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1 ||EVE H. KARASIK (State Bar No. 155356)
GABRIEL I. GLAZER (State Bar No. 246384)
2 ||STUTMAN, TREISTER & GLATT
PROFESSIONAL CORPORATION
3 || 1901 Avenue of the Stars, 12th Floor
Los Angeles, California 90067
4 || Telephone: (310) 228-5600
Facsimile: (310) 228-5788
5 || E-Mail: ekarasik@stutman.com
E-Mail: gglazer@stutman.com
6
Bankruptcy Counsel for the Thorpe Insulation
7 || Company Asbestos Settlement Trust
8 UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
9 LOS ANGELES DIVISION
10 |[Inre )  Chapter 11
)
11 || THORPE INSULATION COMPANY,* )  Case No. LA 07-19271-BB
)
12 Debtor. ) Jointly Administered with Case No. 2:07-
) 20016-BB
13 )
) THIRD ANNUAL REPORT AND
14 )  ACCOUNTING, AUDITED FINANCIAL
) STATEMENTS, AND CLAIM REPORT
15 )
) .
16 ) Hearing:
)
17 )  Hearing Date: June 5, 2013
) Hearing Time: 10:00 a.m.
18 )  Place: Courtroom 1475
) 255 E. Temple St., 14th Floor
19 ) Los Angeles, CA 90012
)
20 )
)
21 )
)
22 )
)
23
24
25
26
27 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.,
28 Los Angeles, CA 90040, Fed Tax I.D. No. 95-4812741.
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1 (| TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE AND OTHER
2 ||PARTIES IN INTEREST:
3 The Trustees of the Thorpe Insulation Company Asbestos Settlement Trust by and
4 || through their counsel, Stutman, Treister & Glatt, hereby file the Third Annual Report and
5 || Accounting, Audited Financial Statements, and Claim Report.
6
7 || DATED: April 30, 2013
8 Respectfully submitted,
o /s/ Gabriel 1. Glazer
10 EVE H. KARASIK, and
GABRIEL I. GLAZER, Members of
11 STUTMAN, TREISTER & GLATT
PROFESSIONAL CORPORATION
+ Bankruptcy Counsel for the Thorpe Insulation
13 Company Asbestos Settlement Trust
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
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1 THIRD ANNUAL REPORT AND ACCOUNTING OF THORPE INSULATION
5 COMPANY ASBESTOS SETTLEMENT TRUST
3 The Trustees of the Thorpe Insulation Company Asbestos Settlement Trust ("Trust™)
4 || hereby submit this Third Annual Report and Accounting (the "Annual Report") covering Trust
5 || activities that occurred during the period from January 1, 2012 to and including December 31, 2012
6 || (the "Accounting Period") and cover certain activities of the Trust that took place outside the
7 || Accounting Period. This Annual Report is submitted to the United States Bankruptcy Court for the
8 || Central District of California, Los Angeles Division, In re Thorpe Insulation Company, In re Pacific
9 || Insulation Company, Debtors, Case Nos. 2:07-19271-BB and 2:07-20016-BB (jointly administered
10 || under Case No. 2:07-20016-BB) in accordance with the Fifth Amended Joint Plan of Reorganization
11 || of Thorpe Insulation Company and Pacific Insulation Company (the “Plan"); Order Confirming Fifth
12 || Amended Joint Plan of Reorganization of Thorpe Insulation Company and Pacific Insulation
13 || company dated February 1, 2010 ("Confirmation Order"); this Court's Order Approving Continued
14 || Operation of the Thorpe Insulation Company Asbestos Settlement Trust in the Ordinary Course of
15 || Business Pending Further Instruction entered on February 28, 2012 (the "First Continued Operations
16 || Order") and Order Approving Post-Remand Report, Recommendation and Petition for Instructions
17 || Regarding the Thorpe Insulation Company Asbestos Settlement Trust entered on July 11, 2012 (the
18 || "second Continued Operations Order" and collectively, the "Post-Remand Operation Orders"); the
19 || Trust Agreement, Bylaws, Trust Distribution Procedures, and Case Valuation Matrix, as amended
20 || from time to time, established pursuant to the Plan,? and pursuant to the laws of the State of Nevada,
21 || where the Trust is organized and where it resides. The factual statements in this Annual Report are
22 || supported by the Declaration of Sara Beth Brown, Executive Director, in Support of Motion to
23 || Approve and Settle Thorpe Insulation Settlement Trust's Annual Report and Accounting, Audited
24
25 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");
26 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
27 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
28 documents approved by this Court; and other documents as indicated.
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1 || Financial Statements, and Claim Report as described in paragraphs 6, 7, and 8 infra. Capitalized
2 ||terms not defined herein are as defined in Article 1 of the Plan.
3 1. Effective Date: As stated above, on February 1, 2010, this Court entered the
4 || Confirmation Order. On February 16, 2010, certain of Thorpe's non-settling insurers filed appeals
5 || from the Confirmation Order. Following the denial of requests to stay the Confirmation Order by
6 || each of the United States District Court for the Central District of California (the "District Court™),
7 || the United States Court of Appeals for the Ninth Circuit (the "Ninth Circuit™), and Supreme Court
8 || Justice Anthony M. Kennedy, the Plan became effective and the Trust was established. On January
9 || 24, 2012, the Ninth Circuit issued an Opinion in the Plan Appeal (as amended following the petition
10 || for rehearing described below, the "Opinion™). The Opinion: (a) affirmed this Court's rulings on a
11 |[ number of issues, (b) concluded that, "[a]lthough the plan has proceeded to a point where it may be
12 || inequitable to toss it out entirely, we also conclude that there are likely viable remedies available to
13 || Appellants, short of entirely tossing the plan out, within the broad remedial discretion of the
14 || bankruptcy court, if it determines that Appellants’ claims (discussed in footnote one) have merit;"
15 ||and (c) "reverse[d] the judgment of the district court, and remand[ed] [the matter] to the district court
16 || with instructions that it remand to the bankruptcy court to permit Appellants to submit their proof on
17 || all issues they previously preserved."
18 On February 7, 2012, Thorpe, the Official Committee of Unsecured Creditors
19 ||appointed in Thorpe's bankruptcy case and the Futures Representative filed a petition for rehearing
20 || in the Plan Appeal. That petition was denied on April 3, 2012, and the Ninth Circuit issued its
21 || mandate to the District Court on April 12, 2012, with instructions that it remand the matter to this
22 || Court. The Opinion became final on July 2, 2012.
23 After issuance of the Opinion, on February 28, 2012 and July 11, 2012, this Court
24 || entered the Post-Remand Operations Orders which authorized the Trust to continue paying claims
25 || during the post-remand period. The First Continued Operations Order provided that the Trust could
26 || pay up to $5,000,000 in claims. The Trust implemented a program to make partial payments to as
27 || many claimants as possible while conserving Trust resources consistent with the Continued
28 || Operations Order. The Second Continued Operations Order removed the $5,000,000 cap on claims
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1 || payments during the post-remand period, subject to future order of this Court.

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

3 || settlement with Century Indemnity Company, Century National Insurance Company of Omaha, and
4 || Motor Vehicle Casualty Company (collectively, the "Century Insurers"). Soon after, on February

5 (|13, 2013, Thorpe and certain related entities entered into global settlement agreements with the two

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

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

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

9 || "Sixth Amended Joint Plan of Reorganization of Thorpe Insulation Company and Pacific Insulation
10 || Company (Following Remand)," which would also effectuate the settlements (the "Sixth Amended
11 || Plan™). Thorpe filed the Sixth Amended Plan (See Docket No. 3397) and various related documents
12 || on March 20, 2013. The confirmation hearing on the Sixth Amended Plan is scheduled for May 1,
13 || 2013.
14 2. Appointment of Trustees: In the Confirmation Order, this Court approved the
15 || appointment of Mr. John F. Luikart and Dr. Sandra R. Hernandez as the Trustees of the Trust, who
16 || have acted in that capacity since the Effective Date of the Trust.
17 Pursuant to Section 4.1 of the Trust Agreement, the number of Trustees was increased
18 || to three (3) on January 11, 2011, and on February 17, 2011, Mr. Stephen M. Snyder was appointed
19 || to serve as the third Trustee. Mr. Snyder has acted as a Trustee of the Trust since February 17, 2011.
20 || Further, on April 21, 2011, in accordance with Section 4.1 of the Trust Agreement, Mr. Snyder was
21 || designated by the other two Trustees as Managing Trustee, with the consent of the Trust Advisory
22 || Committee and Futures Representative.
23 3. Appointment of Trust Advisory Committee ("TAC"): Pursuant to Section 6.1
24 || of the Trust Agreement, Alan R. Brayton, Ron C. Eddins, David McClaim, Jerry Neil Paul, and
25 || David A. Rosen were designated as the initial members of the TAC. Mr. Brayton was elected Chair
26 || of the TAC by its members on October 25, 2010, and has served in that capacity since that time.
27 || Messrs. McClain, Paul and Rosen continued to serve as members of the TAC during the Accounting
28 || Period. In early January 2012, Mr. Eddins passed away. Pursuant to Section 6.4 of the Trust
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1 || Agreement, Peter A. Kraus was selected by a majority vote of the Trustees to succeed the late Mr.

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

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

4 4. Appointment and Continuation of Futures Representative: The Honorable

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

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

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

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

9 || Therefore, the Trust's fiscal year is the calendar year. Section 2.2(b) of the Trust Agreement requires
10 || the Trustees to file income tax and other returns and statements in a timely manner, and comply with
11 || all withholding obligations as legally required, including fulfilling requirements to maintain the
12 || Trust's status as a Qualified Settlement Fund. The federal tax return for 2012 will be filed on or
13 || before September 16, 2013. The Trust resides in Nevada, and Nevada has no state income tax.

14 || Although the Trust is not subject to tax in California, the Trustees file a tax return in California,
15 || attaching a copy of the Trust's federal tax return but showing no California taxable income or state
16 || tax liability.
17 6. Annual Report: Section 2.2(c)(i) of the Trust Agreement provides in pertinent
18 || part:
19 The Trustees shall cause to be prepared and filed with the Bankruptcy
Court . . . an annual report containing financial statements of the Trust
20 (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
21 changes in net claimants' equity for such fiscal year) audited by a firm
of independent certified public accountants selected by the Trustees
22 and accompanied by an opinion of such firm as to the fairness of the
financial statements' presentation of the equity presently available to
23 current and future claimants and as to the conformity of the financial
statements with accounting principals generally accepted in the United
24 States, except for the special-purpose accounting methods . . . .
25 || The Trust's financial statements are prepared using special-purpose accounting methods that depart
26 || from Generally Accepted Accounting Principles (GAAP) in certain instances in order to better
27 || disclose the amount and changes in net claimant's equity.
28 7. Financial Report: In accordance with the requirements of Section 2.2(c)(i) of
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1 || the Trust Agreement, the Trust has caused its accounts to be audited by independent certified public
2 || accountants, Grant Thornton, LLP. The Trust's audited financial statements ("Audited Financial
3 || Statements") are attached hereto as Exhibit "A". These include a Statement of Net Claimants'
4 || Equity, a Statement of Changes in Net Claimants' Equity, a Statement of Cash Flows and
5 || explanatory Notes. The Statement of Net Claimants' Equity, which is the equivalent of a corporate
6 || balance sheet, reflects total assets of the Trust at market value and on the other comprehensive basis
7 || of accounting utilized by the Trust. These Audited Financial Statements show, among other things,
8 || that as of December 31, 2012, total Trust assets were $153,010,305, total liabilities were $6,385,068,
9 ||and Net Claimants' Equity was $146,625,237.
10 8. Claim Report: Section 2.2(c)(ii) of the Trust Agreement provides that along
11 || with the Audited Financial Statements, the Trustees shall file with the Court a report containing a
12 || summary regarding the number and type of claims disposed of during the period covered by the
13 || financial statements. The Thorpe Insulation Settlement Trust Claim Report As Of December 31,
14 {12012 ("Claim Report™) is attached hereto as Exhibit "B". During the Accounting Period, the Trust
15 || received 1,397 claims, paid 404 claims, and made settlement offers on 525 claims. Since the Trust
16 || received its first Trust Claim,? the Trust has received 2,575 Trust Claims, paid 912 Trust Claims, and
17 || 153 Trust Claims have been withdrawn.*
18 Section 5.4 of the TDP provides that, "As soon as practicable after the Effective Date,
19 || the Trust shall pay all Trust Claims that were liquidated by (i) a settlement agreement entered into
20 || prior to the Petition Date for the particular claim, or (ii) a judgment of any kind entered on or before
21 || October 15, 2007 (collectively, the "Pre-Petition Liquidated Claims™)." As described in the Trust's
22 || First Annual Report and Accounting, all Pre-Petition Liquidated Claims were paid by the end of
23 ||January 2011 in trust to the representative law firms for disbursement to the claimants upon the
24 || Trust's receipt and approval of a properly executed release.
25 During the Trustees’ meeting on February 8, 2013, it was decided that the Trust shall
26
27 % "Trust Claims" are any claims submitted to the Trust after the Effective Date.
* "Withdrawn Claims" include claims which are not qualified and/or claims with deficiencies that have not been cured
28 beyond a certain time period, and/or claims that have remained on hold beyond a certain time period.
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1 || be authorized to set aside 250% of the face value of the Term Sheet Settlements, which are the
2 || subject of three separate lawsuits styled as follows: (1) Abma, et al. v. Thorpe Insulation Company,
3 || San Francisco Superior Court Case No. CGC-05-446216; (2) Boen, et al. v. Thorpe Insulation
4 || Company, San Francisco Superior Court Case No. CGC-06-452029; and (3) Benjamin, et al. v.
5 || Thorpe Insulation Company, San Francisco Superior Court Case No. CGC-06-453165 (the “Term
6 || Sheet Settlements™), less payments made by the Trust, upon receipt of settlement funds from certain
7 || insurers pending final resolution of the Term Sheet Settlements, and the Trust shall also be
8 || authorized to enter into an agreement to this effect. At such time as the Trust receives the settlement
9 || funds referred to in the agreement, the Trust shall set aside the funds.
10 0. Public Inspection: In compliance with Section 2.2(c)(iii) of the Trust
11 || Agreement, the Annual Report, including the Audited Financial Statements and Claim Report, has
12 || been provided to the TAC and Futures Representative, filed with the Office of the United States
13 || Trustee with responsibility for the Central District of California, Los Angeles Division, and made
14 ||available for inspection by the public.
15 10. Trustees' Meetings: Article 11, Section 4 of the Trust Bylaws provides that the
16 || Trustees shall meet in Nevada, or a state other than California, at least four times a year, as close as
17 || practicable on a quarterly basis. The Trustees held four meetings during the Accounting Period
18 || (February 16, 2012, April 19-20, 2012, September 20-21, 2012, and November 28, 2012). All
19 || meetings were held in Reno, Nevada.
20 11.  Arbitrations: During the accounting period, no arbitrations were held
21 || pursuant to Section 5.9 of the Trust Distribution Procedures.
22 12. Funds Received Ratio: Section 4.2 of the TDP provides for the Trustees to
23 || reconsider the Funds Received Ratio on the first day of January after the Plan has been confirmed.
24 || As described in the Trust's First Annual Report and Accounting, on November 17, 2010, based upon
25 || the analysis and advice of the Trust's expert economist, the Trust, with the consent of the TAC and
26 || Futures Representative, set the Initial Funds Received Ratio at 17.5%. The Initial Funds Received
27 || Ratio has not changed since that time.
28 13. Maximum Annual Payment: Section 2.4 of the TDP requires that the Trust
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1 || calculate a maximum annual payment for claims based upon a model of the amount of cash flow
2 || anticipated to be necessary over the entire life of the Trust to ensure that funds will be available to
3 || treat all present and future claimants as similarly as possible. At the November 28, 2012 meeting,
4 || the Maximum Annual Payment for 2013 was set at $7,600,000, plus the amount of $47,533,527.33
5 || of excess funds carried over from prior years, which Section 2.5 of the TDP requires to be rolled
6 || over and remain dedicated to the respective Disease Category in the Jurisdiction to which they were
7 || originally located.
8 14, Inflation Adjustment: Section 5.3(d) of the TDP requires that all claims
9 || payments be adjusted for inflation annually beginning with the calendar year after the Effective Date
10 || of the Trust. Beginning in 2011, all claims payments made during a calendar year include a cost of
11 || living adjustment based upon the Federal Bureau of Labor Statistics' Consumer Price Index for
12 || Urban Wage Earners and Clerical Workers (CPI-W) announced in January each year. Thus as of
13 |[January 1, 2011, all claims payments made during the calendar year were increased by 4.95% to
14 || account for inflation.
15 At the November 28, 2012 meeting, the CPI-W to be published in January 2013 was
16 || approved for use by the Trust in making the 2013 cost of living adjustment for claims payments.
17 || The CPI-W of 1.7% was issued on January 16, 2013. Consequently, all claims payments made
18 ||during the 2013 calendar year will have a compounded inflation rate of 6.74% added to the payment
19 ||amount.
20 15. Budget and Cash Flow Projection: Section 2.2(d) of the Trust Agreement
21 || requires the Trust to prepare a budget and cash flow projections prior to the commencement of each
22 || fiscal year covering such fiscal year and the succeeding four fiscal years. The Trustees approved the
23 || 2013 budget and the required four-year budget and cash flow projections on November 28, 2012.
24 || Pursuant to the Trust Agreement, these were provided to the Approving Entities. The budget for
25 || operating expenses in 2013 totals $1,803,000.°
26 16. Trust Facilities and Services Sharing Agreement with Western Asbestos
27 \I5 This figure is net of claimant payments which are budgeted for $7,600,000 and net of extraordinary legal fees that
28 are budgeted for $3,150,000.
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1 || Settlement Trust: As described in the Trust's First Annual Report and Accounting, the Trust and

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

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

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

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

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

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

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

9 17. Settlement Fund: The Settlement Fund was established at Wells Fargo Bank,
10 || N.A. to pay valid claims.
11 18. Operating Fund: The Operating Fund was established at Wells Fargo Bank,
12 || N.A,, to pay anticipated operating expenses of the Trust as described in the Trust’s Annual Reports.
13 || During the Accounting Period, transfers were made from the Settlement Fund to the Operating Fund
14 ||to pay anticipated operating expenses of the Trust.
15 19. Indemnity Fund (Self-Insured Retention): Section 4.6 of the Trust Agreement
16 || provides that the Trust shall indemnify the Trustees, the Trust's officers and employees, the Futures
17 || Representative, the TAC and each of their respective agents. The Trustees, the Futures
18 || Representative, the TAC and their respective agents have a first priority lien upon the Trust's assets
19 || to secure the payment of any amounts payable to them pursuant to Section 4.6.
20 In November of 2010, the Trust established an indemnity fund at Wells Fargo Bank,
21 || N.A., in the amount of $5,000,000, as described in the Trust's First Annual Report and Accounting.
22 || All interest earned by the fund is returned to the Trust quarterly. During the Accounting Period, no
23 || claims were made against the fund and nothing was paid from the fund.
24 20. Legal Disputes:
25 a. Thorpe Insulation Co. v. Argonaut Insurance Co., et al., Superior Court of the
26 || State of California, County of Los Angeles (the "Superior Court™), Case No CGC 05-46682: This
27 || case involves an insurance coverage action against Thorpe's insurers. Thorpe has recently concluded
28 || settlements with all of the remaining insurers in this action. Accordingly, at the request of the
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1 || remaining parties, the Court vacated all trial and pre-trial dates, pending final dismissals with
2 || prejudice, which are anticipated to be filed upon conclusion of the bankruptcy proceedings described
3 || above. Additionally, the arbitration between Thorpe and the Trust, on the one hand, and California
4 || Union Insurance Company (“Cal Union”), on the other hand, has been withdrawn in light of the
5 || settlement reached with Cal Union.
6 b. Continental Insurance Company v. Thorpe Insulation Company (In re Thorpe
7 || Insulation Company), United States Court of Appeals for the Ninth Circuit, Case No. 10-55744: On
8 || July 21, 2009, this Court entered an order disallowing a claim filed in the Bankruptcy Case by
9 || Continental Insurance Company ("Continental™) and denying a motion by Continental that sought to
10 || compel Thorpe to arbitrate the dispute over the validity of that claim. Those orders were appealed to
11 || the District Court, which affirmed this Court's orders by order entered May 4, 2010, and to the Ninth
12 || Circuit. On January 30, 2012, the Ninth Circuit issued its opinion affirming the disallowance of
13 || Continental's claim and this Court's denial of Continental's motion to compel arbitration. That
14 || matter became final on April 30, 2012. Continental timely filed a Petition for Certiorari in the
15 || United States Supreme Court, but the petition was denied on October 1, 2012.
16 Thorpe filed a motion in the Ninth Circuit Court of Appeals for its prevailing
17 || attorneys' fees relating to the appeals of the arbitration denials and claim disallowance. Continental
18 || opposed that motion. On July 3, 2012, the Ninth Circuit granted in part and denied in part Thorpe's
19 || motion, and referred the determination of an appropriate amount of attorneys' fees on appeal to the
20 || court's special master.
21 C. Non-Settling Insurers' Appeals of Orders Related to First and Second Annual
22 || Report and Second Continued Operations Orders ( Case Nos. CV 12-6098 DSF; CV 12-6184DSF;
23 || CV 12-6441 DSF; and CV 12-6442 DSF): In June 2012, this Court entered its orders approving the
24 || Trust's 2011 annual report and the order approving the Trust's 2010 annual report, as that order had
25 || never been entered. The non-settling insurers appealed the orders approving the Trust's 2010 and
26 || 2011 annual reports (as well as the Bankruptcy Court's order denying reconsideration of its order
27 ||approving the Trust's 2010 report) primarily on the grounds that given the Ninth Circuit's reversal of
28 || the confirmation order and remand of the case, this Court no longer had jurisdiction to enter such
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1 || orders.

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

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

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

5 || Second Continued Operations Order.

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

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

8 || dismissed after the Sixth Amended Plan confirmation process is completed.

9 d. Settlement Motions Filed in Bankruptcy Court With Respect to the Remaining
10 || Non-Settling Insurers: On January 9, 2013, Thorpe filed its "Motion for Order Approving: (1)
11 || Settlement with Century Insurers; (11) Sale of Insurance Policies Free and Clear of Claims and
12 || Interests; and (111) Modification of Fifth Amended Joint Plan of Reorganization; Post-Remand
13 || Petition for Instructions Regarding the Thorpe Insulation Company Asbestos Settlement Trust
14 || [Docket No. 3368] (the "Century Settlement Motion™). In the Century Settlement Motion, Thorpe
15 || sought approval of a Settlement Agreement that provided for (i) payment to the Trust of $36 million;
16 || (i) mutual releases and covenants between Thorpe and related entities and Century Insurers; and (iii)
17 || the purchase by the Century Insurers of certain Insurance Rights (as such term is defined in the Plan)
18 || free and clear of all rights, liens, claims, and interests. Additionally, Thorpe requested approval to
19 || modify the Plan to designate the Century Insurers as "Settling Asbestos Insurers™ and to effectuate
20 || the terms of the Settlement Agreement. On February 6, 2013, this Court entered its order approving
21 || the Continental Settlement Motion.
22 On February 13, 2013, Thorpe filed its "Motion for Order Approving: (I) Settlement
23 || with Continental Insurers; (11) Sale of Insurance Policies Free and Clear of Claims and Interests; and
24 || (111) Modification of Fifth Amended Joint Plan of Reorganization; Post-Remand Petition for
25 || Instructions Regarding the Thorpe Insulation Company Asbestos Settlement Trust [Docket No.
26 || 3368] (the "Continental Settlement Motion™). In the Continental Settlement Motion, Thorpe sought
27 || approval of a Settlement Agreement that provided for (i) payment to the Trust of $45 million; (ii)
28 || mutual releases and covenants between Thorpe and related entities, and the CNA,; and (iii) the
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1 || purchase by the CNA of certain Insurance Rights (as such term is defined in the Plan) free and clear
2 || of all rights, liens, claims, and interests. Additionally, Thorpe requested approval to modify the Plan
3 || to designate the CNA as "Settling Asbestos Insurers™ and to effectuate the terms of the Settlement
4 || Agreement. On March 12, 2013, this Court entered its order approving the Continental Settlement
5 || Motion.
6 Additionally, on February 13, 2013, Thorpe filed a motion seeking similar relief with
7 || respect to Middlesex Insurance Company (the "Middlesex Settlement Motion"). In the Middlesex
8 || Settlement Motion, Thorpe sought approval of a settlement agreement (the "Middlesex Settlement
9 || Agreement") providing for (i) payment to the Trust of $12 million; (ii) mutual releases and
10 || covenants between Thorpe and related entities and Middlesex, and (iii) the purchase by Middlesex of
11 || certain Insurance Rights (as such term is defined in the Plan) free and clear of all rights, liens,
12 || claims, and interests. In addition, Thorpe requested approval to modify the Plan to designate
13 || Middlesex as a "Settling Asbestos Insurer” and to effectuate the terms of the Middlesex Settlement
14 || Agreement. On March 12, 2013, this Court entered its order approving the Middlesex Settlement
15 || Motion.
16 e. Thorpe Insulation Company Asbestos Settlement Trust v. Michael J.
17 || Mandelbrot and Mandelbrot Law Firm, Case No. 12-02183-BB. During the Accounting Period, the
18 || Trust (along with Western Asbestos Settlement Trust (the "Western Trust™) and the J.T. Thorpe
19 || Settlement Trust (the " J.T. Thorpe Trust"), collectively, the ("Trusts™)) continued their audit and
20 || investigation (the "Investigation™) into matters concerning evidentiary support for certain claims
21 |[{submitted by Michael Mandelbrot and the Mandelbrot Law firm (*Mandelbrot™) with the Trusts.
22 || The Trusts were concerned that Mandelbrot had engaged in a pattern of submitting unreliable
23 || evidence in support of claims provided to the Trust as set forth in section 5.7(a) of the Trust
24 || Distribution Procedures. The Bankruptcy Court entered an order on March 14, 2012 granting the
25 || J.T. Thorpe Trust's Application for Examination Pursuant to Bankruptcy Rule 2004, pursuant to
26 || which the J.T. Thorpe Trust sought authority to conduct the examinations of eight (8) claimants in
27 || furtherance of the Investigation. Mandelbrot appealed the order, which appeal was later dismissed by
28 || the parties, and has largely refused to voluntarily cooperate with the Trusts in the Investigation. To
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1 || date, the Trusts have taken only one claimant examination.
2 Thereafter, pursuant to Bankruptcy Court order granted over the objection of
3 || Mandelbrot, the Trusts conducted the examination of John Lynch, a former employee of the Western
4 || Trust, and Mandelbrot.
5 Notwithstanding the Bankruptcy Court's orders, Mandelbrot demanded the
6 || Investigation cease and threatened to directly sue the Trusts, the Trusts' fiduciaries and Trusts'
7 || representatives on the grounds that the Investigation was improper or frivolous. Accordingly, on
8 || September 19, 2012, the Trust filed its "Complaint for Declaratory Judgment" and on October 24,
9 (| 2012, its "First Amended Complaint for (I) Declaratory Judgment and (11) Equitable Relief" (the
10 || "Amended Complaint™) in the Bankruptcy Court (Adversary Case No. 2:12-ap-02183-BB) against
11 || the Defendants (the "Adversary Proceeding™). The Amended Complaint (i) requests a declaratory
12 || judgment from the Bankruptcy Court "confirming that the Investigation to determine whether the
13 || Defendants have engaged in a pattern or practice of submitting unreliable information to the Thorpe
14 || Insulation Trust is authorized and appropriate under the circumstances,” and (ii) seeks related
15 || equitable relief.
16 The Adversary Proceeding has been procedurally consolidated with a nearly identical
17 || adversary proceeding brought by the J.T. Thorpe Trust in this Court. In addition, the Western Trust
18 || commenced a similar adversary proceeding against the Defendants in its bankruptcy case pending in
19 || the United States Bankruptcy Court for the Northern District of California. The Trusts and the
20 || Western Trust are supervised by the same Trustees and the same Futures Representative, and all
21 || three trusts evaluate and process claims through the same facility and processing staff.
22 This Court has ruled on three substantive motions filed by the parties in the
23 || Adversary Proceeding. See 2:12-ap-02183-BB Docket Nos. 65 (Order Granting in Part Motions for
24 || Approval of Continued Claim Payment by the Thorpe Trusts in Accordance with Additional
25 || Evaluation Criteria); 67 (Order Denying Defendants’ Motion to Transfer Venue of Adversary
26 || Proceedings); and 73 (Order Denying Defendants’ Motion to Dismiss Second Claim for Relief). The
27 || Bankruptcy Court has held two status conferences in the Adversary Proceeding and the next status
28 || conference is set for April 30, 2013. The Bankruptcy Court has set an August 31, 2013 discovery
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1 || deadline. The parties are presently engaged in discovery efforts.
2 On March 19, 2013, the Futures Representative filed a motion to intervene in the
3 || adversary proceedings. See Docket No. 83 (The Futures Representative’s Notice of Motion and
4 || Motion to Intervene; Memorandum of Points and Authorities). Defendants opposed the motion and
5 || a hearing was held on April 9, 2013. On April 10, 2013, the Bankruptcy Court entered its order
6 || approving the Honorable Charles B. Renfrew’s motion to intervene. See Docket No. 96 (Order
7 || Granting the Futures Representative’s Motion to Intervene). The Futures Representative then filed
8 || his Complaint in Intervention (Docket No. 97) on April 10, 2013.
9 21.  Amendments to the Trust Documents: During the Accounting Period, there
10 || were no amendments to the Trust Documents. However, on February 7, 2013, Section 4.1 of the
11 || Trust Agreement was amended to reflect that if the Trustees cannot agree by a majority vote, that the
12 || dispute shall be resolved by the Bankruptcy Court. A copy of the Seventh Amendment to and
13 || Complete Restatement of Thorpe Insulation Company Asbestos Settlement Trust Agreement is
14 || included in the Appendix filed herewith.
15 22. Notifications to Beneficiaries: During the Accounting Period and,
16 || additionally, from January 1, 2013 to and including April 15, 2013, the following notifications were
17 || placed on the Trust's web site:
18 a. Notice regarding actions by Thorpe Insulation Settlement Trust in light
19 || of Opinion (posted February 28, 2012);
20 b. Notice regarding hearing on Trust's Second Annual Report and
21 || Accounting (posted April 27, 2012); and
22 C. Notice of modification to the TIST Site List (posted October 17,
23 || 2012).
24 23. Filing Fee: Pursuant to Section 6.4 of the TDP, the filing fee was reviewed at
25 || the September 20, 2012 meeting and there were no recommended changes to the existing $250.00
26 || fee during the Accounting period or as of the date hereof.
27 24. Trustees' Compensation: Section 4.5(c) of the Trust Agreement requires the
28 || Trusts to report the amounts paid to the Trustees for compensation and expenses. During the
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1 || Accounting Period, the Trustees each received per annum compensation in the amount of $40,000
2 || paid in quarterly installments. The total paid to all Trustees for hourly compensation was $283,519
3 ||and $13,272 was the total amount of expenses incurred by all Trustees.
4 25. Significant Vendors:
5 Although the Trust has many vendors, those who were paid more than $100,000
6 || during the Accounting Period are listed alphabetically below:
7 a. Clark & Trevithick: Counsel to the Reorganized Debtor.
8 b. Fergus, a Law Office: Counsel to the Honorable Charles Renfrew, Futures
9 || Representative.
10 C. Jones Day: Co-counsel to the TAC.
11 d. Klee, Tuchin, Bogdanoff & Stern LLP: Counsel to the Debtors and now
12 || counsel to the Trust in the pending appeals as described in paragraph 20, supra.
13 e. Morgan Lewis & Bockius LLP: Counsel to Debtors and now counsel to the
14 || Trust in the pending insurance coverage litigation and the Mandelbrot Litigation, as described in
15 || paragraph 20, supra.
16 f. Pachulski Stang Ziehl & Jones LLP: Counsel to the Debtors.
17 g. Snyder Miller & Orton, LLP: Counsel to the Debtors and former counsel to
18 || the Trust in the pending insurance coverage litigation as described in paragraph 20, supra.
19 h. Stutman, Treister & Glatt P.C.: Bankruptcy counsel to the Trust.
20
21 I. Western Asbestos Settlement Trust for shared services pursuant to the Trust
22 || Facilities and Services Sharing Agreement, as described in paragraph 16, supra.
23 26. Trust Investment Management: Article 3 of the Trust Agreement authorizes
24 || the Trust to administer the investment of funds in the manner in which individuals of ordinary
25 || prudence, discretion and judgment would act in the management of their own affairs, subject to
26 || certain limitations. The Trust closely monitors any market volatility with its investment advisors
27 ||and continues to be in compliance with its Investment Policy Statement. Callan Associates, Inc.
28 || continued to assist the Trust during the Accounting Period as its manager of investment managers.
572769v1 16
Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report Published by AsbestosClaims.Law

ACL Doc 14485 - Page 16 of 293 asbestosclaims.law/library/14485/16


https://asbestosclaims.law/library/14485/16

Cage 2:07-bk-19271-BB Doc 3412 Filed 04/30/13 Entered 04/30/13 14:52:04 Desc
Main Document  Page 17 of 17
1 || BlackRock Financial Management, Inc., Eagle Capital Management, LLC, Harding Loevner, LP,
2 || and State Street Global Advisors have continued to act as the Trust's investment managers. On
3 || February 16, 2012, it was determined that the Trust would engage Westwood Management
4 || Corporation as an additional investment manager for the Trust and on September 1, 2012, Segall
5 || Bryant & Hammill replaced Dwight Asset Management Company as the Trust’s taxable fixed
6 || income manager.
7 The Trust's Investment Policy Statement was amended on February 16, 2012 and
8 || November 28, 2012, copies of which are included in the Appendix filed herewith.
9 In addition, pursuant to the Trust’s Investment Policy Statement at page 3, a formal
10 ||asset allocation study was prepared by Callan Associates and presented to the Trustees and
11 || Executive Director on March 25, 2013.
12 falaie
13 The Trustees submit that the Annual Report and attached exhibits demonstrate that
14 || the Trust acted prudently and expeditiously in executing its legal obligations during the Accounting
15 || Period and up to and including the date hereof. The Trust conscientiously worked to execute
16 || equitable claims procedures and process Trust Claims with due diligence during the Accounting
17 || Period and up to and including the date hereof. Moreover, the Trust worked with its accountants and
18 || financial advisors to preserve and grow Trust assets in order to fulfill the purpose of the Trust-paying
19 || valid asbestos claims. In so doing, the Trust carefully complied with all Plan Documents and the
20 || mandates of this Court.
21
22
23
24
25
26
27
28
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Auckt + Tax - Advisory

Grant Thormton LLP
100 WLibesty Street, Suite 770
Reno, NV 83501-1986

T775.786.1520
FT75785.7091

Report of Independent Certified Public Accountants Wi GrantTharrdon com

Truostees
Thorpe Insulation Settlement Trust

We have audited the accompanying financial statements of Thorpe Insulation Settdement Trust (“the
Trust”), organized in the State of Nevada, which compiise the statements of net claimants’ equity as of
December 31, 2012 and 2011, and the related statements changes in net claimants” equity, and cash flows
for the years then ended, and the related notes to the financial statements.

Management's responsibility for the financial statements

Management is responsible for the preparation and fait presentation of these financial statements in
accordance with the Trust’s other basis of accounting; this includes the design, implementation, and
maintenance of internal control relevant to the preparation and fair presentation of financial statements
that are free from matertal misstatement, whether due to fraud or error.

Auditor's responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We
conducted our audits in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in

the financial statements. The procedures selected depend on the auditor’s judgment, including the

assessment of the risks of material misstatement of the financial statements, whether due to fraud or .
error. In making those risk assessments, the auditor considers internal control relevant to the Trust’s

preparation and fair presentation of the financial statements in order to design audit procedures that are

appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness

of the Trust’s internal control. Accordingly, we express no such opinion. An audit also includes

evaluating the appropriateness of accounting policies used and the reasonableness of significant

accounting estimates made by management, as well as evaluating the overall presentation of the financial

statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

Grant Thorrdore L LP
US: merrber firnof Grant Thormton Imemational Lid
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GrantThornton

Opinion

In our opinion, the financial statements refexred to above present fairly, in all materal respects, the assets
and liabilities of Thorpe Insulation Settlement Trust as of December 31, 2012 and 2011, and the changes
in net claimants’ equity and cash flows for the years then ended in accordance with the Trust’s other
basis of accounting,

Basis of accounting

We draw attention to Note A.2 of the financial statements, which describes the basis of accounting. The
financial statements are prepared on the Trust’s other basis of accounting, which is a basis of accounting
other than accounting principles generally accepted in the United States of America. OQur opinion is not
meodified with respect to this matter.

Supplementary information .

Our audit was conducted for the purpose of forming an opinion on the financial statements as a whole.
The Schedule of Operating Expense for the years ended December 31, 2012 and 2011 is presented for
purposes of addinional analysis and is not a required part of the financial statements. Such supplementary
mnformation is the responsibility of management and was derived from and relates directly to the
underlying accounting and other records used to prepare the financial statements. The information has
been subjected to the auditing procedures applied in the audit of the financial statements and certain
additional procedures. These additional procedures included comparing and reconciling the information
directly to the underlying accounting and other records used to prepare the financial statements ot o the
financial statements themselves, and other additional procedures in accordance with auditing standards
generally accepted in the United States of America. In our opinion, the supplementary information is
fairly stated, in all material respects, in relation to the financial statements as a whole.

Restriction on use

Our report 1s intended solely for the information and use of the management of the Trust and Trustees,
the beneficiaries of the Trust, the Futures Representative, the Futures Counsel, the members of the Trust
Advisory Committee, and the United States Bankruptcy Court for the Central Distsict of California,
Los Angeles Division and is not intended to be and should not be used by anyone other than these
specified parties.

Reno, Nevada
Apnlb 15,2013

Grant Thomton LEP
U.S. mrerrber firmof Grant Thomion Intermational Uid
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Thorpe Insulation Settlement Trust
STATEMENTS OF NET CLAIMANTS' EQUITY

December 31,

2012 2011
ASSETS
Cash and cash equivalents and investments
available-for-sale

Restricted $ 5,000,000 $ 5,000,000
Unrestricted 134.353,197 142,059,732

Total cash and cash equivalents and
investments 139,353,197 147,059,732
Accrued interest and drvidend receivables 727,108 13,971
Deferred tax asset 11,002,000 10,038,000

Total assets

"LIABILITIES

$§ 151,082,305

$ 157,111,703

Accrued expenses $ 935,185 § 916,710
Claim processing deposits 465,250 234,000

Unpaid claitns (Note D)
Qutstanding offers 4,636,633 3,455,127
Facility and staff sharing agreement payable 348,000 420,000
Total liabilities $ 6,385,068 $ 5025837

NET CLAIMANTS' EQUITY

‘The accompanying notes are an integral part of these statements.

5
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Thorpe Insulation Settlement Trust

STATEMENTS OF CHANGES IN NET CLAIMANTS' EQUITY

For the years ended December 31,

Net claimants' equity, beginning of year

Additions to net claimants' equity
{nitial fundmng
Investment income

Provision for income taxes, deferred

Net decrease in facilities and staff sharing

agreement
Net realized /unrealized gains on

available-for sale securities

Total additions

Deductions from net claimants' equity
Operating expenses
Court ordered bankruptey fees
Claims settled
Investment fees
Net mncrease in outstanding claim offers
Net increase in factlity and staff sharing

agreement

Total deductions

Net claimants' equity, end of year

2012

2011

$ 152,085,866

$ 84,998,600

4,500,000 83,000,000
1,739,384 i
964,000 1,292,000
72,000 ;
4,902,521 .
12,177,905 84,292,000
4,924,672 4,003,183
; 383,756
13,460,356 10,744,411
; 2,220
1,181,506 2,023,164
- 48,000
19,566,534 17,204,734

$ 144,697,237

$ 152,085,866

The accompanying notes are an integral part of these statements.
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Thorpe Insulation Setdement Trust

STATEMENTS OF CASH FLOWS

For the years ended December 31,

Cash inflows:
Initial funding
Investment income receipts
Increase in claim processing deposits

Net realized gains on available-for-sale securites

Total cash inflows

Cash outflows:
Claim payments made
Tnvestment fees
Disbursernents for Trust operating expenses

Disbursements for Court ordered bankruprey fees

Tortal cash outflows
Net cash outflows

Non-cash changes:
Net unrealized gams on available-for-sale securities

NET INCREASE (DECREASE) IN
CASH AND CASH EQUIVALENTS

Cash, cash equivalents, and investments
available-for-sale, beginning of year

Cash, cash equivalents, and investments
available-for-sale, end of year

The accompanying notes are an integral part of these staternents.
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2012

2011

$ 4,500,000

$ 83,000,000

1,026,247 .
231,250 52,750
32551 -
5,790,048 83,052,750
13,460,356 12,071,356
- 3,513

4,822,947 15,101,839
83,250 1,514,274
18,366,553 28,690,982
(12,576,505) 54,361,768
4,869,970 -
(7,706,535) 54,361,768
147,059,732 92,697,964

§ 139,353,197

§ 147,059,732
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Thorpe Insulation Settlement Trust
NOTES TO FINANCIAL STATEMENTS

December 31, 2012 and 2011

NOTE A - SUMMARY OF ACCOUNTING POLICIES

1. Description of Trust

The Thompe Insulation Settlement Trust (the Trust), organized pursuant to the laws of the state of
Nevada with its office in Reno, Nevada, 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 formed to assume the Debtors’ liabilities resulting from
pending and potental litigation involving individuals exposed to asbestos who have manifested asbestos-
related diseases or condmons for which the Debtors have legal responsibility; liquidate, resolve, pay and
satisfy all valid asbestos-related claims in accordance with the Plan, preserve, hold, manage and maximize
the Trust assets for use in paying and satisfving allowed asbestos-related claims, prosecute, settle and
manage the disposition of the asbestos in-place insurance coverage, and prosecute, settle and manage
asbestos insurance coverage actions. Upon the effective date of the Plan, the Trust assumed liability for
existing and foture asbestos-related claims against the Debtors. The Trust became effective on
Ocrober 22, 2010.

The Trust was initially funded with cash, notes receivable and insurance settlement proceeds. The
Trust’s funding 1s dedicated solely to the settlement of asbestos-related claims and the related costs
thereto, as défined in the Plan.”

The Trust processes and pays all asbestos-related claims in accordance with the Thorpe Insulation
Settlement Trust Agreement, as amended and restated, the Case Valuation Matrix, as amended and
restated, (Matrix) and Trust Distribution Procedures, as amended and restated, (TDP) (collecavely, the
Trust Documents).

2. Special-Purpose Accounting Methods

The Trust’s financial statements ate prepared using special-purpose accounting methods that differ from
accounting principles generally accepted in the United States. The special-purpose accounting methods
were adopted in order to present the amount of equity available for payment of current and future
claims. These special-purpose accounting methods are as follows:

¢ The financial statements are prepared using the accrual basis of accounting, as modified
below.

¢ The funding received from Thorpe Iasulation Company, Pacific Insulation Company, Farwest
Insulation Contracting and their liability insurers is recorded directly to net claimants’ equity.
These funds do not represent income of the Trust Offers for asbestos-related claims are
reported as deductions from net claimants” equity and do not represent expenses of the Trust.

*  Costs of non-income producing assets, which will be exhausted during the life of the Trust
and are not available for satisfying claims, are expensed when incurred. These costs include
acquisition costs of computer hardware, software and softwarte development.

¢  Furure fizxed liabulities and contractual obligations entered into by the Trust are recorded
directly against net claimants’ equity. Accordingly, the future minimum commitments
outstanding at period end for non-cancelable obligations have been recorded as deductions
from net claimants’ equity.
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Thorpe Insulation Settlement Trust
NOTES TO FINANCIAL STATEMENTS - CONTINUED

December 31, 2012 and 2011

NOTE A - SUMMARY OF ACCOUNTING POLICIES - Continued

2. Special-Purpose Accounting Methods - Continued

¢ The lability for unpaid claims reflected in the statement of net claimants’ equity represents
settled but unpaid claims and outstanding offers. A claims liability is recorded once an offer is
made to the claimant at the amount equal to the 'cxpected pro rata payment. No liability is
recorded for future claim filings and filed claims on which no offer has been made. Net
claimants’ equity represents funding available to pay present and furure claims on which no
fixed lability has been recorded.

s Allinterest income is recorded net of investment expenses on the statement of changes in net
claimants’ equity.

o Available-for-sale securities are recorded at fair value. All interest and dividend income on
available-for-sale securities, net of investment expenses, is included in investment income on
the statements of changes in net claimants’ equity. Realized and unrealized gains and losses on

~available-for-sale securities are recorded as separate components on the statements of changes
in net claimants’ equity

®  Reahzed gains/losses on available-for-sale securities are recorded based on ﬂle'security’s
amortized cost. At the time a security is sold, ail previously recorded unrealized gains/losses
are reversed and recorded net, as a component of other unrealized gains/losses in the
staternent of changes in net claimants’ equity

3. Cash and Cash Equivalents

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

4. Investments

Fair value measurements are determined through the use of an independent, nationally recognized
pricing service. For securities that have quoted prices in active markets, market quotations are provided.
For securitdes that do not trade on a daily basis, the pricing service provides fair value estimates using a
variety of inputs including, but not limited to, benchmatk yields, reported trades, broker/dealer quotes,
issuer spreads, bids, offers, reference data, prepayment spreads and measures of volatility. The Trust
reviews on an ongoing basis the reasonableness of the methodologies used by the pricing service, as well
as determunes the aggregate portfolio price performance and reviews it against applicable indices.

5. Deposits

Claims processing deposits represent filing fees collected for each unhqmdated claim, which fees are
“refunded by the Trust if the claim is paid.
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Thorpe Insulaton Setilement Trust
NOTES TO FINANCIAL STATEMENTS - CONTINUED

December 31, 2012 and 2011

NOTE A - SUMMARY OF ACCOUNTING POLICIES - Continued

6. Use of Estimates

The preparation of financial statements in conformity with the special-purpose accounting methods
described above requires the Trust to make estimates and assumptions that affect the reported amounts
of assets and habilities at the date of the financial statements and the reported amounts of additions and
deductions to net claimants’ equity during the reporting period. Actual results could differ from those
estimates.

7. Concentration of Risk

Financial instruments that potentially subject the Trust to concentrations of risk consist of cash and cash
equivalents. Cash equivalents consist of money market accounts. Cash equivalents and demand deposits
are in excess of Federal Deposit Insurance Corporation limits.

The Trust utilizes risk controls to meet investment objectives authorized by its Trostees. Such risk
controls include the use of outside mvestment advisors meeting predetermined criteria, and third-party
quantitative and qualitative risk measurement evaluatdon tools. The Trust believes its risk control
practices are appropriate to meet mvestment objectives.

Investment securities, in general, are exposed to various risks, such as interest rates, credit, and overall
market volatility. Due to the level of sk associated with certain investment securides, it is reasonably
possible that changes in the values of investment securities will occur in the near term and that such
change could materially affect the amounts reported in the financial statements.

8. Income Taxes

The ‘Trust’s policy is to-recognize interest and penalties accrued on any unrecognized tax benefits as a
component of income tax expense. As of December 31, 2012, the Trust did not have any accrued
interest or penalties associated with any unrecognized tax benefits, nor did it incur any interest and
penalties expense with any unsecognized tax benefits for the year then ended. The Trust is unaware of
information concerning any tax positions for which a material change in the unrecognized tax benefit or
liability is reasonably possible within the next twelve months. The Trust files income tax returns in the
United States. Although the Trust owes no tax to the State of California, it files an annual tax return in
California reporting no taxable Income or tax owed.
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Thotpe Insulation Settlement Trust
NOTES TO FINANCIAL STATEMENTS - CONTINUED

December 31, 2012 and 2011

NOTE B - CASH, CASH EQUIVALENTS AND INVESTMENTS

The Trust has classified its investments as available-for-sale, and recorded the securities at estimated fair
vahae, as follows:

December 31, 2012

Cost Fair Value

Restricted
Cash equivalents $ 94,431 % 94,431
U.S. Government obligations 2,270,323 2,270,707
Municipal bonds 139,249 138,360
Mortgage backed securities 79,183 79,656
Corporate and other debt 2,429,483 2,416,846

$ 5,012,669 $ 5,000,000
Unrestricted
Cash demand deposits § 732,606 $ 732,606
Cash equivalents 17,942,286 17,942,286
Equity securities 46,420,660 50,912,336
U1.S. Government obligations 10,307,038 10,319,952
Municipal bonds 43,136,147 43,524 190
Moertgage backed secutities 296,897 298,696
Corporate and other debt 10,634,925 10,623,131

$129.470,559 $134 353,197

December 31, 2011
Cost Fair Value

Restricted
Cash equivalents $ 5,000,000 $ 5,000,000
Unrestricted
Cash demand deposits % 519,342 $ 519,342
Cash equivalents 141,540,390 141,540,390
Equity securiges - -
U.S. Government obligations - -
Municipal bonds - -
Mortgage backed securities - -
Corporate and other debt - -

$142,059,732 $142,059,732
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Thorpe Insulation Settlement Trust

December 31, 2012 and 2011

NOTE B - CASH, CASH EQUIVALENTS AND INVESTMENTS - Continued

The Trust accounts for investments according to a fair value hierarchy that distinguishes between
assumptions based on market data (observable inputs) and the Trusts assumptions (unobservable
inputs). The hierarchy consists of three broad levels as follows:

Level 1 - Quoted market prices in active markets for identical assets or liabilities.

Level 2 - Quoted prices for similar assets or liabilities in active markets; quoted prices for identical or
similar assets or liabilities in inactive markets; or valuations based on models where significant inputs are
observable or can be corroborated by observable market data.

Level 3 - Valuations based on models where significant inputs are not observable, and for which the

determination of fair value requires significant management judgment or estimation.

Assets and liabilities measured at fair value on a recurring basis, including financial instruments for
which the Trust accounts, were as follows at:

December 31, 2012

Level 1 Level 2 Level 3

Assets
Cash demand deposits § 732,606 $ - $ -
Cash equivalents 18,036,717 - -
Equity securides 50,912,336 - -
U.S. Government obligations 1,732,597 10,858,062 -
Musicipal bonds - 43,662,550 -
Asset-backed securities - 378,352 -
Corporate debt 13,039,977 - -
$84,454,233 $54,898,964 $ -0-

December 31, 2011
Level 1 Level 2 Level 3

Assets
Cash demand deposits $§ 519,342 $ - $ -
Cash equivalents 146,540,390 - -
Equity securities - - -
U.S. Government cbligations - - -
Municipal bonds - - -
Asset-backed securities - - -
Corporate debt - - -
$147,059,732 $ -0- % -0-

The Trust’s policy is to recognize transfers in and out of levels within the fair value hierarchy at the
actual date the event or change in circumstance caused the transfer. Between the measurement dates of
December 31, 2011 and December 31, 2012, no securities were transferred between Level T and Level 2.

12

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report

ACL Doc 14485 - Page 30 of 293

Published by AsbestosClaims.Law
asbestosclaims.law/library/14485/30


https://asbestosclaims.law/library/14485/30

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

Thorpe Insulation Settlement Trust
NOTES TO FINANCIAL STATEMENTS - CONTINUED

December 31, 2012 and 2011

NOTE B - CASH, CASH EQUIVALENTS AND INVESTMENTS - Continued

The maturities of the Trust’s available-for-sale securities at market value {excluding cash equivalents) are
as follows as of December 31, 2012:

After After
1 Year 5 Years
Less than Through Through After
1 Year 5 Years 10 Years 10 Years
U.S. Government obligations $§ 150,864 $ 4,201,235 $ 2,257,546 $ 5,981,014
Municipal bonds - 21,663,480 16,446,407 5,552,663
Mortgage backed securities - 140,102 238,250 -
Corporate and other debt 1,990,138 4,336,533 6,365,485 347,821
$2,141,002 $30,341,350 $25,307.688 $11,881,498

NOTE C - FIXED ASSETS

The cost of non-income producing assets that will be exhausted during the life of the Trust and are not
available for satisfying claims are expensed as incurred. Since inception, the cost of fixed assets
expensed, net of disposals, include:

Acquisition of computer equipment $11,241
Acquisition of computer software 44,629
$55,870

These items have not been recorded as assets, but rather as operating expenses and direct deductions
from net claimants’ equity in the accompanying financial statements. The cost of fised assets that were
expensed during the years ended December 31, 2012 and 2011 was $1,382 and $54,488, respectively.
‘Total depreciation expense related to asset acquisition using accounting principles generally accepred in
the United States would have been approximately $17,270 and $16,818 for the years ended
December 31, 2012 and 2011, respectively. '
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Thorpe Insulation Settlement Trust
NOTES TO FINANCIAL STATEMENTS - CONTINUED

December 31, 2012 and 2011

NOTE D - CLAIM LIABILITIES

Pursuvant to the Trust Documents, the Trust disunguishes between claims that were liquidated prior to
the establishment of the Trust (Pre-Pettion Liqudated Claims) and claims processed after the creation
of the Trust (I'rust Claims). The Pre-Petition Liquidated Claims are grouped into two categories:
settlement and judgment claims.

The cases underlying the Pre-Petition Liquidated Claims were stayed by the court until the Plan became
effective. The Trust reviewed, processed and paid each Pre-Petition Liquidated Claim at the approved
Funds Received Ratio. The Pre-Petition Liquidated Claims were paid in trust to the representative law
firms for disbursement to the claimants upon the Trusts receipt and approval of a properly executed
release.

For all Trust claums, a Hability for unpaid claims is recorded at the dime the offer is extended. Funds are
mailed after the approved release is signed, received, and approved by the Trust. Unpaid claims Liabilities
remain on the Trust’s books until the offer is accepted, rejected, withdrawn or expires after six months.
Offers may be extended an additional six months upon written request and good cause. As of the years
ended December 31, 2012 and 2011, there were no expired offers.

All claimants are entitled to the full liquidated value of their claim. Under the TDP, claimants receive an
initial pro rata payment equal to the approved Funds Received Ratio of the claim’s liquidated value. The
remaining obligation for the unpaid portion of the liquidated amount is not recorded and is not a liability
of the Trust, unless the Funds Received Ratio is increased. In that instance, the Trust would be obligated
to retroactively pay the increased percentage to all previously paid claimants (see Note G).

In the interest of treating all claimants equitably in accordance with the Plan and pursuant to the TDP,
all payments made during each calendar year ended December 31, 2010 through December 31, 2012 and
future years shall include 2 Cost of Living Adjustment for inflation based upon the Federal Bureau of
Labor Statistics” Consamer Price Indexe for Urbar Wage Earners and Clrical Workers (CP1-W). Claims labilities
at year end are adjusted for any approved Inflatton Adjusements. Inflation Adjustments are camulative.
Cumulative Inflation Adjustments of 6.74% and 4.95% are included in outstanding claims Habilities as of
December 31, 2012 and 2011, respectively. '

The Trust processed and approved approximately $14,641,661 and $12,766,926 of Trust Claims during
the years ended December 31, 2012 and 2011, respectively.

NOTE E - LEGAL FEES - COVERAGE LITIGATION

For the year ended December 31, 2012 and the period from inception (October 22, 2010} through
December 31, 2011, the Trust incurred a total of $-0- and $840,275, respectively, of contingent and
hourly fees for coverage lingation. Of this amount, $400,687 and $165,275 were paid, and $337,500 and
$675,000 are represented in accrued expenses on the accompanying Statement of Net Claimants’ Equity.
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Thorpe Insulation Settlement Trust
NOTES TO FINANCIAL STATEMENTS - CONTINUED

December 31, 2012 and 2011

NOTE F - FACILITY AND STAFF SHARING AGREEMENT

The Trust has entered into a facilities and staff sharing agreement with the Western Asbestos Settlement
Trust, (the Western Trust). The two trusts are related through commeon trustees. Under the agreement,
and in exchange for advance monthly payments, the Western Trust provides use of its facilities and
services relating to admintstration and claims processing. The agreement automatically renews for
additional one-year periods unless cither party provides written notice. The amounts of advance monthly
payments are agreed upon between the trusts from tite to time. As of December 31, 2012, the equitable
amount agreed upon is based on the required written calendar year reconciliation of annual services that
1s performed by the Western Trust. The reconcliation is petformed and recorded in the period
subsequent to the reconciliation period. The reconciliation performed for the year ended December 31,
2012 resulted in an additional payment to the Western Trust of approximately $50,000. The
reconciliation performed for the fourteen months ended December 31, 2011 resulted in an additional
payment to the Western Trust of approximately $21,000. The next reconciliation period will be the
nwelve-month periad ending December 31, 2013. Any excess of cost over payments or payments over
cost 1s required to be repaid by the benefited party with interest. The future payments under this
agreement have been recorded as a liability on the accompanying statement of net claimants’ equity.

NOTE G - NET CLAIMANTS’ EQUITY

The Trust was created pursuant to the Plan confirmed by the United States Bankruptcy Coutt for the
Central District of California, Los Angeles Division. The TDP was adopted pursuant to the Plan and
concurrently with the Trust Agreement. It is designed to provide fair and equitable treatment for all
Trust claims that may presently exist or may arise in the future. The TDP prescribes certain procedures
for distibuting the Trust’s mited assets, including pro rata pavments and initial determination of claim
value based on scheduled disease values, and individual factual information concerning each claimant as
set forth in the Trust Documents.

Under the TDP, the Trust forecasts its anticipated annual sources and uses of cash untl the last
projected future claim has been paid. A pro rata Funds Received Ratio is calculated such that the Trust
will have no remaining assets of liabilities after the last future claimant receives his/het pro rata share.

The Trustees, with the consent of the Trust Advisory Committee (“TAC”) and Futures Representative,
set the Initial Funds Received Ratio at 17.5%, based upon the analysis and advice of the Trust’s expert
economust. The TDP requires the Trustees, with the consent of the TAC and the Futures
Representative, to periodically review the Funds Received Ratio and, if approptiate, propose additional
changes in the pro rata Funds Recetved Ratio based on updated assumptions regarding the Trust’s future
assets and liabilities. :
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Thorpe Insulation Settlement Trust
NOTES TO FINANCIAL STATEMENTS - CONTINUED

December 31, 2012 and 2011

NOTE H - RESTRICTED CASH, CASH EQUIVALENTS AND INVESTMENTS

To avoid the high costs of director and officer liability insurance, and pursuant to the Trust Agreement,
the Trust has elected to be self-insured and has established a segregated security fund of $5,000,000.
These funds are devoted exclusively to securing the obligations of the Trust to indemnify the current
Trustees and officers, employees, agents and representatives of the Trust. The funds are held in a
separate Trust bank account, and interest income accrues to the benefit of the Trust. As of
December 31, 2012 and 2011, cash, cash equivalents and investments of §5,000,000 were restricted for
these purposes.

NOTE I - INCOME TAXES

For federal income tax purposes, the Trust is taxed as 2 Qualified Settlement Fund (QSF). Income and
expenses associated with the Trust are taxed in accordance with Section 468B of the Internal Revenue

. Code. The smatutory income tax rate for the Trust is 35% for the yeats ending December 31, 2012 and
2011 and 39.6% for subsequent periods, which caused the deferred tax asset discussed below to increase
by $1,277,000.

The Trust records deferred tax assets and labilides for the expected future tax consequences of
temporary differences between the book and tax basis of assets and labilities.

The Trust has recorded a deferred tax asset of approximately $11 million reflecting the benefit of
approximately $33 million n loss carryforwards, which expire in varying amounts between 2030 and
2032. Realization is dependent on generating sufficient taxable income prior to expiration of the loss
carryforwards. Although realization is not assured, the Trust believes it is more likely than not that all of
the deferred tax asset will be realized. The amount of the deferred tax asset considered realizable,
however, could be reduced if estimates of future taxable income during the carryforward period are
reduced.

The provision for income taxes consists of the following for the years ended December 31, 2012 and

2011:
2012 2011
Federal income tax — current $ - % -
Deferred income tax benefit 964,000 1,292,000
$964,000 $1,292,000

The components of the deferred income tax asset, as presented in the staternents of net claimants’ equity
consisted of the following at December 31, 2012 and 2011:

2012 2011

Deferred tax asset
Depreciation and amertization % 41,000 § 44,000
Facility-sharing obligation - -
Unrealized appreciation (1,928,000) -
Loss carryforward 12,887,000 9,991,000
Other 2,000 3,000

$11,002,000 $10,038,000
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‘Thorpe Insulation Settlement Trust
NOTES TO FINANCIAL STATEMENTS - CONTINUED

December 31, 2012 and 2011

NOTE ] - SUBSEQUENT EVENTS

The Trust evaluated subsequent events through April 15, 2013, the date the financial statements wete
available to be 1ssued. There were no matenial subsequent events that required recognition or disclosure,
except that discussed below.

In 2010 several non-settling insurers (“Appellants™) appealed the confirmation order from which the
Trust was created, to the United States Court of Appeals for the Ninth Circuit (“Ninth Circuit™). In
2012, the Ninth Circuit issued an opinion which upheld several significant matters on appeal and

- reversed and remanded the plan confirmation in order to allow the Appellants to be fully and fairly

. heard on issues related to insurance neutrality. The Trust received an order from the Bankruptey Court
which stated that it could continue the operation of the Trust in the ordinary course of business pending
written instructions. On March 13, 2013, the Bankruptey Court issued a scheduling order for the
confirmation of the sixth amended joint plan of reorganization after receiving oral approval for the
settlements from the remaining non-settling msurers. The confirmation hearing will be held on May 1,
2013. The Trust 15 certam that the outcome of the hearing will not impact its ability to continue
operating.
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Thorpe Insulation Sertlement Trust

SCHEDULE OF OPERATING EXPENSES

For the years ended December 31,

Accounting

Claims processing/claims system
development

Computer equipment

Futures representative
Information technology support
Legal fees

Legal fees - Court ordered

Trust Advisory Commitree
Trust faclity and staff sharing expense
Trustee fees

Trustees professional

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report

ACL Doc 14485 - Page 37 of 293

19

2012

2011

$ 33837

60,294
1,382
567,751
12,311
3,249 421
142,275
440,610
416,791

39,609

117,744
174
366,704
11,632
1,863,831
840,275
153,270
372,000
236,966
978

$ 4924672

4,003,183
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EXHIBIT “B”

Thorpe Insulation Settlement Trust
Claim Report
As of December 31, 2012

This report is submitted pursuant to Section 2.2 (c)(ii) of the Sixth Amendment to
and Complete Restatement of Thorpe Insulation 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 the Trust's processing of
claims liquidated by settlement agreement or judgment on or before October 15, 2007,
the Petition Date, ("Pre-Petition Ligquidated Claims”) and unliquidated Trust Claims.

Pre-Petition Ligquidated Claims

On October 27, 2010 and November 17, 2010, the Trust implemented
procedures to pay the Pre-Petition Liquidated Claims in accordance with the Plan, the
Confirmation Order and Section 5.4 of the 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 17.5% 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 Index for Urban Wage
Earners and Clerical Workers (“CPI-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 Insulation Company Asbestos Settlement Trust Case Valuation
Matrix ("Matrix”) and Third Amendment to and Complete Restatement of Thorpe
insulation Company Asbestos Personal Injury Settlement Trust Distribution Procedures
(“TDP”) are as set forth below.

The value of each compensable disease is determined by the Matrix and TDP.
Claim compensation is adjusted for individual claimanis 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 17.5%. Payments made on Trust Claims in 2012
included an additional 4.95% to account for inflation based upon the CPI-W.

During the Accounting Period, 1,397 unliquidated Trust Claims were received,
404 unliguidated 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.

. Number

Compensable Disease of Claims

Grade Il Non-Malignant 02
Grade | Non-Malignant 43
Grade | Non-Malignant Enhanced Asbestosis 16
Grade | Non-Malignant Serious Asbestosis 13
Colo-Rectal 8
Esophageal 4
Kidney 3
Laryngeal 2
Non-Hodgkin's Lymphoma 0
Other Cancer 1
Lung Cancer -79
Mesothelioma 143
Total 404
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APPENDIX TO THIRD ANNUAL REPORT AND ACCOUNTING
OF THORPE INSULATION SETTLEMENT TRUST

Documents Appended Document Reference

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

2. Investment Policy Statement, Annual Report
November 28, 2012

3. Order Approving Post-Remand Annual Report; Motion to
Report, Recommendation and Approve
Petition for Instructions Regarding
the Thorpe Insulation Company
Asbestos Settlement Trust, July 11,

2012
4. Order Approving Continued ' Annual Report; Motion to
Operation of the Thorpe Insulation Approve

Company Asbestos Settlement
Trust in the Ordinary Course of
Business Pending Further
Instruction, February 28, 2012

5. Investment Policy Statement, Annual Report
February 16, 2012

6. Sixth Amendment to and Complete Annual Report; Claim Report;
Restatement of Thorpe Insulation Motion to Approve; Declaration
Company Asbestos Settlement
Trust Agreement, November 18,
2011
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10.

11.

Documents Appended

Third Amendment to and Complete
Restatement of Thorpe Insulation
Company Asbestos Personal Injury
Settlement Trust Distribution
Procedures, September 16, 2011

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 of Reorganization of
Thorpe Insulation Company and

Pacific Insulation Company,
February 1, 2010

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

Insulation Company, December 17,
2009
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Annual Report; Claim Report

Annual Report; Claim Report

Annual Report

Annual Report; Claim Report;
Motion to Approve

Annual Report; Claim Report
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EXHIBIT 1

568838v.2

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report Published by AsbestosClaims.Law
ACL Doc 14485 - Page 43 of 293 asbestosclaims.law/library/14485/43


https://asbestosclaims.law/library/14485/43

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 4 of 38

SEVENTH AMENDMENT TO AND COMPLETE RESTATEMENT OF THORPE
INSULATION COMPANY
ASBESTOS SETTLEMENT TRUST AGREEMENT

This Thorpe Insulation Company Asbestos Settlement Trust Agreement (ihis “Trust
Agreement”), dated and effective as of the Effective Date of October 22, 2010, as amended
October 27, 2010, February 17, 2011, April 21, 2011, November 18, 2011, and February 7, 2013,
is-among the Reorganized Pacific Insulation Company (“Reorganized Debtor”) which, was
created by the merger of Pacific Insulation Company into Thorpe Insulation Company
(sometimes referred to as the “Debtors”), which were the debtors and debtors-in-possession in
the Chapter 11 Cases, the Futures Representative, the Trust Advisory Committee and the
individual trustees identified on the signature page hereof and appointed at Confirmation
putsuant to the Plan,!

WHEREAS, at the time of the entry of the orders for relief in the Chaptér 11 Cases, each
of the Debtors was named as a defendant in petsonal injury and wrongful death actions seeking
recovery for damages allegedly caused by the presence of, or exposure to, asbestos or asbestos-
containing products; and

WHEREAS, the Debtors have reorganized under the provisions of Chapter 11 of the
Bankruptcy Code in a case pending in the United States Bankruptcy Court for the Central
District of California (the “Bankruptcy Court”), styled as Jn re. Thorpe Insulation Company, In re
Pacific Insulation Company, Debtors, Chapter 11 Case Nos. LA 07-19271-BB and 2:07-20016-
BB (jointly administered under Case No. LA 07-19271-BB); and

WHEREAS, the Plan, filed by the Debtors, the Futures Representative and the
Comunittee, as Plan Proponents, has been confirmed by the District Court; and

WHEREAS, the Plan provides, inter dalia, fdl' the creation of the Thorpe Insulation
Company Asbestos Settlement Trust; and

WHEREAS, pursuant to the Plan, the Trust is to use the Trust Assets to pay the Asbestos
Related Claims; and

WHEREAS, pursuant to the Plan, the Trust is intended to qualify as a “qualified
settlement fund” within the meaning of section 1.468B-1, ¢f seq., of the Treasury Regulations
promulgated under section 468B of the IRC; and

WHEREAS, it is the intent of the Reorganized Debtor, the Trustees, the Futures
Representative and the other parties that the Trust be administered, maintained, and operated at
all times as a qualified settlement fund through mechanisms that provide reasonable assurance
that the Trust will value, and be in a financial position to pay, all Asbestos Related Claims and
Asbestos Injury Demands that involve similar claims in substantially the same manner, in strict
compliance with the terms of this Trust Agreement; and

WHEREAS, the Plan provides, among other things, for the complete treatment of all
liabilities and obligations of the Debtors with respect to Asbestos Related Claims; and

! This Trust Agreement is being entered into pursuant to the terms of the Joint Plan of Reorganization of

- Thorpe Insulation Company and Pacific Insulation Company filed in the United States Bankrupicy Court for the
Central District of California , Case No. 07-19271, jointly administered (the “Plan). Capitalized terms used in this
Trust Agreement that are not otherwise defined in this Trust Agreement are used as defined in the Plan.
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WHEREAS, the District Court has determined that the Trust and the Plan satisfy all the
prerequisites for the Injunctions, including the injunctions pursuant to section 524(g) of the
Bankruptcy Code, and such Injunctions have been entered in connection with the Confirmation
Order; and

WHEREAS, pursuant to Section 2.2(f)(iii} and Section 7.3 of the Trust Agreement, the
Trustees, subject to the consent of the TAC and the Futures Representative; may amend the Trust
Agreement. :

NOW, THEREFCRE, it is hereby agreed as follows:

ARTICLE 1

AGREEMENT QF TRUST

L1 Creation and Name.  The Debtors hereby create a trust known as the “Thorpe
Insulation Company Asbestos Settlement Trust,” which is the Trust provided for and referred to
in the Plan. The Trustees of the Trust may transact the business and affairs of the Trust in the
name “Thorpe Insulation Settlement Trust.”

1.2 Purpose.  The purpose of the Trust is to assume the liabilities of each Debtor,
arising from or relating to Asbestos Related Claims and to use the Trust’s assets and income to
pay holders of Asbestos Related Claims in accordance with the Trust Agreement and in such a
way that all holders of similar Asbestos Related Claims are treated in a substantially equivalent
manner and to otherwise comply in all respects with the requirements of a trust set forth in
section 524(g)(2)(B)(i) of the Bankruptcy Code. The Trust shall, at all times, remain qualified as
a “qualified settlement fund” under the QSF Law,

1.3  Transfer of Assets, Pursuant to the Plan, the Debtors have transferred and
assigned the Trust Assets to the Trust, free and clear of any liens or other interests of the Debtors
or any creditor, shareholder or other entity. The Reorganized Debtor shall transfer to the Trust
any Trust 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 Acceptance of Assets and Assumption of Liabhilities.

a) In furtherance of the purposes of the Trust, the Trustees, on behalf of the
Trust, hereby expressly accept the transfer and assignment to the Trust of the Trust Assets in the
time and manner as contemplated in the Plan.

b) In furtherance of the purposes of the Trust, the Trustees, on behalf of the
Trust, hereby expressly assume all liability for all Asbestos Related Claims. Except as otherwise
provided in the TDP, the Trust shall have all defenses, cross-claims, offsets and recoupments, as
well as rights of indemnification, confribution, subrogation, and similar rights, regarding
Asbestos Related Claims that the Debtors or the Reorganized Debtor have, or would have had,
under applicable law.
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c) In furtherance of the purposes of the Trust, commencing on the Effective
Date, the Trustees, on behalf of the Trust, hereby agree to pay, as Trust Expenses, all remaining
obligations of any of the Debtors to their present and former attorneys, Morgan Lewis &
Bockius, LLP (“Morgan Lewis™) and Snyder Miller & Orton LLP (“SMO™) related to or arising
from the Coverage Litigation, whether such obligations shall be then duc or thereafter due,
owing and payable, as more specifically set forth in the Bankrupicy Court’s order approving
Thorpe’s employment of Morgan Lewis and SMO.

d) In furtherance of the purposes of the Trust, and in addition to the
indemnification provided for in Section 4.7 of this Trust Agreement, the Trustees, on behalf of
the Trust, bereby indemnify the Protected Parties (other than Settling Asbestos Insurers)
(“Indemnified Parties”) from personal lability for: (1) any expenses, costs and fees {including
attorneys’ fees and costs, but excluding any such expenses, costs and fees incurred prior to the
Effective Date), judgments, scttlements or other liabilities arising from or incurted in connection
with, any claim demand or action based upon an Asbestos Related Claim, including, but not
limited to, indemnification or contribution for Asbestos Related Claims prosecuted against the
Reorganized Debtor; (2) as provided in Section 7.3 of the Plan; and (3) as provided in Section
7.4 of the Plan.

e) Nothing in this Trust Agreement shall be construed in any way to limit the |
scope, enforceability or effectiveness of the Injunctions issued and affirmed in connection with
the Plan or the Trust’s assumption of all liability with respect to Asbestos Related Claims.

ARTICLE 2
POWERS AND TRUST ADMINISTRATION

21 Powers.

_ a) The Trustees are and shall act as fiduciaries to the Trust in accordance
with the provisions of this Trust Agreement and the Plan. The Trustees shall, at all times,

administer the Trust and the Trust ‘Assets in accordance with Section 1.2 of this Trust
Agreement. Subject to the limitations set forth in this Trust Agreemeni, the Trustees shall have
the power to take any and all actions that, in the judgment of the Trustees, are necessary or
proper to fulfill the purposes of the Trust, including, without limitation, each power expressly
granted in this Section 2.1, any power reasonably incidental thereto, and any trust power now or
hereatter permitted under the laws of the State of Nevada.

b) Except as otherwise 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 recognize and acknowledge that the Trust is subject to the continuing
jurisdiction of the Bankruptcy Court.

c) Without limiting the generality of Subsection 2.1(a) above, and except as
limited below, the Trustees shall have the power to:

(i) receive and hold the Trust Assets, and exercise all rights with
respect to (including sale of) any or all such assets;
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(i) invest the monies held from time to time by the Trust;

(i)  sell, transfer or exchange any or all of the Trust Assets at such
prices and upon such terms as they may consider proper, consistent with the other terms of this
Trust Agreement;

(iv)  exercise all rights granied under the Reorganized Debtor Stock
Pledge with respect to the shares of commeon stock of the Reorganized Debtor pledged pursuant
thereto, as and to the extent provided therein, and exercise all rights with respect to the
Reorganized Debtor Earnout Note and the Reorganized Debtor Promissory Note, subject to any
restrictions set forth therein;

(v)  enterinto leasing and financing agreements with third parties to the
extent such agreements are reasonably hecessary to permit the Trust to operate;

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

(vii) establish such funds, reserves and accounts within the Trust estate,
as deemed by the Trustees to be useful in carrying out the purposes of the Trust;

(viii} sue and be sued and participate, as a party or otherwise, in any
Jjudicial, administrative, arbitrative or other proceeding;

(ix)  amend the Trust Bylaws in accordance with the terms thereof, a
copy of which is annexed hereto as Annex A;

(x)  establish, supervise and administer the Trust in accordance with
the TDP and its exhibits, and administer, amend, supplement or modify the TDP, including its
exhibits, in accordance with the terms thereof, a copy of which is annexed hereto as Annex B;

(xi}  appoint such officers and hire such employees and engage such
legal, financial, accounting, investment, auditing and forecasting and other consultants or
alternative dispute resolution panelists and agents as the business of the Trust requires, and to
delegate to such persons such powers and authorities as the fiduciary duties of the Trustees
peimit and as the Trustees, in their discretion, deem advisable or necessary in order to carry out
the terms of this Trust;

(xii) pay employees, legal, financial, accounting, investment, auditing
and forecasting, and other consultants, advisors and agents reasonable compensation, including
without limitation, compensation at rates approved by the Trustees for services rendered prior to
the execution hereof;

(xili) compensate the Trustees, the members of the TAC, the Futures
Representative and their respective Agents and reimburse to them all reasonable out-of-pocket
costs and expenses incurred by such persons in connection with the performance of their duties
hereunder, including without limitation, costs and expenses incurred prior to the execution
hereof;
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(xiv) execute and deliver such instruments as the Trustees consider
proper in administering the Trust;

(xv) enter into such other arrangements with third parties as are deemed
by the Trustees to be useful in carrying out the purposes of the Trust, provided such
artangements do not conflict with any other provision of this Trust Agreement;

(xvi) inaccordance with Section 4.7, indemnify (and purchase insurance
indemnifying) the Trusiees, the Futures Representative, the TAC, and each of the Indemnified
Parties, and the respective agents of the Trust, the Futures Representative, the TAC, and each of
the Indemnified Parties to the fullest extent that a corporation or trust organized under the law of
the Trust’s situs is from time to time entitled to indemnify and/or insure such agents and/or
parties;

{xvii) delegate any or all of the authority herein conferred with respect to
the investment of all or any portion of the Trust Assets to any one or more reputable individuals
or recognized institutional investment advisors or investment managers without liability for any
action taken or omission made because of any such delegation, except as provided in Section 4.4;

(xviii) consult with the Reorganized Debtor at such times and with respect
to such issues relating to the conduct of the Trust as the Trustees consider desirable;

(xix) make, pursue (by litigation or otherwise), collect, compromise or
settle, in its own name or the name of the applicable Debtor, any claim, right, action, or cause of
action included in the Trust Assets, including without limitation, the Asbestos Insurance
Litigation, before any court of competent jurisdiction; provided that settlement of any action
before the Bankruptcy Court requires the approval of the Bankruptcy Court after notice to such
Bebtor;

(xx) with the prior consent of the Futures Representative and the Trust
Advisory Committee (the “Approving Entities™), merge or contract with other claims resolution
facilities that are not specifically created by this Trust Agreement or the TDP, provided that such
merger or contract shall not (a) subject the Reorganized Debtor or any successor in interest to any
risk of having any Asbestos Related Claim asserted against any of them, or (b) otherwise
jeopardize the validity or enforceability of the Injunctions; and

(xi)  with the prior consent of the Approving Entities, establish binding
and non-binding arbitration procedures for the purposes set forth in Section 5.9 of the TDP.

d) The Trustees shall not have the power to guarantee any debt of other
Persons, provided however, that the Trustees shall have the power to implement the obligations
of the Trust, if any, as required under the Plan including but not limited to Exhibit H and/or
Sections 7.3 and 7.4 of the Plan.

e) The Trustees shall give the Approving Entities prompt notice of any act
performed or taken pursuant to Subsection 2.1{c)(1), (iil), (vii), {viii), (ix), (%), (xvi), (xix), (xx)
and Subsection 2.2(f).
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2.2 General Administration.

a) The Trustees shall act in accordance with the Trust Bylaws. To the extent
not inconsistent with the terms of this Trust Agreement, the Trust Bylaws govern the affairs of
the Trust. In the event of an inconsistency between the Trust Bylaws and this Trust Agreement,
the Trust Agreement shall govern,

b) The Trustees shall timely file such income tax and other returns and
statements and comply with all withholding obligations as required under the applicable
provisions of the IRC and of any state law and the regulations promulgated thereunder, including
without limitation all requirements necessary to qualify and maintain qualification as a qualified
settlement fund, and shall timely pay all taxes required to be paid.

¢) (i) The Trustees shall cause to be prepared and filed with the
Bankruptcy Court, as soon as available, and in any event within 120 days following the end of
each fiscal year, 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 set forth as follows:

I, The financial statements shall be prepared using the acerual
method of accounting.

2. The funding received from Thorpe and Pacific, and their
insurers, shall be recorded directly to net claimants’ equity. These funds shall not represent
income of the Trust. Settlement offers for Asbestos Related Claims shall be reported as
deductions in net claimants’ equity and shall not represent expenses of the Trust.

3, Costs of non-income producing assets, which shall be
exhausted during the life of the Trust and will not be available for satisfying claims, shall be
expensed when incurred. These costs shall include acquisition costs of computer hardware,
software, software development, office furniture, leasehold improvements, and other prepaid
expenses such as rent and insurance,

4. Future fixed liabilities and contractual obligations entered
into by the Trust shall be recorded directly against net claimants’ equity. Accordingly, the future
minimum rental commitments outstanding at period end for non-cancelable operating leases, net
of any sublease agreements, shall be recorded as deductions to net claimants’ equity.

5. The liability for unpaid claims reflected in the statements of
net claimants® equity shall represent settled but unpaid claims and outstanding settlement offers.
A claims liability shall be recorded once a settiement offer is made to the claimant at the amount
equal to the expected pro rata payment. No liability shall be recorded for future claim filings and
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filed claims on which no settlement offer has been made. Net claimants’ equity represents
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 market.
All interest and dividend income on available-for-sale securities, net of investment expenses,
shall be included in investment income on the statement of changes in net claimants’ equity.
Realized and unrealized gains and losses on available-for-sale securities shall be recorded as
separate components on the statements of changes in net claimants’ equity.

7. Realized gains/losses on available-for-sale securities shall
be recorded based on the security’s original cost. At the time a security is sold, all previously
recorded unrealized gains/losses shall be reversed and recorded net, as a component of other
unrealized gains/losses in the statement of changes in net claimants’ equity.

The Trustees shall provide a copy of such report to the Approving Entities and the Reorganized
Debtor when such reports are filed with the Bankruptcy Court,

(i)  Simultaneously with delivery of each set of financial statements
referred to in Subsection 2.2(c)(i) above, the Trustees shall cause to be prepared and filed with
the Bankruptey Court a report containing a summary regarding the number and type of claims
disposed of during the period covered by the financial statements. The Trustees shall provide a
copy of such report to the Approving Entities and the Reorganized Debtor when such report is
filed.

(i)  All materials required to be filed with the Bankruptcy Court by this
Subsection 2.2(c), other than materials filed under seal, shall be available for inspection by the
public in accordance with procedures established by the Bankruptey Court and shall be filed with
the Office of the United States Trustee with responsibility for the Central District of California.
The Trustees shall file materials under seal which they determine should remain confidential,
provided, however, such materials shall be available to the TAC and the Futures Representative.

d) The Trustees shall cause to be prepared, as soon as practicable prior to the
commencement of each fiscal year, a budget and cash flow 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 Approving Entities,

e) The Trustees shall consult with the TAC and the Futures Representative (i)
on the implementation and administration of the TDP and the Matrix, and (ii) on the
implementation and administration of the Trust.

f) The Trustees shall be required to obtain the consent of the Approving
Entities in addition to those instances elsewhere enumerated, in order:

_ (i) to add to 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 the TDP; or
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(1)  to merge or participate in the handling of bodily injury claims with
any claims resolution facility that was not specifically created under this Trust Agreement or the
TDP; or

(iii)  to amend any provision of the Trust Agreement; Arlicle I, Article
11, Article III Section 4, or Article IV of the Trust Bylaws; or the TDP; or

(iv)  to terminate the Trust pursuant to Section 7.2 herein; or

(v)  to change the number of Trustees and to appoint successor
Trustees; or

(vi}  to settle the liability of any Asbestos Insurer under any Asbestos
Insurance Policy covering Asbestos Related Claims or to settle any Asbestos Insurance
Litigation; or

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

(viif) to exercise the Trust’s rights under the Pacific Stock Pledge, the
Reorganized Debtor Earnout Note or the Reorganized Debtor Promissory Note; or

(ix)  to change the Trust claim form used by the Trust to evaluate
claims; or

(x)  toamend, supplement or modify the provisions of the Matrix.

£) Whenever the consent of the Approving Entities is given pursuant to
Subsection 2.2(f) above, or elsewhere in this Trust Agreement, such consent shall be deemed
given if the Approving Entities are signatories to a document or the approved minutes of the
Trustees’ meeting reflects such consent.

‘h) The Trustees, upon notice from either of the Approving Entities, shall at
their next regular meeting or, if appropriate, at a specially called meeting, place on their agenda
and consider issues requested by such Approving Entity,

23  Claims Administration. The Trustees shall promptly proceed to implement the

TDP.

2.4  Western Asbestos Settlement Trust Transaction. In order to employ the
resources of an organization whose capabilities are uniquely suited to the claims processing and
administrative work of the Trust, and to realize cost savings through similar trusts sharing
overhead, the Trustees are expressly authorized to enter into a Trust Facilities and Services
Sharing Agreement with the Western Asbestos Settlement Trust for the purpose of allowing the
Trust to utilize the Western Asbestos Settlement Trust employees to administer the Trust and the
processing of Asbestos Related Claims pursuant to the TDP. Notwithstanding anything to the
contrary in this Trust Agreement, and in express acknowledgment that the Trustees also serve as
trustees of the Western Asbestos Settlement Trust, the Trustees, the Futures Representative and
the TAC are expressly relieved of any fiduciary obligation to act solely in the best interest of the
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beneficiaries of the Trust only with regard to such transaction with the Western Asbestos
Settlement Trust.

ARTICLE 3
ACCOUNTS, INVESTMENTS, AND PAYMENTS

3.1  Accounts. The Trustees may, from time to time, create such accounts and
reserves within the Trust estate as they may deem necessary, prudent, or useful in order to
provide for the payment of expenses and valid Asbestos Related Claims and may, with respect to
any such account or reserve, restrict the use of monies therein. The Trustees shall identify any
restricted accounts, and the nature of the restriction, in the reports to be filed with the Bankruptcy
Court under Section 2.2(¢) above.

3.2 Investments, The Trustees shall invest and manage Trust assets consistent with
those standards and provisions of the Uniform Prudent Investor Act expressly set forth 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,
terms, distribution requirements, and other circumstances of the Trust. In satisfying this standard,
the Trustees shall exercise reasonable care, skill, and caution,

a) The Trustees’ investment and management decisions respecting individual
assets and courses of action must be evaluated not in isolation, but in the context of the Trust
portfolio as a whole and as a part of an overall investment strategy having risk and return
objectives reasonably suited to the Trust.

b) Among circumstances that are appropriate to consider in investing and
managing Trust assets are the following, to the extent relevant to the Trust or its beneficiavies:

(i) General economic conditions.
{if)  The possible effect of inflation or deflation,

(i} The expected tax consequences of investment decisions or
strategies.

(iv)  'The role that each investment or course of action plays within the
overall Trust portfolio.

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

(vi}  Other resources of the beneficiaries known to the Trustees as
determined from information provided by the beneficiaies.

(vii) Needs for liquidity, regularity of income, and preservation or
appreciation of capital.

9
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(viii) An asset’s special relationship or special value, if any, to the
putposes of the Trust or to one or more of the beneficiaries.

). The Trustees shail make a reasonable effort to ascertain facts relevant to
the investiment and management of Trust assets.

d) Notwithstanding the foregoing and/or any other provision of this Trust
Agreement, the Trustees shall comply with the following limitations and provisions:

(i) The Trust shall not acquire, directly or indirectly, equity in any
Person (other than the Reorganized Debtor or any successor to the Reorganized Debtor, on the
terms and conditions in the Plan) or business enterprise if, immediately following such
acquisition, the Trust would hold more than five percent of the equity in such Person or business
enterprise. The Trust shall not hold, directly or indirectly, more than ten percent of the equity in
any Person {other than the Reorganized Debtor, on the terms and conditions in the Plan) or
business enterprise.

(i)  The Trust shall not acquire or hold any long-term debt securities
unless (i} such securities are rated “Baa”™ or higher by Moody’s, “BBB” or higher by S&P or
have been 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 interest
by the United States of America or any agency or instrumentality thereof, or (iti) with respect to
no more than ten percent {10%) of the total assets of the Trust, such securities are included in a
diversified and managed portfolio or portfolios.

(i)  The Trust shall not acquire or hold for longer than 90 days any
commercial paper unless such commercial paper is rated “Prime-1" or higher by Moody’s or “A-
1”” or higher by S&P or has been given an equivalent rating by another nationally recognized
statistical rating agency.

(iv)  Excluding any securities issued by the Reorganized Debtor, the
Trust shall not acquire or hold, directly or indirectly, any common or preferred 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 shall not acquire,
directly or indirectly, more than forty percent (40%) of the Trust’s total assets in such Stock
Portfolios, or hold, directly or indirectly, more than forty-five (45%) of the Trust’s total assets in
such Stock Portfolios.

{v)  Except as provided in Section 3.2(d) above, the Trust shall not
acquire any securities or other instruments issued by any person (other than 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) if, following such acquisition, the aggregate
maiket value of all securities and instruments issued by such Person held by the Trust would
exceed five percent of the aggregate value of the Trust estate. The Trust shall not hold any
securities or other instruments issued by any Person (other than debt securitics or other
[instruments issued or fully guaranteed as to principal and interest by the Uniled States of
America or any agency or instrumentality thereof and other than securities or other instruments

10
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of the Reorganized Debtor or any successor to the Reorganized Debtor) to the extent that the
aggregate market value of all securities and instruments issued by such Person held by the Trust
would exceed five percent of the aggregate value of the Trust Estate,

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

(vii) The Trust shall not acquire or hold any repurchase obligations
unless, in the opinion of the Trustees, they are adequately collateralized,

(viii} The Trust shall not acquire or hold any options.

3.3  Source of Payments. All Trust Expenses and all liabilities with respect 1o
Asbestos Related Claims shall be payable solely by the Trust out of the Trust Assets, Asbestos
Insurance Settlements, the proceeds of Asbestos Insurance Policies and Net Recoveries, None of
the Debtors, the Reorganized Debtor, the Indemnified Patties, their Affiliates, the Trustees, the
Approving Entities, or any of their Affiliates, subsidiaties, successors in interest, present or
former stockholders, directors, officers, employees or agents shall be liable for the payment of any
Trust lixpense or any other liability of the Trust.

3.4  Payment of Business T.oss Allocation. Subject to the Trust’s set-off rights, the
Trust shall pay the Business Loss Allocation to the Reorganized Debtor from the Trust Assets in
accordance with the terms of the Plan,

ARTICLE 4
TRUSTEES

4.1  Number. There shall be three Trustees. The Trustees shall be those persons -
named on the signature page hereof. On April 21, 2011, Stephen M. Snyder was designated as
Managing Trustee, with the consent of the Approving Entities. All decisions of the Trustees
must be by a majority vote of the Trustees, and where required herein, subject to the consent of
the Approving Entities. In the event that the Trustees cannot agree by a majority vote, the
dispute shall be resolved by the Bankruptcy Count,

42 Term of Service,

a) Each of the Trustees named pursuant to Section 4.1 shall serve until the
earlier of (i} his or her death, (ii) his or her resignation pursuant to Subsection 4.2(c), (iii) his or
her removal pursvant to Subsection 4.2(d), or (iv) the termination of the Trust pursuant to
Section 7.2,

b) Each successor Trustee shall serve until the earlier of (i) his or her death,

- {ii) his or her resignation pursuant to Subsection 4.2(c), {iii) his or her removal pursuant to
Subsection 4.2(d), or (iv) the termination of the Trust pursuant to Section 7.2.

Il
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c) Any Trustee may resign at any time by written notice to each of the
remaining Trustees, the Futures Representative, and the TAC. 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, where practicable.

d) Any Trustee may be removed in the event that such Trustee beconies
unable to discharge his or her duties hereunder due to accident or physical or mental
deterioration, or for other good cause. “Good cause” shall be deemed to include, without
limitation, any substantial failure to comply with Section 2.2, a consistent pattern of neglect and
failure to perform or participate in performing the duties of the Trustees hereunder, or repeated
non-attendance at scheduled meetings. Such removal shall require the unanimous decision of the
other Trustees. Such removal shall take effect at such time as the other Trustees shall determine.

4.3 Appointment of Successor Trustee.

a) In the event of a vacancy in the position of a Trustee, the vacancy shall be
filled by the unanimous vote of the remaining Trustees (subject to the consent of the Approving
Entities). If such vacancy has not been filled within 90 days, the matter shall, on application of
the remaining Trustees, be submitted promptly to the Bankruptcy Court for resolution. In the
event that more than one vacancy shall exist, the vacancies shall be filled by the remaining
Trustee (if one should exist), subject to the consent of the Approving Entities, or if such
vacancies have not been filled within 90 days, by the Bankruptcy Court on application of any of
such persons.

b) Immediately upon the appoiniment of any successor Trustee, all rights,
titles, duties, powers and authority of the predecessor Trustee hereunder shall be vested in, and
undertaken by, the successor Trustee without any further act. No successor Trustee shall be
liable personally for any act or omission of his or her predecessor Trustee.

4.4  Liability of Trustees, Futures Representative and TAC. Neither the
Trustees, the Futures Representative, the TAC (or any member of the TAC), nor any of their
respective Agents, shall be liable to the Trusl, to any person holding an Asbestos Related Claim,
or to any other Person, except for such individual’s or entity’s own breach of trust committed in
bad faith or willful misappropriation. Neither the Trustees, the Futures Representative, the TAC
{or-any member of the TAC), nor any of their respective Agents, shall be liable for any act or
omission of any Agent of the Trust, the Futures Representative, the TAC (or any member of the
TAC), unless the Trustees, the Futures Representative, the TAC {or any member of the TAC),
respectively, acted with bad faith in the selection or retention of such Agent.

4.5 Compensation and Expenses of Trustees.

a) Each of the Trustees shall receive compensation from the Trust for his or
her services as Trustee in the amount of $40,000 per annum; each of the non-managing Trustees
shall be compensated at the rate of $500 per hour spent at an official meeting of the Trustees, an
official trip of the Trustees, or dedicated to Trust business; and the managing Trustee shall be
compensated at the rate of $600 per hour spent at an official meeting of the Trustees, an official
irip of the Trustees, or dedicated to Trust business. The Trustees shall record all hourly time to
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be charged to the Trust on a daily basis. The structure and amounts of the Trustee compensation
will be reviewed by the Trustees, the TAC and the Futures Representative annually, and may be
adjusted upon the recommendation of the Trustees with the consent of the Approving Entities,

b) The Trust will promptly reimburse the Trustees for all reasonable out-of-
pocket costs and expenses incurred by the Trustees in connection with the performance of their
duties hereunder.

c) The Trust will include a description of the amounts paid under this Section

4.5 in the report to be filed pursuant to Subsection 2.2(c)(i) of this Trust Agreement.
4.6 Indemnification of Trustees and Additional Indemnitees.

a) The Trust shall indemnify and defend the Trustees, the Trust’s officers,
and the Trust’s employees to the fullest extent that a corporation or trust organized under the
laws of the Trust’s situs is from time to time entitled to indemnify and defend its directors,
trustees, officers and employees against any and all liabilities, expenses, clairis, damages o1
losses incurred by them in the performance 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 ultimately liable under Section 4.4.

b) Additionally, the Committee, the Futures Representative, the TAC, the
Indemnified Parties and each of their respective Agents, who was or is a party, or is threatened to
be made a party to any threatened or pending judicial, administrative or arbitrative action, by
reason of any act or omission of such Committee, the Futures Representative, the TAC, the
Indemnified Partics and their respective Agents, with respect to (i) the Reorganization Case and
any act or omission with respect thereto undertaken by them prior to the commencement thereof,
(ii) the liquidation of any Asbestos Related Claims, (iii) the administration of the Trust and the
implementation of the TDP, or (iv) any and all activities in connection with the Trust Agreement,
shall be indemnified and defended by the Trust, to the fullest extent that a corporation or trust
organized under the laws of the Trust’s situs is from time to time entitled to indemnify and
defend its officers, directors, trustees and employees, against reasonable cxpenscs, costs and fees
(including attorneys’ fees and costs), judgments, awards, amounts paid in settlement and
liabilities of all kinds incurred by the Committee, the Futures Representative, the TAC, the
Indemnified Parties, and their respective members, professionals, officers, and directors, in
connection with or resulting from such action, suit or proceeding, if he or she acted in good faith.

c) Reasonable expenses, costs and fees (including attorneys’ fees and costs)
incurred by or on behalf of the Trustees, the Committee, the Futures Representative, the TAC,
the Protected Parties. (other than the Settling Asbestos Insurers), and their respective Agents in
connection with any action, suit or proceeding, whether civil, administrative or arbitrative, from
which they are indemnified by the Trust pursuant to Subsection 4.7(a), shall be paid by the Trust
in advance of the final disposition thereof upon receipt of an undertaking, by or on behalf of the
party seeking indemnity to repay such amount in the event that it shall be determined ultimately
by Final Order that the party seeking indemnity is not entitled to be indemnified by the Trust.
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d) The Trustees shall have the power, generally or in specific cases, to cause
the Trust to indemnify the Agents of the Trust to the same extent as provided in this Section 4.6
with respect to the Trustees.

e) Any indemnification under Subsection 4.7(c) of this Trust Agreement
shall be made by the Trust upon a determination by the Trustees that indemnification of such
Person is proper in the circumstances.

i) The Trustees may purchase and maintain reasonable amounts and types of
insurance on behalf of an individual who is or was a Trustee, an Agent of the Trust, a member of
the Committee, the Futures Representative, a member of the TAC, a Protected 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 from his or her status as such.

4.7  Trustees’ Lien. The Trustees, the Committee, the Futures Representative, the
TAC, the Protected Parties {other than the Settling Asbestos Insurers), and their respective
Agents shall have a first priority lien upon the Trust Assets to secure the payment of any
amounts payable to them pursuant to Sections 4.5, 5.5, 6.6, and 6.7.

4.8  Trustees’ Employment of Experts. The Trustees may, but shall not be
required to, retain or consult with counsel, accountants, appraisers, auditors and forecasters, and
other parties deemed by the Trustees to be qualified as experts on the matters submitted to them
and the opinion of any such parties on any matters submitted to them by the Trustees shall be fHll
and complete authorization and protection in respect of any action taken or not taken by the
Trustees hereunder in good faith and in accordance with the written opinion of any such party.

4.9  Trustees’ Independence, No Trustee shall, during the term of his or her
service, hold a financial interest in, act as attorney or agent for, or serve as any other professional
for the Reorganized Debtor. Notwithstanding the foregoing, the Trustees may serve as officers
or directors of any of the Reorganized Debtor. No Trustee shall act as an attorney for any person
who holds an Asbestos Related Claim.

410 Bond.  The Trustees shall not be required to post any bond or other form of
surety or security unless otherwise ordered by the Bankruptcy Cowrt.

ARTICLE 5
THE FUTURES REPRESENTATIVE

3.1 Duties. The Futures Representative shall serve in a fiduciary capacity
representing the interests of the future asbestos claimants for the purpose of protecting the rights
of persons who might subsequently assert Asbestos Injury Demands, The Trustees must consult
with the Futures Representative on matters identified in Subsection 2.2(¢), must obtain the
consent of the Futures Representative on matters identified in Subsection 2.2(f), and may consult
with the Futures Representative on any matter affecting the Trust, Where provided in this Trust
Agreement, the TDP or the Matrix, certain actions of the Trustees are subject to the consent of
the Futures Representative. :
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5.2 Term of Office.

a) The Futures Representative shall serve until the carlier of (i) his or her
death, (ii) his or her resignation pursuant to Subsection 5. 2(b}, (iii) his or her removal or (iv) the
termination 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 shalt
not be fewer than 90 days after the date such notice is given, where practicable.

c) The Futures Representative may be removed in the event he or she
becomes unable to discharge his or her duties hereunder due to accident, physical deterioration,
mental incompetence or a consistent pattern of neglect and failure to perform or to participate in
performing the duties hereunder, such as repeated non-attendance at scheduled meetings. Such
removal shall be made by the unanimous decision of the Trustees.

5.3  Appeintment of Successor. A vacancy caused by resignation shall be filled

with an individual nominated by the Futures Representative. A vacancy for any other reason, or

~in the absence of a nomination by the Futures Representative, shall be filled with an individual

selected by majority vote of the Trustees. The successor Futures Representative shall, in either
case, be subject to Bankruptcy Court approval.

5.4  Fufures Representative’s Employmeni of Professionals. The Futures
Representative may retain or consult with counsel, accountants, appraisers, auditors, forecasters,
asbestos experts and other parties deemed by the Futures Representative to be qualified as
experts on matters submitted to them, and the opinion of any such parties on any matters
submitted to them shall be full and complete authorization and protection in support of any
action taken or not taken by the Futures Rep1esentaﬁve hereunder in good faith and in
accordance with the written opinion of any such party, and in the absence of gross negligence.
The Futures Representative and his or her experts shall at all times have complete access to the
Trust’s officers, employees and agents, and the accountants, appraisers, anditors, forecasters, and
other experts retained by the Trust, as well as information generated by them or otherwise
available to the Trust or Trustees.

5.5 Compensation and Expenses of the Futures Representative.

: a) The Futures Representative shall receive compensation from the Trust for
his or her services as the Futures Representative at his or her current hourly rate; Such rate shall
be subject to an annual review and adjustment by the Trustees with the consent of the TAC.

b) The Trust will promptly reimburse, or pay directly if so instructed, the
Futures Representative for all reasonable out-of-pocket costs and expenses, including fees and
costs associated with employment of professionals pursuant to Section 5.4 and the procurement
and maintenance of insurance incurred by the Futures Representative in connection with the
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performance of his or her duties hereunder and his or her duties in connecction with the
formulation, negotiation, and Confirmation of the Plan. Such reimbursement or direct payment
shall be deemed a Trust Expense.

5.6  Procedure for Obtaining Consent of the Futures Representative.

a) In the event the consent of the Futures Representative is required pursuant
to the terms hereof or of the TDP, the Trustees shall prompily provide the Futures Representative
and his or her counsel with notice and with all information regarding the matter in question.

o)) The Futures Representative must consider in good faith and in a timely
fashion any request by the Trustees and may not withhold his or her consent unreasonably. If the
Futures Representative does not notify the Trustees of his or her objection to such request within
30 days after receiving notice and information regarding such request, then the Future
Representative shall be deemed to have objected to the request and the procedures set forth in
Section 5.7 shall be followed.

5.7  Lack of Consent of the Futures Representative.  In the event the Trustees are
unable to obtain the consent of the Futures Representative to any action or decision for which
consent is requited after following the procedure set forth in Section 5.6 of this Trust Agreement,
or if the Trustees and the Futures Representative are unable to reach agreement on 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 resolved by alternative dispute resolution, the Trustees may apply to the
Bankruptcy Court on an expedited basis for approval of such action or decision, and only if such
approval is given by the Bankruptoy Court by entty of an appropriate order, shall the Trustees

“have the authority to implement such action or decision without the Futures Representative’s
consent. :
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ARTICLE 6
TRUST ADVISORY COMMITTEE

6.1  Members. The TAC shall consist of five (5) members. The initial TAC
members shail be Alan R. Brayton, Ron C, Eddins, David McClain, Jerry Neil Paul, and David
A. Rosen. Alan R. Brayton has been elected Chair of the TAC by its members with authority to
execute all Trust-related documents on their behalf.

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

6.3 Term of Office.

a) Each member of the TAC shall serve until the earlier of (i) his or her
death, (ii) his or her resignation pursuant to Section 6.3(b) below, (iii) his or her removal
pursuant to Section 6.3(c) below, or (iv) the termination of the Trust pursuant to Section 7.2
below.

b) A member of the TAC may resign at any time by written notice to the
other members of the TAC, the Trustees and the Futures Representative. Such notice shall
specify a date when such resignation shall take effect, which shall not be less than ninety (90)
days after the date such notice is given, where practicable.

c) A member of the TAC may be removed in the event that he or she
becomes unable to discharge his or her duties hereunder due to accident, physical deterioration,
mental incompetence, or a consistent pattern of neglect and failure to perform or to participate in
performing the duties of such member hereunder, such as repeated non-attendance at scheduled
meetings, or for other good cause. Such removal shall be made at the recommendation of the
remaining members of the TAC with the approval of the Bankruptcy Court.

6.4  Appointmient of Successor. A vacancy caused by resignation shall be filled
with an individual nominated by the remaining members of the TAC. A vacancy for any other
reason, or in the absence of a nomination by the remaining members of the TAC, shall be filled

-with an individual selected by majority vote of the Trustees. The successor TAC member shall,
in either case, be subject to Bankruptcy Court approval.

6.5 TAC’s Employment of Professionals.  The TAC may retain or consult with
counsel, accountants, appraisers, auditors, forecasters, asbestos experts and other parties deemed
by the TAC to be qualified as experts on matters submitted to them, and the opinion of any such
parties on any matters submitted to them shall be full and complete authorization and protection
in support of any action taken or not taken by the TAC hereunder in good faith and in accordance
with the written opinion of any such party, and in the absence of gross negligence. The TAC and
its experts shall at all times have complete access to the Trust’s officers, employees and agents,
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and the accountants, appraisers, auditors, forecastets, and other experts retained by the Trust, as
well as information generated by them or otherwise available to the Trust or Trustees,

6.6 Compensation and Expenses of TAC Members.

(a) Each of the TAC members or their representatives shall receive compensation
from the Trust by the payment of hourly fees for each of the following tasks, which are
hereinafter called the “TAC Trust Tasks™

(i) Attendance at meetings of the Trustees.

(ii) Performance of tasks requested to be performed by the Managing
Trustee that the Managing Trustee believes benefits or has benefited the Trust, as opposed to
individual client or clients of the member of the TAC,

(b) Each of the TAC members and/or their representatives shall each be
compensated as a Trust Expense at the rate of $500 per hour for an official meeting of the
Trustees, or on an official trip of the Trustees, or in the performance of any other TAC Trust
Task. The TAC members shall record all howly time to be charged to the Trust on a daily basis.

(¢) The Managing Trustee may, at his or her discretion, pay any invoices from
members of the TAC or their representatives in aggregate amounts of up to $25,000 in any
month that such Managing Trustee believes are appropriate under these resolutions without the
necessity of further approval of the Trustees.

The structure and amounts of the TAC compensation will be reviewed by the Trustees, the TAC
and the Futures Representative annually.

6.7  Reimbursement of TAC Expenses. The Trust will promptly reimburse, or pay
directly if so instructed, each TAC member for all reasonable out-of-pocket costs and expenses,
including fees and costs associated with employment of professionals pursuant to Section 6.4 and
the procurement and maintenance of insurance incurred by the TAC or any TAC member in
cornnection with the performance of its or his or her duties hereunder. Such reimbursement or
direct payment shall be deemed a Trust Expense.

6.8  Procedure for Obtaining Consent of the TAC.

a) In the event the consent of the TAC is required pursuant io the terms
hereaf or of the TDP, the Trustees shall promptly provide the TAC and, if requested by the TAC,
its counsel with notice and with all information regarding the matter in question.

b) The TAC must consider in good faith and in a timely fashion any request
by the Trustees, and the TAC may not withhold its consent unreasonably, If the TAC does not
notify the Trustees of its objection to such request within 30 days after receiving notice and
information regarding such request, then the TAC shall be deemed to have objected to the
request and the procedures set forth in Section 6.9 shall be followed.
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6.9  Lack of Consent of the TAC. In the event the Trustees are unable to obtain the
consent of the TAC for any 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 Trustees and
the TAC are unable to reach agreement on any matter on which the TAC’s consent is required,
then the matier shall be submitted promptly to alternative dispute resolution if mutually
agreeable to the Trustees and the TAC, If the disagreement is not resolved by alternative dispute

“resolution, the Trustees may apply to the Bankruptcy Court on an expedited basis for approval of
such action or decision, and only if such approval is given by the Bankruptcy Court by entry of
an appropriate order shall the Trustees have the authority to implement such action or decision
without the TAC’s consent,

ARTICLE 7
GENERAL PROVISICNS

71 Irrevocability,.  The Trust is irrevocable.
7.2 Terntination,

a) The Trust shall automatically terminate on the date 90 days after the first
to occur of the following events: :

() the Trustees in their discretion decide to terminate the Trust
because (A} they deem it unlikely that new Asbestos Related Claims will be filed or served
against the Trust and (B) all Asbestos Related Claims duly filed with the Trust have been
resolved and paid to the extent provided in this Trust Agreement and the TDP, to the extent
possible based upon the funds available through the Plan, and twelve (12) consecutive monihs
have elapsed during which no new Asbestos Related Claim has been filed with the Trust; or

(ify  if the Trustees have procured and have in place irrevocable
insurance policies and have established claims handling agreements and other necessary
arrangements with suitable third parties adequate to discharge all expected remaining obligations
and expenses of the Trust in a manner consistent with this Trust Agreement and the TDP, the
date on which the Bankruptcy Court enters an order approving such insurance and other
arrantgements and such order becomes a Final Order.

b) Upon the termination of the Trust, after payment of all the Trust’s
liabilities have been provided for, all monies remaining in the Trust estate shall be used to adjust
‘the Funds Received Ratio and distributed to claimants who are still entitled to receive
distributions from the Trust pursuant to Section 2.3 of the TDP,

73  Amendments. ‘The Trustees, after consultation with the Approving Entities,
and subject to the consent of the Approving Entities where so provided, may modify or amend
this Trust Agreement or any document annexed to it, including, without limitation, the Trust
Bylaws or the TDP. Any modification or amendment made pursuant to this Section must be
done in writing. Notwithstanding anything contained in this Trust Agreement to the contrary,
none of this Trust Agreement, the Trust Bylaws, the TDP, nor any document annexed to the
foregoing shall be modified or amended in any way that could jeopardize, impair or modify the
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applicability of section 524(g) of the Bankruptcy Code, the indemnification provisions of this
Trust Agreement, the efficacy or enforceability of the Injunctions or the Tmust’s qualified
settlement fund status,

7.4 Severability.  Should any provision in this Trust Agreement be determined to
be unenforceable, such determination shall in no way limit or affect the enforceability and
operative effect of any and all other provisions of this Trust Agreement,

7.5  Notices.  Notices to persons asserting claims shall be given at the address of

“such person, or, where applicable, such person’s Futures Representative, in each case as

provided on such person’s claim form submitted to the Trust with respect to his or her or its
Asbestos Related Claim.

Any notices or other communicaiions required or permifted hereunder shall be in
wiiting and delivered at the addresses designated below, or sent by telex, telecopy or facsimile
pursuant to the instructions listed below, or mailed by registered or certified mail, return receipt
requested, postage prepaid, addressed as follows, or to such other address or addresses as may
hereafier be furnished by any party to whom such notice is directed to the other patties listed
herein in compliance with terms hereof.

To the Trust through the Trustees:

Thorpe Insulation Company Asbestos
Settlement Trust

with a copy to:
Fennemore Craig Jones Vargas

P.O. Box 3413

‘Reno, NV 89505

ATTN: Dr, Sandra R, Hernandez
ATTN: John F. Luikart

ATTN: Stephen M. Snyder, Esq.
Facsimile No. 775.325.6200

To the Futures Representative:

The Honorable Charles B. Renfrew (Ret.)
710 Sansome Street

San Francisco, CA 9411}

Facsimile No. 415.397.7188

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
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300 East Second Street, Suite 1510
Reno, NV 89501

ATTN: John P. Sande, 1[T
Facsimile No, 775.786.1177

with a copy to:

Sara Beth Brown

Thorpe Insulation Settlement Trust
300 East Second Strect, Suite 1410
Reno, NV 89501

- Faesimile No. 775.325.6200

with a copy to:

Gary S. Fergus

Fergus, A Law Firm

595 Market Street, Suite 2430
San Francisco, CA 94105
Facsimile No. 415.537.9038
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To the TAC through its Chajr:
Alan R. Brayton

Brayton Purcell, LLP

222 Rush Landing Road
Novato, CA 94948-6169
Facsimile No. 415.898,1247

To Reorganized Debtor Pacific Insulation

Company: with a copy to:

2741 South Yates Avenue John A. Lapinski

Los Angeles, California 90040 Clark & Trevithick

ATTN: Robert Fults 800 Wilshire Boulevard, 12" Floor
Facsimile No. 323.728.5489 L.os Angeles, California 90017

Facsimile No. 213.624.9441

All such notices and communications if mailed shall be effective when physicaily
delivered at the designated addresses or, if electronically transmitted, when the communication is
received at the designated addresses and confirmed by the recipient by return electronic
fransmission,

7.6 Successors and Assigns, The provisions of this Trust Agreement shall be
binding upon and inure to the benefit of the Reorganized Debtor, the Trust, and the Trustees and
their respective successors and assigns, except that none of the Reorganized Debtor, or the Trust,
nor any Trustee may assign or otherwise transfer any of its, his or her rights or obligations under
this Trust Agreement except, in the case of the Trust and the Trustees, as contemplated by
Section 2.1,

7.7 Entire Agreement; No Waiver.  The entire agreement of the parties relating to
the subject matter of this Trust Agreement is contained herein and in the documents referred to
herein, and this Trust Agreement and such documents supersede any prior oral or writien
agreements concerning the subject matter hereof. No failure to exercise or delay in exercising
any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any right, power or privilege hereunder preclude any further exercise thereof
or of any other right, power or privilege. The rights and remedies herein provided are
cumulative and are not exclusive of rights under law or in eguity.

7.8 Headings. The headings used in this Trust Agreement are inserted for
convenience only and neither constitute a portion of this Trust Agreement, nor in any manner
affect the construction of the provisions of this Trust Agreement.

7.9 Governing Laws; Submission fo Jurisdiction.  This Trust Agreement shall be
governed by, and construed in accordance with, the laws of the State of Nevada without regard to
Nevada’s conflict of laws principles. The Trust is subject to the continuing jurisdiction of the
Bankruptey Court.
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7.1¢  Dispute Resolution. Any disputes that avise under this Trust Agreement or
under the annexes hereto shall be resolved by the Bankrupicy Court pursuant to the Plan, except
as otherwise provided herein or in the annexes hereto. Notwithstanding anything else herein
contained, to the extent any provision of this Trust Agreement is inconsistent with any provision
of the Plan, the Plan shall control. '

7.11 Enforcement and Administration.  The provisions of this Trust Agreement
and the annexes hereta shall be enforced by the Bankruptey Court pursuant fo the Plan. The
parties hereby further acknowledge and agree that the Bankruptcy Court shall have exclusive
jurisdiction over the settlement of the accounts of the Trustees.

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

7.13  Counterpart Signatures. This Trust Agreement may be executed in any
number of counterparts, each of which shall constitute an original, but such counterparts shall
together constitute but one and the same instrument,
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IN WITNESS WHEREOQF, the parties have executed this Seventh Amendment to
and Complete Restatement of Thorpe Insulation Company Asbestos Settlement Trust Agreement

this 7" day of February, 2013.
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TRUSTEES:

By /M % L

Dr, Sandra R. Hernandez

John E/Luikart T T~

B/Q%/ | Q%L

StepHeniM. SnydeY, Bsd,

7

3

FUTURES REPRESENTATIVE:

o ke 7 ot 7

The Honorable Chatles'B. }éﬂfe\{y(Ret;)

TRUST ADVISORY COMMI'I”TEE:/

By: @ch ‘?Q ‘g"ﬁ“f/ —
7

Alan R. Brayton
Its: Chair
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Investment Policy Statement

Thorpe Insulation Company Asbestos
Settlement Trust

November 2012-

Prepared by Callan Associates, Inc,
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Executive Summary

Type of Plan Taxable Trust
Investment Planning Time Horizon 5 years
Expected Annualized After-Tax Return = 4.0
Return and Risk’ 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. 1t 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 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 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 pay 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. These estimates provided the Trust with
an assumption that the assets should earn an after-tax real rate of return of approximately
1% 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.

Page 2

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report Published by AsbestosClaims.Law
ACL Doc 14485 - Page 70 of 293 asbestosclaims.law/library/14485/70


https://asbestosclaims.law/library/14485/70

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 - Page 71 of 293

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 31 of 38

Long-range 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 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 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 “Investment Practices” section of this policy.

Maintenance of the Strategié Asset Allocation

Target Mix With Ranges
Low  Target High
Fixed Income 55% 60% 80%
Equity 20% 40%  45%

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 allocation beyond the low or high allocations
defined in the table above represent significant deviations from the return and risk
characteristics of the target allocations and will prompt the Trustees to consider moving
the allocations back toward 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.

+ 40% consisting of approximately the following mix
—~ 25% Standard & Poor’s 500 Stock Index
~ 25% Russell 3000 Index
- 25% MSCI ACWI ex-US Index
- 25% Custom Blended Benchmark consisting of 25% 3-
Month Treasury Bills, 25% 10-Year Treasury Bonds, 25%
S&P 500 Index, 25% NAREIT Index.
. 60% consisting of approximately the following mix
- 75% Barclays Capital3-10 Municipal Bond Index
~ 20% Custom Blended Benchmark consisting of 30%
Barclays Capital Intermediate Government Index, 40%
Barclays Capital Intermediate Credit Index, 30% Barclays
Mortgage Index.
- 5% BC 1-3 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 efforts 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 understand the risk/reward posture of their portfolio. Managers have full
discretion to manage the risk posture of their 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 of the Trust investment 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. FEach 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 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 Practices

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.

¢ No more than 40% at cost or.45% at market value of total Trust assets may be
' invested in equities with the balance invested in Fixed Income securitics or cash
equivalents.

e 10% 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 of bonds and/or stock.

¢ The percentage of the Trust assets (debt and equity) invested in any one company is
limited to 5% at market 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 certain types of securities.

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

A. Equity

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. '

1. 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 monthly returns relative to the S&P 500) of 100 basis points or less. The
percent ownership of any company is limited to 5% 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%, then the portfolio can hold up
to that percentage, subject to a 10% limit.

2. Opportunistic Equity Strategy

- The objective of the opportunistic equity strategy is to provide for long-
term growth and additional after-tax returns to the Trust and exceed the
Russell 3000 Index over a market cycle.

- The percent ownership of any company within this portfolio is limited to
10% of portfolio market value.

- Capitalizations, sector weightings, and portfolio 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 turnover should be kept at a minimum to defer the recognition of
capital gains and the payment of taxes.

3. 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 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, convertible bonds, preferred stocks, REITS, royalty trusts, MELP’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 10% of the portfolio’s market value. No more than 50% 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 25% 3-Month
Treasury Bills, 25% 10-Year Treasury Bonds, 25% NAREIT Index,

~ and 25% S&P 500.
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B. U.S. Fixed-Income

Allowable securities are as follows:

- U.S. Treasury and agency securitics

- 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, REMICs, CMBS, project loans, construction loans and adjustable
ratc 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-1 or better at time of purchase

- Repurchase obligations as long as, in the opinion of the Trustees and asset manager,
they are adequately collateralized

- Obligations of foreign governments and supra-national organizations

- Obligations of domestic and foreign commercial banks

- 144A securities including issues in the corporate, mortgage and asset-backed sectors

- CDs may be held as long as all of the publicly held long-term 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 nationally 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 notify the Trust and provide an evaluation and recommended.
plan of action.
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1. Municipal Bond Crossover Portfolio

—  The portfolio’s investment objective is to provide an after-tax total rate of
return that exceeds the after-tax total return of the Barclays 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).

-~  With the exception of Treasury, Agency debentures, pass-throughs or
REMICs, no more than 5% of the portfolio may be invested in securities
of a single issuer.

- 15% maximum in BBB rated securities.

- Securities must be rated investment grade at time of purchase.

2. Taxable Fixed Income Portfolio
- The portfolio’s objective is to invest in the short 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 30% Barclays
Capital Intermediate Government Index, 40% Barclays Capital
Intermediate Credit Index, and 30% Barclays Capital Mortgage
Index.

- The portfolioc will have a targeted duration of approximately +/-25%
around the benchmark.

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

- The weighted average credit quality of the 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 of purchase.

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% 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 of purchase. No more than 15% of
the portfolio can be rated less than A-, or its equivalent.

—  Portfolio level spread duration can not exceed 2 years.

C. Derivatives Policy

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 shali be introduced through the use of derivatives
- 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 all 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 Investments”), provided however that the aggregate market
value of all such Other Investments after acquisition do not exceed five percent of the
aggregate value of the Trust Estate.

Proxy 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.
Investment 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 of the TAC, if desired 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 of all fully discretionary accounts of similar investment
style.

(3) Provide performance evaluation reports prepared by an objective third party that
illustrate the risk/return 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 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 Invesiment Responsibilities of the Trustees:

+  Maintain overall responsibility for financial management of the Trust including the
investment of Trust assets consistent with all Trust documents

«  Determine the asset allocation of Trust assets through the Investment Policy
Statement and investment manager guidelines

« Use “prudent experts” to assist in making investment decisions

« Control investment expenses

- In recognition of their fiduciary duties, the Trustees must act in good faith and not
allow their personal interests to prevail over that of the Trust
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I ||EVE H. KARASIK, ESQ.
California State Bar No. 155356

E-Mail: ekarasik@stutman.com, E-Mail: gglazer@stutman.com

2 ||GABRIEL 1. GLAZER, ESQ. FILED & ENTERED
California State Bar No. 246384

3 ||STUTMAN, TREISTER & GLATT
PROFESSIONAL CORPORATION JUL 11 2012

4 || 1901 Avenue of the Stars, 12th Floor
Los Angeles, California 90067 _

5. || Tetephone: (310) 228-5600 - CLE S BAKUTCY COURT
Facsimile: (310)228-5788 BY beauchanDEPUTY CLERK

6

7

JOHN P. SANDE, 111, ESQ
California State Bar No. 64942

8 [|JONES VARGAS, CHARTERED
300 East Second Street, Suite 1510
9 {|P.O. Box 28

Reno, Nevada 89504-0281

10 || Telephone: 775-786-5000

Fax: 775-786-1177

11 ||Email: jps@jonesvargas.com

12 || Attorneys for the Thorpe Insulation Company
Asbestos Settlement Trust

13
UNITED STATES BANKRUPTCY COURT
14 CENTRAL DISTRICT OF CALIFORNIA
LOS ANGELES DIVISION
15
Inre Case No. LA 07-19271-BB
16
THORPE INSULATION COMPANY,' Chapter 11
17 4
Debtor. (Jointly Adminisiered with Case No. 2:07-20016-BB)

18

ORDER APPROVING POST-REMAND REPORT,
19 RECOMMENDATION AND PETITION FOR

INSTRUCTIONS REGARDING THE THORPE
20 INSULATION COMPANY ASBESTOS -

SETTLEMENT TRUST
21

Hearing Date: June 27, 2012
22 Hearing Time: 10:00 a.m.

Place: Courtroom 1475
23 255 E. Temple St., 14th Floor

Los Angeles, CA 90012

24 Judge: Honorable Sheri Bluebond
25
26

' The Debtors were Thorpe Insulation Company, a California corporation, 5608 Bayshore Walk, Long Beach, CA 90803
27 ("Thorpe™} and Pacific Insulation Company, a California corporation, 2741 South Yates Ave., Los Angeles, CA 90040
("Pacific"). The two Debtors merged on the Effective Date, pursuant to and as defined in the Fifth Amended Joint Plan|
of Reorganization of Thorpe Insufation Company and Pacific Insulation Company {Dkt. No. 2539] (the "Plan"), and the

28 surviving corporation, Thorpe, was renamed Pacific Insulation Company.
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] The Court held a hearing on June 27, 2012 at the above-captioned time and place on
2 || the Post-Remand Report, Recommendation and Petition for Instructions Regarding the Thorpe
3 || Insulation Company Asbestos Settlement Trust [Docket No. 3228] (the "Petition") filed by the
4 |i Thorpe Insulation Settlement Trust (the "Trust™).
5 The Court reviewed and considered the Petition and annexed Declaration of Sara
6 || Beth Brown (the "Brown Declaration") filed by the Trust in support of the Petition (the "Brown
7 |i Declaration"), the Insurers’ Objection fo Trust's Post-Remand Report, Recommendation and Petition

8 || for Instructions [Docket No. 3236] filed by Continental Insurance Company, Motor Vehicle

9 |t Casualty Co., Central National Insurance Co. of Omaha, and Century Indemnity Co. (the "Insurers"
10 |land the "Insurers' Objection™); the Reply of Thorpe Insulation Settlement Trust to (1) Insurers’
I |; Objection to Trust's Motion to Approve and Settle Second Annual Report and Accounting; and (2)
12 |{ Insurers’ Objection to Trust's Post-Remand Report, Recommendation and Petition for Instructions
13 |t [Docket No. 3238] filed by the Trust; the Reply of the Futures Representative to Insurers’ Objection
14 |t to Trust's Post-Remand Report, Recommendation and Petition for Instructions and Joinder in Trust's
15 || Reply to Insurers’ Objection to Trust's Motion to Approve and Settle Second Annual Report and
16 || Accounting, Related Documents, and Acts of Trustee Described Therein [Docket No. 3239] filed by
17 || the Futures Representative; the Joinder of the Official Creditors Committee and Trust Advisory
18 t| Committee in the Thorpe Insulation Asbestos Settlement Trust's Post-Remand Report,
19 || Recommendation and Petition Jor Instructions Regarding the Thorpe Insulation Asbestos Sertlement
20 | Trust [Docket No. 3234] filed by the Official Creditors’ Committee and the Trust Advisory
21 || Committee, and all other evidence presented and arguments made in connection with the Petition at
22 || or prior to the hearing, including the Insurers' oral motion to stay the Court's approval of the Petition
23 || and this Order pending an appeal of this Order by the Insurers (the "Oral Stay Motion") and Local
24 || Bankruptcy Rule 9013-1(c) (Oral Motions).
25 The Court hereby finds that notice of the Petition was appropriate under the
26 circumstancés; no oppositions were filed to the Petition, other than the Insurers' Objection, and good
27 || cause exists for the relief requested in the Petition, including the reasons stated by the Court on the

28 |{record at the hearing:
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1 IT 1S HEREBY ORDERED THAT:

2 1. The Insurers’ Objection is overruled.

3 2. The Petition is granted subject to the following provisions. .

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

5 |{course of business pursuant to the terms of the Sixth Amendment to and Complete Restatement of
6 || Thorpe Insulation Company Asbestos Settlement Trust Agreement [Docket No. 3202-8], as may be
7 || further amended (the "Trust Agreement™).
8 4, The $5.0 million limit on claim distributions imposed by Paragraphs 2, 2.e.
9 |jand 2.1. of the "Order Approving Continued Operation Of The Thorpe Insulation Company Asbestos
10 |} Settlement Trust In The Ordinary Course Of Business Pending Further Instruction” [Docket No.
I1 ]{3191] (the "Petition Order") is hereby eliminated. There shall be no limit on distributions made by
12 1| the Trust on claims determined to be payable by the Trust in the ordinary course of business, except
13 || as may be imposed by further order of the Court in connection with its continuing oversight of the
14 || Trust under the procedures set forth in Paragraph 5 below.
15 5. The Court will maintain oversight and supervision of the Trust following the
16 || date of entry of this Order and through out the post-Remand period (in addition to the other
17 || oversight and supervisions mechanisms contained in the governing documents for the Trust) by
18 |{requiring the Trust's compliance with the following procedures with respect to its operations and

19 || payment of claims, and the Insurers' opportunity to object to the quarterly status reports as provided

20 || for below :
21 a. Every calendar quarter beginning with the quarter ending September
22 30, 2012, and within 14 days from the end of each such quarter and through out the
23 period of the Remand, the Trust will file and serve summary status reports with the
24 Court, that shall include, among other information: (a) the total amount paid on
25 claims during ihe quarter together with the number of claims paid as well as a running
26 total of the amount paid since the entry of this Order; (b) the total amount of pending
27 offers outstanding and the number of claims where offers are outstanding; (c) the
28 number of claims, if any, where claimants have elected to exit to the tort system
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1 under plan provisions and the Trust Distribution Procedures (the "TDP"); and (d) a
2 déScription of any other events or activities that have caused or appear likely to cause
3 a substantial increase in the filing of new claims in the current or coming quarter.
4 b. In the event the Insurers desire to object to the Trust's continued
5 payment of claims after the review of a filed status report, the Insurers shall file an
6 objection to the status report within one week of the date the status report is filed and,
7 subject to the Court's availability, the Trust shall schedule a hearing on the objection
8 to occur no Jater than fourteen (14) days after the filing of the objection. Responses
9 shall be filed and served no later than seven (7) days following the service of the
10 objection.
11 6. The Trustees may take any and all actions permitted by the Trust Agreement.
12 7. The Court will not entertain the Insurers' Oral Stay Motion, but will consider a

13 |{written motion for a stay of this Order pending appeal if such written motion is filed by the Insurers
14 |]in accordance with the applicable Local Bankruptcy Rules and the Federal Rules of Bankruptcy

15 |i Procedure.

16 i Submitted by:

17 |l /s/ Gabriel 1. Glazer

Eve H. Karasik, and

18 Gabriel I. Glazer, Members of

19 STUTMAN, TREISTER & GLATT
PROFESSIONAL CORPORATION

20 {| Counsel for the Thorpe Insulation Company
Asbestos Settlement Trust

21
22 HHH

23
24
25

26 || DATED: July 11, 2012

United States Bankruptey Judge

27
28
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I PROOF OF SERVICE OF DOCUMENT

2 {1 am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business
address is:
3 |{ 1901 Avenue of the Stars, Suite 1200, Los Angeles, CA 90067

A true and correct copy of the foregoing document entitted: ORDER APPROVING POST-REMAND
5 ||REPORT, RECOMMENDATION AND PETITION FOR INSTRUCTIONS REGARDING
THE THORPE INSULATION COMPANY ASBESTOS SETTLEMENT TRUST will be served
6 |]or was served (a} on the judge in chambers in the form and manner required by LBR 5005-2(d); and (b) in the

manner stated below:
7

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to controlling

8 || General Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the

document. On June 29, 2012, | checked the CM/ECF docket for this bankruptcy case or adversary

9 || proceeding and determined that the following persons are on the Electronic Mail Notice List to receive NEF

transmission at the email addresses stated below:

10

] Service information continued on attached page

11

2. SERVED BY UNITED STATES MAIL:

12 || On June 29, 2012, | served the following persons and/or entities at the last known addresses in this

bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in

13 || the United States mail, first class, postage prepaid, and addressed as follows. Listing the judge here
constitutes a declaration that mailing to the judge will be completed no later than 24 hours after the document

14 ||is filed. :

15 || Honorable Sheri Bluebond
United States Bankruptcy Court
16 |{ Central District of California
255 E. Temple St.. Ste. 1482
17 |iLes Angeles. CA 90012

18 |} Please see attached service list
19 X Service information continued on attached page

20 |[3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL
(state method for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controliing LBR, on (dafe)
21 . | served the following persons and/or entities by personal delivery, overnight mail service,
or {for those who consented in writing to such service method), by facsimile transmission and/or email as

22 j|follows. Listing the judge here constitutes a declaration that personal delivery on, or overnight mail to, the
judge will be completed no later than 24 hours after the document is filed.

23
24 ] Service information continued on attached page

25 |1 declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

26 || 6/29/12 Sally A. Miller /s/ Sally A. Miller
Date Printed Name Signature
27
28
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Honorable Sheri Bluebond
United States Bankruptcy Court
Central District of California
255 E. Temple St., Ste. 1482
Los Angeles, CA 90012

Robert W. Fults

Chief Executive Officer
Pacific Insulation Company
2741 So. Yates Ave.

Los Angeles, CA 90040

Peter Benvenutti
‘Michaeline H. Correa
Jones Day :

555 California St., 26th Fl.

1n re Thorpe Insulation Co.
Service List Doc 559817

Robert W. Fults

Chief Executive Officer
Thorpe Insulation Company
5608 Bayshore Walk

Long Beach, CA 90803

Gary Fergus
595 Market St., Ste. 2430
San Francisco, CA 91405

Luther Kent Orton

Snyder Miller & Orton LLP
180 Montgomery St., #700
San Francisco, CA 94104

Paul Zevnick / Charles Malaret
Richard Esterkin / Michel Y. Horton
Morgan, Lewis & Bockius LLP

300 So. Grand Ave., 22nd FlL.

Los Angeles, CA 90071-3132

Jeremy Richards

Pachulski, Stang, Ziehl & Jones, LLP
10100 Santa Monica Blvd., Ste. 1100
Los Angeles, CA 90067

Jeffrey S. Raskin

Mitchell C. Lowe

Morgan, Lewis & Bockius LLP
One Market St., Spear Street Tower
San Francisco, CA 94105-1126

13 San Francisco, CA 94104

14 Russell Clementson

Office of the United States Trustee
15 Staft Attorney

725 8. Figueroa St., 26th FL.

16 Los Angeles, CA 90017

Lawrence Alan Peitzman
Peitzman Weg & Kempinsky LLP
2029 Century Park East., #3100
Los Angeles, CA 90067

Johns Manville
P. O. Box 625005
Littleton, CO 80162-5005

. Max Stern ;
17 || Leonard P. Goldberger Ray Wong / Aron M. Oliner Philip R. Matthews |
Geoffrey Heaton / Michael Dickman : |
Stevens & Lee PC Duane Morsis LLP Duane Morris LLP
18 || 1818 Market St., 29th Fl. o One Market Plaza
. R o One Market Spear Tower, Ste, 2000
Philadelphia, PA 19103 San Francisco. CA 94105 Spear Street Tower
19 ’ San Francisco, CA 94105
20 Russell W. Roten Brad A. Berish Kathering K. Liner

Jeff D. Kahane
2 Duane Morris LLP
865 5. Figueroa St.

Linda Bondi Motrison
Tresster LLP
18100 Von Karman Ave., #800

Adelman & Gettleman, Ltd.
53 W. Jackson Blvd., Ste. 1050

5y || Los Angeles, CA 90017 Chicago, IL. 60604 Irvine, CA 92612
Thomas M. Crawford

23 || Dennis J. Drebsky, Esq. Kevin Titus

Nixon Peadoby LLP Katherine Lien
24 || 437 Madison Ave. Litchfield Cavo LLP

New York, NY 10022-7001 303 West Madison, Ste. 300
25 : Chicago, 1L 60606
26 || David M. Wiseblood Sarah Shields David Christian 11

Robert Binion

Seyfan.h shaw LLP Carroll Burdick & McDonough LLP
27 {1 560 Mission St,
San Francisco, CA 94103 44 Montgomery St., Ste. 400
28 ’ San Francisco, CA 94104

Seyfarth Shaw LLP
131 So. Dearborn St., Ste. 2400
Chicago, 1L 60603-5577
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1
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13
14
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20
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23
24
25
26
27
28

Main Document

Todd Jacobs

Grippo & Elden LL.C
111 8. Wacker
Chicago, IL 60606

Arthur Schwartz / Matthew Foy
Phillip K. Wang / Tad Devlin
Gordon & Rees, LLP

275 Battery St., Ste. 2000

San Francisco, CA 94111

Kevin P. McNamara

Harrington Fox Dubrow & Canter
1055 W Seventh St., 29th Fl.

Los Angeles, CA 90017

Thomas Jensen / Ted Sullivan
William Davidson / Laurie Meyer
Lind Jensen Sullivan & Peterson
150 8. Fifth Street, Ste. 1700
Minneapolis, MIN 55402

Christopher Celentino
Duane Morris LLP

101 W. Broadway, Ste. 900
San Diego, CA 92101-8285

Craig G. Marguiles, FEsq.
Landsberg Marguiles LLP
16030 Ventura Blvd., Ste. 470
Encino, CA 91436

Steven D. Allison

Dorsey & Whitney

38 Technology Drive, Ste. 100
Trvine, 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
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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

WNixon Peabody LLP

One Embarcadero Center, 18th F1.
San Francisco, CA 94111

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 Creek, 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 York, NY 10036
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Leslie A. Epley

Crowell & Moring LLP

1001 Pennsylvania Ave. NW
Washington, DC 20004

Meryl R. Lieberman

Traub Lieberman Straus & Shrewsberry
Mid Westchester Executive Park
Seven Skyline Drive

Hawthome, NY 10532

The Shapiro Law Firm
Janet A. Shapiro

212 8. Gale Drive
Beverly Hills, CA 90211

Laurence Bass, Esq.

Holme Roberts & Owen, LLO
1700 Lincoln St., Ste. 4100
Denver, CO 80203-4541

Michael 5. Davis, Esq.
Zgichner Ellman & Krause LLP
575 Lexington Ave., 10th FL.
New York, NY 10022

Charles F. Wheeler

Cozen O'Connor

501 W. Broadway, Ste. 1610
San Diego, CA 92101

Rolf Gilbertson
Zelle Hofmann Voelbel Mason & Gettg
500 Washington Ave. So., Ste. 4000
Minneapolis, MN 55415

Richard B. Goelz

Steven H. Bergman
O'Melveny & Myers LLP
400 S. Hope St.

Los Angeles, CA 90071

Jeffrey Segal and Tlya Kosten
Selman Breitman

11766 Wilshire Boulevard
Sixth Floor

Los Angeles, CA 90025-6538
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Michael H. Ahrens

Y Employers Insurance of Wausau Thomas D. Jensen
2 Iﬁii];?pard Mullin Richter & Hampton c/o Steven J Heim Crowell & Moring LLP
4 Embarcadero Center. 17th Fl 50 South Sixth St., Suite 1500 3 Park Plaza, 20th Floor
3 San Francisco, CA 94111-4106 Minneapolis, MN 55402-1498 Irvine, CA 92614
4
5 Steven D Allison g:ﬁ;fiidl})e ¢ Alan S Burman
38 Technology Dr pey Uept 725 S. Figueroa St., #1050
Irvine, CA 92618-5312 5335 Rufe Snow Dr., #3513 Los Angeles, CA 90017
6 ’ > N Richland Hills, TX 76180 geles,
7
Steven J. Heim Christina C. Skubic
8 |l Dorsey & Whitney LLP ProskauerRose LLP Brayton Purcell LLP
- 2049 Century Park East, #3200 .
38 Technology Dr., #100 Los Angeles. CA 90067 222 Rush Landing Rd
9 || Irvine, CA 92618 : = Novato, CA 94948
10
George D. Yaron Deborah L. Stein
11 |} Yaron & Associates Simpson Thacher & Bartlett LLP
601 California St., 21st FL 1999 Ave. of the Stars,. 29th Fl.
12 | San Francisco, CA 94108 Los Angeles, CA 90067
13
Mary Margaret Ryan Tancred Schiavoni

Stephen H. Warren
400 S. Hope St.
Los Angeles, CA 90071

14 || Biship Barry Howe Haney & Ryder
2000 Powell St., #1425
15 {| Emeryville, CA 94608

O'Melveny & Myers, LLP
Times Square Tower, 7 Times Square
~ New York, NY 10036

16
Alan S. Berman

17 §| The Berman Law Group
21900 Burbank Blvd., #300
18 || Woodland Hills, CA 91367

19
20
21
22
23
24
25
26
27
28
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1 NOTICE OF ENTERED ORDER AND SERVICE LIST

2
Notice is given by the court that a judgment or order entitled (specify): ORDER APPROVING POST-

3 {| REMAND REPORT, RECOMMENDATION AND PETITION FOR INSTRUCTIONS
REGARDING THE THORPE INSULATION COMPANY ASBESTOS SETTLEMENT

4 I'TRUST was entered on the date indicated as _on the first page of this judgment or order and will be served

in the manner stated below:

1. SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF) - Pursuant to controlling

6 || General Orders and LBRs, the foregoing document was served on the following persons by the court via NEF
and hyperlink to the judgment or order. As of (daie) , 2012, the following persons are currently on
7 || the Electronic Mail Notice List for this bankruptcy case or adversary proceeding to receive NEF transmission -
at the email addresses stated below.

Lawrence Bass on behalf of Creditor Johns Manville
9 || Ibass@faegre.com

10 || Peter Benvenutti on behalf of Creditor Committee Caplin & Drysdale
pjbenvenutti@jonesday.com, bstone@jonesday.com;gmoody@jonesday.com;pvnl@capdale.com
11 '
Peter Benvenutti on behalf of Creditor Committee Heller Ehrman LLP
12 |} peter.benvenutti@hellerchrman.com,
bstone(@jonesday.com;gmoody@jonesday.com;pvnl@capdale.com

13
Steven H Bergman on behalf of Creditor Central National Insurance Company of Omaha
14 || sbergman@omm.com

15 |{Brad Berish on behalf of Defendant Allstate Insurance Company, solely as successor-in-interest to
Northbrook Excess & Surplus Insurance Company, formerly known as Northbrook Insurance

16 || Company

bberish@ag-ltd.com

17
Jaclyn A Blankenship on behalf of Creditor Central National Insurance Company of Omaha
18 || jblankenship@omm.com

19 {| Christopher Celentino on behalf of Creditor Transport Insurance Co
ccelentino@duanemorris.com

20
Janet L Chubb on behalf of Interested Party Thorpe Insulation Company Asbestos Settiement Trust
21 || tbw@jonesvargas.com

22 || Louis J Cisz on behalf of Creditor Maine Bonding Insurance Co.
leisz@nixonpeabody.com
23

Michaeline H Correa on behalf of Attorney Jones Day
24 || mcorrea@jonesday.com

25 || Leslie Epley Davis on behalf of Creditor CHICAGO INSURANCE COMPANY
Idavis@crowell.com

26
Richard W Esterkin on behalf of Debtor Thorpe Insulation Company
27 {|resterkin@morganlewis.com

28
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Gary S Fergus on behalf of Interested Party Courtesy NEF
gfergus@ferguslegal.com

Matthew S Foy on behalf of Defendant Granite State Insurance Company
mfoy@gordonrees.com

Jao W b

Gabriel I Glazer on behalf of Interested Party Thorpe Insulation Company Asbestos Settlement Trust
5 || gglazer@stutman.com

N

Carl Grumer on behalf of Creditor Westport Insurance Company
cgrumer(@manatt.com

David Guess on behalf of Debtor Thorpe Insulation Company
dguess(@ktbslaw.com

oo

Adam C Hackett on behalf of Defendant Allstate Insurance Company, solely as successor-in-interest
|| to Northbrook Excess & Surplus Insurance Company, formerly known as Northbrook Insurance

10 || Company

ahackett@tresslerllp.com, ocdocket@tressierilp.com

H
Geoffrey A Heaton on behalf of Creditor Transport Insurance Company
12 || gheaton@duanemorris.com

13 || Matthew Heyn on behalf of Debtor Thorpe Insulation Company
- || mheyn(@ktbslaw.com

14
Harry D. Hochman on behalf of Attorney Pachulski Stang Ziehl & Jones LLP
15 || hhochman@pszjlaw.com, hhochman@pszjlaw.com

16 |{Leslie R Horowitz on behalf of Attorney John Lapinski
lhorowitz@clarktrev.com.

17
James KT Hunter on behalf of Debtor Thorpe Insulation Company
18 |{jhunter@pszjlaw.com

19 || Stephen E Hyam on behalf of Interested Party Pacific Insulation Company
shyam(@clarktrev.com
20 :
Jeff D Kahane on behalf of Creditor American Centennial Insurance Company
21 | jkahane@duanemorris.com

22 || John A Lapinski on behalf of Accountant Moore Stephens Wurth Frazer & Torbert, LLP
Hapinski@clarktrev.com

23
Katherine Lien on behalf of Creditor Argonaut insurance Company
24 1| katie.lien@sbcglobal.net, katielien@gmail.com

25
Craig G Margulies on behalf of Creditor Argonaut Insurance Company
26 || cmargulies@margulies-law.com

27 || Scotta E McFarland on behalf of Debtor Thorpe Insulation Company

smcfarland(@pszjlaw.com, smecfarland@pszjlaw.com
28
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I || David W. Meadows on behalf of Creditor Kay Clemmer
david@davidwmeadowslaw.com

James S Monroe on behalf of Creditor Maine Bonding and Casualty Co
3 ||jim@monroe-law.com

4 |1 Linda Bondi Morrison on behalf of Defendant Allstate Insurance
Imorrison@tsmp.com

Aron M Oliner on behalf of Defendant Transport Insurance Company
roliner@duanemorris.com

6

7 || Scott H Olson on behalf of Creditor Continental Insurance Company, as successor-in-interest to
certain policies issued by Harbor Insurance Company

8 || solson@seyfarth.com

9 || Lawrence Peitzman on behalf of Debtor Thorpe Insulation Company
Ipeitzman@peitzmanweg.com

10
Robert J Pfister on behalf of Defendant Employers Reinsurance Corporation
11 || rpfister@ktbslaw.com

12 || Mark D Plevin on behalf of Creditor Associated International Insurance Company
mplevin@crowell.com

13
Courtney E Pozmantier on behalf of Interested Party Thorpe Insulation Company Asbestos
14 || Settlement Trust

cpozmantier@ktbslaw.com

15
Richard F Rescho on behalf of Interested Party Christopher Grell
16 || kjauyoung@yahoo.com

17 || Jeremy V Richards on behalf of Attorney Pachulski Stang Ziehl & Jones LLP
jrichards@pszjlaw.com, bdassa@pszjlaw.com;imorris@pszjlaw.com

18
Karen Rinehart on behalf of Creditor Central National Insurance Company of Omaha
19 || krinehart@omm.com

20 |[Nathan Q Rugg on behalf of Interested Party Allstate Insurance Company, solely as successor-in-
interest to Northbrook Excess & Surplus Insurance Company, formerly known as Northbrook

21 {|Insurance Company

nrugg(@ag-ltd.com

22
John P Sande on behalf of Interested Party Thorpe Insulation Company Asbestos Settlement Trust
23 || jps@jonesvargas.com

24 || Abby Schwartz on behalf of Creditor California Union Insurance Company
aschwartz@omm.com

25
Melanie C Scott on behalf of U.S. Trustee United States Trustee (LA)
26 || Melanie.Scott@usdoj.gov

27 | Janet A Shapiro on behalf of Defendant General Insurance Company of America

shapirofirm@aol.com
28
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I 1| 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
3 || policies issued by Harbor Insurance Company, National Fire Insurance Company of Hartford, as
successor by merger to Transcontinental

4 |} eshin@davidoffgold.com,
cshinf@davidoffgold.com;jreinglass(@davidoffgold.com;calendar(@davidoffgold.com

United States Trustee (LLA)
6 || ustpregionl6.la.ecfi@usdoj.gov

7 || Edward D Vaisbort on behalf of Creditor Argonaut Insurance Company
, melzer@litchfieldcavo.com;harmon@litchfieldcavo.com

Phillip K Wang on behalf of Creditor Insurance Company of the State of Pennsylvania
9 || pwang{@duanemorris.com, jnazzal@duanemorris.com

10 || Charles E Wheeler on behalf of Interested Party Pacific Insulation Company
cwheeler@cozen.com, sroy{@cozen.com

11
Kimberly S Winick on behalf of Interested Party Pacific Insulation Company
12 || kwinick{@clarktrev.com

13 || David M Wiseblood on behalf of Creditor Continental Insurance Company as successor in interest to
" || certain policies issued byHarbor Insurance Company and Transcontinental Insurance Company
14 || dwiseblood@seyfarth.com

15 {[Martin S Zohn on behalf of Debtor Thorpe Insulation Company

mzohn{@proskauer.com
16

17 ] Service information continued on attached page

18 ||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 United States mail, first class, postage prepaid, to the following persons andfor
19 || entities at the addresses indicated below:

20 L] Service information continued on attached page

21 ||3. TOBE SERVED BY THE LODGING PARTY: Within 72 hours after receipt of a copy of this judgment or
order which bears an Entered stamp, the party lodging the judgment or order will serve a complete copy

22 || bearing an Entered stamp by United States mail, overnight mail, facsimile transmission or email and file a
proof of service of the entered order on the following persons and/or entities at the addresses, facsimile

23 |{transmission numbers, and/or email addresses stated below:

24 || Honorable Sheri Bluebond
United States Bankruptcy Court
25 || Central District of California
255 E. Temple St., Ste, 1482
26 |i Los Angeles, CA 90012

27 X Service information continued on attached page
28
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Honorable Sheri Bluebond
United States Bankruptey Court
Central District of California
255 E. Temple St., Ste. 1482
Los Angeles, CA 90012

Robert W, Fults

Chief Executive Officer
Pacific Insulation Company
2741 So. Yates Ave.

Los Angeles, CA 90040

Peter Benvenutti
Michaeline H. Correa
Jones Day

555 California St., 26th FL
San Francisco, CA 94104

Russell Clementson

Office of the United States Trustee
Staff Attorney

725 S. Figueroa St., 26th Fl.

Los Angeles, CA 90017

l.eonard P. Goldberger
Stevens & Lee PC

1818 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 94103

564248v1

In re Thorpe Insulation Co.
Service List Doc 559817

Robert W. Fults

Chief Executive Officer
Thorpe Insulation Company
5608 Bayshore Walk

Long Beach, CA 90803

Gary Fergus
595 Market St., Ste. 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 80162-5005

Ray Wong / Aron M. Oliner
Geoffrey Heaton / Michae! Dickman
Duane Morris LLP

One Market Spear Tower, Ste. 2000
San Francisco, CA 94105

Brad A. Berish

Adelman & Gettleman, Ltd.

53 W. Jackson Blvd., Ste. 1050
Chicage, 1L 60604

Sarah Shields

Robert Binion

Carroll Burdick & McDonough LLP
44 Montgomery St., Ste. 400

San Francisco, CA 94104
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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. 1100
Los Angeles, CA 90067

Jeffrey S. Raskin

Mitchell C. Lowe

Morgan, Lewis & Bockins LLP
One Market St., Spear Street Tower
San Francisco, CA 94105-1126

Lawrence Alan Peitzman
Peitzman Weg & Kempinsky LLP
2029 Century Park East., #3100
Los Angeles, CA 90667

Max Stern

Philip R. Matthews
Duane Morris LLP

One Market Plaza

Spear Street Tower

San Francisco, CA 94105

Katherine K, Liner

Linda Bondi Morrison

Tressler LLP

18100 Von Karman Ave., #3800
Irvine, CA 92612

Thomas M., Crawford
Kevin Titus

Katherine Lien

Litchfield Cavo LLP

303 West Madison, Ste. 300
Chicago, IL 60606

David Christian I

Seyfarth Shaw LLP

131 So. Dearborn St., Ste. 2400
Chicago, TL 60603-5577
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Todd Jacobs

Grippo & Elden LLC
111 S. Wacker
Chicago, IL 60606

Arthur Schwartz / Maithew Foy
Phillip K. Wang / Tad Devlin
Gordon & Rees, LLP

275 Battery St., Ste. 2000

San Francisco, CA 94111

Kevin P. McNamara

Harrington Fox Dubrow & Canter
1055 W Seventh St., 29th F1.

Los Angeles, CA 90017

Thomas Jensen / Ted Sullivan
William Davidson / Lauric Meyer
Lind Jensen Sullivan & Peterson
150 S. Fifth Street, Ste. 1700
Minneapolis, MN 55402

Christopher 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 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

564248v1

Steven P. Rice

Quecena Mewers
Crowell & Moring LLP
3 Park Plaza, 20th FI.
Irvine, CA 92614

Robert Berkes / Ronald R. Robinson
Carmen Santana

Berkes Crane Robinson & Seal LLP
515 So. Figueroa 5t., 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 1L.1LP

One Embarcadero Center, 18th Fl,
San Francisco, CA 94111

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 Creek, 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 York, NY 10036
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Mark D. Plevin

Leslie A. Epley

Crowell & Moring LLP

1001 Pennsylvania Ave, NW
Washington, DC 20004

Meryl R. Lieberman

Traub Lieberman Straus & Shrewsberry LLP
Mid Westchester Executive Park

Seven Skyline Drive

Hawthome, NY 10532

The Shapiro Law Firm
Janet A. Shapiro

212 S. Gale Drive
Beverly Hills, CA 90211

Laurence Bass, Esq.

Holme Roberts & Owen, LLO
1700 Linceln St., Ste. 4100
Denver, CO §0203-4541

Michael S. Davis, Esq.
Zeichner Ellman & Krause LLP
575 Lexington Ave., 10th FL
New York, NY 10022

Charles F. Wheeler

Cozen O’Connor

501 W. Broadway, Ste. 1610
San Diego, CA 92101

Rolf Gilbertson

Zelle Hofmann Voelbel Mason & Gette
500 Washington Ave. So., Ste. 4000
Minneapolis, MN 55415

Richard B. Goetz

Steven H. Bergman
O'Melveny & Myers LLP
400 S. Hope St

Los Angeles, CA 90071

Jeffrey Segal and Ilya Kosten
Selman Breitman

11766 Wilshire Boulevard
Sixth Floor

Los Angeles, CA 90025-6538
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Michael H. Ahrens

Sheppard Mullin Richter & Hampton
LLP

4 Embarcadero Center, 17th Fl

San Francisco, CA 94111-4106

Steven D Allison
38 Technology Dr
Irvine, CA 92618-5312

Steven J. Heim

Dorsey & Whitney LLP
38 Technology Dr., #100
Irvine, CA 92618

George D. Yaron

Yaron & Associates

601 California St., 21st FL
San Francisco, CA 94108

Mary Margaret Ryan

Biship 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 Insurance of Wausan

c/o Steven J Heim

50 South Sixth St., Suite 1500
Minneapolis, MN 55402-1498

CWY Credit

Bankruptcy Dept,

5555 Rufe Snow Dr,, #5515
N Richland Hills, TX 76180

ProskauerRose LLP

2049 Century Park East, #3200

Los Angeles, CA 90067

Stephen H. Warren
400 S. Hope 5t.
Los Angeles, CA 90071
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Thomas D. Jensen
Crowell & Moring LLP
3 Park Plaza, 20th Floor
Irvine, CA 92614

Alan S Burman
725 S. Figueroa St., #1050
Los Angeles, CA 90017

Christina C. Skubic
Brayton Purcell LLP
222 Rush Landing Rd
Novato, CA 94948

Deborah L. Stein

Desc

Simpson Thacher & Bartlett LLP
1999 Ave. of the Stars,. 29th FL.

Los Angeles, CA 90067

Tancred Schiavoni
O™Melveny & Myers, LLP

Times Square Tower, 7 Times Square

New York, NY 10036
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TE

1 ||EVE H. KARASIK (State Bar No. 153356), and
GABRIEL 1. GLAZER (State Bar No. 246384),
2 ||STUTMAN, TREISTER & GLATT FILED & ENTERED
PROFESSIONAL CORPORATA];TION
3 || 1901 Avenue of the Stars, 121" Floor
Los Angeles, California 90067 FEB 28 2012
4 || Telephone: (310} 228-5600
Facsimile: (310) 228-5788

5 i| E-Mail: ekarasik@stutman.com g;ﬁﬁ;‘, g;f;r?cﬁﬂfg;f;;ﬁ,}'f""”
E-Mail: gglazer@stutman.com : BY beauchanDEPUTY CLERK

6
JOHN SANDE, III (State Bar No. 64942)
7 || JONES VARGAS
300 East Second Street, Suite 1510
8 |{P.O. Box 281
Reno, Nevada §9504-0281
9 |{ Telephone: (775) 786-5000
Facsimile: (775) 786-1177
10 || E-Mail: jps@jonesvargas.com

11 || Attorneys for the Thorpe Insulation Company
Asbestos Settlement Trust

12
13 UNITED STATES BANKRUPTCY COURT
14 CENTRAL DISTRICT OF CALIFORNIA
15 : (LOS ANGELES DIVISION}
16 ||Inre 3y Case No. LA 07-19271-BB
)
17 || THORPE INSULATION COMPANY,’ y  Chapter 11
)
18 Reorganized Debtor )} (Jointly Administered with Case No. 2:07-20016-BB)
)
19 ) ORDER APPROVING CONTINUED
) OPERATION OF THE THORPE INSULATION
20 ) COMPANY ASBESTOS SETTLEMENT TRUST
) IN THE ORDINARY COURSE OF BUSINESS
21 ) PENDING FURTHER INSTRUCTION
)
22 ) Hearing Date:
) Date: February 15,2012
23 ) Time: 11:30 a.m.
) Place: Courtroom 1475
24 ) 255 E. Temple St., 14th Floor
) Los Angeles, CA 90012
25 )} Judge: Honorable Sheri Bluebond
26

The Debtors were Thorpe Insulation Company, a California corporation, 5608 Bayshore Walk,
27 Long Beach, CA 90803, Fed. Tax L.D. No. 95-1559386 (Main Debtor) and Pacific Insulation
Company, a California corporation, 2741 South Yates Ave., Los Angeles, CA 90040, Fed. Tax
28 [.D. No. 95-4812741.
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1 The Court having reviewed the Report, Recommendation and Petition for Instructions
2 | to the Court; any opposition to said petition having been filed and the argument of counsel at any
3 {| hearing in relation to said petition, and good cause appearing therefor:
4 IT IS HEREBY ORDERED THAT:
5 I. Said petition be granted in part and denied in part.
6 2. The Trustees of the Thorpe Insulation Company Asbestos Settlement Trust
7 || (the "Trust") are hereby authorized to continue operating the Trust in the ordinary course of business
8 ||untii further order of this Court. The Trust "operating in its normal course of business" is meant to
9 | include, but is not limited to:
10 a. Continuing the relationship with Western Trust pursuant to a Facilities
11 Sharing Agreement between Western Asbestos-Settlement Trust
12 ("Western") to enable the Trust to conduct its business, and to pay to
13 Western such monies as and when they become due thereunder. The Trust
14 may continue accepting new claims together with a $250 per claim
15 processing filing fee into the Trust processing system.
16 b. The Trust may continue to work with and compensate its bank custodian,
17 maintaining relations with, monitoring and instructing, and compensating
18 the various investment portfolio managers and the consultant the Trust has
19 retained to select and monitor the performance of these portfolio
20 managers.
21 c. The Trust may continue to work with and compensate local and global
22 system 1T providers to maintain and upgrade specially created systems
23 that are used to process claims (software and hardware} and to account fér
24 Trust finances.
25 d. The Trust may continue to work with and compensate counsel in ongoing
26 insurance coverage litigation against certain non-settling insurers, Plan
27 confirmation appellate activity, and discovery and third party subpoena
28 || activity.
o2
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1 €. The Trust may continue processing and paying claims pursuant to the
2 Trust's governing documents, except as provided with respect to the limit
3 on distributions set forth in Subparagraph 2.f. below.
4 f. After January 24, 2012, the Trust may distribute up to the aggregate
5 amount of $5 million on account of claims approved by the Trust.
6 2. The Trust shali prepare and file the 2011 annual report, audited financial
7 statements and claim report as required by the Trust's governing
8 documents.
9 h. The Trust may continue to work with Tax preparer to prepare and file
10 2011 Trust tax returns and 2012 estimated tax statements when due and
11 pay any taxes when due.
12 i. The Trust may continue compensating, at the rates approved by this Court
13 when it approved the Trust's last annual report in April 2011, Trustees,
14 trust advisory commitiee members and the futures representative
15 (collectively, the "Trust Fiduciaries") carrying out their responsibilities.
16 J The Trust may continue compensating in the ordinary course others
17 providing goods and services to the Trust.
18 k. The Trust may continue seeking advice and paying Trust counsel and
19 other advisors and consultants.
20 1. The Trust shall continue to indemnify the Trust Fiduciaries and Trust staff
21 to the same extent that they are currently indemnified under the existing
22 Trust governing documents including, but not limited to, utilization of the
23 Five Million Dollar ($5,000,000) indemnity fund currently set aside by the
24 Trust for such purposes.
25 m. The Trust may continue to hold quarterly Trustee meetings and the Annual
26 Meeting set for April 19-20, 2012, and conducting ordinary course
27 business at those meetings. |
28 |
3
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3. The Trust Fiduciaries may take any and all other actions not inconsistent with
the foregoing that may be necessary or appropriate to maintain the status quo and/or to preserve the
value of the Trust assets.

Submitted by:

fs/ Gabriel §. Glazer

Eve H. Karasik, and

Gabriel 1. Glazer, Members of
STUTMAN, TREISTER & GLATT
PROFESSIONAL CORPORATION

Counsel for the Thorpe Insulation Company
Asbestos Settlement Trust

-

DATED: February 28, 2012 Uniiad States Bankrupicy Judge

4
In re Thorpe nsulation Company, ef o/., Case No. LA 07-19271-BB
Order Approving Continuing Operation of the Thorpe Insulation Company Asbestos Settiement Trust
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NOTE: When using this form to indicate service of a proposed order, DO NOT list any person or entity in Category 1.
Proposed orders do not generate an NEF because only orders that have been entered are placed on the CM/ECF docket.

PROOF OF SERVICE OF DOCUMENT

T am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is: 1901
Avenue of the Stars, 12™ Floor, Los Angeles, CA 90067.

A true and correct copy of the foregoing document described as

ORDER APPROVING CONTINUED OPERATION OF THE THORPE INSULATION
COMPANY ASBESTOS SETTLEMENT TRUST IN THE ORDINARY COURSE OF
BUSINESS PENDING FURTHER INSTRUCTION

will be served or was served (a) on the judge in chambers in the form and manner required by LBR 5005-2(d); and (b)
in the manner indicated below:

I. TO BE SERVED BY THE COURT V1A NOTICE OF ELECTRONIC FILING (“NEF”} - Pursuant to
controlling General Order(s) and Local Bankruptey Rule(s) (“LBR™), the foregoing document will be served by the court
via NEF and hyperlink to the document. On ____, I checked the CM/ECF docket for this bankruptcy case or adversary
proceeding and determined that the following person(s) are on the Electronic Mail Notice List to receive NEF
transmission at the email address(es) indicated below:

[ Service information continued on attached page

II. SERVED BY U.5. MAIL OR OVERNIGHT MAIL (indicate method for each person or entity served):
On February 17, 2012, T served the following person(s} and/or entity(ies) at the last known address(es) in this
bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United
States Mail, first class, postage prepaid, and/or with an overnight mail service addressed as follows. Listing the judge

here constitutes a declaration that mailing to the judge will be completed no later than 24 hours afier the document is
filed.

[ ] Service information continued on attached page

HI. SERVED BY PERSONAL DELIVERY, FACSIMILE TRANSMISSION OR EMAIL. (indicate method for
each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on 2/17/12, 1 served the following
person(s) and/or entity(ies) by personal delivery, or (for those who consented in writing to such service method), by
facsimile transmission and/or email as follows. Listing the judge here constitutes a declaration that personal delivery on
the judge will be completed no later than 24 hours afier the document is filed

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@morganlewis.com; dbussel@ktbslaw.com;
Jjsegal@selmanbreitman.com; tpatterson@kibslaw.com

[ ] Service information continued on attached page

I declare under penalty of perjury under the taws of the United States of America that the foregoing is true and correct.

2/17/12 _ Sally A. Miller fsf Sally A. Miller
Date Type Name Signature

This form is mandatory. It has been approved for use by the United States Bankruptey Court for the Central District of California.

August 2010 F 9013-3.1.PROOF.SERVICE
5598093
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NOTE TO USERS OF THIS FORM:
I} Attach this form to the last page of a proposed Order or Judgment. Do not file as a separate document.
2) The title of the judgment or order and all service information must be filled in by the parly lodging the order.
3) Category L below: The United States trustee and case trustee (if any) will always be in this category.
4) Category 1. below: List ONLY addresses for debtor {(and attorney), movant {or attomey) and person/entity {or attorney) who filed an opposition
to the requested relief. DO NOT list an address if person/entity is listed in category 1.

NOTICE OF ENTERED ORDER AND SERVICE LIST

Notice is given by the court that a judgment or order entitled (specify

ORDER APPROVING CONTINUED OPERATION OF THE THORPE INSULATION COMPANY
ASBESTOS SETTLEMENT TRUST IN THE ORDINARY COURSE OF BUSINESS PENDING
FURTHER INSTRUCTION '

was entered on the date indicated as "Entered” on the first page of this judgment or order and will be served in the manner indicated
below:

1. SERVED BY THE COURT V1A NOTICE OF ELECFYRONIC FILING ("NEF"} - Pursuant to controlling General Order(s)
and Local Bankruptcy Rule(s), the foregoing document was served on the following person(s) by the court via NEF and hyperlink to
the judgment or order. As of 2/17/12, the following person(s) are currently on the Electronic Mail Notice List for this bankruptcy case
or adversary proceeding to receive NEF transmission at the email address(es) indicated below.

Lawrence Bass on behalf of Creditor Johns Manville
Ibass@faegre.com

- Peter Benvenuiti on behalf of Creditor Committee 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@hellerehrman.com, bstone@jonesday.com;gmoody@jonesday.com;pvnl@capdale.com

Steven H Bergman on behalf of Creditor Central National Insurance Company of Omaha
sbergman@omm.com

Brad Berish on behalf of Defendant Allstate Insurance Company, solely as successor-in-interest to Northbrook Excess & Surplus
Insurance Company, formerly known as Northbrook Insurance Company
bberish@ag-1td.com

Jaclyn A Blankenship on behalf of Creditor Central National Insurance Company of Omaha
jblankenship@omm.com

Christopher Celentino on behalf of Creditor Transport Insurance Co
ccelentino@duanemorris.com

Janet L Chubb on behalf of Interested Party Thorpe Insulation Company Asbestos Settlement Trust
tbw{@jonesvargas.com '

Louis J Cisz on behalf of Creditor Maine Bonding Insurance Co.
leisz@nixonpeabody.com

Michaeline H Correa on behalf of Attorney Jones Day
mcorrea@jonesday.com

This form is mandatory. 1t has been approved for use by the United States Bankruptcy Court for the Central District of California.

August 2010 F 9021-1.1.NOTICE.ENTERED.ORDER
559809v3 :
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Leslie Epley Davis on behalf of Creditor CHICAGO INSURANCE COMPANY
ldavis@crowell.com

Richard W Esterkin on behalf of Debtor Thorpe Insulation Company
resterkin@morganlewis.com

Gary S Fergus on behalf of Interested Party Courtesy NEF
gfergus@ferguslegal.com

Matthew S Foy on behalf of Defendant Granite State Insurance Company
mfoy@gordonrees.com
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- Thorpe Insulation Company Asbestos
Settlement Trust

February 2012
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Executive Summary

Type of Plan Taxable Trust
Investment Planning Time Horizon 5 years
Expected Annualized After-Tax Return = 4.0
Return and Risk’ 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. 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 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 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 pay 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 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 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 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 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 “Investment Practices” section of this policy.

Maintenance of ;h; S"tratégic Asset Allocation

Target Mix With Ranges
Low  Target High
Fixed Income 55% 60%  80%
Equity 20% 40% 45%

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 allocation beyond the low or high allocations
defined in the table above represent significant deviations from the return and risk
characteristics of the target allocations and will prompt the Trustee to consider moving
the allocations back toward 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.

* 40% consisting of approximately the following mix
25% Standard & Poor’s 500 Stock Index
~  25% Russell 3000 Index
- 25% MSCI ACWI ex-US Index
- 25% Custom Blended Benchmark consisting of 25% 3-
Month Treasury Bills, 25% 10-Year Treasury Bonds, 25%
S&P 500 Index, 25% NAREIT Index.
* 60% consisting of approximately the following mix
—  75% 3-15 Municipal Bond Index
- 20% Barclays Capital Intermediate Aggregate Benchmark
5% BC 1-3 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 efforts 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 understand the risk/reward posture of their portfolio. Managers have full
discretion to manage the risk posture of their 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 1o peer groups of managers with similar investment styles. These
evaluations will take into account the exceptional nature of the Trust investment manager
mandates including but not Iimited to custom benchmarks and the unique tax situation of
the Trust.

- 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. FEach investment manager shall report
pertinent data to Trust and custodian at least monthly. All legal, organizational and
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personnel related developments will 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.

¢ No more than 40% at cost or 45% at market value of total Trust assets may be
invested in equities with the balance invested in Fixed Income securities or cash
equivaients.

» 10% 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 of bonds and/or stock.

» The percentage of the Trust assets (debt and equity) invested in any one company is
limited to 5% at market 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 certain types of securities.

A. Equity

Excluding any securities issued by the Debtors, the Trust shall not acquire or hold,
directly or indirectly, any common or preferred stock, convertible securitiecs, 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.

1. S&P 500 Index Strategy

- The objective of the S&P 500 index strategy is to tax-efficiently track the
S&F 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 to 5% of market value,
unless the 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%, then the portfolio can hold up to that percentage, subject to a 10%
limit.

2. Opportunistic Equity Strategy

— The objective of the opportunistic equity strategy is to provide for long-
term growth and additional after-tax returns to the Trust and exceed the
Russell 3000 Index over a market cycle.
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- The percent ownership of any company within this portfolio is limited to
10% of portfolio market value.

- Capitalizations, sector weightings, and portfolio 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 turnover should be kept at a minimum to defer the recognition of
capital gains and the payment of taxes.

- Cash flow will not be required from this portfolio for the foreseeable
future.

3. 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 MSCT 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.

—~ Cash flow will not be required from this portfolio for the foreseeable
future.

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, convertible bonds, preferred stocks, REITS, royalty trusts, MLP’s,
and 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 10%
of the portfolio’s market value. No more than 50% 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 25% 3-Month Treasury Bills,
25% 10-Year Treasury Bonds, 25% NAREIT Index, and 25% S&P 500.

B. U.S. Fixed-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-
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throughs, CMOs, REMICs, 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-1 or beiter at time of purchase

- Repurchase obligations as long as, in the opinion of the Trustee and Consultant, they
are adequately collateralized

- Obligations of foreign governments and supra-national organizations

- Obligations of domestic and foreign commercial banks

- 144A securities including issues in the corporate, mortgage and asset-backed sectors

- CDs may be held as long as all of the publicly held long-term 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, securitics 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.

- 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 notify the Trust and provide an evaluation and recommended
plan of action.

1. Municipal Bond Crossover Portfolio
— The portfolio’s investment objective is to provide an after-tax total rate of
return that exceeds the after-tax total return of the Barclays Capital 3-15
Municipal Bond Index.

- The portfolio will have a targeted duration of approximately +/-15%
around the benchmark (calculated using the Treasury risk basis).

- 15% maximum in BBB rated securities.
- Securities must be rated investment grade at time of purchase.

2. Structured Fixed Income Portfolio
- The portfolio’s objective is to invest in the short 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.

- Benchmark is the Barclays Capital Intermediate Aggregate Index.

- The portfolio will have a targeted duration of approximately +/-25%
around the benchmark.
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—  No more than 5% of the portfolio may be invested in securities of a sing!e'
issuer, with the exception of the U.S. Treasury, agency and agency
mortgage issues.

- The weighted average credit quality of the 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 of purchase.
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% of the 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 of purchase. No more than 15% of
the portfolio can be rated less than A-, or its equivalent.

- Portfolio level spread duration can not exceed 2 years.

C. Derivatives Policy

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

- No leverage shall be introduced through the use of derivatives

- 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 all 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
securitics 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 Investments after acquisition do not exceed five percent of the
aggregate value of the Trust Estate. '

Proxy 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 Manager Selection

The Trustees and Executive Director, with the assistance of the Futures Representative and
Chair of the TAC, if desired 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.

(2) Provide historical quarterly performance numbers calculated on a time-weighted
basis, based on a composite of all fully discretionary accounts of similar investment
style.

(3) Provide performance evaluation reports prepared by an objective third party that
illustrate the risk/return 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
staft 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 responsibility for financial management of the Trust including the
investment of Trust assets consistent with all Trust documents

- Determine the asset allocation of Trust assets through the Investment Policy
Statement and investment manager guidelines

» Use “prudent experts” to assist in making investment decisions

« Control investment expenses

« Inrecognition of his fiduciary duties, the Trustees must act in good faith and not
allow their personal interests to prevail over that of the Trust '
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SIXTH AMENDMENT TO AND COMPLETE RESTATEMENT OF THORPE
INSULATION COMPANY
ASBESTOS SETTLEMENT TRUST AGREEMENT

This Thorpe Insulation Company Asbestos Settiement Trust Agreement (this “Trust
Agreement™), dated and effective as of the Effective Date of October 22, 2010, as amended
October 27, 2010, February 17, 2011, April 21, 2011, and November 18, 2011, is among the
Reorganized Pacific Insulation Company (“Reorganized Debtor”) which, was created by the
merger of Pacific Insulation Company into Thorpe Insulation Company (sometimes referred to
as the “Debtors™), which were the debtors and debtors-in-possession in the Chapter 11 Cases, the
Futures Representative, the Trust Advisory Committee and the individual trustees identified on
the signature page hereof and appointed at Confirmation pursuant to the Plan.'

WHEREAS, at the time of the entry of the orders for relief in the Chapter 11 Cases, each
of the Debtors was named as a defendant in personal injury and wrongful death actions seeking
recovery for damages allegedly caused by the presence of, or exposure to, asbestos or asbestos-
containing products; and .

WHEREAS, the Debtors have rcorganized under the provisions of Chapter 11 of the
Bankruptcy Code in a case pending in the United States Bankruptcy Court for the Central
District of California (the “Bankruptey Court™), styled as in re Thorpe Insulation Company, Inre
Pacific Insulation Company, Debtors, Chapter 11 Case Nos. LA 07-19271-BB and 2:07-20016-
BB (jointly administered under Case No. LA 07-19271-BB}); and

WHEREAS, the Plan, filed by the Debtors, the Futures Representative and the
Committee, as Plan Proponents, has been confirmed by the District Court; and

WHEREAS, the Plan provides, inter alia, for the creation of the Thorpe Insulation
Company Asbestos Settlement Trust; and

WHEREAS, pursuant to the Plan, the Trust is to use the Trust Assets to pay the Asbestos
Related Claims; and

WHEREAS, pursuant to the Plan, the Trust is intended to qualify as a “qualified
seftlement fund” within the meaning of section 1.468B-1, ef seq., of the Treasury Regulations
promulgated under section 468B of the IRC; and

WHEREAS, it is the intent of the Reorganized Debtor, the Trustees, the Futures
Representative and the other parties that the Trust be administered, maintained, and operated at
all times as a qualified settlement fund through mechanisms that provide reasonable assurance
that the Trust will value, and be in a financial position to pay, all Asbestos Related Claims and
Asbestos Injury Demands that involve similar claims in substantially the same manner, in strict
compliance with the terms of this Trust Agreement; and

WHEREAS, the Plan provides, among other things, for the complete treatment of all
liabilities and obligations of the Debtors with respect to Asbestos Related Claims; and

WHEREAS, the District Court has determined that the Trust and the Plan satisfy all the
prerequisites for the Injunctions, including the injunctions pursuant to section 524(g) of the

t This Trust Agreement is being entered into pursuant to the terms of the Joint Plan of Reorganization of

‘Thorpe Insulation Company and Pacific Insulation Company filed in the United States Bankruptey Court for the
Central District of California , Case No. 07-19271, jointly administered (the “Plan”). Capitalized terms used i this
Trust Agreement that are not otherwise defined in this Trust Agreement are used as defined in the Plan.
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Bankruptcy Code, and such Injunctions have been entered in connection with the Confirmation
Order; and

WHEREAS, pursuant fo Section 2.2(f)(iii) and Section 7.3 of the Trust Agreement, the
Trustees, subject to the consent of the TAC and the Futures Representative, may amend the Trust
Agreement.

NOW, THEREFORE, it is hereby agreed as follows:

ARTICLE 1

AGREEMENT OF TRUST

1.1  Creation and Name. The Debtors hereby create a trust known as the “Thorpe
Insulation Company Asbestos Settlement Trust,” which is the Trust provided for and referred to
in the Plan. The Trustees of the Trust may transact the business and affairs of the Trust in the
name “Thorpe Insulation Settlement Trust.”

1.2 Purpose. The purpose of the Trust is to assume the liabilities of each Debtor,
atising from or relating to Asbestos Related Claims and to use the Trust’s assets and income to
pay holders of Asbestos Related Claims in accordance with the Trust Agreement and in such a
way that all holders of similar Asbestos Related Claims are treated in a substantially equivalent
manner and to otherwise comply in all respects with the requirements of a trust set forth in
section 524(g)(2)(B)(i) of the Bankruptcy Code. The Trust shall, at all times, remain qualified as
a “qualified settlement fund” under the QSF Law.

13 Transfer of Assets. Pursuant to the Plan, the Debtors have transferred and
assigned the Trust Assets to the Trust, free and clear of any liens or other interests of the Debtors
or any creditor, shareholder or other entity. The Reorganized Debtor shall transfer to the Trust
any Trust 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 Aceeptance of Assets and Assumpfion of Liabilities,

ay In furtherance of the purposes of the Trust, the Trustees, on behalf of the
Trust, hereby expressly accept the transfer and assignment to the Trust of the Trust Assets in the
time and manner as contemplated in the Plan. '

_ b) In furtherance of the purposes of the Trust, the Trustecs, on behalf of the
Trust, hereby expressly assume all fiabiliy for all Asbestos Related Claims. Except as otherwise
provided in the TDP, the Trust shall have all defenses, cross-claims, offsets and recoupments, as
well as rights of indemnification, contribution, subrogation, and similar righis, regarding
Asbestos Related Claims that the Debtors or the Reorganized Debtor have, or would have had,
under applicable law.

c) In furtherance of the purposes of the Trust, commencing on the Effective
Date, the Trustees, on behalf of the Trust, hereby agree to pay, as Trust Expenses, all remaining
obligations of any of the Debtors to their present and former atlorneys, Morgan Lewis &

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report Published by AsbestosClaims.Law
ACL Doc 14485 - Page 120 of 293 asbestosclaims.law/library/14485/120


https://asbestosclaims.law/library/14485/120

Case 2:07-bk-19271-BB Doc 3412-4 Filed 04/30/13 Entered 04/30/13 14:52:04
Desc Appendix 6 Page 4 of 24

Bockius, LLP (“Morgan Lewis™) and Snyder Miller & Orton LLP (“SMO”) related to or arising
from the Coverage Litigation, whether such obligations shail be then due or thereafter due,
owing and payable, as more specifically set forth in the Bankruptcy Court’s order approving
Thorpe’s employment of Morgan Lewis and SMO,

d) In furtherance of the purposes of the Trust, and in addition to the
indemnification provided for in Section 4.7 of this Trust Agreement, the Trustees, on behalf of
the Trust, hereby indemnify the Protected Parties (other than Settling Asbestos Inswers)
{(“Indemnified Parties”) from personal liability for: (1) any expenses, costs and fees (including
attorneys’ fees and costs, but excluding any such expenses, costs and fees incurred prior to the
Effective Date), judgments, settlements or other liabilities arising from or incurred in connection
with, any claim demand or action based upon an Asbestos Related Claim, including, but not
limited to, indemmification or contribution for Asbestos Related Claims prosecuted against the
Reorganized Debtor; (2) as provided in Section 7.3 of the Plan; and (3} as provided in Section
7.4 of the Plan.

e) Nothing in this Trust Agreement shall be construed in any way to limit the
scope, enforceability or effectiveness of the Injunctions issved and affirmed in connection with
the Plan or the Trust's assumption of all liability with respect to Asbestos Related Claims.

ARTICLE 2
POWERS AND TRUST ADMINISTRATION

2.1 Powers.

a) The Trustees are and shall act as fiduciaries to the Trust in accordance
with the provisions of this Trust Agreement and the Plan. The Trustecs shall, at all times,
administer the Trust and the Trust Assets in accordance with Section 1.2 of this Trust
Agreement. Subject to the limitations set forth in this Trust Agreement, the Trusiees shall have
the power to take any and all actions that, in the judgment of the Trustees, are necessary or
proper to fulfill the purposes of the Trust, including, without limitation, each power expressly
granted in this Section 2.1, any power reasonably incidental thereto, and any trust power now or
hereafter permitted under the laws of the State of Nevada.

b) Except as otherwise specified herein, the Trustees need not obfain the
order or approval of any court in the exercise of any power or discretion conferred hereunder;
provided that the Trustees recognize and acknowledge that the Trust is subject to the continuing
jurisdiction of the Bankruptey Court.

c) Without limiting the generality of Subsection 2.1(a) above, and except as
limited below, the Trustees shall have the power to:

(i) receive and heold the Trust Assets, and exercise all rights with
respect to (including sale of) any or all such assets;;

(i)  invest the monies held from time to time by the Trust;

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report Published by AsbestosClaims.Law
ACL Doc 14485 - Page 121 of 293 asbestosclaims.law/library/14485/121


https://asbestosclaims.law/library/14485/121

Case 2:07-bk-19271-BB Doc 3412-4 Filed 04/30/13 Entered 04/30/13 14:52:04
Desc Appendix 6 Page 5 of 24

(iii}  sell, transfer or exchange any or all of the Trust Assets at such
prices and upon such terms as they may consider proper, consistent with the other terms of this
Trust Agieement;

(iv)  exercise all rights granted under the Reorganized Debtor Stock
Pledge with respect to the shares of common stock of the Reorganized Debtor pledged pursuant
thereto, as and to the extent provided therein, and exercise all rights with respect to the
Reorganized Debtor Earnout Note and the Reorganized Debtor Promissory Note, subject to any
restrictions set forth therein;

(v)  enter into leasing and financing agreements with third parties to the
extent such agreements are reasonably necessary 1o permit the Trust to operate;

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

(vil)  establish such funds, reserves and accounts within the Trust estate,
as deemed by the Trustees to be useful in carrying out the purposes of the Trust;

(viii) sue and be sued and participate, as a party or otherwise, in any
judicial, administrative, arbitrative or other proceeding;

. : (ix) amend the Trust Bylaws in accordance with the texms thereof, a
copy of which is annexed hereto as Annex A;

{(x) establish, supervise and administer the Trust in accordance with
the TDP and its exhibits, and administer, amend, supplement or modify the TDP, including its
exhibits, in accordance with the terms thereot, a copy of which is annexed herefo as Annex B;

(xi)  appoint such officers and hire such employees and engage such
legal, financial, accounting, investment, auditing and forecasting and other consultants or
alternative dispute resolution panelists and agenis as the business of the Trust requires, and to
delegate to such persons such powets and authorities as the fiduciary duties of the Trustees
permit and as the Trustees, in their discretion, deem advisable or necessary in order to carry out
the terms of this Trust;

(xi) pay employees, legal, financial, accounting, investment, auditing
and forecasting, and other consultants, advisors and agents reasonable compensation, including
without limitation, compensation at rates approved by the Trustees for services rendered prior to
the execution hereof:

(xiii} compensate the Trustees, the members of the TAC, the Futures
Representative and their respective Agents and reimburse to them all reasonable out-of-pocket
costs and expenses incurred by such persons in connection with the performance of their duties
hereunder, including without limitation, costs and expenses incurred prior to the execution
hereof;
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(xiv) execute and deliver such instruments as the Trustees consider
proper in administering the Trust;

(xv) enter into such other arrangements with third parties as are deemed
by the Trustees to be useful in carrying out the purposes of the Trust, provided such
arrangements do not conflict with any other provision of this Trust Agreement;

(xvi) in accordance with Section 4.7, indemnify (and purchase insurance
indemnifying) the Trustees, the Futures Representative, the TAC, and each of the Indemnified
Parties, and the respective agents of the Trust, the Futures Representative, the TAC, and each of
the Indemnified Parties to the fullest extent that a corporation or trust organized under the law of
the Trust’s situs is from time to time entiiled to indemnify and/or insure such agents and/or
parties;

{xvii) delegate any or all of the authority herein conferred with respect to
the investment of all or any portion of the Trust Assets to any one or more reputable individuals
or recognized institutional investment advisors or investment managers without liability for any
action taken or omission made because of any such delegation, except as provided in Section 4.4;

{(xviii) consult with the Reorganized Debtor at such times and with respect
to such issues relating to the conduet of the Trust as the Trustees consider desirable;

(xix) make, pursue (by litigation or otherwise), collect, compromise or
settle, in its own name or the name of the applicable Debior, any claim, right, action, or cause of
action included in the Trust Assets, including without limitation, the Asbestos Insurance
Litigation, before any court of competent jurisdiction; provided that settlement of any action
before the Bankruptcy Court requires the approval of the Bankruptcy Court after notice to such
Debtor;

(xx) with the prior consent of the Futures Representative and the Trust
Advisory Committee (the “Approving Entities”), merge or contract with other claims resolution
facilitics that are not specifically created by this Trust Agreement or the TDP, provided that such
merger or contract shall not (a) subject the Reorganized Debtor or any successor in interest to any
risk of having any Asbestos Related Claim asserted against any of them, or {b} otherwise
jeopardize the validity or enforceability of the Injunctions; and

(xi)  with the prior consent of the Approving Entities, establish binding
and non-binding arbitration procedures for the purposes set forth in Section 5.9 of the TDP,

d) The Trustees shall not have the power to guarantce any debt of other
Persons, provided however, that the Trustees shall have the power to implement the obligations
of the Trust, if any, as required wnder the Plan including but not limited fo Exhibit H and/or
Sections 7.3 and 7.4 of the Plan.

e} The Trustees shall give the Approving Entities prompt notice of any act
performed or taken pursuant 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 General Administration,

a) The Trustees shall act in accordance with the Trust Bylaws. To the extent
not inconsistent with the terms of this Trust Agreement, the Trust Bylaws govern the affairs of
the Trust. In the event of an inconsistency between the Trust Bylaws and this Trust Agreement,
the Trust Agreement shall govern.

b) The Trustees shall timely file such income tax and other retums and
statements and comply with all withholding obligations as required under the applicable
provisions of the IRC and of any state law and the regulations promulgated thereunder, including
without limitation all requirements necessary lo qualify and maintain qualification as a qualified
settlement fund, and shall timely pay all taxes required to be paid.

. ©) )] The Trustees shall cause to be prepared and filed with the
Bankruptcy Court, as soon as available, and in‘any event within 120 days following the end of
each fiscal year, 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 stafements with
accounting principals generally accepted in the United States, except for the special-purpose
accounting methods set forth as follows:

1. The financial statements shall be prepared using the accrual
method of accounting, :

2, The funding received from Thorpe and Pacific, and their
insurers, shall be recorded directly to net claimants’ equity. These funds shall not represent
income of the Trust. Settlement offers for Asbestos Related Claims shall be reported as
deductions in net claimants® equity and shall not represent expenses of the Trust.

3. Costs of non-inceme producing assets, which shall be
exhausted during the life of the Trust and will not be available for satisfying claims, shall be
expensed when incurred. These costs shall include acquisition costs of computer hardware,
software, software development, office furniture, leasehold improvements, and other prepaid
expenses such as rent and insurance.

4, Future fixed liabilities and contractual obligations entered
into by the Trust shall be recorded directly against net claimants” equity. Accordingly, the future
minimum rental commitments outstanding at period end for non-cancelable operating leases, net
of any sublease agreements, shall be recorded as deductions to net claimants’ equity.

5. The lability for unpaid claims reflected in the statements of
net claimants® equity shall represent settled but unpaid claims and outstanding settlement offers.
A claims liability shall be recorded once a settlement offer is made to the claimant at the amount
equal to the expected pro rata payment. No lability shall be recorded for future claim filings and
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filed claims on which no secttlement offer has been made. Net claimants’ equity represents
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 market.
All interest and dividend income on available-for-sale securities, net of investment expenses,
shall be included in investment income on the statement of changes in net claimants’ equity.
Realized and. unrealized gains and losses on available-for-sale securities shall be recorded as
separate components on the statements of changes in net claimants’ equity.

7. Realized gains/losses on available-for-sale securities shall
be recorded based on the security’s original cost. At the time a security is sold, all previously
recorded unrealized gains/losses shall be reversed and recorded net, as a component of other
unrealized gains/losses in the statement of changes in net claimants’ equity.

The Trustees shall provide a copy of such report to the Approving Entities and the Reorganized
Debtor when such reports are filed with the Bankruptey Count.

(i)  Simultaneously with delivery of each set of financial statements
referred to in Subsection 2.2(c)(i) above, the Trustees shall cause to be prepared and filed with
the Bankruptcy Court a report containing a summary regarding the number and type of claims
disposed of during the period covered by the financial statements. The Trustees shall provide a
copy of such report to the Approving Entities and the Reorganized Debtor when such report is
filed. o

(iii)  All materials required to be filed with the Bankruptcy Court by this
Subsection 2.2(c), other than materials filed under seal, shall be available for inspection by the
public in accordance with procedures established by the Bankruptcy Court and shall be filed with
the Office of the United States Trustee with responsibility for the Central District of California.
The Trustees shall file materials under seal which they determine should remain confidential,
provided, however, such materials shall be available to the TAC and the Futures Representative.

&) The Trustees shall cause to be prepared, as soon as practicable prior to the
commencement of each fiscal year, a budget and cash flow 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 Approving Entities,

) The Trustees shall consult with the TAC and the Futures Representative (i)
on the implementation and administration of the TDP and the Matrix, and (if) on the
implementation and administration of the Trust.

) The Trustees shall be required to obtain the consent of the Approving
Entities in addition {o those instances elsewhere enumerated, in order:

(D) to add to 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 the TDP; or
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(ii)  to merge or participate in the handling of bodily injury claims with
any claims resolution facility that was not specifically created under this Trust Agreement or the
TDP; or

(iii}  to amend any provision of the Trust Agreement; Article I, Article
IL, Article 11 Section 4, or Article 1V of the Trust Bylaws; or the TDP; or

(iv}  to terminate the Trust pursuant to Section 7.2 herein; or

(v)  to change the number of Trustees and to appoint successor
Trustees; or

(vi)  to settle the liability of any Asbestos Insurer under any Asbestos
Insurance Policy covering Asbestos Related Claims or to seitle any Asbestos Insurance
Litigation; or ' : -

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

(viii) to exercise the Trust’s rights under the Pacific Stock Pledge, the
Reorganized Debtor Eamout Note or the Reorganized Debtor Promissory Nate; or

(ix) to change the Trust claim form used by the Trust to evaluate
claims; or

(x)  to amend, supplement or modify the provisions of the Matrix.

g) Whenever the consent of the Approving Entities is given pursuant to
Subsection 2.2(f) above, or elsewhere in this Trust Agreement, such consent shall be deemed
given if the Approving Entities are signatories to a document or the approved minutes of the
Trustees’ meeting reflects such consent.

h) The Trustees, upon notice from either of the Approving Entities, shall at
their next regular meeting or, if appropriate, at a specially called meeting, place on their agenda
and consider issues requested by such Approving Entity.

2.3 Claims Administration. The Trustees shall promptly proceed to implement the

TDP.

24  Western Asbestos Settlement Trust Transaction, In order to employ the
resources of an organization whose capabilities are uniquely suited to the claims processing and
administrative work of the Trust, and to realize cost savings through similar trusts sharing
overhead, the Trustees are expressly authorized to enter into a Trust Facilities and Services
Sharing Agreement with the Western Asbestos Settlement Trust for the purpose of allowing the
Trust to utilize the Western Asbestos Settlement Trust employees to administer the Trust and the
processing of Asbestos Related Claims pursuant to the TDP. Notwithstanding anything to the
contrary in this Trust Agreement, and in express acknowledgment that the Trustees also serve as
trustees of the Western Asbestos Settlement Trust, the Trustees, the Futures Representative and
the TAC are expressly relieved of any fiduciary obligation to act solely in the best interest of the
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beneficiaries of the Trust only with regard to such transaction with the Western Asbestos

Settlement Trust.
ARTICLE 3
ACCOUNTS, INVESTMENTS, AND PAYMENTS
3.1  Accounts. The Trustees may, from time to time, create such accounts and

reserves within the Trust estate as they may deem necessary, pradent, or useful in order fo
provide for the payment of expenses and valid Asbestos Related Claims and may, with respect to
any such account or reserve, restrict the use of monies therein. The Trustees shall identify any
resiricted accounts, and the nature of the restriction, in the reports to be filed with the Bankruptey
Court under Section 2.2(¢) above.

3.2  Investments. The Trustees shall invest and manage Trust assets consistent with
those standards and provisions of the Uniform Prudent Investor Act expressly set forth 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,
terms, distribution requitements, and other circumstances of the Trust. In satisfying this standard,
the Trustees shall exercise reasonable care, skill, and caution.

_ a) The Trustees’ investment and management decisions respecting individual

assets and courses of action must be evaluated not in isolation, buf in the context of the Trust
portfolic as a whole and as a part of an overall investment strategy having risk and return
objectives reasonably suited to the Trust.

b} Among circumstances that are appropriate to consider in investing and
managing Trust assets are the following, to the extent relevant to the Trust or its beneficiaries:

(1) General economic conditions.
(i)  The possible effect of inflation or deflation.

(iii) The expected tax consequences of investment decisions or
strategies.

(iv)  The role that each investment or course of action plays within the
overall Trust portfolio,

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

(vi)  Other resources of the beneficiaries known to the Trustees as
determined from information provided by the beneficiaries.

(vii) Needs for liquidity, regularity of income, and preservation or
appreciation of capital.
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(viii) An asset’s special relationship or special value, if any, to the
purposes of the Trust or to one or more of the beneficiaries.

<) The Trustees shall make a reasonable effort fo ascertain facts relevant to
the investment and management of Trust assets.

d) Notwithstanding the foregoing and/or any other provision of this Trust
Apgreement, the Trustees shall comply with the following limitations and provisions:

€ The Trust shall not acquire, directly or indirectly, equity in any
Person (other than the Reorganized Debtor or any successor to the Reorganized Debtor, on the
terms and conditions in the Plan) or business enterprise if, immediately following such
acquisition, the Trust would hold more than five percent of the equity in such Person or business
enterprise. The Trust shall not hold, directly or indirectly, more than ten percent of the equity in
any Person (other than the Reorganized Debtor, on the terms and conditions in the Plan) or
business enterprise.

(ii)  The Trust shall not acquire or hold any long-term debt securities
unless (i) such securities are rated “Baa” or higher by Moody’s, “BBB” or higher by S&P or
have been given an equivaleni investment grade rating by another nationally recognized
statistical rating agency, or (ii) have been issued or fuily guaranteed as to principal and interest
by the United States of America or any agency or instrumentality thereof, or (iii) with respect to
no more than ten percent (10%) of the total assets of the Trust, such securities are included in a
diversified and managed portfolio or portfolios.

(iii)  The Trust shall not acquire or hold for longer than 90 days any
cominercial paper unless such commercial paper is rated “Prime-1" or higher by Moody’s or “A-
17 or higher by S&P or has been given an equivalent rating by another nationally recognized
statistical rating agency.

(iv)  Excluding any securities issued by the Reorganized Debtor, the
Trust shall not acquire or hold, directly or indirectly, any common or prefetred 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 shall not acquire,
directly or indirectly, more than forty percent (40%) of the Trust’s total assets in such Stock
Portfolios, or hold, directly or indirectly, more than forty-five (45%) of the Trust’s total assets in
such Stock Portfolios.

(v}  Except as provided in Section 3.2(d) above, the Trust shall not
acquire any securities or other instruments issued by any person (other than 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) if, following such acquisition, the aggregate
market value of all securities and instruments issued by such Person held by the Trust would
exceed five percent of the aggregate value of the Trust estate. The Trust shall not hold any
securities or other instruments issued by any Person (other than debt securities or other
instruments issued or fully guaranieed as to principal and interest by the United States of
America or any agency or instrumentality thereof and other than securities or other instruments
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of the Reorganized Debtor or any successor to the Reorganized Debtor) to the extent that the
aggregate market value of all securities and instruments issued by such Person held by the Trust
would exceed five percent of the aggregate value of the Trust Estate. -

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

(vil) The Trust shall not acquire or hold any repurchase obligations
unless, in the opinion of the Trustees, they are adequately collateralized.

(Viii)""":':'Thc Trust shali not acquire or hold any options.

33  Source of Payments, All Trust Expenses and all liabilities with respect to
Asbestos Related Claims shall be payable solely by the Trust out of the Trust Assets, Asbestos
Insurance Settlements, the proceeds of Asbestos Insurance Policies and Net Recoveries. None of
the Debtors, the Reorganized Debtor, the Indemnified Parties, their Affiliates, the Trustees, the

- Approving Entities, or any of their Affiliates, subsidiaries, successors in interest, present or
former stockholders, directors, officers, employees or agents shall be liable for the payment of any
Trust Expense or any other liability of the Trust.

3.4  Payment of Business Loss Allocation. Subject to the Trust’s set-off rights, the
Trust shall pay the Business Loss Allocation to the Reorganized Debtor from the Trust Assets in
accordance with the terms of the Plan,

ARTICLE4
TRUSTEES

4.1  Number. There shall be three Trustees. The Trustees shall be those persons
named on the signature page hereof. On April 21, 2011, Stephen M. Snyder was designated as
Managing Trustee, with the consent of the Approving Entities. All decisions of the Trustees
must be by a majority vote of the Trustees, and where required herein, subject to the consent of
the Approving Entities. In the event that the Trustees cannot agree, the dispute shall be resolved
by the Bankruptcy Coutt.

4.2 Term of Service.

a) Each of the Trustees named pursuant to Section 4.1 shall serve until the
earlier of (i) his or her death, (ii) his or her resignation pursuant to Subsection 4.2(c), (iii) his or
her removal pursuant to Subsection 4.2(d), or (iv) the termination of the Trust pursuant to
Section 7.2. :

b} Each successor Trustee shall serve until the earlier of (i) his or her death,

(ii) his or her resignation pursuant to Subsection 4.2(¢), (iii) his or her removal pursuant to
Subsection 4,2(d), or (iv) the termination of the Trust pursuant to Section 7.2.

i1
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c) Any Trustee may resign at any time by wrilien notice to each of the
remaining Trustees, the Futures Representative, and the TAC. Such notice shall specify a date
when such resignation shall take effect, which shall not be fewe1 than 90 days after the date such
notice is given, where practicable.

dy Any Trustee may be removed in the event that such Trustee becomes
unable to discharge his or her duties hereunder due to accident or physical or mental
deterioration, or for other good cause. “Good cause” shall be deemed to include, without
limitation, any substantial failure to comply with Section 2.2, a consistent pattern of neglect and
failure to perform or participate in performing the duties of the Trustees hereunder, or repeated
non-attendance at scheduled meetings, Such removal shall require the unanimous decision of the
other Trustees. Such removal shall take effect at such time as the other Trustees shall determine.

4.3 Appoiniment of Successor Trustee,

a) In the event of a vacancy in the position of a Trustee, the vacancy shall be
filled by the unanimous vote of the remaining Trustees (subject to the consent of the Approving
Entities). If such vacancy has not been filled within 90 days, the matter shall, on application of
the remaining Trustees, be submitted promptly to the Banlquptcy Court for resolution. In the
event that more than one vacancy shall exist, the vacancies shall be filled by the remaining
Trustee (if one should exist), subject to the consent of the Approving Entities, or if such
vacancies have not been filled within 90 days, by the Bankruptcy Court on application of any of
such persons.

b) Immediately upon the appointment of any successor Trustee, all rights,
titles, duties, powers and authority of the predecessor Trustee hereunder shall be vested in, and
undertaken by, the successor Trustee without any further act. No successor Trustee shall be
liable personally for any act or omission of his or her predecessor Trustee.

4.4  Liability of Trustees, Futures Representative and TAC. Neither the
Trustees, the Futures Representative, the TAC (or any member of the TAC), nor any of their
respective Agents, shall be liable to the Trust, to any person holding an Asbestos Related Claim,
or to any other Person, except for such individual’s or entity’s own breach of trust committed in
bad faith or willful misappropriation, Neither the Trustees, the Futures Representative, the TAC
{or any member of the TAC), nor any of their respective Agents, shall be liable for any act or
omission of any Agent of the Trust, the Futures Representative, the TAC (or any member of the
TAC), unless the Trustees, the Futures Representative, the TAC (or any member of the TAC),
respectively, acted with bad faith in the selection or retention of such Agent.

H

4.5 Compensation and Expenses of Trustees.

a) Each of the Trustees shall receive compensation from the Trust for his or
her services as Trustee in the amount of $40,000 per annum; each of the non-managing Trustees
shall be compensated at the rate of $500 per hour spent at an official meeting of the Trustees, an
official trip of the Trustees, or dedicated to Trust business; and the managing Trustee shall be
compensated at the rate of $600 per hour spent at an official meeting of the Trustees, an official
trip of the Trustees, or dedicated to Trust business. The Trustees shall record all homly time to
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be charged to the Trust on a daily basis. The structure and amounts of the Trustee compensation
will be reviewed by the Trustees, the TAC and the Futures Representative annually, and may be'
adjusted upon the recommendation of the Trustees with the consent of the Approving Entities.

b) The Trust will promptly reimburse the Trustees for all reasonable out-of-
pocket costs and expenses incurred by the Trustees in comnection with the performance of their
duties hereunder.

¢) The Trust will include a description of the amounts paid under this Section

4.5 in the report to be filed pursuant to Subsection 2.2(c)(i} of this Trust Agreement.
4.6  Indemnification of Trustees and Additienal Indemnitees.

a) The Trust shall indemnify and defend the Trustees, the Trust’s officers,
and the Trust’s employees to the fullest extent that a corporation or trust organized under the
laws of the Trust’s situs is from time to time entitled to indemnify and defend its directors,
trustees, officers and employees against any and all liabilities, expenses, claims, damages or
losses incurred by them in the performance of their duties hereunder. Notwithstanding the
foregoing, the Trustees shall not be indemnified or defended in any way for any liabilily, expense,
claim, damage or loss for which they are ultimately liable under Section 4.4,

b} Additionally, the Committee, the Futures Representative, the TAC, the
Indemnified Parties and each of their respective Agents, who was or is a patty, or is threatened to
be made a party to any threatened or pending judicial, administrative or arbitrative action, by
reason of any act or omission of such Committee, the Futures Representative, the TAG, the
Indemnified Parties and their respective Agents, with respect to (i) the Reorganization Case and
any act or omission with respect thereto undertaken by them prior to the commencement thereof,
(ii) the liquidation of any Asbestos Related Claims, (iii) the administration of the Trust and the
implementation of the TDP, or (iv) any and all activities in connection with the Trust Agreement,
shall be indemnified and defended by the Trust, to the fullest extent that a corporation or trust
organized under the laws of the Trust’s situs is from time to time entitled to indemnify and
defend its officers, directors, trustees and employees, against reasonable expenses, costs and fees
{including attorneys’ fees and costs), judgments, awards, amounts paid in settlement and
liabitities of all kinds incurred by the Committee, the Futures Representative, the TAC, the
Indemnified Parties, and their respective members, professionals, officers, and directors, in
connection with or resulling from such action, suit or proceeding, if he or she acted in good faith.

c} Reasonable expenses, costs and fees (including attorneys® fees and costs)
incurred by or on behalf of the Trustees, the Committee, the Futures Representative, the TAC,
the Protected Parties {(other than the Settling Asbestos Insurers),-and their respective Agents in
connection with any action, suit or proceeding, whether civil, administrative or arbitrative, from
which they are indemnified by the Trust pursuant to Subsection 4.7(a), shall be paid by the Trust
in advance of the final disposition thereof upon receipt of an undertaking, by or on behalf of the
party seeking indemnity to repay such amount in the event that it shall be determined ultimately
by Final Order that the party sceking indemnity is not entitled to be indemnified by the Trust.
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d) The Trustees shall have the power, generally or in specific cases, to cause
the Trust to indemnify the Agents of the Trust to the same extent as provided in this Section 4.6
with respect to the Trustees.

) Any indemnification under Subsection 4.7(c) of this Trust Agreement
shall be made by the Trust upon a determination by the Trustees that indemnification of such
Person is proper in the circumstances.

) The Trustees may purchase and maintain reasonable amounts and types of
insurance on behalf of an individual who is or was a Trustee, an Agent of the Trust, a member of
the Committee, the Futures Representative, a member of the TAC, a Protected Party (other than a
Settling Asbestos Insurer), and their respective Agents against liability asserted against or
incurred by such individual in that capacity or arising from his or her status as such.

4.7  Trustees’ Lien, The Trustees, the Committee, the Futures Representative, the
TAC, the Protected Parties (other than the Seitling Asbestos Insurers), and their respective
Agents shall have a first priority lien upon the Trust Assels 1o secure the payment of any
amourts payable to them pursuant to Sections 4.5, 5.5, 6.6, and 6,7.

4,8  Trustees’ Employment of Faperts. The Trustees may, but shall not be
required to, retain or consult with counsel, accountants, appraisers, auditors and forecasters, and
other parties deemed by the Trustees to be qualified as experts on the matters submitted to them
and the opinion of any such partics on any matters submitted to them by the Trustees shall be full
and complete authorization and protection in respect of any action taken or not taken by the
Trustees hereunder in good faith and in accordance with the written opinion of any such party.

4.9  Trustees’ Independence. No Trustee shall, during the term of his or her
service, hold a financial interest in, act as attorney or agent for, or serve as any other professional
for the Reorganized Debtor. Notwithstanding the foregoing, the Trustees may serve as officers
or directors of any of the Reorganized Debtor. No Trustee shall act as an attorney for any person
who holds an Asbestos Related Claim. )

410 Bond.  The Trustees shall not be required to post any bond or other form of
surety or security unless otherwise ordered by the Bankruptey Court.

ARTICLE 5
THE FUTURES REPRESENTATIVE

5.1 Duties. The Futures Representative shall serve in a fiduclary capacity
represeiting the interests of the future asbestos claimants for the purpose of protecting the rights
of persons who might subsequently assert Asbestos Injury Demands. The Trustees must consult
with the Futures Represeniative on matters identified in Subsection 2.2(e), must obtain the
consent of the Futures Representative on matters identified in Subsection 2.2(f), and may consult
with the Futures Representative on any matter affecting the Trust. Where provided in this Trust
Agreement, the TDP or the Malrix, certain actions of the Trustees are subject to the consent of
the Futures Representative.
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52  Term of Office.

a) The Futures Representative shall serve until the earlier of (i) his or her
death, (ii) his or her resignation pursuant to Subsection 5.2(b), (ifi) his or her removal or {iv}) the
termination 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, where practicable.

c) The Futures Representative may be removed in the event he or she
becomes unable to discharge his or ‘]3@1' duties hereunder due to accident, physical deterioration,
mental incompetence, or a consistent pattern of neglect and failure fo perform or to participate in
performing the duties hereunder, such as repeated non-attendance at scheduled mmeetings. Such
removal shall be made by the unanimous decision of the Trustees,

53  Appointment of Successor. A vacancy caused by resignation shall be filled
with an individual nominated by the Futures Represéntative, A vacancy for any other reason, or
in the absence of a nomination by the Futures Representative, shall be filled with an individual
selected by majority vote of the Trusiees. The successor Futures Representative shall, in gither
case; be subject to Bankruptey Court approval.

54  Iutures Representative’s Fmployment of Professionals. The Futures
Representative may retain or consult with counsel, accountants, appraisers, auditors, forecasters,
ashestos experts and other parties deemed by the Futures Representative to be qualified as
experts on matters submitted to them, and the opinion of any such parties on any matters
submitted to them shall be full and complete authorization and protection in support of any
action taken or not taken by the Fufures Representative hereunder in good faith and in
accordance with the written opinion of any such party, and in the absence of gross negligence.
The Futures Representative and his or her experts shall at all times have complete access to the
Trust’s officers, employees and agents, and the accountants, appraiseis, auditors, forecasters, and
other experts retained by }h_e Trust, as well as information generated by them or otherwise
available to the Trust or Tristges.

5.5 Compensation and Expenses of the Futures Representative,

a) The Futures Representative shall receive compensation from the Trust for
his or her services as the Futures Representative at his or her current hourly rate; Such rate shall
be subject to an annual review and adjustment by the Trustees with the consent of the TAC.

b) The Trust will promptly reimburse, or pay directly if so instructed, the
Fulures Representative for all reasonable out-of-pocket costs and expenses, including fees and
costs associated with employment of professionals pursuant to Section 5.4 and the procurement
and maintenance of insurance incurred by the Futures Representative in connection with the
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performance of his or her duties hereunder and his or her duties in connection with the
formulation, negotiation, and Confirmation of the Plan, Such reimbursement or direct payment
shall be deemed a Trust Expense,

5.6  Procedure for Obtaining Consent of the Futures Representative.

a) In the event the consent of the Futures Representative is required pursuant
to the terms hereof or of the TDP, the Trustees shall promptly provide the Futures Representative
and his or her counsel with notice and with all information regarding the matter in question.

b) The Futures Representative must consider in good faith and in a timely
fashion any request by the Trustees and may not withhold his or her consent unreasonably. If the
Futures Representative does not notify the Trustees of his or her objection to such request within
30 days after receiving notice and information regarding such request, then the Future
Representative shall be deemed to have objected to the request and the procedures set forth in
Section 5.7 shall be followed.

5.7 Lack of Consent of the Futures Representative.  In the event the Trustees are
unable to obtain the consent of the Futures Representative to any action or decision for which

consent is required after following the procedure set forth in Section 5.6 of this Trust Agreement,
or if the Trustees and the Futures Representative are unabie to reach agreement on any matter on
which such consent is required, the matter shall be submitted promptly to alternative dispute

gesofution if mutually agreeable to the Trustees and the Futures Representative. If the
disagreement is not resolved by alternative dispute resolution, the Trustees may apply to the
Bankruptcy Court on an gxpedifed basis for approval of such action or-decision, and only if such
approval is given by the Bankruptcy Court by eniry of an appropriate order, shall the Trustees
have the authority to implement such action or decision without the Futures Representative’s
Tonsent,
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ARTICLE6
TRUST ADVISORY COMMITTEE

6.1 Members. The TAC shall consist of five (5§) members. The initial TAC
members shall be Alan R. Brayton, Ron C. Eddins, David McClain, Jerry Neil Paul, and David
A. Rosen. "Alan R. Brayton has been elected Chair of the TAC by its members with authority to
excecute all Trust-related documents on their behalf.

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

6.3 Term of Office.

a) Each member of the TAC shall serve until the earlier of (i) his or her
death, (i) his or her resignation pursuant to Section 6.3(b) below, (iii) his or her removal
pursuant to Section 6.3{c) below, or (iv) the termination of the Trust pursvant to Section 7.2
below.

b) A member of the TAC may resign at any time by written notice to the
other members of the TAC, the Trustees and the Futures Representative. Such notice shall
specify a date when such resignation shall take effect, which shall not be less than ninety {90)
days after the date such notice is given, where practicable.

c) A member of the TAC may be removed in the event that he or she
becomes unable to discharge his or her duties hereunder due to accident, physical deterioration,
mental incompetence, ot a consistent pattern of neglect and failure to perform or to parlicipate in
performing the duties of such member hereunder, such as repeated non-attendance at scheduled
meetings, or for other good cause. Such removal shall be made at the recommendation of the
remaining members of the TAC with the approval of the Bankruptcy Court.

6.4  Appointment of Successor. A vacancy caused by resignation shall be filled
with an individual nominated by the remaining members of the TAC. A vacancy for any other
reason, or in the absence of a nomination by the remaining members of the TAC, shall be filled
with an individual selecied by majority vote of the Trustees. The successor TAC member shall,
in either case, be subject to Bankruptcy Courtt approval.

6.5 TAC’s Employment of Professionals.  The TAC may retain or consult with
counsel, accountants, appraisers, auditors, forecasters, asbestos experts and other parties deemed
by the TAC to be qualified as experts on matters submitted to them, and the opinion of any such
parties on any matters submitted to them shall be full and complete authorization and protection
in support of any action taken or not taken by the TAC hereunder in good faith and in accordance
with the written opinion of any such party, and in the absence of gross negligence. The TAC and
its experts shall at all times have complete access fo the Trust’s officers, employees and agents,
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and the accountants, appraisers, auditors, forecasters, and other experts retained by the Trust, as
well as information generated by them or otherwise available to the Trust or Trustees.

6.6 Compensation and Expenses of TAC Members,

(a) Each of the TAC members or their representatives shall receive compensation
from the Trust by the payment of hourly fees for each of the following tasks, which are
hereinafter called the “TAC Trust Tasks™:

i) Altendance at meetings of the Trustees.

(ii) Performance of tasks requested to be performed by the Managing
Trustee that the Managing Trustee believes benefits or has benefited the Trust, as opposed to
. individual client or clients of the member of the TAC.

(b) Each of the TAC members and/or their representatives shall each be
compensated as a Trust Expense at the rate of $500 per hour for an official meeting of the
Trustees, or on an official irip of the Trustees, or in the performance of any other TAC Trust
Task. The TAC members shall record all hourly time to be charged to the Trust on a daily basis.

(c) The Managing Trustee may, at his or her discretion, pay any invoices from

~members of the TAC or their representatives in aggregate amounts of up to $25,000 in any

month that such Managing Trustee believes are appropriate under these resolutions without the
necessity of further approval of the Trustees.

The structure and amounts of the TAC compensation will be reviewed by the Trustees, the TAC
and the Futures Representative annually.

6.7  Reimbursement of TAC Expenses.  The Trust will promptly reimburse, or pay
directly if so instructed, each TAC member for all reasonable out-of-pocket costs and expenses,
including fees and costs associated with employment of professionals pursuant to Section 6.4 and
the procurement and maintenance of insurance incurred by the TAC or any TAC member in
connection with the performance of its or bis or her duties hereunder. Such reimbursement or
direct payment shall be deemed a Trust Expense.

6.8  Procedure for Obtaining Consent of the TAC.

a) In the event the consent of the TAC is required pursuant to the ferms
hereof or of the TDP, the Trustees shall promptly provide the TAC and, if requested by the TAC,
its counsel with notice and with all information regarding the matter in question,

b) The TAC must consider in good faith and in a timely fashion any request
by the Trustees, and the TAC may not withhold its consent unreasonably. If the TAC does not
notify the Trustees of its objection to such request within 30 days after receiving notice and
information regarding such request, then the TAC shall be deemed to have objected to the
request and the procedures set forth in Section 6.9 shall be followed.
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6.9  Lack of Consent of the TAC. In the event the Trustees are unable to obtain the
consent of the TAC for any 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 Trustees and
the TAC are unable to reach agreement on any matter on which the TAC's consent is required,
then the matter shall be submitted promptly to alternative dispute resolution if mutually
agreeable to the Trustees and the TAC, If the disagreement is not resolved by alternative dispute
tresolution, the Trustees may apply to the Bankruptcy Court on an expedited basis for approval of
such action or decision, and only if such approval is given by the Bankruptcy Court by entry of
an appropriate order shall the Trustees have the authority o implement such action or decision
without the TAC’s consent.

ARTICLE 7
GENERAL PROVISIONS

7.1 Irrevocability.  The Trust is irrevocable.
7.2  Termination,

a) The Trust shall automatically terminate on the date 90 days after the first
to occur of the following events:

(i) the Trustees in their discretion decide to terminate the Trust
because (A) they deem it unlikely that new Asbestos Related Claims will be filed or served
against the Trust and (B) all Asbestos Related Claims duly filed with the Trust have been
resolved and paid to the extent provided in this Trust Agreement and the TDP, to the extent
possible based upon the funds available through the Plan, and twelve {12) consecutive months
have elapsed during which no new Asbestos Related Claim has been filed with the Trust; or

(iiy  if the Trustees have procured and have in place hrevocable
insurance policies and have established claims handling agreements and other necessary
arrangements with suitable third parties adequate to discharge all expected remaining obligations
and expenses of the Trust in a manner consistent with this Trust Agreement and the TDP, the
date on which the Bankruptcy Court enters an order approving such insurance and other
arrangements and such order becomes a Final Order,

b) Upon the termination of the Trust, after payment of all the Trust’s
liabilities have been provided for, all monies remaining in the Trust estate shall be used to adjust
the Funds Received Ratio and distributed to claimants who are still entitled to receive
distributions from the Trust pursuant to Section 2.3 of the TDP.

7.3  Amendments. The Trustees, after consultation with the Approving Entities,
and subject to the consent of the Approving Entities where so provided, may modify or amend
this Trust Agreement or any document annexed to it, including, without limitation, the Trust
Bylaws or the TDP. Any modification or amendment made pursuant fo this Section must be
done in writing. Notwithstanding anything contained in this Trust Agreement to the contrary,
none of this Trust Agreement, the Trust Bylaws, the TDP, nor any document annexed to the
foregoing shall be modified or amended in any way that could jeopardize, impair or modify the
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applicability of section 524{g) of the Bankruptcy Code, the indemnification provisions of this
Trust Agreement, the efficacy or enforceability of the Injunctions or the Trust’s qualified
settlement fund status,

7.4  Severability.  Should any provision in this Trust Agreement be determined to
be unenforceable, such determination shall in no way limit or affect the enforceability and
operative effect of any and all other provisions of this Trust Agreement,

7.5  Notices.  Notices {o persons asserting claims shall be given at the address of
such person, or, where applicable, such person’s Futures Representative, in each case as
provided on such person’s claim form submitted to the Trust with respect to his or her or its
Asbestos Related Claim.

Any notices or other communications required or permiited hereunder shall be in
writing and delivered at the addresses designated below, or sent by telex, telecopy or facsimile
pursuant to the instructions listed below, or mailed by registered or certified mail, refurn receipt
requested, postage prepaid, addressed as follows, or to such other address or addresses as may
hereafter be furnished by any party to whom such notice is directed to the other parties listed
herein in compliance with terms hereof.

To the Trust through the Trustees:
Thorpe Insulation Company Asbestos

with a copy to:

Settlement Trust

P.O. Box 3413

Reno, NV 89505

ATTN: Dr. Sandra R. Hernandez
ATTN: John F. Lutkart

ATTN: Stephen M. Snyder, Esq.
Facsimile No, 775.325.6200

To the Futures Representative:

The Honorable Charles B. Renfrew (Ret.)
710 Sansome Street

San Francisco, CA 94111

Facsimile No, 415.397.7188

To the TAC through its Chair:

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
ACL Doc 14485 - Page 138 of 293

Jones Vargas

100 West Liberty St., Twelfth Floor

Reno, NV 89501
ATTN: John P. Sande, 111
Facsimile No, 775.786.1177

with a copy to:

Sara Beth Brown

Thorpe Insulation Settiement Trust
100 West Liberty Street, Suite 740
Reno, NV 89501

Facsimile No. 775.325.6200

with a copy to:

Gary S. Fergus

Fergus, A Law Firm

595 Market Street, Suite 2430
San Francisco, CA 94105
Facsimile No, 415.537.9038
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Alan R. Brayton

Brayton Purcell, LLP

222 Rush Landing Road
Novato, CA 94948-61069
Facsimile No. 415.898.1247

Te Reorganized Debtor P'acific Insulation

Company: with a copy to:

2741 South Yates Avenue John A. Lapinski

Los Angeles, California 90040 Clark & Trevithick

ATTN: Robert Fults 800 Wilshire Boutevard, 12" Floor
Facsimile No. 323.728.5489 . Los Angeles, California 90017

Facsimile No, 213.624.9441

All such notices and communications if mailed shall be effective when physically
delivered at the designated addresses or, if electronically transmitted, when the communication is
received at the designated addresses and confirmed by the recipient by return electronic
fransmission, :

7.6 Sueccessors_and Assigns, The provisions of this Trust Agreement shall be
binding upon and inure to the benefit of the Reorganized Debtor, the Trust, and the Trustees and
their respective successors and assigns, except that none of the Reorganized Debtor, or the Trust,
nor any Trustee may assign or otherwise fransfer any of its, his or her rights or obligations under
this Trust Agreement except, in the case of the Trust and the Trustees, as contemplated by
Section 2.1.

7.7  Entire Agreement; No Waiver. The entire agreement of the parties relating to
the subject matter of this Trust Agreement is contained herein and in the documents referred to
herein, and this Trust Agreement and such documents supersede any prior oral or written
agreements concerning the subject matier hereof. No failure to exercise or delay in exercising
any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or
pattial exercise of any right, power or privilege hereunder preclude any further exercise thereof
or of any other right, power or privilege. The rights and remedies herein provided are
cumulative and are not exclusive of rights under law or in equity. '

7.8  Headings. The headings used in this Trust Agreement are inserted for
convenience only and neither constitute a portion of this Trust Agreement, nov in any manner
affect the construction of the provisions of this Trust Agreement.

7.9  Governing Laws; Submission to Jurisdietion. This Trust Agreement shall be
governed by, and construed in accordance with, the laws of the State of Nevada without regard to
Nevada’s conflict of laws principles. The Trust is subject to the continuing jurisdiction of the
Bankruptcy Court. '
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7.10  Dispute Resolution. Any disputes that arise under this Trust Agreement or
under the annexes hereto shall be resolved by the Bankruptcy Court pursuant to the Plan, except
as otherwise provided herein or in the annexes hereto. Notwithstanding anything else herein
contained, to the extent any provision of this Trust Agreement is inconsistent with any provision
of the Plan, the Plan shall control.

7.11 Enforcement and Administration.  The provisions of this Trust Agreement
and the annexes hereto shall be enforced by the Bankruptcy Court pursuant to the Plan, The
parties hereby further acknowledge and agree that the Bankruptey Court shall have exclusive
jurisdiction over the settlement of the accounts of the Trustees.

7.12 [Effectiveness. This Trust Agreement shall not become effective until it has
been executed and delivered by all the parties hereto.

7.13 Counterpart Signatures. This Trust Agreement may be executed in any
number of counterparts, each of which shall constitute an original, but such counterparts shall
together constitute but one and the same instrument.
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IN WITNESS WHEREOQF, the parties have executed this Sixth Amendment to
and Complete Restatement of Thorpe Insulation Company Asbestos Settlement Trust Agreament
this 18" day of Noveniber, 201 1.

TRUSTEES:

By: M ;Ub/ A

Dr. Sandra R, Hernandéz w- &

WY 17 ¢

L
Joho'F. Luikart

TR el

Stephs{ly\/l Snyder, Esq &

FUTURES REPRESENTATIVE:

ay: Chande- 5. ﬂﬁwm

The Honorable Charles B. Renfiew (Ret.)

TRUST ADVISORY COMMITTEE:

by (e A 16,;74/:\

AlanR Brayton
Its: Chair
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EXHIBIT 7

568838v.2

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report Published by AsbestosClaims.Law
ACL Doc 14485 - Page 142 of 293 asbestosclaims.law/library/14485/142



https://asbestosclaims.law/library/14485/142

Case 2:07-bk-19271-BB Doc 3412-5 Filed 04/30/13 Entered 04/30/13 14:52:04
Desc Appendix 7 Page 2 of 32

THIRD AMENDMENT TO AND COMPLETE RESTATEMENT OF
THORPE INSULATION COMPANY
ASBESTOS PERSONAL INJURY SETTLEMENT
TRUST DISTRIBUTION PROCEDURES
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THIRD AMENDMENT TO AND COMPLETE RESTATEMENT OF
THORPE INSULATION COMPANY
ASBESTOS PERSONAL INJURY SETTLEMENT
TRUST DISTRIBUTION PROCEDURES

The Thorpe Insulation Company Asbestos Personal Injury Settlement Trust Distribution
Procedures (“TDP”) contained herein provide for satisfying all asbestos-related personal injury
and death claims (*Asbestos Claims”) caused by conduct of, and/or exposure to asbestos-
containing products for which, Thorpe Insulation Company and/or Pacific Insulation Company
(collectively, “Thorpe™), its predecessors, successors, and assigns have legal responsibility
(hereinafter for all purposes of this TDP defined as “Trust Claims™), as provided in and required
by the Thorpe Insulation Company Plan of Reorganization (“Plan™) and the Thorpe Insulation

~ Company Asbestos Personal Injury Settlement Trust Agreement (“Trust Agreement”). The Plan
and Trust Agreement establish The Thorpe Insulation Company Asbestos Personal Injury
Settlement Trust (“Trust”). The Trustees of the Trust (“Trustees™) shall implement and
administer this TDP in accordance with the Trust Agreement. Capitalized terms used herein and
not otherwise defined shall have the meanings assigned to them in the Plan.
SECTION I
Introduction

1.1 Purpose. This TDP has been adopted pursuant to the Trust Agreement. I is
designed to provide fair and equitable treatment for éll Trust Claims that may presently exist or
may arise in the future in substantially the same manner.

1.2 Interprefation. Except as expressly provided below, nothing m this TDP shall
be deemed to create a substantive right for any claimant. The rights and benefits expressly

provided herein to holders of Trust Claims shall vest in such holders as of the Effective Date.
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SECTION II
Overview

2.1  Trust Goals. The goal of the Trust is to treat all similarly situated claimants,
present and futwre, equitably, This TDP furthers that goal by setting forth procedures for
processing and paying Trust Claims generally on an impartial, first-in-first-out (“FIFO”) basis,
with the intention of paying all claimants over time as equivalent a share as possible of the
Thotpe several share of the value of their 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 this end, the TDP establishes for unliquidated claims in the Case Valuation
Matrix (“Matrix™), attached hereto as Appendix I, a schedule of five asﬁestos—related diseases

(“Compensable Diseases™), which have presumptive medical and exposure requirements

(“Medical/Exposure Criteria™), criteria for establishing liquidated values (“Matrix Values”),
anticipated average values (“Average Values™), and caps on liquidated values (“Maximum

Values™). The Compensable Diseases, Medical/Exposure Criteria, Matrix Values, Average

Values and Maximum Values, which are set forth in the attached Matrix, have all been selected
and derived with the intention of achieving a fair allocation of the Trust funds as among
claimants suffering from different disease processes in light of the best available information,
considering the settlement, verdict and/or judgmenis that claimants would receive in the Tort
System for the Thorpe several share absent the bankruptey. The TDP also provides mechanisms
for the treatment and payment of Liquidated Claims.

2.2 Trust Claim Liquidation Procedures, Trust Claims shall be processed based
on their place in the FIFO Processing Queue to be established pursuant to Section 5.3 below.
The Trust shall Hquidate all Trust Claims that meet the presumptive Medical/Exposure Criteria

in accordance with the Matrix. Claims that do not meet the presumptive Medical/Exposure
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Criteria for the relevant Compensable Disease may undergo the Trust’s Individual Review
Process described in the Matrix, In such a case, notwithstanding that the claim does not meet the
presumptive Medical/Exposure Criteria for the relevant Compensable Disease, the Trust can
offer the claimant an amount up to the Average Value as defined in the Matrix of that
Compensable Disease if the Trust is satisfied that the claimant has presented a claim that would
be cognizable, valid and compensable in the Tort System.

All unresolved disputes over a claimant’s medical condition, exposure history and/or the
liquidated value of the claim shall be subject to billding or non-binding arbitration, at the election
of the claimant, under the Arbitration Rules. Disputes with the Trusi that cannot be resolved by
non-binding arbitration may enter the Tort System as provided in Sections 5.9 and 7.3 below.
However, if and when a claimant obtains a judgment in the Tort System, the judgment will be
payable (subject to the Funds Received Ratio; Maximum Annual Payment, Company Category
Claims Payment Ratio and Disease Category Claims Payment Ratio provisions set forth below)
as provided in Section 7.4 below.

23 Trust Application of the Funds Reccived Ratio. The Debtor, through the Trust
and this TDP, is liable to pay to full amount of the liquidated value of all Trust Claims. The
Trust will pay as much of the liquidated value of each Trust Claim as is possible, as described in
more detail in section 4.2 below, taking into consideration the net funds received by the Trust to
date from all sources {(“Funds Received™), including payments by those insurers of Debtors that
‘have settled the Coverage Litigation and paid their share of Debtors’ liability, the anticipated
present value of future Trust Claims, income taxes, inflation, the anticipated cost of Trust
administration and the anticipated return on Trust investments. The Initial Funds Received Ratio
will be set by tﬁe Trust, with the consent of the TAC and Futures Representative, once the Trust

has collected sufficient assets to make the expense and burden on claimants of a distribution
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worthwhile. The Funds Received Ratio will be calculated on the assumption that the Matrix’s

Average Values will be achieved with respect to existing present claims liquidated under the
Matrix and projected fature claims.

Upon receipt of additional funds from Debtors’ other insurers, the Trust shall review the

Funds Received Ratio to determine if there are sufficient funds to adjust that ratio. The Funds

Received Ratio shall be adjusted upwards or downwards from time to time by the Trust with the

~ consent of the TAC (as defined in Section 3.1 below) and the Futures Representative (as defined

in Section 3.1 below) to reflect then-current estimates of the fair market value of the Trust’s

assets and the net present value of its liabilities, as well as the estimated value of then-pending

and future claims. However, any adjusiment to the initial Funds Received Ratio shall be made

only pursuant to Section 4.2 below, When the Funds Received Ratio is increased as Debtors’

other insurers pay their share of Debtors’ liability, claimants who have previously been paid by
the Trust will receive a proportional additional payment unless the Trust with consent of the

TAC and the Futures Representative concludes that the amount is so modest and the

administrative costs and burdens are s0 great in comparison to the benefits to claimants that such
additional payments shall be omitted or deferred. A claimant may only participate in such
additional payments which have been approved pursuant to Section 4.2 on or before the later of
the following dates: (1) The fifteenth anniversary of the Trust’s first payment to the claimant; or
(2) the tenth anniversary of the resolution of the Coverage Litigation. If it becomes relevant, the
date of resolution of the Coverage Litigation will be detexmined by the Trust with the consent of
the TAC and the Futures Representative.

2.4 Trust’s Determination of the Maximwum Annual Payment, At any given time
and based upon the Funds Received, the Trust shall estimate or model the amount of cash flow

anticipated to be necessary over its entire life to ensure that funds will be available to treat all
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present and future claimants as similarly as possible. In each year, the Trust will be empowered
to pay out all of the interest earned during the year, together with a portion of its principal,
calculated so that the application of Trust funds over its life shall correspond with the needs
created by the anticipated flow of claims (the “Maximum Annual Payment”). The Trust’s
distributions to claimants for that year shall not exceed the Maximum Annual Payment
determined for that year; provided, however, that the Maximuin Annual Payment limitation shatl
not apply to any Pre-Petition Liquidated Claims as defined in Section 5.2(a) below because those
amounts are known and have already been taken into accouﬁt in the projected cash flow.

2.5  Trust Claims Disease Category Claims Payment Ratio. Based upon Thorpe’s
claim settlement history and analysis of present and future claims, a Disease Category Claims
Payment Ratio is hereby established. The Trust’s determination of the anticipated number and
value of future asbestos claims incorporates the historical disease payment ratio. If there is a
material deviation from the historical Disease Categofy Claims Payment Ratio in the actual Trust
Claims received by the Trust, there could be an adverse impact on future asbestos claimants as a
whole. The Trust, with the consent of the TAC and the Futures Representative, will set the
Disease Category Claims Payment Ratio for “Category A” claims, which consist of Trust Claims
involving malignant claims that were unliquidated as of the Petition Date, and for “Category B”
claims, which are Trust Claims involving non-malignant claims that were éim_ilar-l-y unliquidated
as of the Petition Date,

In each year, afler the determination of the Maximum Annual Payment, the Disease
Category Claims Payment Ratio for each category multiplied by the Maximum Annual Payment
amount shall be available to pay the respective Disease Category, Claims that have been

liquidated since the Petition Date,
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In the event there are insufficient funds in any year to pay the liquidated claims in a
Disease Category, the available funds within the particular Discase Category shall be paid to the
maximum extent to claimants in the particular Disease Category based on their place in the FIFO
Payment Queue described in Section 5.3(¢) below based upon the date of claim liquidation.
Claims for which there are insufficient funds will be carried to the next year where they will be
placed at the head of the FIFO Payment Queue. If there are excess funds in either or both
Discase Category, because there was an insufficient amount of liquidated claims to exhaust the
respective Maximum Annual Payment amount for that Disease Category, then the excess funds
for either or both Disease Categories will be rolled over and femain dedicated fo the respective
Disease Category to which they were originally allocated.

The number and value of the Pre-Petition Liquidated Claims are known and have already
been taken into account in determining the Trusts liabilities and cash flow. Thus, the Discase
éategory Claims Payment Ratios shail not apply to any Pre-Petition Liquidated Claims.

2.6 Adjustments to Forecast. The Trustees, with the consent of the TAC and the
Futures Representative, may in a particular year conform the Disease Category Claims
Payment Ratio to the revised estimates of future claims by a qualified expert subject to the
Fundamental Adjustments described below.

2.7  Fundamental Adjustments. The Disease Category Claims Payment Ratio and
its rollover provisions shall be continued absent circumstances, such as a significant change in
law or medicine, necessitaling amendment to avoid manifest injustice (“Fundamental
Adjustment™). The accunmwlation, rollover and subsequent delay of claims resulting from
application of the Disease Category Claims Payment Ratio, shall not, in and of itself, constitute
such circumstances, nor may an increase in the numbers of Disease Category B claims beyond

those predicted or expected be considered as a factor in deciding whether o reduce the
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percentage allocated to Disease Category A, In considering whether to make any Fundamental
Adjustment to the Disease Category Claims Payment Ratio and/or its rollover provisions, the
Trustees should also consider the reasons for which the Disease Category Claims Payment Ratio
aud‘ its rollover provisions wete adopted, the settlement history that gave rise to its calculation,
and the foreseeability or lack of foreseeability of the reasons why there would be any need to
make a Fundamental Adjustment. In that regard, the Trustees should keep in mind the interplay
between the Funds Received Ratio anci the Disease Category Claims Payment Ratio as it affects
the net cash available at any given time to pay to claimants. In any event, no Fundamental
Adjustment to the Disease Category Claims Payment Ratio may be made without the consent of
the TAC and the Futures Representative pursuant to the consent process set forth in Section
2.2() of the Trust Agreement. However the Trustees may offer the option of a reduced paymen‘t
to either Disease Category for any or ali Company Categories in retun for prompter payment
(the “Reduced Payment Option™), after first obtaining the consent of the TAC and the Futures

Representative as described above.

2.8  Trust Indemnity and Contribution Claims. As set forth in Section 5.6 below,
Trust Claims for indemnity and contribution (if any) will be subject to the same categorization,
evaluation, and payment provisions of this TDP as all other Trust Claims.

SECTION I
TDP Administrafion

3.1 Trust Advisory Committee and Futures Representative. Pursuant to the Plan
and the Trust Agreement, this TDP will be administered by the Trustees in consultation with a
five-member Trust Advisory Committee (“TAC”), that represenis the interests of holders of
present Trust Claims, and a Legal Representative for Future Asbestos-Related Claimants

(“Futures Representative™), who represents the interests of holders of Trust Claims that will be
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asserted in the future. The Trustees shall obtain the consent of the TAC and the Futwres
Representative to any amendments to these Procedures pursnant to Section 8.1 below, and to
such other matters as are otherwise required below and in Section 2.2(f) of the Trust Agreement.

The Trustecs shall also consult with the TAC and the Futures Representative on such matters as

are provided below and in Section 2.2(e) of the Trust Agreement. The initial members of the
TAC and the initial Futures Representative are identified in the Trust Agreement.

3.2  Consent and Consultation Procedures. In those circumstances in which
consultation or consent is required, the Trustees will provide written notice to the TAC and the
Futures Representative of the specific amendment or other action that is proposed. The Trustees
will not implement such amendment nor take such action unless and until the parties have
engaged in the consultation process described in Section 2.2(e), or the Consent Process described

- in Sections 5.0 and 6.6 and if necessary, 5.7 and 6.7 of the Trust Agreement.
SECTION IV

Funds Received Ratio; Periodic Evaluations

4.1  Uncertainty of Thorpe’s Asbestos Claim Liabilities. As discussed above,
there is inherent uncertainty regarding Thorpe’s total Asbestos Claim liabilities, as well as the
total value of the Funds Received available to pay such claims. Consequently, there is inherent
uncertainty when or if the Trust will be able to pay the full amount of the liquidated amount of
Trust Claims. To seek to ensure substantially equivalent treatment of all present and future
claims, the Trustees must determine from time to time the Funds Received Ratio of the full
liquidated value that holders of Trust Claims will be likely to receive absent receipt of additional
payments on behalf of the Debtors for Debtors’ Hability to pay the full liquidated value, as

described in Section 2.3 above and Section 4.2 belpw.
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4.2  Computation of Funds Received Ratio. The Initial Funds Received Ratio will
be set by the Trust, with the consent of the TAC and Futures Representative, once the Trust has
collected sufficient assets to make the expense and burden on claimants of a distribution
worthwhile. The Funds Received Ratio will be calcolated on the assumption that the Matrix’s
Average Values will be achieved with respect to existing present claims liquidated under the
Mattix and projected future claims. The Funds Received Ratio shall be revised if and when
material additional funds are received, subject to the terms of this TDP and the Trust Agreemént.
In addition, the Funds Received Ratio shall be revised if the Trustees determine, with consent of
the TAC and the Futures Representative, that an adjustment is required. Commeneing on the first

day of January, after the Plan has been Confirmed, the Trustees shall reconsider the then

applicable Funds Received Ratio to assure that it is based on accurate current information and
may, atter such reconsideration, change the Funds Received Ratio if necessary with the consent
of the TAC and the Futures Representative. Thereafter, no less frequently than once every three
years, commencing with the first day of January occurring after the Plan is consumméted, the

Trustees shall reconsider the then applicable Funds Received Ratio to assure that it is based on

accurate, cuirent information and may, after such reconsideration, change the Funds Received
Ratio if necessary with the consent of the TAC and the Fufures Representative. The Trustees
shall also reconsider the then applicable Funds Received Ratio at shorter intervals if they deem
such reconsideration to be appropriate or if requested te do so by the TAC or the PFufures
Representative. The Trustees must base their determination of the Funds Received Ratio on

Funds Recelved, the current estimates of the number, types, and values of present and future

Trust Claims, the value and liquidity of the assets then available to the Trust for their payment,

all anticipated administrative and legal expenses, and any other material matters that are

reasonably likely to affect the sufficiency of funds to pay a comparable percentage of the full
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value of liquidated claims to all holders of Trust Claims. When making these determinations, the
Trustees shall exercise common sense and flexibly evaluate all relevant factors. The Funds
Received Ratio applicable to one category of claims may not be reduced to alleviate delays in
another category claims® payments caused by a backlog in that category. All claims will receive
the same Funds Received Ratio then in effect at the time of payment subject to provisions of
Section 4.3.

43  Applicability of the Funds Received Ratio. No holder of a Trust Claim shall
receive a payment that exceeds the Trust’s determination of the then existing Funds Received
Ratio unless a Reduced Payment Option applies. If a redetermination of the Funds Received
Ratio has been proposed in writing by the Trustees to the TAC and the Futures Representative
but has not yet been adopted, the claimant shall receive the lower of the current Funds Received
Ratio or the proposed Funds Received Ratio. However, if the proposed Funds Received Ratio
was the lower amount but is not subsequently adopted, the claimant shall thereafter receive the
difference between the lower proposed amount and the higher current amount. Conversely, if the
proposed Funds Received Ratio was the higher amount and is subsequently adopted, the claimant
shall thereafler receive the difference between the lower current amount and the higher adopted
amount.

SECTION V

Resolution of Trust Claims

50 General Requirements. Subject to the requirements of Section 5.11 below, all
Trust Claims shall be resclved as set forth in this TDP and the Claims Matrix.

5.1 Threshold Requirement for Submitting a Claim to the Trust. If a Claimant
or Injured Person has commenced litigation seeking compensation for asbestos-related injuries or

death that are the subject of & claim in a court where one or more of the Debtors liable for such

10
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claim was subject to in personam jurisdiction as of October 15, 2007, then that jurisdiction shall
determine which limitations period shall be used subject to the exceptions stated herein. If
multiple pre-petition lawsuits in different jurisdictions naming one or more of the Debtors liable
for such claim have been filed for an Injured Person or Claimant, then such Injured Person or
Claimant may choose the pre-petition jurisdiction (from among the different jurisdictions in
which the pre-petition lawsuits naming one or more of the Debtors liable for such claim were
filed for that Injured Party or Claimant, so long as in personam jurisdiction existed) in which the
limitations period shall be used. If a Claimant does not have a pending lawsuit against one or
moze of the Debiors at the time of the submission to the Trust, then in licu of having a tort action
filed for purposes of this TDP, the Claimant or Injured Person must submit a verified

certification under penalty of perjury, either of counsel based upon counsel’s records, or of

Claimant or Injured Person stating facts which establish in personam jurisdiction in a court
where one or more of the Debtors liable for such claim was subject to in personam jurisdiction as

of October 15, 2007 or incorporate a lawsuit which asserts those facts, and therefore such person

can meet the jurisdictional requirements of the particular state in which the tort claim would have
been timely and properly filed. The Trust shall have the right to contest any such certification.
The jurisdiction so centified shall determine which limitations period shall be used subject to the
exceptions stated herein,

5.2  Statute of Limitations or Repose for Trust Claims. The statﬁte of limitations
and the choice of law determination applicable to claims against the Trust shall be determined by
reference to the tort system where a claim against a Debtor was pending on the filing date of
these cases, or where such a claim could have been timely and properly filed as asserted by the

Claimant or Injured Person,

11
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5.3  Ordering, Processing and Payment of Claims,
5.3(a) Ordering of Claims.

53¢a)(1) Establishment of the FIFO Processing Queue. The
Trust will order unliquidated claims for processing purposes on a FIFQO basis except as otherwise
provided herein {the “FIFO Processing Queue”). For all claims filed on or before the date six
months after the Effective Date (the “Initial Claims Filing Date™), a claimant’s position in the
FIFO Processing Queue shall be determined as of the earlier of (i) the date prior to October 15,
2007 “Petition Date” (if any) that the specific claim was either served or filed against Thorpe in a
court in which Thorpe couid properly have been sued or was actually submitted to Thorpe
puisuant to an administrative processing agreement; (ii) the date before the Petition Date that a

claim was filed or served against another defendant in the Tort System if at the time the claim

‘was subject to a tolling agreement with Thorpe; (iii) the date after the Petition Date (if any) but

before the Effective Date that the claim was filed or served against another defendant in a court
in which Thorpe could properly have been sued; or (iv) the date after the Effective Date but on or
before the Initial Claims Filing Date that the claim was served or filed with the Trust. Following
the Initial Claims Filing Date, the claimant’s position in the FIFO Processing Queue shall be
determined by the date the claim was filed with the Trust. For all claims filed on the same date,
the claimant’s position in the FIFO Processing Queue shall be determined by the date of the
diagnosis of the asbestos-related discase.

5.3(a}(2) Effect of Statutes of Limitations and Repose, All
claims barred by the applicable statute of limitations or repose, as determined in Section 5.2
above, at the Petition Date shall remain barred on and after the Petition Date. All claims not so

barred shall be tolled as of the Petition Dafe to and including April 20, 2012, without the need of
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the claimant to take any action whatsoever, including without limitation, filing a Proof of Claim
in the Reorganization Cases,

5.3(b) Processing of Unliguidated Trust Claims. Within six months after the
establishment of the Trust, the Trustees with the consent of the TAC and the Futures
Representative shall adopt procedures for reviewing and liquidating all unliquidated Trust
Claiins, which shall include deadlines for processing such claims. Such procedures shall also
require claimants seeking 1'esolutioﬁ of unliquidated Trust Claims to first file a Trust Claim form,
together with the required supporting documentation, in accordance with the provisions of
Sections 6.1 and 6.2 below. It is anticipated that the Trust shall provide an initial response to the
claimant within six months of receiving the Trust Claim form. All claims filed with the Trust
shall be deemed to be a claim for the highest Compensable Disease for which the claim qualifies
at the time of filing, with all lower Compensable Diseases for which the claim then qualifies or
may qualify in the future subsumed into the higher Compensable Disease for both processing and
paymeni purposes, Upoﬁ filing of a valid Trust Claim form with the required supporting
documentation, the claim shall be placed in the FIFO Processing Queue in accordance with the
ordering criteria described in Section 5.3(a) above.

The five Compensable Diseases covered by this TDP are set forth in detail in the Matrix
attached as Appendix 1. The Compensable Diseases, Matrix Values, and Mcdical/. Exposure
Criteria shall apply to all unliquidated claims filed with the Trust.

As a general practice, the Trust will review its claims files on a regular basis and notify
all claimants whose claims are likely to come up in the FIFO Processing Queue in the near
future. |

5.3(c) Payment of Claims. Trust Claims shall be paid in FIFO order based on

the date their liquidation became final (the “FIFO Payment Queue”), alf such payments being
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subject to the applicable Funds Received Ratio, Maximum Annual Payment, and Disease
Category Claims Payment Ratio, except as otherwise provided herein. For al} claims liguidated
on the same date, each claimant’s position in the FIFO Payment Queue shall be determined by
the date of the diagnosis of the claimant’s asbestos-related disease.

5.3(d) Adjustment for Inflation, All payments made to holders of Trust Claims
shall be adjusted for inflation annually beginning with the first calendar year after the Effective
Date.

5.3(e) Post-Petition Interest No interest shall be paid on any post-petition
Trust Claims,

5.4  Resolution of Pre-Petition Trust Claims. As soon as practicable after the
Effective Date, the Trust shall pay all Trust Claims that were liquidated by (i) a seftlement
agreement entered into prior to the Petition Date for the particular claim, or (i) a judgment of
any kind entered on or before October 15, 2007 (collectively, “Pre-Petition Liquidated Claims™).
Notwithstanding the foregoing, these payments shall be subject to the limitations set forth below
in this section. The liquidated value of a Pre-Petition Liquidated Claim shall be the amount
agreed to in the binding settlement agreement, or the amount of the judgment, as the case may
be, plus interest, if any, that has accrued on that amount in accordance with the ferms of the
agreement, if any, or under applicable state law as of the Petition Date; however, pursuant to
Section 7.2 below, the liquidated value of a Pre-Petition Liquidated Claim shall not include any
punitive or exemplary damages.

Pre-Petition Liquidated Claims shall be processed and paid within 90 days of the
Effective Date, if feasible, or as soon thereafter as is possible. The amounts payable with respect

to such claims shall not be subject to or taken into account in consideration of the Maximum
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Annual Payment or the Disease Category Claims Payment Ratio, but shall be subject to the
Funds Received Ratio provisions set forth in Section 4.2 above.

5.5  Hardship Claims. At any time the Trust may liquidate and pay certain Trust
Claims that qualify as Hardship Claims. Such claims may be considered separately no matter
what the order of processing otherwise would have been under this TDP. A Hardship Claim,
following its liquidation, shall be placed at the head of the FIFO Liquidation Queue for pﬁrposes
of payment, subject to the Maximum Annual Payment and Disease Category Claims Payment
Ratio described above. A Trust Claim qualifies for payment as an Hardship Claim if the Trust,
in its sole discretion, determines (a) that the claimant needs financial assistance on an immediate
basis based on the claimant’s expenses and all sources of available income, and (b} that there is a
causal commection between the claimant’s dire financial condition and the claimant’s asbestos-
related disease,

5.6  Contribution Claims. Contribution Claims that are asserted against the Trust
based upon theories of contribution or indemnification under applicable law may not be
processed or paid by the Trust (a) unless such claim would not be disallowed by Section 502(e)
of the Code if the Trust were a debtor in a case under the Code, and (b} the hoider of such claim
(the “Indirect Claimant™) establishes to the satisfaction of the Trustees that (i} the Indivect
Claimant has paid in full the liability and obligations of the Trust to the direct claimant to whom
the Trust would otherwise have had a Hability or obligation under these Procedures, (ii) the direct
claimant and the Indirect Claimant have forever released the Trust from all liability to the direct
claimant, and (iii) the claim is not otherwise barred by a statute of limitations or repose or by
other applicable law. In no event shall any Indirect Claimant have any rights against the Trust
superior to the rights of the related direct claimant against the Trust, including any rights with

respect to the timing, anmount or manner of payment.
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The Trust shall not pay any Indirect Claimant unless and until the Indirect Claimant’s
aggregate liability for the direct claimant’s claim has been fixed, liguidated and paid by the
Indirect Claimant pursuant to final judgment and not by settlement.

The credit or offset which a co-defendant is entitled in the Tort System for settlement
with the trust is the amount of the Trust’s Payment to the Claimant shall be (a) the actual amount
received to date by the Claimant; or {b) if no funds have vet been received, the amount of the
liquidated value agreed to by the Claimant and the Trust, multiplied by the pro rata share in
effect at the time the set-off is being applied.

Contribution Claims shall be processed it accordance with procedures to be developed
and implemented by the Trustees, which procedures (a) shall determine the validity, ailowability
and enforceability of such claims; and (b) only then shall otherwise provide the same liquidation
and payment procedures and rights to the holders of such claims as the Trust would have
afforded the holders of the underlying valid Trust Claims.

5.7  Claim Auditing and Review Procedures.

5.7(a) Claims Audif Program, The Trust with consent of the TAC and Futures
Representative shall develop methods for auditing the reliability of evidence reasonably related
to the value of the claim, including additional reading of x-rays and verification of pulmonary
function tests, as well as the reliability of evidence of exposure to asbestos, including exposure to
asbestos-containing products manufactured or distributed by Thorpe, and requesting from
claimants or other Trusts, claims materials submitted to other Trusts. In the event that the Trust
reasonably determines that any unreliable individual or entity has engaged in a pattern or practice
of providing unreliable medical or other evidence to the Trust, it may decline to accept additional
evidence from such provider in the future. Further, in the event that an audit reveals that

fraudulent information has been provided to the Trust, the Trust may penalize any responsible
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claimant or claimant’s attorﬁey by disallowing the related Trust Claim or by other means
including, but not limited to, requiring the claimant or attorney submitting the fraudulent
information to pay the costs associated with the audit and any future related audit or audits,
reordering the prioﬁty of payment of all affected claimants’ Trust Claims, raising the level of
scrutiny of additional information submnitted from the medical facility or other source, refusing to
accept additional evidence from the same, seeking the prosecution of the claimant or claimant’s
attorney for presenting a fraudulent claim in violation of 18 U.5.C. 152, and seeking Rule 11
sanctions.

5.7(b} Review by the Trust for the benefit of the TAC and Futures
Representative.  The Trust shall cause a review of the filed claims, paid claims, average
payments and disallowed claims by Compensable Disease to be performed bi-annually or upon
the request of the TAC or the Futures Representative, sufficient to allow an eStimation of the
adequacy of the Trust fund to compensate Claimants as compared to the current claims forecast.

5.8  Second Disease Claims,

5.8(a) Second Disease (Malignancy) Claims. The holder of a claim involving

a non-malignant asbestos-related disease may file a new claim for a malignant disease that is
subsequently diagnosed (“Second Disease Claim”). Any paymenis to which such claimant may
be entitled for such asbestos-related malignancy shall be reduced by the émount paid by the
Trust for the non-malignant asbestos-related disease.

5.8(b) Second Diseasc Judgment Claims. Claimants who received personal
injury judgments are allowed to file i) a wrongful death claim, if the claimant subsequently died
of an asbestos-related disease; and/or ii) a Second Disease Claim. These claims will be valued,
pursuant to the Matrix, at either i) one-half of the otherwise appropriate liquidated value of the

wrongful death or Second Disease Claim award from the Trust; or ii) at full value of the new
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claim, wrongful death claim or Second Disease Claim less a dollar for dollar credit on money
actually received from the Trust pursuant to Section 5.4 above, as the claimant may elect.
5.9  Arbitration.

5.9(a) Establishment of Arbitration Procedures. The Trust, with the consent
of the TAC and the Futures Representative, shall institute Arbitration Rules for resolving
disputes concerning the Trust’s outright rejection or denial of a claim, or concerning the
claimant’s medical condition or exposure history for purposes of categorizing a claim. Binding

and non-binding arbitration shall also be available for resolving disputes over the liquidated

‘value of a claim. In all arbitrations, the arbitrator shall consider the same medical and exposure

evidentiary requirements that arve set forth in the Matrix. In the case of an arbitration involving
the liquidated value of a claim, the arbitrator shall consider the same valuation factors that are set
forth in the Matrix. With respect to all claims eligible for arbitration, the claimant, but not the
Trust, may ‘elect either nonbinding or binding arbitration. If the claimant ¢lects non-binding
arbitration, claimant will be responsible for 1 /2 of arbitrator’s fees and costs, The Arbitration
Rules may be modified by the Trust with the consent of the TAC and the Futures Representative.
Such amendments may also include adoption of mediation procedures, as well as establishment
of an Extraordinary Claims Panel to review such claims pursuant to the Matrix,

5.9(b) Claims Eligible for Arbitration. A claim is eligible for arbitration, if it
has been rejected by the Trust, or the Trust has made an offer which was rejected by the
claimant. The claimant must notify the Trust of such rejection in writing,

5.%c) Limitations on and P.ayment of Arbitration Awards., The arbitrator
shall not return an award in excess of the appropriate Matrix Value for such claim based upon
the facts as found by the arbitrator. For an Extraordinary Claim, the arbitrator shall not return an

award greater than the Maximum Extraordinary Value for such a claim as set forth in the Malrix.
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A claimant who submits to-arbitration and who accepts the arbitral award will receive payments
in the same manner as one who accepts the Trust’s original valuation of the claim,

5.10 Litigation. A claimant who elects non-binding z;rbitration and then rejects the
arbitral award retains the right to exit to the Tort Systéeni pursuant to Sections 7.3 below.
However, a claimant shall be eligible for payment of a judgment for monetary damages obtained
in the Tort System from the Trust’s available cash only as provided in Section 7.4 below.

5,11 ‘Trust Claims Determined by the Trust to be Covered by Policies Issued by
Non-Settling Insurers. The Trustees, with the consent of the TAC and the Futures
Representative, may adopt alternative claims handling procedures to those set forth herein to be

offered for Trust Claims defermined by the Trust to be Covered by Policies Issued by Non-

Seitling Insurers.
SECTION VI

Claims Materials

6.1  Claims Materials. The Trust shall prepare suitable and efficient claims

materials (*Claims Materials™), and shall provide such Claims Materials upon written request.
The Trust Claim form to be submitted to the Trust shall include a certification by the claimant or
his or her attorney sufficient to meet the requirements of Rule 11(b) of the Federal Rules of Civil
Procedure. A copy of the Trust Claim forms to be used by the Trust for Pre-Petition Liquidated
Claims and unliquidated Claims will be created with the consent of the TAC and the Futures
Representative within three months of the establishment of the Trust. The Trust Claim forms
may be changed by the Trust with the consent of the TAC and the Futures Representative. The
Trust shall also establish procedures for electronic filing of claims.

6.2  Content of Claims Materials. The Clalims Materials shall include a copy of this

TDP, such instructions as the Trustees shall approve, and Trust Claim forms. The Trust Claim
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forms shall be submitted with supporting documentation in accordance with the relevant criteria
used to liquidate Pre-Petition claims, as set forth below. At a minimum, the unliquidated Trust
Claim form shall require:

. Claimant provide, in substance, all relevant information called for

in the San Francisco Superior Court General Order 129 Form Interrogatories, Set 1 and Set 2
with the exposure used to qualify for the particular category highlighted and the pages tabbed.

= Medical records, medical reports and/or death certificates
evidencing the claimed disease, with the diagnosis highlighted and the pages tabbed. For lung
cancet and other cancer cases, evidence of markers or other factors which would lead to an
upward adjustment under the Matrix will be highlighted and the pages tabbed., For Grade 1
claims, evidence of x~ray and PFT values that would lead to an increased award will be
highlighted and the pages tabbed.

" For Serious Asbestosis claims, evidence to support this
categorization will be highlighted and the bages tabbed.

= For an Injured Person seeking a multiplier for an economic loss in
excess of the base case amount, an cconomic report of evidence supporting claimed
wage/pension/home services loss, with total claimed loss highlighted and the page tabbed.

. For an Injured Peréon secking a multiplier for medical expenses in
excess of the base case amount, an affidavit sumimarizing medical expenses, or submission of
medical bills to substantiate the total claimed amount.

" An endorsedffiled copy of the face page of the complaint or
equivatent proof of commencement of litigation if applicable, or alternatively a certification

under Section 5.1,
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. Social security records or equivalent information, if available, in
evidentiary or affidavit form.

6.3  Withdrawal of Claims. A claimant can withdraw a Trust Claim at any time
upon written notice to the Trust and file another claim subsequently without affecting the status
of the claim for statute of limitations purposes, but any such claim filed after withdrawal shall be
given a place in the FIFO Processing Queue based on the date of such subsequent filing. A
claim will be deemed to have been withdrawn if the claimant neither accepts, rejects, nor
initiates arbitration within six months of the Trust’s offer of payment or rejection of the claim.
Upon written request and good cause, the Trust may exiend this period for an additional six
months,

6.4  Filing Fees. There will be a filing fee of $250.00 for each unliquidated claim
which will be refunded by the Trust if the claim is allowed. The Trust may waive the fefundable
filing fee if it is determined that ;such a fee would create undue hardship for the claimant. The
size of the fee will be reviewed by the Trust on a yearly basis.

6.5  Confidentiality of Claimants’ Submissions. All submissions to the Trust by a
holder of a Trust Claim or a proof of claim form and materials related thereto shall be treated as
made in the course of settlement discussions between the holder and the Trust and intended by
the parties to be confidential and to be protected by all applicable state and federal privileges,
including, but not limited to, those directly applicable to settlement discussions. The Trust will
preserve the confidentiality of such claimant submissions, and shall disclose the contents thereof
only, with the permission of the holder, to another trust established for the benefit of asbestos
personal injury claimants pursuant to section 524(g) of the Bankruptcy Code or other applicable
law, to such other persons as authorized by the holder, or in response to a valid subpoena of

such materials issued by the Bankruptey Court or any state or federal Court having personal
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jurisdiction over the Trust. Furthermore, the Trust shall provide counsel for the holder a copy of
any such subpoena immediately upon being served. The Trust shall on its own initiative or
upon request of the claimant in question take all necessary and appropriate steps to preserve said
privilege before the Bankruptcy Cowrt or any state or federal Court having personal jurisdiction
over the Trust and before those courts having appellate jurisdiction related thereto. Nothing in
the TDP, the Plan, or the Trust Agreement expands, limits or impairs the obligation under
applicable law of a claimant to respond 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
compensation for asbestos-related injuries from the Trust.
SECTION VII

General Guidelines for Liguidafing and Paving Claims

7.1  Discretion to Vary the Order and Amounts of Payments in Event of Limited
Liquidity, Consistent with the provisions hereof and subject to the FIFO Processing and

Liquidation Queues, Maximom Annual Payment, and Disease Category Claiims Payment Ratio

requirements set forth above, the Trustees shall proceed with due diligence fo liquidate valid
Trust Claims, and shall maké payments to holders of such claims in accordance with this TDP
promptly as funds become available and as claims are liguidated, while maintaining sufficient
resources to pay future valid claims in substantially the same manner. Because the Trust’s
income over time remains wncertain, and decisions about payments must be based on estimates
that camnot be done precisely, they may have to be revised in light of experiences over time, and
there can be no guarantee of any specific level of payinent to claimants. However, the Trustees
shall use their best efforts to treat similar claims in substantially the same manner, consistent
with their duties as Trustees, the purposes of the Trust, the established allocation to Categories A

and B, and the practical limitations imposed by the inability to predict the future with precision.
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In the event that the Trust faces temporary periods of limited liquidity, the Trustees may, with
the consent of the TAC and the Futures Representative, suspend the normal order of payment
and may temporarily limit or suspend payments altogether, and if appropriate, at any time may
offer a Reduced Payment Option.

7.2 Punitive Damages, In determining the value of any liquidated or unliquidated
Trust Claim, punitive or exemplary damages, i.e., damages other than compensatory damages,
shall not be considered or allowed, notwitllstaﬁdmg their availability in the Tort System.

7.3 Suits in the Tort System.

7.3(a) Suits in the Tort System Not Involving Insurers. If the holder of a

disputed claim disagrees with the Trust’s determination regarding the Compensable Disease of

the claim, the claimant’s exposure history or the liquidated value of the claim, and if the holder
has first submitted the claim to nonbinding arbitration as provided in Section 5.9 above and
rejected the resulting arbitration award, the holder may file a lawsuit in the jurisdiction where in

personam jurisdiction over Trust can be obtained. Any such lawsuit must be filed by the

claimant in his or her own right and name and not as a member or representative of a class. No
such lawsuit may be consolidated with any other lawsuit, with the exception of a personal injury
or survival claim which may be consolidated with a wrongful death claim brought as a result of
the death of the Injured Party. If the claimant was alive at the earlier of the date on which the
initial complaint was filed or the date the Trust Claim form was filed, the case will be treated as a
personal injury case with all personal injury damages to be considered even if the claimant has
died during the pendency of the claim. All defenses (inclﬁding, with respect to the Trust, all
defenses which could have been asserled by Thotpe) shall be available to the Trust at trial and
the Trust may waivé any defense and/or concede any issue of fact or law; provided, however that

any such waiver or concession on the part of the Trust waives, to the extent provided by
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applicable law, the Trust’s right 1o tender the defense to, or recoup any mwonies from, Non-
Settling Insurers that may have otherwise had coverage liability under their applicable Insurance
Policies with respect to such claim.

7.3(b) Suits in the Tort System Involving Insurers. An insurer as o which the
Trust asserts coverage liability in respect to the claim of a claimant filing a léwsuit consistent
with the provisions of this Section (a “Litigation Claim”), which insurer continues to be entitled
under the terms of iis policies and applicable state law to conirol or participate in the resolution
of such claim against the Debtors or the Trust, shall have the right to control or participate in the
resolution of the Litigation Claim according to the policy language in the insurer’s applicable
Insurance Policy and applicable law so long as it continues to be prosecuted in a court of law.

7.4  Payment of Judgments for Money Damages. [f and when a claimant obtains a

judgment in the Tort System, the claim shall be placed in the FIFO payment queue based on the
date on which the judgment became final. Thereafter, the claimant shall receive from the Trust

an initial payment (subject to the Funds Received Ratio, the Maximum Annual Payment and

Disease Category Claims Payment Ratio provisions set forth above} of an amount equal to one-
hundred percent (100%) of the lesser of a) the jury award or b) the greater of (i) the Trust’s last
offer to the claimant or (ii) the award that the claimant declined in non-binding arbitration. The
claimant shall receive the balance of the judgment, if any, in ten (10) equal installments in years
six (6) through fifteen (15) following the year of the initial payment (also subject to the Funds
Received Ratio, the Maximum Annual Payment, and Disease Category Claims Payment Ratio
provisions set forth above}. Under no circumstances shall interest be paid under otherwise
applicable law on any judgmenté obtained in the Tort System post-petition.

7.5  Releases, The Trustees shall have the discretion, with the consent of the TAC

and Futures Representative, to determine the form and subsiance of the releases to be provided to
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the Trust in order to maximize recovery for claimants against other tortfeasors without increasing
the risk or amount of claims for indemnification or contribution from the Trust, The Release
utilized by the Trust shall include all Personal Injury, Wrongful Death, and/or Derivative claims
related to the Injured Party, with the exception of the Second Disease Claims, as described above
in Section 5.8. As a condition to making any payment to a claimant, the Trust shall obtain a
general, partial, limited, or other release as appropriate in accordance with the applicable state or

other law. If allowed by state law, the endorsing of a check or draft for payment by or on behalf

of a claimant shall constitute such a release.

7.6 Third-Party Services. Nothing in this TDP shall preclude the Trust from
contracting with another asbestos claims resolution organization to provide services to the Trust
so long as decisions about the categorization and liquidated value of Trust Claims are based on
the relevant provisions of this TDP, including the Compensable Diseases, Matrix Values,
Average Values, Maximum Values, and Medical/Exposure Criteria set forth in the Matrix.

7.7 Trust Disclosure of Information. Periodically, but not less often than once a
year, the Trust shall make available to claimants and other beneficiaries, a statistical summary of
the number of claims by Compensable Diseases that héve been resolved by settlement,
arbitration or trial by jurisdiction,

SECTION VIII
Miscellancons
8.1 Amendments, Except as otherwise provided herein, the Trustees may amend,

medify, delete, or add to any provisions of this TDP (including, without limitation, amendments

to conform this TDP to advances in scientific or medical knowledge or other changes in

circumstances), provided they first obtain the consent of the TAC and the Futures Representative

pursuant to the Consent Process set forth in Sections 5.6 and 6.6 and, if necessary, Sections 5.7
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and 6.7 of the Trust Agreement, except that the right to amend the Disease Category Claims
Payment Ratio provisions set forth above) are governed by the restrictions in Section 2.5 above,
and the right {o adjust the Funds Received Ratio as governed by Section 4.2 above.

8.2  Severability. Should any provision contained in this TDP be determined to be
unenforceable, such determination shall in no way limit or affect the enforceability and operative
effect of any and all other provisions of this TDP, Should any provision contained in this TDP
be determined to be inconsistent with or contrary to Thorpe’s obligations to any insurance
company providing insurance coverage to Thorpe in respect of claims for personal injury based
on Thorpe Exposure, no payment shall be made by the Trust in respect of any such claim from
proceeds from said insurance coverage.

8.3  Governing Law. This TDP shall be governed by, and construed in accordance

with, the laws of the State of California, without regard to California conflict of laws principles.
8.4  Attorneys’ Fees. Attorneys’ fees payable in connection with Trust claims paid

through this TDP, whether based on houtly rates or where calculated as a percentage of recovery,

shall bé the lower of the fee provided in the contract between claimant and counsel or 25% of
recavery, exclusive of costs chargeable to the claimant, which costs shall be deducted from the
gross amount paid before computation of fees. This recovery shall be measured by the actual
payments from the Trust to the claimant, not the quﬁidated value of the claim. Legal fees shall
be paid as payment to claimants are made by the Trust.

8.5  Trast as Defendant The holder of an asbestos claim who is a citizen of the State
of California has the option to name the Trust as a party defendant where the only claims against
the Trust are for Thorpe related personal injury, wrongful death or derivative claim case filed or

served in California. However, the Trust shall not participate in the litigation and shall be

removed from all service lists. No payment shall be made to such holder of an asbestos claim
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except as provided by the Matrix and the TDP. In ﬂie event a California citizen opts to name the
Trust in an action commenced in California state court, the Trust shall not consent to remove the
action to any federal court and if requested to do so, shall provide a declaration that it did not
consent to any removal. The Trust shall not be required to answer or participate in the litigation

and no payment shall be made to such Injured Person except as provided by the TDP and Matsix.
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IN WITNESS WHEREQOF, the Trustees of the Thorpe Insulation Company Asbestos
Settlement Trust have executed this Third Amendment to and Complete Restatement of Thorpe
Insulation Company Asbestos Personal Injury Settlement Trust Distribution Procedures this 16"
day of September, 201 1.

TRUSTEES:

By I 7y b

Ste‘f)hen M. Snyder, Mafaging Trustee

/{%‘L W
Dr. Sandta R, Hornandez, /
By: ')'/// /f///é / ///\r/—{w Z—\\

Johin F. Luikart

Consented to by:

FUTURES REPRESENTATIVE:

By: Cj/)},sz,(:’@ @ [&M%M

The Honerable Charles B. Renfrew (Ret.)

TRUST ADVISORY COMMITTEE:
gr D [
By ( C( [l \/ \/ . 4{)/&(’?_ \/ 1"1"‘%:\}
Alan R. Brayton '
Its: Chair
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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 wrongful 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 of being
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 Western Asbestos Settlement Trust Matrix, adjusted for inflation using the United States
Department of Labor Statistics Urban Wage Earners and Clerical Workers index (CPI-
W)(“Inflation 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, lung 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 Thorpe several share of the value of Asbestos Claims
determined as described above (“Average Value™) based upon the above described methodology:

Disease Average Value for Thorpe

Insulation Several Share
Mesothelioma $597,913
Lung Cancer $227,281
Other Cancer $85,575
Grade I Non-Malignancy $58,827
Grade H Non-Malignancy $24,892

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 Tort 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 Thorpe Insulation

Company Base Case Value
Mesothelioma $315,463
Lung Cancer $70,794
Other Cancer _ $25,442
Grade I Non-Malignancy $36,661
Grade 11 Non-Malignancy $21,193

I GENERAL CLAIM PROVISIONS

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.

(1) 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 10% of the Average Value of the claim for that disease.

(i)  Maximum 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
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 of the Matrix.

b. Any diagnosis of pulmonary asbestosis shall be made by a (i} a Pathologist, who
personally reviewed the Injured Person’s pathology, or (i) an Internist, Pulmonologist or
Occupational Medicine Physician who actually examined the Injured Person. These findings
will be contained in a detailed narrative written report of the examination. AH 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 reports 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 who meet equivalent medical 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 (1) personal
review of Injured Person’s pathology by a Pathologist; and/or (2) actual examination of the
Injured Person by an Internist, Pulmonologist or Ocecupational Medicine Physician, the Trust in
its exercise of discretion may permit those medical professionals 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 reports, 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.

IL 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 of the following criteria:
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(D Injured Person diagnosed with malignant Mesothelioma by a Pathologist,
Internist, Pulmonologist or Occupational Medicine Physician;

(i1) Injured Person deceased at cornmencement of litigation or the time of
filing of proof of claim, whichever is earlier;

(iii)  Injured Person aged 75 years old at death;
(iv)  Injured Person had a spouse;
(v) Injured Person had no other dependents or minor children at time of death;

(vi)  Injured Person’s loss of earnings, pension, social security and home
services total up to, but no more than, $200,000;

(vit)  Injured Person’s medical and funeral expenses total up to, but no more
than, $200,000;

(viti) Injured Person had Standard 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 Injured Person had at least a 10-year latency period between the date
-— ~of the first exposure to asbestos and the date of diagnosis of the 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 is 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 what 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 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
.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, refinery, power plant, or other s1tes as set forth
herein:
3
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Exposure Rating Adjustment
Very high exposure sites, as defined herein 3.0M

High exposure sites, as defined herein 1.5M
Standard exposure sites, as defined herein 1.0 M

Low exposure sites, as defined herein 0.5M

Very Low exposure sites, as defined herein 0.25M

(xiii) If an Injured Person is living as of the date litigation commences or the
proof of claim is filed, whichever is earlter, the Injured 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 Injured 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 with the Injured Person. at the time of diagnosis, the
Injured Person’s case will be adjusted by 1.5 M. 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 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 1.5 M but not otherwise.

(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 amount 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-1.3 M. All
claimed economic loss over $200,000 must be supported 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. LUNG CANCER

a. Base Case (“LC”). The base case value for a L.ung 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 following criteria:

@) 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 of the primary cancer;
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(i)  Injured Person deceased at time of commencement of litigation or the time
of filing of the proof of claim, whichever is earlier;

(iii)  Injured Person aged 75 years old at death;
(iv)  Injured Person had a spouse;
(v}  Injured Person had no other dependents or minor children at time of death;

(vi)  Injured Person’s loss of ecarnings, 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 of smoking;

x) Injured Person was still smoking at the time of diagnosis, or had quit
smoking less than 10 years before diagnosis;

(xi)  Injured Person had been not diagnosed with clinical or pathological
asbestosis, but Injured Person had both:

(A) A reliable history of exposure 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 10-year latency period between the date of
the first exposure to asbestos and the date of diagnosis of the disease.

b. Adjustments. Certain features of a Lung Cancer Case will 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 of the base case value LC.
For example, an adjustment of 1.3 L.C for a living 55 year-old lung cancer Injured Person
indicates that sueh 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 of the 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 of claim,
whichever is earlier (1.3 LC), and who had exposure at what is known to be a high exposure site
(1.5 LC), would be eligible for a liquidated value of 1.3 times 1.3 times 1.5 or 2.535 L.C times
the base case value. :
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)] 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
LC, and shall be increased .015 for every year under 75 years of age up to a maximum upward
adjustment to 1.4 LC.

(i)  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 Adjustment
Very high exposure sites, as defined herein 3.0LC
High exposure sites, as defined herein 1L.5LC
Standard exposure sites, as defined herein 1.0LC

Low exposure sites, as defined herein 0.5LC
Very Low exposure sites, as defined herein 0.25LC

(iii}y  If an Injured Person is living 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 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. 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 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 1.5 1.C 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, shall 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 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 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, up to a maximum adjustment to 2 LC. 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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(vil) 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 adjustment in excess of 3.0 LC.

Causation Information Adjustment

Pathological diagnosis of asbestosis, or occupational 20LC
levels of asbestos bodies or asbestos fibers in lung tissue

Clinical diagnosis of asbestosis (in absence of pathological 1.51.C
diagnosis)

No radiographic evidence of asbestos exposure and no 0.5LC
increased fiber burden as a marker of asbestos exposure
(Applicable to smokers only)

Lifetime non-smoker ' 2.0LC
1-20 pack-years of smoking 121LC
Over 80 pack-years of smoking 06LC
Diagnosis over 10 years since Injured Person quit smoking 12LC
Diagnosis over 15 years since Injured Perso.n quit smoking 1.5LC

IV. OTHER CANCER

a. Base Case (“OCA”). The base case value for an Other Cancer case is referred 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:

() Injured Person diagnosed with laryngeal, esophageal, kidney, colo-rectal
cancer, non-Hodgkin’s lymphoma or chronic lymphocytic leukemia by a Pathologist, Internist,

Pulmonologist or Occupational Medicine Physician who attributes or finds asbestos exposure to
be a substantial contributing factor in the development of the primary cancer;

(i)  Injured Person deceased at commencement of litigation or the time of
filing of proof of claim, whichever is earlier;

(itiy  Injured Person aged 75 years old at death;
(iv)  Injured Person had a spouse;
(v}  Injured Person had no other dependents or minor children at time of death;

(vi)  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; :
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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)  Injured Person had a 20-80 pack-year history of smoking;

(x) Injured Person was still smoking at the time of diagnosis, or had quit
smoking less than 10 years before diagnosis;

(xi)  Injured Person not diagnosed with clinical or pathological asbestosis, but
Injured Person had both:

(A} A reliable history of exposure 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 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 10-year latency period between the date of
the first exposure to asbestos and the date of manifestation of the 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 of the base case value OCA.
For example, an adjustment of 1.3 OCA for a living 55 year-old other cancer Injured Person
indicates that such an Injured Person would receive 1.3 times the base case Other 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
OCA, to determine the liquidated value of the case. For example, an Injured 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 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 OCA, and shall be increased .015 for every year under 75 years of age up to a maximum upward
adjustment to 1.4 OCA.

(i)  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 Rating Adjustment
Very high exposure sites, as defined herein 3.0 0CA
High exposure sites, as defined herein 1.5 OCA
8
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Exposure Rating Adjustment
Standard exposure sites, as defined herein 1.0 OCA
Low exposure sites, as defined herein 0.5 OCA
Very Low exposure sites, as defined herein 0.25 OCA

(i)  If an Injured Person is living 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 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 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 1.5 OCA but not otherwise.

) Total Economie Loss (excluding medieal and funeral expenses). An
Injured Person who has incurred economic losses for loss of eamnings, pension, social security-
and home services in an amount 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
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 $200,000 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 will
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 of asbestosis, or occupational levels 2.0 OCA
of asbestos bodies or asbestos fibers in lung tissue

Clinical diagnosis of asbestosis (in absence of pathological 1.5 0CA
diagnosis)
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Causation Information Adjustment

No radiographic evidence of asbestos 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 2.00CA
1-20 pack-years of smoking 1.2 OCA
Over 80 pack-years of smoking 0.6 OCA
Diagnosis over 10 years since Injured Person quit smoking 1.2 OCA
Diagnosis over 15 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 Injured Person has been diagnosed with a
primary cancer of a different organ and a Board-Certified specialist in an appropriate specialty or a
Board-Certified occupational medicine physician at the time of the report 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. GRADE I NON-MALIGNANCY
a. Base Case (“1”). 'The base case value for a Grade I Non-malignancy Case is
referred to 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:
6] Injured Person aged 75 years old;
(i} Injured Person has a spouse;

(iii)  Injured Person has no other dependents or minor children;

(iv)  Injured Person’s loss of earnings, 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;

(vi)  Injured Person had Standard Exposure to asbestos-products in traditional
occupations at traditional shipyard, refinery, power plant or other sites, as defined herein;

10
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(vii) Imjured Person satisfies all the following criteria of interstitial lung disease
with impairment of lung function:

_ I. The Injured Person must establish at least a 10-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
asbhestosis 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 of a Certified B-reader,
show small irregular opacities of ILO Grade 1/0 or greater, or a report from a Pulmonologist,
Internist 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:

1) FVC<80% of Predicted Value with FEV-
I/FVC>65% (actual value) if the individual tested is at least 70 years old at the date of testing,
>70% (actual value) if the individual tested is at least 60 years old but less than 70 years old at
the date of testing, and >75% (actual value) if the individual tested is less than 60 years old at the
date of testing; or

2) TLC<80% of Predicted Value; or

3 DLCO<75% 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,
>70% (actual value) if the individual tested is at least 60 years old but less than 70 vears old at
the date of testing, and >75% (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 resuit.

3. Pathological Evidence of Asbestosis. A diagnosis of asbestosis by
a Pathologist that examined the pathology of the 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 1.

b. Adjustments. Certain features of a Grade I Non-malignancy Case will warrant
an adjustment in the liquidated value either above or below the base case Grade | 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 1 non-
malignancy Injured Person indicates that such an Injured Person would receive 1.3 times the
base case (rade 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 1, to determine the liquidated value of the case.
For example, an Injured Person who is age 55 (1.3 I) and determined to be an Enhanced Grade I
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non- malignancy Injured 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 1, times the base case value.

() 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
.71, and shall be increased .015 for every year under 75 years of age up to a maximum upward
adjustment to 1.4 L.

(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 Adjustment
Very high exposure sites, as defined herein 3.01

High exposure sites, as defined herein 151
Standard exposure sites, as defined herein 1.01

Low exposure sites, as defined herein 051

Very Low exposure sites, as defined herein N 0251

(iif)  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 1. 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 1. 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 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 1.51 but not otherwise.

(iv)  Total Economic loss (excluding medical). An Injured Person who has
incurred economic losses for loss of earnings, pension, social security and home services in an
amount 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 1. 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.

(v)  Medical Expenses. An Injured Person who has or will incur medical
expenses in an amount greater than the base Grade 1 Non-malignancy case maximum of
$200,000, shall be adjusted vpward .001 for every thousand dollars of medical and funeral
expenses over $200,000, up to a maximum adjustment to 2 1. All claimed medical and funeral
expenses over $200,000 must be supported 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 Injured 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 1.

1. The Injured Person must establish at least a 10-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 of asbestosis as defined in subsection 2 or 3;

2. Clinical Evidence of Asbestosis. A diagnosis of pulmonary
asbestosis by an Internist, Pulmonologist or an Occupational Medicine Physician who actually
examined the Injured Person based on the following minimum objective criteria:

Chest X-rays which, in the opinion of a Certified 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 demonstrating either:

(a) FVC<60% 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, >70% (actual
value) if the individual tested is at least 60 years old but less than 70 years old at the date of
testing, and >75% (actual value) if the individual tested is less than 60 years old at the date of
testing; or

(b) TLC>70% of Predicted Value; or

(©) DLCO<60% of Predicted Value with FEV-1/FVC>65%
(actual value) if the individual tested at least 70 years old at the date of testing, >70% (actual
value) if the individual tested is at least 60 years old but less than 70 years old at the date of
testing, and >75% (actual value) if the individual tested is less than 60 years old at the date of
testing and a staterment 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 (kgemin) or<5.7 METS with FEV-
/FVC=65% (actual value) if the individual tested is at least 70 years old at the date of testing,
>70% (actual value) if the individual tested is at least 60 years old but less than 70 years old at
the date of testing, and >75% (actval 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 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, Internist or an Occupational Medicine Physician that a representative
section of lung tissue demonstrates asbestosis as defined by the 1982 report 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
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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 2/2 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, Internist 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 (I1)(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.

VL. GRADE II NON-MALIGNANCY

a. Base Case (“II”). The base case value for a Grade II Non-malignancy Case is
referred to in this Matrix as “II”. A case will be considered a base case Grade II Non-
malignancy under this Matrix when it satisfies each of the following criteria:

() Injured Person aged 75 years old;

(i)  Injured Person had Standard Exposure to Thorpe asbestos-products in
traditional occupations at traditional shipyard, refinery, power plant or other sites, as defined
herein;

(iii)  Injured Person satisfies the following criteria for asbestos-related disease:

1. The Injured Person must establish at least a 10-year latency period
between the date of the first exposure to asbestos and the date of diagnosis of the disease; and

2. The Injured 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:

) 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 Internist, Pulmonologist or Occupational
Medicine Physician.
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b. Adjustments. Certain features of a Grade 11 Non-malignancy case will warrant
an adjustment in the liquidated value either above or below the base Grade If Non-malignancy
value, as set forth herein. The following adjustments are provided as multipliers of the base case
value II. For example, an adjustment of 1.3 I for a 55 year-old Grade II non-malignancy Injured
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 of the applicable adjustment multipliers shall be multiplied together and times
the base case value II, to determine the liquidated value of the case. For example, an Injured
Person who is age 55 (1.3 1I) and who had exposure at what is known to be a high exposure site
(1.5 1I), would be eligible for a liquidated value of 1.3 times 1.5, or 1.95 I, times the base case
value. :

@) 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 11, and shall be increased .015 for every year under 75 years of age up to a maximum upward
adjustment to 1.4 11

(i1) 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 Adjustment
Very high exposure sites, as defined herein 300

High exposure sites, as defined herein 151
Standard exposure sites, as defined herein 1.0H

Low exposure sites, as defined herein 0511

Very Low exposure sites, as defined herein 02511

VII. EXPOSURE REQUIREMENTS

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 service 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 alternative exposure criteria
after consultation with the Trust Advisory Committee (“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 of shipboard 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 of the 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.

) 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 650 (1994).

d) It shall not be sufficient for an Injured Person to show that Thorpe
products were generally used at a shipyard where a particular ship that the Injured Person
worked on was repaired. Specific 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 Corning Fiberglas Corp., 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 occupationally 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 of the 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.

I. 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 Injured 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 Injured Person’s asbestos exposure at approved Thorpe sites totals at least one
year or at least 25% 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 purposes 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.

1. Standard Expesure 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 portion of asbestos
exposure at the work site.

3. Very High Exposure Sites. Very High Exposure Sites include 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
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include construction settings and other such settings where exposure was not primarily to
products supplied and/or instafled by Thorpe.

VIII. INDIVIDUAL REVIEW

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 of their claim. In 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 Injured 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 of the 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 of the panel is unanimous.

IX. EXTRAORDINARY CLAIMS PROVISION

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 futare 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 Injured 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.
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FIRST AMENDMENT TO AND COMPLETE RESTATEMENT OF
THORPE INSULATION COMPANY ASBESTOS SETTLEMENT TRUST BYLAWS

ARTICLE I - OFFICES

SECTION 1, Principal Office. The initial principal office of the Thorpe
Insulation Company Asbestos Settlement Trust (the “Trust™) shall be in the County of Washoe,
the State of Nevada, or at such other place other than any location in California as the Trustees
shall from time to time select,

SECTION 2. Other Offices. The Trust may have such other offices at such other
places as the Trustees may from time to time determine to be necessary for the efficient and cost-
effective administration of the Trust; provided that the Trust may not have any offices in
California at any time.

ARTICLE Il - TRUSTELS

SECTION 1. Control of Property, Business and Affairs. The property, business
and affairs of the Trust shall be managed by or under the direction of the Trustees, provided that
certain decisions of the Trustees shall be subject to the consent of the Futures Representative and
the TAC, as provided in the Trust Apreement to which these Bylaws are attached as Annex A.

e e -SECTION-2. Number, Resignation and Removal. The number of Trustees and
the provisions governing the resignation and removal of a Trustee and the appointment of a
successor Trustee shall be governed by the provisions of Article 4 of the Trust Agreement.

SECTION 3. Quorum and Manner of Acting. A majority of the Trustees shall
constitute a quorum for the transaction of business. In the absence of a quorum, the Trustees
present may adjourn the meeting from time to time until a quorum shall be present. The vote, at
a meeting at which a quorum is present, of a majority of Trustees shail be an act of the Trustees.

SECTION 4. Regular Meetings. Regular meetings of the Trustees with the
Futures Representative and TAC may be held at such time and place as shall from time to time
be determined by the Trustees, provided that the Trustees shall meet at least four times a year, as
close as practicable on a quarterly basis, pursuant to a schedule announced as soon as practicable
after the Effective Date and each year thereafter, and provided further that all meetings shall be
held in the State of Nevada or such other state (other than California) as may be selected by the
Trustees. After there has been such determination, and a notice thereof has been once given to
each Trustee, the Futures Representative and the TAC, regular meetings may be held without
further notice being given. The Futures Representative and the TAC shall have the right to
attend and participate in Regular Meetings of the Trust,

SECTION 5. Special Meeting Notice. Special meetings of the Trustees shall be
held whenever called by one or more of the Trustees. Notice of each such miecting shall be
delivered by overnight courier to cach Trustee, the Futures Representative and the TAC,
addreéssed to each such party at the place desipgnated by such party for receipt of such notice, or,
failing such designation, at such party’s residence or usual place of business, at least three days
before the date on which the meeting is to-be held, or shall be sent to such party at such place by
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personal delivery or by telephone or telecopy not later than two days before the day on which
such meeting is to be held. Such notice shall state the place, date and hour of the meeling and
the purposes for which it is called. In lieu of the notice to be given as set forth above, a waiver
thereof in writing, signed by the Trustee or Trustees, the Futures Representative or the TAC,
entitled to receive such notice, whether before or after the meeting, shall be deemed equivalent
thereto. for purposes of this Section 5. No notice or waiver by any Trustee, the Futures
‘Representative or the TAC, with respect to any special meeting shall be required if such person
or entity shall be present at said meeting, The Futures Representative and the TAC shall be
entitled to attend every special meeting of the Trustees. All special meetings shall be held in the
State of Nevada or such other state (other than California) as may be selected by the Trustees.

SECTION 6. Action without a Meeting; Meeting by Conference Call. Any
action required or permitted to be taken at any meeting of the Trustees may be taken without a
meeting if all Trustees, after notice to the Futures Representative and the TAC, consent thereto in
writing, and the writing or writings are filed with the minutes of proceedings of the Trustees;
provided that no such consents-may be provided by a Trustee acting in the State of California.

The Trustees also may take action required or permitted to be taken at any
meeting by means of conference telephone or similar communication equipment provided that all
persons participating in the meeting can hear each other and provided that no Trustee shall
participate in such a meeting from the State of California. Participation in a meeting pursuant to
this paragraph shall constitute presence in person at such meeting.

ARTICLE 111 - OFFICERS

SECTION 1. Principal Officers. The principal officer of the Trust shall be the
Managing Trustee, as appointed pursuant to Section 4.1 of the Trust Agreement. The Trust may
also have such other officers as the Trustees may appoint after determining that such
appointment will promote the efficient and cost-effective administration of the Trust.

SECTION 2. Election and Term of Office. The principal officers of the Trust
shall be chosen by the Trustees. Each such officer shall hold office until his or her successor
shall have been duly chosen and qualified or until the earlier of his or her death, resignation,
retirement or removal.

SECTION 3. Subordinate Officers. In addition to the principal officer
enumerated in Section 1 of this Article 111, the Trust may have such other subordinate officers,
agents and employees as the Trustees may deem necessary for the efficient and cost-effective
administration of the Trust, each of whom shall hold office for such period, have such authority,
and perform such duties as the Trustees may from time to time determine. The Trustees may
delegate to any principal officer the power to appoint and to remove any such subordinate
officers, agenis or employees.

SECTION 4. Removal, The Managing Trustee or any other officer may be
removed with or without cause, at any time, by resolution adopted by the Trustees at any regular
meeting of the Trustees or at any special meeting of the Trustees called for that purpose;
provided, however, that the consent of the TAC and the Futures Representative shall be required
for the removal of the Managing Trustee without cause.
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SECTION 5, Resignations. Any officer may resign at any time by giving
written notice to the Trustees. The resignation of any officer shall take effect upon receipt of
notice thereof or at such later time as shall be specified in such notice and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

SECTION 6. Powers and Duties. The officers of the Trust shall have such
powers and perform-such duties as may be conferred upon or assigned to them by the Trustees.

ARTICLE IV - AMENDMENTS

The Bylaws of the Trust, other than Article I, Article II, Article III Section 4, and
this Article IV and any provisions relating to the activities of the Trustees in California, may be
amended by the Trustees at any meeting of the Trustees, provided that notice of the proposed
amendment is contained in the notice of sach meeting. The remaining Bylaws may be amended
by the Trustees only after receipt of the consent of the Approving Entities to the proposed
amendment, '
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CERTIFICATION

Each of the undersigned hereby certifies that he or she is a duly-selected and
. Bankruptcy Court-approved Trustee for the Trust and that the foregoing is a true and correct
copy of the First Amendment to and Complete Restatement of Thorpe Insulation Company
Asbestos Settlement Trust Bylaws authorized by action of the Trust.

‘ ] IN WITNESS WHEREOF, each of the undersigned Trustees set his or her hand
this 27" day of October, 2010.

Byiny % “ ,/// L\

P%ﬁin F T ikart
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1 The Court has entered ifs Findings of Fact and Conclustons of Law in Support of -
{ ' 2 | Confirmation of Fifth Amended Joint Plan of Reorganization of Thorpe Insulation Co:ﬁpany and
3 | Pacific Insulation Company (the “Findings and Conclusions™), in con_nectioﬁ with the Fifth Amended
4 || Joint Plan of Reorganization of Thorpe Insulation Company and Pacific Insulation Company dated .
5 { December 17, 2009 (the “Plan™). The Plan was filed by Thorpe Insulation Company (“’I‘horpe”) and
6 .Paciﬁ_c Insulation Company (“Pacific” and, together with Thorpe, the “Debtors”), tﬁc Official
7 Committees of Unsecured Creditors (“Committee™), and the Futures Representative appointed in the
8 | above-captioned cases, Unless otherwise defined, a capitélized term used in this Order shall have
9 | the meaning set forth in the Plan. Appearances arg noted on the record of .thelprdceedings of the
10 || Confirmation Hearing. The Court has further examined the entire record compiled in the Chapter 11
. 11 {| Cases and has considered the offers of proof and the arguments and representations of counsel-at the
g 12 | Confirmation Hearing. Based upon the foregoing matters, due delibération having been given to the
é?g 13 | transactions set forth in the Plgn and good cause appearing, the Court makes the following order
P é g 14 | confirming the Plan:? |
o%_e E -
(-' _‘:. i - 15 | L
I16 ' ORDER CONFIRMING PLAN
i7 Based upon the record of the Confirmation Hearing, all the proceedings held before this
18 | Court in the Chapter 11 Caées, and the Findings and Conclusions:
19 IT IS HEREBY ORDERED THAT:
20 1.~ Plan Confirmed. | |
i'-‘ 21 ' N Thé Plan. IS 'r':onﬁﬁneﬁ. Any objéctic_z-hs.m confirmation of the Plan, or to the adequacy of ﬂié e
| 22 "_Disclosure Stﬁfc_amcnt, as sdpplemented, @less previously wifhdrawn, are overruled, The
23 ' Reorganized Debtor and the _Debt‘pfs are authorized to éa) take such aétions és may be necessary or
241 éppr‘opriaté to carry oﬁt the Plan, and (b) execute such ddcuments and instruments ;15 may be
25 | required to implement the Pian. _Pﬁrsuant to Section 1142(b} of the Bankruptcy Code, the Trust shall '
26 .' assist the Debtors and the Reorganized Debtor by providing such entities with 1'easqn'able and
27 | | '
28 |2 Text, ot}ier than .secﬁen headings, that appears iz bold represents inserts or changes made by tllé Court to the

{' o -4 form of proposed ovder lodged by _plan proponents. The use of this font was not intended fo convey emphasis,
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1-1 continuing cooperation as contemplated By the };Ian and the Trust Documents. The Debtors, the
( ' 2 Reorganized chtof, and any other entity designated pursuant to the Plan are authorized, empowered
3§ andc¢ duected to execute, deliver, file and record any document, and to take any acnon necessary or.
4 || appropriate, to implement, consummate and otherwise effect the Plan in accmdance with its terms in
- 5 || all material respects, and all such entities shall be bound by the terms and provisions of all
6 docurhents exect-lfed and delivered by them that are necessary or appropriate to effectnate the
-7 || transactions contemplated b&y the Plan. -
8 2. Confirmed Plan Binding. 7
9 Pursuant to Section 1141(a} of the Bankruptcy Code, and subject to Section 5.4.2 of the Plan,
10 upc-ﬁ the Effective Date, the provisions of the Plan shall bind (a) the Deb'térs, the Reorganized
. 11 | Debtor and the Trust, and (bj_any Creditor of the Debtors and any holdet of any Intcrésts, whether orf =
g ) 12 || mot (i) such Creditor or holder has filed a proof of Claim or interest or is deemed to have filed a 7
g%g 13 pi‘oof of Claim or interest under Sections 501 or 1111 of the Bankruptey Code, (ii) the Claim or
N g § 14 { interest of such Creditor or holder is allowed under Section 502 of the Bankruptcy Code, (i) such
: ( ?’}55 15 || Creditor or holder has accepted the Plan, or-(iv) such Creditor or holder is impaired under the Plan, .
g 16 3. Revesting of Property of Estates.
RYEI Pursuant to Section 1141(b) of the Bankmptcy Code, upon the Effectwe Da’fe, with the
18 cxcephon of all Trust Assets that are transferred to the Trust pursuant to Section 5.4.1 of the Plan,
197 | title to (i) all remaining Thorpe Assets, and (ii) a | 1'emammg Pacific Assets (foiiowmg the
' 20 jconsunn.natlon of the Merger), shall vest ju the Reorganmed Debtm for the purposes cantemplated
. 2 1 _under the Plan and shall no Iougcr constltute property of the Esfates cieated for Thmpe and Pac:ﬂc
'. 22 in their’ 1espect1ve Chapter 11 Cases Pulsuant to Section 1 141(c) of the Baukruptcy Code, upon the "
23§ Effectwe Date, all plopel_'ty dealt with by the PIanrshanll revest in the Reorgamzed Debtérorbe |
:2‘4 1 transferred to the Trust free and clear of all Claims and I;lterests, including Liens, charges or other
25 encumbrances of Creditors. ’ o
26 A . Discharge.
27 * Pursuant to Section 1141(d) of the Bankmptcy Code, upon the Effectwa Dats, the .
28' - Confirmation of the Plan shall discharge Thmpe Pacific and the Reor gamzed Debtor from all
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1 || Claims or other debts that arose at any fime before the Effective Date, and éll debfs of the kind

{ 2 § specified in Sections 502(g), 502'(11) or 502{i)-of the Bankruptcy Code, whether or not: (i) a proof bf
3 | claim based on such debt is filed or deemed filed under Section 501 of the Bankruptey Code; (ii) a

Claim based on such debt is Allowed uud‘er Section 502 of the Bankruptey Code; or (ifi) the holder

of a Claim has accepted the Plan. As of the Effective Date, all entities that have held, currently hold

or l-nay hold a Claim or other debt or liability that is discharged or any other right that is terminated

under the Bankruptey Code or the Plan are penﬁanently enjoined, to the full extent provi‘ded under

Section 524(a) of the Bankruptey Code, from “the cotnmencement or continuation of an action, the

A= - S B = TV T N

employment of process, or an act, to collect, recover or offset any such debt as a personal liability”

10. ] ot Thorpe, Pacific or the Reorganized Debtor.

o 11 ' 5. Establishment of the Trust Approved.
g 12 _ On the Effective Date, the Trust shall be created in accordance with the Plan and the Trust
éé § 13 D()cuments. Upon the creation of rthe Trust, all right, title, and interest in and to the Trust Assets
, % g g 14 || shall be transferred to, and vested in, the Trust. The Trust and the Trustees are hereby authorized
' ( ® Tg 15 || and empowered to l'ec:e:i‘,n:*t the Trost Assets. The Trust shall be a “qualified sctilement fund” within
' g 16 | tt!e meaning of the QSF Law. The purposes of the Trust shall be, among other thiiigs, fo assume

17. | Asbestos Reiafed Claims, subject to the terms of the 'Plan, and to use the Trust Assets to pay the

18 | holders of Asbestos Related Claims that are submitted for payment by the Trust in accordance with
191 the 'frust Documents. The appoinﬁnent of the initial Trustses of the Trust is hereby approved. As of
_20: :t"he Effective Date, the mmal Trustees shall sewe as Trustees in accordance Wlﬂl the lerms of the
e 21 Tmst Agreement In COIISIdelathIl for the property nansfened o, thc ’lrust pmsuant to Sectlon 5 L. 2 L
22 T of the Plan, on the Effective Date, and w1thout any further actzon of the Bankrup_t_cy Court or further
23 | actoragreement of any entity, (i) all Asbestos Related Clajms shall be assumed by the Trfxsf, subject{
24 . | iﬁ alI 1;espects fo the terms of fhe-PIan and any Asbestos Related Defenses, (if) all Ashestos Related. | -
't : 25 : :'Claims shall thereaﬁ'er automatically and perpetually be traﬁsferred and channéled to the Tr'usf and

26 1. (111) the Trust sha]l be solcly rcsponsrbie for any and all obligations of the Trust under the. terms of

27 1he Asbestos Insulance Settlements and the Trust Agreement

28
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- 1 6. Means of Iimplementation Approved.
[ 2 The Debtors are authorized to take all actions necesséxy or appropriate to implemeant,
o 3 || effectuate and consummate the Plan in accordance with its terms.
4 7 4. Merger.
5 Upon the Bffective Date, each of the Debtors shall be and h€1 eby is, authorized and direcied
6| to (a) enter into and consummate the Merger Agreement, and (b) file articles of merger conforming
7 || tothe requirements of the Cahfomm general corporation law with-the Secretary of State of the State
8 i of Cahfomxa Pursuant to the Merger, all Intercompany Claims between the Debtors shall be
9 | deemed extinguished, Pacific shall be merged into Thcnpe the separate existence of Pacific shall
10 || thereupon cease, and Thorpe, as the Swrviving Corporation in the Merger; shall continue its separate
5 11 | corporate existence with all the powers 'of a corporation under the laws of the State of Califomia.
%._ 12 | Upon the completion of the Mérger, Thorpe shall be the Reofganizcd Debtor for purposes of-
%E g 13| consnmmating the transactions required in comaectio_n with this Pl'aﬁ. The Charter of the |
g g § 14 § Reorganized Debtqr shall be deemed a_;nendzi:d to provide that the name of the Reorganized Debtor
( "’< 5 RSN _shall be “Pacific Insulation Company.”. Following the Merger, the Reorganized Debtor may .
F?:E 16 contin}l_e to engage in business and may usc, acquire and dispose of the Thérpc Assets, and all
17 || Pacific Assets acquired pursuant fo the Merges, that are aﬂ revested in the Reorganized Debtor
18 pursuan’f to the Plan, without further supervision by the Bankruptcy Court and free of any restrictions
1 9 | under the Bankmptcy Code or the Bankiuptey Rules,
20 ' b_. , meest Settlemient Appl oved. ‘
2[ The F arwest hetﬂemeut ig reasona’ole and in the best mtelcsts of thc Estates and C1 ed1t01s
2| and is hemby appl oved —
: 23 ' ’ c Appointment of Reorgz‘miied Debtorv()fﬁcrers_ and
. 24 _ Directors,
25 lhe initiat board of dnectors of the Reorganized Debtor shall be composed of the :
26 rReorgamzed Debtor Directors, Each of the members of such Imtml board of directors shall serve m L
3 é’? accmdance with fipphcable nonbankruptey 1aw and the Reorg’tmzed Dabtm s Chanm as the satne.
| 28 | may be amended from time to time, Thc_Rcorgamzed Debtor Ofﬁcers shali be deemed‘appomted-to

34264-002_\DOCS_SF:60214.14

Published by AsbestosClaims.Law

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
asbestosclaims.law/library/14485/203

ACL Doc 14485 - Page 203 of 293


https://asbestosclaims.law/library/14485/203

Coga SIS, DO IR T e R B 465504

1. | serve as officers of the Reorganized Debtor without fiirther action 'unde; applicable law, reguiatiou,
{ - 2 | order or rule inclﬁding, without limitation, any action by the stockholders or directors of the
3 Reorgaﬁized Debtor. | _ ‘
4 d. Fuolfillment of Duties by Debfors’ Officers and Divectors,
50 Upon the Effectix-fe Date, and without any further action by the sharcholders or directors of
6 | either of the Debtors, the Paciﬁc Officers, the Pacific Directors, the Thorpe Officer and the Thorpe
7 | Directors shall cach be deemed to have fulfilled their respective duties and shall be released and
+ 8 | discharged from all further responsibilities with respect to the management, business and affairs of -
9 | the Pebtors,
10 _ e Chayrter,
| o 11 The Reorganized Debtor’s Charter shall be deemec} amended as of the Effective Date (o
é i 12 pro]iibit the issuance of ﬁonvotiug equity securities. |
é ; § 13 | -+ 7. Tax Exemption..
g % % 14 Puréuapt to Section 1146(c) of the Bankruptcy Codé, the making or delivery of an instrament
{-: 5 ¢§ 15 § of transfer related to any property dealt with by the Plan shall not be taxed under any law imposing a |
' g‘ 16 | stamp tax or similar tax. |
17 8. Plan Exoneration and Release Provisions.
18 The Court expressly approves the exonerations and 1clcases set forth in Sectlou 8.70fthe
19 ,. Plau and the Bankruptcy Court expressly retains jurisdiotion to enforce aud protect such
- 20:‘ : exonemtlons and releases. |
;;‘ 21 g . N . 9 | Cl'iilt_;;]}.(z‘li_ng Iﬁlj ;'ilxction- A
: 22 : a. | Texr mS ;
23 Pursuant to Sectlons 524(g) and IGS(a) of the Bankr uptey Code upon the Effective Date, aIl ) ._ L
' 24 7 enhtxes (except as expressly allowed below) which have held or assel“red whlch hold or assert, or
-- 2 3 .-wh;c_h may in the future hqld or assert any Asbestos_ _Rclafcd Claim shail be, and hereby are, :
: 26 , pcﬁnapenﬂy stayed, resirain_ed and enjoined from taking a‘@y legal action for the purpose of directly'; ..
27 ; ‘or-ﬁjlcliirécﬂy cbllecting, recovering or reEeiving payment or recovery with respect 1o any such claim
.28 ﬁ'ﬂn_l or against any Pfoteote& Party, including, but not limit'ed.to:
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16

g reqmrements of Sectmn 5. 1 6 of the PIan and/or (ii) any action agamst any Asbestos Insurer that is
‘nel’rhel a Setthng Asbestos Insurer no1 an Asbestos Insurer protected at the time such action is

:,bmught by the Asbestos Insun er Injunctioi,

84264-002DOCS_SF:60214.14 . -

(i) © commencing, conducting or continuing in any manner any action or
" other proceeding of any kind (including a judicial arbitration or other
proceeding) against any Protected Party, or against the properly of any
Protected Party, with respect to any Asbestos Related Claim;

(i)  enforcing, attaching, levying, collecting or recovering, by any manner |
or means, any judgment, award, déctee, or other order 2 gainst any
Protected Party, or against the property of any Protected Party, with -
respect to any Asbestos Related Claim; .

(iii)  creating, perfectmg,. or enforcing in any manner any Lien of any kind
against any Protected Party, or against the property of any Protected
Parly, with respect to any Asbestos Related Claim;

(iv) assesiing or accomplishing any setoff, right of subrogation, indems:dty,
contribution or recoupment of any kind, directly or indirectly, against
any obligation due any Protected Party, or against the property of any
Protected Paﬁy, with respect to any Asbestos Related Claim; and

:(V) t_ak_ing any act, in any manner, in any placé whatsoever, that d(')es not
conférm to, or comply with, the provisions of the Plan 1'siatiug 1o any
Asbestos Related Claim,

. b.A Rescervations.
The p1 0v1s1ons Of thlS Channslzng Injunction shall not shall bar (1) any action pursuant to

becnon 5 1 6 of the Plan agamst the Rem gamzed Debtor that stuctly conforms fo the pIeadmg

1(}.'.' Setﬂmg Asbestos Insurer Injunction
a. Terms

’ Pursuant to Sections 524(g) and IGS{a) of the Bankruptcy Code , upon the Effecﬁve Date, ali

ei;titzes .whwh hax_rs held or as_sm ted, which hold or assert, or which may in the future_ hoid or assert
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1| any Asﬁestés Insurance Policy Claim shall be, and Eereby’ are, permanently stayed, restrained and
{ "~ 2 || enjoived from taking any iegal action for the purpose of directly or iﬁdi.reétly collecting, recovering
3 | orreceiving payment or recovery with respect to any such claim from or against any Settling
4' Asbestos Insurer, only to the extent that such Settling Asbestos Insurer has been releasedv from any
5 | claimunder one or more Agbestos Insurance Policies pursuant to one or more Asbestos Tnsurance
& | Settlements, including, but not limited to: -
7 ‘(i) commencing, conducting or continﬁhlg in any manner any action or
8 other proceeﬂing of any kind (including a judicial arbitration or other
9 proceeding) against any Settling Asbestos Insurer,. or against the
10 . property of any Settling Asbestos Insurer, with respect to any Asbestos
o 11 Insurance ?alicy Claim;
:g - | 12 (i)  enforcing, attaching, levying, cbllecting or recovering, by any manner
g E% - 13 Or means, any judgmenf, award, decree, or other order against any |
| g g % 14 Setiling Asbestos Insurer, or against the property of any Settﬁng
- q :’,5 i5 Asbestos Insurer, with respect to any Asbestos Insurance Policy
E 16 Claim;
17 (ii)"  creating, perfeéting, or enforcing in any manner any Lien of any kind
18 against any Settling Insure{r, or against th-e property of any Settling
. ‘1'9. : Asbestos Elsu1'ez', with respect to any Asbestos h}sﬁrance Policy .
o 20';. Clain; - |
21 : V) - asserting or accomphslung any setoff nght of subrogatmu mdemmty,
- 2-2 contrlbutlon or reccupment of any kind, dnectly or mduecily, against
23 any obligation due any Seitling Asbestos Insm'er or agamst the
A ) 24 “property of any Seitling Asbestos Insurer, with respect to any Asbestos :
..25 Insurance Pohcy Claim, and
.26 (-V]‘- takmg any act, in any manet, in any place \n;ha;tsc')ever, that does not
| i7- . ~ conform to, or cdtﬁbiy with, ﬂ:e_ provisions of the flan relating to any
28 Asbestos Insurance Policy Claim, _-
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1 . | b.  Reservations.

[ 2 If a Non-Settling Asbestos Insurer asserts that it has an-Asbestos Insurance Policy Claim

agaiust a Settling Asbestos Inéurer, (i) such Asbestos Insurance Policy Claim may be asserted as a

defense or counterclaim ggainst the Trust or the Reorganized Debtor (as applicable) in any Asbestos

Insurance Litigation involving snch Non-Settling Asbestos Insurer, and the Frust or the Reorganized |

Debtc.ur' (as applicable) may assé_rt the legal or equitable rights, if any, of the Seﬁling Asbestos Tnsuren

in response thereto, and (ii) fo the extent such Asbestos Insurance Policy Claim is determined to be

valid by the court presiding over the Asbestos Insurance Litigation initiated by the Trust or the-

E=T- IS R LT T

E Reorganﬁed Debtor (as aﬁplicable), the liability (if any) of such Non-Settling Asbestos Insurer to
10 - the Trust or the Reorganized Debtor (as applicable) shall be reduced dollar for dollar by the amount

i1 | so determined of such Asbestos Tnsurance Policy Claiin.

5
é_ S 12 - 11, Asbestos Tnsurer Injunction
: égg i3 | ' _ a. Terms.
g Eg 14 Pursuant to Section 105(a) of the Baskruptey Code, in order to carry out the provisions of
| [\ : m E § i5 _ Section 524(g) of the Bankruptcy Code, upon the Effective Date, all en;cities (except' as expressty
. E 16 4 allowed below), W}_lich have held or asserted, which hold or assert, or which may in the fature haold

- 17 | orassert any Asbestos Related Claim shall be, and hereby are, permanéntly stayed, restrained and
18 enjoined from takiﬁg any legal action for the purpose of direcﬂy or indirectly collecting, mco'verin_g
19 || orreceiving payment or 1ecove1'y with lespect to any such claim from or agamst auy Asbestos

- 20 : AIIISU.IGI, mcIudmg, but not hmlted to:

RS 21 . - _ o (i) - commencmg, conductmg or coﬁmumg in, any manner any actmn or
3 R : - other proceeding of any kind (mc]udmg a judicial arbmatmn or other
. 23 | o proceeding) against any _Asbestos Iﬁsurer, or égaz'ust_ the property of
24 S any Asbestos Insurer, with respect to any Asbestos Related éiaim' '
?.5 S : (i)  enforcing, attachmg, levying, coliectmg or 1ecove.rmg, by any mannsr
26 - o or means, aty Judgment awald decree or other order against an}r
L 2'7'; ‘ o Asbesto_s Insurer, of against the property of any Asbestos Insurer, with |
.. 28 : - " gespect to any Asbestos Related Claim; -‘ - ‘
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(fii) creating, perfecting, or enforcing in any manner any Lien of any kind

1
{ 2 against any Asbestos Tnsurer, or against the property of any Asbestos
3 Insurer, with respect to any Asbestos Related Claim;
4 (iv)  asserting or accomplishing any setoff, right of subrogation, indemnity,
5 contribution or recoupment of any kind, directly or indirectly. against
6 any obligation due any Asbestos Insurer, or against the property of any|
7 Asbestos Insurer, with respect to any Asbestos Related'Claim; and
8 v taking any act, in any manner, in any place whatsoever, that does not
9  conform to, or comply with, the provisions of the Plaﬁ relating fo any
1o ‘ Asbestos Related Clainy:
o 11 b, Reservations,
g 12 The provisions of this Asbestos Insurer Injﬁnction shall not precludc the Trust from pursuing
‘ é%g 13 any claim that may exist under any Asbestos Insurance Policy agéiust aﬁy Asbéstos Insurer. The
| % g % . 1'4 provisions of this Asbestos Insul'el' Injunction shall not impair or affect (i)'any Ashestos Insurance
( -0 3 15 | Litigation brought by the Tmst_ or the Reorganized Debtor agains§ any Asbestos Insurer, or (ii) any

. § ‘ 16 || Asbestos Insutance Rjghts held by the TFrust or on behalf of the Reorganized Debtor. Except for the
| 17 | immediately folioﬁing ,twﬁ se_iitences, the provisions of this Asbestos Insurer Injunction are not
18 || issued f(;r the bcneﬁt of any Asbestos Insurer and no sucﬁ méurer is a third-party ben‘eﬁciéry of this
19 |- ASbestOs Iﬁsﬁrer Injunétion The Trust shall have the sole and exclusi{fc aufhoi‘ity at any time, upon |
: 20 - wiitten noncc to any affected Asbestos Insmer to terminate, or reduce or 11m1t the scope of this
21 l:_-Asbestos Insurer Injunchon w1th respect to any Asbestos Insurel prowded however that the Trust
: 22 1. may ‘ot penmt the assemon of any Asbestos Relaled Claim by an Asbestos Claimant agamst a Non-| .
23 Settlmg Asbestos Insuxer unless arid until such Asbestos Claimant agrees’in Wntmg to be bound by
24 _.the prowso m the next—to Iast senteuce of Section 5.1.6 of the Plan, and provided further that, in the
25 :'event an Asbestes Reiated Claim results in a claim based on contnbuuon sublogatmu or indenmity
26" f-: in favor ofa N0n~Sctt1111g Asbestos Iusurer against a Settling Asbestos Insurer to share ini the costs
l 27 of resolvmg or sansfymg such an Asbcstos Related Claim (mcludmg, w1thout limitation, attomeys
QS fees and expenses mcmred in defense of such Asbestos Related Claim) (a “Contribution Claim™) t_hai.

B4264002DOCS_SF:60214.14 "

Published by AsbestosClaims.Law

Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report
asbestosclaims.law/library/14485/208

ACL Doc 14485 - Page 208 of 293


https://asbestosclaims.law/library/14485/208

CooReR PP, DO LT I RO PSR R B0

1} suchk Non-Settling Asbestos Insurer is unable to fully satisfy by the judgment reduction provided by
{ 2 || Section 5.1.6 of the Plan, such Non—SeﬁIing Asbestos Insurer may bring an action to recover the
unsatisfied portion of such Contribution Ciaim against the Trast in any non-bankruptey forum of -
competent jurisdiction notwithstanding any of the injunctions contained in the Plan, and the Trust
shalI_Be obligated to pay the full uns_atisﬂed amount of any such Contribution Claim to the extent -
determined to be valid by such non.bankruptéy forum (including any appeals thérefrom). For the
avoidance of doubt, the provisions of this Asbestos Insurer hﬁuncﬁﬁn shall not impair or affect any

Claims between or among Non-S'ctﬂ'iug Asbestos Iusurers. Notwithstanding any provision of the

=B~ BN N« Y ¥ T S 1

Plan to the contrary, including the Asbestos Insurer Injunction set forth in this paragraph 11, no new'
10 | equitable contribution rights are created in favor of the Non-Seitling Asbestos Insurers but instead

L1 || the two preceding sentences allocate who is responsible, if anybody, for such equitable contribution

g ' 12 | claims that can be established by Non-Settling Asbestos Iusurers against Settling Asbestos Insurers
gég 13 | pursuant to existing law. |

%gg 14 ~ 12, Resumption of Coverage Litiga_tigvu in St.ate Court,

- T 315 Upon the Effective Date, (a) any injunction that stays the prosecution of the Coverage

Pacy

16 | Litigation shall be deemed dissolved, without any further action of the Bankrupfcy Court, (b} the
17 Injunction Action shall be dismiséed without prejudice, and Proponents shall Iodge én order of
18 | dismissal without prejudice, which the Bankruptcy Court shall sign, and (c) the partics to the
19 |- Coverage Litigation shall resume the prosecution and defense of such litigation in the State Court, at
7 20 such ‘nmes and according to the pmcedulee that may be established by such court Nothing in this
L 21 B palagraph shall be deemed to lmnt the ab1hty of the, Bankmptcy Court, on motzon by a patly or.on. 1ts |
| 22:_' own motion, to dassolve terminate, annui or decline fo extend any such injunction before the -.'
- 23 Effectwe Datc
24 1 o 13. Planls Tnsurance Neutral, _
25 || ; ~ All Asbestos Insurance Defenses shall be adjudicated in ﬂle Asbestos Insm ance thlgatlon
26 No provision of the Plan, the Findings and Conclusions or this Order shall dummsh or impair the.

27 ught of any Asbestos Insurer in any Asbestos Insurance Litigation or oihcnwsc to assert any '

28 1. Asbestos Insurance Defense, and all of such defenses shall be presewed in all respects. As set forth

84264-002\DOCS_SF:60214,14 o X
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in Section 1.12 of the Plan, notwithstanding anything in the Plan to the contrary, Fireman’s

fa—

Fund and Continental shall have the right to contest and defend any claim antherized by
Section 1,16(g) of the Plan that the Wellington Settlement, the Wellington Ruling or the
Wellington Agrecments are unenforceable or should be set aside under applicable Iaw or in
_equity, but shall not have the right to assert that the transfer of such claims, if any, o the Trust |
pursuant to the Plan violated the Wellington Settlement, the Wellington‘Ruliug or the
Wellington Agreements,

Any evidence adduced as part of the Confirntation Hearing with respect to the Asbestos

= T~ R ¥ S N S R N

~ Related Claims, and any findings of the court related to that evidence, shall be solely for the purpose

[
<o

of establishing the requirements of Sections 524(g) and 1129 of the Bankruptey Code in connection

]
—

with Confirmation and shall not (a) bind any Asbestos Insurer in any Asbestos Insurance Litigation,

or (b) limit the right of any Asbestos Insurer to assert any Asbestos Insurance Defense. Neither the

—
o

assumption by the Trust of the Asbestos Related Claims, nor the fact that it is the Trust, and not the

| —
L

Débtors, that is liquidating, resolving, paying and satisfying all Asbestos Related Clairns in

Sranc ZIEHL & Jowes LLP

T ATIORNEYS AT LAW
Sat Francace , CALDORHIA
—t
Lo

accordance with the TDP, shall be construed in any way to diminish any obligation of any Asbestos

—
e
b

' sg 16 Iusurer under any Asbestos Fnsurance Policy to any of the Debtors or the Trust, subject to any,
17 | apl?licable Asbestos Insurance Seﬁieme‘nt or Asbestos Insurance Defense. The duties and
18 | obligations, if any, of each Asbestos Insurer under such insurer’s Asbestos Insurance Policies shall
‘19 ._ not be impaired, altered, reduced or diminished by the: (1) discharge granteci to the Debt.ors. undér‘
: 20 the Plan pursuant fo Section 1141(d) of the Bankruptcy Code, (2) emnelatmns and releases
21 .j' :-::" c0ntamed m SBCthLl 8. 7 of the Plan, (3) Injunctions granted under the Plan pur suant to Secnon ,
_ 22 ‘-524(g) of the Bankrupicy Code, or (4) termination of the pmtectlons afforded under the Asbestos |
-l 23 : Insurer Injunction in accordance with its terms as set fortk on Exhibit C to the Plan. This paragiaph e
24 : *12 shall not however, affecf: or limit, or be construed as affectmg or hrmtmg, @ the bmdmg effect
25 of the Plan, this Ordér and the Injunctions on the Debtors the Reorganized Debtor, the Trust or the
261 _beneﬁmanes of Ihe Trust; (ii) the protections afforded to entities addles‘;ed by the Illjl.lllCllOl]S or (111) s
27 "-‘ the bmdmg effect of the Fmdmgs and Conclusions, specifically including the determination that the
28 | vesting of the Ashestos Insurance nghts in and for the benefit of the Trust pursuant fo Sectao_n 5.4.1
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1| ofthe Plan is valid and enforceable and otherwise does not breach the terms of any Asbestos

{ 2 | Insurance Policy, Asbestos Insurance Seftlement, or any other agreement with any Asbestos Insurer.

3 ‘ 14, Assumption Approved.
4 Asof th-e Effective Date, the assumption by Thorpe and Paciﬁé, as the case may be, pursuaﬁt
5 || to Sections 365(a) and 1123(b)(2) of the Bankﬁiptcy Code, of the executory contracts and unexpired
6 | leases idenfified pursuant to Section 6.1 of the Plan, is approved and authorized. The Debtors have
7 § not identified any executory contracts and unexpii’ed leases for rejection pursuant to Section 6.2 of
8 § the Plan,
9 15.  Post-Confirmation Bar Dates.
10 F The following deadlines are hereby fixed for the actions described below. Any holder ofa.
By 11 ¢ Claim of a kind described in this paragraph, for which a proof of Claim, motion or application (as
é 12 { the case may be) is not filed on or before the applicable date set-forth below, shall not participate in -
§,§§ 1 3 any distribution under the Plan and shall be forever barred from asserting such Claim agz}inst the
% é % ‘ 14 [ Reorganized Debtor, the Debtors, and any property of the Debtors.
( “ E z 71;3 | " a,  Administrative Claim Bar Date,
| g 16 § - - Anyentity asserting an Administrative Claim against any of the Debtors must file a request

17 | for paym_ent pursuant Section 503(a) of the Banksuptcy Code on or before 60 deys 'af_ter‘éerviee ofa

18 nutice of administraﬁve bar date, or be forever barred from asserting an Adminisirative Claim

19 agamst the Dehtms or any property of the Debtors and ﬁmm shaung in any distributions under the

20| Plan |
a 21 P R T meessmnal Fees Bal Date
22 ‘ Any Pr Ofﬁssu)nal assertmg a cIalm for compensat]on for services Iendered aud

23 1eunbmsement for cxpenses submltted in acco1da11ce with Sections 330, 331 or 503(b) of the
24 Banla‘uptcy Code must file 1ts apphcaﬁon for allowance of compenmtlon for services reudened and'

25 | 1elmbursement of expenses incurred through the Effectlva Date of the Plan op or befme 60 days.

26 | after the Effective Date of the Plan orbe forevel barred from asserting a claim fm Plofessxonal

- 27 || Fees agamst the Debtms or any property of the Debtcus and from sharing in any distnbutl{)ns under

28 |i . the Plan.
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1 c. Post Effective Date Notices.
{ 2 Following the Effective Date, notices will only be served on the Reorganizeci Debitor, the
3 | Office of the United States Trostee and those Persons who file with the Court and serve upon the
4 | Reorganized Debtor-en-ox-beforefBate]; a request, which includes such Person’s name, confact
5. person, add;ess, telephone nuniber and facsimile ﬁumber', that such Person receive notice of post-
6 || Effective Daie matters, Persons who had previously filed with the Court requests for sPecial notice
7 || of the proceedings and other filings in the Chapter 11 Cases will not receive notice of post-
8 I Conﬁnnation. matters uniess and until such Persons file anew request, in accﬁrdahce with Section
9§ 11.10.2 of the Plan;-ex-ex before{Date}. |
10 16 Entry of Confirmation Order and Notice of Effective Dafe.
3 11 As soon as practicable after the Confirmation Date, the Reorganized Debtor shall file and
%} 12 } mail the notico of entry of the Confirmation Ordor 1o all parties enfitied to notice pursuant to
§§ § 13 | Bankruptey Rules 2002(f) and 3020(9). The notice shall further identify‘t}_le Effcctiye Date and shall
' § E g 14 || set fqrth the Injunctions and any deadlines that may be established under the Plan or the
@ < 3 15§ Confirmation Order

£ 16 17.  Retention of Jurisdiction,
17 This Court shall retain jurisdiction over the Chapte1 11 Cases and all matters arising out of or}.
18 1elated to the Chapter 11 Cases to the fullest extent permmﬂble under (i) Section 105(a) of the
. 19 || Bankruptey Code, (ii) Bankruptey Rule 3020(d), and (iii) Article 9 of the Plan, and as otherwise
B 20 ‘ necessary or useful to ald in the confi rmauon and cousummaﬁon of the Plan
. 21 S 18. Unlted States Tl ustee Fees anﬁ Repor ts o A
22 - Al fees payable under 28 U.S.C. § 1930(a)(6) shall be paid by the Debtom in the amounts
23: and it the times such fees may beconte die up to and including the Effective Date. Thereaﬁer th'e
24|l Reor; gam?ed Debtor shall pay all fees payable under 28 11.5, C § 1930(&)(6) until the Chapter IS
25 - Cases are closed dismissed or converted. Upon the Effective Date, the Reo1 gamzed Debtm shall be E
- 26 ' 1eheved flom the duty to make the reports and summaries required under Baukruptcy Rule 2015 (a) -
27 Notmthstandmg the foregomg, the Reorgamzed Debtor shall file and ser ve the status 1ep0rts
_ 287 rl"equued by Local Bankruptoy Ru]e 3020-1(b) commencing after the first full calenda1 quarter
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foIon;ving the Effective Date. The status report shall be made, and the fees shall be payable, on a

——

1
( 2 Consol_idated basis by the Reorganized Debtor.
3 | 19.  Construction of Order.
4 The failure to reference a particular provision of the Plan in th'is Order shall not affect the
5 vaiid_it} ot enforceability of such provision. Each provision of the Plan shall be deemed anthorized
6 | and approved by this Order, whether or not mentioned in this Order.
7 20.  Roleof Committee.
| 8 On the BEffective Date, the Committee shall be dissolved and the members of the Committee |
9 | shall be released and discharged from any finther authority, duties,. responsibilities, liabilities and
10 | obligations related to, or arising from, the Chapter 11 Cases, except that the Committes shall
yo 11 | continue in existence for the purposes, and éhall remain authorized and empowered to take any
g 12 actions, set forth in Seéction 5.8.4 of the Plan. |
gg g 13 7 .21.  Disbursing Ag_ent.
§ g §' 14 The Reorganized Debtor will act as Disbursing Agent under the Plan.
‘ m: 3 15 22.  Trust Appointed As Estate Representative.

g 16 _ The Truost is appointed as the representative of the Deb.tor's imder Section 1123(b}i(3)(B_) o.f
17 || the Bankruptey Code to enforce, manage, settle, transfer or otherwise dispose of all Asbestos
18 1 Insurance Litigation including, without Iimitation the Coverage Litigation, at its sole dircctidn and -
19| expense.. The Trust shall be permitted, if necessary of appiopnate to substifute as the real party in--
- 20 : :mtelest for thc chtors in the COVBI age thigatlon All Proceeds of any Asbestos Insul ance .
2 1 ;.Llfl gdfl()ll shall bc pa1d o the Trust or'to the Reorgamzed Debtor for rennttance to the Trust
22 | consmtent with ‘rhe Plan. The Reorganized Debtor shall assist aud coopex ate thh the Tmst in the |
223 I plosecutzon of the Asbestos Insurance ngatlon
24 | 23. ~ Reor gamzed Debtor Appmnted As Estate Representafive.
25 The Rem sanized Def;tor is appomted as the 1eplcsentat1ve of Pacxﬁc under Section
| 26§ 1 123(b)(3) of the Bankmptcy Code to catry out the Plan. The Reorganized Debtor shall be.
, 27 authmlzed to: (i) make all Distributlons rcquu ed to be made on or after fhe Effectwe Date to the
28 |I- holders of Allowed Claims against Pac1ﬁc in the amounts, at the times and according to the
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1 | treatinent provisions of this Plan; (ii) setile, resolve and object to Disputed Claims against Pacific;
( 2 { (iit) pay all fees payable By Pacific under 28 U.S.C. § 1930; {iv) file any post-confirmation reports
3| on behéif of Pacific required by the Bankrupicy Code or the Bankruptcy Court; and (vii) close -
4 | Pacific’s Chapter 11 Case. ‘ ‘
5 .24, Post:Confirmation Reporfing and Status Conference.
6 Not later than May 20, 2010, Reorganized Debtor will file a status mﬁdrt explaining what
7 || progress has been made toward consummation of the Plan. 'lfhe inifial report shall be served on the
8 | Office of the United States Trustee, the Committee, and the Futures Represeﬁtative {provided such
9 | entities are still in existence at such time), and those parties who have requested special notice. A
| 10 | pést—conﬁrmation status conference will be held on June 3, 2010 at 10:00 a.m. in Courtroom 1475
y 11 || at which time, among other things, the Count shall detelmine what additional repoits; if any, shall be
' % 12 4 filed either by the Trust or the Reorganized Pebtor with respect to the status and consummation of
35% . 13 | the Plan.
, gﬂ <.
11 el
5 4§ (5 ubmitted by: '

—

PACHULSKI STANG ZIEHL & JONES LLP

Pacin,
o —_
~J 2%

By _/s/Jeremy V. Richards
Jeremy V. Richards
Attorneys for Thorpe Insulation Company,
Debtm and Debtor in Possession

S o

i

SRS R
SR G\ JE

Ny
S

" DATED: February 1, 2010

United State_é Bankrupfey Judge

o
!

b
o0
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i re: - GHAPTER 14

Thorpe Insulation Company,
{ ) ' Deblor(s). | CASE NUMBER: 2:08-bk-15271-B8

NOTE: When using this form to Indicate service of a proposed order, DO NOT list any person or entity in Category [.
Proposed orders do not generate an NEF because only ordars that have been entered are placed on the CM/ECF docket.

PROOF OF SERVICE OF DOCUMENT

l am aver the age of 18 and not a party to this bankruplcy case or adversary proceeding. My business address is:
10100 Santa Monica Boulevard, 11* Floor, Los Angeles, California 90067

A frue and correct copy of the foregoing document described ORDER CONFIRMING FIFTH AMENDED JOINT
PLAN OF REORGANIZATION OF THORPE INSULATION COMPANY AND PACIFIC INSULATION
COMPANY will be served or was served (a) on the judge in chambers in the form and manner requured by LBR 5005-
2(d); and (b} in the manner indicated below: .

. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (“NEF”) -- Pursuant to con[rollmg Genered
Order(s) and Local Bankmuptcy Rule(s) {"LBR"), the foregoing document will be served by the court via NEF and hyperlink
lo the document. On checked the CM/ECF dockst for this bankrupicy case or advérsary
proceeding and defermined that the following person(s) are on the Electronic Mail Notice List to receive NEF transmission
at the emal! address(es) indicated below:

[] Service Information contmued on attached page

Il SERVED BY U.S, MAIL OR OVERNIGHT MAILfindicate method for each person or entltv served):

} On December 28, 2009, | served the following person(s) and/for entity(ies) at the last known address{es) in this
bankruptey case or adversary proceedlng by placing a true and correct copy thereof in a sealed envelope in the United
States Mail, first class, postage prepaid, and/or with an overnight mait service addressed as follows. Listing the judge herd
- constitutes a declarafion that maflmg to the judge w;ll be completed no later than 24 hours affer the document is filegl,

&K Service informatfon cont;nued on attached page

. 1Il. SERVED BY PERSONAL DELIVERY, FACSIMILE TRANSMISSION OR EMAIL (indicate methed for each person or
. enfily served): ‘Pursuant to F.R.Civ.P, 5 andfor controfiing LBR, on December 28, 2009 | served the following perbon(s)
- andfor entaty(;es) by persanaf dellvery+ or (for thoss who consented in writing to such service methiod), by facsimile
.. ftransmission and/or, emall as follows. Listing the judge here constitutes a declaration that personal del:very on the Jrua‘ge
o . wrif be oompfeted no !ater z‘han 24 hours after the document is filed, .

Via Personai Dellverv :
Honerable Sheri Bluebond
. United States Bankruptoy Court
Edward R, Roybal Federal Building and Courthouse
- . 255 E, Temple Strast, Suite 1482 :
" Los Angeles, CA 90012

@ Service information continued on aftachied page

I declare under pena!iy of perjury under the laws of the United States of America that the foregomg is true and correct

December 28, 2009 Sophla L. Lee ' _ _/s/ Sophia L. Lee
Dafe ‘ Type Naime Signature
Thin farm ic mandakbanr 1§ hnnlhnr.\n qr\r\r(\\u?t{ fnr e kit tha 1initnd Clatac RBanbrainisar Mrad far tha Oaniral Nicfdnd oFf Malifarals
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inre: CHAPTER 11

-+ | Thorpe Insulation Company, )
( ’ ' . Deblor(s). | CASE NUMBER: 2:00-bk-19271-88

NOTE TO USERS OF THIS FORM:
1) Attach this form to the last page of a proposed Order or Judgment. Do not file as a separate document.
2) The fitle of the judgment or order and el service infarmation must be filled in by the parly lodging the order.
3) Category . below: The United States trustee and case trustee {if any) will always bs in this category.”
4) Category I betow: List ONLY addresses for deblor {and altorney), movant (or attorney) and person/entity (or attorriey) who filad an
opposition {0 the requested-relief. DO NOT fist an address if parsonfentity is listed in category |,

NOTICE OF ENTERED ORDER AND SERVICE LIST

Notice Is given by the court that a judgiment or order entited (specify) ORDER CONFIRMING FIFTH AMENDED
JOINT PLAN OF REORGANIZATION OF THORPE INSULATION COMPANY AND PACIFIC
INSULATION COMPANY iwas entered on the date indicated as “Entered" on the first page of this judgment or order
and will be served in the manner indicaled below:

I. SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (“NEF"] - Pursuant o controlling General Order( )
and Local Bankruptey Rule(s), the foregoing document was served on the following person{s} by the court via NEF and
hyperlink to the judgment or order. As of December 28, 2609, the following person(s) are curfently on the Electronic Mail

* Notice List for this bankruptey case or adversary proceading 1o receive NEF fransmission at the emasl address(es)
md1cated balow.

Service information conlinued on attached page

Il. SERVED BY THE COURT VIA U.S. MAIL: A copy of this notice and a true copy of this judgment or order was sent by
Unlted States Mall, first class, postage prepaid, fo the following person(s) and/or entity(ias} at the address(es) indicated
below:

O Service mformatmn continued on attached page-

L TO BE SERVED BY THE LODGING PARTY Within 72 hours after receipt of a copy of ihis judgment or order wh|ch ,
bears an “Entered” stamp, the parly lodging the judgment or order will serve a complele copy bearing an “Entered” stamp-
by U:S, Mail, overnight niail, facsimile fransmission or email and file a proof of service of the éntered order on the

- following person(s) and/or entity(ies) at the address{és), facsimile transtisston number(s) and/for email address(es)
indzcated below:

o S_efvice information confinued on éﬁacha_d page
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It ks : CHAPTER 11

Thorpe Insuiation Company, .
( f Debor(s). | CASE NUMBER: 2:09-bk-19271-B8

2:07-bk-19271-BB Notice will be electronically mailed to:

Lawrence Bass on behalf of Creditor Johns Manville
lawrence.bass@hro.com, kris.lundstrom@hro.com

Peter Benvenutti on behalf of Creditor Commitiee Caplm & Drysdale '
pibenvenutti@j onesday com, bstone@jonesday.com; gmoody@jonesday comt; pvnl@capdale com

Peter Benvenutti on behalf of Creditor Committee Heller Eheman LLP
peter.benvenutti@hellerehrman com, bstone@jonesday.con,gmoody@jonesday.com;pvnl@eapdale.com

Steven H Bergman on behalf of Creditor Central Nationdl Insurance Company of Omaha
sbergman@omm.com :

Brad Berish on behalf of Defendant Maine Bondmg Insurance Company, solely as successor-in-interest to
- Northbrook Excess & Surplus Insurance Company, formerly known as Northbrook Insurance Company
bberish@ag-ltd.com

Chnstopher Celentino on behalf of Creditor T1ansport Tnsurance Co
ccelentmo@duanemoms com

Louis J Cisz on behalf of Creditor Maine Bondmg Insurance Co.
leisz@nixonpeabody.com

(J Jeffrey V Commisso on behalf of Creditor Owens-Illinois, Inc
' jcormmsso@scmfﬂlardm com

- Michaeline H Correa on behalf of Creditor Committee Heller Ehrman LLP
~ meotrea@jonesday.com

Leslic Epley Davis on behalf of Creditor CHICAGO INSURANCE COMPANY
ldavisi@erowell.com _ _ :

Richard W Esterkin on behaif of Debtor Thorpe Insulation Company
- resterkm@mol ganlewis.com -

, Galy S Pergus on behah‘ of Interested Party Courtesy NBF
: gfelgus@felguslegal comt

- David Guess on behalf of Debfor Thorpe Insulation Company
dguess@ktbstaw.com

Taline M Gulesserian on behalf of Creditor Au; gonaut Insurancs Company
- gulesseuan@htchﬁcldcavo com . .

Adam C Hackett on behalf of Defendant Maine Bonding Insurance Company, solely as successor~m~mtcrest to’
Northbrook Excess & Surplus Insurance Company, fonncrly known as Northbrook Insurance Company
ahackett@tsmp coni ) :

. Geoffrey A Heaton on behalf of Creditor Transport Insurance Company
(‘ sheaton@duanemoryis.com

Thin farr io mandatanr 1t hae hann anneaiind Far sien b bhn Linifad Rlalag Banlnmteur Pasd far tha Candeal Bletdet of Mallfaeaia | L
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Matthew Heyn on behalf of Debfor Thorpe Insulation Company
mheyn@ktbslaw.com '

( Harry D. Hochman on behalf of Attorney Pachulski Stang Ziehl & Jones LLP
- hhochman@pszjlaw.com, hhochman@pszjlaw.com

Leslic R Horowitz on behalf of Attorney John Lapfnsl_ci
lhorowitz@clarktrev.com

James K T Hunter on behalf of Debtor Thorpe Insulation Company
jhunter@pszyjw.com :

Stephen M Judson on behalf of Creditor BERRY & BERRY
sjudson@fablaw.com

Jeff D Kahane on behalf of Creditor American Centennial Insurance Company
Jkahane@dnanemortis.com '

“John A Lapinski on behalf of Accountant Moore Stephens Wurth Frazer & Torbert, LIP
jlapinski@clarktrev.com '

Katherine Lien on behalf of Creditor Argonaut Insurance Compény
katie.lien@sbcglobal.net, katielien@gmail.com

Craig G Margulies on behalf of Creditor Argo .Group uUs
cmargulies@im-lawyers.com ,

Scotia B McFarland on behalf of Attorey Pachulski Stahg_ Zichl & Jones LLP
scfarland@pszjlaw.com, smefarland@pszjlaw.com

{ iDavid W. Meadows on behalf of Creditor Kay Clemmer
© david@davidwmeadowslaw.com

James S Monroe on behalf of Creditor Maine Bonding and Casualty Co
jmonroe@nixonpeabody.com )

Linda Bonidi Morrison on behalf of Defendant Maine Bonding Insurance

- Imorrison@tsmp.com

Aron M Oliner on: behalf of Defendant Transport Insurance Company
.. voliber@duanemeorris.com . o '

A .,ft-r,_-i\'_flélha,r S Pagay on behalf of Debtor Thorpe Insulation (f&_,m?péﬁy'ﬁi

- mpagay@pszjlaw.com, mpagay@pszjlaw.com

La\we_ﬁce Peitzman on behalf of Defendant Farwest Insulation Coﬁtracting
Ipeitzman@pwkllp.com - S

Roﬁert I Pfister on behalf of Creditor Employers Reinsurancs Corp .
1plister@stblaw.com, lice@stblaw.com ' - .

Mark D Plevin on behalf of Creditor Argonaut Intemational Insurance Company-
mplevin@erowell.com ' R

Richard F Rescha on behalf of Interested Party Christ(‘)phel; Grell
kjauyoung@yahoo.com ,

( Jeremy V Richards on behalf of Debtor Thorpe Insulation Company
jrichards@pszjlaw.com, bdassa@pszjlaw.com
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Karen Rinehart on behalf of Creditor Central National Insurance Company of Omaba
krinehart@omm,com ' '

(. Nathan Q Rugg on behalf of Interested Party Maine Bonding Insurance Company, solely as successor-in-
inferest to Northbrook Excess & Surplus Insurance Company, formerly known as Northbrook Insuraice
Company
nmugg@ag-1td.com

Abby Schwartz on behalf of Creditor California Union Insurance Coinpany
- aschwartz@omm,com - :

Janet A Shapiro on behalf of Defendant General Insurance Company of America
shapirofirm@aol.com '

United States Trustee (LA)
ustpregion6.1a.ecf@usdoj.gov

- Phillip K Wang on behalf of Creditor Insurance Company of the State of Pennsylvania
pwang@duvanemorris.com

Kimberly S Winick on behalf of Interested Party Pacific Insulation Company
kwinick@clarktrev.com '

David M Wiseblood on behalf of Creditor Continental Tusurance Company as successor in interest to 'certain
policies issued by Harbor Insurance Company and Transcontinental Insurance Company
dwiseblood@seyfarih.com ' :
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Main Document

Jeremy V. Richards {CA Bar No. 102300}
Hewry C, Kevane (CA Bar No, 125757}
PACHULSKI STANG ZIEHL & JONES LLP
10100 Santa Moenica Blvd., 11th Floor

Los Angeles, California 90067-4100
Telephone: 316/277-6910

Facsimile: 310/201-0760

Counsel te Thorpe Insulation Compény, Debfor
and Debtor in Possession, Proponent of the Plan

John A Lapinski (CA Bar No. 71596)
Leslie R. Horowitz (CA Bar No. 97630)
CLARX & TREVITHICK

800 Wilshire Blvd, Twelfth Floor

Los Angeles, California 90017
Telephone: (213) 629 5700

Facsimile: (213} 624-9441

Counsel to Pacific Insulation Company,
Debtor and Debtor in Possession, Proponeit of
the Plan

Peter J. Benvenutti (CA Bar No. 60566)
Jones Day

555 California Street, 26™ Floor

San Francisco, California 94104
Telephone: (415) 626-3939

Facsimile: {415) 875-5700

Counsel to Official Committees of Unsecured
Creditors, Proponents of the Plan

Inre
THORPE INSULATION COMPANY,’
Debtor.
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Peter Van N, Lockwood (DC Bar No. 086447)
Caplin & Drysdale, Chartered

1 Thomas Circle N.W.

Washington, D.C. 20005

Telephone: (202) 362-5000

Facsimile: (202) 429-3301

Counsel to Official Committees of Unsecured
Creditors, Proponents of the Plan

Gary S. Fergus {CA Bar No. 95318)
Fergus, A Law Office

595 Market 8t., Suite 2430

San Francisco, California 94105
Telephone: (415) 5379032
Facsimile: (415) 537-9038

Counsel to Futures Representative, Proponent
of the Plan

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
LOS ANGELES DIVISION

Case No.; 2:07-19271-BB
Chapter 11

(Jointly Administered with Case No, 2:07-
20016-BB)

FIFTH AMENDED JOINT PLAN OF
REORGANIZATION OF THORPL
INSULATION COMPANY AND PACI FiC
INSULATION COMPANY

Dated: December 17, 2009

! The Debtors are Thorpe nsulation Company, a California corpotation, 5608 Bayshore Walk, Long Beach, CA 90803,
Fed. Tax 1D No. 95-1559386 (Main Debtor) and Pacific Insulation Company, a California corporation, 2741 Scuth Yates
Ave,, Los Angeles, CA 90040, Fed. Tax [ Mo, 25-4812741.
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1 . Thorpe Insulation Company, Pacific Insulation Company, the Official Coromittees of
( 2 || Unsecured Creditors appointed in these Chapter 11 cases, and the appointed legal representative for
3 | the holders of future demands for payment on account of asbesfos injuries, collectively propose the
4 | following plan of recrganization under Sections 524(g) and 112 1(a) of the Bankruptcy Code for the
5§ resolution of the Debtors’ outstanding Claims and Interssts. All Creditors and other partics-in-
6 | Iinterest should refer to the Disclosure Statement for a discussion of each Debtor’s history, business,
7 | properties, results of operations, events leading up to the contemplated restructuring and fora
8 | swmmary and analysis of the Plan and certain related matters. Al holders of Claims against, and
O | Interests in, either of the Debiors are encouraged to read the Plan, the Disclostre Statement and
10 § the related solicitation muterials in their enﬁ,‘r‘e(v before voting to accept or refect the Plan,
. 11 Subiect to the restrictions on madifications set forth in Section 1127 of the Bankruptcy Code
g 12 I and Bankruptcy Rule 3019, and those restrictions on modifications set forth in Section 10.1 of this
zé é 13 | Plan, the Proponents expressly reserve the right to atter, amend or modify the Plan enc or more times
gg% 14 || before its substantial consurmmation.
( fé 15 The Plan provides, among other matters, for the issuance of injunetions undey Section
% 16 | 524(g) of the Bankruptey Code that will result in the channeling of cextain asbestos-related
) 17 | liabilities of the Debt&rs {excluding, for example, any labilities for workers’ compensation
18 || claims or asbestos-related property damage) fo a newly created Trust, as more fully described
19 | herein. The terms, conditions and entities subject to the foregoing injunctions are set forth in
20 | Exhibit A, Exhibit B, Exhibit C, and Exhibit D fo this Plan. Except as expressly permitted by
21§ the terms of the injunctions, the injunctions will prohibif any acts to collect, recover or offset
22 { any ashestos-related liabilities of the Debtors against the Debtors, the Reorganized Debtor,
23 || certain third parties, and various persons and entities related to such parties. Pursuant o
24 | Section 524(g), all distribufions under the Pian to the holders of asbestos-related personal
25 | injury claims will be the sole responsibility of the Trust, and the Debtors and the Reorganized
26 || Debtor shall have no further personal Iiahﬂity for such claims. All other claims against the
27 || Debtors, with certain exceptions, will be satisfied by the Reorganized Debtor puysuant to the
( 28 || Plan., This general description of the Plan is qualified in its entivety by the ferms, conditions
$4264-(02DOCS 8#:69291.2 2
Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report Published by AsbestosClaims.Law

ACL Doc 14485 - Page 228 of 293 asbestosclaims.law/library/14485/228


https://asbestosclaims.law/library/14485/228

Case 2:07-bk-19271-BB Doc 3412-8 Filed 04/30/13 Entered 04/30/13 14:52:04

Desc A ix 11 (Part 1 of 2) Page 10 of 37
Case 2:07-bk-19271 58~ BRSIMG LAY 5k ah  BRUSO YA 00 18:50:22 Desc

Main Document  Page 9 of 36
) 1 || and definitions set forth below in the Plan.
( 2 ARTICLE 1
3 DEFINITIONS AND RULES OF INTERPRETATION
4 For purposes of this Plan, except as expressly provided or unless the context otherwise
5 || requires, all capitalized terms not otherwise defined herein have the meanings aseribed to them in
6 A Article 1 of the Plan, Any term used in the Plan that is not defined herein but is defined in the
7 | Bankiuptey Code or the Bankruptcy Rules retains the meaning specified for such term in the
8 | Bankruptcy Code or the Bankruptey Rules, as applicable. Whenever the context requires, each of
0 || the terms defined herein inciudes the plural as well as the singular, the masculine gender includes the
10 | feminine gender, and the feminine gender includes the masculine gender.
" 11 ‘As used in this Plan, the following terms have the meanings specificd below:
.-é 12 1.1 Administrative Claim.
2: g 13 A Claim for any expense of administration of the Chapter 11 Cases under Section 503(b) of
2":: ég 14 | the Bankruptcy Code and entitled to priorify under Section 507(a)'(2) of the Bankigptey Code, - -
( | ; § 15 | ncluding, without limitation: (a) actual and necessary costs and expenses incwrred in the ordinary
g 16 § course of the Debtors’ businesses; (b) actual and necessary costs and expenses of preserving the
i 17 i Estates or administering the Chapter 11 Cases, and (c) all Professional Fees, For purposes of this
18 | Plan, Administrative Claims shall also include fees payable under 28 U.S.C. § 1930,
19 12 Administrative Claim Bar Date.
20 The sixticth (60™) day after the Effective Date, which shall be the date by which certain
21 || entities asserting an Adminisirative Claim against cither of the Debtors must have {iled a request for
22 | payment with the Bankraptey Court under Section 503(a) of the Bankruptcy Code, or be forever
é3 barred from asserting an Administrative Claim against the Debtors and/or sharing in any distribution
24 | under the Plan.
25 1.3 Affiliate. _
26 Has the meaning set forth in Section 101(2) of the Bankruptey Code.
27 14 Agent
( ‘ 28 Any shareholder, director, officer, employee, partner, member, agent, attorney, apcountant,
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1 | advisor or other representative of any person or entity (solely in their respective capacities as such,

——

2 | and not in any other capacity).

3| 1.5  AHowed.

4 With respect to any Claim against the Debtors (except for Asbestos Related Claims, which

5 || are being channeled to the Trust for payment and processing by the Trust), or Interest in the Debtors:
{a) proof of which, request for payment of which, or application for allowance of which, was filed on
or before the Bar Date, Administrative Claim Bar Date, or Professional Fees Bar Date, as applicable,

6
7
8. || for Claims of such type against the Debtors; (b) if no proof of Claim or Interest is filed, which has
9 || been or is listed by the Debtors in the Schedules as lignidated in amount and not disputed or

0

1 contingent; (¢) provided that, if either such Claim or Interest under (o) or (b) is Disputed, a Claim
- 11 | that has been allowed by a Final Order (unless the Debtors or the Reorganized Debtor, in their {or
ziz 12 | its) sole and absolute discretion, waive the requirement that the order be a Final Order), bui only to
23 g 13 || the extent that such Claim or Interest has been so allowed; or (d) a Claim or Inferest that is expressly
§ %é 14 | aliowed by the-Plarorumder-any-agreement entered into in commection with the Plan. The term
{ !Eg 15 { “Altowed,” when used to modify a reference in the Plan to any Claim, Interest, Class of Claims or
% 16 | Class of Interests, means a Claim or Interest (or any Claim or Interest in any such Class) that is so
i 17 || allowed. The term “Allowed Claim,” will not, for purposes of computing distributions under the
18 [ Plan, include interest on such claim from and after the respective Petition Dates, other than as
19 || permitted under Section S06(b) of the Bankruptey Code, provided that, the holders of Allowed Class
20 | 3 and Class 4 Claims shall be entitled to an additional distribution of interest on account of such
21 [ claims as provided in Sections 4.3 and 4.4 of the Plan.
22 1.6  Asbestos Available Insurance,
23 Any Asbestos Insurance Policy that remains available for ongoing or additional Asbestos
24 { Insurance Coverage, to the extent that such policy has not otherwise been settled, reduced to Cash
25 | proceeds, repurchased or conmmuted, provided that, Asbestos Available Insurance shall not include
26 | any Asbestos Insurance Policy issued by Fireman’s Fund or Continental so long as the Wellington
27 | Settlement and the Wéllington Ruling aré enforceable against the Debtors and the Trust or are not sef
[ - 28 |l aside.
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1 1,7  Asbestos Claimant.
A holder of an Asbestos Related Claim,

[

1.8  Asbestos Indireet Claim.

Any Claim against the Debtors (or either of them) for contribution, reimburscment,
indemnity, subrogation or under any other legal or equitable theory based on, arising under or
altributable to the payment of all or any part of any Asbestos Injury Claim or Asbestos Injuiy

Demand.

1.9  Ashestos Injury Claim.

R B e I = T . S - O

Any Claim against the Debtors (or either of them) seeking, directly or indirectly, recovery foy
10 | damages for personal injury, bodily harm or wrongful death allegedly caused by the presence of, or

11 1| exposure to, asbestos or asbestos-containing products, provided that, such Claims shall not include

oy

2 12 i () any Claim under, or covered by, any state or federal workers’ compensation program, insurance

Ej 3 g 13 || orlaw, and (it) any Asbestos Property Damage Claim.

o3

' § %g 14 116 Asbestos Injury Demand. iy &
{ :,§ § 15 Any demand for payment, present or future, against the Debtors (or either of them) that (i}

g 16 || was not an Asbestos Injury Claim during the Chapter 11 Cases, (ii) arises out of the same or simnilar

" 17 | conduct or events that gave rise to the Asbestos Injury Claims, and (iii) pursuant to the Plan, is to be
18 || paid by the Trust.
19 1.t1  Ashestos Insurance Coverage.
20 All rights, obligations and amounts provided under any Asbestos Insurance Policy for the
21 { defense, payﬁlent, indemnity or reimbursement of any Asbestos Related Claim.
22 1.12  Asbestos Insurance Defenses.
23 Any iegal, equitable or contractual defense that any Asbestos Insurer may have under
24 | applicable non-bankruptcy law to Business Loss or to an assertion that such Asbestos Insuter is
25 I obligated to defend, pay, indemmify or reimburse, or provide insurance coverage for, any Asbestos
26 | Related Claim under any Asbestos Insurance Policy, except for any defense (a) that is based on the
27 1 assertion that the transfer of the Asbestos Insurance Rights to the Trust pursuant to Section 5.4 of the

( ' 28 | Planis invalid, unenforc_;eabie or otherwise breaches the terms of any Asbestos Insurance Policy,
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1 | Asbestos Insurance Sétﬂemen‘r, or any other agreement with any Asbestos Insurer, (b) that has been
2 | released, waived, altered or ofherwise resolved, in full or in part, in any Asbestos Insurance

3 | Settlement, or any other agreement with any Asbestos Insurer, (¢) to the extent affected by
application of principles of res judica;ta, coliateral estoppel, claim preclusion or issue preclusion, or
(d) premised upon the commencement of the Chapter 11 Cases under Section 301 of the Bankruptey
Code. Notwithstanding anything in the Plan to the contrary, Fireman’s Fund and Continental shall
have the right to contest and defend any claim authorized by Section 1.16(g) of the Plan that the

Wellington Settlement, the Weliington Ruling or the Wellington Agreements are unenforceable or

O oot ~1 v L

should be set aside under applicable law or in equity, but shall not have the right to assert that the
10 § transfer of such claims, if any, to the Trust pursuant to the Plan violated the Wellington Settlement,

11 § the Wellington Ruling or the Wellington Agreements.

3

é 12 113 Asbestos Insurance Litigation,

EE % 30 Any Claim, counterclaim, demand or cause of action of the Debtors, the Trust or any

‘:’iég 14 | Asbestos Claimant against o Asbestos Tnsurer, lixcluding, without imitation, (i} those claims |

( :.."5 E 15 || asserled by the Debiors in the Coverage Litigation as of the Effective Date, (i1) any other Asbestos

% 16 || Insurance Policy Claims of the Debtors and (iii) any direct action commenced by an Asbestos

" 17 || Claimant against an Asbestos Insurer.
13 1.14 Ashestos Insurance Policy.
19 Any insurance policy of the Debtors providing, or potentially providing, for Asbestos
20 | Insurance Coverage,
21 1.15 Ashestes Insurance Policy Claim.
22 Any Claim against any Asbestos Insurer based on, arising under, or related to any Asbestos
23 || Imsurance Policy or Asbestos Insurance Settlement, including any Claim (i) for “bad faith,” or extra-
24 | contractual Hability, (ii) under Section 11580 of the California Insurance Code, its subdivisions or
25 aily related or similar statute in any jurisdiction, (iii) for Asbestos Insurance Coverage, damages or
26 | equitable relief related to any Asbestos Insurance Policy, or (iv) for contribution, reimbursement,
27 { mdenmmity or subrogation related to any Asbestos Insurance Policy.

{ 28
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‘ 1 1.16 Asbestos Insurance Rights.
( 2 Any and all of the Debtors’ rights, titles, privileges, interests, claims, demands or
3 || catitlements to any Proceeds, payments, initial or supplemental dividends, scheme payments,
4 || supplemental scheme payments, state guaranty fund payments, causes of action and choses in action
5 || under, for, or related to the following: (a) the Asbestos Insurance Policics; (b) any Asbestos
6 | Available Insurance; (¢) any coverages under insurance policies other than Asbestos Insurance
7 | Policies; {d) the Asbestos Insurance Settlements; {e) any other settlement agreements with respect to
g | any Asbestos Insurance Policy (excluding, however, the Wellington Settfement); (f) the Asbestos
9 | Insurance Litigation; and (g} the right, if any, to seck to set aside or challenge the enforceability
10 | against the Debtors and the Trust of the Wellington Agreements, the Wellington Settlement and/or
. 1-1 the Wellington Ruling as permitted under applicable law or in equity; provided, however, that
t‘é 12 | Asbestos Insurance Rights shall 7ot include (i) any Asbestos Insurance Policy, Asbestos Insurance
Ej 3 § 13 | Settlement, or other insurance policy or settlement agreement itself, or (ii) any rights under any
e gg ; 14 - Asbestos Insurance Policy issued by Fireman’s Fund or Continental S0 long as the Wellington. ...l oo
{ ,E § 15 || Settlement and the Wellington Ruling are enforceable against the Debtors and the Trust or are not set
% 16 || aside (provided that, with respect to this subclause (ij), to the extent that cither of the Debtors may '
: 17 || succeed to any contribution, reimbursement, indemnity, subrogation or similar rights against
18 {| Fireman’s Fund or Continental from third parties pursuant to an Asbestos Insurance Settlement or
19 || otherwise, then such contribution, reimbursement, indemnity, subrogation or similar rights shall
20 [ constitute Asbestos Insurance Rights). For the avoidance of doubt, Asbestos Insurance Rights shail
21 || also rofinclude any cause of action or right to bring a cause of action held by any Asbestos
22 || Claimant directly against any Asbestos Insurer on account of such claimant’s Asbestos Related
23 | Claim, all of which shall be retained by Asbestos Claimants (subject, however, to the applicable
94 {| terms of the Injunctions), and shall not be transferred to the Trust.
25 1.17 Asbestos Insurance Settlement,
26 Each agreement between the Debtors and the Asbestos Insurers listed in Exhibit D to the
27 | Plan, including any ancillary agreements to such agreements, as such exhibit may be amended from
' ( 28 | time to time up to and including, but not after, the conclusion of the Confirmation Hearing before the,
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1 § Bankrptey Court .

2 1.18 Asbestos Insurer.

3 Auny entity that has issued an Asbestos Insurance Policy, and each of its Affiliates,

4 || predecessors in interest and Agents,'but only in relation to such Asbestos Insurance Policy,

5 1.19  Asbestos Insurer Injunction,

6 The supplemental injunction issued in connection with the Confirmation Order set forth in
7 | Exhibit C to the Plan.

8 1.20 Asbestos Property Damage Claim.

9 Any Claim seeking, divectly or indirectly, recovery for damages for property damage

10 'allegedly caused by the presence of, exposure to, or the removal or abatement of asbestos or

11 | asbestos-confaining products.

|

~

4 12 1.21 Asbestos Related Claim,

0 =

:ffj 55 13 Any Asbestos Injury Claim, Asbestos Injury Demand or Asbestos Indirect Claim.

Erid ’ .

S8 14 1.22  Asbestos Related Defenses,

. ‘_zg g
(_ #E15 Any legal, equitable or contractual defense that cither of the Debtors may have under
4 3 q

% 16 | applicable non-bankruptcy law to the validity or amount of, or lability for, any Asbestos Related

™
17 || Claim, including any applicable statutes of limitation or repose,
18 1.23  Assumption Obligations.
19 Any monetary amounts payable (o ihe non-debior party to any executory contract or
20 | unexpired lease, pursuant to Section 365(b)}(1) of the Bankruptcy Code, as a condition to the
21 || assumption of such confract or lease.
22 1.24  Avoidance Actlons,

23 All causes of actions of the Estates under Sections 506{c), 510, 542, 543, 544, 545, 547, 548,
24 || 549, 550 and 553 of the Bankruptcy Code, whether or not such actions seek an affirmative recovery
25 | orareraised as a defense to or offset against the ailowance of a Claim.
26 1.25 Bankruptcy Code.
27 Title 11 of the United States Code, 11 U.S.C. §§ 101-1330, as amended from time to {ime
( 28 | and as applicable to the Chapter 11 Cases.
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1 126 Bankruptey Court.

l 2 The United States Bankruptey Court for the Central District of California having jurisdiction
3 || over the Chapter 11 Cases.
4 1.27 Bankrupfey Rules.

Collectively, the Federal Rules of Bankruptcy Procedure as pronmigated under 28 U.S.C, §

3

6 I 2075 and any Local Rules of the Bankruptey Court, as applicable to the Chapler 11 Cases.

7 1,28 Bar Date,

8 March 7, 2008, which is the date fixed by the Bankruptey Court by which all Persons (except

g { povernmental units or holders of Claims that appear in the Schedules and are not scheduled as
10 || disputed, contingent or unliquidated) asserting a Claim against the Debtors (except Administrative

11 | Claims or Asbestos Related Claims) must file a proof of claim or be forever barred from asserting a

A
g 12 || Claim against the Debtoys or their property, voting on the Plan, and sharing in distributions under the
% : g 13 | Plan.
: § % % SR an b 1.29 Business Day. B e B
( :E E 15 Any day other than a Saturday, Sunday, or legal holiday, as defined in Bankruptcy Rule

% 16 || 9006(a).

) 17 . 1,30 Business Loss.
18 Any Claim for damages for lost business opportunities, business interraption or other cost,
19 || loss or damage to the Debtors’ businesses, or impairment of Asbestos Insurance Coverage, based on,
20 [ arising under or related to any Asbestos Insurance Litigation.
21 1.31 Business Loss Allocation.
29 The portion of the aggregate Business Losses sustained by the Debtors that shall be paid by

23 || the Trost to the Reorganized Debtor, determined as follows: The sum of (i) 2% ol all Net
24 | Recoveries up to 3200 million, plus {(ii} .75% of all Net Recoveries between $200 million and $300
25 || million, plus (iii) .25% of all Net Recoveries between $300 million and $500 million. The Trust
2¢ | shall not pay the Reorganized Debtor any amounts for Business Losses on account of any Net
27 | Recoveries in excess of $500 million. For the purposes of this definition, there shali be excluded
( ; o8 [ from Net Recoveries the following: (a) the sum of $35 million due from Great American Insurance
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- 1 | Company and Republic Indemnity Company of America pursuant to paragraph 2.1.1 of that certain
( 2 || Seftlement Agreement, Buy Back of Policies, Release of Claims and Covenant Not to Sie Between
3 || Thorpe Insulation Company, et al. and Great American Insurance Company and Republic Indemnity
4 | Company of America, (b) the sum of $5 million reeeived from Pacific Indemnity Company pursuant
5 | to paragraph 2 of that certain Final Settlement Agreement and Mutual Releases by and Betfween
6 | Thorpe Insulation Company and Pacific Indemnity Company, and (c) the sam of_' $2.5 million
T | received from Associated International Insurance Company pursuant to paragraph 2 of that certain
8 || Setrlement Agreement by and Befween Thorpe Insulation Company and Associated International
‘9 | Insurance Company. F oi' the avoidance of doubt, all sums duc under the agreements listed above,
10 | other than these referred to in the immediately preceding sentence, shall be included in the term Net
. 11 | Recoveries as used in this Section 1.31 and the Business Loss Allocation shall not exceed, vnder any
é 12 § circumstances, $5.25 million,
o
I 132 Cash.
g: %g 14 Currency, checks drawi-oira bank insured by the Federal Deposit Insurance Corporation,
( jgg 15 | certificd checks, money orders, negotiable instruments, and wire transfers of immediately available
g 16 | funds.
&
17 1,33 Channeling Injunction.
18 The channeling injunction issued in connection with the Confirmation Order set forth in
19 | Exhibit A to the Plan.
20 1.34 Chapter 11 Case(s). .
21 The case(s) under Chapter 11 of the Bankruptcy Code in which each Debtor is a debtor and
22 || debtor-in-possession pending before the Bankruptcy Court.
23 135 Charter. -
24 . The articles or certificate of incorporation and the by-laws of a company, and any
25 | amendments to the foregoing.
26 1.36 Claim.
27 A claim as defined in Section 101(5) of the Bankmptey Code, including, without limitation:
{ ' . 28 || (a) any right to payment, whether or not such right is reduced to judgment, Hquidated, unliquidated,
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[ ]| fixed, contingent, matured, unmatured, dispuied, undisputed, legal, equitable, secured, or unsecured,
2 | arising at any time before the Effective Date; or (b) any right to an equitable remedy for breach of

3 || performance if sucl; breach gives rise to a right to payment, whether or not such right to an equitable
4 || remedy is reduced to judgment, fixed, contingent, matured, unmatured, disputed, undisputed,

5 || secured, or unsecured.

6 1.37 Class.

7 A éategory of holders of Claims or Interests which are substantially similar in nature to the

R | Claims or Interests of other holders placed in such category, as designated in Article 3 of this Plan.

9 1.38 Committee.
10 The Official Commiittees of Unsecured Creditors, appointed by the United States Trustee in
11 {| the Chapter 11 Cases of Thorpe and Pacific in accordance with Section 1102(a)(1) of the Bankruptcy
12 § Code, as they may be reconstituted from time to time.

o6 BrenL % Jouss LLP

:, § 13 139 Confirmation.
%:g ~1&4~ -~ Entry of the Confirmation Order by the District Court. EERE e S
(: Ef § 13 140 Confirmation Date.
% 16 The date on which the District Court enters the Confinmation Order.
&
17 141 Confirmation Findings.
18 The findings of fact and conclusions of law made in support of the Confirmation Order,
.19 including those findings required by Section 524(g) of the Bankruptcy Code.
20 142  Confirmation Hearing.
21 The hearing or heatings fo consider confirmation of the Plan under Section 1129 of the
22 || Bankmptcy Code, as such hearing(s) may be adjourned from time to time,
23 1.43 Confirmation Order,
24 The order of the District Court confiiming the Plan, or affirming the order of the Bankruptey
25 § Court confirming the Plan.
26 1.44 Continental. |
27 Continental Tnsurance Comparny, as successor in interest fo certain insurance policies issued
( 28 | by Harbor Insurance Company.
84264-002\DOCS SF:69200.2 11
Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report Published by AsbestosClaims.Law

ACL Doc 14485 - Page 237 of 293 asbestosclaims.law/library/14485/237


https://asbestosclaims.law/library/14485/237

Case 2:07-bk-19271-BB Doc 3412-8 Filed 04/30/13 Entered 04/30/13 14:52:04

so 2:07-bk-192711 56 AREMENS L b 96 RIS a7 U300 18:50:22 Deso

“ Main Document  Page 18 of 36
. | 145 Contingent Claim.,
( 2 Any Claim for which a proof of Claim has been filed with the Bankruptey Court which (a)
3 || hasnot accrued and is dependent on a future event that has not occurred and may never occur, and
4 | (b) has not been Allowed on or before the Cenfirmation Date, or such other date as the Bankruptcy
5 | Court may establish.
6 146 <Coverage Litigation. _
7 The following civil actions captioned: (i) Thorpe Insulation Company v. Allsiate Insurance
8 | Company, et al. (No. CGC-05-446 682}, originally filed in the California Superior Court for the
g | County of San Francisce; (ii) Chicago Insurance Company, et al. v. Allstate Insurance Company, et
10 1| & (No. BC3430G14), pending in the California Superior Court for the County of Los Angeles; (iii)
N 11 || Chicageo Insurance Company v. Pacific Insulation Compaiy, ef al. {No. BC346667), pending in the
g 12 §| California Superior Court for the County of Los Angeles; and (iv) I re: Thorpe Insulation Asbestos
%2 EE 13 {| Coverage Cases, Judicial Counsel Coordination Proceeding No. 4458, pending in the California
g gg 14 {| Superior Court for the County-of Los Angeles. .-
LT
(,. jgé 15 147 Creditor,
g 16 Has the meaning set forth in Section 101(10) of the Bankruptoy Code.
Y 148 Debtors. |
18 Collectively, Thorpe and Pacific.
19 1.49 DIP Lender,
20 California Bank & Trust.
21 1.50 DIP Loan,
2 The $2 million debtot-in-possession secured, super-priority, revolving loan pfovided to
23 || Pacific by the DIP Lender pursuant to the Business Loan Agreement, dated as of April 25, 2008,
24 || between Pacific and the DIP Lender, including any ancillary agreements to such agreement, as such
- 25 || agrecments may be amended, supplemented or otherwise modified from time to time.
26 1.51 Disbursing Agent.
27 The Reorganized Debtor, or sach other person or persons designated by the Reorganized
( 28 || Debtor fco act as, or assist, the disbursing agent under the Plan for the purpose of making the
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1 || Distributions required under the Plan,

- .

2 1.52 Disclosure Statement,

3 The disclosure statement relating to the Plan including, without limitation, all exhibits and
4 || schedules to such disclosure statement, in the form approved by the Bankruptey Court under Section
5§ 1125 of the Bankruptey Code and Bankiuptey Rule 3017.

1.53 Disclosure Statement Order.

The Order Approving First Amended Disclosure Stafement Concerning the First Amended

6
7
8 || Joint Plan of Reorganization of Thorpe Insulation Company and Pacific Insulation Company Under
9 o Chapter 11 of the Bankruptcy Code, entered by the Bankruptey Court on August 12, 2008,

0

1.54 Disputed.

11 With respect to Claims, any Claim: (a) as to which the Debtor or any other proper party-in-
12 || interest has interposed a timely objection or request for estimation, or has sought to equitably
13 | subordinate or otherwise limit recovery in accordance with the Bankruptey Code and the Bankruptcy|

- Rules, or which is otherwise disputed by the Debtor in accordance with applicable law, and such- -~~~ -~

ATTORNAYS AT LAW
Log ANGELES, CALLIORNIA
P
S

15 || objection, request for esfimation, action to limit recovery or dispute has not been withdrawn or

16 | determined by a Final Order; or {b) that is a Contingent Claim. The term “Disputed,” when used to

PACHULSh __ ANG Zrens & Jonns LLP

17 | medify a reference in the Plan to any Claim, Interest, Class of Claims or Class of Interests, means a

18 ) Claim or Interest (or any Claim or Interest in any such Class) that is so disputed.

19 1.55 Distribution.

20 A payment of Cash to the holder of an Allowed Claim pursuant to the Plan.

21 1.56 District Court.

22 The United States District Court for the Central District of California having jurisdiction over

23 | the Chapter 11 Cases.

24 157 Effective Date,
25 The date the Merger Agreement is effective pursuant to Section 1103 of the California

26. | Corporations Code.

27 158 Employee Benefit Programs.
\ 28 All health, dental, flexible medical payment, pension, welfare and retirerment plans, and life
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o I | and disability insurance policies, established by the Debtoré for the benefit of their employees,
( 2 | whether or not such plans or programs were or had been terminated according to their terms before
3 | the pertinent Petition Date or during the Chapter 11 C_'.asés.
4 1.59 Estates.
5 The estates for the Debtors created in the Chapter 11 Cases in accordance with Section 541
6 || of the Bankruptey Codc or otherwise.
7 1.60  Farwest.
8 Farwest Insulation Contracting, a California corporation, formerfy known as Far West
9 || Insulation Contracting and also formerly known as Tico Group, Inc.
10 1.61 Tarwest Contribution,
. 11 The Cash payment made by Farwest to the Trust on behalf of Farwest and the Identified
L_é 12 || Parties in the amount of $500,000.
8 .
’é i % 13 1.62 Farwest Settlement.
§ é g | 14 The compromise and release-of Intercompany Claims-between the Debtors, on the one hand,
( f § 15 | and Farwest, on the other hand, set forth in Exhibit G to the Plan and implemented pursuant to
g I6 | Section 5.9 of the Plan.
&
17 1.63 Final Order.
18 An order or judgment of the Bankruptcy Cowt {or, in the case of the Confirmation Order, the
19 || District Court) that has been entered upon the docket in the Chapter 11 Cases (or, in the case of the
20 {| Confirmation Order, on the docket of the District Court) and (a) as to which the time to appeal,
21 | petition for certiorari, or move for reargument or reliearing has expired and as to which no appeal,
22 | petition for certiorari, or other proceedings for reargument or rehearing shall then be pending, or (b)
23 | intheevent that an appeal, writ of certiorari, reargument or rehearing has been sought, such order or
24 | judgment shall bave been affirmed by the highest court to which such order or judgment was
25 || appealed, or certiorari has been denied, or from which reargument or rehearing was sought, and the
26 | time to fake any further appeal, petition for certiorari, or move for reargument or rehearing shall
27 | have expired; provided, however, that the possibility that a motion under Rule 59 or Rule 60 of the
( - 28 || Federal Rules of Civil Procedure or any analogous rule under the Bankruptcy Rules may be filed
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B 1 || with respect to such order or judgment shall not cause such order or judgment not to be a “final
(' 2 | order”
3 164 Fireman’s Fund.
4 Fiveman’s Fund Insurance Company, provided that, any references in the Plan fo Fireman’s
5 | Fund by name or as the holder of a Wellington Settlement Claim shall apply only in the event the
6 | Fireman’s Fund Seitlement is terminated,
7 1;65 Firernan’s Fund Settlement,
8 The settlmﬁent set forth in that certain Term Sheet Among TBFP Parties, Fireman’s Fund,
9 || and Chicago dated December 16, 2009 (including the full formal settlement agreement contemplated
lb thereby), among the Debtors, certain third partics identified therein, and the Fireman’s Fund Entities
. 11 || (as defined therein) or in such other and further agreement that may be entered into by the patties to
g 12 || such term sheet to replace such term sheet, as such other and further agreement may be approved by
:;5: % g 13 | the Bankruptcy Court.
ijg% ~H T 166 Futures Representative, -
(.. ; ; 15 The Honorable Charles B. Renfrew (Ret.), acting as the legal representative on behalf of
é 16 || persons holding potential Asbestos Injury Demands against Thorpe or Pacific, appointed by the
) 17 | Bankruptey Court under Section 524(g)(4)(B)(i) of the Bankruptcy Code pursuant fo orders entered
18 | on Deceniber 21, 2007 in each of the Bankruptcy Cases or such successor representative as may be
19 || appointed by the Bankeuptey Court prior to the Effective Date, or in accordance with the Trust
20 | Agrcement following the Effective Date. .
21 1.67 Identified Partics.
22 Bayshore Partners, LLC, formerly known as Bayshore Group, which was formerly known as
23 | Fults Development Co.; Robert W. Fults; Debra Fulis; Linda E. Fults; Eric W. Fults; Vicky Fults;
24 || David A, Fults; and Stacie Fults.
25 1.68 Indenmity Election, _
26 The indemnification to be provided by the Trust to the Reorganized Debtor set forth in
27 | Exhibit H to the Plan and implemented pursuant to Section 7.4 of the Plan.
{ 28
84264-002D0CS_SF169291.2 15
Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report Published by AsbestosClaims.Law

ACL Doc 14485 - Page 241 of 293 asbestosclaims.law/library/14485/241


https://asbestosclaims.law/library/14485/241

Case 2:07-bk-19271-BB Doc 3412-8 Filed 04/30/13 Entered 04/30/13 14:52:04

Case 2:07-bk-1 927?%%: ABB(? ng(gllﬁﬁa%rt'l %i%/%é Eﬁ%?e%%%h%?ﬂg 18:50:22 Desc
Main Document  Page 22 of 36 '

1 1.69 Iujunction Action,

2 The adversary proceeding filed in the Chapter 11 Cases cntitled Thorpe Instdation Company,

3 | etal v Argonaut Insurance Company, et al., Adv. No. 08-01850.

1.70 Injunctions.

The Channeling Tojunction, the Scttling Asbestos Insurer Injunction and the Asbestos fusurer

Injunction.

1.71 Intercompany Claims.

All Claims (whether arising from contract, tort or otherwise, including claims for Business

W oo =1 oy L e

Losses) and Avoidance Actions held by any of Thorpe, Pacific or Farwest against each other,
10 || whether or not a proof of Claim is filed or deemed filed pursuant to Section 501 of the Bankiuptcy

11 | Code in either of the Chapter 11 Cases, provided that, the Intercompany Claims do not include: (1)

Py
é 12 i any Asbestos Insurance Rights; and (2) any accounts receivable or other obligations owed by or
% 2 E 13 | between either of the Debtors and Farwest and incurred in the ordinary course of business.
( &E § 15 Collectively, all Thorpe Interests and Pacific Interests.
16 173 Lien.
: 17 A lien as defined in Section 101(37) of the Bankruptcy Code, but not including a lien that has
18 | been avoided in accordance with Sections 544, 545, 546, 547, 548, 553, or 549 of the Bankruptcy
19 | Cede.
20 1.74 Merger.
21 The merger of Thorpe and Pacific that is to be consummated pursuant to the Merger
29 | Agreement. |
23 L75 Merger Agreement,
24 The Agreement and Plan of Merger providing for the merger of Pacific into Thorpe (with
25 || Thorpe to be the surviving corporation), in form and substance satisfactory to the Proponents and in
26 | substantially the form attached as Exhibit J to the Plan. |
27 176 Net Recoveries.
¢ 28 All Cash Proceeds received on account of Asbestos Insurance Rights and Asbestos Insurance
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B 1 | Settlements, less any expenses incurred by the Debtors, or either of them, or the Trust in pursuing
( 2 | such amounts including, without limitation: (a) attorneys’ fees of coverage and litigation counsel
3 || (but not general bankruptcy counsel or appellate counsel retained in the Chapter 11 Cases), and (b)
4 || costs of suit. |
5 -1.77 Non-Settling Asbestos Insurer,
6 An Asbestos Insurer that is not a Settling Asbestos Insurer.
7 1.78 Notice Procedures.
8 Those procedures governing notice of certain post-Effective Date matters set forth in Section
g I 11.10.3 of the Plan.
10 1.79 Pacific.
. 11 Pacific Insulation Company, a California corporatios.
é 12 1.80 Pacific Assets.
:‘z; § 13 All of the property of the Estate of Pacific under Section 541 of the Bankruptey Code.
_' ‘SE ; 149 181 Pacific Directors.
( ;‘: E 15 The following members of the board of directors of Pacific: Robert W. Fults and Linda E.
;%: 16 || Fults.
17 1.82 Pacific Equity Security,
18 (i) Any share of common or preferred stock of Pacific issued and outstanding as of the
19 { Petition Date, and (ii) any unexpired and enforceable right, put, award, option or warrant, whether
20 || under one or more contracts or plans in existence on the Petition Date of the Chapter 11 Case of
21 || Pacific, to purchase, sell, grant or otherwise transfer any such shares.
22 1.83 Pacific Inferests.
23 The rights of an owner and holder of a Pacific Equity Security.
24 1.84 Pacific Officers.
25 (i) Robert W. Fults, in his capacity as President and Chief Executive Officer of Péciﬁc, (613
26 || Stephen C. Butler, in his capacity as Vice President/General Manager of Pacific, (iii) Eric W. Fults,
27 { inhis capacity as Secretary of Pacific, and (iv) Linda D. Chavarria, in her capacity as Assistant
(- 28 Secretary/Controller of Pacific.
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15 | {e.g., the Injunctions, the Trust Documents, the Merger Agrcement).

) 1 1.85 Permitted Employee Payments.
( y) All amounts paid by Pacific during its Chapter 11 Case on aceount of Claims arising prior to
3  its Petition Date in the amounts and according to the conditions set forth in the Order Authorizing
4 | Debtor to Honor Certain Prepetition Employee-Related Obligations entered by the Bankiuptey
5 i Court on December 13, 2007 (Docket No, 309). |
6 1.86 Person.
7 Any individual, corporation, partnership, joint venture, association, joint-stock company,
| g [l trust, unincorporated association or organization, or other “person” as defined in Bankruptcy Code §
9 | 101, as well as any governmental agency, governmental unit or associated pol.itical subdivision.
10 1.87 Petition Date(s).
N 11 {i) October 15, 2007, in the case of Thorpe, and (ii) October 31, 2007, in the case of Pacific,
g 12 1.88 Plan. _
%; g 13 This Chapter 11 plan of reorganization, either in its present form or as it may be amended,
%é‘g 14 ‘ supplemented or modified from time to time, including all of ifs annexed exhibits and schedules
it
3

g 16 1.82 Plan Interest Rate.

i 17 The greater of (a) the federal statutory rate of interest pursuant to 28 U.S.C. § 1961(a) as of
18 | the applicable Petition Date, or (b) the rate of interest determined in accordance with the underlying
19 | agreement or the nonbankiuptcy law applicable to a particular Claim.
20 1.96 Priority Employee Claim.
21 Any Claim (or portion of such Claim) entitled to priority under Sections 507(a)(3) and (a)(4)
55 || of the Bankruptey Code. -
23 1,91 Priority Tax Claim,
24 Any Claim (or portion of such Claim) of a govcrmncﬁta[ unit entitled to priority under
25 1 Section 507(a)}(8) of the Bankruptcy Code.
26 1.92  Proceeds.
27 : All Cash, interest, profits, dividends, proceeds, products, and rents earned, acerued, collected |

(- 28 I derived, received or recovered on account of the liquidation, sale, transfer, enforcement or other
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Enh)

1 1§ disposition of property, including all "proceeds” as defined under Section 9102{a)(64) of the
California Uniform Comimercial Code.

1.93 Professional,

Each Person (&) employed in accordance with an order of the Bankiuptey Court under
Sections 327 or 1103 of the Bankruptey Code and fo be compensated for services under Sections

327, 328, 329, 330, 331 and 504 of the Bankruptcy Code, or (&) for which compensation or

=] & th s D

reimbursement is requested under Section 503(b) of the Bankruptey Code,

8 1.94 Professional Fee Reserve,

9 A reserve set aside from the Cash proceeds of Asbestos Insurance Settlements existing as of
10 | the Eifective Date, in an amouant sufficient to pay all anticipated Allowed Professional Fees

11 || outstanding as of the Effective Date and fo reimburse Pacific for all Allowed Professional Fees paid

A
é 12 || by it in connection with its Chapter 11 Case, provided that, such reimbursement shall be reduced by
%% E 13 || $250,000 on account of amounts previously funded by Pacific for Ietaiuérs to Professionals.
o ‘f:%‘é 147" 77 “195" Professional Fees.
( ;E § 15 Any claim by a Professional for compensation for services rendered and reimbursement for

g 16 { expenses submitted in accordance with Sections 330, 331, or 503(b) of the Bankruptey Code.

&
17 1.96 Professional Fees Bar Date,
18 The date fixed under the Confirmation Order, approximately sixty (60) days following the
19 | Effective Date, by which any Professional seeking an award of Professional Fees nmust have filed an
20 | application with the Bankruptey Court under Section 330(a) of the Bankruptcy Code, or be forever
21 || barred from an award of Professional Fees against the Debtors and/or shating in any distribution
22 | under the Plan, provided that, the Professional Fees Bar Date shall not apply to certain Professional
23 || Fees as described in Section 2.5 of the Plan.
24 1.7 Proponents.
25 Collectively, the Debtors, the Committee and the Futures Representative, provided that, a
26 | Proponent may withdraw as a Proponent by written notice to the other Proponents delivered prior to
27 | the commencement of the Confirmation Hearing, in which case the remaining Proponents shall

(’ 28 || constitute the Proponents.
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I 1.98 Drotected Party.
( 2 The following entities, and any Related Party, Affiliate or Agent of cach such entity or
3 ﬁcrson, that, pursuant to Section 524(g)(4)(A)(i} of the Bankruptey Code, are addressed by the
4 { Channeling Injunction; (i) Thorpe, (ii) Pacific, (iii) the Reorganized Debtor, (iv) Farwest, (v) the
5 | Identified Parties, and (vi) each Settling Asbestos Insurer.
6 1.99 QSF Law.
7 Section 468B of the Internal Revenue Code and all applicable regulations promuigated
g | thereunder (e.g., 26 C.F.R. §1.468B-1(c), ef seq.).
9 1.100 QSF Opinion.
10 An opinion of counsel that the Trust will qualify as a “qualified settlement fund” under the
N 11 | QSF Law.
é 12 1.101 Rejection Claim Bar Date,
EE 3 E 13 The dafe fixed under the Confirmation Order, which is expected to be approximately thivty
&Z é g 14 || (30) days following the Confirmation Date; by which any Person asserting & Claim for damages
( 435 g 15 | arising from the rejection of an exccutory contract or unexpired lease 1111d<;1' this Plan must have filed
(% 16 | @ proof of Claim with the Bankruptey Court under Section 502(g) of the Bankruptey Code, or be
- 17 || forever barred from asserting such Claim against the Debtors and sharing in any distribution under
18 { the Plan,
19 1.102 Related Party.
20 I1as the meaning set forth in Section 524(g)(4){A)(iii) of the Bankruptey Code.
21 | 1.103 Reorganization Law.
22 Section 1400 of the California Corporations Code.
23 L104 Reorganized Debtor,
24 Thorpe, as revested with the Thorpe Assets and Merged with Pacific pursuant to the Plan, on
25 i the Effective Date.
26 1.185 Reorvganized Debtor Directors,
27 Robert W. Fults and Bric W, Fults.
{ 28
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_ I 1.106 Reorganized Debtor Earnout Note.
( 2 The promissory note made by the Reorganized Debtor and payable to the order of the Trust,
3 | in substantially the form aftached as Exhibit L. to the Plan, with the following terms: (i) principal
4 | amount of $500,000.00, {ii) interest at a rate per annum which shall be 3% above the “discount rate”
5 || established by the Federal Reserve Bank of San Francisco in effect on tho Confirmation Date, (ii1)
6 || term of ten (10) years, subject fo voluntary prepayment at any time without penalty, and (iv) payable
7 Il inannual principal installments equal to 50% of annual profits carned by the Reorganized Debtor,
g | not to exceed $50,000, as further specified in the note.
9 1107 Reorganized Debtor Expenses,
10 The expenses incurred by the Reorganized Debtdr, the Disbursing Agent, the Commrittee or
N 11 || the Futures Representative on and after the Effective Date that are related fo the implementation of
é 12 | the Plan (including the fees and costs of their respective attorneys, advisors and other professionals),
%’ P g 13 | provided that, Reorganized Debtor Expenses do not include any Trust Expenses.
o5
- *‘Eé g 14 1,108 Reorganized Debtor Notes. -
( AE é 15 The Reorganized Debtor Earnout Note and the Reorganized Debtor Promissory Note.
' % 16 1.109 Reorganized Debtor New Common Stock.
i 17 The new shares of common stock of the Reorganized Debtor authorized and issued in
18 | comnection with the Merger.
19 1.110 Reorganized Debtor Officers.
20 (i} Robert W. Fults, in his capacity as President and Chief Executive Officer, (if) Stephen C.
21 {| Butler, in his capacity as Vice President/General Manager, (iii) Eric W. Fults, in his capacity as
22 || Secretary, and (iv) Linda D. Chavarria, in her capacity as Assistant Secretary/Controller.
23 1.111 Reorganized Debior Promissory Note, .
24 The promissory note made by the Reorganized Debtor and payable to the order of the Trust,
25 | insubstantially the form attached as Exhibit X to the Plan, with the following terms: (i} principal
26 I amount of $750,000.00, (if) interest at a rate per annum which shell be 3% above the “discount rate”
27 || established by the Federal Reserve Bank of San Francisco in effect on the Confirmation Date, (iii}
{ 98 || fterm of ftve (5) years, subject to voluntary prepayment at any time without penalty, {iv) payable in
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1 || annual principal installments of $150,000, and (v) secured by 51% of the issued and outstanding
( 2 | Reorganized Debtor New Common Stock pursuant to the terms and conditions of the Reorganized
3 | DPebtor Stock Pledge Agreement.
4 1.112 Reorganized Debtor Stock Pledge Apreement.
5 The stock pledge agreement, in substantially the form attached as Exhibit M to the Plan,
6 ] pursuant to which 51% of the Reorganized Debtor New Common Stock is pledged to the Trust as
7 | security for the payments due pursuant to the Reorganized Debtor Promissory Note,
8 1.113 Refained Claims and Defenses.
9 All claims, causes of aétiml, defenses, counterclaims, cross-claims, third-party claims, or
10 7 rights of offset, recoupment, subrogation or subordination held by the Debtors against third parties
. It || arising in the ordinary course of business of the Debtors, provided that, the Retained Claims and
g 12 & Defenses do not include any Asbestos Insurance Litigation,
L
43f 13 1.114 Schedules.
‘E %g 14 The schedules of assets and liabilitics, the list-ofholders of Titeresis;and the statements of
( _E ; 15 || financial affairs filed by Thorpe on November 28, 2007, and Pacific on November 29, 2007, under
g 16 | Section 521 of the Bankruptcy Code and Bankmptcy Rule 1007, as such schedules, lists, and
i 17 || statements may have been or may be supplemented or amended from time to time.
18 1.115 Settling Ashestos Insurer.
19 The Asbestos Insurers listed in Ef;hibit D to the Plan, as such exhibit may De amended from
20 || time to time up to and including, but not after, the conclusion of the Confirmation Hearing before the;
21 | Bankruptey Court.
22 1.116 Settling Asbestos Fnsurer Injunction.
23 The supplemental injunciion issued in connection with the Confirmation Order set forth in
24 | Exhibit B to the Plan.
25 . 1117 Secured Claim.
26 Any Claim secured by a valid, perfected and enforceable Lien that is not subject fo avoidance
27 || under bankvuptey or non-bankruptey law, equal to the lesser of (a) the Allowed amount of such
( ' 28 || Claiim, or (b) the value, as deterimined by the Baokruptey Court pursuant to Sections 506(a) and
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) 1 1 1129(b) of the Bankruptcy Code and Bankiuptey Rule 3012, of: (i) the interest of the holder of such
( 2 | Claim in the property 6f the Debtor securing such Claim, or (i) the amount subject to setoff under
3 | Section 553 of the Bankruptcy Code.
4 1.118 State Court.
5 The California Superior Court for the County of Los Angeles having jurisdiction over the
6 | Coverage Litigation.
7 1,119 Surviving Cerporation.
8 ‘Thorpe, in its capacify as the “stuviving corporation” following the Merger of Pacific into
9 | Thorpe, pursvant to Section 1101(c) of the-California Corporations Code.
10 L.120 TDP.
N I1 The Thorpe Insulation Company Asbestos Personal Injury Settlement Trust Distribution
é 12 || Procedures, as it may be amended or maodified from time to time, in substantiafly the form attached
3; % § 13 | as Exhibit I to the Plan.
g E“; B 5 I 121 Thoipe.

{TTORNE

_—
i

105 ANGEL
[
h

Thorpe Insulation Company, a California corporation, formerly known as Plant Insulation

% 16 | Company.

&
17 1.122 Thorpe Assets. _
18 All of the property of the Estate of Thorpe under Section 541 of the Bankruptey Code
19 | including, without limitation, any applicable Asbestos Insurance Rights.
20 1.123 Thorpe Directors.
21 Robert W, Fults and Linda E. Fults, in their capacities as the directors of Thorpe
22 1.124 Thorpe Equity Security.
23 (i} Any share of common or preferred stock of Thorpe issued and outstanding as of the
24 ¢ Petition Date, and (ii) any unexpired and enforceable right, put, award, option or warrant, whether
25} under one or more confracts or plans in exfstcncc on the Petition Date of the Chapter 11 Case of
26 | Thorpe (including the Thorpe Stock Plan), to purchase, sell, grant or otherwisc transfer any such
27 | shares. -

( 28
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) | 1.125 Thorpe Interests,
(- 2 The rights of an owner and holder of a Thoipe Equity Sceurity.
3 1.126 Thorpe Officer.
4 Robert W. Fults, in his capacity as the President of Thorpe.
5 1.127 Trust,
6 The trust established by the Trust Agreement.
7 1.128 Trust Agreement,
8 The Thorpe Insutation Company Asbestos Settlement Trust Agreement, as it may be amended
g | or modified from time to time, in substantially the form attached as Exhibit I to the Plan.
10 1.129 Trust Assets,
N 11 The following assets to be delivered to the Trust, and any Proceeds thercof: (a) the Asbestos
g 12 | Insurance Rights, (b} cash as of the Effective Date (including qualified settlement funds) constituting|
% z ;; 13 | the proceeds of Asbestos Insurance Settlements, less amounts deposited in the Professional Fee
% ;g 14 | Reserve, (c) the Reorganized Debtor Notes, (d) the Farwest Contribution, (e)4he Debtors’ rights of
a\_;-: g :

15 | contribution, reimbursement, indemnity or subrogation on account of the payment by or on behalf of

o~

% 16 || the Debtors prior to the Petition Dates of all or any part of any Asbestos Related Claim, othei than

) 17 | rights against the Protected Parties, (f) ail Business Losses, subject fo ﬂle Business Loss Allocation
18 || payable to the Reorganized Debtor, and (g) the Debtors’ rights to future payments from the Manville
19 || Personal Injury Settlement Trust.
20 1.130 Trust Documents.
21 The Trust Agreement, the TDP, and any related agreements, instruments and documents
29 || -governing the establishment, administration and opcration of the Trust.
23 1.131 Trust Expenses.
24 Any fees, cosis, charges or other expenses incurred by the Trust.
25 1.132 Unsecured Claim,
26 Any Claim that is mof (i) an Administrative Claim, (ii} a Secured Claim, (iii) a Priovity
27 | Employee Claim, (iv) a Priority Tax Claim, (v) an Asbestos Injury Claim, (vi) an Asbestos Tndirect

( ' 7 28 | Claim, or (vii) an: Intercompany Claim, Unsecured Claims shall include Agbestos Property Démage
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, I ¢ Claims.
( 2 1.133 Unsecured Deficiency Claim.
3 Any Claim by a Person holding a Secured Claim to the extent the vatue of such Creditor’s
4 |t collateral, as defermined in accordance with Section 506(a) of the Bankruptey Code, is less than the
5 | Allowed amount of such Creditor’s Claim as of the Petition Date, after taking into account any
6 i election made pursuant to Section 1111(b) of the Bankruptey Code.
7 1,134 Wellington Agreements,
8 The (i) Agreement Concerning Asbestos Related Claims dated as of June 19, 1985, among
9 | Thorpe, Fireman’s Fund and Continental (among other parties), aud (ii) Claim Handling and
10 | Settlement Agreement signed by Thorpe on February 13, 1985.
. 11 1.135 Wellington Ruling,
§ 12 The Findings of Fact and Conclusions of Law dated as of October 28, 2002, and related
ég § 13 || opinion issued by the arbitrator in certain arbitration proceedings commenced under the Wellington
%éz —t4-|—Agreementsby Firentar’s Fund on or about May 25, 1999,
( ; § 15 1.136 Wellington Settlement.
é 16 "The Setttement Agreement and Release dated as of April 17, 2003, among Thorpe, Fireman’s
i 17 | Fund and Continental.
18 1,137 Wellington Settiement Claims.
19 The Claims of (a} Fireman’s Fund filed on or about February 7, 2008, for alieged damages
20 1 relating to Thorpe’s alleged breach of the Wellington Settlement, and (b) Continental filed on or
21 § about February 6, 2008, for alleged damages relating to Thorpe’s alleged breach of the Wellington
22 | Settlement,
23 1.138 Wellington Setflement Claims Favorable Determination,
24 The cntry of a Final Order disallowing, in full, both of the Wellington: Settlement Claims,
25
26 ARTICLE 2
27 TREATMENT OF UNCLASSIFIED CLAIMS
{ 28
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15 | Reorganized Debtor may agree; and (e) the date such Claim is othcrwise due according to ifs terms.

N 1 2.1 Unclassified Claims.
( ) As provided in Section 1123(a)}(1) of the Bankruptcy Code, Administrative Claims and
- g § Priority Tax Claims against the Debtors ave not classified for purposes of voting on, or receiving
4 | distributions under, the Plan. Holders of such Claims are not entitled 'to vote on the Plan. All such
5 | Claims are instead treated separately in accordance with this Article 2 and in accordance with the
6 | requirements set forth in Scetion 1129(a)(9) of the Bankruptcy Code.
7 2.2 Administrative Claims.
8 2.2.1 Generally,
9 Each Allowed Administrative Claim (except for Professional Fees, which shall be treated as
10 | setforth in Section 2.4 of the Plan) shall, unless the holder of such Claim shall have agreed to
N 11 [ different treatment of such Claim, be paid in full in Cash by the Reorganized Debtor on the latest of:
‘g 12 § (a) the Effective Date, or as soon thereafter as practicable; (b) such date as may be fixed by the
;E z g 13 {| Bankruptey Court, or as soon thereafter as pracﬁcable; (c) the tenth Business Day after such Claim is
g é § 14 || Allowed, or as soon thereafier as practicable; (d) sueh date as the holder-of such-Glaim-and the

R ~,

g 16 2.2.2 Administrative Claim Bar Date,

- 17 All .requesis for payment of Administrative Claims (except with respect to Professional Fees,
18 | which shall instead be subject to the Professional Fees Bar Date) must be filed by the Administrative
19 | Claim Bar Date or the holders thereof shall be forever barred from asserting such Administrative
ag | Claims against the Debtors or the Reorganized Debtor or from sharing in any disiribution under the
21 | Plan. Holders of Administrative Claims based on liabilities incurred in the ordinary course of the
22 || Debtors' businesses following the applicable Petition Date shall not be required to comply with the
23 | Administrative Claim Bar Date, provided that, (i) such holders have otherwise submitted an invoice,
24 || billing statement or other evidence of indebtedness to the applicable Debtor in the ordinary course of]
25 || business, and (ii) such Claims are not past due according to their terms on the Administrative Claim
26 || Bar Date.
27 2.2.3 Source of Payment, _

K 28 Distributions fo the holders of Allowed Administrative Claims against the Debtors shall be
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B I { paid solely by the Reorganized Debtor (except for Professional Fees, which shall be payable
( 2 | pursuant fo Section 2.4 of the Plan). No holder of an Administrative Claim (except for Professional
3 || Fees, pursvant to Sections 2.4 and 2.5 of the Plan) shall be entitled to receive or recover any amounts
4 | from the Trust on account of such claim.
5 23 Allowed Priority Tax Claims.
6 23.1  Generally.
7 Each Allowed Priority Tax Claim shall, at the option of the Reorganized Debtor, unless the
8 i holder of such Claim shall have agreed to different treatment of such Claim, (i} be paid in full in
9 || Cash, without interest, by the Reorganized Debfor on the latest of: (a) the Effective Date, or as soon
10 | thereafter as practicable; (b) such date as may be fixed by the Bankruptey Coutt, or as soon
N 11 | thereafter as practicable; (¢) the tenth Business Day after such Claim is Allowed, or as soon
é 12 I thereafter as practicable; and (d) such date as the holder of such Claim and the Reorganized Debtor
g % % 13 | may agree, or (ii) receive deferred cash payments to the extent permitted by Section 1129(a)(9) of
. § ::EE 14| the Bankroptey Coderwithrinterest on the unpaid portion of such Claim at the statutory rate under
( 7 fg 15 | applicable nonbankruptey law or at a rate to be agreed upon by the Reorganized Debtor and the
% 16 || appropriate governmental unit or, if they are unable to agree, to be determined by the Bankruptey
) 17 | Court; provided, however, that the Reorganized Debtor may prepay any or all such Claims at any
18 || time, without premium or penalty. For the purpose of option (7i), the payment of each Allowed
19 § Priority Tax Claim shall be made in equal quarterly installments with the first instailment due on the
20 { latest of: (i) the first Business Day following the end of the first full calendar quarter following the
21 1 Effective Date, (ii) the first Business Day following the end of the first full calendar quarter
22 | following the date an order allowing such claim becomes a Final Order, and (fii) such other time or
23 || times as may be agreed with the holder of such claim. Each installment shall include simple interest
24 | on the unpaid balance of the Allowed Priority Tax Clatin, without penalty of any kind, af the non-
25 || defanlt rate of interest prescribed, agreed to or determined under option (;r'i).
26 232 Source of Payment.
27 |- Distributions to the holders of Allowed Priority Tax Claims against the Debtors shall be paid
(. 28 | solely by the Reorganized Debtor. No such holder of an Allowed Priority Tax Claim shall be
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_ 1 [ entitled to receive or recover any amounts from the Trust on account of such claim.
( 2 2.3.3 Existence of Priority Tax Claims.
3 The Debtors are not currently aware of the existence of any Priority Tax Claims against
4 || either of the Debtors,
5 24  Claims for Professional Fees. ‘
6 Each Professional sceking an award by the Bankruptey Court of Profossional Fees {except to
7 || the extent described in Sectiont 2.5 of the Plan): (a) must file its final application for allowance of
8 || compensation for services rendered and reimbursement of expenses incurred through the Effective
9 | Date on or before the Professional Fees Bar Date; and (b) if the Bankruptey Court grants such an
10 a'ward, each such Person will be paid in full in Cash from the Professional Fee Reserve in such
. 11 | amounts as are allowed by the Bankruptcy Court as soon as practicable following the first day after
g 12 || such order has been entered by the Bankiuptey Court and is not stayed. All Allowed Professional
:E % g 13 | Fees shall be paid from the Professional Fee Reserve and Pacific shall be reimbursed (from the
*g %% 14 || Professional Fee Reseive) for all Allowed Professional Fees previously paid by it duringthe course
( &EE 15 | of its Chapter 11 Case, provided that, such reimbursement shatl be reduced by $250,000 on account
é 16 § ofamounts previously funded by Pacific for retainers to Professionals. Subject to Section 7.3(ii) of
- 17 || the Plan, the Professional Fee Reserve shall be established and funded in an amount that is sufficient
18 || (as determined by the Debtors, in their reasonable discretion, based on conservative estimates
19 | obtained from all Professionals) to pay all anticipated Allowed Professional Fees accrued through
20 § the Effective Date and to reimburse Pacific for all Allowed Professional Fees previously paid by it
21 § during the course of its Chapter 11 Case, provided that, such reimbursement shall be reduced by
22 | $250,000 on account of amounts previously funded by Pacific for retainers to Professionals. To the
23 | extent funds remain in the Professional Fee Reserve after payment of all Allowed Professional Fees,
24 | such cxcess shall be promptly transferred to the Trust. All final applications for allowance and
25 | disbursemnent of Professional Fees must be in compliance with all of the terms and provisions of any
26 | applicable order of the Bankmptey Court, including the Confirmation Order,
27 2.5 Certain Professional Fees Related to Coverage Litigation.
( 28 Notwithstanding any provisions fo the confrary in Section 2.4 of the Plan, the Professional
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, 1 | Fees Bar Date shall apply to Morgan, Lewis & Bockius and Snyder, Miller & Orton enly to the
( 2 | extent of fees and expenses that have been actually earned and paid to those law firms on or before
3 || the Effective Date. The Trust shall assume the Debtors’ post-petition retention apreements with
4 § Morgan, Lewis & Bockius and Snyder, Miller & Orton and shall agree to pay, as and when due
5 i thercunder in accordance with such agreements, contingent fees for services rendered and
6 | reimbuwrsement of expenses incurred on account of any Asbestos Insurance Settlements
7 | consummated by the Trust following the Effective Date (or amounts due under Asbestos Insurance
8 || Settlements consummated prior to the Effective Date for which payment is not due or received prior
9 ¥ tothe Bffective Date). None of the fees and expeﬁses that become due and payable to Morgan,
10 || Lewis & Bockius and Snyder, Miller & Orton after the Effective ]jate shall be subject to review or
N 11 || approval by the Bankruptcy Court and shall be paid by the Trust in accordance with the terms and
é 12 || conditions of the respective post-petition retention agreements with Morgan, Lewis & Bockius and
?;3 g 13 | Snyder, Miller & Ol‘tﬁ}l.
ggg 4 s DIP Lo A,
(\ ‘E § 15 The DIP Lender shall (i) be paid by Pacific at the time, in the amount and in accordance with
% 16 the terms and conditions of the DIP Loan, in full satisfaction, settlement, release and discharge of
i 17 || and in exchange for all Claims under the DIP Loan, or (if) reccive such other treatment as to which
18 | the DIP Lender and Pacific shall have agreed upon in writing,
19 ARTICLE 3
20 CLASSIFICATION OF CLAIMS AND EQUI’I‘Y INTERESTS
21 3.1 Summary of Classification,
22 Tn accordance with Section 1123(a)(1) of the Bankrupicy Code, all Claims of Creditors
23 | (exceptthose Claims receiving treatment as set forth in Article 2) and holders of Interests arc placed
24 || in the Classes described below for all purposes, including voting on, confirmation of, and
25 | distribution under, the Plan: _
Class | Priority Empioyce Claims Unimpaired, deemed to
26 accept
27 Class 2 Miscellaneous Secured Claims (each Unimpaired, deemed to
i ’g secuted creditor in a scparate class accept
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) 1 identified as class 2a, class 2b, etc.)
{ , , o .
2 Class 3 Pacific Unsecured Claims Unimpaired, deemed to
accept
3
Class 4 Thorpe Unsecured Claims Unimpaired, deemed to
4 accept
5 Class 5 Asbestos Injury Claims Impaired, entitled to vote
6 Class 6 Pacific Interests Impaired, entitled to vote
7 Class 7 Thorpe Interests Impaired, entitled to vote
8
3.2 Specific Classification,
9 ,
324 Clags 1 — Priority Exmployee Claims,
10 '
Class 1 consists of all Priority Employee Claims against Thorpe and Pacific.
11
N 322  Class 2 - Miscellaneous Secured Claims.
4 12
g . Class 2 consists of all Secured Claims against Thorpe and Pacific. Bach holder of a Secured
4:8 13
g‘é% Claim is considered to be in its own separate subclass within Class 2, and each such subclass is
ﬁg " 14 SN - - g
; 2 : Z deemed to be a separate Class for purposes of the Plar and is numbered Class 24, Class 2B, etc.
L g 18
- 14. S
B 3.2.3 Class 3 — Pacific Unsecured Claims,
& 16 ‘ .
& Class 3 consists of all Unsecured Claims against Pacific,
17 - :
3.2.4 Class 4 — Thorpe Unsecured Claims,
18
Class 4 consists of all Unsecured Claims against Thorpe.
19
325 Class 5 — Ashestos Injury Claims.
20
Class 5 consists of all Asbestos Injury Claims and Asbestos Indivect Claims against Thorpe
21
and Pacific.
22
3246 Class 6 — Pacific Interests.
23
Class 6 consists of all Pacific Interests,
24
3.2.7 Class 7 — Thorpe Inferests.
25
Class 7 consists of all Thorpe Interests.
26
ARTICLE 4
27
TREATMENT OF CLAIMS AND EQUITY INTERESTS
( 28 :
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1 4.1  Class 1 - Priority Employee Claims.
( 2
3 4.1.1 Impairment and Voting.
4 Class | is unimpaired under the Plan. Holders of Allowed Priority Employee Claims are
5 || deemed to have aceepted the Plan under Section 1126(f) of the Bankruptey Code and are not entitied
¢ | to vote on the Plan.
7 4.1.2 Treaiment.
8 Bach holder of an Allowed Priority Employee Claim shali, ucless the holder of such Claim
g || shall have agreed to different treatment of such Claim, receive a Cash payment in an amount equal tg
10 || the difference between (i) such Allowed Employee Priority Claim, and (ii) the amount of any
. 11 | Permitted Employee Payments made to the helder of such Claim, on the latest of: (a) the Effective
é 12 | Date, or as soon thereafter as practicable; (b) such dafe as may be fixed by the Bankruptcy Court, or
%; é {3 { assoon thereafter as practicable; (c) the tenth Business Day after such Claim is Allowed, or as soon
é g S 14 | - thereafier as practieable; and (d) such date as the holder of such Claim and the Reorganized Debtor
( _ ;;é 15 I may agree,
g 16 4.1.3 Source of Payment.
- 17 Distributions to the holders of Allewed Priority Employee Claims against Thorpe and Pacific
18 | shall be paid solely by the Reorganized Debtor. No such holder of an Allowed Priority Employee
19 || Claim shall be entitled to receive or recover any amounts from the Trust on account of such claim.
20 4,14 Existence of Priority Employee Claims.
21 The Debtors are not currently aware of the existence of any Priority Empldyee Claims
29 || against either of the Debtors.
23 4,2 Class 2 -- Miscellaneous Secured Claims.
24 4.2.1 Impairment and Voting,.
25 Class 2 is unimpatred under the Plan‘ Holders of Allowed Secured Claims are deemed to
26 | have accepted the Plan under Section 1126(f) of the Bankruptey Code and are not entitled to vote on
27 | the Plan. For purposes of distributions under the Plan, cach holdér of a Secured Claim in Class 2
(' a8 | against Thorpe or Pacific is considered ta be in its own separate subclass within Ciassé, and each
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1 || such subclass is deemed to be a separate Class for purposes of the Plan,

2 42.2  Alternative Treatment,
3 .On or before the date of a distribution to each holder of an Allowed Secured Claint in Class
4 | 2, the Reorganized Debtor shall select, iﬁ its discretion, one of the following alternative (reafments
5 | for cach Allowed Secured Claim in Class 2:
6 (a) Abandonment or Surrender.
7 The Reorganized Debtor will abandon or surrender to the holder of such Claim the property
8 | securing such Claim, in full satisfaction and releasc of such Claim.
9 (t)  Cash Payment,
10 The Reorganized Debtor will pay to the holder of such Claim Cash equal to the amount of
N 11 { such Claim, or such lesser amount to which the holder of such Claim and the applicable Debtor shall
2 12 | agree, in full satisfaction and release of such Claim.
5
";}i Eé 13 423  Source of Payment.
i;; g § 14 Distributions to the holders of Allowed Secured Claims against Thorpe and-Pacific under the
( ‘.:“E' "§- 15 { treatment option set forth in Section 4.2.2(b) of the Plan shall be paid solely by the Reorganized
% 16 ¢ Debtor. No such holder of an Allowed Secured Claim shall be entitled to receive or recover any
i 17 § amounts from the Trust on account of such claim.
18 4,24  Existence of Class 2 Claims.
19 The Debtors are not currently aware of the existence of any Class 2 Claims against either of
20 || the Debtors.
21 4.2.5  Unsecured Deficiency Claim.
22 Any Unsecured Deficiency Claim asserted by a holder of an Allowed Secured Claim in Class
23 || 2 shall be filed with the Bankruptcy Court within thirty (30) days following the date of the
24 | abandonment or surrender of such Creditor’s collateral of such Creditor’s receipt of its Distribution.
25 | Any such Allowed Unsecured Deficiency Claim shall be treated in accordance with Section 4.3 or
26 | 4.4 of the Plan, as applicable.
27 43  Class 3 ~ Pacific Unsccured Claims,
{ ' 28
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. 1 4.3.1 Impairment and Voting.
( 2 Class 3 is unimpaired under the Plan. Holders of Allowed Unsecured Claims against Pacific
3 | are deemed to have accepted the Plan under Section 1126(f) of the Bankruptcy Code and are not
4 { entitled to vote on the Plan,
5 4.3.2 Treatment,
6 Each holder of an Allowed Unsecured Claim against Pacific shall receive, in cxchange for,
7 {| and in full and final satisfaction of, such Claim, a Cash payment cqual to the sum of (a) 100% of the
g | amoumt of such Claim, and (b} interest at the Plan Interest Rate from the applicable Petition Date
9 { through the date of Distribufion on such Claim or portion thereof.
10 4.3.3 Source of Payment.
. 11 Distributions to the holders of Allowed Unsecured Claims against Pacific shall be paid solely
é 12 | by the Reorganized Debtor. No such holder of an Allowed Unsecured Claim shall be entitled to
% 3 é 13 || receive or recover any amounts from the Trust on account of such claim.
g é % 14 g - Classd="Thorpe Unsecured Claims.
( ;_}E § 15 4.4.1 Impairment and Voting,
% 16 Class 4 is unimpaired under the Plan. Holders of Allowed Unsecured Clatms against Thorpe
- 17 1 are deemed to have accepted the Plan under Section 1126(f) of the Bankruptey Code and are not
18 { entitled to vote on the Plan,
19 4.4.2 Treatment.
20 Each holder of an Allowed Unsecured Claim against Thorpe shall receive, in exchange for
21 ' and in full and final salisfaction of such Claim, a Cash payment equal fo the sum of (a) 100% of the
27 || amount of such Claim, and (b) interest at the Plan Interest Rate from the applicable Petition Date
23 { through the date of Distribution on such Claim or portion thereof.
24 4.4.3 Source of Payment.
25 _ Distributions to the holders of Allowed Unsecured Claims against Thorpe shall be paid solely,
26 || by the Reorganized Debtor. No such holder of an Allowed Unsecured Claim shall be entitled to
27 || receive or recover any amounts from the Trust on account of such claini.
{ 28
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i 4.5  Class 5 — Ashestos Injury Claims and Asbestos Indirect Claims.

.

45.1 Dmpairment and Voting,
Class 5 is impaired under the Plan and all holders of Asbestos Injury Claims and Asbestos

Ju W MO

Tndirect Claims against Thorpe and Pacific are entifled to vote on the Plan.

452 Treatment,

h

Upon the Effective Date, the Trust shall assume responsibility for all Asbestos Injury Claims
and Asbestos Indirect Claims without further notice, approval or other act. The amount that each of

holder of an Asbestos Injury Claim or Asbestos Indirect Claim shall be entitled to receive fiom the

R = I~

Trust shall be determined in accordance with the TDP, shall remain subject to the Asbestos Related
10 | Defenses and shall be paid at the times and in the manner sct forth in the TDP. Inno event shall the

11 I Trust’s obligation fo pay the holder of an Asbestos Injury Claim or Asbestos Indirect Claim the

Ay

:Z-‘é: 12 { amount of such claim as determined in accordance with the TDP be satislied other than by the

%E g 13 || payment in full of such amount.

Egg 14 4.5.3 Source of Payment, T s e

( }%—f 15 Distributions to the halders of Allowed Asbestos Injury Claims and Asbestos Indivect Claims

g 16 i against Pacific and Thorpe shall be paid solely from the Trust, No holder of an Allowed Asbestos

" 17 || Injury Claim or Allowed Asbestos.hldirect Claim against Pacific or Thorpe shall be entitled to
1g || receive or recover any amounts from the Debtors, their respective Estates, the Reorganized Debtor o
19 || the Settling Asbestos Insurers on account of such claims.
20 4.6 Class - Pacific Inferests.
21 46,1 Impairme];t and Voting.
77 Class 6 is impaired under the Plan and all holders of Pacific Interests arve entitled to vote on
=3 { the Plan,
24 4.6.2 Treatment.
2% On the Effective Date, the Merger shall be consummated and all Pacific Equity Securities
76 || shall automatically be terminated and extinguished and Pacific shall be merged into Thorpe with
27 | Thorpe to be the Surviving Corporation. Pursuant to the Merger Agreement, each holder of a Pacific

( ' 2g | Interest shall receive, in exchange for such inferest, the Reorganized Debtor New Corﬁmon Stock
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1 || identified in the Merger Agreement. Upon and following the occurrence of the Effective Date, the

( 2 || Reorganized Debtor New Common Stock shall be subject to the Reorganized Debtor Stock Pledge
3 | Agreement, which shall encumber 51% of the Reorganized Debtor New Common Stock held by
4 | each holder of such stock.
5 4,7 Class 7 —Thoxpe Inferests.
6 471  Impairment and Voting,
7 Class 7 is impaired under the Plan and all holders of Thorpe Interests are éntitled o vote on
8 || the Plan,
9 472  Treatnent.
190 On the Effective Date, the Merger shall be consummated and all Thorpe Fquity Securitics
. 11 | shall antomatically be terminated and extinguished and Pacific shall be merged into Thorpe with
é 12 | Thorpe to be the Surviving Corporation. Pursuant to the Merger Agreement, each holder of a
% % % 13 | Thorpe Interest shall receive, in exchange for such interest, the Reorganized Pebtor New Common
_ § gg 14 § Stock identified in the Merger Agreement. Upon and following the occurrence of the Effective
(l j; 15 | Date, the Reorganized Debtor New Common Stock shall be subject to the Reorganized Debtor Stock
g 16 | Pledge Agreement, which shall encumber 51% of the Reorganized Debtor New Common Stock held
) 17 || by each holder of such stock.
18 48 Nonconsensual Confirmation,
19 The Proponents hereby i‘equest confirmation of the Plan pursuant to Section 1129(b) of the
20 § Bankmptey Code in the event that not all impaired classes of Claims and Interests vote to accept the
21 | Plan in accordance with Section 1126 of the Bankruptcy Code.
22 ARTICLE §
23 IMPLEMENTATION OF THE PLAN
24 The Plan shall be implemented on the Effective Dafe. In addition to the provisions set forth
25 i elsewhers in this Plan regarding means of execution, the following shall constitute the principal
26 | means for the implementation of the Plan.
27
( 28
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7 1 51 Establishment of the Trust.
(' 2 511 Formation and Purpoée.
1 On the Effective Date, the Trust shall be established in accordance with the Trust
4 || Documents, The Trust shall be a “qualified settlement fond” within the meaning of the QSF Law.
5 [ The purposes of the Trust shall be, among other things, to (a) liquidate, resolve, pay and satisfy all
¢ & Asbestos Related Claims in accordance with the TD?; {b) preserve and maximize the Trust Assefs;
7 I (¢) manage the disposition of the Asbestos Insurance Rights; (d) prosecute or settle the Asbestos
g il Insurance Litigation; and (e} aid in the defense and enforcement of the Injunctions.
0 512 Delivery of Trust Assets,
10 ' On the Effective Date, all Trust Assets shall be paid, transferred to, vested in, and assumed
. 11 § by the Trust, provided, however, that to the extent certain Trust Assets, because of their nature or
2 12 § because they wﬂ[ accrue subsequent to the Effective Date, cannot be transfeired to, vested in, and
Ei 5 é 13 | assumed by the Trust on the Effective Date, such Trost Assets shall be transferred to, vested in, and
§ gé 14 { assumed by the Trust as soon as practicable after the Effective Date.- Any excess funds-remaining in |
R 4% 15 || the Professional Fee Reserve after alt Allowed Professional Fees have been paid shall promptly be
g 16 | transferred to the Trust.
. 17 5.1.3 Assumption of Asbestos Related Claims.
18 On the Effective Date, and without any further action of the Bankruptey Court or further act
19 | oragreement of any entity, (i} all Asbestos Related Claims shall be assumed by the Trust, subject in
20 | all respects to any Asbestos Related Defenses, (ii) all Asbestos Related Claims shall thereafter
21 | aviomatically and perpetually be transferred and channeled to the Trust, and (i) the Trust shall be
29 | solely responsible for any and all obligations of the ’frust under the terms of the Asbestos Insurance
23 | Settlements and the Trust Agreement. Notwithstanding the Trust’s assumption of liability for all
24 || Asbestos Refated Claims, such assumption shall not itself operate or be construed (x) as a release,
25 | accord or nevation of the Debtors” obligations on account of such Claims for purposes of any
26 | Asbestos Insurance Coverage (subject, however, to the discharge of any “personal liability” of the
27 | Debtors under Scetion 8.4 of the Plan), or (y) to bar any actions against the Reorganized Debtor as
( ' 28 || permitted by Section 5.1.6 of the Plan.
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i 1 514  Implementation 61" Reorganized Debtor and Farwest Contributions to
[ Trust. : :
2 On the Effective Date, (a) the Farwest Contribution shall be paid to the Trust, and (b) the
. Reorganized Debtor Notes and the Reorganized Debtor Stock Pledge Agreement shall be delivered
4 to the Trust. Any amounts due and outstanding by the Trust to the Reorganized Debtor on account
) of the Business Loss Allocation shall, as long as the Reorganized Debtor Promissory Note remains
¢ -} unpaid and outstanding, be retained by the Trust and offset against amounts due to the Trust by the
7 Reorganized Debtor under the Reorganized Debtor Promissoty Note (as such offset may be
8 || effectuated pursuant to the terms specified in the Reorganized Debtor Promissory Note).
’ 5.1.5 Impiementation of Business Loss Allocation,
10 On the Effective Date, and from time to time thereafler as it receives Net Recoveries, the
B H Trust shall promptly pay the Business Loss Allocation to the Reorganized Debtor (silbjeot to the
' é : 12 offset provisions undm‘ éection 5.1.4 of the Plan). All other amounts atiributable to Business Losses
% §§ 3 sustained by the Debtors in excess of the Busmess Loss Alfocation shall be deemed contributed by
. 2’% g H the Debtms to the Tl;l.s_f— o
C ¥ o1s ;
g 5,1.6 Praosecution of Actions,
g 16 In the event that an Asbestos Claimant elects, consistent with the TDP and as otherwise
17 permitted by the Injunctions, to commence an action with respect to an Asbestos Related Claim (in
8 order to obtain the benefit of Asbestos Insurance Coverage or to establish the amount of an Asbestos
19 Related Claim), any complaint commencing such an action shall name as a defendant, in Heu of the
20 Debtor(s) aﬂégedly Tiable for such Claim, the Reorganized Debtor, provided, however, that,
2 consistent with the Injunctions, no party may identify the Reorgamized Debtor using the terms
2 “Thorpe Insulation” or “Pacific Insulation” or any variation thereof in the caption of any pleading or
= other filing in conncetion with the action commenced by such complaint and shall only identify the
24 Reorganized Debtor in such caption as “RTI Company” or such other lrade name for the |
2 Reorganized Debtor as may be specified in the Confirmation Order. Such action shall be deemed by
2 operation of law fo be an action against the Debtor(s) allegedly liable for the alleged Asbestos
_ 27 Related Clanin (except that any judgment that may be obtained in such action may not be enforced
( 28 against the asscts of the Reorganized Debtor or the Trust). Subject to the Injunctions, nothing in this
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§ 1| Section 5.1..6 is mtended to bar any cause of action, or right to bring a cause of action, held by any
{“ 2 || Asbestos Claimant directly against any Asbestos Insurer in the event that an Asbestos Claimant
3 || obtains a judgment in any action permitted under this Section 5.1.6, provided, however, that to the
4 || extent such Asbestos Claimant seeks to initiate Asbestos Insurance Litigation in order to collect such
5 | ajudgment against a Non-Settling Asbestos Insurer, the fight of such Asbestos Claimant to recover
6 | from such a Non-Settling Asbestos Insurer shall be subject to the following limitations: if the Non-
7 || Seitling Asbestos Insurer asserts that it has an Asbestos Insurance Policy Claim against a Settling
8 | Asbestos Insurer with respect to such Asbestos Claimant’s Asbestos Related Claim (a) such
9 | Asbestos Insurance Policy Claim may be asserted as a defense or counterclaim against such
10 || Asbestos Claimant in such Asbestos Insurance Liti gation and the Asbestos Claimant may assert the
. 11 } legal or equitable rights, if any, of the Settling Asbestos Insurer in response thereto, and (b) to the
é 12 | extent such Asbestos Insurance Policy Claim is determined to be valid by the court presiding over
%3 g 13 | the Asbesios Insurance Litigation initiated by such Asbestos Claimant, the liability (if any) of such
. g %g 14 || Non-Settling Asbestos Inswer to the Asbestos Claimant shall be reduced-dolar for dollar by the -
( jE E 15 || amount so determined of such Asbestos Insurance Policy Claim, Further, the provisions of this
;% 16 | Section 5.1.6 shall not apply to actions against the Trust pursuant to section 7.3 of the TDP.
17 52 Tssuance of Injunctions.
18 On the Effective Date, the Injunctions shall be deemed issued, entered, valid and enforceable
19 || according to their terms. The Injunctions shall be permanent and irrevocable and may only be
20 | modified by the District Court to the extent permitted under Section 524(g)(2)(A) of the Bankruptcy
21 || Code.
22 53. Management and Operafion of the Trust.
23 53.1  Trust Representatives.
24 The initial trustees of the Trust shall be selected and disclosed (in a notice filed with the
25 § Bankruptcy Court) by the Cominittee and the Futurcs Representative on or before the thirticth (3{)'h)
26 | day prior to the commencement of the Confirmation Hearing, If the Committee and the Fulures
27 | Representative cannot agree on the initial trustees of the Trust, the Bankruptey Court shall appoint
{ 28 || the initial trﬁstees of the Trust from among the individuals nominated by the Commiftee and the
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Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report Published by AsbestosClaims.Law

ACL Doc 14485 - Page 264 of 293 asbestosclaims.law/library/14485/264


https://asbestosclaims.law/library/14485/264

Case 2:07-bk-19271-BB  Doc 3412-9 - Filed 04/30/13 Entered 04/30/13 14:52:04
Case 2:07-bk-192355 ARy T (Rart 2.9 241007 286t8:84 34128709 18:50:22

Desc continuation of main document Page 9 of 37
) 1 ] Futures Representative. Any successor trustees shall be appointed in accordance with the ferms of
( 2 | the Trust Agreement, For purposes of performing their duties and fulfilling their obligations under
3 || the Trust Agreement and the Plan, any trustee of the Trust shall be deemed to be a “party in inferest”
4 | within the meaning of Section 1 IGQ(b) of the Bankruptey Code.
3 532  Trust EXpEl-lSES.
6 The Trust shall pay all Trust Expenses from the Trust Assets. The Reorganized Debtor shall
7 | have no obligation to pay any Trust Expenses,
8 533  TDP Provisions.
9 The TDP shall provide for the liquidation, resolution, payment and satisfaction (or denial) of
10 || all Asbestos Related Claims, subject to all Asbestos Related Defenses.
. 11 534  Futures Representative.
é 12 Prior to the Effective Date, the Futures Representative shall have the functions, rights and
g H é 13 | obligations as set forih in the Bankiuptey Code. Foltowing the Effective Date, the Futures
T‘: é E i4 | Representative-shal serve-pursvant-to the Tﬁtst Agreement and shall have the rights, duties and
( "E ; 15 | responsibilitics provided in the Trust Agreement. The Futures Representative shall be released and
| %, 16 || discharged from any further rights and duties under the Trust Agreement at the time, and under the
) [7 { circumstances, set forth in the Trust Agreement.
18 53.5 No Liability for Other Claims,
19 Except as expressly provided under the Plan (including Section 2.5 of the Plan) or the Trust
20 | Agreement, the Trust shall have no responsibility for any Claims aghiust the Debtors other than the
21 §| Asbestos Related Clatms.
22 5.3.6 Certain Provisions Regarding Settling Asbestos Insurers.
23 The Trust Documents shall provide that Asbestos Claimants receiving payments from the
24§ Trust shall execute a release in favor of Thorpe, Pacific, the Reorganized Debtor, Farwest, the
25 | Identified Partics and cach Seitling Asbestos Insurer. The Trust shall be the only party with the right
26 | torecover from a Scttling Asﬁcstos Insurer for any Asbestos Related Claims. Such right of recovery
27 || shall be only as set forth in the applicable Asbestos Insurance Seitlement.
( . 28
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54  Vesting of Asbestos Insurance Rights.

54,1 Transfer of Asbestos Insurance Rights to Trust.
Upon the Effective Date, pursuant to Sections 1123(a)(5)(B) and 1123(b)(3)(B} of the

Bankruptey Code and without any further action of the Bankruptey Court or further act or agreement
of any entity, the Debtors automatically and irrevocably transfer to the Trust all of their Asbestos
Insurance Rights, subject to any Asbestos Insurance Defenses. The foregoing transfer is made, and
shall be effective, to the maximum extent permissible under applicable law and the terms of the
Asbestos Insurance Policies, and shall not be construed (a) as an assignment of any Asbestos
Insurance Policy, Asbestos Insurance Settlement, or other seftlement agreement itself, or (b} to
entitle any other person or entity to any Asbestos Insurance Coverage. The Trust shall assume
responsibility for, and be bound by, all obligations of the Debtors under any Asbestos Insurance
Settlement, any other settlement agreement with an Asbestos Insurer, and any Asbestos Insurance

Policy, provided however, that the Trust’s assumption of such responsibility shall not relieve the

Debtors or the Reorganized Debtor from any obligation that the Debtors 01!—-the—R—ecrga-nized--]l)ebtoll‘r
may have under such agreements. In the event that the Reorganized Debtor incurs any out of pocket
cost or expense in performing any obligation that the Debtors or Reorganized Debtor may have
under any Asbestos Insurance Settlement, any other settlement agreement with an Asbestos Insurer,
ot any Asbestos Insurance Policy, the Trust shall reimburse the Reorganized Debtor for such cost ox
expense. In the event that the Reorganized Debtor is required to pay any cost, expense, loss,
damages or other liability (i) as a result of the Trust’s efforts to challenge the Wellington Settlement,
the Wellingion Ruling or the Wellington Agreements, or to seek insurance coverage for Asbestos
Related Claims from Firenan’s Fund or Continental primary insurance policies pursuant fo Section
1.16(g) above, or (ii) as a result of the Wellington Settlement Claims in the event that all or any
portion of the Wellington Settlement Claims are or become Allowed Claims under the Plan, the
Trust shall reimburse and hold harmless the Reorganized Debtor for such cost, expense, loss,
damages or other liability. The Trust’s obligation under the preceding two seutences to reimburse

and hold harmless the Reorganized Debtor shall be binding and effective upon the Effective Date,
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I | of tke consideration for the above described indemnity provided to the Reorganized Debtor with
2 || respect to Fireman’s Fund, Continental and the Wellington Settlement Claims, the Reorganized
3 || Debfor agrees to comply with and be bound by the applicable provisions of the Procedures
4 | paragraph set forth in Exhibit I to the Plan.
3 54.2  PlanTs Insurance Neutral,
All Asbestos Insurance Defenses shail be adjudicated in the Asbestos Insurance Litigation.
No provision of the Plan shall diminish ot impair the right of any Asbestos Insurer, in any Asbestos

Insurance Litigation or otherwisc, to assert any Asbestos Insurance Defense, and all of such defenscs

pUe e o . T =

shall be preserved in all respects. Any evidence adduced as part of the Confirmation Hearing with
10 | respect to the Asbestos Related Claims, and any findings of the court related to that evidence, shall

il || be solely for the purpose of establishing the requirements of Scetions 524(g) and 1129 of the

e

g 12 | Bankruptey Code in connection with Confirmation and shall not (a) bind any Asbestos Insurer in any

g ;E % 13 || Asbestos lnsurance Litigation, or (b) limif the right of any Asbestos Tnsurer to assert any Asbestos

§ ég 14 || Insurance Defense: Neitherthe assumption by the Trust of the Asbestos Related Claims, nor the fact

(_ é'gﬁ 15 || that it is the Trust, and not the Debtors, that is liquidating, resolving, paying and satisfying all

'g 16 || Asbestos Related Claims in accordance with the TDP, shall be construed in any way to diminish any

) 17 | obligation of any A‘sbe.stos Insurer under any Asbestos Insurance Policy to any of the Debtors or the
18 || Trust, subject to any applicable Asbestos Insurance Settlement or Asbestos Insurance Defense. The
19 | duties and obligations, if any, of each Asbestos Insurer under such insurcr’s Asbestos Insurance
20 | Policies shall not be impaired, altered, reduced or diminished by the: (1) discharge granted to the
21 | Debtors under the Plan pursuant to Scction 1141{d) of the Bankruptey Code, {2} exonerations and
22 | releases contained in Section 8.7 of the Plan, (3) Injunctions granted under the Plan pursuant to
23 | Section 524(g) of the Bankrupicy Code, or (4) termination of the protections afforded under the
24 | Asbestos Insurer Injﬁnction in accordance with its terms as set forth on Exhibit C to the Plan.
25 §| Notwithstanding the foregoing, this Section 5.4.2 shall not affect or limit, or be construed as
26 1| affecting or limiting, (i) the binding effect of the Plan and Confirmation Order and the Injunctions on
27 I the Debtors, the Reorganized Debtor, the Trust or the beneficiaries of the Trust; (ii) the protections

{ 28- afforded to entities addressed by the Injunctions, or (iii) the binding effect of any finding in the
84264-002D0CS_SF:69295.2 41
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‘ | 1 | Confirmation Order that the vesting of the Asbestos Insuranee Rights in and for the benefit of the
( 2 | Trust pursuant to Section 5.4.1 of the Plan is valid and enforceable and otherwise does not breach
3 | theterms of any Asbestos Insurance Policy, Asbestos Insurance Settlement, or any other agreement
4 | with any Asbestos Insurer.
5 5.5 Merger of Thorpe and Pacific.
6 551  Merger,
7 Upon the Effective Date, without further aotion of the Debtors or the shareholders of the
8 | Debtors, Pacific shall be merged into Thorpe, the separate existence of Pacific shall thereupon cease
9 | (i.e., Pacific shall be the “disappearing corporation” under the Merger), and Thorpe, as the Surviving
10 | Corporation in the Merger, shall continue ifs corporate existence under the faws of the State of
N 11 | California. Upon the completion of the Merger, Thorpe shall be the Reorganized Debtor for
é 12 || purposes of consummating the transactions required in connection with this Plan. In oxder to
é: g 13 | consummate the Merger, each of the Debtors shall be, and hereby is, authorized and directed to (a)
5%% [4 | enter info the Merger Agreement; and (b} fite-artictes-of merger conforming to the requirements of
(-. ;E g 15 { the California general corporaﬁon law with the Scerctary of State of the State of California.
g 16 552  Charter,
' 17 Upon the Effective Date, and without any further action by the sharcholders or directors of
18 | Pacific, the Charter of Pacific shall cease to have any force or effect. The Charter of Thorpe
19 | immediately prior to the Merger shall be the Charter of the Surviving Corporation; provided thaf,
20 || upon the Effective Date, such Charter shall be deemed amended {a) as provided iu the Merger
21 Agreement, and (b) to prohibit the issuance by the Reorganized Debtor of nenvoting securities to
22 | the extent required under Section 1123(a)(6) of the Bankimptey Code, subject to further amendment
23 1 of such Charter as permitted by applicable Iaw. ‘
24 553  Renaming,
25 Upon the Effective Date, and withont any finther action by the shareholders or directors of
26 || the Reorganized Debtor, the Charter of the Surviving Corporation shall bé deemed amended to
27 || provide that the name of the 'Surviv'mg Corporation shall be “Pacific Insulation Company.”
( 28
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. 1 554  Intercompany Claims Extinguished, _
( ) Upon the Effective Date, pursuant to the Merger, all Intercompany Claims between Thorpe
3 || and Pacific shall be deemed extinguished.
4 555 Pacific Officers and Pacific Directors.
5 Upon the Effective Date, and without any further action by the sharcholders or directors of
6 || Pacific, the Pacific Officers and the Pacific Directors shall be deemed to have fulfilled their
7 | respective duties and shall be released and discharged from all further responsibilities with respect to
g || the management, business and affairs of Pacific, as the “disappearing corporation” under the Mergér,
g9 || provided that, all cutstanding amounts that may be due the Pacific Officers and the Pacific Directors
10 || shall remain payable according to the terims, and subject to the conditions of, such service.
. 11 5.5.6  No Liability.
é 12 The Reorganized Debtor shall, pursuant to Section 524(g)(3)(A)(ii) of the Bankruptcy Code,
'é 3 § 13 || have no liability for any Asbestos Related Claims against Pacific.
ay 3
‘i’%““ﬂ“ ~ ° 56 Resumption of Coverage Litigation. S e
7 [:E ;3 15 5.6.1  Continuation in State Court.
é 16 Upon the Effective Date, (a) any injunction that stays the prosecution of the Coverage
) 17 | Litigation shall be decmed dissolved, without any further action of the Bankruptey Court, (b) the
18 | Inmjunction Action shalf be dismissed without prejudice, and Proponents shall lodge an order of
19 | dismissal without prejudice, which the Bankruptey Court shall sign, and (c) the parties to the
20 [ Coverage Litigation shall resume the prosecution and defense of such litigation in the State Court, at.
21 | such times and according to the procedures that may be established by such court.
22 5.6.2 Trust As Representative of Debtors,
23 The Trust is appointed as the representative of the Debtors under Section 1123(b)(3XB) of
24 | the Bankruptey Code to enforce, manage, settle, transfer or otherwise dispose of all Asbe-stos
25 i Insurance Litigation including, without limitatidn, the Coverage Litigation, at its sole direction and
26 | expense. The Trust shall be permitted, if necessary or appropriate, to substitute as the real party in
27 |t interest for the Debtors in the Coverage Litigation. All Proceeds of any Asbestos Insuranco
{ 28 .Litigation shall be paid to the Trust or to the Reorganized Debtor for remittance to the Trust
.84264-002\DOCS_SF:69291.2 _ 43
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_ 1 || consistent with the Plan, The Trust shall require the releasc by Asbestos Claimants of Settled
( 2 || Asbestos Insurers (consistent with the scope of the release of such insurers on Exhibit D to the Plan)
3 | asa condition of payment by the Trust of an Asbestos Related Claim. The Reorganized Debtor shall
4 || assistand coo;'}erate with the Trust in the prosecution of the Asbestos Insurance Litigation.
5 5.7  Transfer and Retention of Property of the Estates,
6 571  Revesting of Pacific Assets.
7 Upon the Effective Date, with the exception of all Trust Assets that are transferred to the
8 || Trust pursuant to Section 5.4.1 of the Plan, Pacific shall be vested with all right, title and interest in
9 1 the Pacific Assets (and all such property shall be deemed to vest concurrently with the Merger), and
10 Y all such property shall become the property of the Reorganized Debtor pursuant fo the Merger.
" 11 5.7.2 .Revesﬁug of Thorpe Assets.
o
g 12 Upon the Effective Date, with the exception of all Trust Assets that are transferred 1o the
:’i: 3 % 13 | Trust pursuant to Section 5.4.1 of the Plan, Thorpe shall be vested with all right, title and interest in
‘:‘Zé ;;E 14 || the Thorpe Assets subject to-the obligations to-make (a) the Reorganized Debtor Contribution to the
(;; § 15 || Trust, and {b) Distributions to the Creditors of the Debtors at the times, in the amounts and
g 16 | according to the irealment provisions of the Plan.
&
17 ., 58 Postconfirmation Operations.
18 581  Centinued Business of Reorganized Debtor.
19 Following the Merger, the Reorganized Debtor shall continue to maintain its scparafe
20 | corporate existence for all purposes under this Plan with all the powers of a corporation under
21 | applicable law in the jurisdiction in which it is incmj;orated. Tlie Reorganized Debtor shall continue
22 | toengage in business and may use, acquire and dispose of the Thorpe Assets (and all Pacific Assets
23 i acquired pursuant to the Merger), to the extent revested in the Reorganized Debtor pursuant to
24 1 Section 5.7 of the Plan, without supervision by the Bankruptcy Court, free of any restrictions under
25 | the Bankruptcy Code or the Bankiuptey Rules.
26 582  Final Decree in Pacific Chapter 11 Case.
27 At any time following the Effective Date, the Reorganized Debtor shall be authorized fo file
{ 28 | amotion for the entry Qf a final decree closing thé Chapter 11 case of Pacific pursuant to Section
§4264-00NDOCS_SF:69291.2 44
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} 1 { 350 of the Bankruptcy Code.
( 2 533 Payment of Reorganized Debtor Expenses,
3 All Reorganized Debtor Expenses shall be paid directly by the Trust (or, {o the extent
4 i previously paid by the Reorganized Debtor, shall be reimbursed in full by the Trust from the Trust
5 § Assets, provided that, if such payments were made from funds contributed, ox ‘to be contributed, to
6 || the Trustas Trust Assets, no reimbursement shall be made), in the ordinary course of business
7 || without further notice to Credifors or approval of the Bankruptey Court. The fees and expenscs
8 | incured after the Effective Date by any Professionals that remain employed as a professional,
9 | following the Effective Date, by any of the Reorganized Debtor, the Disbursing Agent, the
10 | Committee or the Futures Representative shall constitute Reorganized Debtor Expenses payable
N 11 § accoerding to this Section 5.8.3.
&
%’1 12 584 Creditors’ Committee,
23 g i3 On the Effective Date, the Committee shall be dissolved and the members of the Committee
- “‘_‘:L% g 141" shall be released and discharged from any further authority, duties, responsibilities, liabilities and -~ -} -
( jE § 15 | obligations related to, or arising from, the Chapter 11 Cases, except that the Committee shall
% 16 | continue in existence and have standing and capacity to: (i) prosecute its pre-Effective Date
i 17 || intervention in any adversary proceedings; (ii) object fo any proposed modification of the Plan; (iii)
18 || participate in any appeals of the Confirmation Order; (iv) participate as a party in interest in any
19 || proceeding involving Section 524(g) of the Bankruptey Code; (v) participate as a party in interest in
20 | any applications for interim or final award of compensation and reimbursement of expenses to the
21 i members of the Committee and any Professional for services rendered prior to the Effective Date,
22 || and prepare and prosecute applications for the payment of fees and 1‘eimb1u‘senl‘ent of expenses; and
23 | (vi) participate as a party in inferest in any proceeding relating to the Trust.
24 58.5  Management of Reorganized Debtor.
23 (a) New Board of Directors.
26 Upon the Effective Date, the Thorpe Directors shall be deemed to have fulfilled their
27 || respective duties and shall be released and discharged from all further responsibilities with respect to
{ 28 | the management, business and affairs of Thotpe, as the Surviving Corporation. Immediately
84264-00ADOCS_SF:69291.2 45
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1§ thereafter, the management, control and operation of the Reorganized Debtor shall become the
v 2 || general responsibility of the board of directors of the Reorganized Debtor. The initial board of
3 || dircetors of the Reorganized Debtor shall be composed of the Reorganized Debtor Directors. Each
4 i of the members of such initial board of directors shall serve in accordance with applicable
5§ nonbankruptey law and the Reorganized Debtor’s Charter, as the same may be amended fron time
6 || totime. From and after the Effective Date, the members of the board of directors of the Reorganized
7 @I Debtor shall be selected and determined in accordance with the provisions of applicable law and the
8 § Reorganized Debtor’s Charter. Entry of the Confirmation Order shall ratify and approve all actions
9 §i taken by tl.xe board of directors of Pacific and Thorpe from the Petition Date through and until the
10 § conclusion of the Confirmation Hearing,
” H (b) New Officers,
g 12 Upon the Effective Date, the Thorpe Officer shall be deemed to have fulfilled his doties and
% E g 13 || shall be released and discharged from all further responsibilities with respect o the management,
| g %é 14 || business and affairs of Thorpe; as the Surviving Corporation. Immediately thereafter, the
{ A}E; 15 | Reorganized Debtor Officers shall be deemed appointed to serve as officers of the Reorganized
% 16 | Debtor without fuither action under applicable law, regulation, order or rule including, without
) 17 || limitation, any action by the stockholders or divectors of the Reorganized Debtor. Thé Reorganized
18 | Debtor Officers shall serve in accordance with applicable nonbankruptey law, any employment
19 || agreement with the Reorganized Debtor, and the Reorganized Debtor’s Charter, as the same may be
20 || amended from time to time. |
21 392  TFarwest Settlement.
22 5.9.1 Approval.
23 Pursuant to Sections 1123(b)}(3){A), the provisions of the Farwest Settlement constitute a
24 || compromise of all Intercompany Claims by and between the Debtors, on the one hand, and Farwest,
25 § on the other hand. The Debtors request that the Bankruptcy Court approve the Farwest Sefflement at
26 | the Confirmation Hearing. The Confirmation Order shall constifute the determination by the
27 | Bankruptcy Court that the Farwest Settlement contained in Exhibit G 1o the Plan is approved.
{ - 28
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5,9.2 Implementation.

On the Effective Date, the Debtors and Farwest shall be authorized and directed to
consuminate the Farwest Settlement without further order of the Bankruptoy Court. If the Effective
Date dees not occur, the Farwest Settlement shall be nufl and void and the Debiors and Farwest shall
be relieved and released from any obligation or liability hereunder and may pursue and defend any
Intercompany Claims among them without admission by any pal;fy regarding the amount, priorify,

allowance or enforceability of such Claims.

5,10 Certain Claims and Defenses.

N = T . T 7 e N L

5101  No Preclusive Effect,

None of the Retained Claims or Defenses, the Asbestos Insurance Litigation or any Asbestos

St
<

Related Defense shall be precluded, barred or subject to principles of res judicata or collateral

[
[

estoppel because the Plan or the accompanying Disclosure Statement does not specifically identify

[
L]

any such claims or defenses or the Person against whom such claims or defenses may be asserted,

—_
LT

5 AT LAW

]
g8
Lok ARCRLES, CALITORNIA
-
.

IEHL 8 JOWES LLP

Parties in interest, including Creditors, may not rely on the absence of a-veference to-a -

(.' dg 15 | particalar claim or defense in the Disclosure Statement or the Plan as any indication that the
% 16 | Debtors will not pursue any available claims and defenses against such parties.
) 17 510.2  Retaimed Claims and Defenses.
1 3 Following the Effective Date, the Reorganized Debtor may assert, compromise or dispose of
19 | the Retained Claims and Defenses without further notice to Creditors or anthorization of the
20 | Bankmptey Court, |
21 5103  Avoidance Actions Deemed Waived.
29 Upon the Effective Date, all Avoidance Actions of the Debtors shall be deemed waived and
23 || released, provided that, the waiver and release of Avoidance Actions against Farwest shall be subject
24 | o the Farwest Scttlement.
25 5104  Appointment of Estate Representative for Pacific.
26 The Reorganized Debtor is appointed as the representative of Pacific under Section
27 i 1123(b)(3) of the Bankruptcy Code to carry out the Plan. The Reorganized Debtor shall be
( 28 | authorized to: (i) make all Distributions required to be made on or afier the Effective Date to the
$4264-002ADOCS_SF:69291.2 ) 47
Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report Published by AsbestosClaims.Law

ACL Doc 14485 - Page 273 of 293 asbestosclaims.law/library/14485/273


https://asbestosclaims.law/library/14485/273

Case 2:07-bk-19271-BB Doc 3412-9 Filed 04/30/13 Entered 04/30/13 14:52:04

Case 2:07-bk-19275556 PRI . {Pah &1 96/ deP 9B 8 8k 34 08109 18:50:22

Desc continuation of main document Page 18 of 37
‘ 1 | holders of Allowed Claims against Pacific in the amounts, at the times and according to the
(‘ 2 || treatment provisions of this Plan; (ii) settle, resolve and object to Disputed Claims against Pacific;
3 | (iii) pay all fees payable by Pacific under 28 U.S.C. § 1930; (iv) file any post-confirmation reports
4 | on behalf of Pacific required by the Bankruptcey Code or the Bankruptey Court; and (vii) close
5 | Pacific’s Chapter 11 Case.
6 511 Ne Substantive Consolidation.
7 Nothing in this Plan is intended to substantively consolidate the Estates of Thorpe and
8 § Pacific, and each such entity shall mainfain ifs separate corporate existence and Assefs (except that,
G ¢ upon the Merger, all right, title and interest in the Pacific Assets--with the exception of the Trust
10 | Assets transferred to the Trust--shall become the property of Thorpe by operation of law).
» 11 5.12 Distributions.
é 12 5121  Full and Final Satisfaction.
%‘:5 g 13 Upon the Bffective Date, the Disbursing Agent shall be authorized and directed to distribute
: § ég [4 | the amounts required under the Plan to the holders of Administrative Claims and Allowed Claims:
( ;E ; 15 | according to the provisions of the Plan. Upon the Ef_‘fective. Date, all Debts of the Debtors shall be
g; 16 || deemed fixed and adjusted pursuant to this Plan.
>
17 5122  Sources of Funds for Distributions.
18 The Reorganized Debtor shall use its available assets to make Distributions, according to the
19 | provisions of the Plan, to the holders of (i) Administrative Claims (except for Professional Fees,
20 | which shall be paid from the Professional Fee Reserve, or paid by the Trust, as provided in Sections
21 | 2.4 and 2.5 of the Plan), (ii) Allowed Priority Tax Claims, if any (iii) Allowed Secured Claims, if
22 § any, (v) Allowed Priority Employee Clanms, if any and (vi) Allowed Class 3 and Class 4 Claims.
23 5.12.3  Distribution Procedures.
24 Except as otherwise agreed by the holaer of a particular Claim, or as provided in this Plan, al
25 | amounts to be paid by the Disbursing Agent under the Plan shall be distributed in such amounts and
26 i atsuch times as is reasonably prudent. The Reorganized Debtor shall file all objections to Disputed
27 | Claims on or before the 120th day following the Effective Date, unless the Bankruptey Court, for
( 28 || cause shown, extends such deadline. The Disbursing Agent shall make the Cash paymepts to the
S4264-002D0CS_SE60291.2 43
Thorpe Insulation Asbestos Trust Annual Reports, 2012 annual report Published by AsbestosClaims.Law

ACL Doc 14485 - Page 274 of 293 asbestosclaims.law/library/14485/274


https://asbestosclaims.law/library/14485/274

Case 2:07-bk-19271-BB Doc 3412-9 Filed 04/30/13 Entered 04/30/13 14:52:04

Case 2:07-bk-19079558 PR ot {Part 210020/ d029B 19,98 34128100 18:50:22

Desc continuation of main document  Page 19 of 37

1 { holders of Allowed Claimms and Administrative Claims: (X) in U.S. dollars by check, draft or
warrant, drawn on a domestic bank selected by the Disbursing Agent in its sole discretion, or by wirg

transfer from a domestic bank, at the Disbursing Agent's option, and (YY) by first-class mail {or by

E R

other equivalent or superior means as determined by the Disbursing Agent).
5124 Disbursing Agent.
The Disbursing Agent may employ or contract with other persons or entities to perform the
payment, tax withholding and remittance obligations created under the Plan. The Disbursing Agent

niay delegate any of its rights and responsibilitics under the Plan to other persons or entities as

o0 -3 Oy LA

necessary or appropriate to carry out speedy and inexpensive Distributions to Creditors under the
10 | Plan. Such persons or entities shall receive reasonable compensation for services rendered and

11 § reimbursement for expenses incutred in connection with this Plan or any functions or responsibilitics!

A

:éj 12 | adopted under the Plan, which amounts may paid as Reorganized Debtor Expenses.

S5

FE I 5125 Disputed Claims.

‘?2 é g 14 . The Reorganized Debtorshaii be authorized to settle, or withdraw any objections to, any

( :’&;z, 15 | Disputed Claims following the Confirmation Date without further notice to Creditors or

% 16 { authorization of the Bankruptcy Court, in which event such Claim shall be deemed to be an Allowed

- 17 || Claim in the amount compromised for purposes of this Plan, No Distributions shall be made by the
18 || Disbursing Agent on account of (i) Disputed Claims, unless and to the extent such Claims become |
19 | Allowed Claims, or (it) Claims that may be or become Disputed by the Reorganized Debtor, unless
20 || and to the exteni the deadline to object to such claims under Section 5.12.3 of the Plan has expired
21 § without an objection being filed and such Claims are otherwise Allowed Clainss.
22 5.12.6 | Unclaimed Distributions.
23 Any entity which fails to claim any Cash within ninety (90) days from the date upon which a
24 | Distribution is first made to such entity shall forfeit all rights to any Distribution under the Plan and
25 || the Disbursing Agent shall be authorized to cancel any Distribution that is not timely claimed,
26 i provided that, prior to and as a condition fo such forfeiture, the Disbursing Agent shall file with the
27 | Bankruptcy Court and serve (by first-class mail, using addresses or forwarding instructions that are

( 28 { reasonably available to the Disbursing Agent), a notice of forfeiture specifying the amount and
$4264-002DOCS_SF6929].2 49
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) I { payee of each Distribution that is subject to forfeiture if it is not claimed within thirty (30) days of
(' 2 | the date of service of the notice. Pursuant to Section 347(b) of the Bankruptcy Code, upon
3 | forfeiture, such Cash (including interest thereon, if any) shall revert to the Reorganized Debtor free
4 ¢ of any restrictions under the Plan, the Bankruptey Code or the Bankruptey Rules. Upon forfeiture,
5 | the claim of any Creditor with respect to such funds shall be discharged and forever barred
6 | notwithstanding any federal or state escheat laws to the contrary, and such Creditors shall have no
7 || claim whatsoever against the Reorganized Debtor or any holder of an Allowed Claim to whom
8 || distributions are made by the Disbursing Agent.
9 5127 Seteff.
10 Nothiug contained in this Plan shall constitute a waiver or release by the Debtors of any right
N 11 | of setoff or recoupment the Debtors may have against any Creditor, The Reorganized Debtor may,
g 12 || but is not required to, set off or recoup against any Claim or Inferest and the paymenis or other
§§ g 13 | distributions (o be made under the Plan in respect of such Claim, claims of any naturc whatsoever
: § gg - 14 | that arosebefore the Pelition Date that the Debtors may have against the holder of such Claimor
(_7 f ; 15 | Intercst,
§ 16 5128 Taxes.
17 Pursuant to Section 346(f) of the Bankruptcy Code, the Disbursing Agent shall be entitled to
18 || deduct any federal, state or local withholding taxes from any Cash payments made with respect to
19 || Allowed Claims, as appropriate. The Reorganized Debtor shall be authorized to take all actions
20 | necessary to comply with applicable withholdring and recording requirementis, Notwithstanding any
21 | other provision of this Plan, each holder of an Allowed Claim that has received a distribution of
22 || Cash shall have sole and exclusive responsibility for the satisfaction or payment of any tax
23 | obligation imposed by any governmental unit, including income, withholding and other tax
24 § obligation, on account of such distribution. For tax purposes, distributions received in respect of
25 || Allowed Claims will be allocated first to the principal amount of such Claims, with any excess
26 | allocated to unpaid accrued interest. ’
21 5129 De Minimis Distributions,
( 28 If any interim distribution under the Plan to the holder of an Atlowed Clainy would be less
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- 1 || than $100,00, the Disbwrsing Agent may withhold such distributior until a final distribution is made
( 2 I tosuch holder. If any final distribution under the Pian to the holder of an Allowed Claim would be
3 I less than $1.00, the Disbursing Agent may cancel such distribution, unless a request therefore is
4 | made in writing to the Reorganized Debtor. Any unclaimed distributions pursuant fo this Section
5[ 5.12.9 shall beireated as unclaimed property under Section 5.12.6 of the Plan.
6 ARTICLE 6
7 EXECUTORY CON TRACTS AND UNEXPIRED LEASES
8 61  Assumption,
9 | On the Effective Date, pursuant to Section 1123(b)(2) of the Bankruptcy Code, Thorpe and
10 || Pacific will assume the executory contracts and unexpired leases of Thorpe and Pacific that (i) have
. 11 | been expressly identificd for assumption on Exhibit E to this Plan (together with any additions,
g 12 | deletions, modifications or other revisions to such exhibit as may be made by the Proponents prior to
g % g 13 | the Confirmation Date) and (ii) are specified in Section 6.8 of the Plan. Each executory coniract and
*g g‘é‘ 14 [ unexpired lease Hsted in Exhibit Eshall include any modifieations, amendments and supplements to
( | <E§ 15 | such agreement, whether or not listed in Exhibit E. Any agreement found by the Bankraptcy Court
é 16 | tobe an executory contract of Thorpe which has nof been expressly assumed by Thorpe shall be
) 17 | deemed rejected; any agreement which is found by the Bankruptcy Court to be an executory contract
18 | ofPacific which has not been expressly rejected by Pacific shall be deemed assuned.
19 | Notwithstanding the foregoing, although the Proponents contend that prepetition insurance contracts
20 || oragreements to which Thorpe is a paity are not executory contracts subject to assumption, to the
21 | extent the Bankruptey Court determines otherwise, said prepetition insurance contracts and
22 | apreements shall be deemed assumed by the Reorganized Debtor pursuant to the Plan.
23 6.2 Rejection,
24 On the Effective Date, pursuant to Section 1123(b)(2) of the Bankruptcy Code, Thorpe and
25 | Pacific will rejelct the executory contracts and unexpired leases of Thorpe and Pacific that have been
26 || expressly identified for rejection on Kxhibit F to this Plan (together with any additions, deletions,
27 | modifications or other revisions to such exhibit as may be made by the Proponents prior to the
' ( 28 | Confirmation Date). Each executory contract and uncxpired lease listed in Exhibit E shall include
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1 | any modifications, amendments and supplements to such agreement, whether or not listed in Exhibit

2 | F. Any Person asserting any Claim for damages arising from the rejection of an executory contract
3 | orunexpired lease of Thorpe or Pacific under this Plan shall file such Claim on or before the

4 | Rejection Claim Bar Date, or be forever barred from (i) asserting such Claim against the

5 | Reorganized Debtor, Thorpe, Pacific or any property of Thorpe or Pacific, and (ii) sharing in any

6 | distribution under the Plan.

7 6.3  Assumption Obligations,

8 The Reorganized Debtor shall satisfy all Assuniption Obligations, if any, by making a Cash

9 | payment in the manner provided in Section 2.2 of the Plan, equal to the amount specified in Exhibit

10 || E to this Plan, unless an objcction fo such proposed amount is filed with the Bankruptey Court and

Il || served on counsel to the Debtors on or prior fo the date set by the Bankruptey Court for filing

Py

En; 12 | objections to Confirmation of the Plan and the Bankiuptey Court, after notice and hearing,

g % g 13 || determines that the applicable Debtor is obligated to pay a different amount under Section 365 of the
**‘"*g ég 14 |- Bandauptey Code, in which case, the applicable Debtor shall have the right within ten (10) days after
( fé 15 | such determination to seek an order of the Bankruptcy Court rejecting such exccutory confract or

% 16 || unexpired lease. Any Person that fails to object o the Assumption Obligation specified in Exhibit E

) [7 | to this Plan on or prior to the date set by the Bankruptey Couit for filing objections to Confirmation

18 | of the Plan shall be forever barred from (i) asserting any ofher, additional or different amount on
19 | account of such obligation against the Reorganized Debtor, Thorpe, Pacific or any property of
20 | Thorpe or Pacific, and (ii} sharing in any other, additional or different distribution under the Plan on
21 | account of such obligation.
22 6.4  Lffect of Confirmation Order.
23 The Confirmation Order shall constifute an order of the Bankruptcy Court approving, as of
24 || the Effective Date, the assumption or rejection by Thorpe and Pacific, as the case may be, pursuant
25 || to Sections 365(a) and 1123(b)(2) of the Bankruptey Code, of all executory contracts and unexpired
26 | leases identified under this Article of the Plan. The contracis and leases identified in this Plan will
27 | be assumed or rejected, respectively, only to the extent that such contracts or leases constitute pre-
( 28 || petition exceutory contracts or unexpired leases of the Debtors, and the identification of such
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) 1 | agreements under this Plan does not constitute an admission with respect to the characterization of
L 2 | such agreements or the existence of any unperformed obligations, defaults, or damages thereunder,
3 | This Plan does not affect any executory contracts or unexpired leases that (a) have been assumed,
4 | rejected or terminated prior to the Confirmation Date, (b) are the subject of a pending motion to
5 || assums, reject or terminate as of the Confirmation Date,l or-(c) are not identified for assumption or
6 | rejection in this Plan,
7 65 Post-Petition Agreements,
8 Unless inconsistent with the provisions of the Plan, all contracts, leases and other agreements
9 || entered into or restated by either of the Debtors on or after their respective Petition Dates, or
10 | previously assumed by either of the Debfors prior to the Confirmation Date (or the subject of a
. 11 ¢ pending motion to assume by either of the Debtors as of the Confirmation Date that is granfed by the
é 12 | Bankruptoy Court), which have not expired or been terminated in accordance with their terms, shall
%g § 13 | be performed by the Reorganized Debtor in the ordinary ¢course of business and shall survive and
:f: %g 14 | remain in full force and effect Tollowing the Effective Date—
( ; ;; 15 6.6 Insurance of Debtors.
g 16 Auny insurance policy acquired for the benefit of the Debtors (or any officers and directors of
i 17 | any of the Debtors) before or after the Petition Date, including any Asbestes Insurance Policy, shall
18 | remain in full force and effect after the Effective Date according to its terms, except as otherwise
19 || provided in any Asbestos Insurance Settlement.
20 6.7 Empldyee Benefit Programs.
21 All Employee Benefit Programs shall be treated as “executory confracts™ and shall be
22 | assumed pursuant to Sectioné 365 and 1123(b)(2) of the Banlouptcy Code by operation of the Plan.
23 || The Debtors do not provide “retiree benefits” as that term is defined in Section 1114(a) of the
24 | Bankiuptcy Code, Therefore, on and after the Effective Date the Debtors will not pay retives
25 || benefits.
26 6.8  Survival of Indemmification Obligations,
27 Any and all obligations of Thorpe or Pacific to indemnify, reimburse or limif the liability of
{ 28 || its past and present Agents pursuant to the applicable Charter, applicable law or specific agreements,
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1 | orany combination of the feregoing, against any actions, suits and proceedings based upon any act

' 2 || or omission related fo service with or for Thorpe or Pacific shall not be discharged or impaired by
3 | Confirmation.
4 - ARTICLE 7
CONDITIONS PRECEDENT
6 71  Conditions to Confirmation,
7 The following are conditions precedent fo confirmation of this Plan:
8 (@ The Bankruptey Court shall have entered a Final Order approving a
9 j| Disclosure Statement with respect to this Plan in form and substance satisfactory to the Proponents;
10 () The Confirmation Order shall be in a form and substance reasonably
. 11 | acceptable to the Proponents; and
g 12 () The Wellington Settlement Claims Favorable Determination shall have
% % % 13 | occurred.
gé% 14 7.2 Conditions to Effectiveness.
(_, Hi‘g 15 The following are conditions precedent to the occurrence of the Effective Date:
% 16 (a) The Confitmation Date Sha!l have occurred;
" 17 (b) The Cenfirmation Order shall be a Final Order;
18 (©) No request for revocation of the Confirmation Order under Scetion 1144 of
19 || the Bankruptcy Code has been made, or, if made, remains pending;
20 (d) The Trust Agreement shall have been executed and delivered;
21 (e} The Professional Fee Reserve shall have been established and fonded in an
22 | amount sufficient (as detcrmined by the Debtors, in their reasonable discretion) to pay all anticipated
23 | Allowed Professional Fees accrued through the Effective Date and to reimburse Pacific for all
24 | Allowed Professional Fees previously paid by it during the course of its Chapter 11 Case, provided
25 || that, such reimburssment shall he reduced by $250,000 on account of amounts previously funded by
26 | Pacific for retainers to Professionals; and
27 @ The Proponents shall have obtained a QSF Opinion in 2 form and substance
f:' : 28 || reasonably acceptabic to the Proponents, |
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_ 1 The Proponents shall file a notice of the Effective Dafe of the Plan with the Bankmptcy Courtl
{‘ 2 73  Waiver of Conditions. ,
3 Conditions to Confirmation and the Effective Date may be waived, in whole or in part, by
4 || agreement of the Proponents at any time without notice, an order of the Bankruptey Court, or any
5§ further action other than proceeding to Confirmation and consummation of the Plan, provided that,
6 || (1) the condition to Confirmation set forth in Section 7.1(c) of the Plan may only be waived puisuant
7 || to Section 7.4 of the Plan, and (ii) the condition to the ocourrence of the Effective Date set forth in
8 I| Section 7.2(e) of the Plan may be waived by the Committee and the Futures Represcntative
9 ¥ (notwithstanding the disagreement of any other Proponent), by the delivery to the Debtors of a
10 § written, irrevocable clection fo cause the Trust to satisfy, or reimburse the Reorganized Debtor for,
N 11 | the sum of (x) all Allowed Professional Fees accrued through the Effective Date, plus (v) the amount
? 12 | necessary to reimburse Pacific for all Allowed Professional Fees previously paid by it during the
é; § 13 | course of its Chapter 11 Case, provided that, such amount shali be reduced by $250,000 on account
§ g g “ 14| of amounts previously funded by Pacific for retainers to Professionals. Upon the Effective Date, the
(_ HE f; 15 || election set forth in this Section 7.3(ii) shall be immediately and automatically valid and enforceable]
_% 16 | and the Trust shall be irrevocably bound to perform in accordance with such electidn, without any
- 17 || further action of the Bankruptcy Court or further act or agreement of any Person,
18 74  Exercise of Indemnity Election.
19 Effective upon the date the Fourth Amended Joiirt Plan of Reorgamization of Thorpe
20 || Insulation Company and Pacific Insulation Company dated October 12, 2009, is filed with the
21 | Bankruptcy Court, (i} the Committee and the Futures Representative shall be deemed to have
22 | irrevocably made the Indemmity Election, and (ii) the Proponents shall be deemed to have waived the
23 condiﬁqn to Confirmation set forth iﬁ Section 7.1{c} of the Plan. Accordingly, ﬂotwitbstanding ,
24 | anything to the confrary in Exhibit H, the indemnity set forth in Exhibit H shall be and hereby is
25 || effective, binding, valid and enforceable, without any further action of the Bankmptey Court or
26 | further act or agreement of any Person. Upon the Effcctive Date, the Trust shall be inrevocably
27 | bound to perform in accordance with the Indemnity Election, without any further action of the
( 28 | Banksuptcy Court or further act or agreement of any Person. |
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‘ 1 7.5  Filing of Merger Agrecment.
( 2 The Debtors shall file the Merger Agreement with the Secretary of State of the State of
3 || California on, or as soon thereafter as practicable, the later, but subject to the occurrence, of: (a) the
4 || first Business Day that is at least thirty one (31) days after the Confirmation Date and on which no
5 I stay of the Confirmation Crder is in effect; and (b) the Business Day, on which all of the conditio'ns
6 sét forth in Section 7.2 of the Plan have been satisfied or waived as provided in Section 7.3 of the
7 { Plan.
8 ARTICLE 8
9 EFFECTS OF CONFIRMATION
10 8.1  Binding Effect,
N 11 The rights afforded under the Plan and the treatment of all Claims and Interests under the
? 12 | Planshall be the sole and exclusive remedy on account of such Claims against, and Interesis in the
gé 2 13 | Debtors, the Reorganized Debtor, the Thorpe Assets and the Pacific Assets, including any interest
§ g g; 14 1 accrued on such Claims from and after-the pertinent Petition Date or interest which would have

15 i accrued but for the commencement of the Chapter 11 Cases. Confirmation of the Plan shall bind and

% 16 || govemn the acts of the Reorganized Debtor and all holders of all Claims against, and Interests in the

) 17 || Debtors, whether or not: (i) a proof of Claim or proof of Interest is filed or deemed filed pursuant to
18 fi Section 501 of the Bankruptey Code; (ii) a Claim or Interest is allowed pursuant to Section 502 of
19 | the Bankruptcy Code, or (iii) the holder of a Claim ox Interest has accepted the Plan.
20 82  Pacific—Property Revests Free and Clear,
21 Upon the Effective Date, with the exception of all Trust Asscts that are transferred to the
22 || Trust pursuant to Section 5.4.1 of the Plan, title to all remaining Pacific Assets shall vest in Pacific’
23 | (and all such property shall be deemed to vest in the Reorganized Debtor concurrently with the
24 || Merger), for the purposes contemplated under the Plan and shall no longer constitute property of the
25 | Estate created for Pacific in its Chapter 11 Case. Except as otherwise provided in the Plan, upon the
26 || Effective Date all Pacific Assets shall be free and clear of all Claims and Interests, including Liens,
27 || charges or other encumbrances of Creditors of Pacific.

(- 28
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1 83  Thorpe—Property Revests Free and Clear,

) Upon the Effective Date, with the exception of all Trust Assets that are transferred to the
3 | Trustpursuant to Section 5.4.1 of the Plan, title to all remaining Thorpe Assets shall vest in the

Reorganized Debtor for the purposes contemplated under the Plan and shall no longer constitute

B

property of the Estate created for Thorpe in its Chapter 11 Case. Except as otherwise provided in thg
Plan, vpon the Effective Date all Thorpe Assets shall be free and clear of all Claims and Interests,
including Liens, charges or other encumbrances of Creditors of Pacific. Following the Effective

Date, the Reorganized Debtor may use, transfer and dispose of any such property (and all property of

R e o O ¥ 1

Pacific acquired by Thotpe pursuant to the Merger) free of any restrictions imposed by the
10 || Bankiuptey Code or the Bankruptey Rules and without further approval of the Bankruptey Court or

11 { hotice to Creditors, except as may otherwise be required under the Plan or the Confirmation Order.

o

é 12 84 Discharge.

3; p § lé Confirmation of the Plan shall discharge Thmpe, Pacific and the Reorganized Debtor from

%%g - 14| all Claims-or other debts that arose at any time before the Effective Date, and all debts of the kind - -

(, :,E E 15 | specified in Sections 502(g), 502(k) or 502(i) of the Bankiuptey Code, whether or not: (i) a proof of

% 16 | claiin based on such debt is filed or deemed filed under Section 501 of the Bankruptey Code; (i) a

: 17 | Claim based on such debt is Allowed under Section 502 of the Bankruptcy Code; or (iii) the holder
18 || ofa Claim has accepted the Plan. As of the Effective Date, all entities that have held, currently hold
19 | ormay hold a Claim or other debt or liability that is discharged or any other right that is terminated
20 || under the Bankruptey Code or the Plan are permanently enjoined, to the full extent provided under
21 | Section 524(a) of the Bankrupiey Code, from “the commencement or continuation of an action, the
22 { employment of process, or an act, o colleet, recover or offset any such debt as a personal liability”
23 | of Thorpe, Pacific or the Reorganized Debtor. Nothing contained in the foregoing discharge shall, to
24 | the full extent provided under Section 524(e) of the Bankraptey Code, affect the liability of any
25 || other entify on, or the property of any other entity for, any debt of the Debtors that is discharged
26 | under the Plan.
27 8.5 Injunctions. _

[ 28 Upon the occurrence of the Effcctive Date, the Injunctions shall be deemed issued, entered
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1 | and enforceable by the District Court and shall supplement the discharge of the Debtors and the

2 | Reorganized Debtor according to their terms to the fullest extent permissible by Sections 524(g) and

3 || 105(a) of the Bankruptey Code.,

4 8.6  Limitation of Liability.

5 The Debtors, the Reorganized Debtor, the Commitiee and the Putures Representative, and
6 [ each of their respective Agents, shall have ail of the benefits and protections afforded under 11

7 | US.C. § 1125(e) and applicable law.

8 87 Exoneration and Reliance.

8 Subject to the provisions of Section 5.4.2 of the Plan, the Debtors, the Reorganized Debtor,

10 | Farwest, the Identified Parties, the Commitiee, the Futures Representative and (he Settling Asbestos

11§ Insurers, and each of their respective Agents, shall not be lable, other than for gress negligence or

&
’é 12 | willful misconduct, to any holder of a Claim or Interest or any other entity with respect to any action|
g % g [3 § omission, forbearance from action, decision, or exercise of discretion faken at any time after the
‘{’; é % 14 || Petition Date and prior to the Effective Date in connection with: - (a) the management or operation of
[.- . A;E E 15 | the Debtors or the discharge of their duties under the Bankrupicy Code, (b) the implementation of
g 16 | any of the transactions provided for, or contemplated in, this Plan, (¢) any action or inaction taken in
~
17 || connection with either the enforcement of the Debtors’ rights against any entities or the defense of
18 | Claims asserted against the Debtors with regard to the Chapter 11 Cases, {d) any action taken in the
19 | negotiation, formulation, development, proposal, disclosure, Confirmation or implementation of the
20 | Plan, or {¢) the administration of this Plan or the Trust or the assets and property to be distributed
21 | pursuant to this Plan. The Debtors, the Reorganized Debtor, Farwest, the Identified Parties, the
22 || Committee, the Futures Representative and the Settling Asbestos Insurers, and each of their
23 || respeetive Agents may reasonably rely upon the opinions of their respective counsel, accountants,
24 || and other experts and professionals and such reliance, if rcasonable, shall conclusively establish
25 || good faith and the absence of gross negligence or willful misconduct; provided however, that a
26 | determination that such reliance is unrcasonable shall not, by itself, constitute a determination or
27 | finding of bad faith, gross negligence or willful misconduct; further provided, however, that nothing
(_' ' : 28 || inthis Section 8.7 shall prevent the enforcement by any party to an Asbestos Insurance Settlement of]
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1 || the terms of such settlement against any other party to such settlement. Any action, suit or
( 2 | proceeding by any holder of a Claim or Inferest or any other entity contesting any action, omission,
3 | forbearance from action, decision or exercise of discretion in connection with the matters in
4 | subsections {g) through (g) above, by the Debtors, the Reorganized Debtor, Farwest, the Identified
5 || Parties, the Committee, the Futures chresentativé, and the Settling Asbestos Tnsurers and each of
6 | their respective Agents, or any of thenl; whether commenced before or after the Effective Date, shall
7. { be commenced only in the Bankruptey Cowrt, provided-howevet, that this Section 8.7 shall not affect
8 | any right to a jury trial that may apply to any such action, suit or proceeding.
9 8.8  Asbestos Insurance Policy with Pacific Indemnity Company.
10 Upon the Effective Datc, in accordance with the terms and conditions of the Asbestos
N 11 || Insurance Settlement with Pacific Indenmity Company (and subject to receipt of the final payment
é 12 || from Pacific Indemmity Company under such settlement), the Asbestos Insurance Policies with
‘ %g % 13 | Pacific Indemnity Company that are referenced in such settlement, and all interests of the Debtors
g gg 14" || undersuch policies, shall be deemed transferred to Pacific Indemmnity Company free and clear of all
{ WE;; 15 § Claims and Interests, including Liens, charges or other encumbrances of Creditors of the Debtors.
g 16 ) ARTICLE 9
) 17 RETENTION OF JURISDICTION
18 Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective
19 Date, the Bankruptcy Court shall retain jurisdiction over the Chapter 11 Cases after the Effective
20 | Date to the extent legally permissible, including, without limitation, jurisdiction to:
21 (a) Allow, disallow, determine, liquidate, classify, estimate, or establish the
22 || priority or sceured or unsecured status of any Claim, including the resolution of any request for
23 | payment of any Administrative Claim and the resolution of any objections to the allowance or
24 || priority of Claims;
25 {b) Grant or deny any applications for allowance of compénsation or
26 || reimbursement of expenses authorized under the Bankruptcy Code or the Plan;
27 (c) Resolve any matiers related to the assumption, assumption and assignment, or
O 28 [ rejection of any executory contract or unexpired lease to which any Debtor is a party and to hear,
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1 || determine and, if necessary, liquidate, any Claims arising from, or cure amounts related to, such
g' 2 || assumption or rejection;
3 (@)  Ensure that Distributions to holders of Allowed Claims are accomplished in
4 || accordance with the Plan,
5 (e) Decide or resolve any motions, adversary proceedings, contested or litigated
6 | matters, and any other matters and grant or deny any applications or motions invelving any Debtor
7 || that may be pending on the Effective Date;
8 () Enter such orders as may be necessary or appropriate to implement or
9 || consammate the provisions of the Plan and all contracts, instruments, releases, and other agrcemeﬁts
10 | or documents created in connection with the Plan or the Disclosure Statementi;
N 11 (2 Resolve any cases, confroversies, suits or disputes that may arise in
5
% 12 || conncction with the consunnnation, interpretation or enforcement of the Plan or any Person’s
3; % é 13 | obligations incuired in connection with the Plan;
g é;; 14 () Modify the Plan before or after the Effective Date under Section 1127 of the
(.l J_.;‘E § 15 § Bankruptcy Code or modify the Disclosure Statement or any contract, nstrument, release, or other
% 16 || agreement or document created in connection with the Plan cr the Disclosure Statement; or remedy
)
17 || any defect or omission or reconcile any inconsistency in any Bankruptcy Court order, the Plan, the
18 | Disclosure Statement, or any contract, instrunient, release, or other agreement or document created
19 1| in connection with the Plan and the Disclosure Statement, in such manner as may be necessary or
20 || appropriate to consummate the Plan, to the extent authorized by the Bankruptey Code;
21 (i) Enter and implement such orders as are necessary or appropriate if the
22 | Confirmation Order is for any reason modified, stayed, reversed, revoked, or vacated,;
23 €)] Determine any other matters that may arise in connection with or related to
24 || the Plan, the Disclosure Statement, the Confirmation Order or any contract, instrument, release, or
25 || other agreement or document created in connection with the Plan, the Disclosure Statement or the
26 | Confirmation Order, except as otherwise provided in the Plan; |
27
f\ . 28
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1 k) Hear and determine any applications by the Trust to amend, modify, alter or
( 2 || repeal any provision of the Trust Agreement or the TDP pursuant fo applicable provisions of such
3 | instruments;
4 {)) Heair and determine Retained Claims and Befelmes commenced by the
5 | Debtors or the Reorganized Debtor;
6 {m)  Enter and implement other orders, or take such other actions as may be
7 | necessary or appropriate to resirain intex‘fei‘encc by any cntify with consummation or enforcement of
8 || fthe Injunctions or the Plan, except as otherwise provided in the Plan; and
9 (m) Enter an order closing the Chapter 11 Cases which provides for the retention
10 { of jurisdiction by the Bankruptey Court for purposes of this Article 9.
. i1 ARTICLE 14
é 12 AMENDMENT AND WITHDRAWAL OF PLAN
"é Eé% 13 10.1 Amendment of the Plan.
. ‘;3 % g 14 At any time before the Confirmation Date, the Proponents may aiter, amend, or modify the
( ;EE 15 | Planunder Section 1127(a) of the Bankruptey Code including, without limitation, the right to add
-*;3; 16 | additional Settling Asbestos Insurers to Exlibit D to this Plan, provided that, such alteration,
) 17 | amendment, or modification does not materially and adversely affect the treatment and rights of the
18 § holders of Claims under this Plan. After the Confirmation Date and before substantial
19 | consummation of the Plan as defined in Section 1101(2) of the Bankruptey Code, the Proponents
20 | may, under Section 1127(b) of the Bankruptey Code, institute proceedings in the Bankruptey Court
21 || toremedy any defect or omission or reconcile any incousistencies in the Plan, the Disclosure
22 || Statement, or the Confirmation Order, or as otherwise may be necessary to carty ount the purposes
23 | and effects of the Plan so long as such proceedings do not materially and adversely affect the
24 | treatmient of holders of Claims under the Plan; provided, however, thét prior notice of such
25 | procecdings shall be served in accordance with the Bankruptcy Rules or applicable order of the
26 | Bankrupicy Court.
27 10.2 Revocation or Withdrawal of the Plan, _
{ 28 The Proponents reserve the right to revoke or withdraw this Plan in the event that the
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) 1 || Proponents determine in good faith that any condition to Confirmation or the effectiveness of this
[ 2 | Plan is unlikely fo be satisfied as required herein. If the Plan is withdrawn or revoked, then the Plan
3 | shall be deemed null and void, and nothing contained in the Plan shall be deemed a waiver of any
4§ Claims by or against the Debtors or any other Person in any further proceedings involving the
5 || Debtors or an admission of any sort, and this Plan and any transaction contemplated by this Plan
6 || shall notbe admitted into evidence in any proceeding.
7 ARTICLIC 11
8 MISCELLANEOUS
9 11.1  Effectuating Documents; Further Transactions; Timing,
10 The Debtors and the Reorganized Debtor shall be anthorized and directed to execute, deliver,
. 11 | iile, or record such contracts, instruments, releases, and other agreements or documents, and to take
_ g 12 | such actions as may be necessary or appropriate to effectuate and further evidence the terms and
;4:; % 13 & conditions of the Plan. All transactions required to occur on the Effective Date under the terms of
“E, é g 14 | the Plan shall be deenied to have occurred simultanecusly.
( _a-:?E § I3 - 1.2 Exemption From Transfer Taxes,
% 16 In accordance with Section 1146(c} of the Bankruptey Code, the making, delivery, or
i 17 || recording of a deed or other instrument of transfer under this Plan shall not be subject to any stamp
18 | tax or similar tax and the appropriate state or local government officials or agents shall be directed to
19 j forego the collection of any such tax and to accept for filing or recordation any of the foregoing
20 || instruments ar other documents without the payment of any such tax,
21 113 Governing Law.
22 Except to the extfent that the Bankrupicy Code or othel; federal law is controlling, the rights,
23 § duties and obligations of the Debtors, the Reorganized Debtors and any other Person arising under
24 | the Plan shall be governed by, and construed and enforced in accordance with, the internal laws of
25 | the State of California, without giving effect to California’s choice of law provisions,
26 114 Modification of Payment Terms,
27 The Reorganized Debtor may modify the treatment of any Allowed Claim or Interest in any
(_' 28 | manner adverse only to the holder of such Claim or Interest at any time after the Effective Date upon
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J 1§ the prior written consent of the Person whose Allowed Claim or Interest ireatment is being adversely
l\' 2 affected. -
3 11.5 Provisions Enforceable.
4 The Confirmation Order shall constitute a judicial determination and shall provide that each
5 || term and provision of this Plan, as it may have been altered or interpreted in accordance with the
6 || foregoing, is valid and enforceable in accordance with its terms.
7 1.6 Quarterly Fees to the United States Trustee.
8 All fees payable under 28 U.S.C. § 1930(a)(6) shall be paid by the Debtors in the amounts
9 | and at the times such fees may become due up to and including the Effective Date. Thereafter, the
10 | Reorganized Debtor shall pay all fees payable under 28 U.S.C. § 1930(a)(6) until the Chapter 11
. 11 } Cases are closed, dismissed or converted, Upon the Effective Date, the Reorganized Debtor shall be
g 12 || relieved from the duty to make the reports and summaries required under Bankruptcy Rule 2015(a).
g % % 13 | Notwithstanding the foregoing, the Reorganized Debtor shall file and serve the status reports
‘ ?‘Zég 14 || required by Local Bankruptcy Rule 3020-1({b) at such times and for-such period as may be set forth
(.' *.}E E 15 | inthe Confinmation Order. The status report shall be made, and the fees shall be payable, on 2
% 16 | consolidated basis by the Reorganized Debtor,
S
17 117 Method of Payment,
18 Payments of Cash required to be made under the Plan shall be made by check drawn on a
19 | domestic bank or by wire transfer from a domestic bank at the election of the Person making such
20 || payment. Whenever any payment or distribution: to be made under the Plan is due on a day other
21 || than a Business Day, such payment or distribution may instead be made, without interest, on the
22 || immediately following Business Day.
23 118  Notice of Confirmation.
24 As soon as practic‘able following the Effective Date of the Plan, the Reorganized Debtor shall
25 || file and serve notice of the cntry of the Confirmation Order in the manner required under Bankruptey
26 | Rule 2002(f). The notice shall further identify the Effective Date and shall sct forth the Injunctions,
27 | the Professional Fees Bar Date, the Rejection Claims Bar Date and any other deadlines that may be.
( 28 || established under the Plan or the Confirmation Order.
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(_ 1 11,9 Successors and Assigns.
‘ ) The Plan is binding upon and will inure to the benefit of the Debtors, the Reorganized
3 | Debtor, the Committee and the Futures Representative, and each of their respective Agents,
4 || successors, and assigns, including, without limitation, any bankruptcy trustees or cstate
5 | representatives.
6 11.10 Notices.
7 Except as otherwise provided in the Plan, any nofice or other communication required or
g & permitted under the Plan will be in writing and deemed to have been validly served, given, delivered,
g | and received upon the earlier of: (x) the first business day after transmission by facsimile or hand
10 | delivery or deposit with an overnight express service or overnight mail delivery service; or {y) the
11 4§ third calendar day afier deposit in the United States mail, with proper first class postage prepaid. If
fia
‘3 12 | such notice is made to the Recrganized Debtor, it shall be addressed as follows:
g -
3% 13
bR Pacific Insulation Company
Wi M| - 2741 South Yates Avenue
RS Los Angeles, Catifornia 90040
( s I3 . Adtention: Robert Fults
4 ‘Facsimile: 323.728.5489
3 16
- with copies to:
17
Jeremy V. Richards
18 Pachulski, Stang, Ziehl & Jones LLP
10100 Santa Monica Boulevard, 11th Floor
19 Los Angeles, California 90067
2% Facsimile: 310.201.0760
John A. Lapinski
21 Clark & Trevithick
800 Wilshire Boulevard, 12th Floor
22 Los Angeles, California 90017
2 Facsimile; 213.624.9441
Charles J. Malaret -
24 Morgan, Lewis & Bockius LLP
300 South Grand Avenue, 22nd Floor
25 Los Angeles, California 90071
Facsimile: 213.612.2501
26
Stephen Snyder
27 Snyder, Miller & Orton LLP
. 111 Sutter Street, Suite 1950
{ 28 San Francisco, California 94104
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_ 1 Facsimile: 415.962.4402
( 2 11,10.1 Notice to Claim and Imterest Holders.
3 Nofices to Persons holding a Clain or Inferest will be sent to the addresses set forth in such
4 | Person’s proof of Claim or Interest or, if none was filed, at the address sef forth in the Schedules.
5 11.10.2  Post-Effective Date Notices.
6 Following the Effective Date, notices will only be served on the Reorganized Debtor, the
7 i Office of the United States Trustee and those Persons who file with the Court and serve upon the
g || Reorganized Debtor a request, which includes such Person’s name, contact person, address,
9 || telephone mumber and facsimile number, that such Person receive notice of post-Effective Date
10 || muatters. Persons who had previously filed with the Court requests for special notice of the
N 11 || proceedings and other filings in the Chapter 11 Cases will not receive notice of post-Effective Date
g 12 | matters unless such Persons file a new request in accordance with this Section 11.10.2.
:”2 H § 13 11.10.3 Notice Procedures.
§ g g 14 In the event (i) the Reorganized Debtor proposes to take an action respecting a matter that is
( | AE § 15 | notexpressly provided for by the Plan, or (if) the Plan requires compliance with the Notice
% 16 | Procedures, the Person proposing such action shall transmit a written notice to the Reorganized
) 17 | Debtor and those parties requesting notice of post-Confirmation matters {unless the Plan requires
18 || notice fo additional persons) setting forth the proposed action. The recipients of such notice shall
19 || have 10 days from the date of such notice to transmit a written objection thereto or fo request copies
20 || ofall pertinent documentation. If documentation relating tc the proposed action is requested, the
21 1| requesting party shall have 8 days from the date of delivery of the documentation to transmit fo the
22 | Person giving the notice a written cbjection to the proposed action. If an objection is timely made,
23 1 and the dispute is not promptly resolved by the parties, such matter shall be presented to the
24 1| Bankiuptcy Court for resolution.  Absent timely objection, the proposed action will be binding
25 [ without the necessity for approval by the Bankruptey Court. Notwithstanding the foregoing, the
26 || Person proposing the action may seek Bankruptey Cowrt approval of any matter.
27 11.11 Tncorporatien by Reference.
(' 28 All schedules and supplements to the Plan are incorporated and are made a part of the Plan as
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- 1| ifset forth in full in the Plan.
k 2 11.12 Computation of Time.
3 In computing any period of time prescribed or allowed by the Plan, the provisions of
4 § Bankruptcy Rule 9006(a) shall apply. Any refemnce to “day” or “days” shall mean calendar days,
5 | unless otherwise specified herein,
6 11.13 Conflict of Terms,
7 In the event of a conflict between the terms of this Plan and the Disclosure Statement, the
8 | terms of this Plan will control.
9 Il [Signature Page Follows)
10
N 11
3
8 12
g 14
(s
5
g 16
} 17
18
19
20
21
22
23
24
25
26
27
( 28
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_ i
{ Dated: Los Angeles, California Respectfully submitted,
' Z December __, 2009
Thorpe Insulation Company R
3 1]
4 By:
Robert W, Fulis
5 President
6 Pacific Insulation Company
i
By.
3 Robert W, Fults
o President
Official Committees of Unsecured Credifors
10 ‘
. I8 By:
= Alan Brayton
& 12 Co-~Chair of Official Committees of
S 3 Unsecured Creditors
a5 13
5e3 Fufure Claims Representative
( ‘_#’t § i 5 By: .
5 Honorable Charles B. Renfrew {Ret.)
g 16 Future Claims Representative
Ay
' 17
18
19
20
21
22
23
24
25
26
27
{ 28
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