flow of clairns (the "Maximurn Annual Payrnent'). The Trust's

dish'ibutions to claimants for that year shall not exceed the Maxirnurn Arurual Payment

delenniued for that yeaq provided, however, that the Maxirnurn Annual Payment lirnitation sball

not apply to auy Pre-Petition Liquidated Clairns as defìned in Section 5.2(a) below because those

u*,ou,ri. are knorv¡r ancl have already been taken into account in the projecterl cash florv.

2,5 Trnst Claims Disease Category Clairns Pâyment Ratio, Based upon Thorpe's

claim settlement history aud analysis of present and fr¡turc clainrs, a Disease Categoly Claims

Payrnent Ratio is hereby established. The Tlust's detennination of the anticipated number and

value of future a-sbestos claims incorporates the historical disease payment ratio. If thsro is a

material devialion fr¡m the hístolical Disease Category Claims Payment Ratio in the actual Trust

Clains received by the Tlust, there could be an adverse impact on future asbestos clairnants as a

whole. The Tnrsl, with the consent of the TAC and the Futules Representative, will set the

Disease Category Clairns Payrnent Ratio ftrr "Category À" clairns, wliich consist of Trust Clairns

involving malignant claims thât were unliquidated as ofthe Petition Date, and for "Category B"

clairns, rvhich are Trust Clainrs involving non-malignant claims that wele sirnilatly urrliquidated

âs of the Petition Date.

In eacli year, afìer the detefl¡inâtion of the Maximurn Arurual Payureut, the Disease

Category Claims Payrnent Ratio for each category mulliplied by the Maxiurum Annual Payurent

amor¡nl shall be available to pay the respective Disease Category Clains that have been

liquidated since the Petition Date.
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In the event there ale insufficient funtls in any yeâr to pay the liquidated claittts in a

Disease Categor'¡ the available firnds wifhin the particular Diseas€ Category shaìl be paid to the

maximuln exteltt to claitnants in the particulal Disease Category based on their place in tlte FIFO

Payment Queue described in Section 5.3(c) below based upon the date of claim liquidation.

Claims for which there ate insufficient funds will be cauied to the next year whetc they will be

placed at the hea<l of the FIFO Payrnent Queue. lf lhele ate excess funds in eithel or both

Disease Calegory, because lhele was an insufficient anrount of iiciuidated claims to exhaust tìte

tespective Maximum Arnual Payment anourt for that Disease Category, then the excess funds

for either ot both Disease Categories will be lolled over and lemain dedicatecl fo the respective

Disease Category to which they uere originally allocated,

The number and value of the Pre-Petition Liquidated Clairns are knolvn and have aheady

been iaken into accourt in detennining the Tlusts liabilities and cash flow, Thus, the Disease

Category Clairns Payrnent Ratios shall not apply to any Ple-Petitiorr Liquidated Claims.

2,(t Adjustrnents to Forecast, The Trustees, rvith the consent ofthe TAC and the

Futur-es Representatiye, iray in a parliculal yeal confoun the Disease Categoly Claims

Payment Ratio to the revised estilÌlates of future claims by a qualifred expelt subject to the

Fundamerltal Adjustments described below.

2.7 Fundanental Adjr$tments. The Disease Category Clainu Payment Ratio and

its rollover provisìons shall be continued al¡sent cir'cun:stances, such as a significant change in

Iaw or medicine, necessitaling amendment to avoid manifest injustice ("Fundamental

Adjustment"). The accumulatioÍr, rollover and subsequent delay of claiurs resulting fiom

application of the Dìsease Category Claims Paynent Ratio, shall not, in and of itself, constitute

suclr circunstances, nor may an increase iu the numbers of Disease Category B claims beyond

those predicted or expected be considered as a factor in deciding rvhether to teduce the
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percentage allocate<l to Disease Category A. In considering whether tû mâke any Fundamelltal

Adjustment to the Disease Category Clairns Payment Ralio and/or its tollover provisions, the

Trustees should also considel the reasons for which the Disease Categoly Claims Payment Ratio

and its rollover provisions were adopted, ihe settlenìenf history thal gavo l ise to its calculation,

and the foreseeability ol Iack of foreseeability of the reasons rvhy there would be any need to

nake a Fundamental Adjustrnent. In that regard, the Trustees should keep in rnind the interplay

between the Funds Receit'ed Ratio and the Disease Category Clainls Payrnent Ralio as it affects

the net cash available at any given tinÌe to pay to clairnants. Ifl âny eveltt, no lutidamental

Adjustment to the Disease Category Claims Payment Ratio nray be marle without the consent of

the TAC aud the Futures Replesentative pursuart to the coïÌsent process set fotth in Section

2.2(f) of the Trust Agreement, However lhe Trustees tnay oifel the option ofa recluced paymettt

to either Ðisease Category fol arry or all Company Categories in retum for prorupter payment

(lhe "Reduced Payment Option'), aftel first obtainilg the consent of the TAC and the Futur€s

Representative as desclibed al.love.

2.8 Trust Indcmnity and Contribution Claims, As set tbrth in Section 5.6 below,

Tlust Clainrs for indermrity and contribution (if any) will be subject to the same categorization,

evaluation, ancl payment provisioris of this TÐP as all other Trust Clairns.

SECTION III

TDP Administrafíon

3.1 Trust A<Ivisory Cornmittee and Futures Roplcsentâtive. Pulsuant to the Pla[

and the Tn¡st Agreemenl, this TDP wíll be administered by the Trustees in consultation rvilh a

five¡nelnber Trust Aclvisory Colnmittee ('TA,C), that lepresents the interests of holders of

Þresenf Trust Clairns, and a Legal Replesentative for Futul'e Asbestos-Related Clairnarrts

('Futures Representative"), who rcpLesents the interests of holders of Trust Claims that will be
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asserted in the future. The Trustees shall obtaitì the consent of the TAC and the Futules

Represerfative 1o any amendrnents to these Ptocedut'es pursuallt to Sectiou S.l below, and to

suclr otlrer nmtters as at'e otltet wise lequired below and in Section 2.2(f¡ of the Trusl Agr€ement.

The Trustees shall also consult rvith the TAC and the Futures Representative on such ñâtters as

are provided below and in Section 2.2(e) of the Tlust Agrcement. The initial members of tlie

TAC and the initial Futures Representative at'e idontif,ted in the Trtìst Ag¡eemenl.

3,2 Consent and Consultatiol Procctlules' In those citrumstances in wlich

consultation or conseut is required, the Trustees will plor,ide r"¡ritten nolice to the TAC and the

Futures Reprcsentative of the specific amendment or otlier actioll that is ptoposed. The -Iì ustees

will not implernent such amendment nor take sucli action unless and until the paÍies have

engaged in the consultalion process descril¡ed in Section 2.2(e), or the Consent Process described

irr Sections 5,6 and 6.6 and if necessaty, 5-7 arrd 6.7 of the Ttust Agi"eement

SECTION IV

ßurrds Receivetl Ratio¡ Periodic Evaluations

4.1 Uncertaittty of Thorpc's Asbestos Claim Liabilities. As discnssed above'

there is inherent uncertainty regarding T'horpe's total Asbestos Clairn liabilities, as well as lhe

total value ofthe Funcls Receir.ed available to pay such claims. Consequently, thele is inhetent

uncertainty when or if the Trust will be able to pay the fuil amou)t of the liquidated amount of

Trust Clairns. To seek to ensure substantially equivalent treatüenf cf all present and future

clairns, the fìustees flust detelnine froln tirne to tirne the Funds Received Ratio of the full

liquiclated value that holders of Trust Clairirs will be likely 1o receive absent receipt of additional

payrnents on behatf of the Debtors fot f)ebtols' liability to pay the full liquiclated value, as

described in Section 2.3 al¡ove and Section 4.2 below,
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4,2 Cornputation of Funds Receivetl Ratio. The Initial Fr¡nds Received Ratio will

be set by the Trust, with the consent ofthe TAC and Futures Repfesentative, once the Trust has

collected sr¡fficient assets to make the expense ancl burderr on claimants of a distributiou

$/orthrvhile. The Funrìs Received Ratio will be calculated on the assump(ion that the Matrix's

Average Values will be achieved with respect to existing present ciairns liquidated under the

Matrix and plþjected future clairns. The Fun<ls Received Ratio shall be revised if and when

material additional funds arc leceived, subject to the teulls oftlìis TDP and tlie Trust Agreernent.

In addition, the Funds Received Ratio shall be levised if the Trustees deternrine, r¡,ìfli consent of

tlie TAC aud the Futures Representative, that an adjustrnent is required. Conrmencin¡5 on the fitst

day of January, affer the Plan has been Confiurred, the 'l'r'ustees shall reconsider the then

applicable Funds Received Ratio to assure thât it is based on accüate cunent information and

may, after such reconsideration, change the Funds Received Ratio ifnecessaly rvìth the consent

of ihe TAC and the Futures Representative. Thereafter', no less frequently thaÌ once every thtte

years, col'urrencing witli the {irst day of January occuuing aftel the Plan is consummated, the

Trustees shall reconsi<ler the then applicable Funds Received Ratio to assure that it is l¡ased olt

accurate, curcnt infolnation and rra¡ after such reconsideration, change the Furrds Received

Ratio if necessary wìth the consent of the TAC and tlìe Futules Repl'esentåtive. The Tmstees

shall also reconsider the thel applicabie lunds Received Ratio at sholtet intenals if they deem

such reconsideration to be appropriate or if lequested to do so by the TAC or the Fututes

Representative. The Trustees must base their deteurination of the Fulds Received Ratio on

Funds Receivecl, the ourrent estimates of the nurnber', types, and values of present ancl litule

Tiust Claims, the value and liquidity ofthe assets therr available to the Trust for their payrnent,

all anticipated adnrinistrative and legal expenses, and any other material matters that ate

reasonably likely to affect the sufficiency of funds to pay â comparable percentage of the full
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value ofliquidated claiurs to all holders ofTrust Claiuls, When rnaking these determiüations, the

Tlustees shall exercise corrnon seuse and flexibly evaluate all relevant fâctors. 'l'he Funds

Received Ratio applicable to one categoty of clairns may not be leduced to alleviate delays in

anothel' calegory clairns' payments caused by a backlog in that category. All claints will t'eceive

the same Funds Received Ratio then in effect â1 lhe tinìe of paynent subject to provisions of

Sectiou 4.3.

4.3 Àpplicability of the Funds ììeceived Rntio' No holder ofa Trust Claim shall

leceive a payment that exceeds the Trust's detelnination of the then existing Funds Received

Ratio u¡less a Reduced Payment Option applies. If a redetelmination of the Funds Received

Ratio has been proposed in writing by the Trustees to the TAC and the Futures Represetltative

but has not yet been adopted, the claimant shall rcceive the lowel'of the cut'ent Funds Received

Ralio or the proposed Funds Received Ratio. However, if the proposed Furlds Received Ralio

was the lower amount but is not subsequently adopted, the clairnant shall tliereaiÌer leceive the

difference between the lo\¡r'er pr..oposed amornt and the higher cunent amount. Corlersely, if tlie

proposed Funds Received Ratio was the lúgher amount and is subsequently adopted, the claimâttt

shall theieafÌer receive the {ifference bet}veen ths lorver culrett arnoutlt and the higher adopted

arnount.

SECTIONV

Resolution of Trust Clairns

5.0 General Requirentents. Subject to the requitenrents of Section 5.11 bclou', all

Trust Claims shall be resolved as set forth in this TDP and the Claims Matlix.

5.1 Tlrreshokl Requirement for Submitting a Clairn to the l'rrst. If a Claintant

or Injured Person has conrmenced litigalion seeking cornpensation for asbestos-r'elated injuries or

death that ale the subject of a claitn in a cour'l where one or more of the Debtots liable for such

t0
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cìainr was subject to in personant jur:rsdictior as of October 15, 2007 , therl that jì.üisdiction shall

detem.rine rvhich liuritations period shall be used subject to the exceptions stated herein. If

lnultiple pre-petition larvsuits ìn different jurisdictions naming one or more of the Debtors liable

for such claim have been filed fol ar Iujured Pe¡son o¡ Clairnant, then such lnjured Person or

Clairrant may choose the pre-petition jruisdiction (fion among the different julisdictions in

rvhich the pre-petìtion lawsnrts naming one or more of the Debiors liable fot such çlaim were

filed for that Injured Party or Clairnant, so long as in personam jurisdiction existed) in rvhich the

limitations period shall be used. Ifa Claimant does not have a pending lawsuit against one ot'

tnore of the Debtors at the time ofthe sublnission to the Trust, then il lieu ofhaving a tott action

filed fol purposes of this TDP, the Claimant ol lrrjuled Person must subnrit a verified

ceÍifìcatiorì under penalty of perjury, either of counsel based upon counsel's records, ol of

Claimant or Injured Person stating facts which establish in per-sonam jurisdiction in a court

where one or rnore oflhe Debtors liable fbr such claim was subject to in personarn jruisdiction as

of October 15, 2007 or incorporate a lawsuit which asserts those facts, anil therefore such peLson

czur nreet the jruisdictional requirements ofthe palticular state in which the tort clairn would have

been timely and properly filed. The Trust shall havo the right to contest auy such certilication.

The jurisdiction so celtified shall defermine which limitations period shall be used subject to the

exceptions stated hercin.

5.2 Stntute of Lhnitations or Rcpose for Trust Clairrrs. The statute of limitations

and the choice oflaw deterninalion applicable to claims against the Trust shall be deter:mined by

lefelence to the tort systern wheie a claim against a Debtol rvas pen<ling on the filing date of

these cases, or wherc such a clairn could have been timely and ploperly filed as asserted by the

Claimant ol Injured Person,

lt
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5.3 Orderhrg, Prnccssing and Paylnenf of Clailns'

5.3(a) Ordering of Claims'

5,3(aXl) Establishnrent of the FIIO Processing Qucrtc. The

Tlust will order unliquidated clairns for processing purposes on a FIFO basis except as olhenvise

provided hereìn (the "FIFO Processing Queue'). For all claiurs lìled on ol befole the date six

rnonths after the Effective Date (1he "Initial Clairns Fiting Date"), a clainrant's positiotr in the

FIFO Processing Queue shall be determined as of the earliel of (i) the date ptior to October 15,

2007'?etition Date" (ifany) that the speciflc clainr was sither served or'filed against Thorpe in a

coùrt in which Thorpe could properly have been sued or lvâs actually submitted to Thorye

putsuâltt to an adminishative processing agreenlent; (ii) the date before the Petition flate that a

claim rvas filed or set'ved against another defendant irr ttle Tor Systern if at the time the claitn

was subject to a toflûrg agr.eement with Thorpe; (iii) the dàte aftel the Petition Ðate (if any) but

before the Effective Date thât the clair¡ was filed or served against auother defendant ir a coult

in thich Thorpe could properly have been sued; or (ir') the date afïer the Effective Date but on or

before the Initial Clailns Filing Date tliat the clairn was served otfiled rvith the Ttust, Follou,ing

the Initial claims Filing Date, the claiurant's position in the FIFO Processiug Queue shall be

determinecl by the date the clairn was filed with the Trust. Folall clairns frled ou the satne date,

the claûnant's position irr the FiFO Processing Queue shall be detetnrined by the date of the

diagnosis of Íhe asbestos-relate<l disease.

5,3(a)(2) Elfect of Statut€s of Limitafions and lLcpose, All

clairns bar:r'ed by tlre applicable stâtute of lilnitations or repose, as deteÏmined in Section 5.2

above, at the Petition Date shall remain baued on and aÍÌer'the Petition Ðate. All claitns not so

barred shalt be tolled as of the Petition Date to and includhrg April 20,2û12, without the need of

12
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the claimanf to take arly action whatsoever, inoluding rvithott lirnitation, filing a ProofofClaint

in the Reorganization Cases.

5.3(b) Processirrg of Unliquidated Trr¡st Clainrs, Within six months after the

establishrnent of the Trust, tlie Trustees with the corisent of the TAC and the Fututes

Representative shall adopt procedures fol reviewing and liquidating all unliquidated Trust

Clairns, rvhich shall inclucle deadlines for processing such clairns. Such procedut'es shall also

require clainrants seeking resolution of unliquidated Trust Claims to first file a Trust Claim folm,

togethel with the required supporfing documentation, in accordance with the ptovisions of

Sections 6.1 and 6.2 below. lt is anticþated that the Tnrst shall provide an initial response to the

claimant r.vithin six monfhs of leceiving the Trust Clairu 1'orm. All claims filed tvith the Trust

shall l¡e ileerned to be a claim for the highest Cornpensable Disease fi¡r which the clairn qua.lifies

at the time of filing, with all lower Compelsable Diseases for which the clairn then qualifies or

may qualify in the future subsumed into the higher Cor.npensable Disease for both processing arid

payment purpose^s, Upon filing of a valid Tn¡st Claiur lbrnr with the required supporting

documentation, the claim shall be placed ín the FIFO Processing Queue in accordance with the

oldering criteria described il Section 5.3(a) above.

The five Compensable Diseases covered by tl¡is TDP are set forth in detail in the Matrix

attached as Appendix I . The Compensable Diseases, Matrix Values, and Medical/ Exposure

Crileria shall apply to atl unliquidated claims filed u'ith the Trust.

As a general practíce, the Trust will review ils claims files on a regulal basis and nofify

all claimants r,',hose claims are likely to come up iri the FIFO Processing Queue in the near

future.

5.3(c) Payment of Claims. Trust Clairns shail be paid i¡ FIFO order based on

thc date their liquidation became final (the "FIFO Payment Queue"), all such payments being

l3
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subject to the applicable luuds Received Ratio, Maximurn Annual Payment, a¡rd Disease

Categoty Clairns Payment Ratio, except as othelwise provided hercin. For all claìms liquidatecl

on the sarne date, each claíniant's posilion in the FIFO Payurent Queue shall be detelnined by

the date ofthe diagnosis of dre claimant's asbestos-r'elated disease.

5.3(l) Adjustment for Inllatiou, All payments made to holders of Trust Clains

shall be adjustecl for inllation aunually beginning with úe first calendar yeal after fhe Effective

Datc.

5.3(e) Post-Petition hrterest No interest shall be paid on any post-petition

Tn¡st Claims.

5,4 Resolution of Pre-Petition Tlrrst Clainrs. As soon as practicâb.le ailer the

Effective Date, the Tlust shâll pay all Trust Claims that wele liquidated by (i) a settlement

agrceÌìleit entered into plior to the Petition Date for the particular ciaírn, or (ii) a judgment of

any kind enteled on or before October' 15,2007 (collectively, "Pre-Petition Liquidated Clairns").

Notwithstanding lhe foregoing, these payments shall be subject to the lir¡itations set forth below

in this section. The liquidated value of a Pre-Petition Liquidated Claim shall be tl¡e amouû

agreed to in the binding settlernent agleement, or the amount of the judgrnent, as the case rna¡'

be, plus interest, if any, that has accrued on that amount iu accoldatce wiTh the tellns of the

agreerrrent, if any, ol under applicable state law as of the Petitiolt Dale; hou'ever, putsuaût to

Section 7.2 below, the liquidated value ofa P¡e-Petition Liquidated Claim shall not include any

puuilive ol exemplaly darnages.

Pre-Petilion Liquidated Clairns shall be prccessed ald paid ivithin 90 days of the

Effective Ðate, if feasible, or as soon theLeaftet as is possible. The amounts payable with respect

to such clair¡s sha'll not be subject to or taken into account in consideration of the Maxinlunr

I4
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=l

Amrual Payment or the Disease Category Claiurs Payment Ratio, but shall be subject to tlie

Funds Received Ratio plovisions set forth in Section 4.2 above.

5.5 Hardshi¡r Clainrs, At any fime fhe Trust rnay liquidate and pay certain Trust

Clair¡s that qualifr as Hardship Clairns. Such clairns may be considered separately no rnatfer

u,hat the order of processing otherwise rvould have been undel this TDP- A Hardship Claim,

following its liquidatiorl shall be piaced at the head of the FIFO LÌquidation Qneue for purposes

of payurent, subject to the Maximurn Annual Payment and Disease Category Claims Paynrent

Ratio described above. A Trust Claim qualifies for payrnent as an I'Iardship Claim if the Trust,

in its sole discretion, determines (a) that dre clai¡nant needs fìnancial âssisfâuce on an imme<ìiate

basis based on the clairnant's expenses and all sources ofavailable incorne, and (b) that there is a

causal connection between the claimant's dire lìnancial coudition and the clairnant's asbestos-

relatcd disease,

5.6 Conh'ibution Claims, Colrtribution Claims that are asselted against tlìe Trust

based upon theories of contlibution or indermrification under applicable law rnay not be

processed or paid by the Trust (a) unless such claim would not be disallowed by Section 502(e)

ofthe Code if the Trust were a debtol in a case under the Code, arid (b) the holder of such claim

(the "lndìr'ect Clairnant") estal¡lishes to the satisfaction of the Trustees that (i) the indirect

Claimant has paid in full the liability and obligations of the Trust to the dir€ct claimant to wlìonr

the TrLrst would otherwìse have had a liability ol obligation under ihese Plocedures, (ii) the diLect

claimant and tlie Lidirect Clairna¡rt have forever releasecl the Trust fiom all liability to tlie direct

claimant, and (iii) the clain is not othelwise ban'ed by a statute of lirnitations ol lepose ol by

other applicable larv. In no event shall any Indirect Clairnant have any liglrts against tlìe TÌust

superiol to the rights of the related dilect claimant against the Tnrst, including any rights with

respect to the tilnìng, amourlt ol manner of payment.

t5
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The Trust shall not pay auy Indilect Claimant unless ând until the Indirect Claûnant's

aggregate liability for the direct claimant's claim has been fixed, liquidated and paid by the

I¡rclírect Claimant pursuant to final judgment and not by settlement.

The cledit oÌ offset which a co-defendant is entilled in the To¡-t System for settlenent

with the trust is the amount of the Trust's Payrnent to the Claimant shall be (a) the actual arnoi¡nt

receivecl to date by the Clairnant; or (b) if no funds have yet been received, the amount of tlre

liquidated value agreed to by the Clairnant and the Trust, multiplied by the pro lata shale in

effect at the time the sei-off is being applied.

Contlibution Clailns shall be processed in accordance with procedures to be developed

and implernented by the Trustees, which proceclures (a) shall cletemrine The validity, allowability

and enforceability ofsuch claims; and þ) only then shall oiherwise prnvide the san.re liquidation

and payment procedues and righls to the holdels of such clains as the Trust would have

afforded the holders of the undedying valid Tlust Clairns.

5,7 Claint Àuditing and Review Procetlrrres.

5.7(a) Clairns Äudit Program. The Trust $'ith consent of the TAC and Futures

Repr€sentative shall develop methods for aucliting the reìiability of cvidence rcasonably related

to the value of fhe claim, inciuding additional reading of x-rays and velificatioli of puhnonary

firnction tests, as well as the leliability ofevidence ofexposure to asbestos, inclucling exposure to

asbestos-containing products maunfacfuled or distributed by Thorpe, and requesting from

claimants or other Tlusls, claims rnaterials submitted to othe.r'Trusts. In the event that the Trust

reasonably detelmines that any urueliable indii,idual ol entity has errgaged in a patteriì or practice

ofplovidittg utueliable rnedical ol other evidence to the Tlt¡st. it may decline to accept aclditional

evidence fiom such providel in the future. Further', in the event that an audit reveals that

fraudulent infonnation has been provided to the Trust, the Trust rnay penalize any responsible

t6
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clainìant or claimant's attorney by disallowing the related Trust Claim or by other rneans

including, but not limited to, requiting the claimant or attorney subrnitting the fiaudulent

infounation to pay the costs associated with the audif and arry future related audit or audits,

reordering the priority of payment of all affected claima s' Tnrst Clairns, raising the level of

sclutiny ofadditional information subrnitted fi'om dre medical facility or other source, refusing to

accept adilitional evidence from the sarne, seeking the prosecution of the claimarit ol claimant's

attorney for presenting a fiaudulent claim in violation of 18 U.S.C, 152, antl seeking Rule 11

sanctious.

5.7(b) Revierv by the Trust for the l¡enefit of the TAC and Futures

Repres€nfatiye, The Tlust shall cause a review of the filed clairns, paid claims, avetage

payrìrents and disallowed ciairns by Conrpensable Disease to be performed bi-annually or upon

the rcquest of the TAC oî the Futures Representative, sufficient to allow an estimation of the

adequacy ofthe Trust fl¡nd to conrpensâte Claimants as conrpared to lire cuuelt claims forecast.

5.8 Seconrl Disease Claims.

5,8(a) Second Disease (Malignancy) Clairns. The holder of a clairn irr,olvirrg

a non-nralignant asbestos-related disease may file a new claim for a malignant disease that is

subsequently diagnosed ("Second Disease Ciairn"). Any payments to which such clairnant lr.ay

be elltitled for such asbestos-r'elated rnalignancy shall be reduced by tlìe amount paid by the

Ttust for the non-malignant asbestos-related disease.

5.8(b) Second Diseasc Judgme¡rt Claims. Claimants who received persorral

injnry judgrnents are allowed to file i) a wrongful death olairn, if the clairnarit sirbsequently died

ofan asbesfos-related disease; and/ol ii) a Second Disease Clairil. These claims will be valLred,

pursuârìt to lhe Matlix, at either i) one-half of the otherwise appropriale iiquidated value of the

wlolgful death or Second Disease Claim award froln tlìe Trust; or ii) at full value of the new

17

Case 2:07-bk-19271-BB    Doc 3412-5    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 7    Page 21 of 32

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 162 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/162

https://asbestosclaims.law/library/14485/162


claim, wrongful death claim or Second Disease Claim less a clollar fol clollal' credit on money

actually received frorn the Tlust pur$ant to Section 5.4 above, as the claimant may elect.

5.9 Albitration,

5.9(a) Establishment of Arbitl'ation Procedures. The Trust, rvith the consent

of the TAC and the Futures Represenlative, shall institute Albihation Rules for resolvíng

disputes concening the Tlust's outright rejection or denial of a claim, ol conceming lhe

clairnant's medical condition or exposule history for purposes of categorizing a clairn. Rinding

and non-binding albihation shall also be available for resolving disputes over the liquidated

value ofa claim. In all albitrations, the arbihator shall consider the sarne lnedical and exposurc

evidentiary requilements tlìat are set forth in the N4atrix. hr the case ofan albitration involving

ihe liquidatecl value of a clairn, the atbitratol shall consider the same valuation factols that aÌe set

forth in the Matdx. With respect to all claims eligible for albilration, the clairnant, but not Íhe

Trust, rnay elect either nonbinding or binding arbitration. If the clairnant elects non-bindi:rg

arùitlation, clairnant rvill be respolsible for 1 /2 of arbitrator's fees and costs, 'Ihe Albitlation

Rules may be modified by tlìe Trust with the consent ofthe TAC and the Futures RepÌesentative.

Suoh amendments may also include adoption of rnediation procedures, as well as establishment

of an Extraordinary Clahns Panel to review such clairns pursuart to tlìe Matrix.

5,9(b) Clnims Eligible for ArbitrâtiÒn. A claim is eligibie fol arbitration, if it

has been rejected by the Trust, or the Trust has made an offer which was rejected by the

clainrant. The clairnairt must notily the Trust ofsuch rcjection in writing.

5.9(c) Linritatiorrs on and Paymert of Arbitlation Awartls, The artritlator

shall not Letuü an award in excess of the applop'iate Mahix Value for such clairn based upon

the fâcts as found by the arbitrator'. For an Exti aordinary Clâiln, the albitratol shall not leturn an

awatd grcatet tltan the Maxinlurn Extraordinary Value fol'such a clairn as set fol1h in the Mah'ix.

tö
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A clainlant who submits to arbilr'ation aud who accepts the arbitral arvard rvill receive paynìents

ir tlte same mamrer as ole who accepts the Tìust's originaì valualion oltlie clair.n.

5,10 Litigation, A claimar.rt rvho elects non-binding albitlation aud then lejects the

atl¡itral award retains lhe right to exit to the Tort Systern pursuant to Sections 7.3 below.

However, a claiurant shall be eligible for payment of a judgment for' rnoúetâry darnages obtained

in the Tort Systern fiolrr the Trust's available cash only as provided in Section 7.4 below.

5.11 Trust Claims Dctertninetì by the Tmst to be Coveretl by Policies Issued by

Non-Settlilg Insurers. 1ìhe Tlustees, with the consent of the TAC and the Futues

Representative, may ado¡rt âltell)ative claims handling proceclures to those set forth herein to be

offerecl for Trust Claims detemilled by the Tlnst to be Covered by Policies Issued by Non-

Settling Insulers.

SECTION VI

Clai¡ns Matel'ials

6.1 Clainrs Mnterials. The Ttust shall prepare suitable and efficient clainrs

tnatelials ("Clairns Matedals"), ancl shall plovide such Claims Matel'ials upon r.vritten request.

The Trust Claiu folm to be submittecl to the Trust shall include a certificatiol by the clairnant or

his or'hel alto rey sufficient to lneet the recluirements of Rule 11(b) ofthe lederal Rules of Civil

Procedule. A copy of the Tmst Claim folurs to be used by lhe Trust for Pre-Petition Liquidated

Claims and unliqui<latecl Clainis wìll be crealed with the conserìt of the TAC iìnd the Futurrcs

Representative within tlrree montbs of the establishnent of the Trust. The Tlust Claim folnrs

may be changed by the Trust lvith the consent ofthe TAC and lhe Futules Representative. The

Trust shall also estal¡lish plocedures for electronic filing of claìlns.

6,2 Content of Clainrs Matcrials. The Clainis Materials shall include a copy of this

TDP, such instluctions as tlìe'lì'ustees shall approve, and Tlust Clailn folms. The Trrst Claim

l9
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forms sliall be sublnitted wìth supporting documentation in accordance with the relevant crìteria

used to liquidate Pre-Petition clairns, as sef forth belorv. At a minimrun, the unliquidatecl Trust

Claim fotm shall lequile:

. Claimanl provide, in substance, all relevant idolnation called for

in the San Francisco Superior Court General Order 129 Form lnterrogatories, Set 1 and Set 2

with the exposrue used to qualify for the parlicular categoly highlighted and the pages tabbed,

' Medical records, medical repolts and/or deatli certilìcates

evidencing the clainred disease, with the diagnosis highlighted and the pages tabbed. For lung

cancer and olher cancer cases, evidence of malkers or other factols which would lead to al

tupwald adjustrnent under the Matrix witl be highlighted and the pages tabbed. For Grade I

claitns, evidence of x-ray and PFT values that woufd lea<l to an increased as.ard rvill be

highlighted and the pages tàbbed.

¡ For Serious Asbestosis claims, eyidence to support thìs

categorization wiil be highlighted and the pages tabbed.

' Fol arì injured Person seeking a multiplier for an econornic loss in

excess of the base case amount, al ccononic report of evidence supporting claimed

wage/pension/home services loss, with total clairned loss highlighted and the page tabbed.

. For an Injured Person seekíng a multiplier for medical expenses in

excess of tlie base case amount, au affidavit surnmalizing medical expenses, or submission of

nedical bills to substantiate the total claimed arnount.

. An endorsecl/filed copy of the face page of fhe con¡rlaint or

equivalent ploof of cotnmencenlent of litigation if applicable, or alternatively a certificatiolr

r¡ncler Section 5.1.
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. Social securit¡r records or equivalent infortnation, if available, in

evidentialy or affidavit form,

6.3 Withdrawat of Claims. ,{ claimant can withdraw a Trust Claim at any tirre

rçon rvlitten notice to the Trust and file another clairn subsequently without affècting the status

of the olairn for statute of limitations purposes> but any such clairn filed after \ryithdrau,al shall be

given a place in the FIFO Processing Queue based on the date of such subsequeut filing. A

claim will be deemed to have been withdlawn if the clairnant neithet accepts, rcjects, nor

initiates arbitration within six months of the Trust's offer of payment ol rejection of the claiur.

Upon witten request and goocl cause, the Trust may exlend this peliod fol an additiortal six

months.

6,4 Filing Fces. Thele will be a fìling fee of$250.00 for each unliquidated claim

which will be lefunded by the Trust if the claim is allowed. The Trust rnay waive the iefundable

tiling fee if it is detemiued that such a fee would cleate un<ìue hardship 1'o¡ the clairnant. Ttre

size ofthe lbe will be levicwed by the Trust on a yearly basis,

6.5 ConIïdèntiality of Clnhnnnfst Subnrissions. Al1 sub¡nissions to the Trust by a

holder of a Trust Claim or a proofof claim fonn and materials related thereto shall be tleated as

made in the coulse of settler¡ent discussions between the holdet and the Trust and intended tly

the parties to bc confidential and 1o be proiected by all applicable state and fèderal privileges,

including, but not lirnited to, tlìose directly applicable to settlement discussions. The Trust rvill

preserve the confidentialify ofsuch claimarrt submissions, ancl shall disclose tlte conterts thereof

only, with fhe permission of the holder, to another trust established for the benefìt of asbestos

personal injuly claimants pursuarìt to section 524(9) of the Bankt uptcy Code or othel applicable

law, to such oibel persons as authorized by the holder, or irt response to a valid subpoena of

such rnatelials issued by the BankÌuptcy Court ôr any state or federal Court having personal

2l
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jutisdiction over the Trust. Furthelnore, the Trust shall ¡rrovide counsel for the holder a copy of

any such subpoena irmnediately upon being served. The Trust shall on its orvn initiative or

upon request ofthe claímant in question take all lecessary and appropriate steps to preserve said

privilege befole the Bankruptcy Court or any stale or federal Court having personal julisdiction

ovel the Trust ancl befor-e those courts having appellate juriscliction lelated thereto. Nothing in

the TDP, the Plan, or the Trust Agreement expands, limits ol impairs the obligation under'

applicable law of a claímarrt to respoucl fully to lawful discovery in an underlying civil action

regarding his or her submission of factual information to the Trust for the purpose of obtaining

conlpensation for asbestos-related injuries from the Trust.

SDCTION VII

Genel'al Guidelines for Liquidating rnd Pavine Claims

7.1 Discretion to Vai'y the Order anrl Amounts of Paymeuts irr Event of Limitcd

Liquidity, Consistent with the prov.isions hercof and subject to the FIFO Processing artl

Liquidation Queues, Maxinrum Amrual Payrnent, and Disease Category Ciairns Payment Ratio

requilenìents set forth above, the Trustees shall proceed with due diligence to liquiclate valicl

Trust Clairns, and shall rnake payments to holde|s of such clairns in accordance with this TDP

promptly as I'unds become available and as claims are liquidated, while rnaintaining sufficient

l'esources to pay future valid clairns in substanlially the same mamer. Because the Trust's

iuco¡re over time rernains lncertain, and decisions abûut paynìents must be based on estinâtes

that carxrot be done plecisely, they may have to be revised in light ofexperiences ovet tirne, and

tliere cau be no gnarantee ofany specific level of paylnent to clainants. Houevet, the Ttustees

shall use their best efforts to treat shnilar clainrs in substantially the same rnanner; consistent

with their duties as Trustees, fhe purposes of the Trust, the established allocation to Categories A

and B, and the practical linritations irnposed by the inability to predict the future lvilh precision.
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Ir tlìe event that the Trust faces temporany pefiods of linrited tiqLridity, the Tlustees may, rvith

the consellt of the TAC and the Futures Representative, suspend the nomral order of payment

and rnay ternporartly limit or suspend payments altogether', and if appropriate, at any time may

offer a Reduced Payrnent Option.

7.2 Punitive Danagcs. In determining the value of any liquidaied or unliquidated

Trust Claiur, punìtive or exernplary damages, i,e., damages other than courpensatory damages,

shall not be considered or allowed, notwithstanding theil availability in the Tort Systern.

7,3 Suits in the Tort Systern.

7,3(a) Suits in the Torf Systern Not Involving fnsurers. lf the holdet of a

disputed claim clisagrees wifh the Tlust's detemrination legarding the Conpensable Disease of

the claim, the claimant's exposule history or the liquidated value of the claim, and if tlre holder

has frrst subrnitted the claim to nonbinding albitration as provided il Section 5,9 above and

rejected the resulting arbihation award, the hokler rnay file a lawsuit in the jurÌsdiction *'heLe in

personanl jurisdiclion over Trust can be oblained, Aty such lawsuit nrust be filed by the

clairnant ir his or heL orvn light and name and not as a member or rcpresentative of a class. No

such larvsuit rnay be consolidated with any other lawsuit, rvith the exception ofa personal injury

or survival claim which may be consolidated wìth a s'rongñll death claim brought as a result of

the death of the Injured Party. If the claimant was alive at the earlief of the date on which the

initial cornplaint was filed or Ihe date the Ï.trst Claím folm was filed, the case will be treated as a

personal injury case with all pelsonal injury danages to be considered even if the claimant has

died duiiug lhe pendeucy of the clairn. All defenses (including, 
"vitlr 

respect to the Trust, all

defenses u4rich coulcl have been asserte<l by Thorpe) shall l¡e available to the Tlust at trial and

the Trust may waive any clefense and/or concecie any issue offact or larv; provided, however that

auy suclt rvaiver o¡ concession on the part of the Trust waives, to the extent provided by
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applicable law, the Trust's riglrt 1o tender the defense to, ol' recoup any rnonies fiom, Non-

Settling hrsurers that may have othelwise had coverage liability under theil applicable Insurance

Policies with respecl to such clailn.

7,3(b) Suits irr the Tort Systenr Involving Insurers. An insuler as to which the

Trust asserts coverage lìability in lespect to the claim of a clailnant filing a lawsuit consistent

with the provisions of this Section (a "Litigation Claiur'), rvhich insurer continues to be entitled

undel the terms of ifs policies and applicable state law to control ot participate in the lesolution

ofsuch clairn against the Debtors ol the Trust, shall have the rÌght fo control or participate in the

resolution of the Litigation Clairr accor-ding to the policy language in the insurel''s applicable

Insurance Polìcy and applicable law so long as it continues to be prosecuted in a courl of lalv.

7.4 Payrnent of Judgmcnts fol Money Darnages. If and when a clairnant obtains a

judgment in the Tort Systeni, the clairn shall be placed irì the FIFO payment queue based on the

date on wirich the judgment became final. Thereaffer, the olaimant shall receive frorn the Trust

an initial pa)'ment (subject to the Funds Received Ratio, the Maxirnum Annual Payment and

Disease Calegory Clairns Paynent Ratio provisions set forth above) ofan amounf equal to ole-

hundrcd percent (100%) ofthe lcsso of a) the jury award ol b) the greater of (i) the Trust's last

offel to the clainant or (ii) the arvard that the claimant declined in non-biuding aLbitLation. 'llle

clainiant shall receive the balance of the judgnent, if an¡ irl ten (10) equal installnrents in years

six (6) tlnrcugh fifteen (15) following the year of the initial paynert (also subject to the Funds

Received Ratio, the Maximum Amrual Payrnent, and Disease Category Claims Payrnent Ratio

provisions set forth above). Under no çilcumstances shall inteiest be paid under otllerwise

applicable law on any judgments obtaìned in the Tort System post-petition.

7.5 Releases. The Trustees shall have the discretion, with the consent of the TAC

and Futures Replesentative, to cleternine tlie lorm and subslance offhe leleases to be plovided to
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the Trust in orde¡ to uraximize recovery fol claiuralts âgainst other tortfeasols without increasing

the risk or amount of claims for indemnification ol contribution fiorn the Trust, The Release

utilized by the Trust shall include all Personal Injury, Wrongful Death, and/or Derivative clairns

related to the Injured Palty, with the exception of the Second Disease Clairns, as described above

in Section 5.8. As a corrdition to making âny payrnerìt to a claimant, the Trust shall obtail a

general, partial, limited, or other reiease as appropriate in acco¡dance with the applicable state or

othel law. If allowed by state law, the endorsing of a check or drafì fol payment by or on behalf

of a clainlant shall constitute such a release.

7,6 Thhrl-Palty Seryices, Nothing in this TDP shall preclude the Trust from

contructing with anothel asbestos claims resolutiolr organization to provide selvices to the Trust

so long as decisions abor¡t the categolization and liqui<latecl value of lrust Claims are based on

the relevant provisions of this TDP, including the Conrpensable Diseases, Matrix Values,

Average Values, Maximurn Values, and MedicalÆxposure Criteria set forth in the Mattix.

7,7 Trust Disclosure of Infor¡lation, Peliodically, but not less often than once a

yeâr, the Trust shall make available to claimants and othel beneficiaries, a stat.istical summaly of

the nu¡nber of claims by Cornpensable Diseases that have been lesolvecl by settlenìenl,

atbitration or trìal by.iurisdiction.

SECTION VIII

Misccllaneous

8.1 Amen<lments, Except as otherrvise plovided hereirr, the Trustees may amend,

rnodify, delete, ol add to any provisions of this TDP (including, without limitation, amendments

1o confonn this TDP to advances in scientil'ic or medical knowledge or othel changes iù

circuntstances), plovided they Iìlst obtain the consent of the TAC and the Futur€s Replesentative

pursuanl to the Consent Process set foÉh in Sections 5.6 and 6.6 and, if necessary, Sections 5.7

)s
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and 6.7 of the Trust Agreement, except that the right to arnencl the Disease Categoly Cìaims

Payment Ratio provisiols set forth above) æe govetned by the restrictions ín Sectìon 2.5 above,

and the right to adjrrst the Funds Received Ratio as governed by Section 4.2 above.

8,2 Severability. Should any provision contained in this TDP be deterrnined to be

unenforceable, such determinaiion shall in no way lìmit or affect the enforceability aud opelative

effect of any and all other provisions of this 1'DP. Should any provision contained in this TDP

be determined to be incousistent with or contraly to Thorpe's obligations to any insurance

company providing insutunce coverage to Thorpe in respect of claims for petsonal injury based

on Thorpe Exposure, no paylne¡ìt shall be made by the Trust irr respect of any sucli c.laim fiom

proceeds fiom said insurance oovemge.

8,3 Govcrning Larv. This TDP shall be governecl by, ancl cotrsttued in accoldance

with, the laws ofthe State of California, wilhout regard to California conflict oflarvs plinciples.

8.4 Attorrreys' Fees. Attorneys' fees payable in connecfion with Trust clairns paid

tlrrough tlris TDP, rvhether based on hourly rates or where calculated as a petcentage ofrecovery,

shall be the lowel ofthe fee provided in the contract betlveen clainant and coutrsel ot 25o/o of

r€coveryr exclusive of costs chalgeable to the clairnant, which costs shall be deducted frorn the

gloss anourìt paid before colnpùtation of fees. This Lecovely shall be measured by the actual

paynents fiom the Tlust to the claimant, not the liqui<lated value of lhe clairn. Legal fees shalL

be paid as payment to claimants ate made by the Trust.

8.5 Tlust âs Defentlant Tfre holder ofan asbestos clairn rvho is a citizen of the State

of California has the option to name tlie Trust as a parly defenclant s,lrere the only claiurs agaiust

ihe Trust are for Thorpe related personal injury, wrongful death or clerivative claim case filed ol

selverl in Califomia. However, the Tlust shall not participate in the litigation and shall l¡e

reuoved from all selvice iists. No payrlen( shall bc urade to such holclel of an asbestos claim

26

Case 2:07-bk-19271-BB    Doc 3412-5    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 7    Page 30 of 32

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 171 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/171

https://asbestosclaims.law/library/14485/171


excepl as plovided by the lr4atrix and the TDP. In dre event a California citizen opts to name the

Tmst in an action commenced in Califblllia state court, tlte Tmst shall not consent to l emove the

action to any federal court and if requested to do so, shall provide a declaration that it did not

consent to any rernoval. The Tlust shall not be required to answer ol palticipate in the litigation

and no payment shall be made to such hdured Person except as providecl by the TDP and Matlix.
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IN WITNESS WHEREOF, the Tmstees of the Tliorpe Insulation Compauy Asbestos
Settlement Trust have executed this Thild AmencLnent to arld ColDplele Restaternellt of Thor1rc
Insulation Company Asl¡estos Personal Ihjru'y Seltlerìlent Trrìst Distlibrfion Procechues this 16'lì

day of SeÞtôrnber; 2011-

TRUSTEES:

)tr" r [,.] ,,

By:

Consentctl to bl:

FUTURES REPRESEN'TATIVE:

TRUST ADVISORY COMM]TTEE:

Alan R. Brayton
lts: Chair'

L

(i- (,,,., -/?. ¿li" .ri" -)¡
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EXHIBIT 8
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SECOND AMENDMENT TO AND COMPLETE RESTATEMENT OF
THORPE INSULATION COMPANY ASBESTOS SETTLEMENT TRUST

CASE VALUATION MATRIX

The Case Valuation Matrix ("Matrix") is designed to approximate Thorpe's several
liability (as contrasted with joint and several liability) share of the value of asbestos personal
injury and wróngful death claims ("Asbestos Claims") based on the level of settlements, verdicts
or judgments historically received for substantially similar claims litigated under state tort law
(the "Tort System"). To achieve this goal, historical settlements, verdicts and/or judgments have
been evaluated in California where Thorpe performed significant work and had a history ofbeing
sued and settling cases. Because Thorpe's insurers have asserted that Thorpe's historical
settlement history is confidential, plan proponents have used the average settlement value used in
the Westem Asbestos Settlement Trust Matrix, adjusted for inflation using the United States
Department of Labor Statistics Urban Wage Earners and Clerical Workers index (CPl-
W)("lnflation Adjustment"). Once additional data is available, these settlement values may be
adjusted as appropriate to current settlement values using settlement data from Thorpe and
derived from other defendants who remained active in the Tort System. Compensable diseases
include mesothelioma, Iung cancer, other cancers (as defined herein) and two grades of non-
malignant asbestos-related disease. The Matrix establishes the minimum criteria which must be
met in order to qualify in each disease category.

The following represents the Thorye several share of the value of Asbestos Claims
determined as described above ("Average Value") based upon the above described methodology:

The Matrix is designed to value cases using base case values. These base case values are
then increased and/or decreased by a series of adjustment factors that approximate factors which
add or subtract value to cases in the Toft System. The base case values have been derived from
the Western Asbestos Settlement Trust Matrix using the Inflation Adjustment. As other
information becomes available, these base values may be adjusted:

Disease

Mesothelioma
Lung Cancer
Other Cancer
Grade i Non-Malignancy
Grade II Non-Malignancy

Disease

Mesothelioma
Lung Cancer
Other Cancer
Grade I Non-Malignancy
Grade II Non-Malignancy

I. GENERALCLAIMPROVISIONS

Average Value for Thorpe
Insulation Several Share

$597,913
$227,281

$8s,575
$58,827
$24,892

Thorpe Insulation
Company Base Case Value

$31s,463
970,794
9.) < LLt
$36,661
$21,193

a. All claims after being valued at their respective base case value and any appropriate
adjustments are subject to the following minimum and maximum values.

(D Minimum Value. Any Injured Person who has submitted an approved
claim under a Compensable Disease category and has submitted a Trust Claim form to the trust
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with all required documentation as outlined in the Trust Distribution Plan and herein, will
receive a minimum of l0% ofthe Average Value ofthe claim for that disease.

(iÐ Maximum Value. Any lnjured Person who has submitted an approved
claim under a Compensable Disease category and has submitted a Trust Claim form to the trust
with all required documentation as outlined in the Trust Distribution Plan and herein, will
receive a maximum of four times the Average Value of the claim for that disease, unless it
qualifies as an Extraordinary Claim as defined in Section IX ofthe Matrix.

b. Any diagnosis of pulmonary asbestosis shall be made by a (i) a Pathologist, who
personally reviewed the lnjured Person's pathology, or (ii) an Intemist, Pulmonologist or
Occupational Medicine Physician who actually examined the Injured Person. These findings
will be contained in a detailed narrative written report ofthe examination. All medical diagnoses
in the Matrix are required to be made by Board-Certified physicians in appropriate specialties to
a level of reasonable medical probability. Specifically, medical repoÍs that only come to a
conclusion that findings are "consistent with" asbestos-related disease will not, standing alone,
be sufficient to establish compliance with the medical criteria in the Matrix. Medical experts
who are not Board-Certified but ì/vho meet equivalent rnedical experience and expertise
requirements may be approved by the Trust with the consent of the TAC and Futures
Representative upon application by a Claimant.

c. Notwithstanding subsection (b) above, in the event that the Trust determines upon
adequate showing under penalty of perjury that good cause exists to excuse either (l) personal
review of Injured Person's pathology by a Pathologist; andlor (2) actuaì examination of the
Injured Person by an Intemist, Pulmonologist or Occupational Medicine Physician, the Trust in
its exercise of discretion may permit those medical professionaìs to submit their diagnosis of
pulmonary asbestosis on the basis of a review of the Injured Person's medical records ("Record
Review Claim"), provided however, the Maximum Value for any such claim shall be the limit
set in Section VIII for Individual Review. Examples of record review claims would be wrongful
death actions where no pathology exists, or Injured Persons who are such extremis that no such
examination is practicable.

d. The Trust may require the submission of x-rays, laboratory tests, medical
examinations or reviews, medical repofts, other medical evidence, or any other evidence to
support or verify the Trust Claim, and may further require that medical evidence submitted
comply with recognized medical and/or legal standards regarding equipment, testing methods,
and procedures to assure that such evidence is reliable.

e. Claims based on conspiracy theories that do not involve exposure to asbestos-
containing materials sold, installed or removed by Thorpe are not compensable under this
Matrix.

II. MESOTHELIOMA

a. Base Case ("M"). The base case value for a Mesothelioma case is referred to in
this Agreement as "M". A case will be considered a base case Mesothelioma under this Matrix
when it satisfies each ofthe following criteria:
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(D Injured Person diagnosed with malignant Mesothelioma by a Pathologist,
Intemist, Pulmonologist or Occupationaì Medicine Physician;

(iÐ Injured Person deceased at corhmencement of litigation or the time of
filing of proof of claim, whichever is earlier;

(iiD Injured Person aged 75 years old at death;

(iu) Injured Person had a spouse;

. (v) lnjured Person had no other dependents or minor children at time ofdeath;

(ui) Injured Person's loss of earnings, pension, social security and home
services total up to, but no more than, $200,000;

(vii) Injured Person's medical and funeral expenses total up to, but no more
than, $200,000;

(viii) Injured Person had Søndard Exposure to Thorpe's asbestos-containing
products in traditional occupations at traditional shipyard, refinery, power plants or other sites, as
defined herein; and

(ix) The ìnjured Person had at least â lO-year latency period between the date
- -ofthe first exposure to asbestos and the date ofdiagnosis ofthe disease.

(x) Adjustments. Certain features of a Mesothelioma case will warrant an
adjustment in the liquidated value either above or below the base case Mesothelioma value, as
set forth herein. The following adjustments are provided as multipliers of the base case value M.
For example, an adjustment of 1.3M for a Living 55 year-old mesothelioma Injured Person
indicates that such an Injured Person would receive 1.3 times the base case Mesothelioma value.
In situations where numerous adjustments are required for an Injured Person's case, all of the
applicable adjustment multipliers shall be multiplied together, and times the base case value M,
to determine the liquidated value of the case. For example, an Injured Person who ís age 55
(1.3M) and alive at the commencement of litigation or the time of filing of proof of claim,
whichever is earlier (1.3M), and who had exposure at',¡,'hat is known to be a high exposure site
(1.5M), would be eligible for a liquidated value of 1.3 times 1.3 times 1.5 or 2.535 M times the
base case value.

(xi) Age. Age shall be determined as of the commencement of litigation or
the time of filing ofthe proof of claim, whichever is earlier. The adjustment factor for age shall
be decreased .015 for every year over 75 years ofage up to a maximum downward adjustment to
.7M, and shall be increased .015 for every year under 75 years of age up to a maximum upward
adjustment to 1.4M.

(xii) Exposure, The following adjustments are based on exposure in
traditional occupations at traditional shipyard, refìnery, power plant, or other sites as set forth
herein:

Case 2:07-bk-19271-BB    Doc 3412-6    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 8    Page 4 of 19

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 177 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/177

https://asbestosclaims.law/library/14485/177


Exposure Rating

Very high exposure sites, as defined herein

High exposure sites, as defined herein

Standard exposure sites, as defined herein

Low exposure sites. as delined herein

Very Low exposure sites, as defined herein

Adjustment

3.0 M

1.5 M

1.0 M

0.5 M

0.2sM

(xiii) If an Injured Person is living as of the date litigation commences or the
proofofclaim is filed, whichever is earlier, the lnjured Person's case will be adjusted by 1.3 M.

(xiv) If an Injured Person does not have a spouse as of the date litigation
commences or the proof of claim is filed, whichever is earlier, the lnjured Person's case will be
adjusted by .8 M. If an Injured Person has minor children, adult disabled dependent children or
dependent minor grandchildren living wilh the Injured Person at the time of diagnosis, the
Injured Person's case will be adjusted by 1.5 M. If an ìnjured Person can demonstrate to the
Trust's satisfaction that he or she has minor children, adult disabled dependent chiìdren or
dependent minor grandchildren not living with the Injured Person but for whom the Injured
Person provides support to the same extent as if they were living with lnjured Person, then the
Injured Person's case may also be adjusted by 1.5 M but nol othen¡,/ise.

(xv) Total Economic Loss (excluding medical and funeral expenses). An
Injured Person who has incurred economic losses for loss of earnings, pension, social security
and home services in an âmount greater than $200,000, shall be adjusted upward .001 for every
thousand dollars of economic loss over $200,000, up to a maximum upward adjustment to 2 M.
For example, a total economic loss of $500,000 would result in an increase of .3 to I .3 M. All
claimed economic loss over $200,000 must be suppofted by adequate documentation. Total
economic loss shall not include any amount for hedonic damages.

(xvi) Medical and Funeral Expenses. An Injured Person who has or will
incur medical and funeral expenses in an amount greater than the base Mesothelioma case
maximum of $200,000, shall be adjusted upward .001 for every thousand dollars of medical and
funeral expenses over $200,000, up to a maximum adjustment to 2M. All claimed medical and
funeral expenses over $200,000 must be supported by adequate documentation. Standard future
medical expenses are presumed to be $75,000. Future medical expenses exceeding $75,000
require documentation supported by affidavit.

III. LUNGCANCER

a. Base Case ("LC"). The base case value for a Lung Cancer case is referred to in
this Agreement as "LC". A case will be considered a base case Lung Cancer under this Matrix
when it satisfies each of the lollowing criteria:

(Ð Injured Person diagnosed with primary lung cancer by a Pathologist,
Internist, Pulmonologist or Occupational Medicine Physician who attributes or finds asbestos
exposure to be a substantial contributing factor in the development ofthe primary cancer;
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(iD lnjured Person deceased at lime of commencement of litigation or the time
of filing ofthe proof of claim, whichever is earlier;

(iiD Injured Person aged 75 years old at death;

(iv) lnjured Person had a spouse;

(v) Injured Person had no other dependents or minor children at time ofdeath;

(vi) Injured Person's loss of eamings, pension, social security and home
services total up to, but no more than, $200,000;

(vii) Injured Person's medical and funeral expenses total up to, but no more
than, $200,000;

(viii) Injured Person had Standard Exposure to Thorpe's asbestos-containing
products in traditional occupations at traditional shipyard, refinery, power plant or other sites, as
defined herein;

(ix) Injured Person had a 20-80 pack-year history ofsmoking;

(x) Injured Person was still smoking at the time of diagnosis, or had quit
smoking less than l0 years before diagnosis;

(*i) Injured Person had been not diagnosed with clinical or pathological
asbestosis, but Injured Person had both:

(A) A reliable history ofexposure to asbestos; and

(B) Evidence of asbestos-related anatomical changes, such as:
asbestos-related pleural disease, chest X-ray abnormalities graded 1/0 or higher on the ILO scale
attributed to prior asbestos exposure, computed tomography (CT) evidence of interstitial disease
attributed to prior asbestos exposure, or asbestos bodies or increased fiber burden indicative of
occupational exposure to asbestos; and

(xii) The Injured Person had at least a lO-year latency period between the date of
the first exposure to asbestos and the date ofdiagnosis ofthe disease.

b. Adjustments. Certain features of a Lung Cancer Case \¡,/ill warrant an
adjustment in the liquidated value either above or below the base case Lung Cancer value, as set
forth herein. The following adjustments are provided as multipliers ofthe base case value LC.
For example, an adjustment of 1.3 LC for a living 55 year-old lung cancer Injured Person
indicates that such an Injured Person would receive 1.3 times the base case Lung Cancer
value. In situations where numerous adjustments are required for an Injured Person's case, all of
the applicable adjustment multipliers shall be multiplied together, and times the base case value
LC, to determine the liquidated value ofthe case. For example, an Injured Person who is age 55
(1.3 LC) and alive at the commencement of litigation or the time of filing of proof ofl claim,
whichever is earlier (1.3 LC), and who had exposure at what is known to be a high exposure site
(l.5 LC), would be eligible for a liquidated value of I .3 times 1.3 times 1.5 or 2.535 LC times
the base case value.

Case 2:07-bk-19271-BB    Doc 3412-6    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 8    Page 6 of 19

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 179 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/179

https://asbestosclaims.law/library/14485/179


(D Age, Age shall be determined as of the commencement of litigation or
the time of filing ofthe proof of claim, whichever is earlier. The adjustment factor for age shall
be decreased .015 for every year over 75 years ofage up to a maximum downward adjustment to .7
LC, and shall be increased .015 for every year under 75 years of age up to a maximum upward
adjustment to I .4 LC.

(ii) Exposure. The following adjustments are based on exposure in
traditional occupations at traditional shipyard, refinery or power plant, or other sites as set forth
herein:

Exposure Rating

Very high exposure sites, as defined herein

High exposure sites, as defined herein

Standard exposure sites, as defined herein

Low exposure sites. as defined herein

Very Low exposure sites, as defìned herein

Adjustment

3.0 LC

1.5 LC

I.O LC

0.5 LC

0.25LC

(iii) If an Injured Person is lìving as of the date litigation commences or the
proofofclaim is filed, whichever is earlier, the lnjured Person's case will be adjusted by 1.3 LC.

(iv) If an Injured Person does not have a spouse as of the date litigation
commences or the proof of claim is filed, whichever is earlier, the Injured Person's case will be
adjusted by .8 LC. If an Injured Person has minor children, adult disabled dependent children or
dependent minor grandchildren living with the Injured Person at the time of diagnosis, the
Injured Person's case will be adjusted by 1.5 LC. lf an Injured Person can demonstrate to the
Trust's satisfaction that he or she has minor children, adult disabled dependent children or
dependent minor grandchildren not living with the Injured Person but for whom the Injured
Person provides support to the same extent as if they were living with lnjured Person, then the
Injured Person's case may also be adjusted by 1.5 LC but not otherwise.

(v) Total Economic Loss (excluding medical and funeral expenses). An
Injured Person who has incurred economic losses for loss of earnings, pension, social security
and home services in an amount greater than the greater than $200,000, shaìl be adjusted upward
.001 for every thousand dollars of economic loss over $200,000, up to a maximum upward
adjustment to 2 LC. For example, a total economic loss of $500,000 would result in an increase
of .3 to 1.3 LC. All claimed economic loss over $200,000 must be suppoÍed by adequate
documentation. Total economic loss shall not include any amount for hedonic damages.

(vi) Medical and Funeral Expenses. An Injured Person who has or will
incur medical and funeral expenses in an amount greater than the base Lung Cancer case
maximum of$200,000, shall be adjusted upward .001 for every thousand dollars of medical and
funeral expenses over $200,000, upto a maximum adjustment to 2LC. All claimed medical and
funeral expenses over $200,000 must be supported by adequate documentation. Standard future
medical expenses are presumed to be $75,000. Future medical expenses exceeding $75,000
require documentation supported by affidavit.
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(vii) Medical Causation. The following adjustments apply to Injured Persons
who have different smoking histories and/or medical findings than those described for the base
Lung Cancer case. In no event can any of the adjustments listed below be combined for an
overall causation adiustment in excess of 3.0 LC.

Causation Information Adjustmenl

Pathologicaldiagnosisofasbestosis,oroccupational 2.0LC
levels of asbestos bodies or asbestos fibers in lung tissue

Clinical diagnosis ofasbestosis (in absence ofpathological 1.5 LC
diagnosis)

No radiographic evidence of asbestos exposure and no
increased flber burden as a marker of asbestos exposure
(Applicable to smokers only)

Lifetime non-smoker

1-20 pack-years of smoking

Over 80 pack-years of smoking

Diagnosis over 10 years since Injured Person quit smoking

Diaglosis over l5 years since Injured Person quit smoking

0,5 LC

2.OLC

t.2LC

0.6 LC

1.2LC

I,5 LC

IV. OTHERCANCER

a. Base Case ("OCA"). The base case value for an Other Cancer case is refered to
in this Agreement as "OCA". A case will be considered a base case Other Cancer under this
Matrix when it satisfies each of the following criteria:

(Ð Injured Person diagnosed with laryngeal, esophageal, kidney, colo-rectal
cancer, non-Hodgkin's lymphoma or chronic lymphocytic leukemia by a Pathologist, lnternist,
Pulmonologist or Occupational Medicine Physician who attributes or finds asbestos exposure to
be a substantial contributing factor in the development ofthe primary cancer;

(ii) Injured Person deceased at commencement of litigation or the time of
filing ofproof of claim, whichever is earlier;

(iiÐ Injured Person aged 75 years old at death;

(iv) Injured Person had a spouse;

(u) Injured Person had no other dependents or minor children at time ofdeath;

(vD Injured Person's loss of earnings, pension, social security and home
services total up to but no more than, $200,000;

(viD Injured Person's medical and funeral expenses totâl up to, but no more
than, $200,000;
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(viii) Injured Person had Standard Exposure to Thorpe's asbestos-containing
products in traditional occupations at traditional shipyard, refinery, power plant or other sites, as

defined herein;

(ix) lnjured Person had a 20-80 pack-year history ofsmoking;

(x) Injured Person was still smoking at the time of diagnosis, or had quit
smoking less than 10 years before diagnosis;

(xÐ Injured Person not diagnosed with clinical or pathological asbestosis, but
Injured Person had both:

(A) A reliable history ofexposure to asbestos, and

(B) Evidence of asbestos-related anâtomical changes, such as:
asbestos-related pleural disease chest X-ray abnormalities graded l/0 or higher attributed to prior
asbestos exposure on the ILO scale, or computed tomography (CT) evidence of interstitial
disease attributed to prior asbestos exposure; and

(xii) The Injured Person had at least a lO-year latency period between the date of
the first exposure to asbestos and the date of manifestation ofthe disease.

b. Adjustments. Certain features of an Other Cancer case will warrant an
adjustment in the liquidated value either above or below the base case Other Cancer value, as set
forth herein. The following adjustments are provided as multipliers ofthe base case value OCA.
For example, an adjustment of 1.3 OCA for a Ìiving 55 year-old other cancer lnjured Person
indicates that such an Injured Person would receive 1.3 times the base case Other Cancer value.
ln situations where numerous adjustments are required for an Injured Person's case, all of the
applicable adjustment multipliers shall be multiplied together and times the base case value
OCA, to determine the liquidated value of the case. For example, an lnjured Person who is age
55 (1 .3 OCA) and alive at the commencement of litigation or the time of filing of proof of claim,
whichever is earlier (1.3 OCA), and who had exposure at what is known to be a high exposure
site (1.5 OCA), would be eligible for a liquidated value of 1.3 times 1.3 times 1.5 or 2.535 OCA
times the base case value.

(i) Age. Age shall be determined as of the commencement of ìitigation or
the time of filing ofthe proof of claim, whichever is earlier. The adjustment factor for age shall
be decreased .015 for every year over 75 years ofage up to a maximum downward adjustment to
.7 OCA, and shalÌ be increased .015 for every year under 75 years ofage up to a maximum upward
adjustment to 1.4 ocA.

(iD Exposure. The following adjustments are based on exposure in
traditional occupations at traditional shipyard, refinery, power plant or other sites, as set forth
herein:

Exposure Râting

Very high exposure sites, as defined herein

High exposure sites, as defìned herein

Àdjustmenf

3.0 OcA

1.5 OCA
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Exposure Rating

Standard exposure sites, as defined herein

Low exposure sites, as defined herein

Very Low exposure sites, as defined herein

Adjustment

r.0 OcA

0.5 OcA

0.25 OcA

(iiD lf an Injured Person is living as of the date litigation commences or the
proof of claim is fìled, whichever is earlier, the Injured Person's case will be adjusted by 1.3
ocA.

(iv) If an Injured Person does not have a spouse as of the date litigation
commences or the proof of claim is filed, whichever is earlier, the Injured Person's case will be
adjusted by .8 OCA. If an Injured Person has minor children, adult disabled dependent children
or dependent minor grandchildren living with the Injured Person at the time of diagnosis, the
Injured Person's case will be adjusted by 1.5 OCA. If an Injured Person can demonstrate to the
Trust's satisfaction that he or she has minor children, adult disabled dependent children or
dependent minor grandchildren not living with the lnjured Person but for whom the Injured
Person provides support to the same extent as if they were living with lnjured Person, then the
Injured Person's case may also be adjusted by 1.5 OCA but not otherwise.

(v) Total Economic Loss (excluding medical and funeral expenses). An
Injured Person who has incurred economic losses for loss of eamings, pension, social securitl.
and home services in an amount greater than S200,000, shall be adjusted upward .001 for every
thousand dollars of economic loss over 5200,000, up to a maximum upward adjustment to 2
OCA. For example, a total economic loss of $500,000 would result in an increase of .3 to 1.3

OCA. All claimed economic loss over 5200,000 must be supported by adequate documentation.
Total economic loss shall not include any amount for hedonic damages.

(vi) Medical and Funeral Expenses. An Injured Person who has or wiÌl
incur medical and funeral expenses in an amount greater than the base Other Cancer case
maximum of $200,000, shall be adjusted upward .001 for every thousand dollars of medical and
funeral expenses over $200,000, up to a maximum adjustment to 2 OCA. All claimed medical
and funeral expenses over $200,000 must be supported by adequate documentation. Standard
future medical expenses are presumed to be $75,000. Future medical expenses exceeding
$75,000 require documentation supported by affidavit.

(vii) Medical Causation. The following adjustments apply to Injured Persons
who have different smoking histories and/or medical findings than those described for the base
Other Cancer case. In no event can any of the adjustments listed below be combined for an
overall causation adjustment in excess of 3.0 OCA.

Causation Information Adjustment

Pathological diagnosis ofasbestosis, or occupational levels 2.0 OCA
of asbestos bodies or asbestos fibers in lung tissue

Clinical diagnosis ofasbestosis (in absence ofpathological 1.5 OCA
diagnosis)
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Causation Information Adjustment

No radiographic evidence ofasbestos exposure and no 0.25 OCA
increased fiber burden as a marker of asbestos exposure

For laryngeal, esophageal, kidney other cancers, the following additional adjustments
shall be applied:

Causation Information Adjustment

Lifetime non-smoker 2.0 OCA

1-20 pack-years of smoking 1 .2 OCA

Over 80 pack-years ofsmoking 0.6 OCA

Diagnosis over 10 years since Injured Person quit smoking 1.2 OCA

Diagnosis over l5 years since Injured Person quit smoking 1.5 OCA

(viii) Other Organ Cancers. An Injured Person who has not been diagnosed
with cancers of the organs described for the base Other Cancer case (i.e., laryngeal, esophageal
kidney, colo-rectal cancers, non-Hodgkin's lymphoma and chronic lymphocytic leukemia) may
still obtain compensation under this Matrix, if the lnjured Person has been diagnosed with a
primary cancer ofa different organ and.a,Foard-Certified specialist,in an approprìate specialty or a

Board-Cenified occupational medicine physician at the time of the repofi attributes the
malignancy to prior asbestos exposure. An Injured Person's case which meets the criteria set
forth above, subject to the Trust's consent, shall be classified as an "Other Organ Cancer" and
will be adjusted by .5 OCA.

V. GRADEINON-MÄLIGNANCY

a. Base Case ("1"). The base case value for a Grade I Non-malignancy Case is
refened 1o in this Matrix as "I". A case will be considered a base case Grade I Non-malignancy
under this Matrix when it satisfies each of the following criteria:

(D Injured Person aged 75 years old;

(iÐ Injured Person has a spouse;

(iiÐ Injured Person has no other dependents or minor children;

(iv) Injured Person's loss of eamings, pension, social security and home
services total up to, but no more than, $200,000;

' (v) Injured Person's medical and funeral expenses total up to, but no more
than, $200,000;

(vÐ Injured Person had Standard Exposure to asbestos-products in traditional
occupâtions ât traditional shipyard, refinery, power plant or other sites, as defined herein;

l0
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(vii) Injured Person satisfies all the following criteria of interstitial lung disease
with impairment of lung function:

l. The lnjured Person must establish at least a l0-year latency period
between the date of the first exposure to asbestos and the date of diagnosis of the disease, and
clinical evidence of asbestosis defined in subsection 2;

2. Clinical Evidence of Asbestosis. A diagnosis of pulmonary
asbestosis by a Pulmonologist, Internist or Occupational Medicine Physician who actually
examined the Injured Person based on the following minimum objective criteria:

(a) Chest X-rays which, in the opinion ofa Certified B-reader,
show small irregular opacities of ILO Grade l/0 or greater, or a report from a Pulmonologist,
Intemist or Occupational Medicine Physician that the Injured Person has evidence of asbestos
related interstitial fibrosis on high resolution CT scan; and

(b) Pulmonary Function Testing results demonstrating either:

I ) FVC<80% of Predicted Value with FEV-
1ßVC>65y' (actual value) if the individual tested is at least 70 years old at the date of testing,
>70To (actual value) if the individual tested is at least 60 years old but less than 70 years old at
the date oftesting, and >75o/o (actual value) if the individual tested is less than 60 years old at the
date oftesfing; or

2) TLC<80% ofPredicted Value; or

3) DLCO<1 5yo of Predicted Value with FEV-
1/FVC>-65% (actual value) if the individual tested is at least 70 years old at the date of lesting,
>70"/o (acfial value) if the individual tested is at least 60 years old but less than 70 years old at
the date of testing, and>75%o (actual value) if the individual tested is less than 60 years old at the
date of testing and a statement by a Pulmonologist or an Occupational Medicine Physician
stating that the asbestos-related lung disease is the probable explanation for the test resuh.

3. Pathological Evidence ofAsbestosis. A diagnosis of asbestosis by
a Pathologist that examined the pathology ofthe claimant. See also Section I(c) above.

4. Those claims wherein the Injured Person suffers from extensive
disabling asbestos-related pleural disease may be submitted to the Individual Review process, as

described in Section VIII of this Matrix, provided however such a claim shall not be limited to
Average Value and may be awarded up to the Maximum Value for Grade I.

b. Adjustments. CeÍain features of a Grade I Non-malignancy Case will warant
an adjustment in the liquidated value either above or below the base case Grade I Non-
malignancy value, as set forth herein. The following adjustments are provided as multipliers of
the base case value I. For example, an adjustment of 1.3 I for a 55 year-old Grade I non-
malignancy lnjured Person indicates that such an Injured Person would receive 1.3 times the
base case Grade I Non-malignancy value. In situations where numerous adjustments are
required for an Injured Person's case, all of the applicable adjustment multipliers shall be
multiplied together and times the base case value I, to determine the liquidated value ofthe case.
For example, an Injured Person who is age 55 (1.3 I) and determined to be an Enhanced Grade I

I
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non- malignancy lnjured Person as defined in section (vi) herein (1.5 I) and who had exposure at
what is known to be a high exposure site (1.5 I), would be eligible for a liquidated value of 1.3

times 1.5 times 1 .5, or 2.925 I, times the base case value.

(Ð Age. Age shall be determined as of the commencement of litigation or
the time of filing of the proof of claim, whichever is earlier. The adjustment factor for age shall
be decreased .015 for every year over 75 years of age up to a maximum downward adjustment to
.7 I, and shall be increased .01 5 for every year under 75 years of age up to a maximum upward
adjustment to I .4 l.

(iD Exposure. The following adjustments are based on exposure in
traditional occupations at trâditional shipyard, refinery or po\¡r'er plant, or other sites as set forth
herein:

Exposure Rating

Very high exposure sites, as defined herein

High exposure sites, as defined herein

Standard exposure sites, as defined herein

Low exposure sites, as defined herein

Very Low exposure sites, as defined herein

Adjustment

3.0 I

1.5 I

1.0 r

0.5 I

0.251

(iiD If an Injured Person does not have a spouse as of the date litigation
commences or the proof of claim is filed, whichever is earlier, the lnjured Person's case wiÌl be
adjusted by .8 I. If an Injured Person has minor children, adult disabled dependent children or
dependent minor grandchildren living with the Injured Person at the time of diagnosis, the
lnjured Person's case will be adjusted by 1.5 ì. If an Injured Person can demonstrate to the
Trust's satisfaction that he or she has minor children, adult disabled dependent children or
dependent minor grandchildren not lìving with the Injured Person but for whom the Injured
Person provides support to the same extent as if they were living with Injured Person, then the
Injured Person's case may also be adjusted by l.5I but not otherwise.

(iv) Total Economic loss (excluding medical). An Injured Person who has
incurred economic losses for loss of eamings, pension, social security and home seruices in an
amount greater than $200,000, shall be adjusted upward .001 for every thousand dollars of
economic loss over 5200,000, up to a maximum upward adjustment fo 2I. For example, a total
economic loss of $500,000 would result in an increase of .3 to 1.3 I. All claimed economic loss
over $200,000 must be supported by adequate documentation. Total economic loss shall not
include any amount for hedonic damages.

(") Medical Expenses. An Injured Person who has or will incur medical
expenses in an amount greâter than the base Grade I Non-malignancy case maximum of
$200,000, shall be adjusted upward .001 for every thousand dollars of medical and funeral
expenses over $200,000, up to a maximum adjustment to 2 I. All claimed medical and funeral
expenses over $200,000 must be suppofted by adequate documentation. Standard future medical
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expenses are presumed to be $75,000. Future medical expenses exceeding $75,000 require
documentation supported by affidavit.

(vi) Enhanced Grade I Non-Malignancy. If an Ìnjured Person has evidence
of asbestosis of a severity exceeding the following criteria, the liquidated value of that Injured
Person's case will be adjusted by 1.5 I.

L The Injured Person must establish at least a lO-year latency period
between the date of first exposure to asbestos and the date of manifestation of the disease, and
either clinical or pathological evidence ofasbestosis as defined in subsection 2 q¡ 3;

2. Clinical Evidence of Asbestosis. A diagnosis of pulmonary
asbestosis by an Intemist, Pulmonologist or an Occupational Medicine Physician who actually
examined the lnjured Person based on the following minimum objective criteria:

Chest X-rays which, in the opinion of a Cefiilìed B-reader, show
small irregular opacities of ILO Grade 1/1 or greater, or asbestos related interstitial fibrosis on high
resolution CT scan; and Pulmonary Function Testing results demonstratìng either:

(a) FVC<60yo of Predicted Value with FEV-1/FVC>65%
(actual value) if the individual tested is at least 70 years old at the date of testing, >70o/o (actual
vaìue) if the individual tested is at least 60 years old but less than 70 years old at the date of
testing, and >75o/o (actual value) if the individual tested is less than 60 years old at the date of
testing; or

(b) TLC>70% ofPredicted Value; or

(") DLCO<60o/o of Predicted Value with FEV-I/FVC>65%
(actual value) if the individual tested at least 70 years old at the date of testing, >70V:o (actual
value) if the individual tested is at least 60 years old but less than 70 years old at the date of
testing, and >7 5%o (actual value) if the individual tested is less than 60 years old at the date of
testing and a statement by a Pulmonologist, Internist or an Occupational Medicine Physician at
the time of the stating that the asbestos-related lung disease is the probable explanation for the
test result; or

(d) VO MAX<20mL (kg.min) or<5.7 METS with FEV-
1/FVC>65o/" (actual value) if the individual tested is at least 70 years old at the dâte of testing,
>70%o (actual value) if the individual tested is at least 60 years old but less than 70 years old at
the date oftesting, and>7 5%o (actual value) if the individual tested is less than 60 years old at the
date of testing and a statement by a Pulmonologist, lnternist or an Occupational Medicine
Physician stating that the asbestos-related lung disease is the probable explanation for the test
result.

3. Pathological Evidence of Asbestosis. A statement by a
Pathologist, Pulmonologist, Intemist or an Occupational Medicine Physician that a representative
section of lung tissue demonstrates asbestosis as defined by the 1982 repofi of the
Pneumoconiosis Committee of the College of American Pathologists and the National Institute
for Occupational Safety and Health including the "demonstration of discrete foci of fibrosis in
the walls of respiratory bronchioles associated with accumulations of asbestos bodies", and also

l3
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that there is no more probable explanation for the presence of the fibrosis than prior asbestos
exposure.

(vii) "Serious asbestosis" is asbestosis with ILO 212 or greater and AMA
Class IV Impairment, or where the Injured Person is on oxygen with a report by a Pulmonologist,
Internist or an Occupational Medicine Physician that asbestosis is the predominant cause of the
need for oxygen. "Asbestosis death" is where asbestosis is listed as the cause or a substantial
contributing factor to the death on the death certificate, or where a report from a Pathologist,
Pulmonologist, Intemist or an Occupational Medicine Physician states that asbestosis was a
substantial contributing factor in the death. If an Injured Person has evidence of serious
asbestosis or asbestosis death, and exposure to Thorpe products or conduct was a substantial
contributing factor in the development of the serious asbestosis or asbestosis death, then the
valuation criteria for lung cancer, including the base Lung Cancer case, as defined in (II)(a), shall
be utilized to determine the value of the claim. An Injured Party who qualifies for Serious
Asbestosis automatically meets the requirements for Grade I Non-Malignancy claims.

VI. GRADE II NON-MALIGNANCY

a. Base Case ("11"). The base cass value for a Grade II Non-malignancy Case is
referred to in this Matrix as "ll". A case will be considered a base case Grade lI Non-
malignancy under this Matrix when it satisfies each of the following criteria:

(i) Injured Person aged 75 years old;

(iÐ Injured Person had Standard Exposure to Thorpe asbestos-products in
traditional occupations at traditional shipyard, refinery, power plant or other sites, as defined
herein;

(iiÐ Injured Person satisfies the following criteria for asbestos-related disease:

1. The Injured Person must establish at least a lO-year latency period
between the date ofthe Iìrst exposure to asbestos and the date ofdiagnosis ofthe disease; and

2. The ìnjured Person must establish evidence of an asbestos related
disease including:

(a) Clinical Evidence of Asbestosis. A diagnosis of
pulmonary asbestosis by an Internist, Pulmonologist or qualified Occupational Medicine
Physician who actually examined the Injured Person based on the following minimum objective
criteria:

I ) Chest X-rays which, in the opinion of a Certified B-
reader, show small irregular opacities of ILO Grade 1/0 or greater, or

2) Asbestos related interstitial fibrosis on high
resolution CT scan or appropriate diagnostic imaging procedure; or

(b) Clinical Evidence of Asbestos-Related Pleural Disease. A
diagnosis of asbestos-related pleural disease by an lnternist, Pulmonologist or Occupational
Medicine Physician.

14
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b. Adjustments. Certain features of a Grade II Non-malignancy case will warrant
an adjustment in the liquidated value either above or below the base Grade ll Non-malignancy
value, as set forth herein. The following adjustments are provided as multipliers ofthe base case
value II. For example, an adjustment of 1.3 II for a 55 year-old Grade II non-malignancy lnjured
Person indicates that such an Injured Person would receive 1.3 times the base case Grade II Non-
malignancy value. In situations where numerous adjustments are required for an Injured
Person's case, all ofthe applicable adjustment multipliers shall be multiplied together and times
the base case value JI, to determine the liquidated value of the case. For example, an Injured
Person who is age 55 (1.3 II) and who had exposure at what is known to be a high exposure site
(l .5 II), would be eligible for a liquidated value of 1 .3 times 1.5, or I .95 II, times the base case
value.

(D Age. Age shall be determined as of the commencement of litigation or
the time of filing ofthe proof of claim, whichever is earlier. The adjustment factor for age shall
be decreased .015 for every year over 75 years ofage up to a maximum downward adjustment to
.7 lI, and shall be increased .015 for every year under 75 years ofage up to a maximum upward
adjustment to 1.4 lI.

(iÐ Exposure. The foliowing adjustments are based on exposure in
traditional occupations at traditional shipyard, refinery or power plant, or other sites as set forth
herein:

Exposure Rating

Very high exposure sites, as defined herein

High exposure sites, as defined herein

Standard exposure sites, as defined herein

Low exposure sites, as defined herein

Very Low exposure sites, as defined herein

Adjustment

3.0 II

1.5 It

1.0 II

0,5 II

0.25 Il

VII. EXPOSUREREQUIREMENTS

a. Standard Exposure Criteria, Exposure to asbestos-containing material for
which Thorpe is responsible can be established by deposition testimony, invoices, affidavits,
business records, deck logs, military seruice records or other credible evidence acceptable to the
Trust, that establishes the Injured Person's presence at a particular ship, facility, job site, building
or buildings, or location during a time period in which the asbestos-containing material for which
Thorpe is responsible was present. The Trust shall have the right to consider all other
appropriate evidence of exposure and may establish appropriate altemative exposure criteria
after consultation with the Trust Advisory Commiftee ('TAC') and the Futures Representative.
The burden shall be on the Claimant or Injured Person to establish exposure to Thorpe products.

1. Ship Exposure, Evaluation ofshipboard exposure shall be as follows:

a) Claims of shipboard exposure will require evidence that Thorpe
products were actually installed on the ship, and that the Injured Person can demonstrate
presence in an area ofthe ship that would constitute an exposure to these products.
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b) Exposure on board a ship at a shipyard during a repair or overhaul
will constitute an exposure at that shipyard if the Injured Person remained onboard during the
repair or overhaul, subject to meeting the duration of exposure requirements outlined herein.

c) Evidence that an Injured Person was subsequently present on a
ship that was repaired or overhauled at a shipyard where Thorpe products were used is not
sufficient to constitute exposure. See Dumin v, Owens Coming Fiberglas Corp..28 Cal. App.
4th 6s0 (1994).

d) It shalì not be sufficient for an Injured Person to show that Thorpe
products were generally used at â shipyard where a particular ship that the Injured Person
worked on was repaired. Specifrc identification of Thorpe products on board the ship, and
meeting the duration of exposure requirements on the ship are both required. See Dumin v.
Owens Coming Fiberslas Com.. 28 Cal. App. 4th 650 (1994).

2. Derivative Exposure, An Injured Person exposed to Thorpe products
solely from exposure to an occupationally exposed person, such as a family member, will have
their claims valued by the trust as follows:

a) The Injured Person must establish that the occupationaìly exposed
person would have met the exposure requirements under the Matrix that would have been
applicable had that person filed a direct claim with the Trust.

b) The Injured Person must establish that he or she is suffering from
one ofthe Compensable Diseases and that his or her own exposure to the occupationally exposed
person occurred within the same time frame as the occupationally exposed person experienced
Thorpe exposure as defined herein and that such exposure was a substantial contributing factor in
the development of the disease. All other liquidation and payment rights and limitations under
this Matrix shall be applicable to such claims.

3. Longshore Exposure. A Longshoreman working in Southern California
ports with Thorpe exposure will be treated as a Standard exposure.

b. Site List. The Trust in consultation with the TAC will compile a list of the ships,
facilities and other locations where Thorpe asbestos-containing materials were present including
relevant dates when available. The Trust may use this list to establish and to characterize
exposure and to create a list of sites where exposure is accepted. The Trust with consent of the
TAC and Futures Representative may modify the list in light of additional evidence or
experience with claims processing. Any Injured Person may submit additional evidence to
establish Thorpe presence at a site, or in support of a higher exposure categorization in a
particular case.

c. Minimum Exposure Criteria.

l. To meet the minimum exposure requirements, an Injured Person filing a
claim as a Mesothelioma case must establish that the Injured Person's asbestos exposure at
approved Thorpe sites totals at least three months or at least 10% of the ìnjured Person's total
asbestos exposure. Notwithstanding the foregoing, an Injured Person filing a claim as a
Mesothelioma case who can establish that the Injured Person's exposure at approved Thorpe
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sites totals at least one month (but less than three months) exposure shall be entitled to a reduced
liquidated claim value.

2. An Injured person filing in any other Compensable Disease category must
establish that the lnjured Person's asbestos exposure at approved Thorpe sites totals at least one
year or at \east 25V:o of the Injured Person's total asbestos exposure. Notwithstanding the
foregoing, an Injured Person filing in any other Compensable Disease category who can establish
that the Injured Person's exposure at approved Thorpe sites totals at least three months (but less
than one year) exposure shall be entitled to a reduced liquidated claim value.

3. If no one site is sufficient to establish the duration necessary, an Injured
Person may aggregate exposure at multiple sites to meet the minimum exposure requirements.
The Trust will use a blending formula to give credit for exposure time beginning with the highest
rated site.

4. If the Injured Person has exposure at multiple sites, but there is no
evidence supporting actual length of time at any of the sites, for pulposes of applying the
provisions 3, above, the Trust will allocate exposure based upon an even distribution of the total
length of exposure among all sites claimed. The Injured Person's attorney and the Injured
Person or Personal Representative must provide declarations stating that the work sites listed
include all work sites where the Injured Person worked, and that there is no other information
available to demonstrate actual work time at each site. In addition, the interrogatories
accompanying the claim must contain the Injured Person's entire work history.

Nothing in sub-paragraphs 3 and 4, above, shall diminish the obligation of a claimant to
offer evidence of exposure that meets the minimum required exposure at approved Thorpe's
Sites set forth in paragraph c. above to qualify for a Matrix Claim.

d. Exposure Site Rating.

l. Standard Exposure Sites, Standard Sites include typical exposures to
asbestos at shipyards, refineries, power plants and other industrial and commercial sites where
Thorpe was determined by the Trust to be responsible for a significant portion of asbestos
exposure at the worksite.

2. High Exposure Sites. High Exposure Sites include the same type of
exposure settings as Standard Sites; except that in High Exposure Sites, Thorpe has been
identified as a primary supplier such that Thorpe was responsible for a large poÍion of asbestos
exposure at the work site.

3. Very lligh Exposure Sites, Very High Exposure Sites ìnclude the same
type of exposure settings as High Exposure Sites, except that in Very High Exposure Sites,
Thorpe has been identified as being responsible for the overwhelming majority of asbestos
exposure at the work site.

4. Low Exposure Sites. Low Exposure Sites include exposures occurring at
shipyards, refineries, power plants and other industrial and commercial sites settings where
Thorpe was not a major source of exposure but has been identified as having some responsibility
for the asbestos exposure at the site.

5. Very Low Exposure Sites. Very Low Exposure Sites include work sites
with occupational asbestos exposure outside the typical exposures occurring at shipyards,
refineries, power plants and other industrial and commercial sites. Very Low Exposure Sites

t'7
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include construction settings and other such settings where exposure was not primarily to
products supplied and/or installed by Thorpe.

VIII. INDIVIDUALRE\TEW

Any Claimant or Injured Person whose claim does not meet the medical or exposure
criteria for any Compensable Disease shall have the opportunity for individual consideration and
evaluation oftheir claim. ln such a case, the Trust shall either deny the claim or, if the Trust is
satisfied that the Injured Person has presented a claim that would be cognizable and valid in the
Tort System, the Trust can offer the lnjured Person a liquidated value amount up to the Average
Value for that Compensable Disease, unless the claim qualifies as an Extraordinary Claim as
defined in IX below, in which case its liquidated value cannot exceed the maximum value
specified for such a claim.

In special circumstances where it would be unjust to enforce the Individual Review cap,
the cap may be relaxed if the Executive Director makes a recommendation to a panel, which
shall consist of one Trustee, the Futures Representative and the Chair ofthe TAC. In the case of
a claim submitted by the Chair of the TAC's firm, another member of the TAC will substitute.
The Individual Review cap will be relaxed only if the decision ofthe panel is unanimous.

IX. EXTRAORDINARYCLAIMSPROVISION

a. Extraordinary Claims. In extraordinary situations such as where an Injured
Person was exposed only to Thorpe, or where Thorpe exposure constituted over 80% of the
Injured Person's asbestos exposure, where extraordinary present or future medical..expenses are
incurred, or where special damages are exceptionally large, the Trust may individually evaluate
and liquidate a claim for an amount that exceeds the Maximum Value for the particular
Compensable Disease asserted by the lnjured Person. Any dispute as to Extraordinary Claim
status shall be submitted to arbitration by a special Extraordinary Claims panel established by the
Trust. Under no circumstances shall an Extraordinary Claim be valued at more than 8 times the
Average Value for the particular Compensable Disease.

18

Case 2:07-bk-19271-BB    Doc 3412-6    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 8    Page 19 of 19

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 192 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/192

https://asbestosclaims.law/library/14485/192


EXHIBIT 9
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FIRST AMENDMENT TO AND COMPLDTE RDSTATEMENT OF
THORIE INSULATION COMPANY ASBDSTOS SDTTLEMENT TRUST BYLAWS

AIìTICLE I - OFFICES

SECTION I. Principel--lQiqçe. The initial prÌncipal office of the Thorpe
Lrsulatio¡r Conrpany Asbestos Settlement Trust (the "Tlust") shall be in the County of Washoe,

the State of Nevada, or at such other place othel than any location in California as the Trustees

shall frorn time to tirne select,

SECTION 2. Othel Offices. The Trust rnay have such other oftjces at such other
places as the Trustees may fi oin time to time detemine to be necessary for tlie efhcient and cost-

effective administration of the Trust; provided that the Tlust rrray not have auy offices irr

Califouria at any tirne.

ARTICLE II -TRUSTEDS

SECTION 1 Conlrol ofPropertv. Business and Affairs. The property, l¡usiness

and affairs ofthe Trust shall be uranaged by ol undel the dilection ofthe Trustees, provided thal
ccltain decisions ofthe Trustees shall be subject to the collserìt ofthe Futures ltepresentative and

the TAC, as provided in the Tnrst .Agreelnerìt to wlicli tliese Bylaws are attached as An¡rex A.

. I -- ,-$ECTION 2. Number'. Resisnation ancl Removal. The number of Tlustees aud

the plovisions governing the resiguation and lernoval of a Trustee ancl the appointtnent of a
snccessor Tlustee shall ire governed by tlre provisions of AÍicle 4 ofthe Trust Agreelnent.

SECTION 3. Ouorum aud Marurel of Actirg. A majorfy of the TlLrstees shall

constihrte a quoruùl fol' the transactiorr of business. In the absence of a quorrun, tlìe Trì.ìstees

present lnay adjourn the rneeting fiorn time to time until a quoluln shall be plesent. Tlte vote, at

a meeting al which a quorum is plesent, ofa rnajority ofTrustees shall be arì act ofthe Tlustees.

SECTION 4. Resulat' Meetings. Regulal rneetings of the Trustees rvith the

Futures Represerrtative ancl TAC may be held at such time and place as shall from tinÌe to tilne
be cletelrninecl by the Trustees, provided that the Tlustees shall lrieet at least fonr times a year, as

close as practicable on a quartedy basìs, pursuant to a schedr¡le auronnced as soon as practicable
after the Effective Date arrd each year thereafter, and provided further that all meetings slrall be

held in the State ofNevada ol such other state (olher than California) as rnay be selected by the

Trustees. Aftel there has been such detelninatiou, and a notice thereof has been once given to
each Trustee, lhe Fututes Represeutative and the TAC, regular meetings rnay be held without
firrthel notice being given. Tlie Fntures Represenlative and the TAC shall have the rigltt to
atlend and participate in Regular Meetings of the Trust.

SECTION 5. SusqalMqqlUgÀ . Special rr,eetings of the Trustees shâll be

held wheneveÌ called by one or more of the Trustees. Notice of each such rrreeting shall be

delivered by overnight courier to eacli Trustee, the Futut'es Reprcsentative and tlie TAC,
acldressecl to each such palty at the place designated by such party fol receipt of such notice, or,
failing such designation, at snch party's lesidence or usual place of business, at least lliree clays

before the date on which the mee(ing is to be held, or shall be sent to suclì party at srtclt place by
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personal delively or by telephone or telecopy not later thalì two days befol'e the day on whích
such meeting is to be held. Such notice shall state the place, date and houl ofthe meeting and

lhe purposes fol which it is called, In licu of the uotice to be given as set forth above, a rvaiver

the|eof in u'r'iting, sigDed by the Trustee or Trustees, the Futr¡res Represetrtative or' the TAC,
e¡titled to receive such notice, whethel befole or after the meetilìg, shall be deelnecl equivalent

thereto for purposes of this Section 5, No notice ot waiveL by any Trustee, tlìe Fr'¡tures

Representative or the TAC, with respect to auy special neeting shall be requiled if such person

or entity shall be present at said nreeting, The Futures Representative and the TAC shall be

entitled to attend every s¡recial meeting ofthe Trustees. AII speciat meetings shall be held in the

State ofNevada or such other state (other than Califot'nia) as nray be selected by the Trustees-

SECTION 6. Action without a Meeting: Meetins bv Conference Call, Any
aclion required or'perntitted to be taken at arìy meethrg of the Ttustees may be taken without a

rneeting if all Trustees, afler notice to the.Futrues Representative atld the TAC, consent thet'eto in
wliting, ancl the writing or wlitings are filed with the minutes of proceedings of the Tlustees;
provided that no such corsents may be provided by â TNStee acting in the State of Califomia.

The Truslees also uray tâke action tequired or peutlitted to be taken a1 any
rneeting by means of conl'erence telepirone or similar coirimunication equiptnent ptovidecl that all
pelsonJ pârticipating in the meeting can heal eacli other a)d provided that no 'frustee shall

þar:tici1:ale jn sirch a nreeting fì'om the State of Califolnia. Participation in a meetittg pursuânt to
this palaglaph shall constitute pÌesence in person at such tneeting.

ARTICLE III _ OFFICERS

SECTION l Plincipal Officers. The principal officel of the Trust shall be the

Managing Trustee, as appointed pursuarìt to Section 4.1 of the Trust Agteemeut. The Trust tnay
also have such othel offrcers as the Trustees may appoint aliel detetmining that such

appoìntnient will prornote thø effieient and cost-effective a(hr'ìinistratiolr ofthe Trust.

SECTION 2. Election and Term of Office. The principal officers of the Trust
sliall be chosen by the Trustees. Each such offrcel shall hold office until his or lteL successor

shall have been duly chosen and qualifìed ol r¡ntil tl¡e earliel of his or hel' deatlr, tesignation,

retireltent ol lelrroval.

SECTION 3. Subordinate Officers. hr acldition to tlie principal officer'
enumerated in Section I of this Article III, tlìe Trust rnay have such othet' subordiuate officels,
agents and ernployees as the Trustees rnay deem necessary fol the efficient and cost-effective
adrninistratiori of the Trust, each of whom shall liolcl office fot such period, have such authotity,
and peÍform such duties as the Trustees r.nay fiom tilne to time deteÌmine. The Trustees may

<lelegate to arry princ\ral officer- the power to appoint aud to r€lì1ove any such subordilate
officers, agents ol enrployees.

SECTION 4. Retnoval. The lvlanaging Tlustee or any othel oflicer rnay be

temoved rvith ol withont cause, at any tirne, by resolution arlopted by the lìustees at any legulaL

rneeting of the Trustees or at arìy special rneetilg of the Tl'ustees callecl for that ¡rurpose;
provided, however', tlrat the consent of ttre TAC and the Futules Replesentative shall be requited
fol the rcrnoval of the Managing Trustee without cause.
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SECTION 5. Resignations. Arry officel rnay resign at any time by giving
written notice to the Trustees, The lesignation of any offrcer shall take effect upon receipt of
notice thereof or at snch later time as shall l¡e specified iu such notice and, unless otherwise
specified therein, the acceptance ofsuch resiguation shall not be necessary to nrake it effective.

SECTION 6. Powers aM Duties. The officers of the Tn¡st shall irar.e snch
powers and perfom such duties as may be confened upon ot assigned to tltem by the Tiustees.

ARTICLE IV _ A,MDNDMENTS

The Bylaws of the Trust, other than Article I, Article II, Arficle III Section 4, artd
this Article IV and any provisions relating to fhe aclivities of the Tlustees in California, may be
an-rended by the Tlustees at âry meeting of the Trustees, provided that notice of the ploposed
aurendnent is contained in the notice of sucli meeting. The remairúng Bylaws may be arnended
by the Trustees only aftel receipt of tlìe coDsent of the Approving Entities to the proposed
arnendment.
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CERTIFICATION

Each of the undersignecl heleby celtifies that hc or she ìs a duly-selected and
Bankmptcy Coutt-apploved Trustee for the Tlust and that the foregoilg is a true and couect
copy ofthe First Alrendurent to and Complete Restaternent of Thorpe hisulatiou Contpany
Asbestos Settlenrent Tlust Bylaws autholized by action of tlie Tlust.

IN WITNESS WHEREOF, each of the rmdersigned Trustees set his or her han<l
this 27'l' day ofOctober,2010.

Case 2:07-bk-19271-BB    Doc 3412-7    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 9 and 10    Page 5 of 27

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 197 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/197

https://asbestosclaims.law/library/14485/197


EXHIBIT 10
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Facsimile: (310) 201-0760
Counsel lo Thorpe.fnsulâtiorì CompaÈy,Counsel !o Tl¡oóe Insulalio¡l
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UN'ITED ST¿,Ttr,S BÄNKRUPTCY COIIRT

CENTR,AI DISTRICT OF' CALIPORNI¡.
LOS .ANGELDS DIVISION
It re

THORPE INSULATTON COMPANY. I

Debtor.

Case No. 2:07-19271-BB

Clapter I I

(Jointly Adniilistered rvifh
Case No. 2:07 -20016-BB)

ORDER CONFI RMING FIFTH AMI4NÐE,D
JOINTPLAN OF R-EORGANIZATION OF
TIIORPE INSIJLATION CON{PAI{Y AND
PACIFIC INSUI,,A.TI ON C OMPANY

Dale: Decembei 17,2009
Time: I0:00 a.n.
Place: Uniled Stdtes Bankl'uptcy Court, 255 East Temple St., Couilroori 1475

Los Arrgeles, CA
Judge: Honorable Sheli Blueboud

1 Tl¡e Debtors a¡e Thorpe lusulatioû CoÙrpany, a Califorúa corporatioD, 5608 Bayshore Wolk.Lo[g tseach, CÄ 90803,
Fed. Tai ID No. 95-J 5.59386 $4ain Debtor) arrd Paciñc brsutatidn Compauy, a Califomia corporatiou, 2741 Yates ,

Avo., I-os AJlgeles, CÄ 90040, Fed. Tax ID No.954t12741.
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The Court has etter eô, its Fhúings of Fact and Conclusîons of Latu in Suþport of

confinnalion òf Fifth Amended Joù¡t PIan ofReorganizntion of Thotpe Insularion cornpany and

Pacific Insulatìon Contpary¡ (rhe "Findings and Conclusìons,), in comection rvith lhe F/i,å

Joínt PIan ofReorganization of rhotpe Insulation company and pac(ìc rnsulatìon cotnpany dated

Decembel 17, 2û09 (the "Plan"). The Plan was filed by Thorpe lrsulation company ("'lhorpe") and

Pacifrc Insulation Company ("Pacific" and, together with Thorpe; fhe,,Dêbtols,), the Official

Committees ofUnsecured Creditors ("Conrrnitted), and the Futures Represeutative appointerl in the

above-captioned cases, Unless othenvjòe defiried, a capifalized term used in this Ol.de¡ shall have

the meaning set fofih il the PIan. Appeamlces ale noted on the record of the pniceediugs ofthe

Corlfimatiot He¿ring. The Court has .flüthel examined the entire record cornpiled in the Clìaptet I

Cabes and has consideled the offers ofproof and the arguments and representations of counseLat the

Conftmation Hearing. Based upol tlìo fotegoing matters, due delifieration havitg been given to the

transactiolls set forth ir the Plan alld good cause appearirg, the court nrakes the following order

confirming the Plan:2

,I
O,RD4B CONFTRÀtrNG PL\N

Based upon the reôord of the Confil.tnation Hearìug, all the proceedi'gs held beforc this

Court in the Chapter i1 Cases, and the Fildings and Conclusions:

IT IS IIDRüBY OR}TI)RED TIIAT:

t. Plall Coutil.rúed.

The Plan is confinned. Any objections 1o confirmation bfthe Plan, or to the adequacy of the

Disclosure Statemenq as supplemented, ulless previously withdrawn, are ovelrded, The

Reolganized Dèbtor and the Debtors are aulhorized to (a) take such actions as may be necessaly or

apptoÞriale to cany ouf fhe Plan, and ft) exccute such documents aûd instrurncnts as rnay be

required to implemenf the Plan. Pu¡suant to Section I 142(b) of tlie BarÍ<ruptcy Codg the Trusf shall

assist the Debtors and the Reorganized Debtor by providiug such entities with rcasonable and

1 'Iext, other flìtÌ section heâdings, that appeats iu bo.lil rcpreseuts fuserts or chaDges made by tl¡c Cou¡t to the
form ofproDosed order lodgctl by þlan prrpo¡erts. TIrc use of thi$ foùt wâs rrot intended to cãnycy emlrha,sis.

842it4{o2\DOCS SF:ó0214. I 4

Case 2:07-bk-19271-BB    Doc 3412-7    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 9 and 10    Page 8 of 27

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 200 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/200

https://asbestosclaims.law/library/14485/200


j
s

dÞó
,,-4 9
áåc

.z

?

Cqse 2:07-bk-'19271-BB Doc2611 Filed 02/01/10 Entered 02101/10 l5:b9:00 Desc

ll Main Document page 3 of 2i
il

t ll coniinÌring cooperation as contemplated Ly the PIan and the Trust Documents. The Debtors, the
il

2 fl Reoreanízed Debtor, antl aly otler entity designated pursuart to the Plan are authorized, ernpower(

: ll and directed to execute, cleliver; fìie and record any documart, and fo take any action necessary or.

4 ll 
anpropriate, to implentenl, consuumate alrd other$.ise effect the Plan ii accordance rvith its terns i

5 [ att rnaterial respects, and all such e¡tities shall be bouud by tbê temrs and provisious ofallit^
6 fl documents executed and rlelivered by them tlìat are necessary or appropliate to eflectuate the

lt

7 ll trausactions conternplated by the Plal.
tt 
fl 

2, Confirmerl PIan Binding,

9 il Pursuant to Section 1l4l (a) ofthe Banknrptcy Code, and subject to Secrion 5.4.2 of the Plar

fO ll upo" the Emective Date, the provisions ofthe Plau shalt bind (a) theDebtors, rhe Reorganized

t t ll O"Urol. ora the Trust, ald þ) any Crertitor offhe Del¡tols ard any holdef ofany hrterests, whelirer. c
t{

12 
ll 

not (i) such Creditor or holdcr has fiìed a prnof of Clairn or irterest or is deemed to lave fi1ed a

l3 
ll nroofofClaim ol irterest under Sections 501 ol t I I I of the Bankruptcy Code, (ii) tbe Claini or

14 ll ìnterest of sucl-r Crcdítor ol bolder is allowed under Section 502 oftÍe Balìlffrptcy Code, (íii) such
lt

t 5 ll Creditor or holder ha.s accepted the Plan, or (iv) such Creditor or holder is impaired ulder the Plar
il

16 ll 3, Rcves(ing of Proper.fy of Estafcs.il-n il Pursuarlf to Section ll41(b)ofthe Bankrrptcy Codg upon rhe Effective Date, u'ith tbe

tA ll exceptiou ofall Trust Assels lbat are hansfened to the Tnrst pursuau¿ to Section 5.4.1 ofthe Plan,ti--'-'
19 l[ title to (i) all remairing Tlrorpe Âssets, aud (ii) all lcruaiflirg pacific Assets (followiug r'fre

fl

20 ll consunmation of the Merger), sball vcst in the Reorgariized Debtor for the purposes contemplated
tl

21 
|underthePIalandslrallrròlongerconstihrlepropeÉyoftbeDstatèscreatèdforThorpeandPacific

22 ü fu fheir rdspecfive Chaptel I I Cases. Pursuanf. fo Section I 14l (cj of the Ballruþtcy Code, upol the
it

23 
H 

Effective Date, all property dcalt u,ith by the Plan shall revest in the Redrgarúzed Debtrir or be

24 { transfened to the Trust .ûee ald cleal ofall Clairns and Interests, includiug Líeus, charges or other ;

fl

25 f 
encunrbrances of Credifors.

26 | 4, Discharge
I

,, I 
PBrsuant to Scction I i41(d) of thê Bankrïptcy Code, upon tbe Effective Date, the

Z8 [ Confiruatior of the Plat shall discharge Thorpe, Pacific anrl the Reorganizerl Debtor' Í]om all
!
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ll Main Document page 3 of 2i
il

il

1 ll continrìng cooperation as contemplated by the ?lan ard the Trust Docunents. The Debtors, the

2 [ Reorganízed Debtor, and aly otler entity designated pursuart to the Plan are authorized,

3 
ll 

and directed to execute, deliver; fìie and record any documait, and fo take any action necessary or.

4 ll 
anpropriate, to implentent, consurììnrate aud otberuise effect ihe Plan in accorclance rvith il.s tenns i:r

5 [ att rnaterial respects, and all such e¡tities shall be bouud by tbe tenns and provisious ofallit^
6 fl documents executed and delil,ered by thern tlrat are necessary or appropliate to enrectuate the

lt

7 ll trausactions contemplated by the PlaD.

t
8 fl 2, Confirmerl PIan Binding,
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clairns or other debts that arose at ary time tefore the Effective Date, and all delits of the kind

specified in sections 502(9), 502(h) or 502(i) ofrhe Bankuptcy code, rvherhcr or not: (i) a proofof

claim base<f on sucL debt is filed or deemed ñled uuder section 501 of the Barkruptcy code; (ii) a

Clain based or such debt is Allorved under Section 502 ofthe Balkruptcy Code; or (iii) the holder

of a Claim has accepted the Plal. As of the Effective Datg a[[ entities that lave ]reld, curtertly hold

or lrtay hold a Claim or othe¡ debf or liability that is discharged or any ofher right that is terninated

undel tbë Ba¡kruptcy code or the Plan are pemraren{ly enjoined, lo tbe full extelt prouid.d uod",

Section 524(a) of the Banlauptcy Code, fiom "the coûúrencenìent or continuation ofan action, the

employment ofprocess, o¡ an act, to collecf, recover or offset any such debt as a persoral liability''

ofThorpe, Pacific or ths Reorganized Debtor.

5. Estaìllishment of the Trust Àpproved.

On the Effective Ðatq the Trust sha1l be created in accordance rvith the Plan and tlie Trust

Documents. Upon tire creation of the Trust, alt right, title, and jnter.est in ard to the Trust Asseß

shall be transfeued to, and vested in, the Trust. Tlte Tlust and the liustees are hereby authorized

ald empowered tci leceive the Trust Ässetsi Tle Trust shal1 be a "qualifiert settiemert furcl' withiu

the rnealing of ihe QSF Law. The purposes of the Trust shall be, among other thiirgs, fo assume

Asbestos Related claim.s, subject to tlie temls of the PIau, and to r¡se the Trusr Assets to pay the

holders of Àsbestos Related Cfains that are submitted for payment by tire Trïst in accordance with

tlle Tlust Doouments, The appointment of the inítial Tmstees of tlie Trrst is hêreby approvecl. As

the Effective Date, the i.nitìal Tnrsfees shall selve as Trustccs iu accordance rvith the ienns ol thc

Trusi Agreetneut. In co¡sideratiol for tlrã property transfened to the lius¿pulsuant to Section 5.1,2

oftbe Plân, oB thc Efleclíve Date, an<I rvithout any flu1he¡ action of{he Banla u1¡tcy courf o¡ further

act of âgrÈenìcnt of any entity, (i) all Asbcstos Related Clains shall be assumed by the Trust,

iû all respects to the tenns.of the Plan and any Asbestos'Relatsd Defenses, (ii) all Asbestos Relate<l

Claims shall thereafìer autonratically ald perpetually be hansferred and chanrclcd to ibe Trrst, ard

(iii) the Trusl shall be solely tesporsible for auy aud all obligations ofthe Tnrst under the fenns of

the Asbestos lnsurâtrce ScttlemeDts alìd the Trust Agteefiôflt.
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6. Means of hnplenrentatiou Àpproved,

The Debtols are authorized to take all actions necessaly or appropriatô fo implement,

effectuate ând consuffmate the PIan in accoidance with its tems.

it, Merger.

Upon the Effective Dafe, eacb ofthe Debtors sball be, and heieûy is, autho¡iZed aud direcied

to (â) enter into and colsummate the lvferger Agreemen! and (b) file articles of merger codorming

to the requir'ements ofthe Califomia gereral corporation law with-the Secretary of Stàte ofthe State

of califomia. Pursuant to fhe lvlerger, all lntercompany claims betrveen the Debtors shall be

deemed extìnguished, Pacific shâll be merged into Thorpe, the sepatate existelce ofPacific shall

thereupon cease, altd Thorpe, as tlre Survivr'ng Corpolation iD the Merger; shall bonti[ue its separâte

coryorate existence wilh all the powers of a corporation uuder úre.laivs of the State of California.

Upon the completion oftbe Merger, Thorpe shall be the Reorganizcd Deblor forpurposes of

consummating tle û ansactions required in co¡Iection rvith this plan. TÌre Charter of the

Reorgariized Debtor shall be deemed amen<led to provide that the narne ofthe Reorganized Debtor

shall be "Pacific Insulation Compaty." Follorving the Merger, the Reorganized Debtor may.

oontinug to elgage irr busiriess arr<l may use, acquire and díspose ofthe Thorpe Asiets, and all

Pacific Assets acquircd pursuant to the N4erger; {.hat are all revested in tbe Rcorganized Debtor

pwsuant to the Plân, without fuúher supen'ision by the BarrLruptcy Court and free of any

ulder the Banlauptcy Code or the Banktupfcy Rules.

b, Farryest Scttlcricnt Ap¡roved.

Tbe FárwesL sefileffert is reasonable arrd in tLe best iriterests oflhe Estates and Creàitors

and is hereby approve<l.

.,\ppointment of Reorgárrized Debfol Officers and

Directors,

'I'he initìàl board of directors of tho Reorgadzed Debtor shall be composed of the

Reorgarúze<f Debfor Ðirecfors. Each of the members ofsuch initinl board ofdirectors shall se¡ve in

accordarrce with applicable uolbankmptðy law and the Reorganized Debtor's cbarter, as ihê same

may be amended from tiûÌe to time, The iìeoigalized óebtor Offlrcers shall be deemed.appohted to

84261-0621DOCS_s¡:60214.1 4
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serve as officers of tle Reoiganized Debtor withogt firrther action undel applìcable law, regulatiol,

o¡der or rule including, wíthout limitatiou, any actioû by the stocklrolders or directors ofthe

Reorganized Debtor.

, . d. Iulfillmcnt of Duties by Debtors' Officers and Dir:ectors,

Upon the Effective Date, ald without any firthel action by llre shareholders or directors of

either ofthe Debtors, the Pacific Officers, the Pacific Directors, fhe Thorpe Officer atd the Tlrorpe

Directors shall each be deemed to have fulfitled their respective duties and shall be releásed ald

discharged from a1l fluthet lesponsibililícs with respect to the maDage ent, busiuess and affairs of

fhe Debtors.

e, Chartei..

The Reorganized Debior's Charter shall be deeued amended as of tire Effective Dâte to

prohibit the issuance ofnonvoting equity securities.

7. Tax Exemptiou..

Pursuant to Section 1146(c) oftbe tsankruptcy Code, the rnaking or delivery ofan

oftransfer related to any plopüty dealt rvith by tbe Pian shall not be taxed under any larv imposi¡g a

sl¡mp lax or similar tax.

. L Plair Exoner.atiol aud Releâse Proyisio¡rs.

The Court expressly approves tl1ê exonerâtions ard releases set fofh in Sectio¡ 8.7 ofthe

Plarr and the Bankruptcy Couú expÌessly re lains jurisdiction to cnforce and protect such

exonelations and releases.

9,.. Chanrrcli¡g I juìtction

a. Ter.r¡rs.

Pu¡sualt to Sections 524(9) and 105(a) ofthe Banlarrptcy Corlg upon the Effective Datg a1t

entitiês (except as expressly allowed belorv) which-have held or asserted; lvhich holrl or asser! or

ir bich may in tle future hold or âsseft ary Asl¡esios Related Claini sball be, and hereby are,

pernlalrefltly stayed, tcstrained and enjoiled ûonr taking any legal action for flte purpôse ofdirectly

or indircctly collecting, t ecovering or reccivitg paynent or recor.ery rvith respect to aly such clairn

û'om or against any Protected Party, including, but not limited to:
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commencing, conducting or continuing ìn any manner any actior or

other prooeeding of any kind (including a judicial arbitration or otlie¡

proceeding) against aûy Protected Party, or against the property ofany

Protected Party, with I espect to any Àsbestos Relaied Claim;

er:forciag, attachhrg, levying, collectirg ol lecovering, by any marurer

or nleans, any judgrnent, arvard, decree, or other order against any

Protected Parry, or against the propedy ofâny Plotected Party, rvifh

respect to auy Asbestos Related Claim;

creating, perfectilg, or enforcing in any maùler any Lien of arry kind

againsl arry Protected Party, ot âgainst the propelty of âny Protected

Par ty, with lespect to ary Asbestos Related Clairn;

asserting or accomplishilg any setofï, riglrt of subrogation, indetuity,

conh-ibution 01' recouprnent of any kind, directþ or indiiectly, against

any obligation due any Protected Party, or against the proparty of any

Protected Paúy, with respeot to any Asbestos Related Claim; aûd

taking any act, in ary maru1er, in ary place whatsoevef, thât dÒes troi

coûfo n to, or comþly rvith, the provisions of tfre Plau relatiug to any

Asbestos Related Clain,

b, Resci'vafions.

. , . ,: 
tl9 Ot *ìlons of thiS Cfrqlu¡ling Injunctiol sha1l not shall bar (i) any action pursuant to

section 5.t.6'of the Plan ag¿itst lhe Reorganized Debtor that strictly conforms to fhe pleading

requirements of S..eitiorl 5,1.6 ofthe Plan, an<Vor (ii) any action against any Asbestos Insuler that is

neifher a Settling Asbestos hsultr nor at Asbestos hlsurer profectecl, at the time such action is

blought, by the ,4sbestos Iúsurer ltjunctiob,

.. A. Tertns,

'Pursuant to Sections 524(9) ard 105(;) of fhe Bankruptcy Code, upor the Effective Dafe, all

entities whiclì have hel<l or asserted, ivhich hold oi asscrl, or which may in tl.re Ârture hold ol asseri

84264{02\DOCS_SF:60214. l4

(ù

(iÐ

(iíÐ

(ii,

(v)
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any Àsbestos Insurance Policy clair shall be, and hereby are, peraranentþ stayed, resirained and

eqioined from taking any legal action for fhe purpose of directly or indirectly collectilg recovering

ol receiving payment or recovery witlì respect to any such olaim fiom or agaiìNt arìy Settling

Asbestos Insurer, only to the extent that such Settling Asbestos Insurer has been released ftom ary

claim under oue or lnore Asbestos Insulance Policies pursuanl. lo one oÌ more Asbestos Iusurance

Settlements, itcludirrg, but üot limited to:

(D commencing, roflducting or contiluir:g il arry manner aly action or.

other proceerling of any kind (including a judicial ¿rbilration or other.

proceeding) against any Settling Asbesros hsurer', or against the

properfy of arry Settling -Asbestos Lrsurer, with respect to any

hisurance Þolicy Claim;

enforcing, afiaching, leryù:g, collecting ol recovering, by any manner

or means, any judgrnett, arvard, decree, ol other order against any

Setlling Asbestos Insure¡ or againsú the property of any Settling

Asbestos Insurer; vith respect to any Asbestos Insrratce Policy

Claim;

creatilg, pefecting, or enforcing it any mannel any Lie[ of any kirrd

agailst any Setiling Insureç ol agaiust the property ofany Settlilg

Asbestos llrsuler; with respect to any Asbesios lnsutancc Policy

CIainr;

asSeltt'ng or accomplishing any setoff, right of sub¡ogatiol, indemnity,

contribution o¡ ¡ecoupmènt of any kind, directly or ildir.ectly, against

any obligalion due any Settlìng i{sbesfos hrsurer; or agaiust the

ptoperty ofany Settling Aòbestos Insdrer, with respèct to any

Insurance Policy Claim; and

faking any act, itr aly uaurcr, il any place whafsoever, that does aot

confo n to, or comply with, the_ pr.ovisions of the Plar relating to any

Asbestos Insurance Poticy Claim.

(jÐ

(iiÐ

(iv)

(v)
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fl

I ll b. Reservations.il-
2 U Ifa Nou-Settling Asbestos lusurer asserts t[atithas an Asl¡estos Jnsulance Polícy Claim

il

: 
ll 

a8ainst a Settling Asbestos Insurer, (i) such Asbestos Insulance Policy Claim may be asserted as a

4 [ defelse or.cou¡terclaim agairst the Tnrst or the Reorganize<I Debtor (as applicable) iu auy Asbesto

5 fl Iusurance Litigation irvolving sncb Non-settling Asbestos Insule¡ and thc Trust or flie Reorganize
I

6 
[ 

Debtor (as applicable) may assert thé legal or equitable rights, ìfany, ofthe Settlirg Asbestos Insurr

? ll in response thereto, an<l (ii) to the extent sucb Asbestos Insurance Policy Claim is detelmined to be
il

8 
ll 

valid bV the court presiding over the Ásbestos hsura.nce Litigation initialed by tlìe Trust or the

9 | Reorganized Debfot (as applicable), ibe liability (if ariy) ofsucb Non-settling Asbestos Iosurer ro

t0 fl the Tmst or the Reorganized Debtor (as applicable) shall be reduced dollar iordollarby tbe aruount
il

I I ll so detenniled of such Asbestos Insuralce policy Claim.ll-
tt il 11. Asbestos fnsurer frjunction

13 ll a. rer.nri.
il

14 ll Polsuant to Section 105(a) oftlìe Bâühuptcy Code, ir order to cany out the provisious of

tS ll S""rioo 5 24(g) of the Baúmptcy Code, upon tbe Effective Date, atl entities (except as expressly
lt

16 ll allowed below), wliich have hcld or asserled, ivhich bold or assert, or rvhich may in tlre frture hold
il

l7 
]l 

or asserl auy Asbestos Relatcd Clain¡ shall be, ald bereby are, permaréntly stayed, reshained anrl

t S 
lf 

enjoinea from taking auy legal acfion for the purpose ofdirectly or indirectly collecting, recoveling

tl ll or receiving paymenl. or recovery with respectto any such clailn Êorn or against auy Asbestos
il

Z0 ll Insurer, incfuding, but not limited 1o:,il
2 I ll li) cotnmeucing, couducting or contùúing in.any mamrer ary action or

il

22 ll otherproceedirg ofany kìntl (including ajúdicial a¡bitlation or other

,, ll proceeding) agailst auy Asbeslos fusurei; or aga.inst the property of
il

24 ll any Asbestos hsurer, rvith respect to any Asbestos Related Claim;
il,t 
n 

(iÐ euforcirg, atraching, levying, collectilg or lecoverilg, by auy marner

26 ll or means, auy judgrrent, arvard, decree, or other order agairxt any
il

27 n Asbesfos IDSurcr, or agaiust ille propeity of aly Àsbestos Insurer', witlt

28 ll respecno ary Asbestos Related Clairn;
il
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fl

I ll b. Reservations.il-
2 U Ifa Nou-Settling Asbestos lusurer asserts t[atithâs an Asl¡estos Jnsulance Polícy Claimil-
: 

ll 
a8ainst a Settling Asbestos Insurer, (i) such Asbestos Insulance Policy Claim may be asserted. as a

4 lJ defelse or cou¡terclaitn ¿ìgairst the Trïst or the Reorganize<I Debtor (as applicable) iu auy Asbestos

5 fl Iusumnce Litigation involving snch Non-settling Asbestos Insure4 and the Trust or the

6 {Debtoi(asapplicable)mayassertthèlegalorequitabledghts,ifany,oftheSettlirgAsbestos

84264-002\DoCS Srr60214,14
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fl

.tìt [ 
(iiÐ creating, perfecting or etforoing ûr any rlamrer any Lieu ofary kitd

2 il agailsi any Asbestos lnsurer, oragâilsl the property ofanyAsbestos
il

3 II hsurer, with respect to any Asbestos Related Clairn;
il

4 
[ 

(iv) asselfing or accomplishhg any setoff, right of subrogation, iudeninity,

5 
f, 

contribulion or recoupment ofany kind, directly or ildirectty. against

6 ll any obligalion due aty Asbestos Insurer', or against the propeú1r of an¡

tl

? ll Asbeslos fnsuer, with respect to any z.\sbestos lielated Claim; and
tl

8 t (v) taking any aot, iu any mamre¡ in any place rvhatsoever, that does lof
^[9 || confoffn to, or cornply with, re provisions ofthe Plan relatin! to any

10 ]l Asbestos Related claiui.
iltt ll b. Reservatious.

l2 ll The provisions ofthis Àsbestos tnsurer Injunction shall notprecludc thc Trrsr from pursuing

f: ll *y "f"i- that may exist under ary Asbestos Insurancc Polìcy agairst arry Asbcstos Insurer. The
fl

t4 lj Orovisious of this Asbestos lnsurer Injunctior sball not impait or affcct (i) any Asbestos lnsurance

tS ll litigatioo brought by lbe Trust or the Reorganized Debtol agaiust any Asbestos Insurer; or [i) auy
il

16 
ll 

Asbestos lnsutance Rights held by the Tnrst or on behalfoftlie Reorganized Debtor. Exccpt forthc

I 7 ll immcdiately following hvo seutences) the provisions of tiris Asbestos lnsurer Jnjurction are not
il

18 
fl 

issued for the benefit of any Asbestos Insurer and no such ilsu¡er is a third-pafy beneficiary of this

19 ll Asbestos.[murcr Llurrcfion. The Tnrst shali have the sole ald exclusivc authority at ary time, upon

ZO ll lv,ttt"u noticê to any affccted Asbestos Instirer, to ternílate, or reduce or lifiit the scopo of this.il
Zt ll ,+stresjos t"sruei:hjuriction rvith respeci to any Asbestos lnsurer', provideci, howevêr, that ihe Trust

il

22 
fl 

maV nof netmit the assertion of any Asbestos Retaretl Claim by a¡ Asbestos Claimant agaiDst a Non-

23 ll Settlirg Asbestos Iisurer rurless and u¡til such Asbestos CIaíurant aglccs il rvritirg to bc bound byil.
24 fl the proviso iq the next-{olasi selte¡ce of Section 5.1.6 oftbe Plan, and provided further that. in fbe

f,

25 
fl 

event an Asbestos Relaled Claim lesults i¡ aclaimbased ou coutributiou, subrogatiol ol indemniv 
]

26 ll in l'avor of a Nor-Seftling Asl-r'estos Irsurel against a Settling Asbestos lmurer to share in tbe cosß Iil : 
oro"ur' IZZ 

I 
of resolvinS ór'satisffirrg Such ar Asbesaos Related Claiu (iricluding, s,jthout ]irnitation, att 

I

z8 
fl 

lees and exþeuses incuned ir defense of such Àsbestos Related Clairn) (a "Contribution Claim") tharl

Cqse 2:07-bk-19271-BB Doc2611 Filed 02i01/10 Entered 02101/10 15:59:00 Desc
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fl
Iì

1 il (iiÐ creating, perfecting or etforoing ûr any rlamrer any Lieu ofary kitd

2 il againsi any Asbestos lnsurer, oragâilsl the property ofanyAsbestos
il

3 II hsurer, with respect to any Asbestos Related Clairn;
il

4 ll (iv) asselfing or accomplishhg any setoff, right of subrogation, iudeninity,
I

5 ü contribulion or recoupment ofany kind, directly or ildirectty. against

6 ll any obligation due aty Asbestos hrsulel, or against the propertlr of ar

tl

? ll Asbeslos fnsuer, with respect to any z.\sbestos lielafed Claim; and
tl

8 ü (v) taking any aot, iu any mamre¡ in any place rvhatsoever, that does lof
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il

il
I fi such Non-Seftling Asbestos Insurer js unable to fully satisfy by the judgrnent reduction provided by

z ll S..tioo 5.1.6 of the Plan, such Non-settling Asbesfos Insurer may bling an action to recover the
il

3 
ll 

unsatisfied lorliou of such Contribution Ctairn against the Trust in any lon-barkmptcy forum of

4 
[cornPetelt¡urisdictionnohvithst^rndirganyofiheiujunctiolscontainedinthePlan,andtheTlust

S lf shall iie obligated to pay the full unsafisfied amount ofary such Contribution Clain to the extent

O ll a.t",-io"a to be vatid by such lonbankrup(óy forum (including any appeals therefroin). Fol the
il

7 
ll 

avoidance of doubt, the provisions of this .A.sbestos Insurer Iqiunction shall not inrpafu or affect any

8 fl Claims bettveen ot antong Non-Settlìng Asbestos Insurers. Notwithstanding any provision oftheil"
I 

fl 
etan to tlìe corfrary, including the Asbestos lnsurer fujuuction set forth iu this paragraph l l, lo new

l0 
ll 

eeuitable conûibution rights are created in favor ofthe Non-settling Asbestos Insurers but instead

t t ll the trvo preceding sentences allocate rvho is responsiblg if âlybod¡ for such equitable contri6uiion
il

12 ]l claims that car bc cstablished by Nol-settling Asbestos lusurers against Settling Asbestôs fnsurers

t: ll nur.u^ot to existing larv.

14 ll 12. Resunrptior of CovÞrage Litigation in State Courf,il'
I 5 ll Upou the Effective Date, (a) arry injunction that stays the prosecutiou of the Coverage

il

16 ll Litieation shall be deerued dissolved, rvitirout auy firrlhcr action oftire BanklLrptcy Cour1, (b) the

17 fl hiunctiolr ection sball be dismissed rvjthout prejudice, and Proporerts shall lodge an order of
I

18 ll dismissal without prejudice, rvhich the Balkrïptcy Corut sha1l sign, and (c) the parlies to the

te ll Cou"r.g" l-itigafion shall resuure lhe plosecutio¡ aud delense ofsucb litigatiol in the Siate Coul, at
il

20 ll 
such times and accorditrg to the plocedules tlìat rnay be establishêd by such court. Nothilg in this

21 
fl, 

palagraph shall be deer¡ed to linrif the abìlíty of tl-re Bad,a'uptcy Conrr, on morion by. pur.y o, on io

ZZ ll otvl nrotiot, to dissolve, teminate, ann¡1, 6¡ fresline 10 extend any sucb injunctíou before the

il I Effectìve oatc. 
]

il , Ptqn rs rnsnranoa Nô,,rFâ i,O ll 13. PIan Is Insr¡rance Neutrât. 
I

25 I] All Asbestos Insutance Defcrises shall be a<ljudicared in rhe Asl¡estos fusurance Liti I"- t cahon' 
I

26 f . Noprovisiorof the Plart, tlìe Fiudirgs anil Conciusio¡s orlhis Ordersball <.limiuisb ol impail tÍe 
I

Zl lf ,ight ofluny 
^sbestos 

Insurer, in any AsLestos Insuaucc Litigation or otherwisg to assert arìy I

zt I 
Asbestos fnsrtrance Deferse, and all of such defeuses shalI be preser-r,ed iu all resÞects. Assetforthf
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il

1ll in Scctiou1.12 ofthe Plau, lohvithstanding anythiirg in thePIân to the contrary, Fù'emân,s
il

2 fl Futttl and Coùtirlental shall have the right to contest âÐd defenrl auy claim authorized by
I

3 ][ 
Section 1'16(9) of the PlaD that the We]lington Settlernenf, the lgeltírgtorì Ruling or the

lt. a fl Wellingtol Agt'ecrneuts are unenforceable or shoukl be set aside ulder applicable Iarv or in
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ill 
ll 

itt Scctiou1.12 ofthe Plau, lohvithstanding anythiirg in thePIân to the contrary, Fù'emân,s

2 fl Futttl and Coùtirlental shall have the right to contest âÐd defenrl auy claim authorized by
I

3 ][ 
Section 1'16(9) of the PlaD that the We]lington Settlernenf, the lgeltírgtorì Ruling or the

+ ll Weftilgtol agl'ectneuts are unenforceable or shoukl be set aside ulder applicable Iarv or in
il

5 [ . equity, but shall not have fhe ríght to assert that the trarsfer of such claims, if auy, to thc Trus

O ll nurruoot to thePlan violateil the Wellington Set(Iemenf, tlìe Welìirgtou Ruliug or.the
lt

7 
ll 

WeliuCto¡ì Agr€ements.

8 ll Aly evidonce adduced as part of the Confirmation Headng with respect to the Asbestos

I ll n"t*r"O Ctni,ns, and aly findings of the cout related to that evideuce, shall be solely for the purpose
il

10 ll of establishing the rcquirements of Sections 524(9!) ald 1129 ofthe Bankruptcy Code in conlectiol
lt

t t 
ll 

witn Confimration and shall not (a) bind any Asbestos Insurcr in any Astestos Ilsurance Litigatiol,

tZ ll ot(b) limii the rigìrt of any,{sbestos Insurer to assert any Asbestos Insuratce Defense, Neither the

t: ll asntrnption by the Îi:st ofthe Asbestos Related Claims, uor the fact that it is t[e Trust, and not rfte
lt

l+ ll Debtors, tnat is liquidating, resolving, paying. and satisfyhg all Asbestos Related Claiúrs jn
II

15 ll accordance with the TDP, shall be conshnrecl in any way to diuriuish any obligatiou of any Asbestos
lt

16 
fl 

fusurer under auy Asi:estos Insurance Policy to any of the Debtors or fhe Trust, subject to any.

1? 
ll 

anllicable f'sbestos lnsurance Setflement or Asbcstos .Lrsuarce Defense. The dr¡ties ancl

l8 [ obfigations, ifany, ofeach Asbestos lnsurer under sucL insuler''s Asbestos I¡surancc Policies sball
II

l9 ll rrol be inrPaired, altered, reduced or dinlinisbed by the: (1) discharge grauted ro the Debtols untler 
]

ZO 
fl , 

rfre Þlan puntranl lo Sectiol I 141(d) oftbe Bankruptcy Code, (2) exonelatiors ard reJeases 
I I2i 

ll 
conøined i¡ Section 8.7 of the PIan, (3) Injunctions grauted under the PIan pur.suant ro Section . 

I

22 ll 524(g) ottire Baúruptcy Code, or (4) lermination of the proteclions afforded urder1he Asbestos I

z3 
fl 

fnsurel lnjunctiolt in accordarcc rvith its fe¡rns as set fofh onExhìbitC ro tbe Plân. This uarauzphj

24 
]f;'12 

s.hall not, however', affect or limil, or be construed as affectilg or limitirg, (i) the binding effeci 
I

25 
fl 

ofthePlan,lhis Ordor and fhe Injuuctions on the Debtors, the Reorganized Debtor, the Trust or the 
I

26 f beneficiarics of the TIust; (ii) the protectiors afforded to entif.ies addrcssed by the lujunclíous, or (iiij

ZZ 
lf 

tne tircfin8 effecr of thc Findings and Conclusions, specilicafly iuctudiug the determi¡ariou tbar r¡r, 
I

28 
fl 

vesrinC of fhe Asbestos lnsurznce Rigirts in and for the l¡e¡efit oftbe Trust pursuant to Section 5.4.1 
|

5 [ . equity' but shall not have tlte right to assert that the trâ sfer ofsuch claims, if au$ to the

O ll nulsuoot to thePlan violateil the Wellington Set(Iemenf, tbe Welìingtou Ruliug or.the
lt

7 ll Welingto¡ì Agr€ements.
tl

8 Il Ary evidonce adduced as part of the Confirmation Headng with respect to the Asbestos
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of the Plan is valid ard enforceable and othenvise does rlot breach tlte tenns of any Asbestos

Insuratce Policy, Asbestos Imurance Setflemenl, or any other agreement rvith any Asbestos Insurcr.

. 74, ASsumptiou Appr.oved.

As of the Effective Date, the assunrption by Thorpe ald Pacific, as ro case may be, pwsuant

to Sectioris 365(a) and 1 123þ)(2) of the Baulauptcy Code, ofthe executory coûhacts and nnexþirerl

leases identified putsuant to Section 6. i of the Ptar¡ is approved and authorized. Tle Debtors have

ro1 idenlilied any executory conffacts and uuexpired leases for lejection pursuant to Section 6.2 of

the Plan.

15, Posf-Co ìrmation.Bar Dâtes,

The follorving deadlines are hereby fixed for the actio¡s described below. Any hòlder ofa

Claim ofa kind described in this paragraph, for rvhich a proof of Claim, rnotion or application (as

the case may 6e) is not filed on or before the applicable date set forth be1ow, shall not participale in

any distribution under the Plal and shdll be forever baned from assertiirg such Clairn against the

Reoryanized DebtoÌj the Debtorr, and any property of the Debtors.

a, ÀdluinÍstratir.e Claiul Bar Date,

Any entiÇ asserting an Àdminish'ative Claim against any ofthe Debfors must fils a request

for payment puisuant Section 503(a) of the Bankuptcy Code on or before

tìotiç, 0f admrrytì lfu , or be forever baned from âssertirìg ân Admitistratìve Claim

against tbe Debfors or any property ofthe Debio¡s aad frolu sbar'futg il any rlistrìbutions uude¡: (he

P1an.

. b. Pr.ofessio¡al Fees Bâr Date.

Arry Professional asserting a claim fol compensation for services rendered aud

reirnbursement for expenses subrnitted in aecordauce rvith Sectiols 330,331 or503þ) of the

Bankruptcy Code rnust file its appìication for allowãnbe of compensafion frir services rendered aud

reímbursement of expenses incuned tlu.ough the Effective Date of the Plan on or befot e 60 davs

after the Effeclive Þâfe ôf tbe tlall, or bc forevel ban ed fr om asserling a claim fol Prrcfessio¡al

I'ees against the Debtórs or any property offhe Debtots ald from sharing in ary distributions under

thePlan.
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c, Post Effective Date Notices.

Following tlie Effeciive Date, notices rvílI onty be served ol the Reorganized Debtor, fhe

Ofnice of the United States Trustee and those Persons wlo file with the Court and serve upon the

Reorganized Debtot'-€+€t*efete{+âÉel,- a fequest, rvhic}r iucludes such Person's name, contact

persol, aildress, telephone nuniber and facsimile lrumbei, tJrat such Person receive notice ofposÉ-

Effective Date mafters. Persons who had previously filed rvith the Court reqùests foï special nofice

of the proceedings and other filings in the Chapter l1 Cases 'will not receive notice ofposf-

Conlìnnafiol lnattet s urtless alrd uhtil such Persons file a new request, in accordauce rvith section

I t.1 0.2 of the Plarqei-e+befare-tDnfe|

16, Entry of Colfu rnation Order aúd Notice of Ilffective Date.

As soon as practicable afte¡ the Confînnation Dâte, the Reorganized Debtor shall file and

¡rail the Dotioe of eruy of the ConfürDation O¡tlcr to all paúies ertitfed to notic.e pü.suant to

Baukruptcy Rrrles 2002(f) and3020(c). The riotice shall further identifi.the Effective Ðate and

sei forlh the lnjunctions and any deadlines that rray be established runler the plan or the

Conflinladon Order

17. Reteltio¡r of Jurisdiction,

This Couú slull ¡etainjurisdictio:r over the Chapfer 11 Cases and ali matters arising out of

related to the Chapter 11 Câses to the fullest extelt permissibie under (i) Section 105(a) ofthe

Bauk-urptcy Code, (ii) Bankruptcy Rtle 3020(rt), aucl (iii) Arlicle 9 of tLe Plau, aud as othcnvise

necessary ol useful to aid in the colfinnaIio¡ and consurmnafio¡r. of lhe Plan.

r . 18. United Stâtes Ti'ust€è Fees and Reports.

_ All fees payable under 28 U.S.C. g I930(a)(6) shall be paid by the Debtors i,r t}e amou¡ts

ârd dl the tinos sucir fees may becofte dire up to afld includilg the Effectivo Date. Thereafter; tfre

Reolganized Debtor shall pay a1l.fees payable under 28 U.S.C. g 1930(a)(6) until the Chapter I i
Cases are closed, dismissed or convêrted. Upo[ the Effective Date, the ReorganÞed Ðebtor shall be

lelieved fiom the duty to make the reports and sunmraries required under Bar:kruptcy Rulq 2015(a)..

Nofwitlrstanding the foregoilg the Reorganized Debto¡ shall file and servè the siaius.reporfs

rrquired iry Local Batkmptcy Rule 3020-t(b) commencing after the first full calendar.qriaúer
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folioiving the Effective Date. TJre stahrs repori shall be inade, and the fees shall be payable, on a

consolidated basis by the Reorganized Debtor..

19, Coustrucliolr of Oriler.

The failure to reference a particular provision of the Plan in this Orddr shall not affect the

validity ol enforceability of such provision. Eaoh provision of the Plan shall be deemed authorized

and approved by this Order; rvhether or lrot menfioned irr this Order'.

20. Role of Committee.

Ou the Bffective Date, the Comruiitee shalt l¡e dissolved aud the melnbers of the Committee

shall be released and discharged fron any ñuther arrthority, duties, responsibititíes, liabilíties and

obligations related to, or arising frorn, the Chapter 11 Cases, except that the Comtnittee slmll

contiûue in existeuce for the purposes, a,rd shall remaiu autholjzeil and empower.ed to take any

actiors, scl lonh ilr Sectiorl 5.8.4 of the Plat.

21. Disbursiug Agelt.

Tie Reorgaoized Debtor rvill aci as Dishursing Agentuuder the Pl.an.

22. TrustAppointedÀsl4stateRepresentative,

The Trust is appohte<l as the representative of the Debtors unde¡ Sectior 112:(fr)(3)@) of

the Banlauptcy Code to enforce, manage, seftle, tmnsfer or othelwise dispose of all Asbestos

Insurauce Litigation includhg, withoLrt liuritation, the Coverage Litigatior, ât ìts sole dfucction and

expensg,. The Tnrst shall be permitted, ifnecessary or app{þpliâte, to substitufe as the real pafy ir .

'ìnteïest l-ol th€ Debtors in ihe Covelage Litigarion. All Procee<ls of any Asbestos f¡surance
''

Liçigatior sfrait be paìd to th€ Trust or to the Reorganized Debtor for remittâncs io tlie T¡ust

corsistent rvith lhe Platr' The Reorganized Ðebtor shall assist and côoperate rvith the Trust in the

plosecutíon of lhe Asbesl.os Insuance T.itigatíon,

23. Reot'ganízerl Debiol Appoi feil As Estàte Representafive.

The Reorganized Debtor is appointed as tlìe rcpresentative ofPacific under Sectioh

t 123ft)(3) of the Bankruptcy Code to catry out the Pian. The Reorganized Debtor shall be

authorized to: (i) rnake all Dlstributiotrs requireil to be made o¡. or after the Effective Date to the

liolders of Allolved Clairns against Pacific in the amounts, ái the times and according to the
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treâûnent provisions of this Plan; (ii) settle, resolve and object to Disputed Claims against Pacific;

(iii) pay a1l fees payable by Pacific under 28 U.S.C. g 1930; (iv) file any post-confimation reporrs

on behalf ofPacific required by the Bankruptcy Code or the Bankxptcy Cour[ and (vii) close

Pacific's Cbaptcr ll Case.

.24, Post-Coulì¡úratiol Reporfiug antl Stahrs Cotfer:encc.

Not latel fhnn May 20,2010, Reorganized Debtor rvill file a status lepOrt explaining rvhat

þrogrcss has been made towald consumrnation of the Plan. The üritiat report shall be served on the

Office ofthe Uniled States Tr-ustoe; the Comnrittee, and the Futures Representative (provided suoh

eniities are still in existence at such time), and those parties rvho lrave requested speoial notice. A

póst-confirmation status conference will be held on June 3, 2010 at 10:00 a.rn. in Courhoorn 1475

at which tiue, among other thiugs, the Court shall detemite wlut additiolal reports; if any, slrall be

filed eithel by ihe Trust or tJre Reorganized Debtor tvith lespect to the stâtus and consummatiou of

the Plan.

Subnritted by:

PACHULSKI STÀNG ZIEHL & JONES LLP

By /s/ Jerenty V. Rìchards
Jeremy V. Riclards
Attomsys for Thorpe lnsulaiion Company,
Debtol and Debtor i¡ Possessiol

###

ffi
DATËD: Febiruary 1, 2010
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[n rs:

Thorpe lnsulalion Company,
CHAPTER 1f

Dobto(s). I CASE NUMBËR: 2:09-bk-1927l -BB

NOTE: When using this form to indicale service of a proposed order, DO NOT list any person or entity in Gafegory 1..

Ploposed orders do not generate ân NEF because only ordors that have been entered are plâced on the GMiECF docket.

PROOF OF SERVIGE OF DOGUMENT

I am over tho age of 18 and not a party to lhis bankruptcy case or adversary proceeding. My businoss address is:
10100 Santa lvlonica Boulovard, 11'n Floor, Los Angeles, California 90062

A frue and correci copy of lhe foregoing document descrlbed OnDER CONFIÈIIIING FIFTH AMENÐED JOINT
L'LAN OF KEORGANIZÅTION OF TIIORPE INSALATTON COMPANY AND PACIFIC INSAL,4,TTON
COMPANV will be served orwas served (a) on thd Judge in chambers in lhe form and mânner requirêd by LBR 5005-
2(d); ãnd (b) 

'n 
lhe mânner indicâted befow:

l. TO BE SERVED BY THE COURTVIA NOTICE OF ELECTRONIC FlLlNc Í'NEF ) - Pursuantto con{rolling General
order(s) and Locâl Bankruptcy Rule(s) ('LBR'), the foregoing docunìent will be s€ived by the court vla NEF an¿ hypert¡nk
to thê document On 

- 

checked the CM/ECF docket for this bankruptcy câse or advèrsary
proceeding ând detêrmined that the following person(s) are on lhe Electronlc Mall Nof¡ce List to receivê NEF transm¡ssion
at the email addross(es) indicated betöw:

I Sêrvlce lnforrnat¡on continued on ãttached page

ll. SERVEq BY U.S. MAIL OR oVERNtcHT MAtLfindiæte mefhod for each Þerson or eniitv served):
r On pècember 28. 20q9, I served the follow¡ng peÌson(s) and/or entity(ies) at the last known âddráss(es) in this

bankruptcy case or adúersary proceeding by placing a true and coneòi coþy thereof in a sêaled enveiop'e in the United
Sfates Mail, flrst class, postago prepaid,'and/or vvith an overnight maÌl ssrvice addressed as follows. ¿rs¿rìlg Jh e Judge heré
cotlsf¡ift/fês a declaration tha.t mail¡ng to Íhe judge will be completed no later than 24 hours aftêr the documeÌú Ìs f¡led.

EI Servlce lnformatton continued on attachad pags.

lll. SERVEq BY PERSONAL DELIVERY. FACStMtLE TRANSMTSSTON OR EMATL (indicate method for each oersón or
entit.Vseryèd):-PursuanttoF.R'c¡V.P,5and/orcontloJl¡ngLeR,onoecemoèr@
and/Ör eniity(ies) by personal deiivery or (for thoso who consented iiì wriling to such servlce melhod), by faciimile ' 

-

transm¡ssion andlor omail as follows. List¡ng the jUdge here const¡tutês a declarat¡on that petsonat. delivery on lhe judge ..

W!!LÞÞcompletea nõ latei hàn 24 hours aftãr the itoiument ìs fited.

ffiiffii"î'""..
Edward R. Roybal Federal Bullding and Courlhouse
255 E. Temple Street, Sulte 1482
Los Angeles, CA 90012

X Service information continued on attäched page

I deciare undsr penal(y of peiury under the ¡aws of the United Stâtes ofAnlerica that the foregoing is iruo and correct, .

December28,2009 Sophia L. Lee
Ðate Type Name

/s/ Sophia L. Lee
S¡gnature

r r¡.â Àv -è I rqilÀ,{ cr.l
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in re:

Thorpe lnsulation Company,
CHAPTÊR 11

Debtor(s), I cAsE NUMBER: 2:09-bk-19271-BB

NOTE TO USERS OF THIS FORM:
1) Attach this form to th6 Iast page of a proposed OrdeÌ or Judgment, Do not file as a separâte document
2) The t¡tl6 of thó judgment or oräer and all servlce lnfo nat¡on must be fÌlied ¡n by the party lodg¡ng the order.
3) Cafegory l. bèlow: The United Statos trustee and case trustee ûf any) will atways be tn thls cät€gory.
4) category Il. below; List ONLY addresses for debtor (and altorney), movant (or attorney) and person/enllty (or attoÍiey) who liled an
opposÌt¡on to the requested reliet- DO NOT list an address if peßoD/ontity is lísted in c-ategory l.

NOTICE OF ENTERED ORDËR AND SERVICE LIST

Notlc€lsgiven by lhe court that a Judgment or order entille d (specify) ORDEn CONFIRIIÍING FIFTH AMENDED
JOINT PL,AN oF hEORGTINIZATION OF T'HORPE INSULATIÙN CÙMPANY ÁND PACIFIC
INSALATION COMPANY Was entered on the dale indicated as "Entered" on lhe fiËt page ot this judgment or orcleÍ
and will bê seryed in the mannô¡ indicated below:

I. SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING f'NEF"l - Pursuanl to controtling ceneral Orde(s)
and Local Bankruptcy Rule(s), the forego¡ng document was served on lhe following pêrson(s) by the cÐurt via NEF and
hyperlink to fhe judgment or order. As of Decembor 28, 2009, the following person(s) âre currently on the ElectronÌc Mail
Not¡ce List foi th¡s bankruptcy case or adversary proceeding to receiv€ NEF transmìssion at the email address(es)
indicated below-

El Serv¡ce informal¡on continued on attached page

A copy ofthis notice and a truê copy of this judgment or order was sent by
to lhe following pèrson(s) and/or entity(ios) at lhe address(es) indicåtod

tl Servics informatÌon continued oñ attached page

Ili' TO EE SERVED BY THE LODGING PARTY: Withln 72 hours afier receipt of a copy of thfs judgment or order which
bears an "Entered" stamp, the party lodging thejudgmoni or orde¡ will sèrve a cornpiele coþy bearlng an 'Entered' stamp
by U:S. Mail, overnight nrail, facsimile transmissioir or email and flle a proof of service of fhe-entered ordei on the
follovring person(s) ancl/or entlty(lês) at the addross(es), facs¡mile lrânsmlsslon numbe(s) ând/or emall address(es)
lndicated bolow:

D Servico info¡mation continuod on atlachod p¿ige
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CHAPTER ,I I

CASE NUMBER: 2i0e-bk-19271-BB

2:07-blr-19271-BB Nofice ]yiìl be electronícally mailêd to:

Lawreuce Bass on bebalf of Creditor Jobns Manville
lawrence.bass@lu o.conr, klis-lundstrom@fu.o.corn

Peter Beuvenutti ori behalf of Creditor Cornmittee Caplin & nrys<lale
pjbenvelutti@j onesday. com, bstore@j ones day. com;gmoody@jonesday. corn;pvnl@capd ale. com

Peter Benvenutti on belalf of Credìtor- Comrnittee Heller Ehlnan LLp
petèr.benvenutti@hellereli¡mau.com, bstone@jonesday.com;gmooily@jonesday.corn;pvnl@capdale,com

S_feveu H Bergman on behalf ol C¡editor Cenhai Natiolal Insurauce Company of Omaha
sbergmau@omm.com

Brad Belìsh ou behalfof Defendant lvfaiue Bonding Insurauce Company, soleiy as successot-in-interest to
Northbrook Excess & Sulplus Insurance Company, formerþ knowrias ñorthbiook Insurance Company
bberish@ag-ltd.corl

Chlistopher Celeritino on behalf of Creditor Transport Iusurance Co
ccelentino@duanetnolris. çorn

Louis J Cisz on behalt oI Cleditor Moinc Bolding Itsurance Co.
lcisz@nixonpeabody.conr

lJefftey V Comr¡isso on behalf of Creditor Orvens-Illilois, Iac.
jcommisso@scL i ffl¡ ardin.com

Michaeline H Conea on behalf of Creditor Columittee Heller Ebrmal LLP
mcorlea@jonesday.com

Leslie Ëpley Davis on behalf of Cretlitor CHICAGO INSUR-A,NCE COMPANY
idavis(@crorvell.com

Richard W Eslerkin ou behailoÊ Debtor Thorpe Insulatiol Coinpany
resterkil@morgaulervis.cor¡

Gary S Fergus or behalf of hterestþcl Parfy CourteSy NEF . .

gfer gu s@fetguslegal.còrn

Ðavid Guess or behalf of Debtor Thorp e Insulation Cornpany
dguess@ktbslaw.com

Talhe M Gulesserian on behalfof Credilo¡ Algonaut Ixsurance Conlpany
gulesselian@litcb fi eldcavo.conl

Adam C Hacketf ou behalf ofDefendant Maíne Bonding l-nsurance Cornpauy; solely as successor-i[-interest to
Nortbbrook Excess & Surplus Insurance Corupany, forñerly klowr as Ñorthûrookinsurance Company
ahackett@tsmp.coni

Geoffrey A Heatot ol behalf of Creditor Tlansport hrsurauce Comparry
gheaton@dnan enr onis.com
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MaHhewlï,eyn on behalf of Debior Thorpe hsulation Company
urfieyn@ktbsIaw.colr

Hany D. Hochmar¡ on behalf of Attoiney Pachulski Stane Ziehl & Jones LLp
lrhoclmiau@pszjlaw.corr¡ l-rhochman@pszjlaw.corl

Leslie R Horowitz ot behalf of A.ttomey Joln Lapinski
lhorowitz@clarktrev. com

James K T Hunter onbehalf of Debtor Thorpe Iusulation Company
jhulter@pszyjw.com

Stephen M Judson on behalf of Cr.editor BERRY & BERRy
sjudson@fablawcom

JeffD Kahare on behalf of Cleditor American Centen¡ial lnsu¡ance Company
j kahane@duanenio[is. corrr

Johu A Lapinski olr behalf of Accountant Moore Stepbøs WLr¡th Frazer & Torbef, LLP
jlapin ski@clarktrev.corn

Katherine Lien on behalf of Creditor Argonaut Imurance Company
katie.lien@sbcglobal.net, katielien@gmãil.corn

Cr'aig Gl4argulies on behalf of Creclitor Ar.go Croup US
crnargul ies@1m-la\tyers.com

Scotta E I4cFarlanrl ol behalf of Àttorley Pacbulski S tane Ziehl &. Jones I,LP
srncfarland@pszj larv.com, srncfar{and@iszj law.conr

: David W. Mearlorvs or belalf of Crediior Kay Clemnrer.
david@davidrvmeadowslaw com

James S Molrqe on bel¡alf of C¡editor Maile Bonding and Casuaþ Co
jmonroe@nixonpeabody. com

Linda Boudi Morison ou behalf of Delendaut Maine Bonding l.usulauce
lnrorrison@tsrnp.corn'

.Alon M Oliner on behalf ofDefetxlaut Transport Insuance Company
r oliuer@duanemorris. com

Malhar S Pagay on behallofDebtor Thorpe Iusulation Cbmpauy .

urpagay@psãjlãw.com, mpagay@pszjlaw.corn .'

Larvlence Peitanan olr bebalf ofDefeldaot Fanvest Insulatìon Contracting
l¡reitzrnan@prvklþ.com

Roberi J Pfister on bebali ofCreditor Enrployers Reilsurance Corp 
.

rpfi ster@sf bìâw.corn, llee@stblawconr

Mark D Plevir on beiaif of Creditor Argonaut Intemational hrsurance Comparry '

;u"';îiö;: i"i*,,,* *r.,esred i,arry cbrisropher cre'
kjauyoulg@yahoo.com

.Jeremy V_Richar<ls on l¡ehalf of Debtor TJrorpe Insulation Cornpany
j ricåards@pszjlarv.corn, bdassa@pszjlaw.cori

Case 2:07-bk-19271-BB    Doc 3412-7    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 9 and 10    Page 26 of 27

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 218 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/218

https://asbestosclaims.law/library/14485/218


case2:07'bk-1e271'BB 
"R,;"r,f5f",f;]åfl,oz!jåg riif-jio 

02to1t1o 15:5e:00 Desc

Karen Riueha¡t ou behalf of Creditor Central Natiolal Imurance Cornpany of Omaln
klilehart@or'nm,com

I Nathan Q $-ugg on be.lElf of Tnterested Party Maine Bondiug Insurance Cornpany, solely as successor-in-
interest to Norlhbtook Excess & Surplus Insulance Cornpan-y, lormerly known aÁ-Nortll'brook Insura¡ce
Cornpany
mugg@ag-1td.com

Abby ScLwartz or behalf of Creditor Califor¡ia Unio¡r Insurance Company
aschwarÞ@omrn.com

Janet Ashapiro on belialf of Defendallt Getreral ltsulauce Company of America
shapirofimr@aol,com

United States Tnrstee (LA)
ustptegion I 6.la.ec@usdoj.gov

Phillip F wang ot behalf of c¡edito. hrsurauce compauy oi th" State of ponnsylva'ia
pwang@duanernorris.com

. $irylef S Wjnick on behalfof Iuterested Party Pacific Insulation Cornpany
krvinick@clarktrev.com

David M Wiseblood on behalf of Creditoi' Conthental Insutance Company as successor in inteÌest to certai[
policies issued by-Harbor hisuralce Company and Tratxcontinental l¡isuránce Coinpa:ry
dwiseirlood@scyfarth.corir
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Jeremy V. Riclards (CA Bar No. 102300)
Heruy C. Kevane (CA Bar No. 125757)
PACHULSKI STANG ZIEHL & JONES LLP
10100 Sauta Monica Blvd., l lth Floor
Los Angcles, Califolnia 90067-4100
Teleplrone: 310/27 7 -691.0
Facsirnile: 310/201 -0'160

Counsel lo Thorpe Iusulation Conrparry, Deblor'
and Debtor il Possession, Ptoponent of the Plan

John A Lapirrski (CA Bar No. 71596)
Leslie R. Hornwìtz (CA Bar No. 97630)
CLARK&TREVNHICK
800 Wilshire Blvd, Trvelfth Floor
Los Algeles, Calilomia 90017
Telephone: (213) 629 5700
Facsinile: (213) 624-9441

Counsel to Pacific lusulation Compaly,
Debtor arrd Debtor in Possession, Ploponert of
the Plan

Peter J. Berì\'üìutti (CA Bar No. 60566)
Jones Dav
555 Califorúa Street, 2ó'h Floor
San Francisco, Califbmia 94104
Teleplrone: (41 5) 626-3939
Facsimilc: (415) 875-5700

Coulisel to Ofhcìal Committees of Unsecured
Creditors, Ploporients of re Plau

18:50:22 Desc

Petel Van N. Lockrvood (DC Bar No. 086447)
Caplin & Drysdale, Charteled
1 ïromas Cilcle N.W.
Waslrington, D.C. 20005
Teleplrone: Q02) 862 -5000
Facsimile: (202) 429 -3301

Counsel to official Committees of Uusecured
Creditors, Proponents of tfie Plan

Gary S. Fergus (CÀ Bar No. 95318)
Fergr,rs, A Larv Officc
595 Market St., Suite 2430
San Francisco, Califoruia 94105
Telephone: (475) 537 -9032
Facsinrile: (415) 531-9038

Conuscl to Futru€s Represeltative, Prcponcnt
ofthe Plan

UNITED STATI,S DÅNKRI]PTCY COURT

CTl]NTfuIL DISTRICT O]I CALIFORT'I.4.

LOS ANGELES DIVISION

Case No. : 2:01 -1921 1 -BB

Chapter 1 i

(Jointly Administered rvith Case No. 2:07-
20016-BB)

FIT"IH ÀMÐNDED JOINT PLAN OF
N-EORGANIZÄ,TION OF THORPE
INSULATION COMPAI-IY AND PACIFIC
INSULATION COì\'IPANY

Dated: Decembcl 17, 2009

I The Dcbto.s aro Thorye LìsulatioD Cornì)a:ry, a Califonria cor¡oratioû, 5608 Bayslrore Walk, Long Beâch, CA 90803,

Fed. Tax lD No.95-1559386 (lvlain DebtoD arú Pacific Instllatio¡r Colrpauy, a Califorlia corpomtiou, 2741 South Yater

Ave., Los Augeies, Ci\ 90040, Fed. Tax ID No. 95-4812?41.

THORPE INSULATION COIVIPANY, ¡
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Thorpe Itsulatiol Conpany, Pacific Insula(ion Conipany, the OfficiaI Comnrittees of

Unsecured Creditors appointed in these Chapter 11 cases, and the appointed legal represcltative for

the holders of Íùture demauds fol payment on account ofasbestos injuries, collectively proposc the

fbllorving plan of reorganizatior rmder Sections 524(g) and t l2l(a) ofthc Bankruptcy Code for tlis

resolution ofthe Debto$' outstårding Clairrs ald hrterests. All Creditors and other paúies-in-

interest should refcr to thc Disclosulc Statcmcnt for a discussiol of eaclr Debtor's history, busirtess,

propertics, results ofoperatiols, everits feadìng up to thc colrtenìplâ1ecl restructuring and for a

snntmary and analysis of the Plan and certain related natters. AII holrlers of Clttims ngainst, anl

fttrerests ìn, eirhet tf the Debrols dt¿ erno rãge ta real ¡he PIat, the Dìsclosure Stalenrcnt uul

lhe rcIdteú solicil.fllion nttÍetiøIs in their entitety úeþt'e vol¡.ng to ñccepl or rejecl lhe PIøn

Subject to the lestrictions on modifications set forrh in Section l l2T of the Banlouptcy Code

nnd Banlcuptcy Rule 3019, and those r-estrictions on rlodificatious set forth ín Scction 10.1 of this

Plan, the Proponents cxpressly reserve the right to alter', amend or modi$ lhe Plan onc ol rnore tíme¡

bclolc its substantial consurnnratiori.

Tlìe PIan plovidcs, arnong othcl rnattels, for the Íssuauce ofiniunctions ùnder Section

524(g) of the Bânkr'tptcy Code that rvill result in thc channeliug of certain asbes(os-relatetl

lÍâlrÍlities of the Ðebtor's (excluding, for example, ary liabilities for ryorkcl's' corl¡rensation

claims or asbestos-reìaicd ploperty damage) to a r¡eìr,ly createtl TIust, as rnor,e fìlly dcscrilred

hereh. Thc terms, couditions and entities subject to thc foregoÍng injunctions âì'e set forth in

Exhibit A, ExhibÍt E, Exhibit C, ard Exhibit D to this Plan. Except as expres$ly perrìritteal by

fhe terms of the idunctians, the iljunctions will prohibit any âcts to collect, recovel ol offset

an¡' asbestos-r'eìated liabilities of the Debtors against tìre Debtors, the Reolganized Debtor,

certain third palties, arrd vnlious petsons and entities relåted to such palties. Pulsuânt to

Section 524(g), all disflil¡utions under the Plarr to the holders of âsbestos-r'elâted pel'sonâ[

Ínjury claims rvilì be the sole respolsibility of tìre Trust, and (hc Dcbfols and the Reorgarrizccl

Debtor shall haye no fìrrther per-sonal liability for such clairns, All othel' claims against the

Ðebfors, n'ith certâin cxceÞtioÐs, ìyill be sâtisfìcd by the Rcu'galrizcd Debtol pursuânt to the

Plal. Tbis general description ofthe Plan is qualifÌed in its ertirety by tìre terms, conditions
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and dcfìuitions sct fortlr I¡clorv l¡¡ fhc Plan.

ARTICLE 1

DEFINITIONS AND RULES OF INTERPRDTÄ.TION

F'ol putposes ofthis Plan, except as expressly prnvided or unless the context othonyise

rcquires, all capiialized tenns rrot othcru,ise dcfìred herehl have the mealirgs ascribed to thern in

Article I of the Plan. Any ternì usetl in thc Plal that is not dcfï¡ed hereirr but is defined in the

Bankruptcy Code ol the Bankluptcy Ruies retains the meaning specified for such term il the

Bankruptcy Cocle or thc Banktuptcy Rulcs, as applicable. Whenevel the context requiles, cach of

Ihe teu¡s defined hereirr includes tho plural as wcll as the sirgulari the nasculine gender includes fhr

femiliue gender, and the fernilrine gender includes the urasculinc geuder'.

As used in this Plan, the follorving tenls have the mealings specificd beloiv:

l.l Ad rnirristl'afive Claiur.

A Clairn for any expense of adminish-ation of thc Chapter I I Cases rurder Section 503(b) of

the Barkluptcy Code and entitled to priority under Section 507(aX2) ofthe Balk'uprcy Code,

including, without limitation: (a) actual and lecessary costs and expenses incnned in tho or dinaly

coutsc ofthc Del¡tors' brsirtesscs; (b) actual aud uecessary costs ald expenses ofprcsen'ing the

Estates or adnrinisleling the Chapter 1 I Cascs, and (c) all Prnfessioral Fees, For purposes ofthis

llan, Àdmìnisfrative Claims shall also include fees payable utder 28 U.S.C. $ 1930.

1,2 Àdmidstrative Claim Bar Date,

The sixticth (60t1) day alìcr the Bffective Date, rvlich strall be tlie date by u'hich cerfair

entities asseriing an Admillistrative CIaìm agaûrst citlrel ofthe Debtors rnnst have filed a lequest for

payûrert with the Baukruptcy Coult under Section 503(a) ofthe BanlclLçtcy Code, or be tbrever'

barred fiom assertùrg an Adminìstrztive Claim against the Debfors alìd/ol slìarirg ifl âny disllibution

under tlre Plan.

1.3 Affilirtc.

Has the meaning set folth irr Section l0l (2) ofthe Barftr'uptcy Code.

1.4 Äge t.

Aly shareholde¡ directo¡ ofäcer; employee, paltncr', rncnber, âgert, altoney, åccounfaût,

S4264-002\DOCS SI¡:69291.2
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advisor or other rept'esentative ofany pelson or'entity (solely in their respeclir.e capacities as such,

arìd not i ary other capacity).

I.5 ÄIlowcrì.

With respect to any Claiur against the Debtors (except fol Asbestos Related Clairns, lvhich

are being chameled to the Trust for payrnerrt and ptrccssirrg by the Trust), or hrterest in the Debtors:

(a) ploof of ivìrich, r equest for payrr.rent of u'hich, or application for allorvancc ofrvhich, rvas filed

or bofole the Bar Dato, Adminislrâtive Claim Bar Date, or Professiolal Fees Bat'Datc, as

for Claims ofsuch tlpe against tlìe Debtors; (b) ìf no proofofClaìm or Interest is filed, which has

beer or is listed by tlie Debtors in the Schedules as liquidatcd in amoult and not disputed or'

contingent; (c) urovided that. if either such Claiur or Lrterest undcr (a) or (ó) is Disputed, a Clahn

that has been allorved by a Final Order (unless the Debtors or the Reorganized Debtor, in theìr (ot'

its) sole and absolute discretion, rvaira thc requiteurent that the ordel be a liral Order), but olly to

the extent that such Claim or Interest has been so allowed; or (d) a Claim or hterest that is expressly

aliowed by the Plan onmder-ar¡ragreement eltered irto in cornectiou s,ith the Plan. The telur

"Allorvcd," rvhen used to nrodiff a reference in the Plan to auy Claim, Interest, Class of Clainrs ot'

Class of lnterests, r'nea s a Claím or Intercst (or any Clairr ol Interest il any such Class) tlrat is so

allowed. The term "Allos.ed Claim," rvill lot, for purposcs ofconrputing distributiols undcr tire

Plan, include interest on such claim from and after the respective Petitiou Dates, other fhan as

pcmrittcd nndel Scction 506(b) of tlrc Bankruptcy Code, p¡svldqdjtA! the holders of Allorved Class

3 and Class 4 Claims shall be entitled to an additional distribution of inter-est or accoùnt ofsuch

clains as provided i¡ Seclions 4.3 ard 4.4 of thc Plan.

1,6 Äsbestos Ävailable llsurance,

Any Asbestos Insurance Policy tlrat leniains available for ongoing or atlditiolal Asbestos

hrsurance Coverage, to tlìe extent that such policy has not othelwise been settled, reduced to Casll

ploceeds, repruchased ol conulutcd, p19¡¡(þ|¡[þ!, Asbestos Availab]e Insu¡ance shall not include

aûy Asbestos Insumnce Policy issued by Fircrnan's Fund or Continental so long as the Wclliugton

Settiemelt and the Wellirgton Ruli-trg are enforreable agaiDst tho Debto$ aüdfhe Trust 01 a1c rot

aside.

84264 002U}OCS SF;69291.?
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1,7 ÄsbestosClairnant.

A hokler of an Asbestos Related Claim.

1.8 Ä.sllestos Inriilect Claim.

Any Claim against lhc Dobtors (or either of them) for coltributiol, reirnbur sernert,

indenlrity, sub'-ogation or under any other legal or: cquitable tlreory based on, arisirg lìnder or

altlibutable to tlie ¡rayment of all or auy part of any Asbcstos Injury Claim or Asbestos Injuiy

Demand-

1,9 .A.sbestos Iljury Clairn.

Arry Claiu agailst t1ìe Debtols (or eithcr ofìhem) seekirg, diectly or ildi-tectly, recovery for

damages fol persolal injury, bodily halnr or wronglil death âllcgedly caused by the preseuce of, or'

exposure to, asbestos or asbestos-containing products, Eavidgdllel such CIaims sha1l not inchrde

(i) any Claim under, or covered by, any state or federal s.olkers' cornpensation plogratl, insr:rance

or larv, and (ii) any Asbestos Property Damage Claim.

1.10 Àsbesfos Iujury Dernaud.

Any delnancl for payrrrert, pleserìt Òr fuhrre, against the Debtors (or either of them) that (i)

was not al1 Asbcstos Injury Claim cluríng the Chapter 1l Cases, (ii) arises out of the same or similar

conduct or events that gave rise to the Asbcstos hrjury Clainis, and (iii) pursuaut to thc Plan, is to be

paid by the Tnrst.

1.11,{sbestosIDsrrlanceCoverage.

Äll lights, obligations ald anrounts provided uuder any,A.sbestos fnsurance Policy for the

defense, payment, indermrif or reimbnrscnrsnt ofany -Asbestos Related Claiur.

1.12 Àsbestos Insurance I)efeDses.

Aly legal, equitable ol contactual defense that any rlsbestos Ilsurer may lave under

applicable lol-bankruptcy la1v to Busiless Loss or to an asscrËion thal such Asbestos Insurcr is

obligated to defelrd, pay, intlemlifu or reimburse, or provide iusurance coverage for, any Asbcstos

Related Clairn urder any Asbestos hsularice Policy, excepl for any deferse (a) that is based on the

assertiol that the tlansfer of the Asbestos Jrtsutance Rights to the Tnrst pursuant to Sectiotl 5.4 of the

Plan is irvalid, unenforceabie or othenvise breachcs the telms ofauy Asbestos lusurance Policy,

84264.|Ð2\DOCS SF:69?9 1.2
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Àsbestos hrsuru nce Seitlemelt, ol atly other agrcenrcnt with any Asbestos Insurer', (b) tltat has been

released, waived, altered or othelwise resolved, iu full or in part, in any Asbestos Insurarce

Scftloment, oj: any otlrer agreement with any Asbestos hrsurer', (c) to the extcnt affeoted by

applicatiol ofprinciples ofresjurÌicata, collatcml estoppel, clairn preclusion or issue preclusiol, or

(t1) þrernise<l upon the coüìnencern€nt of the CJrapter 11 Cases undct Sectiol 301 of the Balìkruptcy

Code. Notivifhstanding anythìlg in the Plan to the contrary, Fìreman's Fuud allrl Continenta I shall

have thc light to corrtcst arrd defcnd any claim authorìzed by Sectiol L16(9) ofthc PIan thai the

Wellilgton Settlemen! the Wellington Ruling or the Wellingto[ Agreeme[ts are unenfoLceable or

should be set aside under applicatrie larv or in equity, bilt shall not bave the rìght to assert tlìat the

transfer of such clains, if any, to the Tnist prüsuart to thc Plau violated the Wellingion Settlemelìt,

the Welliûgtorì Ruling or the Wellíngton Agreements.

1,13 Äsbestos Insuì'â11ce LitigâtioD,

Any Clairl, connferclaim, demand o¡ cause ofactiolr ofthe Debtors, the Trnst ol any

Asbestos Clairnant against arAsbestos Iilsurei, iiichrding, rvithout lirnitation, (i) those claiurs

âsscrted by thc Debtors irr thc Cor.erage Litigation as ofthe Effecti¡.e Date, (ii) auy other Asbestos

Insuratrce Policy Claims of the Debtors arid (iii) any dìrect action cornmenced by au Asbestos

Clai.mant against al Asi:estos Insurei'.

I.t4 Asbestos I rrsul'arrcc Polic¡,.

Any insnralce policy o1'the Debtors providing, or potentially providing, for Asbestos

hrsurance Coverage.

1.15 Asbestos Insulalce Policy Clairn,

Any Claim against any Asbestos Insurer based on, arising under', or related to any Asbestos

hrsnrance Policy or Asbestos Insurauce Settlemeut, inclnding arry Clairr (i) for'"bad faíth," or extra-

contractual liability, (ii) undel Section I1580 ofthe Califorlia Insutauce Code, its subdivisions or

any relatetl or- simiiar stahrte in anyjurisdiction, (iii) for Asbestos l-nsurance Coverage, dâûtâges ot

equitable reliefrelated to any Asbestos Insur-ance Policy, or' (ir') for contribution, reimbutsenent,

indenlrity ol sublogation lelated to any Asbeslos Insurâncc Policy.
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1.16 Asbesf os Insulance Rlgh(s.

Auy aud all oftlìc Ðcbtols' rights, titles, privileges, interests, clainrs, demands or'

entitlements to arry Proceeds, payments, initial or supplcncLrfal dividends, scherne payrnents,

supplemental schene payments, state guaraniy fund paymelìts, causes of action and cltoses ir action

under, for, or related to the follorving: (a) the Asbestos I-nsruauce Policics; (b) atty Asbestos

Available lnsulancc; (c) auy covelages under ínsula¡ce policies othel than Asbcstos hrsuralce

Policies; (d) the Asbestos Insuratlce Settlenìents; (e) any other settlemeut agreerììerts r,r,ith respect to

any Asbestos Insurance Poiicy (exchrdilg however, the Wellington Settlenrent); (f) the Asbestos

Lisurance Litigation; and (g) the light, ifany, to seek to set aside or challengc the enforceability

agaiust the Debtols ancl the Tlrrst of the Wellington -r\gr€erìrerts, the Welliugton Setilerìrerìt and./or

the Wellington Ruling as peuriittetl under applicable law or in equifyi plgrirlgd, horvever, thot

Asbesfos Insuralce Righls shall nol inctude (i) any Asbestos hrsur-ance Policy, Asbestos Insu'ânce

Settlemen! or otheL insrlauce policy or settiemelt agreement itself, or (ii) any rigltts under any

Asbcslos Jltsr¡rnncc Pol¡cy issucd by Fitcrncn's Fund or Conti¡enlal so long as lhc Wc.llirìgtorì.

Settlemelt and the Wellinglon Ruling are enforceable against the Debtors ard the Trïst or are flot se

aside (p¡q¿idqflllìa!, with respect to this subclause út, to the extent that either ofthe Debtols rnay

succeetl to arry contlibulior¡ reinrbursement, iuclernlity, subrogation or siurilar riglrts against

Firer¡an's Fund ol Contine¡ital fiom third parties pursr¡alt to an Asbestos Insurance Seftlenent ol

othcrlise, then such contribution, reinrbulsernent, indemlity, subrogation or sinrilar lights shall

corstitute Äsbestos Instuatce Rights)- For the avoidarce of doubt, Asbestos Ilsurance Rights shall

also not include any cause of action or right to briug a cause of acfion held by any Asbestos

Clainalt dilectly agaìust any Asbestos lnsurer ol account ofsuch claima¡t's Asbestos Relatetl

Clainr, all ofx,hich shall be letaiued by Asbestos Clainmús (subject, horvever, to thc applicable

tcrurs of tlie lnjunctions), and shall lot bc û ârsferred to tLre Trust.

1.17 AsbestoslnsuLanceSettlemeut.

Each agreernelt between the Debtors aM the Asbestos Insulers listed ilì ßxhibit D to the

Plal, ilcludirrg any ancillary agreernents to such agr"eements, as such exhibit nray be amended fr'om

time to timc up to and including, brt not after, the conclusion ofthe Confu'mation Healing before lht
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Barknrptcy Court .

1.18 Àsbcstoslùsurcr'.

Any cntity that has issued an Asbestos Insulance Policy, and each of its Affiliates,

predecessors iu irrterest and Agents, but only iu relation to $rclì Asbcstos Iusurance Policy,

1.19 Asbcstos Iusrrrerlnjuncfion.

Thc snpplcnreltal injunction ìssucd ir comrection lvìth fhe Confumation Order set fortir in

Exhil¡lt C to the Plan.

1.20 Äsbestos Propelty Darnage Claim.

Aly Claiu seekilg, directly or indirectly, recovery fol damages fol properfy datnage

allegedly caused by the presence of, exposure to, or tire renoval or abaterrent of asbcstos or

asbestos-conf aining producfs.

1,21 Asbestos llelafed Clairn,

Any Asbestos Ìljury Clairn, Àsbestos Injuly Denrand or Asbestos Indircct Claiut.

1.22 Asbestos R€lät-ea feieiriþs;

Any legal, eqrritable or contractual defcnse that cithcl ofthe Debtors may have under

appiicable lon-balknrptcy larv to the validity oL amonnt of, or liabilityfor, any Asbestos Relatetl

Claim, including aly applicable stalutes of limitatiol or lcposc.

1.23 Ass[mptionObligations.

Auy lnolletary amourts pâyable to lhe llon-deblor party to any exgcutory çolltract oL

unexpiled lease, pnrsuant to Sectiol 365þ)(1) of the Baulauptcy Cocle, as a condition to dre

assunptiol ofsuch coltract or lease-

1.24 AvoldanceÀctlons.

All causes ofactions of the Estates under Seçtions 506(c),510, 542,543,544,545,547,548,

549, 550 and 553 of the Bankruptcy Code, lvhether or not such actions seek an affitn¡ative recovery

or are raised as a defense to or offset against the allorvance ofa C[¿iu.

1.25 Bankluptcy Code.

Titie 11 of the United States Co<Ie, 11 U.S.C. $S i01-1330, as arllcndcd fiþrl tinto to time

ancl as applicable to the Chaptcr I I Cases.
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1,2ó Bâ kì uptcy Court,

The Unitcd Statcs Banklïptcy Court for the CeDtral Dìstrict of Califolnia havirig jür'isdictiol

over- the Chapter 11 Cases.

1.27 Bankruptcy Rules,

Collectively, the Federal Rules ofBarkluptcy Procedure as pronrulgatcd uttder 28 U.S.C, $

2075 arrd any Local Rules of thc Bankruptcy Cour1, as applicable to the Clraptet' 1 I Cases.

1,28 Bar Date.

March T, 2008, rvhich is the date fixed by the Banknptcy Coutt by rvhich all Persorx (excepl

govenmental ulits or holderc of Claims that appear in the Schedules and alc nof scheduled as

clisputccl, contingcnt or lnliquìdatcd) assertirrg a Claiur against the Debtols (except Administratíve

Clainrs or Asbestos Related Claìurs) rnust file a ploof of clain or be forever barred fiom asserting a

Claim agairst the Debtors or iheir properf, votirg on the Plan, aud süariug in distributions under tÍr

Plan.

1.29 Busiû.css Dâv.

ArÐ, day other thal a Sahrrday, Sunday, ol lcgal holiday, as defined in Bankruptcy Rule

9006(a).

. L30 Business Loss.

Àriy Clairr for- damages for lost business opporhruities, busiless intermption or other cost,

loss ol damagc to thc Debtors' bnsincsscs, ol irr:paímelt of Asbestos hsurance Coverage, based on

arising iurder or lelated tô ary Asbestos Insurance Litigatiou.

1,31 Business Loss Allocation,

The portion oftl:.e aggregate Busiress Losses sustained by the Debtors that shall be paid by

the Tmst to the Reorganized Debfor', detelmined as follorvs: The sum of(i) 2% of aìl Net

Rccoverics up to $200 nrillion, plus (ii) .75% ofall Net Recoveúes betrveen $200 million and $300

nrìllion, plus (iii) .25% of all Net Rccor.eries l.rctwcen $300 nillion and $500 nillion. 1Ïc Tlust

shall lot pay the Reorganized Debtor atry aûroruìts for Business Losses ou account of any Net

Recoveries it excess of$500 rnillion. For the purposes of this defluritiorr, there shall be excluded

fiom Net Recoveries the follou'ilg: (a) tlie surl. of $35 nillìon due tom Great Arncrican hsruance
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Company and Repubüc Indenrnity Company of America p rsuarìt to patagraph2,T.I of tltat certarlì

Set enenÍ Ågreernenl, Buy Bach oJPolicies, Release of Claims and Covetnnl Not to Sae Behreen

Thot pe InnlaÍion Conpany, et al. and GrmÍ Anerican Instu ance Conpany and Republic

Conlsany of ArnetÌca, (b) the sum of$5 nrillion lcceived flom Pacific lndenrrity Company pursuant

to paragraph 2 of that certaÁ Final Settlement Agreernent arul Mulual Releases by and Betweet¡

Thorpe Insulation Conpany and Pacific Indenníly Contpany, and (c) the snm of $2.5 rnillion

leceivcd fr onl Assooiatcd lttornatiorral Insuralce Conrpany pusuant to paragraph 2 oftlìat certâin

Seltlenent lgt:ernent by and Behveen Thotpe InsulaÍion Contpany and Associated Inlemcrliotlal

Insurance Contpany. For the avoidarce ofdoubt, all srrms due uûder the agreetnents listed abovc,

othel than those referred to in the illmediately preceding sentence, shall bc included il the term Net

Recoveries as used in this Sectiou 1.31 and the Business Loss Allocation shall not exceed, uncler aty

circumstances, $5.25 rniilion.

I.32 Cash.

Curuency, checks drarvn-orra bark insur-ed by tlie Federal Deposit Insnrance Corporation,

ccrtificd chccks, moncy orders, negotiable instruments, and wile transfels of irmncdiatcly available

funds.

1,33 Channelingftrjunctiou.

The channcling injlnction issued irr cornection with the Corfiuuation Ordel set l-orlh in

Exhibit ¿\ to the Plan.

1.34 Chrìpter 11 Case(s).

The case(s) under Chapter 1l ofthe Bankruptcy Codc iu rvhich each Debtor is a debtor anrl

debtolir-possession pen<ling before the Balkl'nptcy Court.

1.35 Charter.

. The articlcs ol celtificate of incorporation and the byJarvs ofa courpatry, aud any

anten dn ìents to the f.oregoing.

1.36 CIainr,

À clairn as rlefined in Sect.ion 101(5) of the Ba*nrptcy Code, including, without limitatiolì:

(a) aty rÌght to payûlert, wlìÊther or not such rÌght is redrced to judgrncnt, Iiquidated, ulliquidaied,
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fixed, confiugcut, maturcd, nnmahrred, disputed, undisputed, legal, equitable, secured, or unsecured,

arising at any tirne before the Effective Date; or (b) any right to an equitable renedy for breach of

pedorLnance if such breach gives rise to a right to payment, whethel or not such right to an equitable

remedy is rednced to jurlgmelt, fixerl, contilgelt, matured, tul:ratured, disputed, undispufed,

secuted, oL unsecured,

1.37 Class,

A category ofholders of Claims or llterests rvhich are substantially sirnilar il naturc to the

Clahls or hrterssts ofothel holders placed ill such category, as designated in Aúiclc 3 ofthis P]an.

1.38 Conlmittee.

The Official Comnrittees ofUusecurcd Creditors, appointed by the United States Trustoe irì

the Chapter I 1 Cases of Tlrorpe aud Pacific il accordancs with Scctiori I 102(a)(1) of the

Code, as thcy ray bc rcconstitutsd fiorì time to tine.

1.39 Confirmation.

Entry of the Coufir'rlation Order by the Dislrict Corn1.

1.40 Co¡r{iunationl)ate.

The date on rvhich the Distlict Coult elter-s the Coufirnation Older.

1,41 ConfinnationFindirrgs.

The findings of fact and conclusions of larv made ir suppolt ofthe Confinr.ration Order,

ilcluclirg those findings requìred by Section 524(9) of the Ball<nrptcy Code.

1,42 ConfirnlafiorrHearhrg.

The lrcaling ol hcarings to consider confiunation of the Plan under Section I 129 of the

Banknpfcy Codg as such hearing(s) may be adjourned fiom fime to time.

1.43 CoÌfit'nlatio¡r Ol'der.

The order of the Dist¡ict Court corrfirrrring tlre Plan, or affiurìiüg tlìe ordel of the Bar*nrptcy

Court con{iu:ring the Plan.

1,44 Coufinental.

Continélital I¡surancc Conr¡rany, as successol il iuterest to certain iusurance policies issued

by Hatbor Insurance Corlparty.
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Any Claim for rvhich a proof of Claim has beer filed with the Bankluptcy Cùu't ivhich (a)

has not accrued aud is dependeut ol a future everìt thât has not occrured and may rrever occuL, artd

(b) fras not beel Allotved on ol befol'e the Confirmation Date, or such other date as the Bankxrptcy

Corut may establish.

1.46 CoverageLitigation,

Tlre follorviig civil actions captioned: (r) Thorpe Insulation Contpan1 v. Allsrate Ins¡n'ance

Conpany, er aL (No. CGC-05-446 682), origilally filed it thc Califonia Supelior Court for the

County ofSan Francisco; (ii) Chicaga Insurance Cantpan¡', et al. y. Álls¡ate hrsurance Contpany, et

a/. (No. 8C343014), pending it the Califolria Super-ior Couri for the Coltty oflos Angelcs; (iii)

Chicago Insurartce Conrytany v. Pacific Insulaliotr Cotnpany, el a/. [rlo. 8C346667), pendilg in the

Califonria Snperior Colrt for the Courty oflos Angeles; aud (iv) }r rc: Thorpe Ins alion Asl:estos

Cot erage Cases, Judicial Counsel Cooldination Proceeding No. 4458, pendìng in the Califomia

Superioi' Court fol the Counf,of Los ,A.lgeles.

1,47 CÌeditor',

Has the ttreaüing set forth in Section 101(10) ofthe Bankltptcy Code.

1.48 Del¡tols.

Colleclively, Thorpe and Pacific.

1.49 DIP Lender',

Califorlia Bauk & Tlrst.

1.50 DIP Loâr.

The $2 million dcbtotiu-posscssion sccurcd, super-pliority, r'evolving loan provided to

Pacifìc by the DIP Leudcr pumuant to te Business Loclr Agt eetnenî, ðated as ofApril 25, 2008,

behvecn Pacific and the DIP Lender', includìng auy anciìlary agleeinents to such agreernerrt, as such

aglecments ûây be arnended, supplemerited or otherrvise modified from time to tirne.

1.51 Disllursilg.À.gcut.

The Reorganized Debtor, or such other pcrson ûr peTsons desiglraled by thc Rcorganized

Debtor fo act as, ot assis¡ tlte disbusing agent under the Plan for the pulpose ofrttaking tlte

8¿264-002\DOCS SF:69291.2

Case 2:07-bk-19271-BB    Doc 3412-8    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 11 (Part 1 of 2)    Page 19 of 37

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 238 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/238

https://asbestosclaims.law/library/14485/238


3

:

I

2

3

4

5

6

7

8

9

10

11

t2

13

l4

15

l6

t7

18

19

20

2l

22

23

24

25

26

27

28

2i07-bk-19271-BB Doc2539 Filed 12128109 Enlered12128109 18i5O122 Desc
Main Document Page 19 of 36

Dishibutions required undel the Plau.

1,52 Disclos reStâtemelt.

The disclosure statement relâting to the Plan including, rvithout lirnitatioru all exhibits ald

schcdulcs to such disclosuLc statemclt, iu the folru approved by the Bankmptcy Coult uuder Section

1125 ofthe Bankruptcy Code and Bankruptcy Rule 3017.

1.53 Disclosure Staterneni Order.

Tbe Ot der Approving Fitxt Ántended Disclostu-e Staletnen! Concerning the Firsl Anencled

Joi.nt Plan of ReotganìzalÍon of Tltotpe Insulalion Contpany and Pacific Insulatiorr Conryany Uder

Chapter 1 1 of the Bankruptcy Code, entercrf by tfie Bankluptcy Court on August 12,2008.

1.54 Disputed.

'With respect io Ciaims, any Claim: (a) as to rvhich thc Debtor or any othel proper parfy-in-

iuterest has interposed a tirnely objectior or request for estimatio.n, or lras sought to equitably

suboidinate or otherivise limit rccoyery in accoldaûce rvith the Bankr'çtcy Code aud thc

Rules, or ivhich is othe¡l'ise disputed by ihe Deblol ill accordance with applicable la'rv, and sueh

objection, r'equest for estinratiol], action to limit lecovery or disputc has riot been ri,ithdrawn or

detennined by a Final Order'; or (b) tllat is a Coltingent Clairl. The tern "Disputed," n4ren rsed to

modif a r^efereirce ir thc PlâI.ì to arry Clairl, Itterest, Class of Clains or Class of Intclests, trreans a

Clai or futerest (or any Claiu or lnterest in arry such Class) that is so disputed,

1,55 Distribution,

A paylnclìt of Cash to tlìe lìolder of an Allorved Clairn pursuant to the llan.

1.56 Distlict Coult,

The United States District Court fol the Central District ofCalifolnia haviug julisdiction

the Chapter 11 Gases.

1.57 EffcctiYe Dâte.

Thc date the Melger Ägleernelt is effective pumuaut to Section I 103 of the Califouiia

Corporatious Codc.

1.58 Employee Beuefit h'ograms.

All health, dental, flexiblc nrcdical payment, pensiou, welfare and retirernent plans, and life
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and disability insurance þolicies, established by the Debtors for the bcncfit oftheil ernployees,

rvhether or not such plaus or plograms rvere or had beel tenninated according to theil teuns before

the pcrlinerìt Petition Datc or duling thc Chapter I I Cascs.

1.59 Estates.

The estates for the Debtors created in the Chapter 11 Cases in âccordance with Section 541

ofthe Bauluuptcy Code ol olbenvise.

I.60 Ffll'rYest.

Farwest Insulation Contlacting, a Califouría corporatiou, forrtrerly krorvn as Far Wcst

Lrsulation Contractìlg and also folmcr'þ klorvn as Tico Group, Itc.

1.61 I¡arwest Co tt'ibutioD,

The Cash paymert made by Faru'est to the Trrst olr behalfofFalrvest and the Identiflred

Parties in the amornt of$500,000.

1,é2 FarwestSettlement.

The compromise and release-oihitercompariy Claìmsiretn een the Debtols, on the one haltd,

and Farrvcst, olr the othel liand, set forth jn Exìribit G to thc Plan and implemelted pursuant to

Seciion 5.9 ofthe PIat.

1.63 Flùal Ol.del'.

An order orjudgnrçlt of the BaDloxptcy Corut (or, in the case of the Confilniatiotr Order', the

Disfrìct Cour'Ð that has bccn entered upo.n the docket in the Chaptcr' I i Cases (or, in the casc of the

Con{irnation Ordel ofi the dockct ofthe Distdct Coutt) aud (a) as to rvhich the fir:re to appeal,

petition for certiorari, oL move for Lcargnrnent or relrearing has expired aud as to which no appeal,

petition fbr certiorari, or other proceedings for reargunent or rehearing shall fhen be pending, or (b)

ìr the event that an appeal, rvlit ofcertiolali, rcalgurnent or lehearilg has been sougltt, such order or'

judgment sball have been affirmed by the highest coult to which such order orjudgment rvas

appealed, or celtiorari has bccn denied, or flom rvhich reargunìe.ût ol'l-clìealing rvas souglrt, and the

time to fake aly ftrrther appeal, pctitiori for certiorari, or move for leargument or reheali-ng shall

have expired; p¡qy!þ!-þ9y9y91, that the possibility that a notioo under Rulc 59 or Rule 60 of tlte

Federal Rulcs of Civil Procedule or any analogous ruie under fhe Bank.ruptcy Rulcs may be filed
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cn . .bea nra 

l
Fìrtrtian's Fund Lrsurance Company, provided lhat, any refet cnces in the Plan to Fircnran's 

I
Fuud by uarnc or as tlic holder ofa Wellíngtor Setdement Claini sha[ apply only in the event thc 

t

Fjleman's Fund Settlement is tenlinated. 
I

1.65 Firernart's Fund Settlement. 
I

Tlre setttcnrent set forth irr that certa in Tern SheeÍ ,4ntong TBFP Parties, Firznnrt's Fnnd, 
I

and Chicago dalcd Dcccrnber 16,2009 (inclucling tlre lull folnral seftlcnrcût aBreeDrêrrt contenrplate<]

thereby), arnong the Debtors, certain th'ird paltics idcltified thelein, arrd the Fireman's lund Eltitics 
I

(as defined therein) or in such otlìer ard flirthel agrccmelìt that nray be eltered irto by the parties t I'l
sucll telnr slìcct to rcplace such temr sheet, as such otJrer and ñrrther agrccment may be approved by 

I

the Barrkruptcy Court. 
I-----1.66 lfutul'es Replesentative.

The Flonoral¡le Charles B, Renfi'erv (Itet.), acting as the legal repleseltaiive on bchalfof

petsons holdiug potential Asbesios Injury Dernands againstThorpe or ?acific, appointed by the

Bankruptcy Court under Scction 52a(g)(a)(e)(i) of the Bankn:ptcy Code pursuant to orders entcl ed

on Decernber 21, 2007 in each of íhe Bankruptcy Cascs or such snccessor -r-epreserrtative as nay be

appointed by the Bankuptcy Court prior to the Effective Date, or in accordarce rvith the TrLrst

Agr:cenicnt follorving the Effective Date.

1.67 IdeltifiedPartics.

Bayshore Paltrrers, LLC, folïlcdy knorvl as Bayshore Group, rvÀich was formeù knos'n as

Fults Developrlent Co.; Robert V/. Fnlts; Dcbra Fulis; Lilda E. Fults; Eric W. Fulfs; Vicky Fults;

David A. Fults; and Stacie Fults.

1.68 InalcmìityElectiou,

Thc indcmnification to be provided by the Trust to ilie Reorganized Debtol set fol th in

Exhibit H to the Plari and iùiplemented pußuant to Sectiol 7,4 of the Plan.
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1.69 ftrjuuctionÀctiol.

Tlie adversary proceedirg filed ìn the Chapter 1l Cascs cntitlerl Thorpe Insulalíon Contputy,

et al. v. Atgonaut fnsurat¡ce Conpany, e/ al, Adv. No. 08-01850.

L70 Iujuuctions.

Tlte Cltauncling Injrìnction, the Settling Asbestos Insurer Iljunction ard the Asbsstos

h{unction,

1.71 Irltercornl]any CIaims.

All Clairns (r'vhether arisitg ftoûl corìtract, tott or otherwise, including claìms for Business

Losscs) and Avoidauce Actions lield by any ofThorpe, Pacific orFarrvest against each otheq

rvhether or not a proof of Clairn is filed or deerned fìlcd putsuaut to Section 501 of the Bankm¡rtcy

Code in either ofthe Chapter 11 Cases, p¡qgidgf!_!La[, the Intercompany Clairns do not include: (l)

auy Asbestos Instualce Rights; ancl (2) any accounts receivable or othel obligations orved by or

between eí1üer of the Delrtors and Farn est and irrculred in the ordinary cource ofbusiness.

1,72 Ilrtel'ests.

Collectively, all Thorpe Ìnterests aud Pacific Inter-ests.

I.73 Lien.

A lien as dcfir, ed in Sectiou l0l (37) of tlio Balkruptcy Code, but not includirg a lien that

l¡een avoided in accordance rvith Sections 544,545, 546, 547,548, 553, or 549 of tlie Banlcuptcy

Code.

1,74 Merger'.

The mergel of Tliorpc alcl Pacific tlrat is to be corsulrmated pursrrart to the Ìt4ergcr'

Agteenrent.

1,75 Merger'-Agr'€emerìt,

The Ágreenent atñ PIan of Merger plovidirrg for lhe rnelger ofPacific into Thorpe (ivith

Tlrorpe to be the surviving corporation), il fonn ald sul¡stance satisfactory to the Proponents and in

substarìiially the fonn artached as -Exhil¡it J to the Pfan.

1,76 Net Recoveries.

All Cash Proceeds rcceived ol account ofAsbestos Insurauce Riglrts and Asbestos
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Settlemelts, less any expenses incurred by the Debtors, or eithor of them, or the Trust ir pursuiug

such amounts inclutling, without limitation; (a) attorreys' fees of coverage aud litigatiot couusel

(but not geteral banlauptcy counsel or appellate counsei retained in the Chapter 1 i Cases), aM (b)

costs ofsuit.

. 1,77 Non-Settlirg Asbestos Insuler',

An Asbcstos Insruel that is not a Seftling Asbestos llsurer.

1,78 NoticeProcedures.

Those procedures gor.ernûrg notice of cerfair post-Effective Date rrrattels set fot th hr Section

11.10.3.of tbe Plar.

1,79 Pâcific.

Pacific Insulalion Cotnparty, a Califorlia corporation.

1.80 Pacific Assets.

All of the prcpetty of tho Estate ofPacific under Sectioî 541 ofth€ BBnl Ìptcy Codc.

1.81 Pacific Directol s.

TIre following mcnbels of the boârd of clirectors of Pacific: Ilobert W. Fults antl Linda E.

Fults.

L82 Pacific Equily Sccurity.

(i) Any shale ofconruron or preferred stock ofPacific issued and outstânding as of the

Petition Ðate, and (ii) any unexpired aud elforceable rìgh! put, arvard, option or wananf, ivhefher

undel one or mole conlracts or plans itr existence on thc Petitiorì Date ofthe Chapter' 1 I Case of

Pacific, to pulchase, sell, grant or- otherrvisc tlarrsler any such shares.

I.83 Pacificlnferests.

The rights of an orvler and holde.r' of a Pacilìc Eçily Securily.

L84 Pacific Officers,

(i) Robert W. Fults, in his capacity as Prcsident and ChiefExecutive Officcr ofPacifrc, (ii)

Stephen C. Butler', ilhis capacity as \ricc Plcsidcnt/General Manager of Pacific, (iii) Eric W. Fu1ts,

in his capacity as Secrctary of Pacific, and (iv) Linda Ð. Chavauia, in her capacily as Assisiant

Seclctary/Corrh oller of Pacifi c.
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1.85 PernlittetlDmployeePaymcnts.

All amounfs paid by Pacific durirrg its Chapter I I Case on accouut of Claiurs at isirrg pr'-ior to

its Petilion Date in the amounts and accoding to the conditions set foúh inthç Order Àuîhorizittg

Deblor lo Honor Cerlain Prepeíilion Etnplqee-Related Obligdfions cntcrcd by tlre BanlaÌptcy

Court orr Deccurbu 13,200'1 (Docket No, 309).

1.86 PeÌson,

Aly irLdividual, coryorâtiorì, partrership, joint venturc) associatiorr, joint-stock com¡rany,

trust, ùnûìcorporated association or olgauizatiol, or otlrer'þerson" as defined il Barrklrptcy Codc $

l0l, as rvcll as any goveflrûrclltâl agerìcy, goveïftrôntal uìit or associated polìtical subdivision.

1.87 Petition Date(s).

(i) October 15, 2007, il the case of Tlorpe, and (ii) October 31, 2007, ín the case of I'acific.

L88 Plfln.

Tlris Chapter I I plar of rcolgauization, eifher in its preseut forrri or as it may be amended,

supplemenled or rlodified fionr tìrne to tinre, including all of its amexed exhibits and schedules

(e.g., the Injunctions, the Trust Docrìrìletr.ts, the Merger Agrccmenl).

1,89 Pìân lntcrest Râte.

Tho greater: of(a) tlie fedelal statufory r-ate ofirterest pursuant to 28 U.S.C. $ 1961(a) as of

the applicable Petition Date, ol (b) thc latc ofirrtelest detelmined in accordance with the under'þing

agreenìeùt oÌ the DoÌbarkruptcy larv applicablÈ fo a particulâr Clâirìì.

1,90 Priority Ernployce Clainr.

Auy Clairn (or portion ofsuch Clainì) entitled to priority undel Sections 507(a)(3) and (aX4)

of the Bankmptcy Code.

1,91 Priority Tax Claiul.

Aly Clairn (orportiol of such Claim) ofa govelnurental urit errtitled to priol'ity under

Sectiori 507(a)(8) ofthe Bankr-uptcy Code.

1.92 Procêeds.

All Cash, interest, profrts, dii'idends, proceeds, products, ald rcnts eanred, accrued,

derived, received oL Lecoveled on account ofthe liquidation, sale, hansfel, enfotccmtnt or other
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disposition ofproperty, inoludirig al[ '\rroceeds" as deFrned under Sectiol9102(a)(64) of the

Califolnia Uniform Commercial Code.

1.93 Pr'ofessiorrâ1,

Each Pelson (a) ernployed irr accolda:rce with an order ofthc Barkuptcy Court rmder'

Sectiols 327 or 1103 ofthe Bauklrptcy Code and to be corrpensated for scrvices under Sectio.ns

321,328,329,330,331 ald 504 ofthe Bankruptcy Codc, or'(b) for which compensation or

reimbulscmcnt is requested undel Sectiol 503(b) of the Baukruptcy Codo,

1.94 Professioral Fce Rcselyc.

A reserve set aside frorì the Cash proceeds ofAsbestos Insurance Settlerùods existing as of

the Bffective Date, in an arnount sufflrcient to pay all anticipated Alowed Plofessional Fees

outstanding âs ofthe Effective Date and to reimbulse Pacific fol a11 Allorved Ptofcssional Fees paid

by it ir connection rvith its Chaptcl I I Case, provided tbat. such reìrnbursenent shall be reduccd by

$250,000 on account ofamounts previously fundeil by Pacific fbr retainers to Professionals.

' - 1.95 -Pi'ofessional Fees.

Any clairn by a Professional for conpelsation for scrvices rerdered and reinbursement for

expenses subrnittcd in accordance rvith Seclions 330, 331, or 503(b) of the Ballauptcy Codc.

1.96 Professional Fees Bar Ðate.

The date fixed undol the Confirmatior Older; a¡rproxirnately six$ (60) days follorving the

Effective Datc, by which aly Prnfessional seekilg an award ofProfbssioùal Fees nrust har.e filed an

âpplicalionwitb the Bankruptcy Court urder Sectiol 330(a) ofthe Bankruptcy Code, or bo folever

barred fi'om an arvard ofProfessional Fees agaitst tle Debtors and/ol sha¡:ing in any distlibution

urder the Plau, ÈIeIk!94ú4[, lhe Plofcssionaf Fees Bar I)ate shall lot apply to certain Professioual

Fees as described in Section 2.5 of the Plan.

1,97 Pr.oponents.

Collectively, the Debtors, tlie Committee and the Futules Representative, plgIrdpdj¡af, a

Proponent may witltdlarv as a Propouerrt by rvrittetr rlotice to the othcf Proponents delivered priol to

the commencemert of thc Confirmâtiorl Hearirg, in s'hich case fhe rernainirg ÌÌopoÐeffs shall

colstitute tle Proponetts.
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I.98 PlotectcdPrìr'ty.

. The following entities, arrd any Related Party, Affiliate or Agcut ofeach such entity or

pcrson, that, pursuant to Sectjou 52a(g)(a)(A)(i) ofthe Bankluptcy Code, are adtûcssed by the

Clrameling L{unction: (i) Thorpe, (ii) Pacific, (iii) thc Reolganized Debtor; (iv) Fanvcst, (v) the

Identified Parties, and (vi) each Settling Asbestos Insurcr.

1.99 QSF Larv.

Sectiorr 4688 ofthe Internal Rcvcmrc Codc aud all applicable regulations promulgated

tlrerennder (e.g.,2ó C,F.R. SL468B-1(c), et seq.).

1.100 QSF OpÍnlon,

An opiliorr ofcounsel that the Trust u'il1 qualify as a "qualified settlernert filtd" urder thc

QSF Larv.

1.101 Rqiection Claim Bar Date.

The dafc fixed under the Colfiunatìon Ordeq rvhich is expccted to be âpproximately thilfy

(30) days follorvirtg the Confirmatiol Date, by ivhich auy Persolr asserting *Claim for darnages

arÌsing fiom the rejection ofan exccutory corìtraçt ol unexpired lease under this PIan must have filed

a proof of Claim with the Banlo'uptcy Court rurder Section 502(9) of re Bankruptcy Code, or be

forever baued fiotn asserti:rg such Claim against the Debtors anrl shaling in aly distribution under

the Plan,

1.102 Relâted Pâr.ty.

IIas the neaníug set forth in Section SZ+(gXaXAXìii) ofthc Bankluptcy Code.

L103 Reolganization Larv.

Section 1400 of the California Corporations Code.

1.104 Reorganized Debtor.

Thorpc, as roæstcd rvitlr thc Thorpe Assets and Mergerl with Pacilic pulsuant to the Plar, on

the Effectir.e Date.

1,105 Reol'ganized Debtor Dil'ectors,

Rober( W. Ft¡lts and Eric W, Fults.
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1.106 lleorganized Debtol' Earnout Note.

The prcmissory note nade by the Reorganizecl Debtor ald payable to the order ofthe Tnrst,

il substantìally the forn affachcd as ExhibÍt L to the Plan, rvith tl.re follorving terrns: (i) plincipat

arrtount of $500,000.00, (iÐ intercst at a rate per annum which shall be 3% above tbe "discorurt tate"

established by dre Fedeml Reserve Bark of San Francisco in effect on the Coufiruatiol Date, (iii)

term often (10) years, subject to rrcluntary prepayrnerìt ai â1ry time {'ithout penalty, and (iv)

in anuual principal irtstallmerits equal to 50olo ofaunr¡al plofits earned by the Reorganized Debtor,

not to exceed $50,000, as firrther specified in the note.

1.1 07 Reorganized Debtol Expenses,

The expenses incurred by tìre Reorganized Debtor, the Disbursing Agent thc Cornmiftee or

the Fuh 'es Represertative ol aùd aller tlie Effective Date that âre related to the implementatiol of

the Plan (inclucling thc fecs ancl costs oftheil respective attomeys, advisors ald odrer professionals),

provided that, Reorganized Debtor Expenses do uot ilclude any Tnlst Expenscs.

' ' - -I;1û8 It€orgnnizerl Debtol Notes.

The Reorganized Debtor Eâürout Note ald the Reorganized Debtor Pronissoly Notc.

1.109 Reorganized Debtor Nerv Corurnon Stock,

The nerv shales of commou stock ofthe Reolganjzcd Debtor autholized and issued irr

corxrection rvith the Merger.

1,110 Reol'garrized Debtor OffTcers.

(i) Robert W. Fnlis, in his capacily as Prcsidont and ChiefExecutive Oflicer, (ii) Stephen C.

Butler:, iri his capacity as Vìce PresidenVGeneral Manager', (iii) Elic W. Fults, il his capacity as

Secretary, and (ir) Lìnda D. Chavaria, in her capacily as Assistarit Secrctaly/Contloller.

1.111 Reorgânlzetl DebtoÌ Promissory Note,

The promissory note marle by the Reorganized Debtol and payable to tlie ordcl of the Tlust,

ìr substantially the fomr attached as Exhibit K to the PIan, ivith the follorviitg teln]s: (i) plincipal

arlount of$750,000.00, (ii) ilteresi at a late per annum which shall be 3% above the "discounf rate"

established by the Fedeml Resewe Bank of San Flancisco in cffcct on tlie Confiruation Date, (iii)

term of five (5) years, subject to voluntary prepayrnelt at any time without pcüalty, (iv) payflble in
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amual prircipal instalhnents of $150,000, arrd (v) secured by 51olo of the issucd and outstardiug

Reorganized Dcbtor New Cor)lrrolì Stock prulsuant to tte terms arrd conditious ofthe Reorganized

Dcbtor S(ock Pledge Agreemenl.

1,112 Rcolgalizcd Debtol' Stock Pledge AgIeeDlent.

The stock ple<þe agreement, in sul.rstaritially the fonn attached as ExhibÍt IVI to the ÌIan,

pursuant to rvliich 5l% of tlre Reorgarrized Debtor Ncrv Conrmol Stockis pledged to tho Trust as

sccurþ for the paymelts dr:e pursualt to tlì€ Reolganìzed Debtor Prcmissory Note,

1,113 Retained Clainrs and Defenses,

Al1 olaims, causes ofaction, defenses, counterclaims, cross-claitls, thìrdlarty clairns, or

rights of offset, recoupluelü, sublogation or subo¡dhatior held by tbe Debtors agairrst thírd parties

arising in fhc ordinary course ofbusiness ofîhe Debtols, pleyidg.dlL{, the Retained Clairns and

Delerses clo not ilclude arry Asbestos Insurârce Litigatiol.

1.114 Schealules.

The schcdufcs ofasscts and liabilitics, the list ofiolders.of hrterestsiard the statenlerts of

financial affairs filed by Tliorye on Novernber 28, 2007, and Pacific ol Novenrber 29, 2007, rurder

Sectiol 521 of the Baukruptcy Code and Barftmptcy Rr.rle 1007, as such schedules, lists, and

statenents nay have been or may be supplemented or anrended from tine to timc.

1.115 Settli g ¡\sbcstos IIsuIer.

Tlte Asbestos Insulers listed i¡ Exhibit D to the Plan, as sr¡ch exhibit may be amelded froru

time to time up to and includilg, but rot after; the conclusion of the Coufirmatior I{earing before

Barkruptcy Courl.

1.116 Scttliug Asbestos fnsurel fnjnnction.

The supplernenlal injunctiol issued in courection with the Coúrnation Ordel sct forth il
Exhibit B to the PIan.

. l,tl7 Securetl Clairn.

Any Claim secured by a valid, perfected and enfo¡ceable Lierì that is lÌot subject to avoi

rurder banlauptcy or nol-banlnrrptcy law, equal to the lesser of(a) the Allorved arnount ofsuch

Claim, or (b) llre value, as detenninecl by tlie Ba*niptcy Court prusualt to Sections 506(a) and

s4264 002\DOCS_SF:6929 I.2 22
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1129(b) ofthe Baukruptcy Code and Ba <trptcy Rulc3012, of: (i) tho irferest of the ho'lder of such

Claim in tltc properly ofthe Debtol securing such Clainr, or (ii) thc amount subjeci to setoffunder

Section 553 ofthe Batkrrptcy Code.

1.118 Stafe Coru't.

Tlte Califomia Superior Court for the Colnty oflos Angeles havingjurisdiction over the

Coverage Litigation.

1.119 Survivirg Cor¡loratiol,

Thorpg in its capacity as the "suwiving corporatiol" follorvilg fhe Mergcr of Pacjhc into

Thorpe, pursuarrt to Section 1101(c) ofrhe Califouria Corporations Code.

I,T2O TDP.

The Thorpe Insultttîon Contpany AsltesÍos Personal fnjtn)' Selllenrcnt T,'Ltsî Dishib tio

Procedut es, as it may be anended ol r¡odified frorr tirìrc fo fine, in substaritially thc fonn attached

as Exhil¡it I to flle Plan.

'-"..' 1.121 l'lioi'pê;

Thorpe Insulation Company, a Califonria corporation, formerly knowll as llant Insulation

Company.

1.122 ThoÍpe Assets.

All of úe propelfy ofthe Estate ofTholpe under Sectiori 541 ofthe Bankluptcy Code

inclu<ling, without linitation, any applicablc Asbestos lnsruance Rights.

1.123 Thorpe Dit'ectors.

Robert W, Fults aud Linda E. Fuhs, in their capacities os the directors of ftorpe

. 1.724 Thorpe Eq ity Securlty.

(i) Any share ofcomnon oL ¡r'eferred stock ofThorpe isstecl and outstanding as of the

Petition Date, and (ii) aiiy unexpired ard elfolceabLe riglrt, put, arvanl, option or wauant rvheiher'

under one oI more conh?cts or plans iû cxistencc on the Petition Date of the Chapter I I Case of

Thorpe (includhg the TJrorpe Stock Plan), to prucliase, sell, grant or otheñ{.isc tt ausfer any such

sharcs.
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1,125 Thorle Ilterests,

The rights ofal olvner arrd holder ofa Thorpe Equity Sccurity.

1.126 Thorpc Officcr.

Robert W. Fults, in his capacity as the Presiderit of Thorpe,

l.I2? Tr nst,

The tnrst establìshed by the Trrst Agleemeirl.

Ll28 Trust Agreement.

The Tltorpe Insalation Conparyt Asbeslos Seltletne l Tt,l.tst Agt'ee rcnt, as itrtiaybe

or uodified frorn time to time, in substantially thc form atfached as Exhibit I to the Plan.

1.129 Tr st Assets.

The fbllorviug assets io be delivered to the Tnst, and arry Proceeds theleof: (a) the Asbestos

Itrsutance Rigltts, (b) cash as of the Effective Date (ùrclLrding <¡ualified settlement flurcis)

the ploceeds ofAsbestos Insurarce Seltlements, Iess amounts deposited in the Professional Fee

Reserve, (c) the Reorganized Debtor Notes, (d) the,Fanvest eontribution, (eþle Debtors' rights of

contrìbution, reimbrìrse ent, itdemnity or subrngation o[ account ofthe paymcut by or oll behalf

fhc Dcbtors pliot to the Petition Dâtes ofall ol ary part ofany Àsbestos Related Clainr, othei-than

lights against the Plotected Patties, (f) all Business Losses, subject to the Business Loss Allocafiol

payâble to the Reorganized Debtor, and (g) the Debtors' rights to futule pâyruents liom ihe M

Pcrsonal Injury Seftlenrent Trust.

1.130 T rst Docutnents.

'.I'he Ttlsi Agreenlent, tlle TDP, and any lclated agreerDents, irNtruûìerÌts and docunìents

goveming lhe establishlleut, adminish'ation and opcration ofthe Trust.

1.131 Tl'ust Expenses.

Aly fees, costs, charges or other expenses incnrred by the Tmst.

1;132 llnsecured Claiur.

,{ly Clain that is ror (i) au Àdmi:ristrâtive Cloim, (ii} a Secured Claim, (iii) a PLioLity

Employee Clairl, (iv) a Priorily Tax Claiur, (v) an Asbcstos Injury Clairn, (vi) an Asbestos Indilect

Clainr, or (vìi) an Jrrtelconrpany Claim. Unsecured Clailns shall include Asbestos Ïroperty Damagc

3426,¡-002\D0CS S¡r6929 1,2 24
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Claills.

1,133 Uusecured Deliciency Clairn,

Arty Clairn by a Person Tolding a Secured Clairn to the extont tlìe value ofsuch Creditol''s

collateral, as deielnined il accordance with Section 506(a) of the Banlouptcy Code, is less than the

Allowed amount ofsuch Creditor's Claim as of the Petition Datg after takilg iuto account any

elcction rnadc pursnant to Scction I 1l I (b) of the Bauklïptcy Code.

1.134 Wellingtor Agreerue'llts,

Tlrc (t) Agrcentenr Concerning Asbeslos Relared Clanrs dated as of June 19, 1985, arnolg

Tlrorpe, Fienan's Fund and Continental (among other parties), atd (ii) CIatu Handling and

SetÍlenent Ag een ¿rl sigled by Thorpe on February 13, 1985.

1.135 Wellington Rulùrg.

The È-itrdings ofFacÍ and Cotrclusiotrs of Latv dated as ofOctober 28, 2002, and related

opinion issued by the ârbitralol in c€rtain arbitratior proceedings conunenced undel thc Wellington

-AgreerTrentsby-Filcmaris Fund on ol about May 25, 1999.

1.136 WellÌIrgton Settlemelt,

Tlae SettleÐrcnî Agreenrent and Releøs¿ dated as ofApril 17, 2003, anrong Thorpe, Firunan's

Fu¡d a¡d Continental.

1,137 Wellingtoù Setflernent Claims.

The Claims of (a) Fireman's Fr.rnd filed on ol about Febmary 7, 2008, fol alleged darnages

relating to Thorpe's alleged breach of úe Wellingtorr Settlement, and (b) Continental filed on or

about Febrtæy 6, 2008, for alleged damages relating to Thorpe's alleged breach ofthe WelLington

Settlelnert.

1.I38 Welliügtox Settlement Clairns Fâyorâble Detcrurûlation,

The cntry of a Firral Orclcr disallorving, in ñr11, both of tle Wellingtol Settlenrent Clairì'rs.

ÀRTICLD 2

TR,EÄTMENT OF UNCLÀSSIFIED CLAIMS

84264-002\DOCS_S.F;6929r.2
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As provided in Section I 123(a)(l) ofthe Bankurptcy Cocle, Adminishative Claints and

Priority Tax Clailns against the Debiors ale not classified fol purposes ofvoting on, or receiving

distributions under, the Plan. Hoklers of such Claìms arc not entifled to vote or the Plan. All such

Clainis are instead treated sepfl"tely in accordatce u'ith this Article 2 and iu accordence with dre

rcquircrnents sct forth ìn Scetion 1 129(a)(9) ofthe Bauknrptcy Code.

2.2 AdurinistrativeClairns.

2.2,,1 Genclally.

Each Allowed Administrative Claim (excepf for Professiolal Fees, which shall be treated as

set forth in Section 2.4 of the Plan) sliall, rurlcss the holdel of such Claim shall have agleed to

differelf heainient of such Claim, be paid in ñrll iu Cash by the Reorganized Ðebtor on the latest of:

(a) the Effective Dâte, or as soon thereafter as practicable; (b) such date as rnay be fixed l;y the

Bank rptcy Coutt, ol as soolr thcfeafter as practicable; (c) the tenth Bu,siress Day aftcr such Clairn ir

A orved, or as soor thereafler as placticablc; (d) such dato as the }¡oÌler of sucll-G.l+i¡¡and the

Reorgalized Debtor rnay agree; and (e) the date such Clain is othcnvise due accordirig to its terlis.

2.2.2 Admillisfralive Clâim Bâr Dâte,

All tequesfs for paymerrt of A<lministlative Claims (except rvith respect to Plofessional Fees,

rvhich shall instcad be subject to the Professionâl Fees Bal Date) must be filed by thc Administrative

Claim Bar Date or the holdels tlreteof shali bc forever barled frour asserting such Adniiuistrative

Clainrs agaÌnst the Debtors or tlìe Rcorganized Debtor or ñonr shaling in any distribution under thc

Plau. Holders of Adlrinistrafive Clairns based on liabilities incuued in the ordinâly conrse of the

Debtors' busiucsscs following thc applicable Petition Date sliall not be requûed lo cornply rvith the

Administrative Claim Bar Dalo, p¡q¡¿fuþ!_1[!¡g[, (i) such holders have otherwise submitted an invoice,

billing staten.rent or other evidence ofjndebtedness to the applicable Debtor in the oldinary course oj

business, ald (ìi) such Claims are not past due according to thcjl tcnns on the Adrlilistmtivc Claim

Bal Datc.

2.2,3 Source of Paymcnt.

Distributions to ihe holders of Allorvecl Adrninisfi ative Claims against the Debtors shall be

842fi '002u)OCS SF:692t1.2 26
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paid solely by the Reor-ganized Debtor (except for Plofessional Fees, rvhich shall be pal'able

prtrsuant to Scction 2.4 of the Plal). No holder of an rldrnjuìstrative Claim (except for Professional

Fees, pul$ra t to Sectiors 2.4 arrd 2.5 of the Plan) shall be entitled to t eceit e or recover any

fi'om the 1'rust on accotntofsuch claiu.

2.3 Allorved Priorify Tax Clainrs,

2,3,1 Generally,

Each Allos.ed Pljority Tax Clairn shall, at the option of the Rcorganízed Debtor, unlcss the

holder of such Claim shall have agleed to diffcrent tLeatrlÌelt of s ch Claint, (i) be paid iu fltll in

Cash, without irteresl, by the Reorganized Debtor orr the latest of: (a) the Effcctive Daie, or as soon

thereaftcr as practicable; (b) such date as may be fixed by the Bauhuptcy Court, or as sool

thereaftel as practicablc; (c) the telth Busùress Day after such Claûl is Alloived, or as sool

thereafter as practicable; and (d) such date as tìre holcler ofsucli Claim and thc Reorganized Dcbtor

rìlay agr€e, or (ii) receive deferred cash payments to the extert peÌmitted by Section 1129(a)(9) of

lhøBankrqfcy eode'¡villr-interest on the utpaid portion ofsuch Clairn at the slatutory rate nnder

applicable nonbankruptcy la\¡¡ or at a rate 1o be agreed pon by the Rcorganized Debtor arrd the

appropriate govenmental unít or, ífthcy arc unable to agree, to be detennincd by tle Bai ü'uptcy

Coult; urovided. horvçr,er, that the Reolganizcd Dcbtol rnay prepay any or all such Clainrs at any

tirue, \yithout ptemirlm or pcnalty. Fol tlie pr.upose of option (iy', fhe paymelt of each r\llorved

Priodty Tax Clain shall be nrade in cqual quarteriy instalhnerts with thc first iDstâll:ìert due oÌ the

latest of; (i) the first Business Day following the end of the first ftlI calendal c¡.rarter follorving tfie

Effective Date, (ìi) the first Business Day folloiviug the erd ofthe lirst firll calcndar qualter

follorving the date an order allorving such claim becoures â Fiùal Order, arrd (iii) such other time or

timcs as may be agr'esd \vith the holder of such claitn. Each instalhne¡t shall fuclude simple intetest

on the unpaid balance ofthe Allorved Priority Tax Claim, without penalty ofany kiud, atfhe Don-

default rate ofinterest prescribed, agrccd to or detemrjned uudel option (li).

?.,3,2 Soulce of Pal'melt.

Distributiols to the holders of Allorved Priority Tax Claims against tlre Debtors shall bc paitl

solely by the Reorganizcd Debtor. No such holdel of an Allorved ùiorily Tax Claim shall be
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entitled to receive or recover âny amornts fiom the Trust on account ofsuch claim.

2,3.3 Dxistence of Pllolity Tax Clairns.

Thc Debtors are not cru'r'cntly awarc of the existence of any Priority Tax Clairns agairist

eithel' of the Ðebtors.

2.4 Clâims l'0r' Professlonal Fees,

Each Professional sceking an arvard by ihe Bankluptcy Coult ofPlofcssiorral Fees (except to

tbe extent described iti Sectiou 2.5 of tle Plan): (a) must {ile is fina1 application fol allowauce of

compensation fot services retdered and rcimbursenlent of expelses ilcuued flnough thc Effectii,e

Date on o¡ befole the Professiolal Fees Bar Date; and (b) ifthe Bankluptcy Court grants sr¡ch an

arvarcl, each such Person rvill be paid in full in Cash from the Profcssional Fee Reserve in such

amorurts as are allorved by the Bankluptcy Couú as soon as placticable follorving the hrst day after

such orrler has been entered by the Bankrlrptcy Court and is not stayed. All Allowed Professional

Fees shall be paid lìom the Professional Fee Reserve and Pacific shall be reimbursed (from tìre

Plofessional Fee Rcsen'Ð for all Allorved Professional Feespr-eviouslypaiÉbyit durfuglhe coruse

of its Chaptet 1 l Case, go¡¿!¡þ!!¡a'q, such reirlbursetrent shall l¡e reduced by fi250,000 or account

of anrourts previously frruded by Pacifrc for rctairrers to Professionals. Subject to Scctiott 7,3(ii) of

the Plan, the Professional Fee Reserve shall l:e established and fuuded iu an amount that is sufficienf

(as detelnrincd by thc Debtors, in their leasonable discretion, based on conservative estimates

obtahred fioll all Professionals) to ¡ray all anticipated Allos'ed Professional Fees accrued tllough

the Effective Date and to reimburse Pacific for all ,A.llorvcd Professional Fees previously paid by it

during the course of its Chapter' 11 Case, p1q¡¡jgþ!þat, such reimbursement shall be reduce<l by

S250,000 oll account ofamounts previously Íìrnded by ?acific for Iefairreîs to P.rofessiolals. To the

extent fi¡rds rernain in tlie Prof'essional Fee Reserve afler payrent ofall Allorved Pmfessiolral Fees,

such cxccss shall bc plomptly transfelred to the Trust. All filal applications fo¡ allorvance aud

disbursement of Professional lees rnr¡st be in conlplialtce tvith all ofthe terls and provisions of any

applicable order ofthe Balkruptcy Cour! incltding tltc Confirmation Order.

2.5 Certain Pl'ofessioual tr'ees Related fo Coyerâge Litigation,

Notwithstârding any provisions 1o the conti-.ary ìn Section 2.4 oftlìe Plan, the Profcssional

84264-0q2u)OCS_8F;6929 1,2 28
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Fees Bar Datc shall apply to Morgan, Lewis & Bockius and Snydcl Millor & Orlon only to the

extent of fees and expenses that have been actually eaureil and paid to ihosc law fir'ns on or beforc

the Effective Date. The Trust shal1 asslune the Dcl¡tors' post-petition retention agreenreuts with

Morgan, Lewis & Bockius and Snyder, Milier & Olton and sball agree to pay, as and wlteu due

thereunder il accordance rvith such agreemerìts, coûtingent fees fo.t. services reldçred and

reirnbursement ofexpenses ircurred on accourrt ofary Asbestos hrsurance Settlellents

consunnrated by the Trust follorving the Effectívc Dflte (or amouuts due under Asbestos Insurance

Scttlcme ts consuûrlnafed prior to the Effective Date fol ivhich payrnent is not due or Lcceived prior

to the Efftctivc Date)- None of the fees and expelses thât beconìc due and payable tô Morgan,

Lervis & Bockius and Snydcl, Milter'& Ortot after tlre Effective Date shall be subjcct to review or

appraval by tlie Banloalptcy Couú and shall be paid by the Trust it accordance rvith the terns aud

condilious ofthc respcctive post-petitior letenlion agLeerncrrts rvith Morgan, Lervis & Bockius and

Snyder', Miller & Olton.

' ' ?,6 -- Dl? Lirari.-- ' -

The DIP Lender shall (i) be paid by Pacific at the time, iD. the alnount and iu accordance rvith

thç terms and colditions of the ÐIP Loan, in firll satisfâctiolr, settlerrrerrt, release and discharge of

and in oxchange fol all Claillls uncler the DIP Loan, or (ii) rcccir.c such othel treatrnent as to \14rich

the DIP Lerder and Pacific shall have agrecd upon in writing,

A.RTICLE 3

CLASSIFICÀTION OF CLÄJMS AND EQUITY INTERESTS

3.1 S rnnrary of Classlfìcatioì.

Jrr accordancc s'ifh Section 1123(a)(l) of the Barkruptcy Code, all Clainrs of Creditors

(except those Claìms receiving treatnlent as set forth in Arficle 2) and holders of Interests arc placed

in the Classes desclibed belorv for all purposes, hroludirg vothg on, confir'uration of, and

dislribulion under, the Plan:

Class 1 Priority Employce Claims Unìmpailed, deeûred to
accept

Class 2 Miscellaneous Sccurcd Clairls (each Urrìurlraircd, <leemed to
secuted crcditol in a scpârâte class accept

84264-002\D0CS SF:69291,2 29
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idenlihed as class 2a, class 2b, etc.)

Class 3 Pacjfic U¡rsecuretl Claims Unirupaired, deetned to
accept

Class 4 Thorpe Unsecured Clains

Class 5 Asbestos hjury Clairns

Class 6 Pacific Intq'csts

Class 7 Thorpe lrterests

3.2 SpecificClassificatiorr.

Unim¡railed, deemed to
accept

impaired, entitled to vote

Inipaired, eltitled to vote

Iutpahcd, entitled to vote

3.2,1 Class 1 - Priority Eurployee Clairns.

Class 1 consists ofall Priorìty Eniployee Claims against Thorpe and Pacific.

3,2,2 Class 2 - Miscellaneous Secured Claims,

Class 2 consists ol all Sccured Clairns agaiust Thorpe and Pacific. EacI holdel of a Seculed

Claim is corsidered to be ill its ou'lr separate subclass rvithil C.lass 2, and cach such subclass is

deelucd to be a scparate Class .[ol purposes of t]re Plau zuld is rLrnbeled Closs ã¿, Ctass Zg, etc.

3.2.3 Class 3 - Pacific Unsecurctì Clai¡ns.

Class 3 cons'ists ofalI Unsecured Clainis agaiusi Pacific.

3,2,4 Class 4 - Thorpe Unsecured Claims,

Class 4 cousisls ofa1l Unsecu¡ed Claims against Thorpe.

3.2,5 Class 5 - .4sbestos Injrry Claiurs.

Class 5 consists of all Asbestos Injury Clainrs and Asbestos Indirect Clains. agairist Thorpc

arrd Pacific.

3,2,6 Class 6 - Pacific Interests.

Class 6 colisisls of all Pacific Literests.

3,2,1 Class 7 - Thorpe llterests,

Class 7 consists ofall Thorpe Interests.

ARTICLE 4

TRI,ÄTMDNT OF CLAIMS AND EQIIITYINTTRESTS
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lt

|]

I ll 4.1 Class I -- Priolity Employe e Clsirus.
lt

), 1

il, 
ll 

4.1.1 lmpairnrent antl Voting.

4 ll 
Class I is rrnirrpairûd undel fhe Plan- Holders of Allorved Pliority Erlpioyee Claims are

5 ll a"",,,"a 1o bave accepfcd thc Plan undcr Section I l2ó(l) of the Barilarrplcy Codc and are uot entitlcd
tl

6 ll to vote on tbe Plan.

il
7 ll 4.1,2 TrcrÌlnlcnl.

tl

s ll Each holder of an Allowcd Priorìty Employee Clahn shall, nnless the holdcl of snch Claim
il

9ll shatl havc agrced to dìfferent tteatms[t of such Clainr, receive a Cash payment in an amount equal t<

il

1¡¡ ll ttre difterence behveen (i) such Allou'ed Enrployee Priority Claìni, atd (ii) the amorut of any

il

1 1 ll Pornritted Enrployee Paymelts made to the holder of such Clairn, or the latest of: (a) the Effcctive
I

12 ll Date, ûr as soorì tlìeleâfter as practicable; (b) such date as may be fixed by the Bad<r'çtcy Court, or
il

l: ]l as soor thereaftel'as ¡rracticable; (c) tfie tcuth Busirìcss Day aÍìer such Clairn is r\llorvcd, or as soon

14 ll tt*."att", 
^s 

practicatrle; aud (d) such date a.s the holder of such Claim aud the Reorgalized Debfor

,. ll ,ouu un."".'"u
16 ll 4,1.3 Soulce of Paynenl.

il

l7 ll Dishibrtions to the holdcrs of Allowed Plior:ity Employee Claims against Thorpe and Pacific
il

1g ll shall be paid solely by ihe l(eorganized Debtor. No such liolder of an Allorved P¡iority Employee

19 ll CUir,, ,hutt be entitlerl to receive or recovel aûy âûo nts fiom the Trust on account of such claim.
il

20 ll 4J,4 Existence of Pliority Ernpìoyee Claims.
il

2l ll The Debtors ale not cuuently arvare ofthe existence ofauy Priority Employee Claims

il

22 ll agarrst ertheÌ ot the Debfors.
il

23 il 4,2 Class 2 -- Miscellarreous Secured Clairns.
tl

24 ll 4,2,t fnrpailurerrt ald Voting.
tl

25 ll Class 2 is uninrpaired under the P1an. Holders of Allos.ed Secmed Clainrs are deenled to

26 ll lorr" accepted the Plar ulrdel Section I 126(f) of ihe Bankruptcy Code and aro l?ot entitled to votc otr
tl

27 ll the Plan. For purposes ofdishibutions undcr the PIan, each holder ofa Secured Claim irr Class 2
tl

2g fl agairst Thorpe o¡ Pacific is considere<l to be in its orvu sepalate subclass rvithin Class 2, and each

fl
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such subclass is dcenred to be a separate Class for pnrposes ofthe Plan.

4,2.2 .4.-lternativeTlcat¡nent,

On or before the date ofa distribution to each holderofan Allorvcd Secrued Clainr in Class

2, the Reorganized Debtor shall selec! in its discrctiol, orie ofthe follorving alte lative treafircnts

for cach Allowcd Sccurecl Claim ir Class 2:

The Reorgarized Debtor rvill abandorì or surender to the holder of suoh Clainr the pl'operry

securing such Clainq in fult satisfactiol alrd leleasc of such Clain.

(lr) Cash PaJ¡lnelt.

The Reorgani2cd Dcbtor ivill pay to the holder of such Clainr Cash eqnal to thc anrorurt of

such Claim, or such lesseL ar.nount to whicl the holder ofsuch Claim and the applicable Dcbtor shall

agr:cc, ín firll satisfactiol and release of suo.h Clahn.

4.2,3 Source of Paynteut.

Distributiorrs to the holdeis ofAllorved Secured Claims agaitst Thorpe and'Pacific under the

treatment option set for th in Section 4.2.2(b) ofthe I'lan shall be paid solcly by the Reorganìzcd

Ðebtor. No sucli holdel ofan Alloq,ed Secured Clainl shali be eutitled to receivc or recover afly

amounts frolu Îìre Trust on account of srtch claim.

4,2,4 Existerrce of Class 2 Claínrs,

TlieI)ebtorsarcnotcrÌ'endyawareoftfrcexistenceofanyClass2Clainrsagainsteithcrof

the Debtols.

4.2.5 UnseculedDelicielcyClairu.

Airy Unsecurcd Deficiency Clairu asserled by a holdet of at Allorved Secured Claim in Class

2 shall be filed rvith the Banknrptcy Court ivithin thirty (30) days following the date of the

abandol¡relt or sunexler ofsuch Clcditor's collaternl or sucï Clcditor''s receipi of its Distribr¡tion.

Any such Allorved Urxecrued Deficiency Clainr shall be heated ir accordancc rvith Section 4.3 or

4,4 ofthc Plan, as applicable.

4.3 Class 3 - Pacific Unsecured Clâims,

G)
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4.3.1 nìrp8h'ment anrl Yotiug.

Class 3 is unirupaircd undcr thc Plau. Holders ofAllorved Unsecru'ed Clairns against Pacifltc

aro deetned to have accepted the Plan uldel Section I 126(f) ofthe Baulcuptcy Code ald arc riot

entitled to vote on the Plan.

4.3,2 Tleâtrnenú.

Each lioldet ofan Allorved Unseculed Claim against Pacific shall rBceive, in cxchange for,

and in ñrll ald final satisfàction of] such Claim, a Cash paymcnt cquâlto the sr.rni of(a) 100% ofthe

auroult of suclr Claim, and (b) interest at the Plan hterest Rate fi:olr tlio applicable Petition Date

thlor.rgh the date of Dist¡ibution on such Claim or portion thereof.

4.3.3 Soulce of Payment,

Disûibutions to lhe holders of Allowed Unsecured ClairÌs agairst Pacifio shall be paid solely

by the Reorganized Debtor. No such holder of an Allorvccl Unsecured Õlairn shalt be entitled to

rcceive oL lecover arry arÌìounts fiom the Tlust on account of such clain.

'-4;4 - elâss +---Thrl.pë-UDsec r'ed Cìaius.

4,4,1 Impairmerrt a d Votiug,

Class 4 is unimpaired urder the Plan, Ilolders ofAllowcd Urìsecured Clairns agailst Thorpe

are deer¡ed to have accepted the Plan urder Section 1126(! ofthe Barrknrptcy Code ald are not

entitled fo vote on lhe Plan.

4,4,2 Treatment.

Each holder ofan Allorved Ulsecured Claim agaiust Tltorpe slrall leceive, il exclrango for'

and in fitll and fural salisfactiol ofsuch Claim, a Cash payment equal to the sum of (a) 100% ofthc

atnount ofsuch Claim, and (b) interest at the Plan Lrterest Rate fi'om tlre applicable Petitiorì Dâte

fhlouglr the rlatc of Distributiol on such Claini ol portiou thereof.

4,4,3 Sorlr'cc of Pa¡rnent.

Dishibutions to the holdcrs of Allorvcd Unsecured Clains against Tirorpe shall be paid solely

by the Reorgalized Debtol. No such holder of ar Allorved Unscculcd Clainr shall be ertitled to

receive or recover atry auÌounts froûì the TÌrßt oD account ofsuch claint.

34264-01]21JOCS SF:69291.2 33

Case 2:07-bk-19271-BB    Doc 3412-9    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 11 (Part 2 of 2)    Page 3 of 37

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 259 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/259

https://asbestosclaims.law/library/14485/259


¡lí.:
ù51. 238

\ .':r
f

1

2

1

4

5

6

7

8

9

t0

1l

12

i3

14

l5

t6

17

18

19

20

21

22

23

24

25

26

27

¿ó

2:07-l¡k-19271-BB Doc 2539-'l Filed 12l28ljg Entered 12i28l09 18:50:22
Desc cont¡nualion of main document Page 4 o'f 37

4.5 Class 5 - Asbestos brjury Claims autl Asbestos Indit'ect Claims.

4,5.1 Im¡rairtnent attd Votiug.

Clâss 5 is impaired under the Plan and a1l holde¡s ofÀsbestos !{ury Claims and Asbestos

hrdirect Claims agailst Thorpc and Pacific are eltitled to vote on the Plan.

4.5,2 Treâimeùf.

Upon the Effective Date, the Tnrst shall assnrnc rcsporisibility for all Asbestos Irjury Claims

and Asbestos Itdircct Clairns rvithout firrther rolice, approval or other act. The amorut drat eacfr of

holder ofalr Asbestos Lrjury Clahn or Asbestos Indirect Claim slall be entitled to receive fr-orn the

Trust shall be determirred in accoldance rvith the TÐP, shall remail subject to the Asbcstos Related

Defenses and shall be paid at the tinr.es and in the rnarurcr sct forth in fhe TDP. In no eveut shall the

liust's obligafion to pay the holdel of an Asbestos Íjruy Claim or Asbestos hdilect Clairn the

artount ofsuch clai¡n as detemrhred in accordauce rvith the TDP be satisfied other thanby the

payrnent in full of such auìount.

4.5.3 Soulce of Payrnent.

Distlibutions to the holdel s of Allorved Asbestos Iqiury Claims ald Asbestos Indirect Claitns

agaiust Pacific and 1'horpe shall be paìd solely fi olr the Trust, No holdel of an Alforved Asbestos

fujury Claim or Allorved Asbestos hrdireot Clairn against Paoific ol Thorpe shall be entitled to

receive or rocover any âmorìlús frcm the Debtors, their rcspective Estates, the Reolgarrized Debtor or

fhe Settling AsbestoE Insruers on account ofsuch claims.

4,6 Class 6 .- PacifÌc hrterests.

4,6,1 I nrpaírnreuì and Voting.

Class 6 is inpair-ed tLrder tlie Plan aud all holdcrs oflacific Interests âre eûlitled to vofe oü

the Plan.

4,6.2 Treatme¡rt,

On thc Effcctivc Date, tle Melger shall be consunlnated and all Pacìfic Equity Securilies

shall automatically be tel¡rilated and extilguishcd and Pacific shall be merged iuto Tltorpe witlt

Thorpe to Lre the Surviving Corpomtion. Pursuant to thc lvfcrger l\glccment, each holder of a Pacifi<

Ilterest shall receivg in excJratge for sucJr iuterest, the Reoganized Debtor Nerv Comlnon Stock
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identilied in the Mergel Agrecmcnt. Upon and follorving the occunence of the Elïective Date, the

Reorganìzed Debtor Nerv Commorr Stock shall be subject to thc Reolgarìized Debtor Stock Pledge

Àgreemelf, wlich shall encuml¡er 51olo of the Reorganized Debtor Net' Common Stock held by

each holder ofsuch stock.

4.7 Class 7 - T.horpe Intelests.

4.7.1 Impailmerrt ald Votirrg,

Class 7 js impaired rnder the Plan aud all holders ofThorpe Interests are eutitled to vote on

the Plan

4.7.2 Treâfmcnt.

On thc Effcctive Dale, the Mergcl shall bc consun¡natcd at<l a1l Thorpe Equily Seculities

shall autonlatically be ferminated and extinguished and Pacjfic shall bc niclged ilto Thorpe rvitlr

Thorpe to be tlie Surviving Corporatiol. lulsuant to the Mergel Agreenerit, each lioldel of a

Thorpe lntercst sfiall rcceivg in cxcharge for nlclì iÍìtclcst,lhe Reolganizcd Dcbtor Nerv Conrnron

Stock jdcntificd in the Merger Agreenent. Upon atd follorving lhc occrrrence of the Effective

Date, the Reorganized Debtol Ner.v Conlnon Stock shall be subject to the Rcorganizecl Debtor Stock

Pledge Agteemenf, rvhich shall ercumber 5lolo of tbe Reorganized l)ebtor Nerv Comrnon Stock held

by each holder ofsuch slock.

4.8 NonconsensualConfìr¡nation,

The Proponents liereby request confirmation of the Plan ¡rursuant to Sectiofl I 129(tl) of the

Bankmptcy Code in the e\¡ent tlìat not all impaired classes of Clailrs and Intercsts vote to accept the

PIan ir accolclalrce rvitl Sectiol I l2ó of the Bar <r uptcy Code.

ÁRTICLE 5

IMPLENfENTATION OF' THE PLÄ.N

The Pian shall be implelrented on the Effectir.c Daic. In addition to the provisions set folth

elseryhere in this Plan regarding means of executiol, tlie follos,ing shall coastihrte thc principal

meals for the implenentatiol of the Plan.
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H

I ll s.l Eslal¡lislnnen{ of (he'I'r'r¡s{.

2 ll 5.Ll Forrl:ìtiorr and Purpose.
ll

3 ll On the Effective Date, the Trrst slrall be established in accordance ryith the Trust
il

4 ll Docuoretts, The Trust shall be a ' qualified settlernent Íhnd" s,ithin the meaning of the QSF Larv.

il

5 ll The purposes ofthe Tlust shall be, among other things, to (a) liquidate, resolve, pay and satisfr all
il

e ll Asbcstos Relaicd ('lairns in accordance rvith tlie TDP; (b) preserve and maximize thc Trust Assets;

Z ll i") urunog" tt e rIìsposition ofthe Asbestos Insu¡ance Rights; (d) prosecufe ol settle lhe Asbcstos

il

a ll llsutance Litigation; and (e) aid ir the defeuse and enfotcetncnt of the Injunctions.

il
9 ll s.1.2 Deliycly of Tnrsf Assets,

t t ll 
on the Effcctivc Datc, all Tlust Assets sha11 be paid, transfened to, vestecl in, and assurned

1 1 ll by tlt" T,-r.trt, urovided. horvevsr, thât to the clitent certair Trust Assets, because oftheil'natule or"il
tZ ll 

because they wìll accrue subsequent to tlre Effe ctivc Ð¿rtc, camrot be trarsfelred to, vestecl in, and

13 ll ass.,'ncd by thc Trust ou rhe Effective Date, srch Tl ust Assets shall be ûansfeued to, vested in, and
tl

l4 
fl 

assurned by the Trrlst as soorr as practicable a{ìel the Eflective Date. Any exccss fi:nds lenrainirrg in

15 fl the Professional Fee Reselve after alt Allowed Professional Fees have bee-u paid shalL pronrptly be

II

16 fl transfelled to tlìe Trusf.
fi

t t il 5.1.3 Ass nrption of Äsbestos Relaterl Clairns.

1S ll On thc Effcctivc Dâfo, ârul without aly fui ther action of the Bankruptcy Cotrt or' fiirther act

il

19 ll ol agleenrent ofarìy eutity, (i)all Asbcstos Relatecl Claiurs shall be assr.uned bythe Tlust, subjecl in
tl

ZO ll 
all resWcts to ary Asbestos Related Defelses, (ii) all Asbestos Rclated Clairirs shall thereafter

2 ¡ ll autorrratically and perpetually be tL'ansfelred and chamreled to ths Îïsf, and (iii) the Tmst shall be
il

22 l] solcly rcspousiblc for auy aucl all obligatiorx ofthe Tnst urder the temìs ofthe Asbestos Insurance
il

23 fl Scttlements and the Tmst Agrcement. Notrvithstandilg fhe Trust's assrun¡rtion of liabitify fol all
il

24 ll Asbeslos Relaled Clainrs, such assumption shall not itself operate or be consûued (x) as a release,
il

25 ll accord or.novation of the Debtors' obligations orr account of such Clairm for purposcs of ary
tl

26 ll Asbestos Insurance Coverage (subject, horvever', to the discharge ofany "petsotml liability" of the
il

27 ll ncbtors undcr Scction 8.4 ofthe Plan), or' (y) to bar aly actiofls agailrst the Reorgauized Debtor as

,o ll o.r,uitt.¿ by Section 5.1.6 ofthe Plan.
-tL
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I

I

| 5.1,4 hnplcneutâtion of Reorgauized Debtor and Falrvest Confributions to
lTr'¡rst.
I

I On (he Effective Date, (a) the Fânvcst Coutributiori shall be paid to the Tlust, and (b) the
I

I Reorganized Debfor Notes and the Reorganized Debtot Stock Pledge Agreement shall bc delivered
I

I to the Trust. Auy amounts due and oufslandilg by the Tnrst to thc Reorganized Debtor on account
I

I ofthe Busincss Loss Allocation shall, as long as the Reorgauized Dcbtot Proniissory Note renrairrs
I

I unpaid anrl outstanding, be retained by the Tnrst and offset agailst amourts due to llie Trust l;y the
I

Reorganized Debtor under: the Reorganized Debtot Promissoty Note (as such offset may bc

effectuated pulsuant to the telms sirecified in the Reotganized Ðebtol Promissory Note).

5.1.5 Implcrnc[tâtlon ofBusiìessLossÄllocatiou,
I

On tlre Effective Date, aud fi'om timc to time thereafter as it receives Net Recovelies, the
I

I Trust sJrall promptly pay the Business Loss Allocation to the Reolganized Debtor (subject to the
I

I offset provisions under Section 5,Ì.4 ofthe Plan). A1l othel anounts attlibltable to Business Losses

sustained by the Dcbtofs in eÉcess oftlle Busiliess l,oss Allocatiou shall bc deeined cortribtted by

the Del¡tors to the Tust.

5,1.ó Plosecution of Äctions,

Il1 tlie evert that an Asl¡estos Clainant elects, consistcnt with the TDP and as otherlise

pernritted by the Injunctions, to conìrìrence arì action rvith respect to an Asbestos Related Claim (in

ol'der to obtairr the lrencfit ofÀsbestos Insurance Coverage or to establish the arnonnt ofan Asbestos

Related Claim), aly complaint cornmenciug snch au action shall narle as a defendallt, in lieu ofthe

Debtor(s) allegediy liable for such Clair:r, the Reorganized Debtor, Þlov¡dql, frol,r,ever, that,

consistent with the ltjunctions, no party uay ídertify the Reolgalized Debtor using the temrs

"Thorpe Insulatio¡" or "Pacific lnsulation" or any variatioil thel€ofirl thc capliol ofany pleading or

other liling in co¡ncction rvifh the actiol commenced by such complaint and shall olly identify the

Reorganized Debtor ìl such caption as "RTI Conrpany" or sr:ch other trade nanre fòr the

Reorgalizeá Debtor as may be spccifìed in thc Confirmatior Older'. Such actiorr sha be deemed by

operation oflarv to be al actiol against the Debtor(s) allegeclly liable fbr tLe alieged Asbestos

Relatecl Clairn (excepf that ary judgr.nent that may be obtained ili such action nay not be enlorced

against thc assets ofthe Reorganized Del¡tor or the Trust). Subject to thc Injunctions, nothing irr this
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Seotion 5.i,6 is irÌtended to bar any cause of action, or right to brirrg a cause of actiot, held by any

Asbestos Claimant directly agahrst arry Ästrestos Insuer in the event that an Asbestos Clajmant

obtains ajudgment in auy action permitted urxlel this Section 5.1.6, plol¿idgd, horvevcr', that to the

cxtent such Asbestos Clnirnalt seÞks to initiâte Asbcstos Insurarrce LitigâtioÌr iìr older to collect suct

a judgmerrt against a Non-Settlirg Asbestos Insurer', the r'íghr of such Asbestos C.lailnant to lecovcl

fi'om such a Non-settlirìg Asbestos Insurel shall be subject to the followìng lirritations: if the Non-

Sottliug Asbcstos fusurel'asserts that it has an Asbestos Insurance Policy Claim against a Settlirg

Asbestos Ilsuler with lespect to such Asbestos Claimant's Asbestos Related Claim (a) snclt

Asbestos Iusurarce Policy Clairn may be asselted as a defeuse ot couuterclaiui against snch

Asbestos Clainlant jrr such Asbestos Insurance Litigatiol and the Asbestos Claiflant ûÌay asser-t the

lega1 or equitable lights, if any, of the Settlirg Asbestos llsurei: in respolìse theleto, and (b) to the

extent such Asbestos Insurance Policy Clairn is deterrnincd to be valici by the court presiding ovcr

lhe Asbestos Lisurance Litigation ititiated by such Asbestos Claimänt, fìrc liability (if auy) ofsuch

Non-Settlìng Asbestos Insuel to tbe Asbestos Clainiant shall be reduced doliar for rlollar by the

arnolmt so deterîrhre<l of such Asbcstos Insuìance Policy Claim. Fruther', tlre provisiotrs of this

Section 5.1.6 sha.ll :rot appiy to actions agaiust the Tlust pulsuarìt to sectio[ 7.3 of the TDP.

5.2 Issuanee of fnjunctions.

On the Effectivc Date, the Illj nctions shall be cleemed issued, entered, r,alid and enforceal¡le

according to thcil tenns. The Irrjrnctions shall be pcmrangrìt alìd furevocable ald rnay olrly be

modified by the Disttict Court to the extent pe.r'mittcd undel Scctiorr 52a(Ð(2XÐ of the Bankruptoy

Code.

5,3 Managenrent and Operøfion of the TÌust.

5,3.1 TrustRepl'cscDtafi'r'cs.

The initial 1r'ustees ofthe Trust shall be selected ard disclosed (in a totice filed ivith the

Banloïptcy Coult) by the Comrnittee and thc Fr¡tnrcs Rcplosentative on or- belore the thirtieth (30ú)

day prior to the conìlnencenìent of the Confirr¡ation Healing, Ifthe Conmittee and the Fururrcs

Representative carxÌot agree oû the jnitial Ír'ustees ofthe Trust, tlre Bankrtrptcy Coutt shali appoint

the ilitial trustees of the Trust from amolg dre itdividuals noninated by the Cormittee and the
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Futul€s Represeltative. Any successor trustees shall be appointe<l in accordance 'lvjlh rhe tcmrs ol

the Tmst Agreement, For.. purposes óf performing their duties and fi¡lfilling their obligations undcr

the Trust Agreenent and tlre Plan, any tnrstee of the Tnrst shall be deernerl to bo a "party in i

rvithin thc mcanìng ofScction 1109(b) ofthe Bankluptcy Code.

5.3,2 Tlust Expeuses.

The Trust shall pay all Trust Expenses fiom the Trust Assets. Tho Rcorganized Debior shall

have no obligatiot to pay any Trrst Expenses.

5.3.3 TDP lrovisiorrs.

The TDP shall provide for the liquidation, rcsolutiol, paymeirt and satisfaction (or denial) of

all Asbestos Related Claims, subject to all Asbestos Relatccl Dcfenses.

5.3.4 FlrturcsReprcscDtâtivc.

Prior to the Effective Datq thc Fulules Rcpreseltaiive shall have the frrnctions, r'ights and

obligations as set forlb in the Ballorqrtcy Code. Follorving the Effective Date, the Fuhrtes

Replesentativesball serve pusuant-to the Ti'nst Agreement and sltall have the liglrts, duties and

responsibilities plovided in the 'l'mst Agreelìlerìt. lìhe Fuhrres Represeot¿rtiyo shall be released and

dischargcd fronr ariy ftrithcr lights and duties uncler dre Trust Agreemenr at the time, and under the

circurnstances, set folth in the Trrst Aglccmcnt.

5.3.5 No Liability for Othel Clainrs.

Except as expressly ptovitled under the Plan (including Sectior 2.5 offhc Plari) or the Tltst

Àgecurcnt, the Trust shall havc rlo rcsponsibitily for any Clains agaûut the Debtors other than the

Asbestos Related Claims,

5,3.6 Ccltain Provi.sions Rcgflrding Scttling Asbestos lnsurers,

The Trrst Documents shalI provide that Asbeslos Clainants leceiving payments flour the

Trust shall execute a release in favor of Thorpe, Pacific, the Reorganized Debtor, Farwest, tho

Identifie<l Parties and cach Settlirg Asbestos Insuler. The Trust shall be the only party with the riglt

to lccover lì'om a Setfling Asbcstos Iusurcr for any.Â.sbestos Related Claims- Such light of

shali be olìly as set forth in the applicablc Asbcstos hsuLance Settl€nent.
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of the considelation for the above described indemniry provided to lhe Reorganized Debtor rvith

lespect to FilenraD's Fund, Contiuellal ald lhe Wellington Settlement Claims, the Reorganize<l

Debtor agrces to comply rvith and be bound by the applicable prnvisions of the Procedues

paragraph sel forlh in Exhibit H to the Plan.

5A,Z Plan Ts Insurance Neutral.

All Asbestos Insuratce Defenses shall be adjudicated in fhe Asbestos llsuralce Litigation.

No lrovision of the ?lan shall diminish or impail the right of auy Asbestos Insuler, in arry Asbcstos

Insurauce Litigation or othcnvisg to assert any Asbestos lrxurtnce Defense, and all ofsuch defeusc

shall be prcserved ìt all respects- Aly evidencc adduced as part of the Conflrmation Heâririg with

respect to tlre Asbestos Related Clai¡ls, aud any findings ofthe court rclated to that evidcnce, shall

be solely for fhe purpose ofestablishing the requircments ofScctions 52a(g) and 1129 ofthe

Bankruptcy Code in conlrection rvilh Conlirm¿tion and shall lot (a) bind aly Asbestos llsurer in atr

obligation ofany Asbestos fnsurer undcr any Asbestos Insumrce Poliry to ary ofthe Dobtom or thc

Trust, subjeot to an). applicable Asbestos Insuralce Settlenent or Asbestos Insurance Defense. The

rluties and Òbligations, ifany, ofeach Asbestos fnsurer under such insurer's Asbestos Imur"ncc

?olicies shall not be impairrd, altercd, reduced or diminished by the: (1) discharge glauted to thc

Debtors ulder dre Plaû pursuânt to Scctiou I i4l (d) of the Bankrtptcy Code, (2) exolerations aud

releases colrtained in Section 8.7 ofthe Plan, (3) htjunctions ganted under the Plan plusualìt to

Section 524(9) ofthe Banhuptcy Code, or (4) telìninsfior of flì€ plotections afforded undel the

Asbostos Insurel Injunctiol in accordance with ifs ternls as set folth on Exhibit C to the llan.

Notwithstårdiûg thc forcgoirrg, this Sectior 5.4.2 shall not affect or ìir¡it, ol be constnred as

affecting oÌ lirniting, (i) the binding effect offhe Plan aM Conflufiration Ordcr ancl the lljunctions

lhe Ðebtors, the Reorganized Debtor, thc Trust ol the beleficiaries ofthe Tnrst; (ii) the prnteclions

aflcrded to entities addressed by the Injunctions, or' (iii) the binding effect of any fin<liug in thc
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I

IConfirnlatiouOrdellhatthevestiugollheAsbestosInsuranceRightsirtartdfortirebeuefitofthe
I

I Tlust pru'suaut to Section 5.4.1 of the Pl¡n is v¡li¡l nrd enfolceable and otherrvisc docs notbreach
I

I thc tcnns of arry Asbestos Insurance Polícy, Asbcstos Ifisurance Settleüent, o[ any othcl agreernerlt
I

I rvith auy Asbestos lnsuler'.

I

I 5.5 Me rgcr of Thorpc and Pacitìc.
I

| 5.5,I MeIger',
I

I Upon the Effective Date, without ftrrlhel aotion oftho Deblors o¡ the shareholders of tlte
I

I Debtors, Pacific shall be melged into Thorpe, rhe separate cxistclìce ofPacific shall thereupon ccase

I

| (i.e., Pacific sball lre fhe "disappeafing corpolatiou" under lhe Mclget), artd Thorpe, as the Snl'viv¡n€
I

I Corporatiol in tle Merger', sbali continue its corporate existelce undet the lalvs oftlìe State of
I

I Caìifornia. Upon thc complction of thc Merger; Thorpe shall be the Reolganized Dcbtol for
I

I purposes of consuuruating the transactions requirecl ín comection rvith this Pian. In older to
I

I consuuunate tlre Merger; each of fhe Debtors shall be, and hereby is, authorizcd arxl dileùted to (a)

elìter into the Melgel Aglecnren[ and (b) file artic,1es of nrerger confomitg to the rcquíremelts of

thc California geueral corpolation larv l'ith the Sccrctaly of State ofthe State ofCalifoniia.

I

5.5.2 Chal'fel'.

Upon the Effective Date, alcl rvithout any frrrther action by the slrarcholders or directors of

Pacific, thc Char'lel' of Pacific shall ceasc to liaræ any force ol effect. The Charter of Thorpe

ìntmediately prÌor to the Merger shall be the Chalter of thc Sulviving Corpomtion; llqXidgd.jh3l!,

rçon the Effective Dafe, such Charter shall lie deerned amended (a) as prÐvi(led ir llìe Merger

Agreement, and (b) to prohibit the issuarìce by tlìe Reorgalized Debtol of nolvoting securities to

the extelit required under Secl.ion 1123(a)(6) of the Bad<rrptry Code, subjcct to fur1her arnendrnent

ofsuch Charter as pelnitterl by applicable lall,.

5.5.3 Reuarniug.

Upon the Effectìve Date, ard ',vithout any ñrrther action by tlìc shareholders or directors of

the Reorgalized Debtor', the Charter of tlie Surviving Corporation shall be deemed amelded to

provide that the nanie of the Sulvivilg Corporation shall l¡e "Pacifrc insulatiol Conrpany."
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5.5.4 IntercompalyClaimsExtinguished,

Upon the Effective Date, pursuant to the Melger, all Intercompany Clainls bett een Tholpe

and ?acific shall be deemed extinguished.

5,5.5 Pacific Officet's and PacÌfìc Direcfors.

Upon the Effcctir.c Datc, and rvithout ary further action by the shareholders or dircctors of

Pacific, the Pacific Officers and the Pacific Dilectors shall be deemed to have fulfilled their'

rcspectivc duties and shall be leleased and discharged fiom all fìrrther res¡rorrsibilities rvith respect tc

lhe mauagentent, busittcss aud affairs ofFacific, as the "disappearilg corporation" undet'the Metger

urovided that, all outstanding anroulìts that may bg úre the Pacific Offrcels and the Pacifïc Directors

slrall remair payable according to the tcrn'ls, ancl subject to the conditious of, such service.

s.5.6 No Liability.

The Reorganized Debtor shall, pursuant to Section 52a(g)(3)(A)(ii) of lhe Bankruptcy Codc,

have lo liabìlity for any Asbestos Rclated Clair¡s against Pacific,

5.6 Resurnptiorr of Covcrage Litigntion.

5.6.1 Continuation in Stâte Court.

Upon the Effective Date, (a) any iujulction that siays the prosecutìon of the Coverage

Litigation shall be decured dissolved, rvithout any further action ofthe Bankluptcy Court, (b) tlte

Injuuctiol Action shall be dismissed u,ithout prejudice, ard Proponents shall lodge ar.r ordel of

dismissal without prejudice, rvhich the Bânkïptcy Court shall sigu, and (c) the parties to the

Coverage Liligation shall lesunle the prosecutior and defensa ofsuch litigation in the State Coutt, at

sr¡ch tirnes and accotclitg to thc proce<lures that may be establishcd by sr.tch conrt,

5,6,2 Trust As Represcntative of Debtors.

The Trust is appointed as thc reprcseutalìve ofthe Del¡tors utider Section l 123(b)(3)@) of

the Bankluptcy Code to enfolce, maìragc, scttlc, t1ânsfer or otltetrvise disposc of all Asbestos

Insurance Litigation incluiling rvilbout linitation, rhc Covelage Litigation, at its sole direclion atrd

expelse. The Trrst shall bc pcnnitted, ifnecessary or appropriatc, to substìtute as tlìe real palty il
interest for the Debtors in the Cor.eiage Litigation. All Proceeds ofauy Asbestos Ilsuraucc

Litigation sliall be paitl to the Turst ol to the Reorganized Debtor fot rcnlittnnce to lhe Trrst
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consistent ri,ith the Plan, The Trust shall require the releasc by Asbestos Claimants ofSettlcd

Asbcstos Insurcrs (consistent rvith the scope of the release of such insulcrs on Exhibit D to the Plan)

as a condition of pa¡.rnent by the Tmst of au Asbestos Related Claim. The Reorgauize<l Debtor sliall

assist and cooperatelvith the Trrst in the prosecution offhe Asbestos lllsuratce Litigation.

5,7 Trausfer aud Rctcntio¡r ofPl'opelty ofthe Estates.

5.7,1 Revestiug of Pacific Assefs.

Upol the Effective Date, with thc exccption ofall Trust Assets that ale transfeìred to the

TILìst pursuant to Section 5.4.1 of the Plan, Pacific sllall bc vesfed with all riglrt, title and iuterest ír

the Pacific Assets (and all such property shall be deemed to vcst conculrently rvith the Merger), ald

all such plopetty shall become lte property of the Reorgauized Debtor pursuaflt to the Merger.

5.7.2 RevestiÐg of Thorpe Àsscts.

Upor the Effective Date, rvith the exception ofall Trust Assets flìat are transfelred to the

Trust pursuânt 10 Section 5.4.1 of the Plalì, Thorpe shall be vestcd rvith all light, title aud intelest irl

thc'Ihorpc Asscts subjcct tiothc.obligatiols to'nake (a) the Reorganized Debtol Contribution to tho

Trus! and (b) Ðistributio¡s to the Crcditors of thc Debtors at the tirrles, in tlìe amoutts and

accolding to the treatment plovisions of tlie Plar.

, 5.8 PostcolrflrrnationOperâtions.

5.8.1 Continued Busille ss olRcorganized Debtor'.

Following the Merger, the Reorganized Debtol shall conti[ue to rnailtâiu its scparate

corporate existence fol a11 pnrposes undel this Plan rvith all the porvers ofa corporation under

applicable larv in the jurisdiction il u.hich it is incorpolated. Thc Reorgalized Debtor shall contime

to engage in business and uray use, acquire and dispose of the Thorpc Assets (and al1Ìacific Assets

acquiled purcuant fo thc Merger), to the exteut revested in the Reorgarrizcd Debtor pursuant fo

Section 5.7 of the Ìlan, without supervision by tlìe Banl<ruptcy Court, fiee ofany restrÌctions rmder'

the Banknlptcy Code or lhe Ba¡larrptcy Rules.

5,8,2 Fittal l)ecree in Pacifìc Chapter 11 Casc.

At any time following the Effective Date, the lleolganizc<l Debtor shall be âuthorized to file

a roiion fol-the e¡ìtry ofa filral decree closing the Chapler I 1 case ofPacific pursuant to Scction

84264 -002\DOC S-S F:6929 L 2

Case 2:07-bk-19271-BB    Doc 3412-9    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 11 (Part 2 of 2)    Page 14 of 37

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 270 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/270

https://asbestosclaims.law/library/14485/270


4E=

( t{Í
3

I

J

4

5

6

'1

I
9

10

1l

12

13

'14

l5

16

t7

18

19

20

21

nn

23

24

25

26

1'I

28

|ase 2:07-bk-19271-BB Doc 2539-1 Filed 121281O9 Entered 12128109 18:5O:22
I Desc continuation of main document Page 15 of 37

I

350 oftlre Bar a uptcy Corle.

5.8.3 Pnyrneut ofReorganizcdDebtol'Dxpenses.

All Reorganized Debtor Expelses shall bc paid directly by the Trrrst (or, to thr ext€llt

prevìously paid by the Reorgauized Debtor', shall be reirnbnrsed ít full by the IÌust fiorn the Trust

Assets, plqv:itle<Llba!, ifsuch payrnents were lnade flom flurds contributcd, or to be contributed, to

thc Trr¡st as Tlust Asscls, no reirnbursernent shall be rnacle), ìl the ordiuary course ofbusiness

without fi.rrther notice to Clcditors or approval of the Baflkroptcy Coult. The fees and expcnscs

inculed after the Etfective Date by any Professionals thaf remain etnployed as a professional,

follorving the Effective Date, by any of the Reorgalized Debtor, the Disbursing Agent, the

Co¡rmittee or the FutuÌes Representative shall colstitute Reorganized Ðebtor Expenses payable

according to this Scction 5.8.3.

5.8.4 Creditol's'Cornurittee.

On the Effective Date, the Comnitfee sliall be dissolved and the rlernbcrs of the Colmnittee

shall be releasetl and dischargcd fi olìi any further' authority, duties, responsibilitics, lìabiliiies and

obligatiols related to, or arising fiorn, the Chaptcr I I Cases, except that the Committee shall

contilue ir existence aud have standing and capacity to: (i) p osecute its pr-e-Effe ctir,e Datc

interrrention in arry adversary proceedings; (ii) object to any proposed modificatior ofthe Plan; (iiì)

parficipatc iu any appcals ofthc Con{ìrnration Order'; (iv) participate as a palty iu intetest in arry

proceeding involving Section 524(9) ofthe Bankrrrptcy Code; (v) palticipate as a parry in intetest in

any applications for iltertm or filai ar,r'ard of compensatiorl arìd l cinìburselìrent of expe ses to the

ruembers of the Commiltee and any Ìrofessional for seruices lendcred priot to the Effective Datc,

and prepare ard prosecute applicatiols for the payment offees and reimbrn seürerÌt ofexpenses; ând

(vi) participate as a par-ty in interest in aDy proceeding relating to the Trust.

5,8.5 À{anagemclt of Reorga ized Debtor',

(a) Neiv Boai:d of Directors.

Upon the Effeclive Date, the Thorpe Directors shall bc deemed to have fli1fr1led theìr

respective duties and shall be released and discliarged fiorn all frirthel rcspolsibilities rvith respcct 1o

the lnanâgernert, business ard affairs ofThorpe, as the Surviving Colporation. Ilulediately

84264-002\DOCS_SF:6929 I.2 4)

Case 2:07-bk-19271-BB    Doc 3412-9    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 11 (Part 2 of 2)    Page 15 of 37

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 271 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/271

https://asbestosclaims.law/library/14485/271


ú tà

o;i

3

Çase 2:07-bk-19271-BB Doc 2539-l Fifed 12128109 Entered '12i28l09 1B:5t:22
ll Desc continuation of maìn document Page 16 of 37
il

il

I ll thereafter; the rììanagerne,rt, corúrol and operalion of the Reorganized Debtor shall becotne lhe
il

2ll general responsibìlily oftlie board of dircctors of the Reorganized Debtor'. The initial board of
ti

3ll dircctors ofthe Reorgarized Debtor shall l¡e conposcd ofthe Reorgauized Dcbtor: Dilectors. Each

il4ll ofthe membcrs ofsuch initial board of dilectors shall serve ín accordance with applicable
il

5 
ll 

nonbarn<runtcy law and the Reorgarizcd Ðebtor''s Charte¡ as the same may be amended ftom lime

C ll to t ne. Frorn and aftel the Effective Date, fhc ntcntbels of the board ofditecfols ofthe Reolganizec
il

7 ll Dcbtol shall bc selecfed and detenlrined in accordancc r.vilh the provisions of applicable larv and the
il

8ll ReoLganized Debtor's Chalter. Eutry ofthe Co¡frnration Order shall ratify arrd approve all actious

g ll tut"rr lry the board ofdirectors of ?acific and Thorpe from the Petitiol Date through and until the
il

10 ll conclusion of fhe Confirmalion Hcarirrg.
il

¡ r ll tb) Ncw officels.il'
12 ll Upon the Effectivc Date, the 1'horpe Officer shall be decrnccl to have fulfrlled his duties ard

il

l3 ll shall be releirsed and discharged from ¿11 furtirer resporisibilities t'itlì l espect to the rn¿ruagernerìt,
il

14 l] business and affairs ofThorpe, aslhe Suliving Corporalion, Immedìately thereaftel, tbe

t s ll Rco.gani""d Debtor Officers shall be deemed appoiutcd to serve as officers of thc Reorgarrizedlt"
I e ll Debtor ivittrout frìúhcr actiorì under applicable lau., regulation, order or rule jnch:ding, rvithout

lt

17 
ll 

timitatio:r, any action bythe stockholders or'<lirectors of the Reorganized Debtor'. The Reolganized

t a ll OeUtoL Officers shall serve ir accordance rvith applicable nolbankruptcy larv, any elrpioyrnent
tl

19 ll agLeement ivifh thc Rcorganizerl Deblor', and the Reorganizcd Debtor's Chartel, as the sarrre lnay beil"
20 ll ametded fioru tinÌe to tirüc.

il2l ll 5.9 Fârrvest Settler elt.
tl

22 ll s.9.1 Approvat.
tl

23 ll Prusuaut to Sectiors 1123(bX3XA), thc ¡:iovìsiols of the Far$.est Setllerrert collstihrte a

l]

24 ll conrprornise ofall intucompaly Claims by and bctrveel the Debtors, on the one hand, and Farrvest,

25 ll "" 
the other hand. Tbc Debtors request that the Bal <flrptcy Corut applove tlìe Fanvcst SettlelDent al

il

26 ll the Confirmation Hearing. The Colfirmatior Order shail constitute t1ìe detem nâtion by the
tl

27 ll Bankmptcy Couri that the Fa1'$.csl Scttlcnìent contairetl in Exhibit G to fhe Plan is approved.

il
28 ll

II

3426,Í-002\DOCS-SF:69291.2 46

Case 2:07-bk-19271-BB    Doc 3412-9    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 11 (Part 2 of 2)    Page 16 of 37

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 272 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/272

https://asbestosclaims.law/library/14485/272


E

ñ+.:ót1
I Et

3

1

2

3

4

5

6

1

ò

9

l0

lt
12

13

l4

l5

76

77

18

t9

20

2l

¿L

23

24

26

27

2107-bk-19271-BB Doc 2539-1 Filed 12l28lÙg. Entered 12128109 18:50''22
Desc continuatìon of main document Page 17 of 37

5.9,2 InrpleÌrentatlor.

On thc Effectivc Date, tlìe Debtom and Farlest shall be authorizcd and directed to

consumuate the Fatwest Settlenrent rvithout fiu thel order of the Baúoriptcy Court If the Effective

Date does not occur', the Farrvest Settlencnt shall bc rrull and void ard lle Debtor-s and Fanvest shall

be rclieved ald released lrom any obligation or liability hercundcr and may purstre and defend any

lrtercolnpany Claims auiong tbem rvithout adniission by auy parly regatding the amount, priority,

allos,ance or enforceabilify of such Claims.

5.10 Cer.tâin Clâims and Defe¡rses.

5.10.1 No Preclusive Effect,

None oflhe Retaine<l Claillrs or Defenses, the Asbestos Itrsurance Litigation ol any Asbestos

Rel¿tcd Defense shall bc precludcd, ban ed or subject to prilcþ1es ofres judicata or collateral

estoppel because the Platr ol lhe accompanying Disclosure Statement does not specifically ideltify

aly such clainrs or defellses or the Persol against u'hom such claims or defenses may be asserted.

Parties in interest, irrcluding Cretlitors, rnay rrot rely on the absencc of a lefer,enee to-a

particular claìru or dcfcnse in the Disclosr¡re Statenletrt or the Plan as arry iurlicaliou that the

Debtors n'ill not pulsue an¡, availaìrls claims and defenses agairsú such parfies.

5.10,2 Retainetl Clainls and Defellses.

Follorvirrg the Eflbctive lJate, the Reorganized Debfor mây assert, conrptornise or dispose of

tlre Retaircd Claims arid Defeuses lvitliout fufiirer lolice to Creditors or' ¿uthorizatiol of tlìe

Bankruptcy Court.

5.10.3 Àvoitlnnce Äctions Deemed Waived.

Upon the Effective Date, all Ävoidarce Actions ofthe Debtors shall be deened rvaived and

released, Dlq]4i4þflüqt, tlte rvaiver and release ofAvoidarce Aotions against Farlest shall be subjecr

to tl'ìc Fam.osf Scttlenlcnt.

5,10.4 ,A¡rpointment of Estate Rept'eseütâtivc fol' PacifÌc.

TJre Reorganized Debtor is appointed as the leprcsentative ofPacifrc under Sectiorì

1123(bX3) of the Banla uptcy Code to cany out the llari. The Reorganizetl Debtol sliall bc

authodze<l to: (i) rnake all Ðìstrilnrtions required to be ruade on or aftcl the Effective Date to thc
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holders ofAllo*'ed Clains against Pacihc in the anrouufs, at the times and accordiÌg to the

treaûnelt provisìons of this Plan; (ii) settle, resolve aûd object to Disputed Clain.rs agaiust Pacific;

(iii) pay all fccs payable by Pacific under 28 U.S.C. g 1930; (iv) fíle any post-corúirnmtion lepotts

on behalfofPacific lcquired by the Bankruptcy Code ol the Bankruptoy Courl; and (vii) close

Pacific's Chapter ll Case.

5,ll No Sul¡stantiveConsolidatiolt.

Nothittg in this Plan is iltendccl to substantively corsolidate the Estates of T.horpe and

Pacific, and each srrch entity shall lraiutail ifs separate corporate existence and Assets (êxcept that,

upon the lvferger; all right, title and interest iu the Pacific Assets--rvith the excepliorr oflhe Trust

Assets transfeued to the Trusl-shall beconìe the prcperty of Thorpe by operation of larv).

5,12 Distributiors.

5.12.1 Ilull ald Filral Satisfactiou.

Upon the Effective Date, the Disbursiug Agent shall be authorized aud directed to distrjl¡ute

the amounts required un<lel the Plan to the holders of Adni:listrutivc Clairns and Allowed Clairns

accordirrg to lhe provisions ofthe Plaû- Upon the Effeciive Date, all Debts ofthe Debtors shall be

deetned fixed and adjusted plnstrant to this Plan.

5.12,.2 Sources ofI'untls for Distfibutions,

The Reorganized Debtor shall use its ayailable assets to nrakc Distribrtiorìs, accordiug to tbe

plovisious of the Plau, to the holdcls of (ì) r\dministlative Clairns (except fol Professional Fees,

which shall be paid fi:otn tlie Professioual Fec Rcsele, otpaidby the Tlusi, as provided in Sectìons

2.4 and.2.5 of the Plau), (ii) Allorved Priority Tax Clahns, if any (iii) Allot'ed Secured Claims, if

any, (v) Allorved Priority Ernployee Clairns, if any and (vi) Allorved Class 3 and Class 4 Clainls.

5.12.3 Disfril¡ÌtionProcedures,

Eì(c€pt. as othenvise agreed by lhe holder of a parlicular Claini, ol as provided in this Plan, alJ

amounts to be paid by the Disbruring Agcnt rnder the Plan shall be distribrted in such aurounts and

at such times as is reasonably prr:dent. The Rcorgauized Debtor shall file all objections to Disputed

Claims on or before the l20th day follorvíng tlre Effccfive Date, unless the Baulorptcy Court, for

cause shorvq extends such deadline. TIie Disbursing Agcnt shall rlake the Cash payrnents to the
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holders of Allorved Clairns and Administrative Clains: (X) ilr U-S. dollars by check, draft or

rvarrant, drastt on a domestic bank selected by tlre Disbursing Agent in its sole discrelion, or by wifi

transfer from a domestic bank, at the Disbursing Agent's option, and (Y) by first-class niail (or by

other equir.alelt or superior rneans as deteurined by the Disbursing Agent).

5,12,4 DisbursiDgAgent.

The Disbursing Agent nay errploy or contlact rvith othcr persons or entities to perfolln thc

pátylneri, tax wìthholding and remittance obligations created uudel thc Plan. The Disburshg Ageut

may delegate aly of its riglìts and responsibilities ulder the Plan to otlìer persolls or cntities as

[ecessâly or appropriate to call y o t speedy an<l inexpensive Dìstributiors to Creditorc tnder the

Plan. Such pcrsons ot etititics shall rcccivc rcasonable cornpensation for seryices rendercd ancl

teimbursement for expenses incrnred in con¡ection rvith this Pfan ol any functiols or responsitrilities

adopted undel tho Plan, rvhicli arloults rnay paid as Reorganized Debto"- Expenses.

5.12.5 DisputedClaims,

. Tho Reorganized Debtor-sfiaii bc aùfhorizcd to settle, or rvithdralv any objections to, any

Disputed Clairls follolvilg the Confiluatiol Date without frirthcr notice to Creditors or

authorization of the Banllr-uptcy Corut, in rvhich eveú such Clain shall bc dcclîcd to be an Àllo'ived

Ciainl in the arìrount colìrplolrised fol purposes of this Plan, No Distribulions shall bc madebythe

Disbursing Agelt on account of (i) Disputed Claims, unless and to the oxtent snch Clains beconre

Alloived Clainrs, or (ii) Claims that may be ol become Disputed by thc l{colgauized De{rtor; unless

and to dre extent the deadline to object to such clairns under- Section 5.12.3 ofthc Plaù has eKpiled

rvithout an objection beiug filed ald such Clahrs are otherwise Allorved Claims-

5.12,6 U cìairne d Distributious,

Auy entity rvhich fails to claim any Cash lvithiu ninety (90) days from tlie date r4ron u4rich a

Dist'ibution is Iust made to such entity shail forfeit all rights to arry Distlibution under the Plan ald

lhe Disbursing Agent shall be authorized to cancel any Distribution that is rot tirùely clained,

p¡ovided that, piol to ald as a condition to such folfeiture, the Disbtlsing Agcnt shall file rvith the

Banlcuptcy Coult and serve (by fiist-class mail, using addresses ol forq.arding illshuctioDs that afe

reasouably availal¡lc to thc Disbursing Agent), a notice of forfeiture specifying the fllrount arld
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payec ofeach Distribution that is subject to forfeiture if it is rot claimed withit thilty (30) days of

the date of selice ol the notice. Pursuant to Section 347(b) ofthe Baukruptcy Code, upon

forfei(ule, such Cash (including intelest thereon, if any) shall revert to the Reorganized Debtor free

of any rcstrictions undcr the Plan, the Bankuptcy Code or the Bankruptcy Rrrles. Upon forfeiturrc,

the claim of a:ry Crrditor .ivith respect to such frinds shall be discharged arrd forever batred

notwithstaldhg any federal or state escheat laws to the contlary, and such Creditors shall have no

clainr rvhatsoevor against the Reorgauized Debtol'or any holder ofan Allorved Claim to rvhom

distributions atc uradc by the Disbursirrg Agenf.

5.12.7 Setoff.

Nothiug contained in this Plan shall coostitnlo a \vaiver: or release by the Debtors of any righ{

ofsetoff or recoupnrent the Debtors may have agairrst any Clcditor. The Reorganized Debtol nray,

but is not requír'ed to, set off or rccoup agaìnst any Clain or' Iuter-est ald the paymcrìts or otlìer

distributions to be tlade nuder lhc Plan in respect ofsuch Clailn, claims of aty nafur'c r¡,hatsoever

thaf atose before the Petition Date that the Debtors may havc agaìnst the holder olsuch Claim ot'

lnterçsf.

5.72,8 Taxes.

Pursuant to Sectiol 346(f) ofthe Bankruptcy Code, the Disbursiug Agent shall be entitled to

deduct arry federal, state or local withholditrg taxes from any Cash payrrtents rrrade \vith lespect to

Alloived Clainrs, as appropliate. The Reorganized Debtor shall be allhorizcd to take all actions

lloccssary to cûmply rvith applicable withholdiug and recording requirements, Nohvitbstanding any

other pt'ovisior of this Plan, each holder of an Allorvecl Claim that has received a distribution of

Cash shall have sole and exclusive responsibilìty for the satisfaction or payrnent of all)¡ tax

obligation irnposed by any govemrnettal unit ilclnding inconre, rvitlrlolding and other'tax

obligatiol, on account of such distribution. For tax pulposcs, distlibutions received in rcspect of

Allorvcd Clainrs rvill bc allocated first to the prilcipal amoutt.of such Clairls, with a y excess

allocated to unpaid accrued intelcst.

5,12,9 De Mfuilnis Distributious.

Ifany interim distributiot under the Plan to ihe holder of an Aliowed Clailir q.ould be less
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than $100.00, the Disbursing Agent nay rvithhold such distribution ultil a fital distribution is made

to such hol<lcr- if auy final distribution under the Plan to the lrold€Ì of an Allorved Clairn rvould bc

lcss than $1.00, the Disbulslng Agent nray cancel sucli disflitrntion, unlcss a request tlìerefore is

nade iu rvriting to the Reolganizcd Dcbtor. Any rìnclaimed distributiom pursnart to this Section

5.12.9 shall be treated as rnclaimed property turder Section 5.12.6 ofthe Plan.

ARTICT,II 6

ßX¡]C U'TOIIY CONTRA,CTS A]\D UNEXPIREÐ LEAST]S

6,1 Assurnptiou.

Or the Effective Date, pußuant to Section 1 123(b)(2) of the Baukruptcy Cocle, Thorpe and

Pacific n ill assulne the executory contracts and unexpircd leases ofThorpe and Pacific that (i) have

been cxpressly idenfified for assunrption on Exhibit E to this Plârl (together rvith aly additions,

deletions, tiodificâtiors or other revisions to such exhibit as may be nade by the Proponelts prior fo

the Confiulatiou Date) ard (ii) are speciflred in Section 6.8 oflhe Plan. Each cxecutory conlract ard

unexpirctl lease listed iu ExlibifDsliall include any rlodifications, arnendrnerts and supplenrents to

such agrecmcnt, whcther ol not listed in Dxhibit D. Arry agreenrent found by the Bar*mptcy Court

to be an executory conhact of Tliorpe rvhich has not beer expressly assumcrl by Thorpe shall be

deemecl rejected; arry agleerìrerìt which is fotnd by the Bankluptcy Corüt to be ¿n cxecutûry co[tr"ct

ofPacific rvliich has not beel expressly rejected by Paci{ic shall be dcelre(l assurned.

Notivithstandìng the foregoìng, althougir the Propouents conterd tirat prepctition insurance colltmcts

or agÌeemelts to whicli Tliorpe is â palty arc rìot executo-r-y co¡tracts subject 10 assulDption, to the

extent the Barkr"uptcy Coïrt determines othcrwise, said plepetitiol insumltce conttâcts and

agreemelts shall be deelned assuued by the Reorganized Debtor prusuant to the Plau.

6.2 Rejectiou.

Ou ihe Bffective Date, pulsüart to Sectioli 1i23(bX2) ofthe Bankruptcy Code, Thorpe and

Pacific rvill reject the executoly colthacts and ulexpired leases of Thorpe ancl Pacific that have bcen

expressly identified for rejection on Exhibit F to this Plan (togethel rvith any additioÌrs, deletions,

nodifications or other revisious to snch exhibif as tnay be marle by the P ropolrcrrts prior to the

Colfimation Date). Each executory contract ard lìncxpired lease listed in Exhibit F shall inclnde 
]

84264 002\I]OCS-SF:69291.2 5l

Case 2:07-bk-19271-BB    Doc 3412-9    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 11 (Part 2 of 2)    Page 21 of 37

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 277 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/277

https://asbestosclaims.law/library/14485/277


¿Àti

E<óNì;ùt:
4 i-dI E4

I

2

j

4

5

6

7

ö

9

10

1t

T2

13

l4

15

tö

yl

1ô

l9

20

21

22

z.t

24

25

26

27

ase 2:07-bk-19271-BB Doc 2539-1 Filed 12t28109 Entered 12128109 18'.5Oi22
Desc continuatlõñ oimãin ooir*ðni- pãg. 22 or 37 

I

arty tnoclif,rcatiolrs, amendmelts and supplements to suolr agrccmenf, rvhether or rct listcd in llxhibitl

F. Àuy lersoti assertiug auy Claiur for damages arisilg fiomthe rcjection of an executo{ contract 
I

or unexpired lease ofThorpe or Pacific under this Plan shall file sucìr Claim on or before th" 
I

Rejection Clain.r Bar'Ðate, or be forever baled from (i) assert.ing snch Claim agaiust tle 
I

Reorganized Debtor, Thorpe, Pacific or any propeÉy ofThorpe or Pacific, ard (ii) sharÌng iu any 
I

distribution uudel lbe Plar. 
I6.3 Assunrpiiorr Obligations, 
I

The Reorgarrized Debtor shall satisft all Àssuntption Obligations, ìf any, bV makine a Cash 
l

paynrotlt in thc manner provi<led in Section 2.2 of the Plan, cqrral to the anrourt specified in Exhibit 
I

D to thís Plan, unless an objcctiorì to such proposed amount is filcd rvith the BaltrultcV Coult and 
I

serwed on courrsel to the Del¡tors on or priol fo the date set by the Bankruptcy Court for filing 
I

objections to Confiunation ofthe Plal ald the Banknrptcy Court, aftel notice and hearfug, 
I

dctelmines that the applicable Debtor is obligatecl to pay a differcnt amount rurder Section 365 ofthel

Banlcuptcy Code, in rvhich casc, the applicable Debtor shall have ihe right $,ithin ten (10) daysafterl

such deterniination to seek an order ofthe Bankluptcy Court rejectitrg such oxccutoly contracf or' 
I

unexpired lease. Any ?erson that fails to object to tìre Assuuption Obligation spccified in Exhibit El

to fhis Plarr on or prior to the date set by the Bantalptcy Court for filing objections to Conälnation 
I

of the Plan shall be folevel bat'ed from (i) asserting aly other, additional or different amount ou 
I

account ofsuch obligatiol against the Reotganized Dcbtor; Thorpe, Pacifi" o, u,V proprrff of 
I

Thorpe or Pacific, and (ii) sharÌng in alìy other:, additioual ol differelt distribution lndcr the Plan on 
I

account olsuch obligation. 
I

6.4 Effect of Confirrnâtion Older.. 
I

Tire Confirrnation Or<fer shall constihlte an order of the Banknrptcy Cour-t aWrovirrS, as of 
I

l1.re E{Iective Date, the assurn¡rtion or rejection by Thorpe and Pacific, as the case may be, fulsuant 
I

to Sectiofls 365(a) and 1123(b)(2) of the Bantrnrptcy Code, of all execntory contracts and urexp cd 
I

leases identified under this Article oftlre ?lan. The couûacts aud leases ideutified ir this Plan rvill 
I

be assumed or rejected, respectively, only to tlle exteût tlìat such confracft; or. leases colìstitùte prc- 
|

pctitioll exccùtoly contracts or unexpired leases oftheDebtors, arid the identificatiol ofsuch 
I
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agt€enìents under this Plan does not corstiftìte alr adnrissiol rvith respect to the characterization ot

such agLeenents or the existence of any rurperfomed obligations, defaults, or darlages thereuutler.

This Plan does rot affect any executoly contracts or unexpired leases that (a) have been assumed,

rejected ot tcrnrinatod prior to the Confiunafioo Date, (b) are the subject of a pendíng motion to

assul e, reject or terrninate as of the Colfirmatio Date, ol' (c) al'e not identifred for assump[ion or

rejection irr this Plan.

6.5 Post-Petitiou Agl'e cnlents.

Uuless iticonsistent rvith the provisions ofthe Plan, all cofltracts, Ieascs and other agreemcnts

eltered irto or restated by either ofthc Dcbtors on ol aftel theiL respective Petition Dates, ol:

previously assumed by either of the Debtors p ol to fhe Confir'mafion Date (or the subject of a

pelding notion to assrune by either'ofthe l)ebtors as of thc Coufiunatior Date that is glantcd by dre

Banlatptcy Coutt), whicb liave not expired ol been tenniuated il accordance rvifh their terms, shall

be perfolmed by the Reorganized Debtor in the ordinary course of bus.iness and shall srwive and

remain hr ñr11 force and effeet-folltrrviug ihe Effectir-e Date. --'

6.6 Itlsurâncc of Dcbtol's.

Arry insuraucc policy acquiled for the benefit oF the Debtors (or any officers and dírectors of

arry of the Debtors) before ot' afrel thc Pctition Date, including any Asbestos Insurance Policy, shall

renrain in full force and effect after the Effective Date according to its temrs, except as othcnvise

plovided in any Asbestos lusulance Settlenìent.

6.7 Enrpio¡'ee Berrefit Progr'âms.

^\ll Employee Benefit Proglanrs shall be fi'eated as "executoty conhacts" and shali be

assnmed prusnant to Sections 365 and 1123(b)(2) of the BankrlÌptcy Code by opclation of the Plan.

The Debtors do not ¡ilovide 'letiree benefits" as thât tetïn is delined in Sectio¡r I I 14(a) of the

Balkluptcy Code, Therefor-e, ol and after the Effectivc Date tho Debtôls rvill not pay rctiree

benefits.

6.8 Survival of lndemlifTcaiiou Obllgâflons,

Ary and all obligations ofThorpc or Pacific to indennify, reinrburse or Iiniit the liability of

its past aud present Agents pursuant to thc applicable Charter, applicable lan' or specilic ag¡eenents,
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or any combirutiou ofthe foregoing, agailst any actions, suits andproceedings based upon any flct

or olìrission r€latcd to scrvice lvith or for Thorpe or Pacific shall ¡ot be discharged or irlpaircd by

Confilna tion.

ARTICLE 7

CONDITIONS PRICEDENT

7,7 Conrlitions to Confirmatio¡,

The follorving are colditions precedent to conflnìEtion of this PIan:

G) Tlie Bar:kluptry Coutt shal[ have cnteled a Firal Order appror.íng a

Disclosure Staterlent wíth respeci to this Plau in fomr and substatce satisfactoly to tire lloponents;

(lt) The ConiÌrtnatiol Order shall be in a forn and substance reasonably

acceptable to the Ploponents; and

(c) 'I'he Wellington Settlenelt Clairns Favorable Deteuniuation shall have

occuned.

7,2 Corrditio¡lstoEffectivenesS.

The follorving are conditions prccedcût to 1he occuüence ofthe Effective Datc:

(a) lhe ConÊuuation Date shall har.c occrured;

(b) The Colfirraliol Order shall l¡e a Final Oldcr';

(c) No request for rovocation oflhe Corìfirrnation Order under Scction 1144 of

the Baukluptcy Code has been nrade, or', if made, renraius peniling;

(d) The Trust Àgreemelt shall have been cxecutecl and delivered;

G) The Professional Fee Reserre shall havc bccl established ald frinded in an

amount sufficielrt (as dctcnrined by the Debtors, in their reasouablc discrctioû) to pay all anticipate

Allorved Professional F-ees accrucd through the Effectiye Date and f.o reimburse Pacific for all

Allowed Professional Fees previously paid by it duling the couse ofits Chaptcr I 1 Case, urovidcd

1þ¡¡, such reirnbursemeni shall be reduced by $250,000 ou accouut ofamounts ileviously fulded by

Pacifc fol r-ctainers to Professionals; and

(Ð Thc ùopoDeììts shall have obtaiued a QSF Opinion in a fo.un and substance

reasonably acceptable to thc PlopoDents.
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T'he Proponents shall file a notice ofthe Effectir.e Datc of the Plan wiflì the Banlauptoy Court

7,3 Waivel of Conditlons,

Conditio¡s to Confirmatiolr and the Effective Date niay be rvair.ed, in whole or in parr, by

agrcen1ert of the ProporÌents at any time rvithout rrotice, aû order of tlrc Bankftptcy Coul't, ol ary

further action other than proceeding to Colfirmalion and consumrlation of the Plan, p¡qy([q!_.fl¡4!,

(i) the corúition 1o Collfinnation sct forth in Sectior 7-1(c) of the Plan nay only be rvaived prusuant

to Sectiotr 7.4 of the Plan, and (ii) ihe coridition to the occûrence of the Effective Date set forth jrr

Section 7.2(e) of the Plan tlay be s,aived by the Courmitfee and the Frfnres Representafive

(notrvidrstanding tlie disagreement ofary other Proponent), by thc delivery to tire Debtors ofa

writteri, l-rtevocable election to cause the Trust to satisry, or reinrbursc the Reorganized Debtor for,

thc surn of (x) all Allorved Professiorul Fees accrued tllough tfie Effective Date, plLrs (y) the arrounl

recessary to reilnbluse Pacific for all Alloived Professional Fccs previously paid by it during the

coutse of its Chapter I 1 Case, provided that, such iulount shall be lcdLrced by $250,000 on accoruit

of antottnts previorsly firuded by Pacific fol retainers to Professionals. Uporr the Effective Date, thc

election set forth in this Section 7.3(ii) shall be ilimediately ar<l autonatically valid and enforceable,

ald the Trtst shall be ir-revocably bound to perfonn in accordance rvith sucJr eleclion, \\,ithout alìy

fi.rrther action of the Banlouptcy Cor:rt or fi.rrthel act or aglcen]cnt ofany Persou.

7,4 Exercise of Indemnity Ele ctiûrr,

Effective upol the date lbe Fourth Axtended Joíttt Platr of Reorganizati on ofThorpe

Insulation Conrynt)¡ and PaciJic Insulation Conpan.y datcd October 17,2009, is filed rvith the

Barkluptcy Court, (i) the Comrnittee ard the Futur'es Rcpresentative shall be deened to have

iuevocably nracle the Indemity Election, atd (ii) the Proponents shall be tleened to havc rvaived the

condition to Confiulatíon set forth il Section 7.i(c) of lhe Pla:r. Accoldingly, rotrvitbstalding 
.

anything to the contrary in Exhibit H, tlie ildemnity set forth in Exhibit H shall be and hereby is

effective, bilding valid and enforceablq rvithoui any ftl tlrer acfion of the Bar <nptcy Courtor

firrther act or agreeruelt of any Person. Upol the Effcctive Date, the Tt ust shall be in evocably

borurd to perfolni in accordance with the Indeflriiy Eicction, rvithout any furthel action ofthe

Bankruptcy Coul't or früthel act or agreement of any Person.
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7.5 Filing of lllergcr Agrcement.

The Del¡tors shall file the l4elgcl Agreement rvith lhe Secretary ofState of the State of

Califolnia on, or as soon thereafter as practicable, thc lâter, but subject to the occurrcnce, of: (a) the

fir'st Busincss Day that is at least thirty one (31) days after thc Confinnation Date and ou rvhich no

stay ofthe Confitrnation Otder is in effect; ald {b) the Business Day, on rvlrich all ofthe conditions

set fortl¡ in Section 7.2 of the Plan havc been satisfied or rvaived as providcd in Section 7.3 of the

Plan.

ARTICLE 8

DFFECTS OF CONFIfu}IATION

8.1 Bitrding Effect,

The rights afforded under the Plan aud tho treafirrent ofall Claims alrd Interesfs under the

Plan shall be the sole and exclusive renedy on account ofsuch Clailrs against, and Interests ir the

Debtors, the Reorganized Debtorì the Thorpe Assets and the Pacific Assets, irrcludilg auy interest

accluetl ou such Clains fion and after fhc pefiiueut Petition Date or intelcst which would have

accrued but fo.r the colrunencefiìerlt of tlre Chaptcr I I Cases. ConfiflÌatiou of the Plan shall bjnd anr

govcm the acts offhe Reolganized Debtor aüd all holders ofall Claims agairst, and Interests in the

Debtot's, rvhethet'or noi: (ì) a proof of Claiur or proof of Interest is file<l or deened filed plusuant to

Section 501 of tlte Bankuptcy Cocfe; (ii) a Claim or Interest is allowed pursualt to Sectiorr 502 of

the Barúnrptcy Code, or (iiì) the holdel ofa Claim or Interest has acceptcd the Plat.

8.2 Pacific-Plopcrty Revests Flee antì Clear,

Upon tlie Effccti'r,c Dâte, \yith the exceptiot ofall Tr-ust,Assots that are tralsfelred to the

Tlrst pursuant to Section 5.4.1 of thc Plal, title to all remaining Pacific Assets slrall vest in Pacific

(and all such propelty sliali be deoncd to ræÈt in the Reorganized Debtol concur'ently with tltc

Metger), for the purposes contemplated nndel the Plan and shall no longer consfitute property ofthe

Estate created for PacifÌc in ils Chapter 11 Casc. Exceiit as otherlise providcd in the Plan, upon tlre

Effective Date all Pacific Assets shall be fiee ald clear ofall Clairls ard Interests, iucludiug Liens,

charges or other encnmbranccs ofCreditors ofPacific.
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ltt 
ll 

ll.3 Tho Ip+.--Pr.oper.ty Revests Free and CIcar..

2 ll Upon the Effective Date, with the exception of all Tlust Assets that are transfered to the
il

3 ll 
Trttsr pursuart to Section 5.4.1 of the Plan, title to all rernaiuing Thorpe Assets shall r.est in thc

4 ll neorgaltired Debtor fol the purposes colìerlplated under the Plan and shall no lougel constiflits
il

5 ll proPcrty of thc Estntc crcated fol Thorpe in its Chapter I I Case. Except as otherrvisc provided in thr
tl

6 ll Plan, upon the Effecfive Date all Thorpc Asscts shall bc free and clear of ¿ll Clainrs and Interests,

7 ll iuctuailg t-iens, charges or other elcnnrbrances of Creditors ofPacific. Follorving the Effectivc
il

g ll Date, thc Reolganized Debtor rnay use, transfer and dispose ofany such plopclry (antl all properry o
tl

9ll Pacific acquited by Tltorpe pul sr.ìalrt to thc Merger) fiee of any reshictiols irnposed by the
II

tO 
flna*uptcyCodeortireBankmptcyRulesaudwithoutftrlhetapprovaloftheBankruptcyCoulor

11 ll notice to Cleditols, except as may othenvise be reqnired under tìre Plau or the Confir'niatiou Order.
u

12 U 8.4 Discharge.

t3 || Confit'matiou ofrhe Plan shall dischargc Tlrorpe, Pacilic aud the Reorganizcd Dcbtor fion
it

i4 jl all Claims ol othel debts that amse at any time before thc Effective Dâte, and all deì:ts of thekird
il

l5 ll specihed in Sections 502(g),502(h) or-502(i) oflhe Ban&nrptcy Code, rvhether or not: (i) aproofof
il

t6 ll clairn based on such debt is Iiled or deened filerl under Section 501 ofthe Bankruptcy Code; (iì) a

tl

17 ll Claint bascd on such dcbt is Allou'ed tudel Section 502 of the Badauptcy Codc; or (íii) the holder
il

16 ll of a Ctairnhas acccpted the Plan. As of thc Effective Dâte, â11 ertities thatha\.e hcld, cunurtly hold
il

19 ll or may hold a Clainr or other debt or liability that is rlischarged or aûy other dglìt that is terniuated
il

29 ll under thc Bankluptcy Code or the Plan ale pernaneltly eljoired, to the full cxterìt provided rurder
il

21 ]i Scction 524(a) ofthe Bankruptcy Code, fionr "the comrnencerneut or corltinuatiori ofan action, the
IL

22 ll crnploynrent ofploccss, oI an act, 1o collccq lecor.er or offset any such debt as a pcrsonal liability""j

¡ ll olfhorp*, nacific or'1he Reorganizecl Dcbtor. Nothing conrained in the foregoing discharge shall, tc
il

24 ll fhe full extent provided uldel Section 524(e) of thc Balikruptci Cocle, alfect the líability ofany
il

25 ll otherentity o , ol the prope|ty ofany olhe|entíty for, any dcbt ofthe Debtors that is dischargecl
il

26 ll ulder the Plan.

_ilt, 
ll 

ö.5 rruurclro s.

28 ll Uporr thc occurrcrrce of thc Effcctive Date, the Injunotions shall be deemed issued, elteied

li
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I

llI ll aud enforceable by the District Coutt and shall supplerrient the dìschargc ofthe Debtors and the
I

2 ll Rcorgarrized Debtol according to theil terßs to the fullcst extent pemrissible by Se ctions 524(9) and
tl

3 ll 105(a) of fhe Banknrptcy Code.

II

4 ll 8.6 Linritation ofliabiìity.
il

5 ll The Debtors, the Reorganized Ðebtoç the Comniltee and the Fuhu es Represettative, arid

6 fl each oftheir tcspective Agents, shall have all of the benefits and protections affoldcd under l1
il

7 
ll 

U.S.C. $ 1 l2s(e) aud applicable larv.

8 Il 8,7 Exorrelaf iorr ârd Reliânce.
il

9 ll Subject to the provisions of Section 5.4,2 of the Plan, the Debtols, the Reorgarized Debtor;
il

l0 ]l Fatrvest, the Identifted larties, the Committee, the Futures Replesentative aûd fhc Seftling Asbestos
tl

ll 
ll 

fnsurcrs, and cach of theil lespective Agents, shall not be liable, othel tlìan fol gross negligence ol

12 ll rvillfirl miscorduct, to any holdel of a Claim ol llterest or any other entity wifh Iospect to any actioil.
il

I3 ll omíssion, forbearance fìom action, decision, ol exercise ofdiscretion taken at any tirne after thc
il

14 ll Pctition Dâte ând pl ior to the Effective Date in corurectiorr with: (a) the nauagement or operation of
tl

15 ll the Debtors or the discltatge of tlreir duties under the Ba¡kmptcy Code, ft) the implerncntatior of

16 ll ""y 
ofthe hansactions plovided for, or cotfeurplatecl in, this Plan, (c) any action ol iuaction iaken ir

il

i7 ll courcctiol witli eitbcr the enfolcer.ìent ofthc Dcbtors' r'ights agaiust any enlities or the defcnse of

fa ll Ctoirn, assertcd agaiust the Debtors with legard to the Chaptel lt Cases, (d) aly aclion taken in the
tl

l9 ll negotiation, folrtrulation, dcr.clopnrent, proposal, disclosure, Corrfirrnation ol irnplementatior ofdre
il

20 ll Plan, or (e) flre adminishation of fhis Plan or the Trust or the assets and propertl,to be distrìbuted
il2l jl fursuant io this Plan. Ïre Debtors, the Reorganize<l Debtor, Fanvest, the Iclentified Parties, the

22 fl Conrruittee, the Fufures RepreseÌtative and the Scttling Asbestos frxurers, and each oftheir

Z: ll lespcdive Ageutsinay l€asorably rely ripon the opinions of lheir respective couuscl, accoùúants,
il

24 ll zl1d otlìcr cxpclls anrl professionals and such reliance, iftcasonal¡le, shall concir.rsivcly eslablish
tl

25 ll good faith ald the absetrce ofgross negligence or rvillful misconduct; plqv¡dgd lewqyqr thaf a

il

26 ] deterliinatior that such ieliance is u¡rcasonable shail lot, by itself, constitute a detennination or
u

27 ll fi'rding ofbad faith, gross negligence or rvillñrl miscon<luct; further pl ovidcd. hortever', that flothing
il

28 || nt this Sectiolr 8.7 shall prevent lhc enforceurent by any paLty to an Asl¡es(os Insurance Scttlerucnl of
il

842ó4-002\DOCS SF:6929 t.2 58

Case 2:07-bk-19271-BB    Doc 3412-9    Filed 04/30/13    Entered 04/30/13 14:52:04   
 Desc Appendix 11 (Part 2 of 2)    Page 28 of 37

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 · Page 284 of 293

Published by AsbestosClaims.Law

asbestosclaims.law/library/14485/284

https://asbestosclaims.law/library/14485/284


t ,Ea

s

I

a

3

4

5

6

7

8

I
l0

l1

12

13

L4

15

16

I7

l8

t9

20

2l

22

¿3

zo

)'7

28

8426.1-007\DOCS 5¡169291,2 59

2:Q7-bk-19271-BB Doc 2539-1 Filed 12128109 Enfered 12128109 18:50:22
Desc contínuation of mai¡r document Page 29 of 37

the tel¡s ofsuch settlelìlelìt against any other party to such settlenrent. Any action, suit or

proceeditrg by auy holdel ofa Claim ol lûfelest or any ollÌer eltity colìtesting auy action, onrissiol,

folbearalrce fionr action, decision or exetcise ofdiscrctioü ilr contection with the niaticrs in

subsectiorrs (a) tltrouflt (e) above, by the Debtors, tho Reorganized Debtor, Fani'est, the Identified.

Parties, the Corntuittee, the Fuftir-cs Rcplcsentative, alcl the Settling Asbestos Insr¡rers al<l each of

their respective Agents, or any ofiheni, rvhcthcr cornnrerced before or aftel the Effcctive Date, shall

be commencetl only in dre Bankmptry Court, DrovidcdÌowever, that this Section 8.7 shall not affecl

any rigtrt to a jury trial tlrat may aplly to ary such actíon, suit or proceecling.

8.8 Asbestos Iustlarrcc Policy rvlth Pacifìc Indenrnity Company,

Upon the Effective Datc, ìn accor<ìance rvith the telnx alrd conditious ofthe Asbestos

Insuance Seitlement rvith Pacific Indenrnity Conrpany (anrl subject to r'eceipt ofthe final payment

fiom Pacific Intlemnity Conpany undel such seftlement), the Asbestos Insurance Policies rvith

Pacific Indcnirrity Conr¡rany that are referenced in such settlement, and all iûlelests of tlre Debtors

ntider such policies, shall be deemcd transfeued to Pacific Indenuily Corrrparry fiee atd cleal ofaft

Claims atrd Interests, iuciudùg Lieus, charges ol othcr encun.llrrances of Creditors ofthc Debtors.

ARI'ICLE 9

RETtrNTION OF J{JRISDICTION

Notlithstanding the entry of the Confiu¡ation Older and the occurrence of tho Effective

Date, the Bankluptcy Court sla11 retain jurisdiction over the Chapter I I Cases after thc Effective

Date to flrô exlent legally pelnissible, iucluding, rvithout lintitation, jurisdiction to:

(u) Allow, disallorv, deter-mire, lic¡uidate, classify, cstimate, or esrablish the

priority ot'sccut'ed oL r¡nseculed stahrs ofalry Claiûi, ilcluding the resohltion ofany request for

paynent of arry Adr¡inistlatii'c Clairu and tlie resolution of any objectiols to the alloryance or

priority of Clairns;

(b) Gralt or dely ary applications for allos,auce of conrpensatiorr or'

rcimbursement of expenses arLthorized rurder the Balkrlptcy Cotlc or Iie Plar;

G) Resolve âny rnatters related to the assunrption, assrimption and assignlrefit, or'

rejcclion of airy executoly cotrfiact ol unexpiled lease to rvirich aty Debtol is a party and to hear;
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detelrnine arrd, ifnecessary, liquidate, any Claims arìsing frorrr, ol cue anronnts related to, srrch

assumption or rejection;

(d) Ensnre that Distribr¡tiors to holtlers of Aliorved Clains ale accomplished in

accoldance rvith tiie Plau;

(e) Decide or resolve any notions, adversary proceedings, contested ol litigated

matters, and any otlìer nìâtters and grant ol dcny any applicatiols or motiols r'nvolvilg any Ðebtor

that may be pelding on the Effective Date;

(Ð Ënter such orders as rnay be uccessaly or apptoptiate to impleurent or

consurìrrnatc the provisious ofthe Plan ald all corfracts, instruments, releases, and othcr agreerüents

ol docurnents created in comrection rvith the Plan or the Disclosute Statenent;

(g) Resolve any cases, controversies, suits or dis¡rutes that niay arise il
conncctiôn with the cousuruuration, interpretatiÒrl or elrforcemcnt ofthe Plan or aüy Pcrsorr's

obligations itrcutred ir conncction rvilh the Plan;

(lÐ Modifi7 thc Plan bcfole or after the Effective Dafc undel Section 1127 ofthe

Bankluptcy Code or nodi$i the Disclosnt'e Slatcment or âtry corìtract, instlrtncnt, r'elease, or other'

agreoment or documelt created in oolnection rvith thc Plan or'the Disclosure Statclnoff; or remedy

any defcct or omissiorr or rccollcile any incorsistelcy in any Bankluptcy Court older, the Plan, the

Disclosr¡re Statemelrt, ol arry contl"ct, irtsh'untcnt, releâse, or other agreernent or docÌìnìent crealsd

in coruectio¡ rvith the Plau and tbe Disclosure St¿ìtelìlert, in such nanner as rnay bc necessary or'

apprþpriate to consururate dre Plan, to the extent authorizcd by the Banlcuptcy Code;

(Ð Enter and irnplenent such orders as are tìccessary or apptopliate ifthe

Conftulation Order is fot auy loasorr modified, stayed, revelsed, revoked, or vacated;

ú) Dctcrninc âny otlìel lìlatters that may arise in connectior ivith or telatcd to

the Plan, the Disclosulo Sfatcmcrlt, thc Corrfir'uratiol Order or any contract, instrutlrent, r'elease, or'

otheÏ ag|eerlelt ol docunlellt created ill coDnection witll the Plan, the Ðisclosure Staferlent or the

Confirniation Order, except as othell4se plovided in the PIan;
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(k) Flcar and deternine any applications by the Trust to amend, modiff, alter or'

repeal arry provision ofthe T[rst Agrcement or the TDP pu|suaflt to applicable provisions ofsuch

iDstrulìrerìts;

( ) Hezu' and detennine Retained Clairns and Defenses conmcnced by the

Ðebtors or the Reorganized Debtor;

(t") Enter aud inrplemcnt othel orders, or take such othcr actions as nmy bc

necessaly or appropriate to restraiu ìnteLfetcncc by any entity with consulnmatiorr or enforcemeltt of

fhe Injunctions ol the Plan, except as oiherrvise providcd it the Plan; ald

(rÐ Euter au order closing the Chapter I I Cases ivhich prnvides for the retention

ofjurisdictiol by the Bankruptcy Court for purposes of this Articlc 9.

¡.RTICI-D 10

AMENDN{ENT AND WITHDRAWAL OFPLAN

l0.l Ameudrnent ofthe PIân,

Ät any tir:re before the Confìrmatìolì Date, the Proponents rrtay alter, amend, ol nrodifr the

Plan rruder Sectiol LL27(a) ofthe Bankruptcy Code inchxlilg, *'ithout linritatìon, tlie riglrt to add

additional Setlling Àsbestos Insurers to Exhibit I) to this I'lan, urovided that, such alteratioq

amendnent, or" rnodificatioli does lot materially and advcrscly âffect the treâhneut atd rights oflhc

holders of Claims under this ]lan. Aftel thc Confinration Date and bcfore substantial

consunrmation of fhe Plal as defured il Secfion 1l0l(2) of the Balknrptcy Code, fhe Proponents

inay, undcr Section 1127(b) ofthe Barlolptcy Code, institrrte proceedings iû the Bankflrptcy Co rt

to remedy any dcfcct or otníssion or reconcile any inconsistercies in the Plan, thc Disclosurc

Stateniertt, ol the Con{ìruration Order', ol as otherrvìse rnay bc necessary to cany out tlìe puposes

and effects ofthe Plau so long as such proceedirlgs do lot nratcrially and adversely affect the

treatruent ofholders of Clair¡s rurdcr the Plar; urovidetf. horvever, fhat prior notice of such

procccdings shall be sen ed in accordance rvith thc BankrLrptcy Rules or applicable order ofthe

Bar'ìlflrp{cy Coutl.

10.2 Reyocatiorr ol Withilrarval of the Plan.

The PÌoponcnts rcscrve the right to revoke o¡ rvithdrarv this Plan in the everlt that the
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Propolrents deter-niine in good faith that any condifiorl to Conhnnation or thc efTectiveless ofthis

llan is unlikely to be satisfied as required hereiu. If the Plan is withdrarvn or revoked, tlìer fhe Plaü

shal1be deelied nu1l ald void, and notlriug cotrtained jn the Plan shall I¡e deemed a waivcr ofatry

Claills by or against the Debtors or any other Person iu aly firtthel proccedings involving the

Debtors or au adrnissior of ary sort, and this Plan ancl arry tLalsaction colteniplaled by this Plan

shall not be adurifte<l irrto evidetce in any proceedìtig-

,ARTICLD 11

MISCEI,I,Á.NIIOUS

ll.1 Effectuating Documelts; Fllrthcl' Tr.ânsactiols; T'inilg.

The Debtors and the Reorganizecl Del¡tor shall be authorized and directed to execute. deliver,

file, or record such cortracts, instrïmelts, releases, and other agreenrents or documents, aûd to take

such actioDs as l] ay bc uccessaly or appÌopriate to effectr¡ate aud further et'idcnce the terms and

conditiols ofthe Plan, Àll lransactions lequirccl to occur on the Effective Datc undcr the tetms of

the Flan shall be deerned to har,e occuu'ed sirnultaneously.

11.2 Excùrption Floln Transfel Taxes.

In accordance rvith Sectior 1146(c) ofthe BanJ<-mptcy Code, thc lrakilg, delivery, or

recording of a deed or otlter ìnstrumcnt oftlansfel rurdel tliis Plal shall uot be subject to alìy stanip

tox ol sir lar tax and the appropriate state or local goveuurcnt offìcials or agelts shall bo dilected to

folcgo the collcctiott ofany s:cì tax and to accept for filing or recordation any of the foregoing

iûstruments or othot docurnellts rvithout the payment of any snch tax,

lt,3 Goyernirg Laly.

Except to tlìe extent that the Bankmplcy Code ol other federal larv is contlolling, the rÌghts,

duties and obligatiom ofthe Debtols, the Rcolgarìizcd Debtors ard any other Persou arisiug under

the Plan shall be governed by, ald consfrued and enforccd iu accor<ìauce rvjtli, lhe inlcnral laws ol

thc Stâtc ofCalifonria, rvíthout givirìg effect to Califolrria's choice of larv provisions.

11.4 tr{odificatiorì of Pâymelrt Ternts,

The Reorgiurized Debtor rlay rnodify the trcaùneú of ariy Allowed Clainl or hterest ir afly

tlaurer advetse only to tire tro(der ofsuch Cfainr of Iûtefest at alry finie aftel the Effcctive Dats upon
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the prior wtitteu conseut ofthe Person wìose Àllov,ed Clai[r or Interest treatment is being

affected.

I1.5 Provísions Eufotccal¡lc,

The Confitr¡ation Otdcr sh¿li constitrte a judicial deternriuatiol and shall provide that eâclì

ter-r aud provisiol ofthis Plar, as it trtay have bccn altere<l or itterpreted in accoldance with the

foregoiug, ìs valid and eliforceable in accorrlallce with its terms.

Il.6 Quarterly Fees to the United States Trustce,

All fees payable under' 28 U.S.C. $ 1930(aX6) shalL be paid by the Debtors in the amorurts

ald at the times such fees may becotne due up to and including the Effective Date. Tlrereafter', the

Reorganized Debtor shall pay all fees payable under'28 U.S.C. $ 1930(a)(6) until the Chapter 11

Cases ar e closed, disrnissed or converted. Upon the EfF€ctive Dâtc, the Reorganized Debtol sbal1 be

relieved fi'our the duty to make tlie reports and sumnraries required ulder Bankruptcy Rule 2015(a).

Nohvitlrsfandìng the foregoirrg, the Reorganized Dcbtor shall file and serve tlte stâhls rcports

requiled by Local BanJ<r'uptcy Rule 3020.1(b) at snch timcs and fol sucfi peliod as may be set for tli

iri fhe Confirnation Or der. The status repor-t shall be made, ald the fccs shall be payable, ou a

consolidated basis by the Reorgauizcd Dcbtor,

f 1.7 Mcthod of Payrnent,

Payments of Cash required to be ruade under the Plan shall bc matle by check drarvn ol a

domestic bank ot by wire tlansfer fiom a clomestic bauk at the election of the Persol making such

payment. \Vhenever any payrnent ol dishibufion to be nade under the Plan is due ol a day othcr

than a Busilress Da¡ such payment or distributiotr may iustead be made, n ithout intelest, ort thc

inmred iately following Business Day.

ll.8 Notice of Cortfinnation.

As soou as practicable follorvilg the Effective Date ofthe Plan, the Reorganized Debtor slral

file and serve notice ofthc cntry of the Confiniration Order in the n¡amer requìred under Baukruptc

Itule 20û2(Q. The rotice shall flrlthcr identify the Efiective Date and shall sct forth the Injunctions,

the Ìrofessional Fees Bar Date, the Rejection Clainls Bar Date ald any other dcadlines that uray be

established urder tlie Plan or the Confirr¡ation Order.
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il

ilt 
ll 

ll,9 Srrccessors and Assigus,

Z ll The Plan is bindilg upon and will inure to the benefit of the Dobtors, dre Reorganizecl
tl

3 ll Dcbtor', thc Cornnlittcc and the Futures Representative, and each ofthcil fcspective Agents,

lt

4 ll successors, and assigns, including, rvithout limitation, any barkì'uptcy hrìstees of cstate

5ll represelltatlves.

u6ll 11.10 Noiices.

? il Except as othcnvisc providcd in the Plau, any notice or othel cornmunícation iequired or,I
I ll Pemitted undel tbe Plari will be in rvlitìng and dcemed to have bee¡ r.alidly servecl, givon, delivere,

il

9 ll aud received upon the earlier of: (x) fhe first business clay after trammission by facsimìle or harrd
lt

16 ]l delivery ol deposit rvilh ar oveuúght express service or overniglrt nrail delivery service; or (y) tlie
lt

11 jl tltitd calcndar day after deposii il the United States mail, with propcl first class postâge prepaid. If
il

12 ll such noticc is rnadc fo thc Rcorganized Debtor, itshali be addressed as follorvs:

il
13 ll

ll PacifÌc Insulatjo:r Conrpauy
14 ll 2741 South Yatcs Avcnue

ll Los Angeles, California 90040
I 5 ll Attention: Robelt FLrl(s

r 6 ll Facsinrile: 323.728.s489

ll .vith conies to:
17 

llll Jeler rv V. Richardsl8 ll PachuÍski, Starrg, Ziebl &JonesLLP
.^ ll 10100Sanfa lvloDica Boulevard, lllhFloor'le Il Los Argeles, California 90067

ll Facsinrile: 3 10.201 .0760
20 

Il

il John A Laninski2l ll Clark & Trèvithick
^ - ll 800 Wilsbirc Borrlevard, l21h lìloor'
22 ll Los Angeles, Califoluia'900l 7

n ll Facsinrile: 213.624.9441

ll cm¡". J. Mala'et
24 ll Morgan, Lcrvis & Bockius LLP

^- ll 300 South Gra:xf Avenue,22nd Floo¡'
25 ll Los Àngcles, Catifornia 90071

26 ll Facsinrile:213.612.2501

^- l1 Stephe' S'yder
¿ t I Sny<ler', Miller' & Orton LLP

ll I I I Suttcr Sl|cct. Suitc 1950
28 Il Sarr Frarrcisco. C;liforria 94104

lt
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Facsinrile: 415.962.4402

lLt0.1 Notice to Clai¡r and Intcrest Holders.

Notices 1o Persous holding a Clailn ol lntelcst will be sent to the addresses set forth in such

Person's proof of Cla im or hrterest or, ifrone was filed, at tllc address set folth irr the Schcdules.

I 1.10.2 Post-Effecllvc I)nte Notic€s,

Follorvirrg thc Effectivc Date, notices rvill only be served ol the Rcorganizecl Debtor, the

Offrce of tìre Urited States Trustee and those Persols who file rvith the Court aud serve upon the

Reorgalized Debtor a iequest, rvhich i¡rcludes such Pemon's name, coutact persoq address,

telephorte number and facsilnile nuurber; tlat such Person receive notice ofpost-Effective Date

niatters. Persons rrho liatl previously filed rvith the Courlrequests for speûial notice of the

ploceediugs and other fìlings il the Chapter I I Cases rvill not receive notice ofpost-Effective Dafe

r:ratters unless such Persons fi1e a new request ir accordance with tlìis Section 11.10.2.

11.10.3 NoficeProced¡rres,

In tlte evcnt (i) the Reoryanized Debtor pr:oposes to take âr actiou respccting a mattel tlìat is

tot expressly provided for by thc Plan, or (ii) thc Plan lequires compliance rvith tlie Notice

Procedtues, the ?erson proposing such action slall ttanslrit a $,ritter notice to the Reorgalized

Debtor anrl those parfies lequesti[g lotice of post-Confìrmation nratters (mrless tlre Plan requircs

trotice 1o additional persols) settirrg foúh the proposed aclion. The recipients of srrch riotice shall

Iiar.e 10 days froln tlìc datc ofsuch uotice fo tlansnit a \ritten obj€ctioû thelþto ol fo reqnest copies

ofall pertirient <locumerìtatiol. If documentatiou lelating to thc proposed aclior is requested, the

l€questirlg pa¡:ty shail have 8 days fiom the date of delivery of tlle doculneniatior to h'ansmit to Ilìe

Persou giving the notice a $ritterì objectiol to the proposed action. If ari objection is thnely rradc,

and thc disputc is lìot pfolnptly lesolved by the parties, such matter shall bc ptcsented to the

Banklrptoy Court for rcsolutiorr. Absent linrely objection, the proposed action u'ill be binding

rvithout the necessity fol approval by lhc Banknrptcy Coult. Notrvithstauditg the foregoirrg, the

Persol ploposiug fire action may seek Bankruptcy Conrt approral ofany ruatter.

i1.11 Incolporaiion by Refelencc,

All schedules aud suppleneuts to the Plan are incorporated and ale nrade a palt of the Plan as
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ìfset forth in lull ir the PlârÌ

ll.l2 Computâtiou of Time.

In computing any period of time prescribed or allorved by the Plan, the provisious of

Bankruptoy Rule 9006(a) shall apply. Any reference to "day" or 'îays" shall mean calendar days,

rmless otherwise specified herein.

I1.13 Colflict of Teruls.

fn the event of a conflict between the terms of tlìis Plan and the Disclosure Stateftent, tlìe

tenls of this Plan will control.

[Signature Pagc Follorvs]
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Dated: Los Angeles, Califoruia Respectlully sutlnitted,
Decernber _, 2009

Thorpe Insulaiion Colupany

IÈobsrt W. ¡ults
President

Pacific Insulatlo¡r Compauy

President

Official Committe cs of Uusecured Creditols

Alan .tsraytoll
Co-Chail of Offioial Cornr¡ittees of
Ullsecured Credìtors

FufuIe Clairus Representâtivc

Rw

Ilonorable Char{es B. Renfreiv (Ret,)
Fuhlre Claims Representativc
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