THE STATE OF NEW HAMPSHIRE
MERRIMACK, SS. SUPERIOR COURT

Docket No. 03-E-0106

In the Matter of the

Liquidation of the Home Insurance Company

AFFIDAVIT OF JEFFREY W. MOSS
IN SUPPORT OF THE WESTERN TRUST’S OBJECTION
TO THE LIQUIDATOR’S ALLOWANCE AND TREATMENT OF CERTAIN
CLAIMS OF THE CALIFORNIA INSURANCE GUARANTEE ASSOCIATION

I, Jeffrey W. Moss, depose and say:

1. I am an attorney with the law firm of Morgan, Lewis & Bockius LLP. Morgan
Lewis is counsel for the Western Asbestos Settlement Trust (the “Western Trust”) in this action.
I make this Affidavit in support of the Western Trust’s Objection to the Liquidator’s Allowance
and Treatment of Certain Claims of the California Insurance Guarantee Association. I have
personal knowledge of the following facts. If called upon as a witness to testify as to those facts,
I could and would do so competently and truthfully.

p Attached as Exhibit “A” is a true and correct copy of a June 29, 2015 Escrow
Agreement made by and among the Western Trust, Roger A. Sevigny, Commissioner of
Insurance of the State of New Hampshire, solely in his capacity as Liquidator of The Home
Insurance Company (the “Liquidator”), and Wells Fargo Bank, National Association, as escrow
agent, redacted in accordance with its Section 4.10.

3. Attached as Exhibit “B” is a true and correct copy of a February 18, 2011
Settlement Agreement and Mutual Release made by and between the Western Trust and the

Liquidator (the “Agreement”), along with a true and correct copy of this Court’s May 2, 2011

order approving the Agreement.



Signed under penalties of perjury this 27th day of January 2016.

Y

Jeffref W. Moss

SUBSCRIBED AND SWORN TO
before me this 27th day of January 2016

) |
‘.S;,:,@.».,e&a, A

Notary Public; Lisbeth Tillit

My Commission Expires: 08/08/2019
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Exhibit A

ESCROW AGREEMENT

This Escrow Agreement, dated thisaﬂ day of L%ﬁ:L .~ (the “Escrow Agrcement”), is

entered into by and among the Westem Asbestgs/Selllement Trust (“Trust”) and The Home
Insurance Company (“Home™), by Roger A. Sevigny, Commissioner of Insurance the State of
New Hampshire, solcly in his capucity as Liquidator ("Liquidator) of Home (the Trust and
Home together are the “Partics,” ond indlvidually, a “Party"), and Wells Fargo Bank, National
Association, a national bankinyg association, a3 cscrow ugent (“Escrow Agent”).

RECITALS

A.  The Trust is the sole owner of Weslern Asbestos Company and pursuant to authorliy
granted in the Order Conlirming Sccond Amended Joint Plan of Reorganizalion and Granting
Reloted Relief, doted January 27, 2004, is uuthorized as the successor to MacArthur Co. and
Westem MacArihur Co. to "initiate, proscoute, defend and resolve” all Asbestos Insurance
Aclions in the name of MacArthur Co.,, Western MacArthur Co. and/or Westctn Asbeslos

Company (the "MacArthur Companies"), [n.rg; Western Asbesios Co, ¢l _gl., Bankr, N.D. Cal,,
Cuse Nos, 02-46284 T through 02-02-46286 T.

B.  llome was dectared insolvent and ordered liquidated and the Insurance Commissioner of
the State of New Hampshire and her successors in office was appointed as its liquidator by the
Order of Liquidation entered by the Superior Court for Merrimack County, New Hampshire (the
“Liquidation Court”) on June 13, 2003, Roger A. Sevigny, Insurance Commissioner of the State
of New lampshire, is the present Liquidator,

C.  The Trust and the MacArthur Companies (collectively “Claimants”) and the Liquidator
entered into u Scttlemont Agreement ond Multual Release dated February 18, 2011 (the
"Seitlement Agreement”). The Settlement Agrecment was approved by the Liquidation Court by
order issucd May 2, 2011,

D. The Settlement Agreement provides that, in the event that Claimants pursue any claim
under the Policies against any Insurance Guaranty Association, the amount allowed as a Class 1)
claim in the [Home liquidation shall be the Recommended Amount minus certaln amounts.
Sctilement Agreement § 9(B)(1).

. The Settiemeat Agreement provides that if, at the time the Liguidator is o make o
distribution, (i) the Claimants are pursuing o claim agalnst any Insurance Guaranty Association
with respect to the Policics, (ii) Claimants do not waive the right 1o pursue claims aguinst any
Insurance Guoranly Association with respect to the Policies, or (iii) an Insurance Guaranty
Association ngainst whom Claimants have aobtnined & Recovery could still assert o clnim in the
Home liquidation regarding the Recovery, then the distcibution amount shall be placed in escrow
with a mutunlly acceplable third-party escrow agent pending certain developments, Seitlement
Agreement § 9(B)(3). The Settlement Agreement provides that the escrow shall be established
and ndministered pursuant to a mutually nceeptuble wrillen escrow ngreement and shall be
jointly administered with respect to investment of the escrowed funds. [d,
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F. The Liquidation Court approved g 15% interim distribution to claimants with allowed
Class [l claims by order dated March 13, 2012 (as amended July 2, 2012), subject to receipt of a
waiver of Federal Priority Act claims from the United States. The Liquidator received such a
wuiver on November 5, 2014.

G. The Trust is pursuing claims under the Policies apainst the California Insurance

Guaraniee Association (“CIGA™) in Snvder. el al. v. California Insurance Guarantce Assacialion,
No. RG-13-666656 (Superior Court of Califomia, County of Alamcdu).

tL The Liquidator and the Trust accordingly seek to establish an escrow account and enter
this Escrow Agreement 10 hold and invest amounts to be distributed to Claimants and to provide
for disbursement of amounts in the escrow account to the Trust or to the Liquidalor pursuant Lo
joinl inslructions in nccordance with the provisions of the Scitlement Agreement.

1. The Parties acknowledge that the Escrow Agent is not a party to, is not bound by, and has
no duties or obligations under, the Sculement Agreement, that all references in this Escrow
Agrecment to the Settlement Agreement arc for convenience, and that the Escrow Agent shall
have no implied dutics beyond the express duties set forth in this Escrow Agreement.

In consideration of the promiscs and agreements of the Partics and for other good and valuable
consideration, the receipt und sulliciency of which is hercby acknowledged, the Partics and the
kscrow Agent agree as follows:

ARTICLE |
ESCROW DEPQOSIT

Section 1.1.  Reccipt of Escrow Property. Upon approval of this Escrow Agreement by the
Liquidation Courl, the Liquidator will deliver to the Escrow Agent the amount of $36,328,251
(the “Escrow Property”) in immediately available {unds designated for deposit in accordance
with Lhis Escrow Agreement, which amount consisis of the 15% initial distribution on the
$242,500,000 Recommended Amount minus $311,660, which amount is currently disputed
between the Trust and the Liquidator, By placing the above undisputed amount ol $36,328,251
inlo escraw, neither party waives their respective positions as to the disputed amount or any
further fees submiticd by CIGA o the Liquidator. The Liquidator may deliver additional
amounts in the event that additional Class 1] distributions arc made from the Flome estate.

Seclion 1.2.  lpvestmpents.

(a)  The Escrow Agent is authorized and dirccled to deposit, transier, hold and invest
the Escrow Property and any investment income thercon as set forth in Exhibil A hereto, or as
otherwise set forth in any subsequent wrilien instruclion signed by both Parties. Any investment
earnings and income on the Escrow Property shall become part of the Lscrow Property, and shall
be disbursed in accordance with Section 1.3 or Scction 1.6 of this Escrow Agreement.

(b)  The Liquidutor and the Trust shall provide joinl wriuen instructions signed by
both Partics to seil or redeem investments to make any payments or distributions required under
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this Escrow Agreement. The Escrow Agent shall have no responsibility or liability for any loss
which may result from any investment or sale of investment made pursuant to this Escrow
Agreement, In the event of such loss, ncither the-Ligquidator nor the Trust shall have any
obligation to contributc additional funds to reinstate the Escrow Property. The Escrow Agent is
hercby authorized, in making or disposing of any investment permitted by the joint instructions
of the Liquidator and the Trust, 1o deal with itself (in its individual capacity) or with any onc or
more of its afliliates, whether it or any such alfiliate is ecting as agent of the Escrow Agent or for
any third person or dealing as principal for its own account, provided such dealing is based on
commercially rcasonable terms. The Paries acknowledge thal the Escrow Agent is not
providing invesiment supervision, recommendations, or advice.

Section 1.3.  Disbursements. The Escrow Agent shall disburse the Escrow Property in
accordance with the jaint wrilten instructions of the Partics.

Section 1.4, Scecurity Procedurg For Funds Transfers. The Escrow Agent shall confirm each
[unds transfer instruclion received in the name of n Party by means of the sccurity procedure
selected by such Party and communicaied to the Escrow Agenl through a signed certificate in the
form of Exhibit B-1 or Exhibit B-2 attached hereto, which upon receipt by the Escrow Agent
shull become a part of this Escrow Agreement, Once delivered to the Escrow Agent, Exhibit B-1
or Lxhibit B-2 may bec reviscd or rescinded only by a writing signed by an authorized
representative of the Party. Such revisions or rescissions shall be eifective only after actual
reccipt and following such period of time as may be necessary (o aflord the Escrow Agent a
reasonable opportunity to act on it. If a revised Exhibit B-1 or B-2 or a rescission of an existing
Exhibit B-1 or B-2 is dclivered to the Escrow Agent by an cntity thal is a successor-in-interest to
such Party, such document shatl be accompanied by additional documentation satisfactory (o the
Escrow Apgent showing that such entity hos succeeded to the rights and responsibilities of the
Party under this Escrow Agrecment.

The Partics understand that the Escrow Agent’s inability to reccive or confirm funds transfer
instructions pursuant to the securily procedure selecied by such Party may result in a delay in
sccamplishing such funds transfer, and agree that the Escrow Agent shall not be liable for any
loss caused by any such delay.

Section 1.5. come tion Reporting.

(u)  The parties understand and agree that, following approval of this Escrow
Agreement by the Liquidation Court, the Lscrow Account shall be classified as a qualilicd
scitlement fund under Treasury Regulation section 1,.468B-1. The Liquidator will move for such
approval upon agreement by the Parties and Escrow Agent to the form of this Escrow
Apreement. On approval, the Escrow Account shall be subject to the continuing jurisdiction of
the Liquidation Court, The Escrow Account will therefore be subject to federal income tax on its
modified gross income annually. The Escrow Account must [ilc an income lax relurn on Form
1120-ST with respect (o cach taxable year that the Escrow Account is in existence, whether or
not the Escrow Account has gross income for that taxable year under Treasury Regulation
Scction 1.468B-2(k)(1). The Escrow Accounl may also be required 10 (ile quarterly retumns of
estimated ik, The Trust shall obtain [or the Escrow Account a Taxpayer Identification Number
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and provide the Taxpayer Identification Number to the Escrow Agent and the Liquidator. The
‘Trus! sholl also timely prepare, withoul charge, all quarterly and annual income tax retums for
the Escrow Account and submit them, with a copy to the Liquidator, to the Escrow Agent for
signature and filing by the Escrow Agent. The Escrow Agent shall deposit income tax shown on
such retumns (including any payments of estimated (ax) with an authorized government
depositary in accordance with Treasury Regulations section 1.6302-1 at the time of filing those
returns using solely income camed by the Escrow Account, without regard (o the joint-wrilten-
instructions requirement of Section 1.3 supra. The Escrow Agent shall comply with the
information reporting requirement of Treasury Regulation section 1.468B-2(l) with respect to
payments and distributions from the Escrow Account.

(b)  For certain payments made pursuant to this Agreement, the Escrow Agent may be
required 10 make a “reportable payment” or “withholdable paymen(” and in such cases the
Escrow Agent shall have the duty (o act as a payor or withholding agent, respectively, that is
responsible for any tax withholding and reporting required under Chaplers 3, 4, and 61 of the
United States Iniernal Revenue Code of 1986, as amended (the “Code”). The Escrow Agent
shall have the sole right to make the determination ns to which payments are “reporiable
payments” or “withholdable payments.” All partics to this Agreement shall provide an exceuted
IRS Form W-9 or appropriatc IRS Form W-8 (or, in cach casc, any successor form) to the
Escrow Agent prior to closing, and shall promptly update any such farm to the extent such form
becomes obsolete or Inaccurate in any respect. The Escrow Agent shall have the right to request
from any party to this Agreement, or any other Person entitled to payment hereunder, any
additional forms, documeniation or other information as may be reasonably necessary for the
Escrow Agent lo satisfy its reporting and withholding obligations under the Code. To the extent
any such forms (o be delivered under this Scction 1.5(b) are nol pravided prior (o or by the time
the related payment is required to be made or are determined by the Escrow Agent to be
incomplete and/or inaccurate in uny respect, the Escrow Agent shall be entitled to withhold on
any such payments hercunder to the extent withholding is requirced under Chapters 3, 4, or 64 of
the Code, and shall have no obligation to gross up any such peyment.

(¢)  The Liquidator shall provide to the Escrow Agent no later than February 15 of the
yeur lollowing cach calendar year in which the Liquidator makes a transfer to the Escrow
Account the statement required by Treasury Regulation section 1.46813-3(e)(2) and shall attach a
copy ol the statement to (and as part of) Home’s timely filed income tax relurn (including
extensions) for the taxable year of [lome in which the transfer is made.

(d)  To the extent that the Escrow Agent becomes liable for the payment of any laxes
in respect ol income derived from the invesiment of the Escrow Property, the Escrow Agent shall
satisfy such liability 1o the extent possible from the Escrow Property. The Trust shall indemnify,
defend and hold the Escrow Agenl harmless from and against any lax, late payment, interest,
penally or other cost ar expense that may be asscssed against the Escrow Agent on or with
respect to the Escrow Property and the investment thereof unless such tux, late paymenl, interest,
penalty or other cxpense was directly causcd by the gross negligence or willlul misconduct of the
Escrow Agent. The indemnification provided by this Section 1.5(d) shall be satisfied to the
extenl possible from the Escrow Property. The indemnificution provided by this Section 1.5(d)
is in addition to the indemnification provided in Section 3.1 and shall survive the resignation or
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removal of the Escrow Agent and the termination of this Escrow Agreement, Upon such
termination, the Trust shall prepare for {iling by the Escrow Agent the final income tax retumn for
the Escrow Account and the request for Prompt Assessment set forth in Treasury Regulation §
1.46BB-2(m). The Trust shall provide the Liquidator with a copy of the proposed filings when
they are provided (o the Escrow Agent.

Section 1.6.  Statements. The Escrow Agent shall provide the Parties with monthly and annual
statements regarding the Escrow Account reflecting all interest and invesiment eamings and all
charpes and disbursements during each statement period.

Section 1.7.  Termination. This Escrow Agreement shall terminate upon the disbursement of
all of the Escrow Property as provided for in § 9(B)(3) of the Sestiement Agreement, including
any interest and investment earnings thereon, except that the provisions of Sections 1.5(d), 3.1
and 3.2 hereol shall survive termination and the Escrow Agent is authorized and directed (o
disburse the Escrow Property in accordance with Section 1.3 of this Escrow Agreement.

ARTICLE 2
DUTIES OF THE ESCROW AGENT

Section 2.1, Scope of Responsibility. Notwithstanding uny provision lo the conirary, the
Escrow Agent is obligated only to perform the dutics specifically sct forth in this Escrow
Agrcement, which shall be deemed purcly ministerial in nature, Under no circumstance will the
Escrow Agent be deemed to be a fiduciary (o any Party or any other person under this Escrow
Agreement. The Cscrow Agent will not be responsible or liable (or the failure of any Party to
perform in accordance with this Escrow Agrecement. The Escrow Agent shall neither be
responsible for, nor chargeable with, knowledge of the terms and conditions of any other
agreement, instrument, or document other than this Escrow Agreemeni, whether or not an
original or a copy of such agrcement has been provided to the Escrow Agent; and the Escrow
Agent shall have na duly 10 know or inquire as lo the performance or nonperformance of any
provision of any such agrecement, instrument, or document. References in this Escrow
Agreement (o any other agrecment, instrument, or document ase for the convenience of the
Purtics, and the Escrow Agent has no dutics or obligations with respect thereto, This Escrow
Apreement sets forth all matters pertinemt 1o the cscrow coniemplated hereunder, and no
additional obligations ol the Escrow Agent shall be inferred or implied from the terms of this
Escrow Agrecment or any other agrecement.

Scction 2.2.  Attorneys and Agents. The Escrow Agent shall be entitled to rely on and shalt not
be liable for any action taken or omitted to be taken by the Escrow Agent in accordunce with the
advice of counsel or other professionals reiained or consulted by the Escrow Agent. The Escrow
Agent shall be reimbursed as sct forth in Section 3.1 for any and all compensation (fees,
expenses nnd other cosis) paid and/or reimbursed (o such counsel and/or professionals. The
Escrow Apgent may perform any and al! of its duties through its agents, representatives, attorneys,
cuslodians, and or nominces.

Scction 2.3.  Relionce. The Escrow Agent shall not be liable for any action taken or not taken
by it in accordance with the direction or consent of the Parties or their respeclive agents,
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representatives, successors, or assigns. The Escrow Agent shall not be liable for acting or
refraining from acting upon any notice, request, consent, dircction, zequisition, certificate, order,
affidavil, letter, or other paper or document believed by it to be genuine and correct and to have
been signed or sent by the proper person or persons, without further inquiry into the person’s or
persons’ authority. Concurrent with the execution of this Escrow Agreement, the Parties shall
deliver 10 the Gscrow Agent Exhibit 8-1 and Exhibit B-2, which comain authorized signer
designations in Part | thereof.

Scction 2.4, Right Not Duly Undertaken. The permissive rights of the Escrow Agent fo do
things enumecrated in this Escrow Agreement shall not be construed as dutics.

Section 2.5. No Financial Obligation. No provision of this Escrow Agreement shall require
the Escrow Agent to risk or advance its own funds or otherwise incur any financial liability or
potential financial liability in the performance of its duties or the exercise of its rights under this
Escrow Agreement.

ARTICLE ]
PROVISIONS CONCERNING THE CSCROW AGENT

Scetion 3.1.  Indemnification. The Trust shall indemnily, defend and hold harmless the
l:scrow Agent from and ogainst any ond all loss, liability, cost, damage and expense, including,
without limitation, reasonable altorneys’ fees and expenses or other reasonable professional fees
and expenses which the Escrow Apent may sulfer or incur by reason of any action, claim or
proceeding brought apainst the Escrow Agent, arising out of or relating in any way to this
Escrow Agreement or any transaction to which this Escrow Agreement relates, unless such loss,
liability, cost, domage or expense shall have been finally adjudicated to have been directly
coused by the willful misconduct or gross neglipence of the Escrow Agent. The provisions ol this
Scction 3.1 shall survive the resignation or removal of the Escrow Agent and the termination of
this Escrow Agreement,

Scction 3.2, Limitation of Liability. THE ESCROW AGENT SIIALL NOT BE LIABLE,
DIRECTLY OR INDIRECTLY, FOR ANY (I) DAMAGES, LOSSES OR EXPENSES
ARISING OUT OF TIIE SERVICES PROVIDED HEREUNDER, OTIIER THAN DAMAGES,
LOSSES OR EXPENSES WHICH HAVE BEEN FINALLY ADJUDICATED TO HAVE
DIRECTLY RESULTED FROM THE ESCROW AGENT'S GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT, OR (lI) SPECIAL, INDIRECT, PUNITIVE, OR
CONSEQUENTIAL DAMAGES OR LOSSES OF ANY KIND WHATSOEVER (INCLUDING
WITHOUT LIMITATION LOST PROFITS), EVEN IF THE ESCROW AGENT HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCII LOSSES OR DAMAGES AND REGARDLESS
OF THE FORM OF ACTION.

Scction 3.3. Resipnation or Removal. The Escrow Agemt may resign by furnishing writlen
notice of ils resignation 1o the Partics, and the Parties muy remove the Escrow Agent by
furnishing to the Escrow Agent a joint wrilten notice of its removal along with payment ol all
fees and expenscs 1o which the Escrow Agent is entitled through the date of removal, Such
resignation or removal, as the casc may be, shall be elfective thirty (30) days afier the delivery off
such nolice or upon the earlier appoiniment of a successor, und the Escrow Apent’s sole
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responsibility thereaficr shall be to safely keep the Escrow Property and to deliver the same to a
successor escrow agent as shall be appointed by the Parties, as evidenced by a joint written
notice filed with the Escrow Agent or in accardance with a court order. If the Parties have failed
to appoint a successor escrow agent prior 1o the expiration of thirty (30) days following the
delivery of such notice of resignation or removal, the Escrow Agent may petition the Liquidation
Court for the appointment of a successor escrow agent or for other appropriate relicf, and any
such resulting appointment shall be binding upon the Parties.

Section 3.4. Compensation. The Escrow Agent shall be catitled to compensation for its
services as staled in the fee schedule attached hereto as Exhibit C, which compensation shall be
paid by the Trust from the Escrow Account. The fee ngreed upon for the services rendered
hereunder is intended as full compensation for the Escrow Apent's services as contemplated by
this Escrow Agreement; provided, however, that in thc event (hat the conditions for the
disbursement of [unds under this Escrow Agreement are nol fulfilled, or the Escrow Agent
renders any service not contemplated in this Escrow Agreement, or there is any assignment of
interest in the subject matter of this Escrow Agreement, or any material modification hereof, or if
any material controversy arises hereunder, or the Escrow Agent is made a party to any liligation
pertaining 1o this Escrow Apreement or the subject matier hercol, then the Escrow Agent shall be
compensated for such cxtraordinary services and rcimbursed for all costs and cxpenses,
including reasonable attomeys’ fees and expenses, occasioned by any such delay, controversy,
litigotion or cvenl. If any amount duc to the Escrow Agent hereunder is not paid within thirty
(30) days of the date duc, the Escrow Agent in its sole discretion may charge interest on such
amount up 1o (he highest rate permitied by applicable law. The Escrow Agent shall have, and is
hereby granted, a prior licn upon the Escrow Properly with respect to its unpaid fees, non-
reimbursed expenscs and unsatisfied indemnification rights, superior to the interests of any other
persons or entitics and is hereby pranted the right to set off and deduct any unpaid (ces, non-
reimbursed expenses and unsatisficd indemnification rights [rom the Escrow Property.

Scction 3.5.  Disaprcements. If any conflict, disagrcement or dispute arises between, among,
or involving any of the Parties or the Escrow Agent concerning the meaning or validity of any
provision hercunder or concerning any other matter relating to this Escrow Agreement, or the
Escrow Agent is in doubl as 1o the aclion (o be taken hereunder, the Escrow Agent may, al its
option, relain the Escrow Property until the Escrow Agent (i) receives a [inal non-appealable
order ol the Liquidation Court directing delivery of the Escrow Property, (ii) rcceives e writien

. agrcement executed by cach of the Parties involved in such disagreement or dispute directing
delivery of the Escrow Property, in which event the Escrow Agent shall be authorized to disburse
the Escrow Property in accordance with such finul court order or agreement, or (iii) files an
interpleader action in the Liquidation Court, and upon the filing thereof, the Escrow Agent shall
be relieved of all liability as to the Escrow I'roperty and shall be entitled (o recover reasonable
altorneys® fecs, cxpenses and other costs incurred in commencing and maintaining any such
interpleader action. The Escrow Agent shall be entitled to act on any such ngreement or court
order without further question, inquiry, or consent.

Section 3.6.  Mereer or Consolidalion. Any corporation or association into which the Escrow

Agcent may be converted or merged, or with which it may be consolidated, or to which it may scll
or (ransfer all or substantially all of its corporate trust business and assets ws a whole or
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substantially as a whole, or any corparation or associntion resulting from any such conversion,
sale, merper, consolidation or transfer to which the Escrow Agent is a party, shal! be and become
the successor escrow agent under this Escrow Agreement and shall have and succeed to the
rights, powers, dulies, immunities and privileges as its predecessor, withaut the execution or
filing ol any instrument or paper or the performance of any further act. The successor Escrow
Agent shall provide notice to the Parties of such succession, including the new information for
Section 4.3 hercol, as soon as reasonably possible after the effective date of such succession.

Scction 3.7.  Auachment of Escrow Property; Compliance with Legal Orders. In the event that

any Escrow Property shall be auached, gamished or levied upon by any court order, or the
delivery thercof shall be stayed or enjoined by an order of a court, or any order, judgment or
decree shall be made or entered by any court order alfecting the Escrow Property, the Escrow
Agent shall immediately notify the Pantics. The Escrow Agent is hereby expressly authorized, in
its sole discretion, to respond as it deems appropriate or o comply with all writs, orders or
decrees so entered or issued, or which it is advised by legal counsel of its own choosing is
binding upon it, whether with or withoul jurisdiction; provided, however, that the Escrow Agent
agrees to confer with the Parties in advance of any response. 1n the event that the Escrow Agent
obeys or complics with any such writ, order or decree it shall not be liable to any of the Parties or
to any other person, lirm or corporation, should, by rcason of such compliance notwithsianding,
such writ, order or decree be subsequently reversed, modified, annulled, set aside or vacated.

Scction 3.8  Force Majeure. The Escrow Agemi shall not be responsible or liable for any
fuilure or delay in the performance of its obligation under this Escrow Agreement arising out of
or caused, directly or indircctly, by circumsiances beyond its reasonable control, including,
without limitation, acts of God; earthquakes; fire; flood; wars; acts of terrorism, civil or military
disturbances; sabotage; cpidemic; riots; interruplions, loss or malfunctions of ulilities, computer
(hardwarc or sofiwarc) or communijcations services; accidents; labor disputes; acts of civil or
military suthority or governmental action; it being understood that the Escrow Agent shall use
commercially reasonable cfforts which are consistent with accepted practices in the banking
indusiry to resume performance as soon as reasonably practicable under the circumstances,

ARTICLE 4
MISCELLANEOUS
Scction 4,1.  Successors and Assipas. This Escrow Agreement shall be binding on and inure (0

the benefit of the Partics and the Escrow Agent end their respeclive successors and permilted
assigns, No other persons shall have any rights under this Escrow Agreement. No assignment of
the interest of any of the Parics shall be binding uniess and until written notice of such
assignment shall be delivered to the other Party and the Escrow Agent and shall require the prior
writlen consent of the other Party and the Escrow Agent (such consent nol to be unreasonably
withheld).

Seclion4.2.  Escheat. "The Partics are aware that under applicable state law, property which is
presumed abandoned may under certain circumstances escheat to the applicable state. The
Escrow Agent shall have no liability to the Parties, their respective heirs, legal representatives,
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successors and assipns, or any other party, should any or all of the Escrow Property escheat by
operation of law.

Section4.3. Nalices. Al notices, requests, demands, and other communications required
under this Escrow Agreement shall be in wriling, in English, and shall be deemed to have been
duly given if delivered (i) personally, (ii) by facsimile transmission with writlen conlirmation of
receipt, (iii) on the day of wansmission if sent by clectronic mail (“e-mail™) 1o the c-mail address
given below, ond written confirmation of receipt is obtained prompily afler completion of
transmission, (iv) by ovemight delivery with a reputable national overnight delivery service, or
(v) by mail or by certificd mail, rctumn receipt requested, and postage prepaid. If any notice is
mailed, it shall be decmed given five business days aficr the date such notice is deposited in the
Uniled Stutes mail. If notice is given ta a party, it shall be given at the address for such party set
forth below. 1t shall be the responsibility of the Parties to notify the Escrow Agent and the other
Party in writing of any name or address changes. In the case of communications delivered to the
Escrow Agent, such communications shall be deemed (0 have been given on the date received by
the Escrow Agent,

If 1o the Trust:

Sam Beth Brown, Exccutjve Dircctor
Weslern Asbestos Settlement Trust
300 East 2nd Street

Suite 1410

Reno, NV 89501

Telephone: 775-324-5511

Fax: 775-325-6200

E-mail: sbbrown «'524gtrust.com

and

Paul A. Zevnik

Morgan, Lewis & Bockius, LLP
1111 Pennsylvania Avenue, N.W,
Washington, D.C. 20004
Telephone: 202-739-3000

Fax: 202-739-4755

IE-mail: pzevnik a morganlewis.com

Il o llome:

Thomas W. Kober, Chiel Claims Officer

The tlome Insurance Company in Liquidation
61 Broadway

New York, New York 10006-2504
Telephone;
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Fax: 212-299-3824
E-mail: tom.kober @ homeinsco.com

and

J. Christopher Marshall

Civil Burcau, New [lampshire Department of Justice
33 Capitol Street

Concord, New | lampshire 03301-6397

Telephone: 603-271-3650

Fax: 603-271-2110

E-mail: christopher.marshall 4 doj.nh.gov

and

J. David Leslic

Rackemann, Sawyer & Brewster, P.C.
160 Federal Street

Boston, Massachusctts 02110
Telephone: 617-951-1131

Fax: 617-542-7437

E-mail: dlesliciki rackemann.com

and

Roger E. Warin

Steploc & Johnson

1330 Connecticul Avenue, N.W,
Washington, D.C. 20036
Telephone: 1 202 429 6280

Fax: 202-429-3902

E-mail: rwarin « sleploc.com

I the Escrow Agent:

Kheung “TK" Tan

Assistant Vice President

Wells Fargo Bank, N.A.

333 South Grand Ave

Suite SA

MAC E2064-05A

Los Angeles, CA 90071

Telephone (213) 253-7505

E-mail: Kheang.B.Tan ¢ wellslargo.com
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Scction 4.4, Goveming Law. This Escrow Agreement shall be governed by and construed in
accordance with the laws of the State of New [ lampshire,

Seclion4.5. [Lntirc Agreement. This Escrow Agreement and the exhibits hereto set forth the
entire agreement and understanding of the Parties and the Escrow Agent related to the Escrow
Property. The Partics acknowledge that maticrs between them, including the determination of
joint instructions to the Escrow Agent for the disbursement of Escrow Property, are governed by
the Seitlement Agreement.

Section 4.6. Amendment. This Escrow Agreement may be amended, modified, superseded,
rescinded, or canceled only by a writien instrument exccuted by the Parlics and the Escrow
Apent.

Scction 4.7.  Waivers, The failure of any party 1o this Escrow Agreement at any time or times
lo require performance of any provision under this Escrow Agreement shall in no manner affect
the right at a later time to enforce the same performance. A waiver by any party to this Escrow
Agreement of any such condition or breach of any term, covenant, representation, or warranty
containcd in this Escrow Agreement, in any ane or more instanccs, shall neither be construed as
a further or continuing waiver of any such condition or brecach nor a waiver of any other
condilion or breach ol any other term, covenant, represcntation, or warranty contained in (his
Escrow Agreement.

Scction 4.8.  llcadiggs. Scection headings of this Escrow Agreement have been inseried for
convenience of refercnce only and shall in no way restrict or otherwise modily any ol the lerms
or provisions of this Escrow Agrecment.

Scction 4.9. Counterparts. This Escrow Agrcement may be cxecuted in onc or more
counterparts, cach of which when executed shall be deemed to be an original, and such
counierparts shall together constitule one and the same instrument.

Scction 4.10 Publication; disclosure. The Partics and Escrow Agent acknowledge thal this
Escrow Agreement and its attachments will be disclosed us an exhibit to public filings with the
Liquidation Court. In any public {iling with the Liquidation Court, and 1o the extent thal it is
nccessary to disclose this Escrow Agreement and-or its altachments to individuals or entilics not
a parly or acting for a party (o this Escraw Agreement, the Parties and Escrow Agent agree o
redact the manual signutures of the signatorics to this Escrow Apreement, taxpayer identiflication
numbers, and account numbers (unless disclosure is otherwise required by law).

[The remainder of this page left intentionally blank,]
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IN WITNESS WHEREOF, this Escrow Agreement has been duly executed as of

the date first writtcn above.

DU Hane2823.2
DRAL I 04i07/15 9 0GAM

WESTERN ASBESTOS SETTLEMENT TRUST

THE HOME INSURANCE COMPANY, by
ROGER A. SEVIGNY, COMMISSIONER OF
INSURANCE OF THE STATE OF NEW
HAMPSHIRE, SOLELY IN HIS CAPACITY AS
LIQUIDATOR OF TFIE HOME INSURANCE
COMPANY

By:

‘Thomas W. Kaber, Chicl Claims Officor

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Escrow Agent

By:

Name:

Title:

5-1



IN WITNESS WHEREOF, this Escrow Agrcement has been duly exccuted as of
the date first written above.

WESTERN ASBESTOS SETTLEMENT TRUST

By:

Sara Beth Brown, Exccutive Director

THE HHOME INSURANCE COMPANY, by
ROGER A. SEVIGNY, COMMISSIONER OF
INSURANCE OF THE STATE OF NEW
HIAMPSHIRE, SOLELY IN HIS CAPACITY AS
LIQUIDATOR OF THE 1I0ME INSURANCE
COMPANY

By:
Thomas W. Kober, Chiel Claims Officer

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Escrow Agent

By:

Name:

Title:

DU KIRA2029 2 S-4
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IN WITNESS WHEREOF, this Escrow Agreement has been duly exccuted as of
the dute first writicn nbove.

WESTERN ASBESTOS SETTLEMENT TRUST

Sara Beth Brown, Executive Director

THE 1JIOME INSURANCE COMPANY, by
ROGER A. SEVIGNY, COMMISSIONER OF
INSURANCE OF THE STATE OF NEW
HAMPSHIRE, SOLELY IN HIS CAPACITY AS
LIQUIDATOR OF THE HOME INSURANCE
COMPANY

By: T
Thomos W, Kober, Chicl Claims Officer

WELLS l‘ARGO BANK NATIONAL

DU /818828251 S
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EXHIBIT A

Agency and Custody Account Direction
Fur Cush Balancus
Wells Furgo Moncy Market Deposit Accounts

Dircetion to use the following Wells Furgo Moncy Market Deposit Accounts for Cash
Balances for the escrow account (the *“Account”) established under the Escrow
Agrecment to which this Exhibit A is atiached.

You are hereby direcled to deposit, s indicaled below, or as we both shall dircet further

In writing from time to time, all cash in the Account in the following money market
deposit nccount of Wells Fargo Bank, National Association:

(Wells Fargo Moncy Market Deposit Account (MMDA)|

We understand thal amounts on deposit in the MMDA are insured, subject to the
applicable rules and regulations of the Federal Deposit Insurance Corporation (FDIC), in
the basic FDIC insurance amount of $250,000 per depositor, per insured bank. This
includes principal and accrued interest up lo & total of $250,000,

We acknowledge that we have full power to direct invesiments of the Account,

We understand that we may change this direction ut any time and that it shall continuc in
effect until revoked or modified by us by written notice to you.

West: ment Trust

By:
Sara Beth Brown, Executive Direclor

The Home Insurance Company, by Roger A,
Sevigny, Commissioner of Insurance of the Siate
of New [1lampshire, solely in his capacity as
Liquidator of Home

By:

Thomas W. Kober, Chief Clalms Officer

DB)/ 81602879.2



EXHIBIT A

Agency and Custody Account Dircetlon
For Cash Bslanccs
Woells Fargo Moncy Market Deposit Accuwnts

Dircction to use the following Wells Fargo Money Market Deposit Accounts for Cash
Balances for the ecscrow account (the “Account) cstablished under the Escrow
Agrecment 10 which this Exhibit A is ottached.

You are hercby directed 10 deposit, as indicated below, or os we both shall direct [urther
in writing from time 1o time, all cash in the Account in the following money market
deposit account of Wells Fargo Bank, National Association:

|Wells Furgo Moncy Market Deposit Account (MMDA)]

We understand that amounts on deposit in the MMDA are insured, subject (o the
applicable rules and regulations of the Federat Deposit Insurance Corporation (FDIC), in
the basic FDIC insurance amount of $250,000 per depositor, per insured bank. This
includes principol and accrued interest up to a tolal of $250,000,

We acknowledge that we have full power lo direct invesiments of the Account,

We understand thut we may chuange this direction a1 any time and that it shall continue in
clfect until revoked or modificd by us by wrilien nolice lo you.

Weslem Asbestos Seitlement Trust

By:

Sora Beth Brown, Exceutive Dircctor

‘The 1lome Insurance Company, by Roger A.
Scvipny, Commissioncr of Insurance of the Stale
of New Hampshire, solely in his capacity as
Liquidator of Home

By:
Thomas W. Kober, Chicl Claims Officer

DAY 838828252



EXHIBI) B-1

The Liquidator cenifics thal the naimes, itles, telcphone numbers, e-mall addresses and specimen
signotures sct forth in Purts | und 1) of this Cxhibii B-) identify the persons authorized 10 provide
dircction ond initivte or confitm 1runsoctions, including funds transfer insiructions, on betwlf of
Liquidator, and thai the option checked in Pan LIl of this Exhibit B-1 is the sccurlly procedure
sclected by the Liquldalor for use in verlfying that a funds transfer insiruction received by the
Escrow Agent Is thal of Liquldaior.

The Liquidaior hns reviewed euch of the secusity procedures oad has detcrmined that the option
cheched in Pan 1) of whis Cxhibit B-1 best meets lts requirements; given the size, type ond
frequancy of (he instructions [ will issuc 10 the Gscrow Agemt. By sclecting the sccurity
procedune specificd in Part [ of this Gxhibil B-1, the Liquidotor acknowiedpes thot it hos clecied
to nob use the other securily procedures deseribed and agrees to be bound by any funds transfer
instruttion, whellicr or not outhorized, issucd in its name and uccepled by the Eserow Agent in
compliunce with the purticulur sccurily procedure chosen by the Liquidator.

NOTICE: ‘The security procedure sclecied by the Liquldoior will nol be used 1o deleet crrors in
the lunds veunsler instructions given by the Liguidator. 174 funds transfer instruction deseribes
the benclicinry of the poyment inconsistenlly by nsme and sccouni number, payment may be
madu op the basis of the account puinber cven if it identilies a pesson different from the nomed
beneficiary, 1M w0 funds transfer Instruction describes o panticipating linanclad institutlon
Incansistently by name ond idemtification number, the identificution number may be relied upen
us the proper identificntion af the finunciu) institution,  Therefore, it s impomml thay the
Liquidutor 1ake such sicps us it deems prudent 1o eosure thut there are no such inconsistencies in
the funds (runsier instructions il sends 10 the Lscrow Agenl.

Port

Nume, Title, Telephane Numbuor, Efectronic Mail (“c-mnll”) Address and Speelmen
Signuture for person(s) designuied to provide dieection, including but not limiied to funds
trunsfer instructiuons, und to otherwise uet on behulf of the Liqulfater

Nume Tille Teephone Number  [-mpil Address  Specimey Sigoulore
Peter A, Special Deputy 805-498-3020 or
Bengalsdorf Liquidator 212-530-3744__pabinsconsuli@nol .com %_a
Arthur D. Vice President arthur.wilson@
Hilson and CFO 212-530-6603 homeinsco.com
Part 1)

Name, Tiile, Telephune Number und E-mail Address for
persun(s) desipnuted to confirm funds teanster instructions

Nome Tile Jelephione Number G-mnuil s
Special 805-498-3020 or

Peter A. Bengelsdorf Daputy Liquidator 212-530-3741 pabinscongultdnol.com
Vice Presideat arthur.wtlsond

Arthur_D. Wilgon and CFO 212-530~6603 homelinsco.con
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Part 111

Meuas for delivery of instructions and/or confirmations

The security procedure ta be used with respect to funds transfer instructions is checked below:

N Optlon {._Confirmation by wiepliony call-back. The Escrow Ageni shall confirm funds
transfer insteuclions by telephone coll-back 1o o person at the tclephone number
dusignated on Port )l ubove., The person confinning the funds transfer instruction shall be
o person other thon the person from whom the funds trunsfer instruction was received,
unless only one person is designated in both Parts | and 1 of this Exhibit B-1.

[0 CHECK box, if opplicable:
If the Bscrow Agent is unable to oblain confirmation by telcphone call-back, the
Cscrow Agent may, at ils discretion, confirm by ¢-mail, as described in Option 2.

O Ontion 2, Confirmetion by e-mail. The Escrow Agent shall confirm funds (ransfer

instructions by e-muil to a person ot the e-muil address specified for such person in Part i1
of this Exhibit B-1. The person confirming the funds transfer instruction shall be a
porson other thun the person from whom the funds imnsfer instruclion was received,
unless only onc person is designated in both Parts | ond Il of this Exhibit B-1.
[~ "] understands the risks associaled wilh communicating scnsitive matters,
including 1ime sensitive matters, by e-mail. [ "] further acknowlcdges that
instructions and dala sent by c-mail may be less confidential or secure than instructions or
data irnnsmitted by other methods, The Escrow Agent shall not be liable for any loss ol
the conlidentiality of Instructions and datn prior to receipt by the Escrow Agent.
[0 CHECK box, if applicuble;
If the Eserow Agent is unable to obiain confirmation by c-mail, the Cscrow Agent
may, at its discretion, confirm by telcphonc call-back, ns described in Option .

W]

.;z.ﬂgm unlz - nn cgmtﬂmg[wr. The I:scrow Ag«.nl oﬂ'ers the option to dclwcr I'unds
ransfer  instructions through o password protected file transfer sysiem, |IF
N ") wishes (o usc the password protected file transfer system, flurther
instructions will be provided by the Escrow Agent, If [* "] chooses this
Option 3, it agrees thot no further confirmation of funds transfer instructions will be
performed by the Escrow Agent.

O io ) v of fimds dausfer § lony o
Syxteu with confirn Kitloy. Some us Option 3 above, but thc Escrow Agent shall confirm
lunds trunsfer instructions by [J 1elephone cail-back or [ e-mail (must check at least
onc. may check both) 10 a person ul the telephone number or e-mait nddress designated
on Pant I} ubove. By checking o box in the prior sentence, the party shal} be deemed to
have ngroed to the terms of such confirmation option as more fully described in Option |
and Oplion 2 above.

2% K TenE
Dated this =5 duy of May, 2018,

Br;
Nume: 72w 12 v o &

Tl Ch ol Claam) OB e,
Dtl). 33882873.1



EXHIBIT B2

The Trust certifies thiat the names, titles, telephone numbers, o-maf) addresses and specimen
signatures sct forth in Parts | and (1 of this Exhibil B-2 identify the persons authorized to provide
direction and Inlifate or confiem transactions, including funds trunsfer instructions, on behnil of
the Trusi, and that the option checked in Part I of this Exiibit B-2 is the sceurity prosedure
selecied by the Trust for use in verifying that a funds transfor instruction recelved by the Escrow
Agent is that of the Trusl,

The Trust has revicwed cach of the security procedurcs and has dotermined that the oplion
checked In Part 111 of this Exhibit B-2 best meels lts requirements; given the size, type and
frequency of the instructions it will issue lo the Escrow Agont. By seleating the sceurity
procedure speelfied in Port 111 of this Cxhibit B-2, tho Trust acknowledges thot it has clected to
nol use the other sccurlty procedures described and agrees 1o be bound by any funds transfer
instruction, whother or not authorized, issued in #1s name and occepted by the Escrow Agent in
complinnce wilh the particulor sccurlly proceduro chosen by the Trust,

NOTICE: ‘The securily procedure sclecled by the Trust will nal be used lo detect errors in the
funds transfor insiructions given by the Trust. IF u funds transfor instruction deseribes the
beneficiary of the paymueat inconsistently by name and necount number, payment may bo made
on the bosis of the account number even if' i Identifics o person different from the nomed
beneficlary.  If & funds transfer instruction describes o porlclpating financlal institution
Inconsistently by name and identification number, the Identification number may be relicd upon
as the proper identification of the financial Institution, “Therefore, it is Important that the Trust
tnke such sleps as it deems prudent to onsure that thero are no such inconsisiencles in the funds
transfer Instructions it sends (o the Bscrow Agont,

Part

Nume, Title, Telephone Number, Electeonic Matl (Ye-mail™) Address and Specimen
Signature for person(s) designated to provide divection, including but not limited to funds
{ransfer instructions, and to otherwise act on behalf of the Trust

f Neome Illlg::_ . Jéel%l_mn.bllumw S%w )
ayro BC{LL B;’own_ ﬁez"' 5.%312"}' '5-‘24 @Tﬂl)"ﬂ'- £

practind Ol i I
4 el v . A =)
B Avb e Majm CFo I’lbs %_%7} %‘gﬂ LA r-(':

Part 1l

Name, Title, Telophone Numbor and E-mall Address for
person(s) designated to confirm Funds ¢transfer tastructions

SCU&‘-—B-(’-H\ BWDLU‘N EXQC.'DH/‘ qq;ﬁﬁd’ .5')_{9 ‘o Lun:,fia‘-(éﬁ’.u’:'l"

cCom

Barbace Madm. _CFo '7%5"3{?4 b M‘_’?’meﬁtg; ;
Lt
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Part 111
r delive ingtructi firmptions

The security procedura to be used with respeet (o funds transfer instructions is checked below:

lﬂ Optlan 4. Confirmatlon by telephon call-back. The Escrow Agent shall confirm funds
transfer instructions by telephone call-back to o porsan al the ielophone numbur
designated on Part 1§ sbove, The person confirming the funds transfer instruction shall be
o person other than the person from whom the funds transfor instruction was received,
unless only one person Is designated in both Parts 1 ond It of this Exhiblt B-2.

CHECK box, Il applicable:
If the Escrow Agont Is unable to oblain confirmation by (clephone call-back, the
Escrow Agent may, at its discretlon, confirm by e-mali, as described in Option 2.

1 Oplon 2. Conftrmation by c-maif. The Escrow Agent shall confirm funds transfor
instructions by e-mail to a person at the c-muil address specified for such person In Par 11
of this Exhibit B-2. The person confirming the funds transfer instruction shall be n
person other than the person from whom the funds transfer instruction was reccived,
unluss only one person is dosignated in both Parts | ond Il of this Exhibit B-2.
= "] undorstands the risks associnted with communicating sensitive matlors,
including time sensitive matters, by e-mail. [* "] further acknowledges that
instructions and dala sent by c-mail may be less confidential or sceure than Instructlons or
duta transmilted by other methods. The Escrow Agont shall not be lisble for any loss of
the con(identialily of instructions and data prior to recelpt by the Escrow Agent.

[CJ CHECK box, il applicable:
If tho Escrow Agent is unable to obtain confirmation by c-mail, the Escrow Agent
may, at its discretion, confirm by tolephone call-back, as described in Option 1,

O ) 21! 3 « Insty sword pi 2 (ransfer
L) - ; . The Escrow Agent offers tho option to deliver Munds

transfer  instructions through a possword prolected file transfer system. [

[« "] wishes to use the pussword protecicd file transfor sysiem, furiher

instructions will be provided by the Escrow Agent, IF [* "] chooses this
Option 3, It agrees that no further confirmatlon of (unds transfor instructions will be
perfosmed by the Eserow Agent,

), VL, & Hid ¥ LY
YS{e W Wfination. Seme as Optton 3 above, bul the Escrow Agent shall confirm
funds transfer instructions by [[] telophone cali-back or (] e-mail (must check at least
one, may check both) to a porson al the telephone number or e-inail address designated
on Part 1l above. By checking o box In the prior senience, the party shull be deemed to
huve ogreed 1o the tenns of such confirmation option os more fully described in Option |
and Option 2 nbove,

Dated this _ day of Moy, 2015,

By
Name: Sa%ea_ B oedh Drowns
T Exe cutwve Pirzedgr
DIBI/ 320638352




EXHIBIT C
FEES OF ESCROW AGENT
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Corporate Trust Services
Schedule of fees to provide escrow agent services

Western Asbestos Settlement Trust — Escrow Account
Approximate size: $36,000,000.00

Acceptance fee Waived

A onc-time fee for our inilial review of governing documents, account set-up and customury duties and
responsibilities reloted to the closing. This fee is payable at closing,

Annual administration fee $5,000.00
A fee for customary administrative services provided by the eserow agent, including daily routine account
management; investment transactions, cash transactions processing (including wire and check
processing), disbursement of funds in accordance with the agreement, tax reporting for one entity, and
providing nceount stutements lo the partivs. The ndministration lee is pnyable annually in advance per
eserow account established. The first installment of the administeative fee is payable ut vlosing,

QOut-of-pocket expenses At cost
Out-of-pockel expenses will be billed as incurred ot cost al the sofe diseretion of Wells Furgo.

Extraordinary services Standard rale
“The ¢harges for performing serviees not contemplated at the time of exceution of the governing
documents or not specifically cavered elsewhere in this schedule witl be at Wells Farga's rates for such
services in effect at the time the expense is incusred.

This proposal is based upon the following assumptions with respect to the role of escrow agent:
Numbier of escrow accounts to be established: One (1)

Amaounl of escrow: $36,000,000.00

Term of escrow: up to Two (2) years

Number of tx reporsting poartics: One (1)

Numher of parties to the transaction: Three (3)

Fees quoted assumes badunces invested under the eserow agreement will be held in: MMDA

e The recipient acknowledges and agrees that this proposal does nol commit or bind Wells Farge lo
enler inio a contraet or uny uther business arrangement, and that acceptance of the appointment
deseribed in this propaosal is expressly canditioned on (1) compliance with the requirements of the
USA Patriot At of 2001, deseribed below, (2) satisfactory completion of Wells Fargo's internal
vecount acceptonce procedures, (3) Wells Fargo's review af all applicable governing documents
and its confirmation that all tenns and conditions pertuining Lo ils role are sutisfactory o it und
(4) exccution of the governing documents by all applicable parties.

o Should this transaction fail to close or if Wells Fargo determines not to participate in the
transaction, ony acceplance fee und any legal fees ond expenses may be due and payable.

. lfgx’nl counstel fees and expenses, any acceplance fee and any administrative fee are payable at
closing,

«  Should any of the assuinptions, dutics or responsibilities of Wells Fargo change, Wells Fargo
reserves e right Lo offirm, modify or rescind this propnsal.

s The fees deseribed in this proposal subject to periodic review ond adjustment by Wells Fargo.

o Invoices outstanding for over 30 days sre subject to a 1.5% per month late payment penalty,

o This fee proposul is good fur yo duys.

Together we'll go far

2005 Wl Fargo Bank N A AlLsglie reascrved



Corporate Trust Services
Schedule of fees to provide escrow agent services

Waestern Asbestos Settlement Trust ~ Escrow Account
Approximate size: $36,000,000.00

St Bt ionr dlenh dendiyong age custemors

To help the government fight the funding of terrorism and money laundering activilies,
Federal law requires all financial institutions to obtain, verify, and record information that
identifies each person (individual, corporation, partnership, trust, estate or other entity
recognized as a legal person) for whom we open an account.

What this means for you: Before we open an account, we will ask for your nante, address, date
of birth (for individuals), TIN/EIN or other information that will allow us to identify you or
your company. For individuals, this could mean identifying documents such as a driver's
license. For a corporation, partnership, trust, estate or other entity recognized as a legal
person, this could mean identifying documents such as a Certificate of Formmation from the
issiing state agency.

Date: Janugry 3o, 2015 (Revised 2/11/15)

[F]



Exhibit “B”



SETTLEMENT AGREEMENT AND MUTUAL RELEASE

This Settlement Agreement and Mutual Release (the "Settlement Agreement") is made this
18th day of February 2011, by and between the Western Asbestos Settlement Trust ("Trust"), P.O.
Box 3413, Reno, Nevada, in its capacity as the sole owner of Western Asbestos Company, and
pursuant to the authority granted in the Order Confirming Second Amended Joint Plan of
Reorganization and Granting Related Relief, dated January 27, 2004 ( the "Confirmation Order") as
the successor to MacArthur Co. and Western MacArthur Co. to "initiate, prosecute, defend and
resolve” all Asbestos Insurance Actions in the name of MacArthur Co., Western MacArthur Co.
and/or Western Asbestos Company (the "MacArthur Companies") (collectively, "Claimants"), on
the one hand, and Roger A. Sevigny, Commissioner of Insurance of the State of New Hampsbhire,
solely in his capacity as Liquidator ("Liquidator") of The Home Insurance Company ("Home"), on
the other hand (the Claimants and the Liquidator are hereinafter referred to collectively as the

"Parties").

WHEREAS, Home issued the following insurance policies under which Claimants are
named insureds:

Policy Number

Policy Period

GA-9 25 26 30 1/1/76-1/1/77
GA-9 37 68 91 1/1/77-1/1/78
GA-9 5596 85 1/1/78-1/1/79
GA-9 71 09 95 1/1/79-1/1/80
GA-9 98 75 81 1/1/80-1/1/81
GA-9993335 1/1/81-1/1/82
GL-124 58 16 1/1/82-1/1/83,

which together with all other insurance policies that Home may have issued to Claimants are
defined as the "Policies";

WHEREAS, Home was placed into liquidation effective June 11, 2003, by Order of the
Superior Court of the State of New Hampshire, Merrimack County (the "Liquidation Court");

WHEREAS, Claimants seck payment from Home respecting claims against them, including
but not limited to claims for alleged asbestos-related bodily injury (““Asbestos Claims™), and
Claimants have submitted proofs of claim in the Home liquidation that have been assigned the

following proof of claim numbers:

Policy Number Claim Number
GA-9252630 INSU274428
GA-9 37 6891 INSU274338
GA-9 55 96 85 INSU274454
GA-9710995 INSU274475
GA-9 98 75 81 INSU274533
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GA-9993335 INSU274535
GL-12458 16 INSU274653,

which together with any other proof of claim hereinbefore or hereinafter filed by Claimants in the
Home liquidation are defined as the "Proofs of Claim";

WHEREAS, Claimants have reached seitlements regarding insurance coverage for Asbestos
Claims with certain of their other insurers; and Claimants may in the future reach settlements
regarding insurance coverage for Asbestos Claims with certain of their other insurers (all such past

and future insurers are defined as the “Settling Insurers");

WHEREAS, the Claimants are currently pursuing claims against Zurich-American
Insurance Company, individually and as successor to Zurich Insurance Company; Zurich
American Insurance Company of Illinois, Steadfast Insurance Company, Zurich Insurance
Company (Switzerland), Individually and as a Successor in Interest, Parent, and Alter Ego of
Zurich Home Investments Limited formerly known as ZCI Investments Limited, Centre
Reinsurance Limited (Barbados), Centre Reinsurance Limited (Bermuda), and Centre Reinsurance
Holdings, Ltd., American Guarantee and Liability Insurance Co., American Zurich Insurance
Company, and Orange Stione Reinsurance (Ireland), formerly known as Centre Reinsurance
(Dublin), successor to Centre Reinsurance International (hereinafier the "Zurich Defendants”) in
the matter styled Western Asbestos Settiement Trust, et al. v. Zurich-American Insurance Co., et
al., case no. CGC-04-436181 (San Francisco Superior Ct.), which is coordinated for all current
purposes with Fuller-Austin Asbestos Settlement Trust, et al. v. Zurich-American Insurance Co., et
al., Case Nos. CGC 04-431719 (San Francisco Superior Ct.), PepsiAmericas, Inc. et al, v. Zurich-
Amertcan Insurance Co., et al., CGC 05-442140 (San Francisco Superior Ct.), and Pneumo Abex,
LLC v. Zurich-American Insurance Co., et al., Case No. CGC 05-442745 (San Francisco Superior

Ct) (collectively, the “Zurich Litigation™);

WHEREAS, the Parties are desirous of resolving all claims that were asserted, or could
have been or could be asserted, between them and resolving all matters concemning the Proofs of

Claim; and

WHEREAS, Claimants have asserted claims against the California Insurance Guarantee
Association which are pending as part of the Zurich Litigation and have, or may, assert claims
against other insurance guaranty associations established by law to provide for payment of certain
covered claims in case of the insolvency of an insurer (“Insurance Guaranty Associations”);

WHEREAS, the Parties agree that this Settlement Agreement is subject to and conditioned
upon its approval by the Liquidation Court and allowance of the Recommended Amount (as
defined below) in the Home liquidation and in the event the Liquidation Court does not approve the
Settlement Agreement and allow the Recommended Amount, this Settlement Agreement shall be

null and void and without any force or etfect;

NOW, THEREFORE, in consideration of all the respective transactions contemplated by
this Settlement Agreement, and the mutual covenants and representations herein contained, the
receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:
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1. Effectiveness. This Settlement Agreement is conditioned upon and shall in)f
become effective (the "Effective Date"), upon approval by the Liquidation Court.. The qu}lldator
shall move for approval of this Settlement Agreement promptly following execution of this

Settlement Agreement by all Parties.

2. Bankruptcy Court Approval. Promptly following execution of this Settlement
Agreement by all Parties, Claimant shall move for an order from the United States Bankruptcy

Court for the Northern District of California, which entered the Confirmation Order in the Mac
Arthur bankruptcy proceedings in Case Nos. 02-46284 T through 02-02-46286 T, approving entry
into this Settlement Agreement. Claimants shall use their best efforts to secure a final order from
the Bankruptcy Court approving the Trust’s entry into this Settlement Agreement. The Parties
shall cooperate in seeking such court approval. Failure to obtain approval of the Bankruptcy Court

shall not affect the Parties’ obligations hereunder.

3. Recommendation, Allowance and Classification of Claims.

A. Subject to all the terms of this Settlement Agreement, and with the
agreement of Claimants, which by Claimants' execution hereof is hereby granted, the Liquidator
shall recommend pursuant to RSA § 402-C:45 that the Proofs of Claim be allowed in the aggregate
amount of $242,500,000 (the "Recommended Amount"), as a Class II priority claim under RSA §
402-C:44. The Liquidator shall seek allowance of the Recommended Amount as a Class I1 claim by
the Liquidation Court in the Liquidator's motion for approval of this Settlement Agreement,

B. Allowance of the Recommended Amount as a Class II claim by the
Liquidation Court shall fully and finally resolve the Proofs of Claim against Home and the
Liquidator. In the event that the Liquidation Court does not allow the Recommended Amount as a
Class II claim, this Settlement Agreement shall be null and void and shall have no force and effect
and the Parties will be returned to status quo ante, as if no such agreement were ever reached, with
this Settlement Agreement then being inadmissible for any purpose in any dispute between the
Parties.

C. When the Liquidation Court allows the Recommended Amount as a Class II
claim (the “Class I Allowed Claim”), Claimants will become Class II creditors in the Home
liquidation pursuant to N.H. RSA § 402-C:44, and Claimants shall, subject to this Settlement
Agreement, receive distributions on the allowed amount at the same intervals and at the same
percentages as other Class I creditors of Home. All distributions to Claimants shall be paid to the

Trust,

4, Acknowledgement of Other Claims. The Liquidator acknowledges that he is aware

of the Claimants’ pending claims in the Zurich Litigation and takes no position as to those claims.
This Settlement Agreement is not intended to affect those claims other than the claim asserted by
Claimants in the Zurich Litigation against the California Insurance Guarantee Association.

5. Agreement as to Recommendation and Allowance. As part of this Settlement

Agreement, the Liquidator and the Claimants acknowledge and agree that the Recommended
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Amount is a compromise of matters in dispute and does not reflect the view of any Party as to the
value of Claimants’ claims should the matter be adjudicated.

6. Release by Claimants. Subject to the terms of this Settlement Agreement and the
Liquidation Court's approval of the Recommended Amount as a Class II claim, Claimants for
themselves and on behalf of each of their officers, directors, employees, agents, attorneys,
subsidiaries, affiliates, predecessors, and their successors and assigns (including any trustee or
other statutory successor), irrevocably and unconditionally release and discharge the Liquidator and
Home and each of their officers, directors, employees, agents, attorneys, subsidiaries, affiliates,
predecessors, successors and assigns, from any and all actions, causes of action, liabilities,
adjustments, obligations, offsets, suits, debts, dues, sums of money, accounts, reckonings, bonds,
bills, premiums, losses, salvage, specialties, covenants, contracts, controversies, agreements,
promises, variances, trespasses, damages, judgments, cxtents, executions, claims and/or demands
arising from or related to the Proofs of Claim, in law, admiralty or equity, which Claimants, their
subsidiaries, affiliates, predecessors, successors and assigns, ever had, now have or hereafter may
have against the Liquidator or Home or their officers, directors, employees, agents, attorneys,
subsidiaries, affiliates, predecessors, successors and assigns, all whether known or unknown,
suspected or unsuspected, fixed or contingent, in law, admiralty or equity, arising from or related to
the Proofs of Claim. Further, Claimants expressly waive and relinquish all rights and benefits they
may have under Section 1542 of the Civil Code of the State of California, which reads as follows:
“Section 1542, [Certain claims not affected by general release.] A General release does not extend
to claims which the creditor does not know or suspect to exist in his or her favor at the time of
executing the release, which if known by him or her must have matenially affected his or her
settlement with the debtor,” or any similar law. Such release does not extend to the Zurich
Defendants or Insurance Guaranty Associations (subject to the provisions of paragraph 4, above

and paragraph 9, below).

7. Release by Liguidator. Subject to the terms of this Settlement Agreement and the
Liquidation Court's approval of the Recommended Amount as a Class [I claim, the Liquidator, in
his capacity as such, and on behalf of Home and each of their officers, directors, employees, agents,
attorneys, subsidiaries, affiliates, predecessors, and their successors and assigns (including any
liquidator or statutory successor), irrevocably and unconditionally releases and discharges
Claimants and each of their officers, directors, employees, agents, attorneys, subsidiaries, affiliates,
predecessors, successors and assigns, from any and all actions, causes of action, liabilities,
adjustments, obligations, offsets, suits, debts, dues, sums of mouey, accounts, reckonings, bonds,
bills, premiums, losses, salvage, specialties, covenants, contracts, controversies, agreements,
promises, variances, trespasses, damages, judgments, extents, executions, claims and/or demands
arising from or related to the Proofs of Claim, in law, admiralty or equity, which the Liquidator,
Home, their subsidiaries, affiliates, predecessors, successors and assigns, ever had, now has or
hereafter may have against Claimants or their officers, directors, employees, agents, attorneys,
subsidiaries, affiliates, predecessors, successors and assigns, all whether known or unknown,
suspected or unsuspected, fixed or contingent, in law, admiralty or equity, arising from or related to
the Proofs of Claim. Further, the Liquidator expressly waives and relinquishes all rights and
benefits he may have under Section 1542 of the Civil Code of the State of California, which reads
as follows: “Scction 1542, [Certain claims not affected by general release.] A General release
does not extend to claims which the creditor does not know or suspect to exist in his or her favor at
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the time of executing the release, which if known by him or her must have materially affected his
or her settlement with the debtor,” or any similar law.

8. Additional Release. The Liquidator, in his capacity as such and on behalf of Home,
teleases any and all Settling Insurers with which Claimants reach settlements, from any alleged or
potential claims or actions for contribution, subrogation, indemnity, reimbursement or recoupment
of any kind that the Liquidator or Home has made or may or could make against any Settling
Insurer with regard to insurance of Claimants provided that such Scttling Insurers similarly release
their claims against Home and the Liquidator with regard to insurance of Claimants. Claimants
have in paragraph 6 above released claims against Home or the Liquidator for contribution,
subrogation, indemnity, reimbursement or recoupment of any kind by Settling Insurers with which
Claimants have reached settlements with respect to insurance of Claimants. In the event that,
notwithstanding these releases, a Settling Insurer asserts a claim against Home or the Liquidator for
contribution, subrogation, indemnity, reimbursement or recoupment of any kind with respect to
insurance of Claimants from Home, Claimants' obligations are governed by paragraph 9 below.
Claimants shall obtain the right to release or prohibit the assertion of claims for contribution,
subrogation, indemnity, reimbursement or recoupment as against Home or the Liquidator with
respect to insurance for Claimants in any future seftlements with Settling Insurers. Claimants shall
release or prohibit the assertion of claims against Home or the Liquidator for contribution,
subrogation, indemnity, reimbursement or recoupment of any kind by future Settling Insurers with

respect to insurance of Claimanis.

9, Resolution of Matters and Indemnification.

A, (1) In consideration of the Recommended Amount being allowed by the
Liquidation Court as a Class 1I claim, Claimants agree to address, at their sole cost and expense,
any Asbestos Claims or other claims against Claimants as if there had been no liquidation
proceeding for Home and as if Claimants had no insurance coverage from Home by virtue of the
Policies. Claimants further agree to indemnify and hold Home and the Liquidator harmless from
and against any and all claims, losses, liabilities, debts, damages, costs or expenses arising from or
related to the Policies other than Insurance Guaranty Association claims, which are addressed in
subparagraph B below. The obligations of Claimants under this subparagraph A shall extend to
and include (by way of example and not limitation) any claims made arising out of or relating to
the Policies (including claims for defense, indemnity, contribution, reimbursement, set-ofT,
indemnity, subrogation, attorney's fees or costs) against Home or the Liquidator by insurers of
Claimants or by any individuals or entities asserting "direct action” claims.

(2) The Liquidator shall assert all defenses reasonably available to the
Liquidator to such claims against the Liquidator or Home, including defenses under the Order of
Liquidation and the New Hampshire Insurers Rehabilitation and Liquidation Act. The Liquidator
shall promptly notify Claimants of any such claim, shall keep Claimants informed of material
developments regarding such claims, and shall afford Claimants the opportunity to reasonably
participate in the defense of such claims. Claimants shall cooperate with and support the Liquidator
(including but not limited to the provision of affidavits or testimony) to eliminate claims against
Home or the Liquidator by any insurer, individual or entity arising out of or relating to the Policies.
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B. 1) Claimants acknowledge that, in the event they pursue any claim
under the Policies against any Insurance Guaranty Association, the Insurance Guaranty
Association’s expenses of addressing the claim and any recovery may become a claim by the
Insurance Guaranty Association in the Home liquidation. Claimants agree that any judgments,
settlements, or other recoveries by claimants from any Insurance Guaranty Association with respect
to the Policies (“Recovery” or “Recoveries”) and the Insurance Guaranty Association’s Policies-
related expenses incurred after the Effective Date of this Agreement (“Expenses™) shall be
deducted from the Recommended Amount. In the event of such Expenses or Recovery, the amount
allowed as a Class II claim in the Home liquidation shall be the Recommended Amount minus both

(i) the Expenses, and (ii) any Recoveries.

2 In the event that Recoveries plus Expenses exceed the Recommended
Amount, Claimants shall not recover anything from the Home liquidation. With respect to the
amount of such Recoveries plus Expenses that is in excess of the Recommended Amount (the
“Excess Recovery™), Claimants may attempt to obtain an agreement from the Insurance Guaranty
Associations releasing any claim for the Excess Recovery against Home and the Liquidator. But in
the event the Insurance Guaranty Associations assert a claim for the Excess Recovery in the Home
liquidation which is allowed by the Liquidation Court, Claimants agree to indemnify and hold
Home and the Liquidator harmless and Claimants shall be obligated to indemnify Home and the
Liquidator by paying an amount that shall negate the effect of the Excess Recovery on any interim
distributions and the final distribution to Class II claimants in the Home liquidation. The indemnity
amount shall be calculated by the Liquidator at the time of the Excess Recovery, if a distribution
has been previously made, and at the time of each distribution thereafter by calculating the
distribution percentage in two ways: (i) using the Recommended Amount in the liability total and
(ii) using the Recommended Amount plus the Excess Recovery in the liability total. The indemnity
amount shall be the additional amount necessary to provide for a distribution at the distribution
percentage resulting from calculation (i) to the liabilities used in calculation (ii). The obligation of
Claimants pursuant to this provision shall be continuing, such that each increase in the Class II
distribution percentage shall increase the amount payable to the Liquidator as a result of an Excess
Recovery. Furthermore, to secure this obligation, Claimants shall deposit 75 percent of the Excess
Recovery into escrow with a mutually acceptable third-party escrow agent (the “Escrow Agent”)
pending the distributions in the Home liquidation. This escrow shall be maintained by the Escrow
Agent until the final distribution in the Home liquidation is made. The Liquidator shall determine
the indemnity amount regarding each distribution in accordance with this subparagraph B(2) and
advise the Claimants and the Escrow Agent. The Escrow Agent shall then distribute the indemnity
amount for that distribution to the Liquidator. Any interest accruing on the funds while held in
escrow shall be transferred to the Claimants, and the remainder after the indemnity payment
regarding the final distribution shall be released to Claimants. The escrow shall be established and
administered pursuant to a mutually acceptable written escrow agreement and shall be jointly
administered with respect to investment of the escrowed funds. The purpose of this provision is to
ensure that no Class [I claimant receives less in any distribution as a result of an Excess Recovery
than it otherwise would receive if Claimants had only recovered the Recommended Amount.

3) If, at the time that the Liquidator is to make a distribution to
Claimants based upon the Recommended Amount, (i) the Recoveries plus Expenses are less than
the Recommended Amount, (ii) Claimants have waived all rights to any further recovery from
Insurance Guaranty Associations with respect to the Policies, and (iii) the Insurance Guaranty
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Associations’ claims in the Home liquidation regarding the Recoveries have been resolved, the
Liquidator shall make distributions to Claimants as provided for in this Agreement. If, however, at
that time, (i) Claimants are pursuing a claim against any Insurance Guaranty Association with
respect to the Policies, (ii) Claimants do not waive the right to pursue claims against any Insurance
Guaranty Association with respect to the Policies, or (iii) an Insurance Guaranty Association
against whom the Claimants have obtained a Recovery is asserting or could still assert a claim in
the Home liquidation regarding the Recovery, the distribution amount shall be placed in escrow
with a mutually acceptable third-party escrow agent (the “Escrow Agent”) pending (i) resolution of
the Claimants’ claim against the Insurance Guaranty Association or Associations, (ii) receipt from
the Claimant of a waiver of all claims against Insurance Guaranty Associations, and (iii) resolution
of the Insurance Guaranty Association’s or Associations’ claims in the Home liquidation. This
escrow shall be maintained by the Escrow Agent until the Claimants’ claim against the Insurance
Guaranty Association or Associations is finally resolved, Claimants provide a waiver of all claims
against [nsurance Guaranty Associations, and all such Insurance Guaranty Association claims have
been finally resolved in the Home liquidation. The Liquidator shall promptly determine the
allocation of the distribution amount under this subparagraph B and advise the Claimants and the
Escrow Agent. The Escrow Agent shall then distribute all funds held in escrow (including
principal and interest) to Claimants and the Liquidator in accordance with that allocation. In the
event that Recoveries plus Expenses exceed the Recommended Amount, all funds shall be
distributed to the Liquidator. Any interest accruing on the funds while held in escrow shall be
transferred to the recipients of the funds, along with principal, in accordance with the allocation.
The escrow shall be established and administered pursuant to a mutually acceptable written escrow
agreement and shall be jointly administered with respect to investment of the escrowed funds.

C. Notwithstanding any other provision of this Settlement Agreement, the
amount that Claimants will pay for defense and indemnity obligations under this paragraph 9 shall
be limited as follows: For indemnifiable claims brought against Home or the Liquidator under
subparagraph A above, Claimants’ indemnity obligations, in the aggregate, shall not exceed the
amount of cash ultimately distributed or distributable to Claimants pursuant to this Settlement
Agreement plus the amount of any cash received by Claimants from Insurance Guaranty
Associations on account of the Policies. For indemnifiable claims brought against Home or the
Liquidator under subparagraph B above, Claimants’ indemnity obligations shall not be so limited.

10.  Dismissals. Within ten days of the Effective Date, Claimants shall (a) dismiss or
discontinue, with prejudice, any pending (active or stayed) proceedings, if any, against Home and
the Liquidator, and (b) dismiss or discontinue, without prejudice, their claims against the California
Insurance Guarantee Association in the Zurich Litigation.

11.  No Assignment. Claimants warrant and agree that they have not assigned, conveyed,
or otherwise transferred any claims, demands, causes of action, rights, or obligations related in any
way to the Proofs of Claim or the Policies, or any proceeds thereof, or to the claims, losses and
expenses released herein, to any person or entity. Claimants agree that they shall not assign,
convey, or otherwise transfer any claims, demands, causes of action, rights, or obligations related
in any way to the Proofs of Claim or the Policies, or any proceeds thereof, or to the claims, losses
and expenses released herein, (o any person or entity. Claimants shall not assign, convey or
otherwise transfer this Settlement Agreement or any rights and obligations thereunder without the
written consent of the Liquidator, which consent shall not be unreasonably withheld.
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12. Further Assurances. The Parties shall take all further actions as may be necessary to
carry out the intent and purpose of this Settlement Agreement and to consummate the transactions

contemplated herein.

13.  Goveming Law and Venue. This Settlement Agreement shall be governed by and
construed in accordance with the laws of the State of New Hampshire without regard to the
conflicts of law provisions thereof. The Parties agree that the exclusive venue for any dispute
between the Parties arising out of the Proofs of Claim or this Settlement Agreement shall be the
Liquidation Court. Nothing in this paragraph shall be construed as an admission, by cither Party, as
to the law governing the construction, interpretation or application of the Policies.

14. Due Diligence. The Parties acknowledge and agree that, in negotiating and
executing this Settlement Agreement, they have relied upon their own judgment and upon the
recommendations of their own legal counsel, that they have read this Settlement Agreement and
have had the opportunity to consider its terms and effects and that they have executed this
Settlement Agreement voluntarily and with full understanding of its terms and effects. This
Settlement Agreement is the product of negotiations between the Parties, No Party shall be
charged with having promulgated this Settlement Agreement, and the general rule that ambiguities
are to be construed against the drafter shall not apply to this Agreement.

15.  No Third Party Rights. This Settlement Agreement is entered into solely for the
benefit of the Liquidator, Home and Claimants and is not intended to, and does not give or create

any rights to or in any person or entity other than the Parties.

16. Counterparts. This Settlement Agreement may be executed in three or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument. The Parties agree that a signature sent by facsimile or electronic mail
shall have the same force and effect as an original signature.

17. Power and Authority to Execute. Subject to the approval of the Liquidation Court
required by paragraph 1, each Party hereto represents and warrants that it has the full power and
authority to execute, deliver and perform this Settlement Agreement; that all requisite and
necessary approvals have been obtained to consummate the transactions contemplated by this
Settlement Agreement, that there are no other agreements or transactions to which it is a party that
would render this Settlement Agreement, or any part thereof, void, voidable or unenforceable; that
each individual signing on behalf of a Party has been duly authorized by that Party to execute this
Settlement Agreement on its behalf; and that no claims being released under the terms of this
Settlement Agreement have been assigned, sold, or otherwise transferred to any other entity.

18.  Successor-in-Interest Bound. This Settlement Agreement shall be binding upon, and
shall inure to the benefit of the Partics and their respective officers, directors, employees, affiliates,
attommeys, liquidator’s, receivers, administrators, agents, representatives, successors and assi gns,

19. Entire Agreement. This Settlement Agreement constitutes the entire agreement and
understanding between the Parties with respect to the subject matter thereof. This Settlement
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Agreement supersedes all prior agreements and understandings, whether written or oral, conceming
such matters.

20.  Survival of Warranties and Representations. The warranties and representations
made herein shall survive the execution of this Settlement Agreement,

21, Validity of Settlement Agreement. Subject to approval of this Settiement Agreement

by the Liquidation Court as required by paragraph 1, each Party represents and warrants that this
Settlement Agreement is a legal, valid and binding obligation, enforceable in accordance with its

terms.

22.  No Waiver. No waiver of any right under this Settlement Agreement shall be
deemed effective unless contained in a writing signed by the Party or an authorized representative
of the Party charged with such waiver, and no waiver of any breach or failure to perform shall be
deemed to be a waiver of any future breach or failure to perform or of any other provision of this
Settlement Agreement. This Settlement Agreement may not be amended except in a document
signed by the Party or an officer or other authorized official of the Party to be charged.

23.  Notice. All notices to be given under this Settlement Agreement shall be given by
facsimile and first class U.S. mail directed to: If to Claimants, to:

Ms. Sara Beth Brown, Executive Director Western Asbestos Scttlement Trust, 100 West
Liberty Street, Reno, Nevada 89501-1962 Fax: 775.325.6200 and Paul A. Zevnik, Morgan, Lewis
& Bockius, LLP, 1111 Pennsylvania Avenue, N.W., Washington, D.C. 20004 Fax: 202.739.4755

If to the Liquidator, to:

Thomas W. Kober, Chief Claims Officer The Home Insurance Company in Liquidation, 61
Broadway, New York, New York 10006-2504 Fax: 212-299-3824 and J. Christopher Marshall,
Civil Bureau New Hampshire Department of Justice, 33 Capitol Street Concord, New Hampshire
03301-6397 Fax: 603-271-2110, J. David Leslie, Rackemann, Sawyer & Brewster, P.C. 160
Federal Street, Boston, Massachusetts 02110 Fax: 617-542-7437, and Roger E. Warin, Steptoe &
Johnson, 1330 Connecticut Avenue, N.W., Washington, D.C. 20036 Fax 202-429-3902.

WHEREFORE, the Parties have caused this Settlement Agreement to be executed on their
respective behalves as of the date below the signatures of their duly authorized representatives.

MANTST. INED HEREIN)
N ———
~ YN/

Sara Beth Brown

i

S’

CLAI
y:

B
Name:

Title: Executive Director

Date: a"""_ ‘ tg a )
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LIQUIDATOR (AS DEFINED HEREIN)

By: J%-., lo -,(/“,4/_‘

Name: Thomas W. Kober

Title: Chief Claims Officer

Date: February 18, 2011
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THE STATE OF NEW HAMPSHIRE

MERRIMACK, §S SUPERIOR COURT
Docleet No. 03-E-0106

In the Matter of the Liquidation of
The Home Insurance Corapany

(PROPOSED]
ORDER APPROVING SETTLEMENT AGREEMENT
WITH WESTERN ASBESTOS SETTLEMENT TRUST
On consideration of the motion of Roger A, Sevigny, Insurance Comunissioner folr the

State of New Hampshire, as Liquidator (“Liguidator") of The Home Insurance Company
(*Home™), for an order approving a Settlement Agreement and Mutual Release (“Settlement
Agreement”) between the Wesiern Asbestos Settlement Trust (*“I'rust”), in its capacity as the sole
owner of Western Asbestos Company, and pursuant to the authority granted in the Order
Confiming Second Amended Joint Plan of Reorganization and Granting Related Relief as the
successor to MacArthur Co, and Western MacArthur Co, to “initiate, prosecute, defend and
resolve” all Asbestos Insurance Actions in the name of MacArthur Co., Western MacArthur Co,
and/or Western Asbestos Company (collectively, “Claimants™) and the Liquidator, and the
supporting Affidavit of Peter A. Bengelsdorf, it is hereby found and ORDERED as follows:

1. The Settlement Agreement is reasonable, prudent, and in the best interests of the
liquidation of Flome;

2. The Liquidator's Motion for Approval of Settlement Agreement with Western
Asbestos Settlement Trust is granted, and the Settlement Agreement is approved; and

3. The Liquidator's recommendation concérning the allowance of Wesien Asbeslos
Settlement Trust’s proofs of claim is approved, and the Claimants’ claims are allowed as a
Class 11 claim in the aggregate amount of $242,500,000. All distributions will be made to the

Trust, -
i [0 viEp
So Ordered,

Dated: (/b/ﬂ UZ\?/VM

AJ

Fresiding Justice”



