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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

AMERICAN INTERNATIONAL SPECIALTY LINES
INSURANCE COMPANY,
Plaintiff,

V. Case No. 05 C 6386

LEPETOMANE II, INC., as Trustee of the Fruit of
the Loom Successor Liquidation Trust, and
LEPETOMANE III, INC., as Trustee of the Fruit of
the Loom Custodial Trust.
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)

)

)

)

Defendants. )
)
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SETTLEMENT AGREEMENT

This Settlement Agreement (hereinafter referred to as the “Agreement”) is made as of
January, 2008, by and between American International Specialty Lines Insurance Company
(“AISLIC”); NWI-I Inc. (f/k/a Fruit of the Loom, Inc.) (“NWI-I"); LePetomane 11, Inc., not
individually, but solely in its representative capacity as Trustee of the Fruit of the Loom
Successor Liquidation Trust (the “SLT”); LePetomane L Inc., not individually, but solely in its
representative capacity as Trustee of the Fruit of the Loom Custodial Trust (the “CT”); the United
States of America, on behalf of the United States Environmental Protection Agency, the United
States Nuclear Regulatory Commission, the United States Department of the Interior, and the
United States National Oceanic and Atmospheric Administration; the States of Illinois, Michigan,
New Jersey, and Tennessee; and Umon LUn‘derwear, Inc., Martin Mills, Inc., and Fayette Cotton
Mill, Inc. NWI-I, the SLT, and the CT ;lre referred to collectively herein as the “Defendants.”
The United States, on behalf of the above agencies, and the States of Illinois, Michigan, New
Jersey, and Tennessee are referred to collectively herein as the “Environmental Agencies.”
Union Underwear, Inc., Martin Mills, Inc., and Fayette Cotton Mill, Inc. are referred to
collectively herein as the “Non-Governmental Intervenors.” AISLIC, NWI-I, the SLT, the CT,
the Environmental Agencies, and the Non-Governmental Intervenors are referred to collectively

herein as the “Parties.”
WHEREAS:

(a) in or about October 1998, AISLIC issued an insurance policy (PLS Policy No.

267-53-70) (the “Policy”) to Fruit of the Loom, Inc. (“FTL”), which is now known as NWI-I; and

(b) in or about December 1999, AISLIC issued an insurance policy (PLS/CCC No.

476 16 84) (the “Velsicol Policy”) to Velsicol Chemical Corporation (“Velsicol”); and
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N (9] on November 8, 2005, AISLIC commenced a litigation against the Defendants in the
_United States District Court for the Northern District of Illinois, captioned dmerican International Spe-
cialty Lines Insurance Company v. NWI-I, Inc., et al., No. 05-C-6386 (the “Litigation”), by filing a

Complaint, seeking declaratory relief concerning the obligations of AISLIC under the Policy; and

. {d) on January 6, 2006, Defendants filed an Answer, Affirmative Defenses, and Counter-
claim, in which Defendants responded to the claims in the Complaint, denied that AISLIC was entitled to
the declaration it requested, and asserted certain counterclaims against AISLIC for breach of contract and a

declaratory judgment concerning AISLIC’s obligations under the Policy; and

. (o on February 27, 2006, AISLIC filed an Answer and Affirmative Defenses in response to
the counterclaims of Defendants, in which AISLIC responded to the counterclaims filed by Defendants
against AISLIC, denied any liability to Defendants, and denied that Defendants were entitled to the decla-

rations requested in their counterclaims; and

(H) on December 14, 2005, the Non-Governmental Intervenors filed an Intervenor Complaint
“against AIS‘LIC, in which the Non-Governmental Intervenors sought a declaratory judgment concerning
- the respective rights and obligations of the Non-Governmental Intervenors and AISLIC under the Policy;

and

(g) on January 11, 2006, AISLIC filed an Answer to the Intervenor Complaint of the Non-
Governmental Intervenors, in which ASILIC responded to the Intervenor Complaint and denied that the
Non-Governmental Intervenors were entitled to the declarations requested in their Intervenor Complaint;

and

(h) on March 29, 2006, the Non-Governmental Intervenors moved for voluntary dismissal of
their Intervenor Complaint; and
-
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() on December 18, 2006, the Court granted the Non-Governmental Intervenors’ motion for
voluntary dismissal of their Intervenor Complaint, subject to the condition that any future action brought

by the Non-Governmental Intervenors under the Policy must be brought as part of the Litigation; and

)] on June 13, 2006 and July 10, 2006, the United States filed a Complaint in Intervention |
and a First Amended Complaint in Intervention, respectively, in which the United States, on behalf of
various federal government agencies, sought declaratory relief concerning the obligations of AISLIC un-

der_ the Policy; and

&) on July 31, 2006, AISLIC filed an Answer and Affirmative Defenses to the United
Stat.es’ First Amended Complaint in Intervention, in which AISLIC responded to the claims filed by the
United States and denied that the United States was entitled to the declarations it requested in its First

Amended Complaint in Intervention; and

)] the Parties desire to avoid the burden, expense, and uncertainties associated with the Liti-
gation and to resolve and settle the claims and controversies between them and to provide for certain

agreements upon the terms and conditions set forth in this Agreement; and

(m)  the SLT has provided notice to the Environmental Agencies and the Non-Governmental -
Intervenors of a proposed distribution of proceeds under this Agreement, a copy of which is attached
hereto as Exhibit 1, and the Environmental Agencies and the Non-Governmental Intervenors do not object

_thereto.

NOW, THEREFORE, subject to the terms and conditions of this Agreement, and in consideration
of the mutual promises and covenants stated herein and the recitals stated above, and for other good and

valuable consideration, the Parties agree as follows:

2

3-
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1. CONDITIONS PRECEDENT TO EFFECTIVENESS OF AGREEMENT

1.1 It is a condition precedent to the effectiveness of this Agreement that: a) the Agreement
be sligned by all Parties in each of the signature blocks listed at the end of this Agreement, and b) the
Agreement be approved by an Order of the United States District Court for the Northern District of Illinois

substantially in the form of the Proposed Order attached as Exhibit 2 to this Agreement.

1.2 The Order referenced in Paragraph 1.1(b) above may be entered only after the public
comment process set forth in Paragraph 13 below. Entry of the Order shall also a) make parties to the
Litigation all Parties to this Agreement who are not currently such and b) dismiss with prejudice all

claims and counterclaims brought by any of the Parties and any Intervenors at any point in the Litigation,

all as set forth in the Proposed Order attached as Exhibit 2 to this Agreement.

1.3 No waiver of satisfaction of any of the conditions precedent outlined in Paragraph 1.1
above is effective unless such waiver is in a writing that expressly identifies the condition to be waived

and expressly states that it is waived.

2. PAYMENTS IN SETTLEMENT OF THE LITIGATION

2.1 On or before the 60th day following the date this Agreement becomes effective, AISLIC
will pay the sum of $30,000,000 to the SLT plus interest in accordance with Paragraph 2.2. No payment

shall be required under this Agreement in the event that this Agreement does not become effective.

2.2 The interest to be paid on the $30,000,000 payment described in Paragraph 2.1 will be
deemed to have started accruing on May 15, 2007, will be calculated at a rate equal to the 90-day United
States Treasury Bill rate prevailing on the first day of each calendar quarter, and will be compounded

quarterly.

4
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2.3 Starting in 2008, but in no event before the date this Agreement becomes effective, "
AISLIC will pay the sum of $1,250,000 to the SL.T each year, for ten consecutive years, on or before the

Ist day of March. There will thus be ten successive annual payments as follows:

(1) $1,250,000 on or before March 1, 2008;

(2)  -$1,250,000 on or before March 1, 2009;

(3) $1,250,000 on or before March 1, 2010;

(4) $1,250,000 on or before March 1, 2011;

(5) $1,250,000 on or before March 1, 2012;

(6) $1,250,000 on or before March 1, 2013;

(7)  $1,250,000 on or before March 1, 2014;

(8) $1,250,000 on or before March 1, 2015;

(9 $1,250,000 on or before March 1, 2016; and

(10)  $1,250,000 on or before March 1, 2017.

2.4 In the event that any of the payments required by Paragraph 2.1 or Paragraph 2.3 are not
made on or before their respective due dates as set forth in this Agreement, AISLIC shall pay interest on

the unpaid balance of any such payments as of the respective due date at the prevailing 90-day United States

Treasury-bill rate at the time that the interest accrues, such interest to be compounded quarterly.

2.5 The right to receive the payments required by Paragraphs 2.1 and 2.3 may not be as-
sig_ned by the SLT without the prior written consent of AISLIC (which will not be unreasonably with-
held), except that, in connection with a distribution plan of the SLT, such proceeds may be assigned to any
of the beneficiaries of the SLT, but no further, and may not be reassigned by any such beneficiary. Each
of the Defendant Releasees (as defined below) warrants for the benefit of AISLIC that no assignment pro-

hibited by the preceding sentence will be made. The SLT shall give AISLIC a minimum of 30 days’ no- -

5.
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tice of any assignment of the right to receive the payments required by Paragraphs 2.1 and 2.3 to any of

the beneficiaries of the SLT.

2.6 Notwithstanding the doctrines of executory accord or partial executory accord, the sole
remedies for AISLIC’s failure to make any of the payments required by Paragraph 2.3 will be a suit
against AISLIC for breach of this Agreement or a motion to compel specific performance of this Agree-

ment filed in the Court that approves the Agreement.

3. RELEASES OF THE PARTIES AND BUY-BACK OF THE POLICY

3.1 The Defendant Releasees (as defined below) each release and discharge AISLIC and all
of its present and former subsidiaries, parents, affiliates, officers, directors, shareholders, agents, employ-
ees, and attorneys, and all of their respective heirs, executors, administrators, successors, and assigns
(collectively (including AISLIC), the “AISLIC Releasees™), from any and all obligations, duties, and
responsibiliiies of any nature and to anyone arising under the Policy from the beginning of time forward to
the end of the world, including; but not limited to, any liability under the Policy arising out of any claims
for broperty damage, bodily or personal injury, environmental c‘lean up, investigation, or remediation,

products liability, or any other theory.

3.2 In addition to and not in limitation of Paragraph 3.1, a complete buy-back, extinguish-
ment, and termination of the Policy, and any and all rights and obligations thereunder, are hereby ef-
fected. From and after the effective date of this Paragraph 3.2 (as set forth in Paragraph 3.14 below), no
person or entity shall have any further obligations, duties, or responsibilities whatsoever under or related

to the Policy.

3.3 From and after the effective date of this Paragraph 3.3 (as set forth in Paragraph 3.14 be-
low), the Defendant Releasees (as defined below) shall have no rights under the Policy and no interest in
-6-
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any past, present, or future claims under the Policy. The Defendant Releasees (as defined below) agree not

to submit any additional claims under the Policy at any time.

3.4 The Defendant Releasees (as defined below) further release and discharge the AISLIC
Re%easees from any and all claims, demands, debts, liabilities, obligations, actions, losses, rights, and
causes of action of any nature and description whatsoever, whether known or unknown, whether suspected
or unéuspected, whether concealed or hidden, by any Defendant Releasee, based upon or arising out of; or_
related to the Policy in any way, including but not limited to any and all claims, demands, debts, liabili-
ties, obligations, actions, losses, rights, and causes of action that were, could, or might have been alleged

in the Litigation.

35 The Defendant Releasees (as defined below) waive any claims or causes of action againsf
the AISLIC Releasees for bad faith, any misconduct or alleged wrongdoing, breach of contract, breach of 7
duty, or punitive, exemplary or extra-contractual damages of any type arising from, connected with, or in
any way relating to the Policy, the Litigation, or any claims that were, could or might have been alleged
in the Litigation. | The Defendant Releasees further waive any such alleged claims against the AISLIC
Releasees relating to any dispute that might arise; regarding the terms, negotiation, preparation, or execu- '
tion of this Agreement. Nothing in this Paragraph shall abrogate any right to enforce this Agreement in’

accordance with Paragraph 2.6 of this Agreement.

3.6 The AISLIC Releasees release and discharge each of the Defendants, Fruit of the Loom,
Inc., NWI Land Management Corp., the FTL Entities and the FTL Protected Entities, FTL Insured Enti-
ties Under the PLL Policy (each as defined in the Bankruptcy Settlement Agreement attached hereto as
Exhibit 3) and all of their present and former subsidiaries, parents, affiliates, officers, directors, share-
holders, agents, employees, and attorneys, and all of their respective heirs, executors, administrators, suc-
cessors, and assigns (collectively (including the Defendants), the “Defendant Releasees”), from any and all
-7-
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claims, demands, debts, liabilities, obligations, actions, losses, rights, and causes of acﬁon of any nature
and description whatsoever, whether known or unkn(;wn, whether suspected or unsuspected, whether con-
cealed or hidden, by the AISLIC Releasees, based upon or arising out of, or related to the Policy in any
wa)‘v/, including but not limited to any and all claims, demands, debts, liabilities, obligations, actions,

losses, rights, and causes of action that were, could, or might have been alleged in the Litigation.

3.7 The AISLIC Releasees waive any claim or causes of action against the Defendant Re-
leasees for bad faith, any misconduct or alleged wrongdoing, breach of contract, breach of duty, or puni-
tivé, exemplary or extra-contractual damages of any type arising from, connected with, or in any way re-
lating to the Policy, the Litigation, or any claims that were, could or might bave been alleged in the Liti-
gation. The AISLIC Releasees further waive any such élleged claims against the Defendant Releasees
relating to any dispute that might arise regarding the terms, negotiation, preparation, or execution of this

Agreement.

3.8 The Governmental Releasees (as defined below) acknowledge that the instant settlement .
is in the nature of a buy-back of the Policy and, therefore, Covenant Not to Sue and release and discharge
the AISLIC Releasees from any and all claims, demands, debts, liabilities, obligations, actions, losses,
rights, and causes of action of any nature and description whatsoever, wﬁether known or unknown,
whether suspected or unsuspected, whether concealed or hidden, by the Governmental Releasees (as de-
fined below), based upon or arising out Qf, or related to the Policy in any way, including but not limited to
any and all claims, demands, debts, liabilities, obligations, actions, losses, rights, and causes of action

that were, could, or might have been alleged in the Litigation.

i

3.9 In addition, the Governmental Releasees (as defined below) further Covenant Not to Sue
and release and discharge th_e AISLIC Releasees from any and all claims, demands, debts, liabilities, obli-
gations, actions, losses, rights, and causes of action of any nature and description whatsoever, whether

_8-
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known or unknown, whether suspected or unsuspected, whether concealed or hidden, by the Governmental
Releasees (as defined below) based upon or arising out of, or related to the Velsicol Policy but only with
respect to the Seven Facilities and Seven Properties (both as defined in the Bankruptcy Settlement Agree-
ment attached hereto as Exhibit 3), the Pine River in St. Louis, Michigan, and Berry’s Creek in New Jer-
sey (collectively, the “Seven Sites”). For the avoidance of doubt, the Governmental Releasees specifi-
cally reserve any and all rights that they might have related to the Velsicol Policy but only relating to any
sites other than the Seven Sites. Notwithstanding Paragraph 3.8 of this Agreement and for the avoidance |
of doubt, the AISLIC Releasees acknowledge that this reservation shall apply regardless of whéther such
Sites (6ther than the Seven Sites) may also trigger (or in the past could have triggered) coverage under thé

Policy.

3.10  The AISLIC Releasees release and discharge the United States and the States of IHlinois,
Michigan, New Jersey, and Tennessee and all of their respective present and former agencies, instrumen-
talities, officers, directors, agents, employees, attorneys, and administrators, and all of their respective |
heirs, executors, administrators, successors, and assigns (collectively (including the Environmental
Agencies), the “Governmental Releasees”) from any and all claims, demands, debts, liabilities, obliga-
tions, actions, losses, rights, and causes of action of any nature and description whatsoever, whether
known or unknown, whether suspected or unsuspected, whether concealed or hidden, by the AISLIC Re-
leasees, based upon or arising out of, or related to the Policy in any way, including but not limited to any
and all élaims, demands, debts, liabilities, obligations, actions, losses, rights, and causes of action that

were, could, or might have been alleged in the Litigation.

3.11  The AISLIC Releasees further release and discharge the Government Releasees from any
and all élaims, demands, ‘Vdebts, liabilities, obligations, actions, losses, rights, and causes of action of any

nature and description whatsoever, whether known or unknown, whether suspected or unsuspected, whether

9.
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concealed or hidden, by the AISLIC Releasees, based upon or arising out of, or related to the Velsicol Pol-

icy but only with respect to the Seven Sites.

3.12 The Non-Governmental Intervenor Releasees (as defined below) release and discharge
the AISLIC Releasees from any and all claims, demands, debts, liabilities, obligétioﬁs, actions, losses,
rights, and causes of action of any nature and description whatsoever, whethér known or unknown, whether
suspended or unsuspended, whether concealed or hidden, by the N(_m—Govemmental Intervenor Releasees (as
defined below), based upon or arising out of, or related to the Policy in any way, including but not limited
to any and all claims, demands, debts, liabilities, obligations, actions, losses, rights, and causes of action

that were, could or might have been alleged in the Litigation.

. 3.13  The AISLIC Releasees release and discharge the Non-Governmental Intervenors and all
of their present and former subsidiaries, parents, affiliates, officers, directors, shareholders, agents, em-
ployees, and attorneys, and all of their respective heirs, executors, administrators, successors, énd assigns
(collectively (i.ncludiné the Non-Governmental Intervenors), the “Non-Governmental Intervenor Re-
leasees™) from any and all claims, demands, debts, liabilities, obligations, actions, losses, rights and
cauises of action of any nature and description whatsoever, whether known or unknown, whether suspected
or unsuspected, whether concealed or hidden, by the AISLIC Releasees, based upon or arising out of, or
related to the Policy in any way, including but not limited to any and all claims, demands, debts, liabili-
ties, obligations, actions, losses, rights, and causes 6f action that were, could, or mighﬁ have been alleged

in the Litigation.

3.14  Notwithstanding anything to the contrary stated in this Agreement, each of the several re-
leases, buy-backs, and other provisions in Paragraphs 3.1 to 3.13 hereof shall take place automatically,
without the need for execution or delivery of any additional instrument by any party, on the date AISLIC
acﬁ;aliy makes the payment set forth in Paragraph 2.1 hereof.

-10-
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3.15  The Parties stipulate and agree that, upon the releases set forth in this Paragraph 3 becom-
ing effective in accordance with the provis ions of this Agreement, the Parties shall be deemed to have and
by operation of this Agreement shall have expressly waived the provisions, rights, and benefits conferred
by any law of any state or territory of the United States, or principle.of common law, which is similar,
comparable, or equivaléﬁt to California Civil Code § 1542, which provides:

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 to him or

her must have materially affected his or her settlement with the debtor.

4. COVENANT NOT TO SUE VELSICOL; CONTRIBUTION CLAIMS

4.1 Except as expressly set forth in this Paragraph 4.1, the Environmental Agencies Covenant
Not to Sue or bring a civil judicial or civil administrative action against Velsicol under CERCLA §§ 106
Vand 107, RCRA § 7003, AEA §§ 62, 161, 232, and 234, and similar state statutes with respect to the
Seven Sites. The Environmental Agencies specifically reserve any and all other rights that they might
have againsf Velsicol. The Environmental Agencies further reserve all rights relating to any liability fbr‘
any disposal at or transportation of waste material to the Seven Sites after the date this Agreeinent becomes
effective. Notwithstanding anything to the contrary in this Agreement, the Environmental Agencies re-
serve the right to bring a civil judicial or civil administrative action against Velsicol for the sble purpose
of securing the recovery of insurance proceeds in Fruit of the Loom, Inc., et al. v».Transportation Insur-
ance Co., et al., No. 97 L 13555, pending in the Circuit Court bf Cook County, Illinois (the “Illinois In-
surance Litigation™). The Covenant Not to Sue Velsicol and exceptiohs thereto hereunder shall also apply
to Velsicol’s employees, officers, or directors, but only to the extent that the alleged liability of the em-
ployee, officer, or director is based upon its respective status as‘an employee, officer, or director, and not
to the extent that the alleged liability arose independently of the alleged liability of Velsicbl, provided,
however, that to the extent that an alleged liability of an employee, officer of director of Velsicol arises
from acts, omissions, or events relating to Velsicol during such employee’s, officer’s or director’s em-

-11-
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i

ploymert by Velsicol, it shall not be deemed to be an independent liability, and shall be covered by the

Covenant Not to Sue.

' 4.2 If any of the Environmental Agencies exercises the right reserved in Paragraph 4.1 above
to bring a civil judicial or civil administrative action against Velsicol for the purpose of securing the re-
coleery of insurance proceeds in the Illinois Insurance Litigation with respect to the Seven Sites, and Vel-
sicol makes any claim under the Policy or the Velsicol Policy in connection with, arising out of, or relat-

"ing in any way to that civil judicial or civil administrative action, then the Environmental Agencies agree
that any judgment that they are or would be entitled to against Velsicol in any such civil judicial or civil
administrative action shall be reduced, dollar for dollar, by the arhount of any liability AISLIC is deter-
mined to have under the Policy or the Velsicol Policy as a result thereof. (For the avoidance of doubt, it is
understood that AISLIC denies that it has or could have any such liability.) Nothing in this Paragraph 4.2
shall provide any judgment reduction resulting from any claims brought by Velsicol under any insurance
policies other than the Policy or the Velsicol Policy or with respect to asserted coverage for locations

other than the Seven Sites.

4.3 If the Defendants enter in any further settle@ent égreements \‘Nith any of the remaining
defendants in the Illinois Insurance Litigation, the Defendants warrant that Defendants will obtain as part
of any settlement agreement, a remise, release, and discharge of any claims that such insurers might have
against the AISLIC Releasees with respect to claims arising out of the Illinois Insurance Litigation or
other claims arising out of the policies that are part of the settlement. AISLIC shall remise, release, and
forever discharge any claims it may have for contribution, equitable apportionment, or other allocation
from any other insurer which may have issued policies to the Defendants or Velsicol provided such other
insurer similarly agrees to remise, release, acquit, and forever discharge those claims against the AISLIC

Releasees.

-12-
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44 Provided AISLIC makes all of the payments required under this Agreement, AISLIC

shall be deemed to have paid at least its fair share of FTL’s liabilities in connection with the Seven Sites:.

45 In the event that any claim or action for contribution or indemnity is brought against

AISLIC under the PQlicy or the Velsicol Policy in respect of amounts paid or to be paid by a party to the
Illinois Insurance Litigation in respect of the Seven Sites (a “Contribution Claim”), AISLIC’s obligation
to make future payments pursuant to Paragraph 2.3 of this Agreement shall be reduced by én amount equal
-to the amount of any settlefnent reached or judgment taken in connection with such Contribution Claim, so

. long as a civil action had been commenced thereon. AISLIC shall provide reasonable notice to the De-
fendants and the Environmental Agencies of the filing or assertion of any Contribution Claim(s), and the
Defen&ants and the Environmental Agencies shall have the right to intervene in any action in respect of
such contribution claim to protect their position hereunder. Defendants and the Environmental Agencies ’
shall be bound by the outcome of su<_:h an action regardless of whether the right to intervene was exercised.

AISLIC shall not settle a Contribution Claim without giving Defendants and the Environmental Agencies

75 days’ prior notice of such settlement.

5. REMAINING RIGHTS IN ILLINOIS INSURANCE LITIGATION

5.1 Notwithstanding anything in this Agreement, nothing in this Agreement shall prevent
Fruit of the Loom, Inc., Velsicol, or any Defendant from maintaining any and all causes of action already
asserted against any party (including AISLIC or the AISLIC Releasees) in the [llinois Insurance Litiga-

. tion.

5.2 As against the AISLIC Releasees, Fruit of the Loom, Inc., Velsicol, and the Defendants
» (and any entity that has received funds from any of the foregoing) shall be entitled to retain any and-all

funds they have received to date, or may receive in the future, from any entity as a result of the Illinois

-13-
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Insurance Litigation. Nothing in this Paragraph 5.2 shall affect AISLIC’s rights under Paragraph 4.5

herein.

6. WAIVER OF ANY RIGHT OF SUBROGATION
6.1 In accordance with the buy-back, termination, and extinguishment of all terms ofthe Pol-
icy under Paragraph 3.2 of this Agreement, the AISLIC Releasees waive any right of subrogation relating

to the Policy or this Agreement.

7. REPRESENTATIONS AND WARRANTIES OF DEFENDANTS

7.1 Representations and Warranties of Defendants. Defendants, to the fullest extent au-

thorized by the Bankruptcy Settlement Agreement, warrant to AISLIC, the United States, the Non-
Governmental Intervenors, and the States of [llinois, Michigan, New Jersey, and Tennessee as follows:
(a) Defendants have the full power, authority and legal right to execute and deliver this Agreement on
their own behalf and on behalf of each of the Defendant Releasees to consummate the transactions contem-
plated hereby; (b) Defendants are unaware of any legal, regulatory, or other known restrictions to any of
the Defendants entering this agreement; (c) this Agreement has been duly executed and delivered by Defen-
dants and, upon becoming effective, constitutes the legal, valid, and binding obligation enforceable against
the Defendants and the Defendant Releasees in accordance with its terms; (d) as outlined in Paragraph 4.3
of this Agreéement above, if the Defendants enter in any further settlement agreements with any of the re-
maining defendants in the {llinois Insurance Litigation, Defendants will obtain as part of any settlement
agreement, a remise, release, and discharge of any claims that such insurers might have against the
AISLIC Releasees with respect to claims arising out of the [llinois Insurance Litigation or other claims
arising out of the policies that are part of the settlement; and (¢) Defendants have provided AISLIC with

true, complete, and correct copies of all settlement agreements entered into to date by any parties in the
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[llinois Insurance Litigation and will provide AISLIC with true, complete, and correct copies of future

settlement agreements entered into by any parties to the Illinois Insurance Litigation.

7.2 Remedy for Breach of Representations and Warranties of Defendants.

(a) To the extent AISLIC suffers actual damage from a breach by a Defendant of any of the
representations or warranties in Paragraphs 7.1(a) through 7.1(c) above, Defendants shall return any and

all payments made pursuant to Paragraph 2 of this Agreement, up to the amount of such actual damage.

(b) | To the extent AISLIC suffers actual damage from a breach by a Defendant of any of the
representations or warranties in Paragraphs 7.1(d) or 7.1(e) above, such actual damage shall be offset
against the remaining payments owed to Defendants pursuant to Paragraph 2.3 above. Such offset against
such remaining payments shall be in addition to, but with duplications eliminated from, the offset set forth
in Paragraph 4.5 above, and the aggregate amount offset pursuant to such Paragraph 4.5 and this Paragraph
7.2(b) combined shall in no circumstances exceed the amounts remaining to be paid under Paragraph 2.3 a"t

the time AISLIC provides notice to Defendants that it believes the right to such offset exists.

8. REPRESENTATIONS AND WARRANTIES OF AISLIC

8.1 Representations and Warranties of AISLIC. AISLIC represents and warrants to the
Defendants, the United States, the Non-Governmental Intervenors, and the States of Illinois, Michigan, |
New Jersey, and Tennessee as follows: (a) AISLIC has the full power, authority and legal right to exe-

| cute and deliver this Agreement on its own behalf and on behalf of each of the AISLIC Releasees to con-
bsurﬁ"mate the tlransactioné contemplatéd hereby; (b) AISLIC is unaware of any legal, regulatory or other
known restrictions to AISLIC entering this Agreement; and (c) this Agreementhas been duly executed and
delivered by AISLIC aﬁd, upon become effective, constitutes legal, valid, and binding obligations en-

forceable against AISLIC in accordance with its terms.
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9. REPRESENTATIONS AND WARRANTIES OF THE UNITED STATES

9.1 Representations and Warranties of the United States. The United States, on behalf of

the United States Environmental Protection Agency (EPA), the United States Nuclear Regulatory Com-
mission (NRC), the United States Department of the Interior (Interior), and the United States National
Oc_éanic and Atmospheric Administration (NOAA), represents and warrants to the Defendants, AISLIC, the
Non-Governmental Intervenors, and the States of Illinois, Michigan, New Jersey, and Tennessee that (a) it
has full power, authority and legal right to enter into this Agreement and, upon its approval by the Courf, to
be bound thereby in accordance with its terms; (b).the United States is unaware of any legal, regulatory or
other known restrictions to the United States entering this Agreement; and (c) this Agtreement has been
duly executed and delivered by the United States and, upon becoming effective, constitutes legal, valid, and
bin('fli.ng obligations enforceable against the United States in accordance with its terms.

10. REPRESENTATIONS AND WARRANTEES OF THE STATES OF ILLINOIS,

MICHIGAN, NEW JERSEY, AND TENNESSEE.

10.1 Representations and Warranties of the States of Illinois, Michigan, New Jersey, and

Tennessee. The States of Illinois, Michigan, New Jersey, and Tennessee ecach represent and warrant to
the Defendants, AISLIC, the United States? and the Non-Governmental Intervenors as follows: (a) the
States of Illinois, Michigan, New Jersey, and Tennessee each has the full power, authority and legal right
to execute and deliver this Agreement and to consummate the transactions contemplated hereby on its own
behalf and on behalf of its respective state environmental agency (i.e., the Illinois Environmental Protection
Agency, the Michigan Department of Environmental Quality, the New ~.Iersey Department of Environmental
Proéectio.n, and the Tennessee Department of Environment and Conservation, respectiVely); (b) the States of
Ilinois, Michigan, New Jersey, and Tennessee are unaware of any legal, regulatory, or other known re-
strictions to the States of Illinois, Michigan, New Jersey, and Tennessee entering this Agreement; and (c)

this Agreement has been duly executed and delivered by the States of Illinois, Michigan, New Jersey, and
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Tennessee and, upon becoming effective, constitutes legal, valid, and binding obligations enforceable
against the States of Illinois, Michigan, New Jersey, and Tennessee and their respective state environ-
mental agencies (i.e., the Illinois Environmental Protection Agency, the Michigan Department of Environ-
mental Quality, the New Jersey Department of Environmental Protection, and the Tennessee Department of
Environment and Conservation, respectively) in accordance with its terms.
It REPRESENTATIONS AND WARRANTEES OF THE NON:-GOVERNMENTAL
INTERVENORS

11.1 Representations and Warranties of the Non-Governmental Intervenors. The Non-

Governmental Intervenors warrant to AISLIC, the Defendants, the United States, and the Stétes of Hlinois, ;
Michigan, New Jersey, and Tennessee as follows: (a) Each of the Non-Governmental Intervenors

has the full power, authority and legal right to exécute and deliver this Agreement on its
own behalf and to consummate the transactions contemplated hereby; (b) the Non-Governmental Interve-
nors are unaware of any legal, regulatory, or other known restrictions to any of the Non-Governmental In-
tervenors entering this Agreement; and (c) this Agreement has been dilly executed and delivered by each
of the Non-Governmental Intervenors and constitutes the legal, valid, and binding obligation enforceable

against each of the Non-Governmental Intervenors in accordance with its terms.

12. NOTICES
12.1  Unless another person is designated in writing for receipt of notices hereunder, notices to

the respective Parties shall be sent to the following person(s):

To Defendants:

Jay A. Steinberg, not individually, but solely in his representative capacity as Presi-
dent of NWL-, Inc. (f/k/a Fruit of the Loom, Inc.), LePetomane II, Inc., not indi-
vidually but solely in its representative capacity as Trustee of the Fruit of the Loom "
Successor Liquidation Trust, and LePetomane III, Inc., not individually, but solely
in its representative capacity as Trustee of the Fruit of the Loom Custodial Trust.
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33 East Wacker Drive, Suite 1550
Chicago, IL 60601

with a copy to:

Barry A. Chatz

Arnstein & Lehr LLP

120 South Riverside Plaza, Suite 1200
Chicago, IL 60606

To AISLIC: Bruce Dayidson

Complex Director

PIP Coverage Litigation Group
AIG Domestic Claims, Inc.
101 Hudson Street, 31st Floor
Jersey City, NJ 07302

with a copy to:

Edward P. Krugman

Joel Kurtzberg

Cahill Gordon & Reindel LLP
80 Pine Street

New York, NY 10005

To the United States: Alan S. Tenenbaum

Department of Justice
P.O. Box 7611

Ben Franklin Station
Washington, DC 20004
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with a copy to: Robert Polin

USEPA Headquarters

Ariel Rios Building

1200 Pennsylvania Avenue, N.W.
Mail Code: 2272A

Washington, DC 20460

(202) 564-4292

To the State of Illinois: James Morgan

Assistant Attorney General
500 South Second Street
Springfield, IL 62706
Washington, DC 20004

with a copy to:

Kyle Davis

Division of Legal Counsel

[llinois Environmental Protection Agency
1021 North Grand Avenue East

P.O. Box 19276

Springfield, IL. 62794-9276

To the State of Michigan: -

Compliance and Enforcement Section Chief
Remediation & Redevelopment Division
Michigan Department of Environmental Quality
P.O. Box 30426

Lansing, MI 48909-7926

with a copy to:

Division Chief

Environment, Natural Resources, and Agriculture Division
Michigan Department of Environmental Quality

P.O. Box 30426

Lansing, MI 48909-7926
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To the State of New Jersey: Rachel Jeanne Lehr

Deputy Attorney General

Richard J. Hughes Justice Complex
25 Market Street

Post Office Box 093

Trenton, New Jersey 08625-0093
Tel: (609) 984-6640

Fax: (609) 984-9315

with a copy to: Joan Olawski-Stiener, Esq.

New Jersey Department of Environmental Protection
Office of the Counselor to the Commissioner

401 East State Street :

P.O. Box 402

Trenton, New Jersey 08625

Direct Telephone: 609-984-2052

Fax: 609-984-3962

To the State of Tennessee: Elizabeth P. McCarter

Senior Counsel

Office of the Attorney General

P.O. Box 20207

Nashville, TN 37202 :

with a copy to:

E. Joseph Sanders

General Counsel ‘

Tennessee Department of Environment and Conservation
20th Floor L & C Tower

401 Church Street

Nashville, TN 37243

To Union Underwear Company, Inc: David Whitakér'

Fruit of the Loom, Inc.

One Fruit of the Loom Drive
P.O. Box 90015

Bowling Green, KY 42102-9015
Telephone: 270-781-6400

Fax: 270-846-4864
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To Martin Mills, Inc.: David Whitaker

Fruit of the Loom, Inc.

One Fruit of the Loom Drive

P.O. Box 90015

Bowling Green, KY 42102-9015

Telephone: 270-781-6400

Fax: 270-846-4864

To Fayette Cotton Mill, Inc.: David Whitaker

Fruit of the Loom, Inc.

One Fruit of the Loom Drive

P.O. Box 90015

Bowling Green, KY 42102-9015

Telephone: 270-781-6400

Fax: 270-846-4864

13. PUBLIC COMMENT
13.1  This Settlement Agreement shall be lodged with the Court for public notice and com-

ment. After the conclusion of the public comment period, the United States will file with the Court any
comments received, as well as the United States’ responses to the comxhents, ahd at that time, if appropri-
ate, the Court will be réqu&sted by motion of the United States to appr;)ve the Settlement Agreement. The
United States reserves the right to withdraw or withhold its consent if the comments regarding the Settle-

ment Agreement disclose facts or considerations which indicate that the Settlement Agreement is not in the

public interest. All other Parties consent to approval of this Settlement Agreement.

13.2  If for any reason (i) the Settlement Agreement is withdrawn by the United States as pro-
vided in Paragraph 13.1, or (ii) the Settlement Agreement is not approved: (a) this Settlement Agreement
shall be null énd void and the parties shall not be bound hereunder; (b) the Parties shall have no liability to
one another arising out of or in connection with this Settlement Agreement; (c) this Settlement Agr‘eement:
shall have no residual or probative effect or value, and it shall be as if it had never been executed; and (d)
this Settlement Agreement, any statements made in connection with settl'ément disqussions, and any docu-
ments prepared in connection herewith may not be used as evidence in any litigation between the parties.
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'14. MISCELLANEOUS

14.1  Integration. This Agreement contains and constitutes the entire agreement between and
among the Parties herein and supersedes all prior agreements and understandings between and/or among
the Parties hereto relating to the subject matter hereof. Except as otherwise épeciﬁcally provided herein,
no change, modification or addition to this Agreement shall be valid unless made in writing and signed by

or on behalf of each of the Parties hereto.

. 142 Construction. All pronouns and any variations théreof shall be deemed to refer to the
masculine, feminine, or neuter gender thereof or to the plﬁrals of each, as the identify of the person or per-
sons or the context may require. The descriptive headings contained in this Agreement are for reference
purposes only and are not intended to describe, interpret, define or limit the scope, extent or intent of this
Agreement or any provision contained herein. Nothing in this Agreement, including but not limited to the
definition of the “Seven Sites” in Paragraph 3.9 of this Agreement, shall be construed to mean that the St.
Louis Facility in St. Louis, Michigan does or does not include the Pine River. Nothing in this Agreement,
incl_uding but not limited to the definition of the “Seven Sites” in Paragraph 3.9 of this Agreement, shall be

construed to mean that the Ventron/Velsicol Facility in Wood-Ridge and Carlstadt, New Jersey does or

does not include Berry’s Creek.

143  Counterpart / Facsimile Execution. This Agreement may be executed in two or more

counterparts, each of which shall be deemed an original,- but all of wlliéh together shall constitute but one
and the same instrument. Facsimile signatures shall be binding upon the Parties and shall constitute valid

execution of this Agreement.

14.4  Survival. The Parties agree that the representations, warranties, and agreements con-
tained in this Agreement shall survive the execution and delivery of this Agreement. The Parties agree
that the Parties’ rights to enforce the terms of this Agreement shall survive the dismissal of this case.
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14.5  Third Party Beneficiary. The Environmental Agencies shall be third party beneficiaries

of Paragraphs 2.1, 2.2, and 2.3 of this Agreement and may enforce the requirements of such Paragraphs in

accordance with the terms of this Agreement.

14.6  Contractual Intent. This Agreement' and the releases and obligations contained herein ’
constitute a contract among the Parties and not mere recitals. The Part_ies have consulted with legal coim—
sel and are fully informed of, and acquainted with, the contents of this release and have full knowledge and
appreciation of its meaning and effect and agree and acknowledge that it is executed for legally sufficient

and adequate consideration.

14.7  Negotiation of the Agreements. The Parties acknowledge that each of them has had the

“opportunity to consult with their respective counsel regarding the agreements contained herein. There-
fore, the provisions contained herein shall not be construed in favor of or against any Party, but shall be

construed as if all Parties prepared the Agreement.

14.8  No Further Representations or Agreements. The Parties have entered into this Agree-
ment based upon independent investigations and not based upon any representations or agreements, except

those representations, undertakings and agreements which are specifically set forth herein.

14.9  Binding Effect. This Agreement shall inure to the benefit of and be binding upon the Par-
ties hereto and their respective parent companies, subsidiaries, affiliates, predecessors, successors, and

assigns.

\.

14.10 Further Actions. At any time, and from time to time, each Party agrees, at such Party’s

expense, to take such actions and to execute and deliver such documents as may be reasonably necessary -

to effectuate the purposes of this Agreement.
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14.11 Amendment and Waiver. Any term, covenant, agreement or condition of this Agree-

i

ment may, only with the consent of all of the Parties hereto, be amended, or complian‘ce therewith may be

waived (either generally or in a particular instance and either retroactyively or prospectively); provided,

however, that no such amendment or waiver shall be effective unless in writing and signed by the Parties.
14.12 Governing Law. This Agreement and all its rights and obligations shall be subject to,

governed and interpreted under the laws of the State of New York, without regard to its choice of law prin-

ciples.

14.13 No Admissiens. It is expressly understood and agreed by the Parties to this Agreement
that nothing herein is, shall be construed to be, or may be used to prove an admission of any factual recital
of ziny liability. This Agreement therefore shall not be taken or used or be deemed admissible in evi-
dence, in an action, cause of action, or proceeding except to enforce the terms of this Agreement. This
Agreement is being entered into because of the Parties’ desire to a@ioably resolve their differences, and
the Parties believe that the terms of this Agreement are reasonable and fair in view of all known facts and

circumstances.

14.14 Attorneys’ Fees. The Parties shall be responsible for and shall pay for their own attor-
neys’ fees, costs and expenses incurred in the Litigation, except that a party shall be responsible to pay

any expenses related to discovery that such party has previously agreed in writing to pay.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be duly éxecuted as

of the day of August, 2007.

NWI-L, Inc. (fk/a Fruit of the Loom, Inc.),

LePetomane 11, Inc., not individually but

solely in its representative capacity as Trustee

of the Fruit of the Loom Successor Liquidation

Trust, and LePetomane 11, Inc., not individually,

but solely in its representative capacity as

Trustee of the Fruit of the Loom Custodial Trust | <

< L Vit o

f*<

’ﬂ;/f [ £ Mwi YAz & a{* Az
L» Name' Jay A. Steinberg, Bt m&wdually,
| ~ but solely in his representative
[ capacity as Presidént.
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AIG Domestic Claims, Inc., as authorized claims administrator on behalf of American International Spe-
cialty Lines Insurance Company

Datc: v_% W N, Zﬁé? By: M_ﬁ%

1;1;111@: Colopre 797 ge//'/x’/i/a
& Aggiq{gv?‘ Vf(‘( /}/C/'//I;u?‘
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FOR THE UNTTED STATES OF AMERICA

'mmm T
Assistant Attomey General

S e

ALAN S. TENENBAUM

National Bankruptcy Coordinator
STEVEN R. BAER

Senior Counsel

ERIC ALBERT

Trial Attorney

Environmental Enforcement Section
Environment & Natural Resources Division
United States Department of Justice
Post Office Box 7611

Washington, D.C. 20044-7611
202-514-2794 steven.baer@usdoj.gov
202-514-2800 eric.albert@usdoj.gov
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FOR THE UNITED STATES OF AMERICA

Date: 'Se/’fda&% 28 2007 %"A %ﬁ%@w
! ‘ GJANTA Y/NAKAYAMK

Assistant Administrator
Office of Enforcement and Compliance Assurance
U.S. Environmental Protection Agency
Arief Rios Building
1200 Pennsylvania Avenue, NW
Washington, DC 20460
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B Attorney General of the state of Michigan
AMichae} A. Cox ' '

Date: 7///07

Ass;stant Attorney General
Environment, Natural Resources,
and Agriculture Division
6th Floor, Williams Building
525 West Ottawa Street

- P.O. Box 30755
Lansing, MI 48909
(517)373-7540

Mfchigan Depaﬁmént of Environmental Quality
Remediation and Redevelopment Division
Andrew W. Hogarth, Chief

[odlws ty. i, ST

Andrew W.Hogarth ~_/
(517)335-1104
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FOR THE STATE OF NEW JERSEY

ANNE MILGRAM
ATTORNEY GENERAL OF NEW JERSEY

Date: _/ /. e /200 BY:M%%&@Q%
RACHEL JEA LEHR

Deputy Attorney General
Department of Law and Public Safety
Division of Law

Richard J. Hughes Justice Complex
25 Market Street

P.O. Box 093

Trenton, New Jersey (08625-0093

FOR THE NEW JERSEY DEPARTMENT OF ENVIRONMENTAL PROTECTION

bues__1/8f2008 %&/ngﬂ,ﬁ

LEONARD J. ROMIN®, ADMINISTRATOR

New Jersey Spill Compensation Fund

New Jersey Department of Environmental Protection
401 East State Street

P.O.Box 413

Trenton, NJ 08625

Date: //gé{dj\
/ / ISTANT COMMISSIONER
Natural & Historic Resources
New Jersey Department of Environmental Protection
501 East State Street
P.O. Box 400
" Trenton, NJ 08625
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ON BEHALF OF THE PEOPLE
OF THE STATE OF ILLINOIS

LISA MADIGAN
ATTORNEY GENERAL

MATTHEW DUNN
Chief, Environmental Enforcement
Asbestos Litigation Division

W‘—uwe»«—&‘
h .

.y

THOMAS E. DAVIS
Chief, Environmental Bureau
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FOR THE STATE OF TENNESSEE

ROBERT E. COOPER, JR
ATTORNEY GENERAL AND REPORTER

Date: L?QQf. 7 0700f CQ/L/ \t,__..
{ ! ELIZA(BETH P ‘McCARTER

Senior Counsel

Environmental Division

Office of the Attorney General

P. O. Box 20207

Nashville, TN 37202
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Union Underwear Company, Inc.

[N

Name: Dwid €0 wi'daker”
Title: 56«(.{ Jice Pfqil&*jf

Martin Mills, Inc.
By: éﬂl 7- (Aw;

Name:  Defd 17 ul'tabar”
Title: Lonor Vice (i “yt,k{

Fayette Cotton Mill, Inc.

o o)t

Name:

TP 1 ther”
Title: %‘:‘bf Vice }I%‘M
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

AMERICAN INTERNATIONAL SPECIALTY LINES
INSURANCE COMPANY,

Plaintiff,

V. Case No. 05 C 6386

LEPETOMANE II, INC., as Trustee of the Fruit of
the Loom Successor Liquidation Trust, and
LEPETOMANE III, INC., as Trustee of the Fruit of
the Loom Custodial Trust.

Judge Gottschall

)
)
)
)
;
NWI-1, Inc. (F/K/A/ FRUIT OF THE LOOM, INC.), )
)
)
) Magistrate Judge Mason
)
)
)

Defendants.

PROPOSED ORDER APPROVING SETTLEMENT AGREEMENT AND DISMISSING
CASE PURSUANT TO RULE 41(A)(2) OF THE FEDERAL RULES OF CIVIL
' PROCEDURE
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

AMERICAN INTERNATIONAL SPECIALTY LINES
INSURANCE COMPANY,

Plaintiff,

V. Case No. 05 C 6386

LEPETOMANE 11, INC., as Trustee of the Fruit of
the Loom Successor Liquidation Trust, and
LEPETOMANE 111, INC., as Trustee of the Fruit of
the Loom Custodial Trust.

Judge Gottschall

)
)
)
)
)
NWI-1, Inc. (F/K/A/ FRUIT OF THE LOOM, INC.), )
)
)
) Magistrate Judge Mason
)
)
)

Defendants.

ORDER APPROVING SETTLEMENT AGREEMENT AND DISMISSING CASE
PURSUANT TO RULE 41(A)(2) OF THE FEDERAL RULES OF CIVIL PROCEDURE

Upon consideration of the Motion to Approve Settlement Agreement filed by the United
States of America, on behalf of the United States Environmental Protection Agency, the United
States Nuciear Regulatory Commission, and the National Oceanic and Atmospheric Administra-
tion; upon representation of counsel for the United States that all parties in the case and in the
settlement concur; and upon expiration of the public comment period, the Court finds that the
attached Settlement Agreement hasv be‘eh negotiated in good faith and is fair, reasonable, and in

the public interest. Therefore, it is hereby ORDERED, ADJUDGED, AND DECREED that:

1. Upon entry of this Order, and only upon entry of this Order, the States of Illinois, Michi-
gan, New Jersey, and Tennessee are deemed to have timely intervened in this case as Plaintiff-
Intervenors, asserting the same claims against AISLIC as those made by the United States in its
First Amended Complaint in Intervention, for the limited purposes of effectuating the Settlement

Agreement and becoming bound by its terms.
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2. Upon entry of this Order, and only upon entry of this Order, the Court’s prior Order dated
December 18, 2006 granting the moﬁon for voluntary dismissal of Union Underwear, Inc., Mar-
tin Mills, Inc., and Fayette Cotton Mijll,* Inc., is hereby vacated, and those éntities are reinstated
as parties to this case for the limited purposes of effectuating the Settlement Agreement and be-

coming bound by its terms.

4. The attached Settlement Agreement is approved and Le Petomane II, Inc., not individu-
ally but solely as Successor Liquidation Trust Trustee, is authorized to disburse funds as detailed

in Exhibit 1 of the Settlement Agreement.

5. All claims and counterclaims brought by any of the parties to the case are dismissed with

prejudice under Rule 41(a)(2) of the Federal Rules of Civil Procedure.

!

6. The Court retains jurisdiction to enforce the Settlement Agreement in accordance with

the terms thereof.

SO ORDERED this __day of , 2008:

The Honorable Joan B. Gottschall
United States District Judge
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EXHIBIT 3
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

FRUIT OF THE_LOOM, INC., et al. No. 99-4497(PJu)

Debtors.

J e o T T

SETTLEMENT AGREEMENT

WHEREAS, on December 29, 1999, the Debtors heréin filed a
petition for reorgahizétion underAChapter 11 of Title 11 of thé
United States Code,rll U.s.C. §§ 101, §£_§gg., as amended}

WHEREAS( on or aboqt August 15, 2000, the Unitgd States,
filed a Proof of Claim against-Debtors fTL‘and”NWI,.whicﬁ asserés'
a claim, pursuant to the Comprehensive Environmental ReSpons¢, 
Compensation and Liability Act/("CERCLA“), 42 U.S.C. §§ 9Gdi et
seq., relating to certain facilifies owhe@_by Debfor NWI; |

WHEREAS} the States of New Jersey and Tennéssee_haﬁe‘fiied
one or more Proofs of Claim against Debtors FTL and/or NWI with
respéct to certaih facilities; |

WHEREAS, in connection with a management buyout of Velsicol

in 1986, FTL, NWI, and Velsicol enteredAintolthe“A&I Rgreement
and NWI agreed to take title to the Seven Prope;ties, as defined>
herein; |

WHEREAS, the A&I Agreement provided that undef certain

circumstances FTL and NWI may be contraétually obligated to

0402020005002
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indemnify Velsicol for certain environmental liabilities with
respect to the Seven Facilities and the A&I Facilities;

WHEéEAS,_on February 28[ 2001, the-Bankruptcy Court enteréd
‘an order approving the rejection,by FTL énd NWI of the A&l
Agreément; |

WHEREAS, on or about August 11, ZOOO,IVeLsiCOl filed proofs
of claim against Debtors FTL and‘NWI, oﬁ its own behalf and on
behalf of EPA and all State Envifonmental Rgencies and
Subdivisions pursuant.to 11 U.S.C. § 501(b) and Bankiuptcy Rule
3005, for liabilities under CERCLA,‘contréct law, éﬁd'éther
épplicable laws for the Seven Facilities and the A&Irfacilities:r

WHEREAS, the Governmental Parties contend that Debtérs FTL
and NWI have ziabni_tf under CERCLA and the @ton{ié Energy Act
(“AEA”), 42 U.S.C. §§ éOll et seq. and regulations promulgated
thereunder, for response action and/or response costs and Natural
Resource Damages with'respect tq the Seven Facilities and thé B&Y
Facilities and that they are entitléd'to-adminiStrative'expense
priority for some of the Debtors’ envirohmental liability under
CERCLA; |

WHEREAS, the Governmental Parties contend that Velsicol has
liability under CERCLA and the AEA for respbnse“actioh.andfér
response costs and Natural Resource Damages with reséect to the
Séven Facilities and the A&I Facilities, but Velsicol contends
that it has an inabiiity to pay or limited ability to pay such

liabilities;

0402020005003
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WHEREAS, FTL, NWI, and Velsicol have certain insurance
coverage for environmental iiabilities for the Seﬁén?Faciliﬁies
and the A&I Facilities, 1nclud1ng but not llmlted to; pOllCles o
issued by the defendants in the Illinois Insurance thlgatlon,
~the PPL Policy, and the Velsicol PLLAPolicy:

WHEREAS. NWI is the owner of certéin Pfeféfred.Shéres of
stock in True Spec1a1ty Corporatlon ("TSC"), the parent
corporatlon of Ve151col' | |

WHERBAS, FTL and NWI deSLre to llquldate and have flled a
proposed Plan of Reorganlzatlon providing for the liquidation of
- their asséts, including the Séven_Fécilities;

WHEREAS,»the‘Parties hefeto,-without ad&ission Qf'liabiiity\
by any Party, desire‘ﬁb settle,'cbmpromise and resolﬁe the cléims
and contentions of the Governmental Parties as provided herein
and make broviéion for the Seven Facilities following the
}iquidation of FTL and RWI:

WHEREAS, FTL, NWI, and Velsicol, without admission of
liability by any Party, desire to settlé, compromise aﬁd resolve
their ¢laims &nd contentlons as provmed herein, 1nclud1ng
without llmltatlon, the assumption of the A&I Agreement, as‘
amended hereby;

NOW, TﬁEREFORE, in coﬁsideration of the mutual promises
contained_herein, and for other good and véluablé consideration

‘receipt of which is hereby acknowledged;

0402020005004
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IT 1S HEREBY STIPULATED and agreed to by and between the

parties hereto, subject to approval by the Bankruptcy Court, as

follows‘
1. pefinitions

“AEA” shall mean the Atomlc Energy Act, 42 U s. C §§ 2011 et
§gg ¢ and regulatlons promulgated thereunder.

“A&I Agreement” shall mean the Assumptlon and Indemnlty.‘

' Agreement between FTL, NWI, and Velsicol dated December 12 1986.
“A&I Feeiiities”‘shall mean the Fac111t1es llsted on |

‘ Atfachment A hereto, which are fac111t1es (other than the Seven-

- Facilities) at which Velsicol may have had a right of
'”indemnificationwof other rights under the A&I Agreement;ﬁ-A;i
Facilities shall ‘not include any part of the Seven Fac111tles-

in addltion, the A&l Ea0111t1es shall include any addltlonal
Facilities identified by Velsicol pursuant to Parag;aph 11 of_b
this Agreement.

“Agreement” shall mean'this SettlementAAgreement-

“AllOWed Admlnlstratlve Expense Clalms" shall mean an
allowed admlnlstratlve expense claim under the Plan of
Reorganlzatloq, or if a Plan of Reorganlzatlon is not effectlve E
as of the Effective Date hereof, an allowed adminiStrative'“A
expense claiﬁ under 11 U.S.C. § 503. | |

“Allowed GeneralVUnsecured Claim” sheil meén an'éion§a

general unsecured claim under the Plan of Reorganization.

0402020005005
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“Bankruptcy Court” shall mean the United States Bankruptcy
'Court for the District of Delaware.
“CERCLAf.shall mean the Compretiensive Eh;ironmeﬁfei:
 Response, Compensation and Liability Act,.d?HU.S-C..gé 9601 et
ésg_ . . - . ,
“Custodlal Trust” shall mean the Custod1al Trust to be -
establlshed in accordance w1th Paragraph 2 of thls Agreement
. DOI”‘shall mean the Unlted States Department of the
fInterlor end cny successor departments or agenc1es of the United
States.
“EPQ? shali mean the ﬁnitea States.Environ&ental Protection
Agency and any successor departmente or agencies of the Uhitéd
'Statee. | | |
“EPA Region 4 Settlement” shall mean Ehe contempéreneoﬁs
qdministrative eettiemeﬁt betweeﬁ EPA Regioh 4 and Veisicol,
which, inter alia, hasvprovisions requiringAcertaih paYmenrs
towards past costs at the Hardeman and Residue Hill Facilities.
- “Effectlve Date shall mean the effective date of thlS
Agreement which shall be the first business day after the
Bankruptcy Court order approv1ng this Agreement becomes a final
order. - .
“E#ecutioﬁ bete” shelliﬁeanrrhe date on whicﬁlthe ia§t of
‘Velslcol FTL and NWI have executed this Agreement
“Facrllty”, 1nclud1ng wrth respect to any:  of the A&l

Facilities or the Seven Facilities, shall include: {1)_for those

0402020005006
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Facilities (or parts thereof) neg or hereafter inclnded;on the
National Priorities List {("NPL"}, 42 g.s.c. § 9605, ail areas as.
defined by EPA for purposes of the NPL, 1nclud1ng the nrgratlon
of hazardous substances’ therefrom and any later expan31on of- such_
Facility as may be determlned by EPA, and any affected natural‘.
'resources, or (11) for those Fa0111t1es (or parts thereof) not
included on the NPL all areas affected or potentlally affected
by the release or threatened release of hazardous substances, and
affected natural resources, as a dlrect or 1nd1rect result of the
operationsdor activities occurring on or in the vieinity of the
property whlch gave rlse to the release or threatened release,
including the migration of hazardous substances therefrom ({but
not including lecations‘of other releases ofﬁhazardous substances
resulting fron the off~property,disposalvof<hazardous substances
'generated from such operations or acti;ities).

“FTL” shall mean Fruit of the Loom, Inc,, a Delaware.
corporation debtor and debtor in pOSS@SSlOn, 1nclud1ng. as it may
exist from and after the Effectlve Date efrthe Plan of
Reorganlzatlon. | | - B o

“FTL Entities” shall mean (1) all debtors excludlng NWI and
FTL in the chapter 11 cases pending in the Bankruptcy Court

entitled In re Er01t of the Loom, Inc., et al., No. 99-04497

{PJIH) , (11) all sub31d1arles of any of the debtors, expressly
including subsidiaries of FTL, (iii) all entities greated

pursuant to the Plan of Reorganization, whether as a successor to

6 .
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a debtor or otherwlse (excludlng the NWI/FTL Successor, the‘
Custodial Trust, and FTL as a sub51d1ary of the NWI/FTL
Successor), {iv) New FOL, Inc., and (v)»each of the debtors as
the same may be reorganized pursuant to the Plan of
Reorganlzatlon (but not the NWI/FTL Successor, the Custod1a1
Trust, and FTL as a subsxdlary of the NWI/FTL Successor) The
Debtors and subsidiaries are listed in Attachment B8 hereto.. v

“ETL Insured Entxtles Under The PLL Pollcy”‘shall mean the
FTL Entltles ~and the named insureds under Endorsement #14 of the
"PLL Policy. ” ”

“FTL Protected Entities” shall mean'any'successoi, assign,
employee, officer, or director, of FTi, ﬁﬁl,'or the FTL Entities.

“Governmental Parties” shall mean the United States and the

States.

“Illinois Insurance thlgatlon shall mean the claims and

_counterclaims asserted, or which could have been asserted, by the

parties in Fruit of the Loom, Inc., et al. 'v. Transportatlon

Insurance Co., et al., No. 97 L 13555 pendlng in the Clrcu1t

Court of Cook County, Illinois.

“Natural Resource Damages” shall mean damages for 1njury to,

destructlon of, or 1oss of natural resources as deflned 1n 42

U.S.C. § 101{(i6) and includes natural resource damages assessmentv

costs and restoration actions.

0402020005008
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“ﬁew FOL.Inc." shall mean the Purchaser under the Asset
Purchase Agreement)(“APA?} as defined in the Plan of
Re.organizat ivon V

- “NOAA” shall mean the Natlonal Oceanic and Atmospherlc .
fAdmlnlstratlon of the Department cf Cemmerce and any successct‘
.department_or agencies of the Unlted States;

“NRC” shall mean the Nuclear Reoulatory Comm1s31on and any
SUCCessor departments or agencxes of the Unlted States.'

“NWI” shall mean NWI ‘Land Management Corp-‘

“NWI/FTL Successor” shall mean the Liquidating Trust to be
established in accordance with Paragraph 2 of this Agreement

| _“Parties” shall nean the Unitedetates, the States of
Illinois, Michigan, New Jefsey, and Tennessee, NWI,'FTL, and.
Velsicol. ;

“Plan of Reorganization" shall mean Second Amended Joint
Plan ef Reorganiiatien cf‘Eruit of the ﬁeom,‘aated‘Jannary‘Bi;
2002, as amended and/Qr Sunplemented:‘ _

“PLL Policy”'shali.mean the “Pollution Legalrtiability
Select Insurance Pollcy’ 1ssued to FTL by Amerlcan Internattonal
4Spec1alty Llnes Insurance Company hav1ng an effectlve date of-
October 30, 1998. See Paragraph 8 below

“Revised:Ve131col Agreements shall mean the»amended
Certificate of Designation, Contribution Aéreement,léﬁarenclder
Agreement, and related documents, attachments, and'exhibits and

amendments thereto, which establish the agreements of Velsicol

0402020005009 '
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Preferred Sha}esvto be owned by the NWI/FTL Shcceséok,

“Sevgn Facilities” shall mean the following Faéilitiés; fﬁhe.
St. Lbﬁis Facility.iﬁ‘sﬁ; Lduis, ﬁichigan; the Breckenridge
Facility ;n St.lLéuis/Breckenridge, Micﬁigan; the Residue Hill
Fagility in Chattanooéér fennessee{vfhé Hardeman'Counfy'Léﬁdfill ’ )
Facility_iﬁ Toone, Tennessee; the Hollywood Dump Facility in
Memphis,vTenneséée}Aéﬁé Marshall 23 Acre_Facility’iﬁ'Mafshail, . =
Illinois; énd ﬁhé.VentrSn/Vglsicol‘Chemical/Berry's Creek |
Facility in Wood-Ridge and Carlstadt, New Jersey. With respect
to each of the Se%én Facilities féferencéd in this Agreement,
such indiviauai Féciiity meénélthé Cérrespbnding‘prdbéfty
description in Appendix é»and'any afeas within the defihition of
Facility abové for suéh property{

“Séven éroperties” shall mean bertain.real property owned by
NWI, and to be pwnéd by the Custodial TruSt, as more fully
described in Attachment C hereto. The Seven Propefties fall .
within the Seven,?;cilities. Attachmeﬁtlc may be amended upén,

presentation of acceptable documentation of ownership by NWI

.agreed upon by NWI, Velsicol, the United Statés; and the State

which the amendment relétés to.

“South Coal Tar Mound” shall mean the South Coal Tar Mourid
portion of the'Tennesseé Products Superfund Facility in
Chattahooga;'Tennessee. The South Cozl Tar Mound is 1ocatedlin

the northernmost portion of the Residue Hill Property.

9
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“States” shall mean the States ef IllanLS, M1ch19aa; New_
Jersey, and Tennessee.

“Trust Accounts and Trust Subaecouats shall be the trust
accounts and subaccounts for the Seven FaCllltleS and the
administrative accounts descrlbed in Paragraph 3 of thls
vAgreement. '

“Unlted States” shall mean the Unlted States of Amerlca

“Velsicol” shall‘mean Velsicol Chemlcal Ccrporatlon-and ;ts‘
parent, True Specialty7Corporation.> | - |

“yelsicol Environmental Trust Fuad” shall mean the trust to
be establlshed to provlde fundlng for the cleanup and/or
remediation of real property in accordance wlth the terms and
limitations contained in Paragraph 11 of this Agreement.

“Velsicol Fund Trustee” shall mean the Trustee for‘che
Velsicol Environmental frust Fund.

“Velsicol PLL Epliey” shail mean thelinsurance coverage
provided by American InternationallGroup pureuant te the binder
‘ letter issqed to Veisicol dated December 28, 1999.

“Velsicol Preferred Shares” shall mean the preferred.shares'
of stock in True Specialty Corporation owned,by NWI, and to be
owned by the NWI/FTL Successor, w1th all rlghts thereln, as set
forth in the Rev1sed Velsicol Agreements and under appllcable

law.

2. Formation and Purposes of NWI/ETL Successor and

Custodial Trust

10
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(a) The NAWI/FTLA Successor. 'The NWI/FTL Successor will
be a Liquidating"rrnst to be formed asra‘ successor to NWI and
FTL, whlch shall also hold the New Capltal Stock of FTL issued
pursuant to the Plan of Reorganlzatlon. Through its approval of
this Agreement, the Bankruptcy Court will set forth the rlghts,
liabilities and limitations upon llablllty of the NWI/FTL
Successor and otherwlse authorlze 1mp1ementat10n of the terms of
this Agreement which has been 1ncorporated into the Plan of
Reorganization. The NWI/FTL Successor’'s purpose 1$f£b implenent
>this Agreement by receiving and distributing the assets held‘by'
it as set forth herein'to provide the funding téithe Custodial
" Trust and Veleieol Environmental Trust Fund @escribed herein and
the payments to the creditors of NWI and FTL deecribed in
Paragraphs 7(b) and 8 hereof.‘ Assets of the NWI/FTt Succeseor
shali be held in trust for this purpose and may not be used for
any purpose other than as expressly prov1ded in this Agreement.
Beneficial_intereste in the NWI/FTL Successor shall be held by
'rhe Governmental Parties,<the Custodial Trnst, the Velsicol
Environmental Trust Fund, Velsicol (solely'for payment of certain
' attorney s and 1nsurance recovery consulting fees), FTL Insuredj
Entltles Under The PLL Pollcy {solely to allow ‘them to receive
certain insurance proceeds), holders of allowed clalms agalnst
N@I and FTL in aecordance~w1th their reSpectlve interests as set
forth in this Agreement whicn shall be'implemented by the Plan of

Reorganization, provided, however that Velsicol shall have a

11
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right to payment only fer certain attoraey s and 1naurance
irecovery consultlng fees as prov1dec in Paragraph 6 below.
_holders of allowed clalms against NWI and FTL shall have 3 rlght
to payment onlv as prov1ded in Paragraph 7(b) below.rand the FTL
Insured Entltles Under The PLL Pollcy shall have a rlght to -
payment‘only as.prov1ded in Paragraph 8 below. NWI/FTL Succeséor’
shall saceeed only tofthe'obligatione, rights and benefits‘ef'NWl
Aand FTL that are contemplated in this Agreement whlch shall be
»1mplemented by the Plan of Reorganlzatlon.' NWI/FTL has
established other successor entities in their Pian of
Reorgapization for purposes other than tﬁatrset forta‘hereidf'
In furtherance of the foregoing,.the NWI/FTL‘sﬁccessor shall
be the legal successprrln interest to certain rights under the_
PLL Policy and all of ﬁﬁ1?$ ana FTL's riéhta undex the iﬁeﬁra5ce
"policies that are the subject of the 1111n01s Insurance
Litigation to fac111tate recoveries from such p011c1es‘
Contrlbutlons and accretions to the NWI/FTL Successor shall
include: (1) payments for the Allowed Admlnlstratlve Expense
) Clalms, (2)'proceeds’from the Illihois Insurance Litigation, {3)
proceeds related to the Seven FaCllltleS and the AsI Facilities
for clalms made under the PLL Pollcy, (4) the recoverles under
" the Velslcol FLL Pollcy for the Seven Fac111t1es, (5) proceeds ‘in
‘respect of the Velslcol Preferred Shares, and (6) lnterest earned
upon funds held by the NWI/FTL Successor. The NWI/FTL.Successor

shall not own or have any legal interest in the Seven Properties.

12
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Instead' the Parties will hot oppose‘NWI's proposed transfer of,

and NWI shall within thlrty days of the Effectlve Date but not

before payment of the Allowed Adminlstratlve Expense Claim under
"?aragraph 4 hereof, transfer the Seven Propertles to an

independent Custodial Trust which will hold title to the Seven

Properties.

{b) The Custodial -Trust. The purposé of the Custodiai

Trugfvwilibbe to own the Seven Properties, éérfy out
administféfive funétioﬁs related to the SevenAPropertieé as set'
forth herein, manage and/or fund implementation of resboﬁsé
actions or natural résource damage éssessment.ahd restoration
actions selected and épproved by the relevant Govérnmental
Partles with respect to the Seven Fa0111t1es in order to
fac111tate response action at the Seven Fac111t1es and ultlmately
to sell the Seven Propertles, if possible. The Custodial Trust
will be funded as specified herein and tﬁe documentati$n 
establlshlng the Custoolal Trust (the “Custodial Trust
Documentation”). Contributions and accretions to the Custodlal
Trust sha-ll include' (1) the Seven Propertles and proceeds of.
any 1ease, sale or other disposition of the Seven Properties, (é)
'payments from the NWI/FTL Successor of amounts recelved by the
‘NWI/FTL Successor and payable to the Custodial Trust under the

termS'hereof, and (3) any interest earned on funds held by the

" Custodial Trust.

13
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(c) As set forth below, the conttlbutlons -and
accretlons to the NWI/FTL Successor (1nclud1ng to FTL, 1f‘any:
sSee Paragraph 8} w1ll be dedlcated fcr the purposes set forth in
‘this Agreement andrwlll be dlstrlbuted-to: {i) the Custod1a1
Trust for the benefit of the Trust Accounts, (ii) the :‘lioi;aé;}:s of
allowed claims against FTL and NWI {iii) Ve151col in
relmbursement of its reasonable attorney s and 1nsurance recovery
outside consulting fees and expenses 1n the IllanlS Insurance‘
thlgatlon-after the Execution Date, and (1v) the Velslcol
Environmental Trust Fund, all solely as provided 1n’th;s.
Agreement. N

(u) The Custodia; Trust'and.NWI/ETL sﬁécésso£'£5aii at.A
all tlmes seek to treat the Trust Accounts they are holdlng as
Quallfled Settlement Funds "pursuant to Treasury Regulatlons underr
Section 468B of the Internal Revenue Code.

{e) The Custodlal Trust and NWI/FTL Successor shall be"-
establlshed within 20 days of the Bankruptcy Court‘s approval of
this Agreement whether or not a Plan of Reorganlzatlon has been
confirmed and becomes effectlve. Jay A, Stelnberg has:
tentatlvely acreed that a corporatlon or llmlted llablllty
corporatlon to be establlshed by h1m w1th hlmself as Presxdent is
w1111ng to be the Trustee for the NWI/FTL Successor, the Trustee
fot the Custodial Trust, and the Trustee for the VelsxcolAw

Environmental Trust Fund.

14
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(f) The Plan of Reorganization shall provide that

_holders. of claims agaihsf NWI/FTL other than the Parties to this

Agreement shall have no rights égaiﬁétjtﬁe NWI/FTﬁ'Successof;
FTL, the Custodial Trust; andbthe Velsicol EnVirqnmental'Trcst
Fundvother than the rights broVided to holders of allowed cleimé
as set ferth specifically ih Paragraph 7(b) or 8.

. (q) Iﬁ the event that the‘insarer for the PLL Policy

takes the position that if the NWI/FTL’SUCCeSSOr-deeS nof'd&n'the

. Seven Propertles, coverage under the PLL Pollcy 'is impaired or

limited in any way, then the NWI/FTL Successor and Custodial

- Trustee shall be deemed retroactively merged and comblned'lnto

the NWf/FTL Successor and thelrespectiVe Trust Accodnts“forAeach
particuiar Facility shall likewise be consolidated ana the
NWI/FTL Successor will éssume’al; reSpodsibilities of the
CusrodieiI%rﬁsteunder-thisAAgreemenc énd all Parties shall retain
all rights under this Agreement;;

3. Trust Accouﬁté.- {a) Funding and proceeds for response

actions or response costs for each_of'the Seven Facilities will

be held by the NWI/FTL Succeesér and thereafter the Custodial

‘ frust, each'of which will méintaiﬁ separéte:TruSt Accounts for

each Fac1llty in accordance wlth this Agreement. Funding and

proceeds for Natural Resource Damages for the

Ventron/Ve151col/Berry s Creek Facility will be held by the

NWI/FTL Succeesor and thereafter the Custodial Trust, each of

which will maintain a separate Trust Subaccount for Natural

i3
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Resource Damages ﬁoﬁ such Facility in.accordaace wita‘thie
Agreement and separate from the response action Trust
Subaccount {s} for such Facility Funds for the: admlnlstratlon
of the Custodlal Trust and the NWI/FTL Successor w1ll be held in
trust by the Custodlal Trustee or the NWI/FTL Successor, as the
case may be, in separate admlnlstratlve Trust Accounts subiject to
dlsbursement solely as prov1ded 1n thls Agreement. _
(b) The Trust Accounts shall be funded lnltlally by a -
payment‘in the amounts of  the Allowed Administrative Expense.
Claims specified in Paragraph 4'beiow. After-the initial
funding,. amounts recelved for the Trust Accounts from insurance
proceeds from the Illinois Insurance thlgatzon {see Paragraph
/6), and proceeds from the Velsicol Preferred Shares (§gg
Paragraph 7), will be allocated as follow5° 28% for response
action or response costs for the St. Louis Fac111ty. 3% for
response action or response costs for the Residue Hlll Fa01ilty,
29% for response action or response costs for the Hardeman County
:Laadf;ll Facility; 5% for the Hollywood Dump Fac111ty, 19 for
response actionnor respoase costs for the Marsha}l ZBVAcre
Facility: 29% for response action or response'costs of Natural
Resou:ce Damages for the Ventron/Velsicol/éefry’s Creek Facility:
and 5% for administrative fuading for the NWI/FTL Successor and
'Custodial Trust'which are not'response action ofvresponse costs

or Natural Resource Damages. The United States may at any time

notify the Parties, the NWI/FTL Successor, and the Custodial
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. Trustee that 1ts estimates have changed and propose that the

NWI/PTL Successor and Custodlal Trustee make all future payments
to Trust Accounts from 1111n01s Insurance thlgatlon Proceeds and
Velsicol Preferred Shares Proceeds in accordance wlth a revised
percentage allocatlon or that funds in a'?ac111ty Trust Account
be transferred to another Facility TrustvAccount'to”implementb
selected response action, Qith respect to the St‘ Louisi
Fac111ty, after add1t10na1 response actlon 1s selected for thls
Fac111ty, EPA and Mlchlgan shall notlfy the Partles, NWI/FTL
Successor, and the Custodial Trust as to how the percentage
allocatlon/fundlng for the Fac111ty will be equ1tably allocated
between operation and maintenance and other response
action/response co$ts and the NWI/FTL Successor and Custodial
Trustee shall thereafter hold the funding for the Facility in
separate Trustisubaccounts for ooeration and maintenance and

cther response action/response costs in accordance with the

‘notice prov1ded. Notw1thstand1ng the above, the: ‘percentage and

funding for: (i} the Ventron/Velslcol/Berry s Creek Faclllty,
{(ii) the Re31due Hlll Facility, (iii) the Marshall 23 Acre
Facility, and (1v) operatlons and maintenance at the St. Louls

Facility after receipt of notice from EPA and Mlchlgan'may be

‘increased but shzll not be decreased without the written consent

of the State4of‘New Jersey, the State of Tennessee, the State'of'
Illinois, and the State of Michigan {respectively for Facilities

in their respective States) below the percentages provided for in
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this Agreement (;ith respect to St. Loeis facility beioQ the
percentage to be prov1ded in the notlce from EPA and Mlchlgan{
under thlS procedure, prov1ded that thls exceptlon shall not
apply to the Residue Hlll Fac111ty if Tennessee recelves fundlng
from EPA, or the Marshall 23 Acre Fac111ty 1f IllanlS recelves
funding from EPA, in the future for cleanup of such Fac111ty.
{c} Any State may dlspute the Unlted States’ proposed
rev151on of percentage or fundlng for a Fac111ty in their State

in accordance with Paragraph 22 of thlS Agreement {the “Dlspute

Resolution Provisions”}. The NWI/FTL Successor and Custodial

Trustee may dispute any reduction in the percentage of fﬁnding
for the administrative Trust Accounts in accqrdance:ﬁith the
Dispute Resolution Prov151ons‘

{d} The NWI/FTL Successor shall (i) set aside, in a

separate Natural Resource Damages Trust Subaccount, 10% of all

proceeds received under Paragraphs 4{(a), 6,;and'7 hereof for

deposit in the VentronIVelsicol/Berry’s Creek'Facility Trust

Account to be dedicated in a separate Trust Subaccount as partial
payment for Natural Re=ource Damages for the Ventron/Velslcol/

Berry’s Creek Facxllty and (1i1) pay the State of New Jersey as

:partial reimbursement of its past response costs 10% of all

- proceeds received under Paragraphs 6 and 7 hereof for deposit in

the Ventron/Velsicol/Berry’s Creek Faciliiy Tﬁust Account up to a
maximum payment of $1,127,452. 1In addition, beéauseAthe

comparative magnitude of required response action and natural
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- resource damage assessment and restoration is uncertain for the
Ventfon/Velsicol/Ber:y's Creék Fa¢ility aé this time;_the
remaining 80% (this will~bé a higher peréentééé;if'ﬁéw Jersey has
received the maximum payﬁent under {ii) abdvé) of proceeds :
receivéd‘by the NWI/FTLV$uccessor underifafagraphs:G and 7 of
this Agreement (but ﬁot underxr Paragréph 4.6f this Agreémehtf for
deposit into the Ventron/Velsicol/Berry’s Creek Trhsﬁ Account
will bé held in trust and not released by tﬁe NWI)FTL Successor
until the United States on behalf of EPA, DOI, and NOAA and the
State of New Jerséy provide a joint notice to the NWI/FTL
Suécésgér and the Custodial Trust as to how this 80% should be
equitabiy divided between response action/resbéﬁsébcdsfs and
Natural Resource Damages. The NWI/FTL Successof énd{CustodiaI
Trustee shall theréafter hold the appropriate bortions of thiﬁl
80% in separate Trust Subaccounts of thé‘Veﬁtron/Velsicol/BerrY‘s
Creek Facility Trust Account for response aétion/respon§é_cost§‘
and Natural Resource Bamages consistent with the notice providéd;
The United States oﬁ behalf of EPA and the Staté of New Jer;éy
shall also-pIOVide a jointly negotiated ndtice‘tb the NWI/ETL
Successor and the Cuétoaial Trust as to ﬁdQ the pércedtagé‘ e
éllocation/funding'for response action/response cosésrfbr the
Faciligy should be equitably‘éivided befﬁéen.tﬁe Wood-Ridge éha‘ ;
Berfy’s'Creek portions of the Facility and.between operatioﬁ‘ahd
mainté;ance, any remedial action cdst sharerof the Stéte 6f Néw

- Jersey, and other response action/response costs at each and the
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NWI/FTL Successor and Cnstodlal Trastee shall thereafter‘holdrthe'
funding for response actlon/reSponse costs for the Fac111ty in
separate Trust Subaccounts 1n accordance with the. notlce

prov1ded‘ EPA approval shall not be necessary for payments fromr
the subaccount for the Wood- Rldge portlon of the Fac111ty so long
as that portion of the Fac111ty contlnues to be State enforcement

lead.
{e) TheANWI/FTL Successor aad Custodial frastee:sﬁall

,use each of the Trust‘Accoants (oﬁher than the administsatiﬁevb
accounts, the account fos the ﬁreckenridge Facility, the porfion
~of the Vent:on/VelsicollBerry's Facility aecount dedicated now of
in the future for NaturalvResource:Daﬁages.pursﬁapt'to
subparagraph 3{d) above, and the up to. $9 000 thae may be'claimedr.
by NOARA with respect to the St Louis Fac111ty pursuant to
subparagraph 3(f} below) to fund response actlon or respoase
costs pursuant to CERCLA with respect to hazardous substances or
) wastes released or threatened to be released at or from the
respective Pac111ty for WhICh the Trust Account was created;'
"Funding from a Trust Subaccount dedicated solely to Natural
Resource Damages shall be‘used to restore, rep}ace, acquire
natural resourees or. assess Natural ResourCe Damaées related:toe‘
releases of hazardous substances at or from the respectlve
Fac111ty. The admlnxstratlve accounts w1ll be used solely to pay
‘the costs of admlnlsterlng the NWI/FTL Successor and the

Custodial Trust respectively.
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{f) The United States or the States may obtain payment
from a respective Trust Account to reimburse or fund'reeponéé
action fef‘the Seven'Féeiiities as preﬁided'in‘this sﬁbparédiébh:h

After the EffectiveeDate,'reiﬁbursement‘may be'sought:fo;
response“66sts incurfed after August 1, 2001 (as well as ﬁhe-pést
response costs required to be paid under subparagraph 3(d} abovef"
‘or for funding of selected response action to be commenced Qithin
one yeerfof the request.LFWith'reépeet to the St-:Louis Facility,l
i) NOAA shail'be‘reimbursed.by the NWI/fTL Succes$or”for up to
$9, 000 in relmbursement of its documented past costs; (ii) EPA
and Mlchlgan Wlll enter a jOlnt agreement governing allocatlon,.
use and reguests for all other funding provided under. this
Agreement for the St. Louis Faciliﬁy: and‘(iii) EPA will not make
requests for reimbursement for it; perforﬁance of the Feb;uary
1999 ROD for Operab‘le:‘Unit 2 (“0U2“} unless EPA and Michigan -
determine‘that furﬁher fundiﬁg for.oihei;reeponse ection at the
Faeility will not be needed. Requests»fof funding for the
Veht?on/ﬁeleicoi/ﬁerry’s Facility must be consistent with
subparagraph 3(d) above. Requests for reimburéement or funding
for other than 51te assessment work shall descrlbe the response
actlons for whlch relmbursement or fundlng 1s sought, and shall -
1nclude a’ certlflcatlon that the pertlnent Unlted States agency
or State agency, ‘as appllcable, selected/approved the response

-actlon and shall attach a document evidencing such selection/

approval. For 51te assessment work, requests for re: mbursement
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or fundlng shall descrlbe the site assessment ano shéll 1nclude ;t
certlflcatlon by the pertlnent United States. agency or State
agency, as appllceble, chat such sxterassessmentels autho:;zeo
under and consistent wich applicabie’stacuto:y ano #egulatory
phw@hm& ) B |

{q}) Payments for Natursl Resource Damages for the
Ventron/Ve151col/Eerry s Creek Fac111ty may be made only by jOlnt
requests by the State of New Jersey, NOAA, and DQI to obtain
'payment;from the Ventron/Velsicol/Berry’s Creek Trust Scbaccouﬁt
for Natural Resource Damages. Such requests shall.describe how
such funding would-be used to restore,‘reolace, acquire.cefural
resources ox assess Natural Resource Damages related to the
Fac111ty, shall include a certlflcatlon that the natural resource
trustees selected/approved such act1v1ty and shall’ attach a
document evidencing such selectlon/approval, and shall be_»
consistent with sgbpafagraoh.3(d) above. o |

(h) Copies of all requests for payments or fuﬁding
under thlS Paragraph shall be sent to EPA Headquarters, the State
in whlch the Fac111ty is located, the NWI/FTL Successor,
Custodlal Trustee, and VelslcolA All requests shall 1n1t1ally be
,made to the NWI/FTL Successor, whlch shall provxde approprlatev.
notlce to the 1nsurer under the PLL Pollc1es and shall prov1de
copies of such notices to all Partles.v The NHI/FTL Successor
'shall then, within five bu31ness days of any request meeting the

" requirements cf this Agreement, transfer the requested funds from
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the appropriate T;ust Accouﬁt-to the Custodial Trustee,rkho shail
deposit the f@ndé recei&ed in the respectiﬁe-Trtst“Aécountjof the
Custodial Trusfﬁ The. Custodial Trustee shall then.iiﬁ-tﬁé ;éée |
of requests for direct fundihg, pay the requested fuﬁds.fiém'the.
-approbfiaﬁé‘Trnst Accdun; to the Gévernmental Party makihg Ehe
' request within 10 days of receipt of the funds. In the case of
réquests by 5 Gpvernmental Party for the CustodialATrugtee to use
the fundsrfo perform work,’the Custodiailtrﬁsféé sﬁaii'htilize
’ﬁhe fdndé from the approbriate Trust Aécount to undértaké‘suéh
‘wdtk promptly. |
'fi) If the United States detérmines-tﬁat ﬁhe fundih§

for the Breékeniidge Faciliﬁy'(see‘péragraph 6(a)) is inadequaté,
"it may propose a revised percentage and/or funding allocétion
under subparagraph 3(b{'above that includes additionélrfuﬁding_
'fot the Breckenridge facility. Not&ithstanaing any other
provision in £his Agreement, unless the NRC agrees 6tﬁerwise iﬁ
.writing, funding under this Agfeement for the’Breékengidge
Facility shall be used solely to. fund reclamation étvar near the
Breckenridge Facility pursuant to AEA § 161(b), 42 U.S.C. §
2201(b).'lThe'Custodiaerrustee shall utilize funding allocaied
to the-Bréékenridge Eacility under thisbAgreement to meet all
reclaﬁation criteriarbfxlo C.F.R. Part 26,‘$ubpart E,
'Radiological Criteria for License Teimination, §20.1402
”Radiological‘criteria for unrestrictedrqse.” The»Custédiél

“Trustee may hire a contractor to complete reclamation. The
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Custodial Trustee shall periodically make progress reports to NRC
and pay the contractor from the funding under this Agieement'
after obtalnlng the wrltten approval of the NRC.

4. Allowed Governmental Party Clalms (a) Administrative

Expense Claim. "Pursucnt to the order of the Bankruptcy Court
approv1ng thls Agreement the Governmental Partles will be
granted a 51ngle Allowed Admlnlstratlve Expense Claim agalnst FTL
in the amount of $4,292,808, sub]ect to any reductlen provided
for below. The éovernmental Parties’ reséecfiyebnighfs te the
Allowea Administrative Expense Claim shall beAstrictly in
accordance w1th the terms of thlS Agreement. L shall pay the
Allowed Administrative Expense Claim in full to the NWI/FTL
Successor (except for the payment on account of the Breckenridge
Facility),‘whieh shall be allocaeed to the T;ust Accounts
administered by the NWI/FTL Successor as followa: (i§>$1,200;000
for the St. Louis Facility: (i) $316,518 for the Residue Hill
Facility; .(iii) '$1,561,411 for the Hardeman County Landfill
Faeility; (iv} €1, 000 000 for the Ventron/Velslcol/Berry s Creek
Facility; and (v} $200 000 to the Trust Account for
admlnlstratlon of the NWI/FTL Successor and Custodlal Trust. In’
addition, $14,879 is to be paid dlrectly to the Custodlal Trustee
for the Breckenridge Fac111ty. The.Custodlal Truateevahall use
said funds eo neef any ;equiremente-of the;Nﬁé'fof the eurvey or B ‘
cleanup of the Breckenridge.Facility under the AEA. The amoune

of the Allowed Administrative Expense Claim for any of the
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Facilities other than the Ventron/Velsicol/Berry’'s Creek Facility
' shall be reduced {a) to reflect docﬁmented response’deste nd£
xncon51stent w1th the NCP made between January 1, 2002 and the
Executlon Date up to $90 000 for the Hardeman Fac111ty, up to

$S, 000 for the Breckenrldge Facility, and up to $S 000 for the
- Residue Hlll FaClllth (b} to reflect expendltures by NWI or FTL
with respect‘to‘response costs not inconsistent w1th the NCP for
such Facxllty made between the Executlon Date and the Effectlve
Date, whlch are approved in urltlng in advance by the appllcable
Governmental Parties, and (c) eXpenditures by NWI/FTL with
respect to any of such Faczlltles after the Effectlve Date, whlch
are expressly approved in advance in wrltlng by the appllcable
Governmental Partles<_ Except as provided in the precedlng
sentence, any approved. expenditure prior to the Execution Date
that would reduce the amount of the Allowed Administrative
Expense Claim is already reflected in thls Agreement. The .
Governmental Parties (other than New Jersey) shall seek to
respond within 10 days of any recuests by NWI/FTL for approval of
expendltures. NWI/FTL ‘shall include an estlmate of the
expendltures in any such request and shall thereafter prov1de‘
documentatlon of the exact amount of the expendlture.
Notwlthstandlrg anythlnq contained 1n this Paragraph, no
deductlons shall be made to the Allowed Administrative Expense
Clalm for the'Ventron/Ve131collBerry s Creek ‘Facility. The

Allowed Administrative Expense Cl.aims shall be the only allowed
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admxnlstratlee expenseieleims agalnst NWI or FTL or aey of tﬁe;r
afflllate debtors in the pendlng chapter 11 cases of any of the
ather Parties: to this Agreement with respect to the Fac111t1es
and the subject.matter.coﬁered he;ein4‘ Notwithstandiné:the 
previous sentence, the Governmental éartiee‘wiil:feeerveleii.:
rlghts with respect to any fallure by NWI/FTL to meet a
requirement of thlS Agreement. Wlth respect to the,Hardeman_
Ccunty Landfill Feczllty, NWI shali contihue‘comelyinq Qith-the
unilateral administrative-erder and.edﬁihistrétiee order on
consent (collectively “A0”} fer that Fecility unfil the
Administrative Ekpense Claiﬁ for the Facility is paid to the
Trust Account, provided that any,ameqnts paid (ahd dochﬁeﬁted) by
NWI or FTL pursuant.tb the RO after they exeeute thié'Agreement
shall be deducted from the amount to be pald by FTL as an Allowed
Administrative Expense for the Fac:llxty and no more than
;$1,561,411.sha11 be required to be expended,pursuant to this.
requirement. After the Allowed Administretive Expense Ciai& for
the Hardeman Facxllty is paid, EPA may request that the Custodlal
Trust contlnue compliance w1th the AQ u31ng fundlng from the
Trust Account for the Hardeman,Eac;llty;. The Custodial Trust

~ shall comply with suchva requeet,by EPA'end shell:be réiﬁbﬁ;sé&’
from the Trust Account for the Fac111ty- Payment of Allowed
Admlnlstratlve Expense Clalms,_after anyvreductlon(s) authorlzed
above, shall be made in full within 30 days of the Effectlve

Date. Payments from the Trust Accounts for the Seven Facilities
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shall be made under the same procedure descrlbea in Paragraph
3{e-1} above.‘ In no event shall the Parties hereto assert or
malntatn any clalms agalnst any ETL Entlty with respect to the
Seven Fac111tles or the A&I Fac111t1es or the Sub)ect,matter of
thls Agreement, provxded howaver that nothlng in this.éeﬁtence
shall preclude the Parties from enforcxng the terms of this
Agreement er the reservation of fights to the cevenant hot to sue
" the FTL Entities.

(b) General Unsecured Clalms in additien te the
AIIOWed Admlnxstratlve Expense Claim, the United States on behélf
of EPA shall have an Allowed General Unsecured Claim agalnst NWI
in the total amount of $61,552,537 as follows: (i) $60 million
for unreimbursed past and‘futufe response costs for OU2 df the B
St. Louis Faciiity; (ii) $965,791 for its unrelmbursed past
response costs for the South Coal Tar Mound portlon of the
Residue Hill Facility; and (iii) $543,737 for its unreimbursed
past response coets for the Hardeman Facility. The United Stétes
on behalf of NOAA shall have an Allowed General Unsecured Claim
agalnst NWI in the total amount of $1, 500,000 for Natural
Resource Damages wlth respect to the St. Louis Fac111ty. The
United States on behalf of DOI shall have an Allowed General
Unsecured Claim against NWI in the total amount of 21, 500 000 for
Natural Resource Damages with respect to the St. Louis Fac111ty
Mlchlgan shall have an Allowed General Unsecured Clalm against

NWI in the total amount of $3,709,000 as follows: (i} $709,QOO
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for its unreimbursed pasﬁ response costS'forlehe ét Louie
Facility and (ll) $3, 000 000 for Natural Resource Damages with
'respect to the St. Louxs Fac111ty. New JerseyAshall have an‘
Allowed General Unsecured Claim against Nwi.in the totai emouni
of $2,544, 904 as partlal relmbursement for its unrelmbursed past
response costs for the Ventron/Ve151c01/ Berry s Creek Fac111ty
Allowed General Unsecured Clalms under this Agreement shall not
be dlscrlmlnated agalnst or subordlnated to other allowed general
unsecured clalms against NWI and shall receive the d:strlbutlon
af{orded such claims against NWI in accordance with the Plan of
Reorganization. ‘The Pafties shall not maintain general uneeeured:
claims against4NWI, FtL, er the FTL Entities~with respece_to £he
Facilities and the sgbjept matter covered herein exéept-as
ﬁrovided-in Paragraph 4 of this Agreement and the Governmental
Parties shell not be entit;ed to any disﬁributiohs other then
those provided for herein, including.but not limited to
Paragraphs 3, 4, 6, 1, 8, 11; and 13 hereof. 1In no eQeetisha;l
the Pareies hereto assert .or maintain any ciaims a§ainst,any FTL
Entiiy with_respect_to the Seven Facilities prAthe A& Fecilities
or the supjec;rmatte;vof ;his Agreement, proyided however that
nothing in this sentence’shall preclude the Perﬁies froe
enforc1ng the terms of thls Agreement or the reservation of.

rlghts to the covenant not to sue the FTL Entltles.

5. Illinois Insurance Litigation. The Bankruptcy Court

Order approving this Rgreement shall vest in the NWI/FTL
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Successor all of NWI’s and FTL's interest in the policies at
issﬁevor‘claiﬁs/proceeds at issue in the Illinois In;ufénce
Litigation (or any other pre—lBéé insurance policies éhét méy'
1pr6vide-co§;ra§e telating to this Agreemeﬁt)f inc1uding all
~ proceeds recovered after 12/29/99 or to be recovered in the
future from such policies for payméﬁt in aécordaﬁgé with the
terms of tﬁis Agreement. Velsicol shall cause to be paid to the
NWI/EFTL Successor for ultimate disbursemenﬁ to the Custodial
Trust and Velsicol Environmental Trust Fund as ptoﬁided-in this
-Agfeemedt any claims/proceeds recovered after 12/29/§9 or to be
recovered in fﬁe future from such policies. The United Stétes
and the States shali have a lien on allrsuch proceedsvin |
accordance with the percentages and allocapions provided in thisA
Aéreemenc. After the Exgcution pate, Ve1§icol shall'take the
lead, manage and pay all costs and expenséé ihvblved'invhandling
the Insurance Litigation. Velsicol shall exercise its best“
efforts to maximizé the recévery of Insurance Proceeds taking
into account any'litigation risks iexéept that the best'efforts
' to maximize iecovery requirement shall nét apply to’CﬁA} and NWI
- and FTL will provide full access to documents within their
pbssession'br control or the possession or control of their
agents, cdﬁsultéﬁts,'attorneys and current empiqyeés With
relevant knowledge. NWI and FTL shall not preclude former
employee$ from providing similarjcooperation; Within the‘thirty

{30) day peiiod after the Execution Date, {the “Transition
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Period") Velsiceol, with ehe cooéerationAof-NWI,>apdiFTL;.wili‘
arrange for all their relevant documents, selétive te.the AV
Illinois Insurance Litigation; to Bevtransferfed.into_Velsieei's
possession from NWI and ETL.S fhereafter‘NQi, FTL and NWI/FTL
Successor will prov1de reasonable cooperatlon as needed,
including but not limited to 31gn1ng approprlate releases,
settlement documents, and related dlsmlssals, sub]ect only to any
required Bankruptcy Court approval whlch shall be promptly
sought. Within ten days after the Effectlve Date, ETL shall.pay :
{or settle claims for) any attorney's fees, costs, and exoenses -
for John Noel and Noel & Associates, and any other FTL and/or NWI
attorneys, agents, or consultants relating to the Insurance
Litigation incurred prio; to or during the Transition éeriod,‘
Sucy fees, costs and expenses shall be the subject of a |
settlement betwegen John Noel aﬁd Noel & Associates.and FTL,
approved by order of'the Bankruptcy Court tenbe'enﬁered ss partjb
of the order approving this Agreement. Such fees, eosts andru
expenses shall be the sole respon51bllity of FTL without clalm
agalnst the proceeds of such litigation or policies at issue or’
against the assets held by the NKI/FTL Successor or the Custod1a1
Trust. Velsicol shall pay any attorney’s fees, costs. and
expenses for any Velsicol attorneys, agents, orrconsultants prior
to the Execution Date in conneetion with the‘Illinois.insurance
Litigation, and such fees shall be . the sole responsibility of

Velsicol without claim against the pioceeds of such litigation or
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policies at issue or against the assets held by the NWi/FTL‘
Successor or the‘Custodial.Truet,r Veléicol'e attorney;s feee
‘and any other fees, costs, and expenses related to the Illrn01s
"Insurance thlgatlon after the Execution Date shall be the sole
responSLblllty of Velsicol wlthout claim agalnst the proceeds of
such. lltlg&thﬂ or. pol1c1es at issue or agalnst the assets held
by the NWI/FTL Successor or the Custodlal Trust except as

- expressly prov1ded in Paragraph 6 hereof. The remaining
provisions after this sentence in this Paragraph shall be
effectiﬁe as to Velsicol upon the Executioﬁ bate. Veleicolraleo
repreeents and warrants that there has not beeo an§1non—
compliance with the remaihihg.provisions after this sentence ia
this Paragraph between January 10, 2002 and the Execution Date.
Velsicol, NWI,'FTL, the NWI/FTL Successor, and the Cestodialcv
Trust shall fully collaborate and consult with the Onited States
and the States w1th respect to all aspects of the IllanlS‘
Insurance Litigation in which they continue to be involved as ‘
provided in this Agreemeot. Velsicol will provide detailed
monthly wrltten reports to each Governmental ?arty, the NWI/FTL
7Successor, and the Custod1a1 Trustee, on the status of the
IllanlS Insurance. thlgatlon (however, nothlng in such reports
shall requlre Ve151col to reveal attorney—clrent prlvzleged or
attorney work product material or be construed as any waiver of
attorney—cllent privilege or attorney work product), 1nclud1ng

“without limitation providing notice of any settlement offers or
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demands and the conduct‘and status of'any settlementvnedotlatlons‘
and the status of any motlons or hearlngs before the Court.
Ve151col shall consult with United States and the States before
enterlng into any settlement and shall prov1dc the Unlted States
and the States and NWI, NWI/FTL Successor, and the Custodlal

Trust thirty days advance written notlce of any proposed
settlement. Ve151col's ‘notice shall lnclude a descrlptlon of

what the dlstrlbutlon of proceeds to be received under the
proposed settlement would be under this Agreement (see Paragraphs
6, 1l{c}). 1In the event that within thlrty days of recelpt of
such notice the Unlted States or any State ob]ects to any
;proposed settlement or Velslcol’s proposed dlstrlbutxon of.
proceeds in accordance wlth this Agreement,‘Ve131col shall not
enter into the settlement and the United States, any State, or
Ve151col may initiate dispute resolutlon as prov1ded 1n Paragraph.
22 of this Agreement Velsicol may seek the approval of the
;Unlted States and the States. for advance approval of target
settlement amounts wrth specxflc insurance carriers. The Unlted
States and the States wlll respond wlthln thlrty days‘to any such.
request for’ apnroval. V3151c01 FTL, NWI the NWI/FTL Successor,~
and the Custodlal Trustee agree that any proceeds they recelve

" after the Erecutlon Date from the insurance p011c1es at issue in
the Illlnols Insurance thlgatlon shall be held in trust for the .
benefit of the United States and the States as prov1ded in thls

Agreement (see Paragraph 6 below}
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6. Illinois Insurance Litigation Policy Proceeds. Any

Insurance ProCeedérpaidfor recovéredrby ady Party in‘dr'as-é
result 65 poliéiés at issue in the Iilinoi; Insuranée Litiééiiqﬁ”
_ after‘Deéémbef429;71999'(;r any otheruére;l986'insurahcevpoliéies'
. that may gréviAé cévéréée rélating to this Agreément) shall Bév
paid to the NWI/FTL Successo£. Insﬁragce Proceeds shall include
allx proéééééion écéoﬁﬁt of any of the policies at issue in the
Illinois Insurance Litigétion, uhether or not such préceeas are
péyments in'w5¢1e of part for the Seven Facilities or'the AsT
Eaéilities and whether or not éuéh proceeds are received as a
»resuit.ofvé settlement, judgment,hor §thérwisé:7 insurance
Proceeds received By the NWI/FTL Successor shall SéApaid as
follows:

(a) With reépéét to the first $1,400,000: up to 50%-in
reimbdrsemen£'6f'reaéonéblé attorﬁey's and insurance reéovery |
op;siae‘conSUitingLféeé and expenses ingufred aftef the ﬁxecﬁtion
Daté by Vel§1001 in the Iilinois Insurance Litigation:(btt not to
exceéd 5700;000)2306 ﬁhé>remainder ﬁo the NWI/fTL Sdcéessor for
“the Bre¢kenridge Facility Trust Account. Thisramount'is to be
‘used exélﬁsiVel& by the Custodial Trustee to meet any
'requiie&ents of ‘the Nﬁc for the cleanup of the Breckenridge
Facility-A if in the future the NRC certifies in writing that
furtherzfunaing ié'nét.needed, any remaining fﬁhds shall be
tra§$fei;éd towihe NWI/FTL Successor and/or Custodiai Trust

administrative Trust Accounts. If unpaid reascnable attorney’s
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and insurance recovery outsioe consntting teesgand_ekpenses:after
' the Execution Date are less than $700, 000 at the time of the
recelpt of the flrst $1 400,000, the dlfference between this
amount and $700,000 shall be held by the NWI/FTL Successor 1n.a
segregated account to pay the next lncurred reasonable attorney s
and 1nsurance recovery out31de consulting fees and expenses of
Velslcol in the IllanLS Insurance thlgatlon. ‘

(b} wlth respect to addltlonal proceeds after the flrst
$1,4OQ,000: until a total of $10 Mrlllon-has been paid to the
Trust Accounts,'first up to 25% in reimborsement of reasonable
attorney’s and-insurance recovery outside consuiting fees ano
expenses of Velsicol in the Illinois Insurance Litigation after
the Execution Date and the remainder to the Trust Accounts in

accordance with the percentages set forth in Paragraph 3; and
| (c) Wlth respect to any additional proceeds after a
total of $10 Million has been pald to the Trust Accounts, flrst
‘up to 255 in relmbursement ‘'of unpaid reascnable attorney s anq
insurance recovery out51de consultlng fees and expenses of
Velslcol in the Illln01s Insurance thlgatlon after the Executlon
‘Date and all remalnlng proceeds shall be paid SOs to the Trust
~Accounts in accordance w1th the percentages set forth in’
.paragraph 3 and 50% to the Velsicol Envrronmental Trust Eund (see
Paragraph 11 below). No deductions shall be made on account of
attbrney’s'orfconsulting fees or expenses from any oftthe abone

| amounts except as expressity provided above. The NWL/FTL
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Successor will hold its‘funds in segregated Trust Accoents and
will disburse funds deposited .in the Truet;Aecodnteféo'tﬁe
Custodial Trustee és provided in Paragraph 3 ﬁeredf.

(d) Notw1tthand1ng the aboVe, if‘Veisicol (in-its
dlscretlon) is able to obtaln any recqveries ffom CNA under ﬁhe
CNA insurance policy {which would be in addition to the
ieceverie5~FTL/NﬁI have aiready obtained), thenJIOO%‘of‘such net
proceeds (after payment of feasonable attorney’s and inSﬁfance
recovery oetside consuiting fees and any related coets of
Velsicol for obtaining such proceeds from CNA) shall be paid to
the Velsicol Environmental Trust Fund. Notwithstanding any other
prOV151on of thlS Aoreement, Ve151col's attorney s ot
consultants’ fees or expenses relatlng to 1ts clalms agalnst CNA
may not be claimed/recovered under the provisions described~in »
Paragfaph_é(a)e(c) hereof. )

(e} Wiﬁh respect to-the Illinois.lnsuranEe Litigatioﬁ
or any other insurance lltlgatxon or ‘settlement hereunder,
1nclud1ng any settlement w1th CNA or Travelers, the Partles agree
‘that the RWI/FTL Successor will be a signatory to any settlement.
The NWI/FTL Successor shall not sign the settlement without the
vadvance approval in writing of the United States- The Plan of
Reorganlzatlon shall provide that the NWI/FTL Successor is the
successor in 1nterest to all rights of NWI, FTL, and ‘the FTL

'Entltles undex policies at issue in the 1111n01s Insurance

Litigation.
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(f) Velsicol repreeents and warrants that it has fully
“disclosed to the United States and the States any contlngency fee
arrangements or retalner or advance payment arrangements that it .
has entered into relatlng to the 1111n01$ Insqrance thlgatlon or
policies or proceeds :elating thereto prior to the‘ExeCdeiodf-'
Date. After the Exeeutidn Date, Velaicolrshall not edter into
any contlngency fee arrangements or retalner or advance payment
arrangements relatlng to the I1llinois Insurance thlgatlon oY
policies or proceeds relating thereto wlthout the written
approval of the United States and the Staﬁes.

7. NWI’s Preferred Shares of Velsicél Stock. NWI shall,

within thirty days of the Effective Date,‘transfer, or seeuieAa

; Bankrubtcy Court order effecting such transfer, all of'itsiright,
title, and interest in the Velsicol Preferfed Sﬁares to the-
NWI/FTL Successor. The rights of the NWI/FTL Successor,asethe:
holder of the Velsicol Pfeferred Shafes shall be revised»pursuant

to an amended Certificate of Designation, and'amendments to the

©  Contribution Agreement.and Shareholder Agreement, and reiated’

documents, attachments, and exhxblts and amendments thereto (the
“Revised VelleOl Agreements”), khlch have been approved by
'Velslcol NWI, and FTL prior to the Execution Date and prov1ded.
to the United States and any States requesting copies. The |

Revised Velsicoi Agfeements providefthat the,NWI/FTL Succeésor;
as holder of the Velsicol Preferred Shares, is entitled to

49.99999% of any dividends or other proceeds of the sale of the
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business, assets or stock thaf are available for distribution to
shareholders'in accordance with the Revised Velsiqoiﬁﬁgréemehts.
'Vvelsicoi NWI, FTL, and the NWI/FTL Successor hereby égree-that
the. approved Rev1sed Velsicol Agreements shall be effectlve as of
the Effectlve Date. The Ve131col pPreferréd Shares shall bei
.transferred free and clear of any liens, claims, encumbrancés or -
interests {and any éaities asserting such liens or iﬁterests
shgli reieasersuch lien#, claims, encumbrances of'interesis
without céét or expense to or claim against any'Pérty with'
respect theréto). Velsicol expressly cbnsents”to-the-transfer_éf
the Velsicol Prefe:red Shares to NWI/FTL Successor as not
affecting the rlghts and remedles of the holder of the Ve151col
Preferred Shares free and clear in accordance with the Revmsed
Velsicol Aqreements and effective on the Effective Date.‘
Ve131001 releases all cla1ms for offset, recoupment or setoff and
any other defense to the payment on account ofgthe Velsicel
Preferred Shares. The Parties and beneficiaries of this-
Agreemeﬁt ﬁay not contend under any circumstances that the holder
of the Velsicol Preferred Shares is entitled to more than

49. 99999% of any d1v1dends or other proceeds of the sale of the
bus;ness, assets or stock ‘that are available for distribution to-
shareholders in accordance with" the Revised Ve151col Agreements.
Notwlthstandlng the foreg01ng, the NWI/FTL Successor shall have
remedies under applicable law for damages and/or injunctive

relief with respect to breaches of the Revised Velsicol
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Agreements. After the Execution Date and until the oﬁnersﬁié of -

the Velsicol Preferred Shares has been transferred to'the'NWI/FTL

Successor, NWI and Ve151c01 shall not  take any actlon relatlng to

/

the Velsicol. Preferred Shares w1thout the approval of the

Bankruptcy Court. Ve151col has offered to and shall exerc1se its

best efforts to market and sell the common stock, assets and/or

business of Velsicol in a manner such that the dlstrlbutlons in
respect of the VelSICOl Preferred Shares of Ve151col Stock can be
’max1m12ed-and recovered However, unless all Governmental
Parties and the NWI/FTL Successor agree othervise 1n wrltlng, the
sale must be consummated by no later than 10/1/04- Ve151col |
shall provide periodic detailed written reports to the

Governmental Parties and the NWI/FTL Successor. on the status of

Lits efforts to sell Ve131col. Ve151c01 shall consult w1th United

States Department of Justlce s financial advisor before
commencing the sale process and shall prov1de the Unlted States
Department of Justice and the States thlrty days advanced wrltten
notice ‘of any proposed commencement of the sale process- In the
event that the United States Department of Justlce, after
consultation wlth the States, objects to commen01ng the sale'
;processvbecause of Velslcol‘s flnanc1alAcond1tlon or general;b
industry o:veccnomic_eoqgitions, (1)7Vels§09; sﬁeil not coﬁmence
the sales process, (2} Qelsicol may initiatetdispute.reselutien_
as provided in Paragraph 22 of this Agreement, aﬂd {3) if the

vDepartment of Justice’s objection is made after,10/1/03, thet
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10/1704 sales deadllne shall be extended until 10/1/05‘- As‘part
of the sales process, Ve151col shall obtaln a falrness opmlon '
from J.P. Morgan Chase & Co., or another reputable 1nvestment
‘banker approved by the Unlted States, after consultatlon with the
States, whlch shall 1nclude an oplnlon that any proposed sales
price is for falr market value and that any proposed sales
transactlon 15 structured in such a way to be fair to the holder
‘.of Velslool Preferred Shares. Velsrcol shall not enter into a
salesAagreement unless it_recei;es such a fairness opinion that'
has been approved in writing as acceptable by the United‘States;
after oonsultation Qith the States, which approral shall not be
unreasonab1¥ withﬂeio. “ The Uﬁited States shall attempt to
respond to any reQUest‘for approval within thirty days. 1t
~ Velsicol ‘is not sold by 10/1/04 (or 10/1/05 if the deadline is
extended), then Vels1col shall contlnue exerc1srng its best
efforts to consummate a sale and the Governmental Parties or
NWI/FTL Successor nay seek the assistance of any federal court
with jurisdiction if they believe Velsicol is not exercising its
Yest efforts. Distri‘butions and proceeds in respect of the
Velsicol éreferred Shares,.incloding~the distribution of any
. dlvxdends, shall be pald by the NWI/F‘I‘L Successor as follows:

(a) The NWI/FTL Successor shall deposrt the first
$25,000,Q00: 100%,to the Trust Accounts.

(b} With respect»tojany amounts over $25,000,000 received by

the NWI/FTL Successor: the first $4,450,000 to the FOL
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Liquidation Trust (as such eerm is:defined in the Plaa ef.

ReorganiZation).for diseribution to the Alloeedféregetieien

Secu:ed C;editors, and tgen all remaining amoadts shall be paid
as follow5‘ SOs to holders of Allowed Genera1 Unsecured Claims

| Agalnst NWI and FTL, 255 to the Trust Accounts,_and 25$ to the
Velsicol Envxronmental Trust Fund (see Paraqraph 11 below) " The :
Unlted States may after consultation WLth the States, based on
revxsed estimates for the cost of response action and Natural
Besource Damages for the Seven Facilities and the A&I FaC111t1es,
inst;uct the NWI/FTL Successor and Trustee to decrease theAshafe

_ to be paid to or held in the frust Accounts and increase the
share to be paid to the Velsicol Env1ronmental Trust Fund by the
amount of thlS decrease. The NWI/EFTL Successor will hold funds
received in seéregated Trust Accounts and will dlsburse-funds
’from the Trust Accounts to the Custodlal Trustee as provided in
Paragraph 3‘hereof. VelSlCOl shall waive any ‘claim of setoff,

’ offee;, or recoupmeet andAany other asserted’right or defense

relating to the Velsicol Preferred Shares and_distribetions in

respect of. the Vélsicol Preferred Shares.

'

8. Pollutlon Llablllgy Polxc1es. The Plaﬁ of

Reorganlzatlon and/or a Bankruptcy Court order shall vest in the
NWI/FTL Successor. (for the benefit of the Governmental Parties,
Custodial Trust, Velsicol Env1ronmental Trust Fund, and the EFTL

Insured Entities Under The PLL Policy)} all of NWI, FTL, and the

‘'FTL Entities” interest in claims/proceeds/recoveries against/from

40

‘0402020005041

USDOJ007766




Case 1:05-cv-06386 Document 159-4  Filed 01/09/2008 Page 42 of 96

che PLL Policy. NWI/FTL Soccessor.shall own all coe New Capital
Stock of FT@ issued onder rhe Plan of keorganization'from and
after the'effective date‘of the Plan of Reorganizatioo,'énd‘shall
-assume the A&I Agreement as modifiedrin accordance with Paragraph
21 of this_Agreement for the sole purpose ef securiho recoﬁeries
to the NWI/FTL Successor described in Peragraoh 8 hereof. In the
event that the insurer for the PLL Policy contends that coverage
is 1mpaxred by the separate ex1stence of FTL FTL and the NWI/FTL
Successor shall be deemed retroactlvely merged and combined into
the NWI/FTL Successor as of the first Business Day after the
effective date of the Plan of Reorganization. In addition, for
‘the sole purpose of securino recoveries to-the NWI/fTL Soccessor
described in Paragraphs 6 and 8 hereof for the benefit of the
'Governmental Parties, the NWI/FTL Successor shall- succeed to the
llabllltles of NWI and FTL with respect to the Seven Facilities
and. the A&l Facrlltles. Proceeds/recoverles from the PLL Policy,
to the extent on account of the Seveo Facilities and the.A&I
‘Facilities shall be held in trust by the NWI/FTL Suqcessor in
segregated accounts'for the benefit of the“Faciiity on account bf'
which reébvery was obtained {less up to 5% cﬁét will be made
available:to the administrative Trust Accounts, if oeeded). ’Wiﬁh-
respect to recoveries on account of the Seven Facilities, the
NWI/FTLYSoccessor'shallipay the Custodial Trustee in'accordanCev
with theoprocedures set forth in Paragraph 3(e—i) hereof. With

respect to PLL coverage not relating to the Seven Facilities or
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the AsI Fac111t1es,ithe beneflclal 1nterest71n the recoveraes of .
claims relating to such tacxlltles pursuant to the PLL POlle
shall be paid to NWI/ETL Successor for the benefit of the FTL
Insured Entities Under The ?LL Pollcy and other entltles
designated in the Plan of Reorganlzatlon, and NWI/FTL Successor
shall within flve bu51ness days of recelpt of any .such oayment
remit such payment to’ the appllcable FTL Insured Entlty Under the
PLL Policy. FTL shall 1mmed1ately upon recelpt pay any
proceeds/recoverles that it receives under the PLL Pollcy to the
NWI/FTL Successor for use in accordance with this Paragraph 8.
After the Execution Date, NW1 and FTL ehall provide full
cooperatlon towarxds obtalnlng coverage under the PLL Pollcy. NWI'
and FTL shall be obligated only to prov1de access to documents
currently wlthig their possession or control or the possession 6r
control of their agentsvand consultants and current emplcyees”
until the approval of a Plan of Reoégaﬂizatien. Aftef che
effective date of the Plan of Reorganization, the NWI/FTL
Successor {and, if necessary, its subsidiary-FTL) shail exercise
its best efforts towards maaimizing and obtaihing coverage hnder
the PLL Policy (taking into accoﬁnt aay lifigation risks) .
Velsicol shall assign all of its interest iﬁ o
cla1ms/proceeds/recover1es agalnst/from the Velsxcol PLL Pollcy
for the Seven Fac1llt1es to the Custodial Trust and V8151C01
shall provide full cooperation in seeking recoverles. Amounts

received shall be held in trust by the Custodial Trustee in
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segregated accounts for the beneflt of the f30111ty on account ofe
which recovery was obtalned. 1he NWI/FTL Successor (and if
necessecy, @ts subs;dlary FTL), Velsicol, and Custodlal T;uétee,f
as'appliceble, shali exerciseAali reesonable efforte’to obtain
any recoveries due under these policies.‘ 1f coveraée.ender the.
PLL Policy for the A&I Facilities migrates.fromvthe PLL'Po1icy to
the Ve151col PLL Policy, Ve151col agrees to hold any
proceeds/recoverles recelved under the mlarated coverage in-a -
segregated trust account_(whlch account can also be used to hold‘
suﬁsequent recoveries under the migrated.covefége)'for the
benefit of the Facility on account of which recovery was obtained'
(prov1ded however, that if Ve151col has pald in advance for tbe
specific A&I Facxllty liability for whlch payment is being made
under the Velsicol PLL Pollcy, Ve151col may be ;elmbursed to the
extent of the amount of the advance payment) If coverége”ﬁﬁder'v
the PLL Policy for the Seven Fac1lltles mlgrates or 1is alleged to
have mlgrated from the PLL Pollcy to the Velslcol PLL policy,
Velsicol shall provide full cooperatlon towards obtalnlng
recoverles, shall not take any action to defeat, limit, reduce,

or mlnlmlze coverage for the Seven Facilities, and shall pay over
any proceeds/recoverles for the Seven Fac111t1es to the NWI/FTL
Successor for the beneflt of the Facility on account of whlch
recovery was obtained The NAI/FTL Successdr (and if necessary,
its sub31d1ary FTL), Velsicol, Custodial Trustee, and Ve151col

Envxronmental Trust rund, as appllcable, shall prov1de any
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notices and reports to the insurers required under the §LL PoliCy
and Velsicol PLL Policy with respect to the Sevensfaciiities.and
" the A&l Eecilities eno shall(provide cooies'of‘sueg‘notices and

5 reports to the Parties. FTL, NWI and the NWI/ETL Successor
shall, as appllcable, prov1de approprlate notlce to the 1nsurer
undervthe PLL Policy w1th respect to allowed clalms under this
Agreement or covered expendltures under the PLL POlle by FTL;
NWI, the NWI/F“L Successor, the FTL Eﬂtltl&S,»OI by the Custodial
“Trust and shall provide copies of such notices and reports to the
Parties. | |

9. ' Insurance Policy To Cover Future Response Actions‘~ The

Custodial Trustee shall investigate the possible purchase of anb
insurance pollcy to cover future response actions and Natural
Resource Damages at some or all of the Seven Facilities. If (and‘
only lf) the United States and the States dlrect the Custodlal
Trustee in writing to purchase such a pollcy, then the Custod1al
Trustee will use runds in or designated for the Trust Accounts to
purchase and administer such a policy. with respect to the
Residue Hill Facxllty, the State of Tennessee may after :
consultation WLth the Unlted States direct the Custodlal Trustee
to purchase and admlnlster such a pOlle us1ng funds’ in or

,de51gnated for the Trust Account for such Facrllty.

10. Custodlal Trust/NWI/FTL Successor Miscellaneous

Provisions.
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ime; The NWI/FTL'Successor’s administrative funds shall
- be used sdlely fo; the purpose of adminieteripg the'fends,
accounts, agd3assets Qithin‘ite ccntfol.“ The‘édministratiﬁé
funds within: the Custodial-frust shall be used at the discretion
of‘the Cuspodial'frustee, for the adminietration of the'Custodial_
Trust aed the_managemeqf oi’the'aesets;and‘bropérfies held by it. .
The‘Custod}éi Trustee shall provide ££e United States with an
annual‘budgefffer approvel for=admihistratien of the Custodial
.Tfust. The NWi)ETLASucceeser shall provide the United States
with an annual budget for approval for.edmiﬁistration of the
NWI/FTL Successor. The~annua1-budgets of eaeh shall include a
twenty year forecaet of admlulstratlve expendltures. In the
event that the current annual budget and forecast 1nd1cates that
any admlnlstratlve funds being held by the NWI/ETL Successor oxr
the. Custodlal Trust are not 11ke1y to be needed within three 7
.years, the NWI/FTL Successor and the Custod1a1 Trust shall pay-
suebAexeess funds to the‘Trust Accounts in aécordance with the
percentages specified in Pafagrabh 3-(or in:éécordance with
percentegee as revised under the‘terms of Paragraph 3).

S{t In no event shali the-Custedial Trust,’NWI/FTL
.Suecessor; ?elsicoi Eﬁvieenmentai Tfust‘Fuhd, and the Trustees’
officere and‘directers be held liable to-any third parties for
any_liab;lity,‘action( or inaction of Any other Party, including
‘each otheg.“’InAthe eveet ef any suit or ectiop against fhe'

Custodial Trust or NWI/FTL Successor by third parties seeking to
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hold either responsible fdr any Liabilitgadactioa, ei inaction,
as‘afOresaid, the United States, after eonaultation with the
States, may direct that some or 511 temaining fuads and asséta in
the Custodial Trust and thevNﬁI/FTLASuccessor (but net any funda;
de51gnated for the Breckenrldge Facxllty, any fdnda requited to
‘be pald to other Parties or benef1c1ar1es under Paragraph 7(b) or
Paragraph 8, or funds in the admlnlatratlve Trust Accounts) be
transferred to EPA (or to the States, or the designated natural:
| resource trastees, if appiicable) for uae:consiStent with the
terms of this Agreement |

c. The Custodlal Trust, NWI/FTL Successor,tVelsicol
EnvironmentaL Trust Fund,.and the Trustees’ officers and
directors will be deemed to have'resolved their‘civil liability
" under CERCLA to the Unlted States and the States and have
contrlbutlon protectlon agalnst any clalms for contrlbutlon for
existing contamlnatxon at the Seven Fac111t1es. The Custodlal
Trust,ANWI/FTL Successor, Ve151c01 Env1ronmental Trust Fund, and
the frustees offlcers and dlrectors will also have benefits of
' the covenant not to sue as set forth in Paragraph 14(a) hereof
and the contttbutiqn protection described in Paragraph 16.

d. :fﬁe Custddial Ttust shail assume Consent Decree
llabllltles or work obllgatlons for the Seven Facilities to be
funded through the Trust Accounts as prov1ded in Paragraph 17
‘ hereof. The Custodlal Trust shall_lmplement any'lnstltutlonal'

controls, or deed restrictions requested by the Governmental
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Parties with respect to the Seven Pfoperties. In the event that
the Cuétodiai Trust exacerbates cqnditidhé at any of.the Seven -
Facilities‘orvviolates the'pfoviéions of this Agréeméht'ot
Custodlal Trust Documentatlon, the tnited- States after -
consultatlon with the States, may direct that all remalnlng funds
jénd future'recoveries in the CustodiaiaTrust“and tﬁe NWI/FTL -
Successor (but not any funds designated for the Breckenrldge
Fac111ty, any funds requ1red to be pald to other Parties or
_benef1c1ar1es under Paragraphs 7(b) or 8, or funds in the
administrative Trust AccoﬁntS) be paid to EPA (or to the States, -
or the de51gnated natural - resource trustees, if applicable) for
use consistent with the terms of thlS Agreement.

e. NWI/FTL Successor, as the sole shareholder of’FTL
after the effectlve date of the Plan of Reorganlzatlon, shall
take such actlons and execute such documents as are reasonably
requested by the FTL Entities with reSpect to effectuating the
Plan of Reorganization and the-tfansaétibné contemplated thefeby-v
and to file any required tax returns or related filings as deemed
reasonably necessary or appropriate by the FTL Entities. To the
extent thai the FTL.Ehtities request NWI/FTL SugéesSor'to take an
actién,ve;;éute a document, or file a tax return {or take a tax

' pésiﬁioﬁ dg évtax-returnf that NWI/FTL SucCessbf is not'réquired_
by the Plan of Reorganization or otherwise to do, theﬁ'NWi/FTL
Successor“Shall do so at the sole ekpenserof'the réquésting FTL

Entity and such FTL Entity shall hold NWI/FTL Successor’
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‘(including FTL) harmless from any liability arising from or under’

such action, document, or return (or position).

11. Velslcol Envxronmental Trust Fund.

a. Except as etpressly prov;ded otherw1se in thls
Paragraph 11, the Velsicol Envlronmental Trust Fund shall be held
in trust by an independent trustee (the “Velsiéol Fund Trdstee“)

for the sole benefit of the United States and States and shallvbe'

"used for no purpose.other than to fund environmental reséonse

action or natural resource damage assessment and restoration

actiontby Velsicol_(or any successor entity) or to reimburse

environmental response costs or natural resource damage
assessment or restoration costs incurred or approved by the
United States/States {for which they are legally entitled) with

respect to.the A&l Facilities. For purposes of this paragraph

-11, except where indicated otherwise, States includes any States

where A&l Facilities are located even if such States are not

wlthln the deflnltion of States under Paragraph 1 of this.

Aggeement. The Velsicol Fund Trustee ‘may be the same person as

the Custodial Trustee and/or the NWI/FTL Successor Trustee. Up
to $200 000 of the Ve151col Env1ronmental Trust Fund may be used
for add1t10nal sites that are not A&I Fac111t1es because they nay
not be known but such addltxonal 51tes must be con51stent with
the sites at which Velsicol may have had a rlght of

indemnification under the Assumption ang Indemnlty»Agreement and

shall not include the Seven Facilities. The United States and
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the State Parties sﬁa}l have a lien on the Velsicol Environ&ental
Trust Fund consistent with the funding allocation determiaed by
the Trustee in accordance with' the procedure set forth in this
'Agreement. The NWI/“TL Successor shall seek to minimize any tax
consequences in structurlng the payment of monies required- “to be
paid to the Velsicol Env1ronmenta1 Trust Fund under this
Agreement,<;rov1ded that such structurlng does not 1ncrease the
costs‘to the NWI/FTL Successor or‘otherw1se adversely ‘affect the
NWI/FTL Successor. Notwithstanding aoy other provision of this '
Paraqraph 11, the Velsicol Fund Trustee may 1nvest1gate the
possible purchase of an insurance policy to cover future response
actions or natural resource damages at some or all of the A&I
Facilities. If (and_oniy if) EPA, the State Parties, and.
Velsicol direct the Velsicol Fund Trustee in Qriting”to purchasei
such insurance and provide'necessary'funding for such insurance, -
the Velsicol Fund Trustee will purchase_from its funds and
administer such insurance. If the Velsicol Environmental Trust =
Fund recovers $2,650,000 or more, then Velsicol may direct in its
discretioﬁ”thaf some or all of any amountsvover-$2 650,000 be
pald to the NWI/FTL Successor for distribution to the Trust
Accounts and credit towards its oblxgatlon under Paragraph 15
below.

?b) ?orieach six months ending 3u@e 30 ‘and. Decembey 31
of each calendar year, the Trusteersﬁall COmpile a list ofrclaims

submitted by . Velsicol, the United States, or the States by such
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date that the Trustee determines may be paid under Péraotepﬁ
-11{a) .and. that have become due and owlng ot are expected to

" become due and owing durlnq the calendar year 1; which payment 13
belng made.: The Trustee shall not pay any clalm that has not

" been approved by the Unlted States or a’ State. With respect tov
any claim by the Unlted States or the States, the Unlted States
or the States shall flrst, at least thlrty days before assertlng
" such claim,. request that Velsicol submit a’request directly to
the Trustee for payﬁent of the United Stetee'.or tﬁe Stete;s"
claim. Velsicol shall respond to such request in»writihq eithin
thirty days and if it does not agree to éuﬁmit soch'cleim state
its reasons in writing as to why it beiievesrthe cleim is not a

' taliq claim under applicable law and provide a.copy of its
response to the Trustee, the United States, end any Stete
claimant. The Trustee may then take into account Ve151col‘
position, but soall make an 1ndependent determlnetlon under
applicable law as to whether to allow the ciaim. ThebTruétee
shell not-pay any c}aim that is for reséonse action"or Natufal.
Resource Damages that wiil not take placevuotii a future calendar
year {after the year of. payment) except that the Trestee may‘pay'
a claim extending into futore years if the‘Goverhmental elaiment
is unable to proceed w1th the response action or Natural Resource
Damages work without: first receiving such a payment_ " However, in

evaluating any claims under this exception that are very large in

comparison to the amount of proceeds available for distribution,
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the Trustee shall take into account fairness to other éxisting‘or.
futufe claimants. The Trast Fund shall pay.alibwed~claims pro |
rata from avallable funds. Velsicol shall hold.ahy payments it
receives from the Trust Furd in a segregated escrow account
dedlcated,for the purpose approved by the Trust Fund. Any claims
that are not paid shall be Cafriéd‘QVér to, the folloﬁing‘claims
perlod without any need for the reflllng of claims. ‘
Notwlthstandlng anythlng to the contrary in thls Paragraph 11,
once the Vélsicol Envxronmental Trust Fund has recovered $2
Million_or more (and réga;dless of when Such>receipts:aré
subSeéuently paid out), tﬁen the next $6$0,000:received’by the
Trust Fund shall be paid to EPA Region 4 consistent with the EPA
Region‘4 Scttlemeﬁt between EPA Regicn 4 and Velsicol.
Administratng ccsté rélating to the Velaicol Epvironmchta;-Trust
Fund shall be paid sola;y from funds of the Velsicol
ﬁnvironmental fruat'aftér'notice and opportunity to object by the
Partics. .

ey No;withstaﬁding anytﬁingrtd the contrary in
Paragfaphill, Velsicol may propose to the Trustée‘that a
spec1f1ed portlon of funds in the Velsicol Env1ronmental Trust
Fund recelved from 1nsurance settlements under Paragraphs 5 and 6
of this Agreement be used for clalms covered by such insurance
policies other;than_environméntal respcnse action orrnatural
resource'da@age assessmenﬁ and restoration action,>but only if at

the time of Velsicol’s notice under Paragraph 5 of this Agreement
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of theurelévant proposed insurance settlemeﬁt, Velsiccl propbsés

that a spec1f1ed portlon of such proceeds that is permltted to be

paid to the Ve151col Env1ronmental Trust Fund under Paragraph 6

be available for such clalms and only lf the Unlted States after S

consultation w1th the State Partles does not ob]ect to such
1locat10n as unfalr or 1nequ1table in accordance wlth the

procedures of Paragraph 5. ,Any such use of funding in the Trust
Fund qnder this_subparagtaph must. be 1imitéd £c é.specified»
proportion of‘the insurancg proceéds recelved from the policy

that is fair and equitab;e given the strength valldxty, and

magnitude of c¢laims for insurance coverage for such claims under

the policy;

12. Access and Deed Restricticns. The'tustodial Trust.
shall provide the United States.and the réspécti§e siaiés and
thei; reprcsentativés_access.at all reasonable tlmes for the
. purposes of conducting response actions, lnvestlgatlons,
sampling, aSsessment; planning, natural resource‘damage
assesément,_ estoratlon plannlng, restoratlon act1v1t1es, or.
 related activities at or near the Seven Propertxes. The
Custodial:T:ust.shal; execute and, record w1th the apprcpriate
Reccrderfs Office any eascmentéuorcdeed restricfioﬁs réquested by
>the Governmental Pafties_forvrestrictions on ﬁse of the Seven
Properties in.order‘to protect . public health.or‘safety}or ensure -
non~interference or protectiveness of resboﬁse action and shall

provide Velsicol an easement for the sewer line and rail car

52 -

0402020006008

USDOJo07778




Case 1:05-cv-06386 Document 159-4  Filed 01/09/2008 Page 54 of 96

' storage located on the Residue Hill Property consistent with past

use.

: 13- Future Dl§p051t1on of the Seven Propert1es ‘Any

‘Governmental Party or a governmental unit that is a de31gnee of a
Governmental Party may at any time propose in writing to take
title to any of the Seven Propertiés- "Any”suéh-proposéd transfer
and the terms thereof are subject to approval in. wrltlng by EPA .
(both EPA and New Jersey for the.Ventron/Ve151col/Berry s Creek
Property, both EPA and Tennessee for the Residue Hill Property,
both EéA and Illinéis for the Mérshall 23 Acfe:Prbperty, both EFA
and ﬁichiga;x for the St. Louis Property, and NRC, Michigan, and’
EPA for tﬁé Breckehridge Property). The7CUStodial Trusﬁ may at
any time.Seék‘the appfo§31 of EPA (both EPA and New Jersey for
the Veﬁtron/Velsicol/Berry’s Creek Prppetty, l‘)oth: EPA and:
Teﬁneséeé for thebReéidueiﬂill Propérﬁy,.bétﬁ‘EPA and ‘I1linois
for the Marshall 23 Acre Property, both EPA and Mlchlgan for the
St. Louls Property, and NRC, Michigan, and ‘EPA for the
Breckenrldge Property) forAthe sale or lease or other disposition
of all or part of a ?roperty. EPA (both EPA and New Jersey for
the‘Ventréa}Velsiéoi/Berry‘5 Creek’Property, bothAE?A‘and
Tennessee for the Residue Hill fropérty, both EPA and ;ilinoié
for:the Marshall 23 Acre Property, both EPA and Miéhigbn for the
St. Louis Prsperty,-and NRC, Michigan, and EPA for the
Breckénridég ?roperfy) must approve such sale or lease.or othgf

dispositidh and the terms thereof in writing. In the event of
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any approved sale or lease or other disposition under this
) Paragraph the net proceeds from the sale or lease or other
disposition shall be pald to the Custodlal Trust s respectlve

Trust Accounts for the re}evan; Facxl;ty.

14. Covenantstot tthue; o
a. (i) The United sﬁates, .én_ behalf of EPA,. ;501,» NOAR,

NRC, and DOJ {on behalf of EPA, DOI NOAA, and NRC), aed fhe ‘

tates each covenant not to brlng a c1v1l judlcxal or civil
admlnlstratlve action agalnst.FTL N®WI, the NWI/FTL Successor,
the Cﬁstodial Trust, the Velsicol an1ronmental Trust Fund and.
the PTL Enticies'under CERCLA §§ 106 and 107, RCRA § 7003, AEA §§
62, 161, 232, and 234, and similar state statutes with respect ;e
the Seven Facilities and the AsT Facilities. The United States
and the States reserve the rlght to brlng a 01v1l 3ud1c1al or
civil administrative actlon agalnst FTL, NWI, and/or NWI/FTL
Successor or the Custodlal Trust for the sole purpose of securing
the recovery of insurance proceeds under the insurance p011c1es
descrlbed in Paragraphs 6 or 8 above, pIOV1dedlthat (i} nothlng )
in this. sentence shall be deemed to 1mpa1r the 1ntended
'1quLdat10n of NWI and ETL under .the Plan of Reorganizatlon or
the dissolution of NWI under the Plan of Reorganlzatlon and (11)
the costs of bringing such suit (or any necessary defense of FTL
NWI and NWI/FTL Successor) will not be borne by any FTL Entity.
The United States and the States reserve all rights relatihg to

enforcement of the requirements of this Agreement. In addition,
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the Uhited States and the States reserve aly rights.reléting to
'any 1lab11lty for any d15posal at or transportatlon of waste
mater1al to the ‘Seven F30111t1es or the A&I Facxlltles after
Februaryﬂ28 2002.- The United States and the States also reserver'
all rights agalnst the Custodial Trust for any contcmlnatlon at
‘the Seven Fac1llt1es that is not eylstlng contam1nat10n as of
February 28 2002.‘ The NWI/ETL Successor, the Custodial Trust,
the Velslcol Env1ronmenta1 Trust Fund ahd the Ffi éﬁtities shall
be thl;d party beneficiaries of this Paragrapﬁ. The'NﬁI/FTL
Successcr, Custodial Trust, and Velsicol Envirohmentainruggubund
shall succeed to fhe obligations,>riéh£s; and bénefits‘uhdéf.this
Agreement pursuant to the Bankruptcy Court Order approv1ng thls
Agreement . ETL NWI, the NWI/FTL Successor, the Custodlal Trust,
_the Velslcol anxronmental Trust Fund the FTL Entltles, and the'
FTL Protected Ent1t1es shall be deemed to have resolved thelr
civil liability under CERCLA and the AEA to the'United States ahd"
the States fof existing centamiﬁatien at the Seven Fééilitiee’ahd‘
the AsI Facilities as provided in this Paraqraph;. |

| (ii) Witﬁouiblimiting any felease affoided as a
fesult of‘eiders or actions of the Bahkruptcy Cbﬁff? the
covenants“ﬁet to sue_eﬁd exceptions thereto under éebbareéraph
14(a) (i) above shall also apply to the FTL ?rbtécted'Entitieé;
‘but only to the extent that the- alleged llabillty of the
successor,’ a551gn, employee, offlcer, or dlrector is based upon

its respective status as a successor, assign, employee, officer,
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or director, and rot to the exteﬁt that the ailegéd Iiability:
“-arose independently of the alleged 1lablllty of ‘FTL, NWI or the
FTL Entltles, prov1ded however, that to the extent that an
‘alleged 1lab111ty of an employee, officer or. dlrector of NWI, FTL
or the FTL Lntltles arises’ from acts, om1531ons, or eventsb
relatlng to NWI,_FTL, or the FTL Entxtles durlng such-employee's,:
* officer’s or eirectorfs eﬁpibymenﬁ Sy FTL, N1 orniﬁé FTL
Entities, ;t shalL'net be deemed‘to be an:ihdependent iiabiliﬁy,
and shall be covered by the covenant not to sue. éhe coVehants
not to sue and exceptlons thereto in Paracraph 14(a)(1) above
shall also aprly to the offlcers and dlrectors of the- Trustees o
,‘for the NWI/FTL Successor, Custodial Trust, and Ve151col
Environmental Trust Fund but only to the extent that the aileged
liability of the offlcer or dlrector is based upon its respectlve »
status as an officer or dlrector, and not to the extent that the
alleged llablllty arlses 1ndependently of the alleged 11ab111ty
of the NWI/FTL Successor, Custodial Trust, and Ve151col
Environmental Trust Fund provided however, that to the extent
that an alleged 1iab111ty of an officer or. dlrector arises from
“acts, om1551ons, or events relatlng to the NWI/FTL Successor,
Custodlal Trustv and Velslcol Environmental Trust Fund durlng .
such officer's or dlrector s employment by such entltles, it
'shall not be deemed to be an independent liabiiity} and shall be

covered by the covenant not to sue.
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(iii) The covenants not to sue and exceptions
thereto in subparagraph 14(a) (i) by the Governmental Parties
other than the State of Michigan shall also apply to ﬁWI's'R 

contractor,;p1v11 and Env1ronmenta1 Consultants (“CEC"), but only

~to the extent that its alleged llabxllty is based upon its acts

as contractor for NWI:; The covenant not*;o sue'CEC'shall not be
effective uéril_it provides in'writing a covenant ﬁot to sue the
United States éﬁd iﬁe States (other.then ﬂichigee) aﬁaurre '
NWI/FTL Successor and Custodial Trustee parallel to the covenant
provided by NWI and FTL in subparagraph 14(b) below.
Notw1thstand1ng the fore901ng, the State of'Mlchlgan stipuletes
that the prov131ons relatlng to a response act1v1ty contractor”
under_Act 451 of 1994, Sec. 324.20128 (M. S A. 13a. 20128) apply to
CEC. ' o

b. (i)} FTL and NWI covenant not to sue; {ii} thebﬁlan

~ of Reorganization and/or Confirmation Order shall provide that

the FTL Entities covenant not to sue, and (iii} the NWI/FTL
Successor, the Custodial Trust, and theFVelsicol Environmental
Trust Fund shall have no authorlty to sue the United States and

the States and all of their departments, agenc1es, and

1nstrumenta11t1es for contrlbutlon or response costs or Natural

Resource Damages, or relmbursement wlth respect to the Seven
Facilities and the A§I Facilities, including but not limited to:
(i) any direct or indirect claim for reimbursement .

from the Hazardous Substances Superfund (established pursuant to
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the Internal Revenue Code, 26 U.S.C. § 9507) thcough téRCLA
SectionsilOﬁ(bf(Z), 107; 111 112, 113 oxr any other prov1sxon of
1aw or 51m11ar Funds of the States,

(iiy any claims agalnst‘the Unlted States or the
States, and any of thelr departments, agencxes, and
1nstrumenta11t1es under CERCLA Sectlons 107 or 113 or similar

1

state statutes related to the Seven Faczlltles or the A&I
Facilities; and |
‘(iii) ahy claims:atising oﬁt of fesponée actions

at or in'connéctiOn_witﬁ the Seven‘Facilitieg or the A&I
Fac111t1es, lncludlng any claim under the United States
anstltutlon, the Constltutlons of the States, the<Tucker Aét, 28
U.S.C. § 1491, the Equal Access to Justice Act, 28 u.s.c. § 2412,
as amenqed, or -at com@on law.
FTL, NWI,_the FTL Entities, the NWI/FTL Sucée;;or,'the Custgdial
Trust, and thé Velsicol Enviroﬁméntal Trustxfﬁnd,rééervé all
Frighgs rélétiné to enforcement of the requireménts of this
-Aéreement. ) ‘

c. (i) The United States, on behalf of EPA, DOI,
NOAA, NRC, and DOJ {on behalf of EPA, DOI, NoAA_, ‘and NRC) ,‘ and
the States cerﬁant ndf to bring é éivil judiéiaiAdf civil
ladministrative ac;ion agéinst Velsicolvundér CERCLA §§ 10é and
107, RCRAv§,7003!'AEA'§§ 62, 161, 232, and 234, and similar state
statutes Qith respect to the Seven Facilitiés. Notwithstanding

‘the above, the United States and the States reserve the right to
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5

bring a civil judiciai or civil administrative action'against
Velsicol for the solétpurpose of securiné the"recoVer& of |
insurance prbceeds under ihe'in#uran;e poli&ieévdesciibed:in
Paragraphs 6.or 8 above-6§ for any additiénal'payﬁeqt required by
Paragraph 15. 'The:Uniteé States aﬂd thé Staﬁes resé&ve ali

~ rights relating to enforcement of the #equifeméﬁts of this ~
Agreement orjliability for any diépOSals of Qaéte matéfial at or
transportati;n of wééﬁé ﬁaterial fo the Seven'?aciiities by
Velsicol after February 28, 2002. The United Stétés and the
States reserve all right$ against Velsicol fdr aﬁy faciiiﬁy;other
than the Seven Faéilities, including all A&l Facilities.
Notwithstanding anything gofthe contrary.above, the édvénant not f~ '
to sue Velsicel will nbt’apély to that portion of the Téhnessée

Products Supeffund Facility that incorporates ihe Chattanooga

Creek and‘its flood plain. However; thé céveﬁ;nt nbtAéo sdé doeé

apply to the part of the Residue Hill and/or Tennéséee-ProdﬁctS

Facility known as the South Coal Tar Mound, “&hich is to be owned

by the Custodial Trustee. The United Sfates and Velsicol ha&e»
contemporapgously.herewifh entered into thé'proposed EPA Régiéh 4
Settlement{3which includes, ;ggég g;ié,‘a resolution of and

payﬁent togérds EPA’s pést c&étiﬁlaims for the Hardeman and

Residqe Hill Facilities-and toéardé E?A'srédst)claims'for the
ATenneséee»éfoducts Superfund Facility. Notwithstandinq the

covenant not to sue Velsicol iﬁ this Agfeement, the Unitéd_states‘

resérves the right to enforce the requirements of the EPA Regibn
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.4 Settlement against Velsicol. Notwithstanding any other

provisions of this Agreement, the above covenants not to sue
Velsicol will not apply to any Facilities in or:neaf HafShall,
Illinois outside of the physical boundaries of the Marshall 23

Acre Facility as defined in this Agreement and shall not affect

,any consent decrees for such Facilities. The terms of. the

covenant not to sue Velsicol, and anyilimitatiahélébﬁiicable/1  o
thereto, shall be in addition to, and shall have no'effect upon
the scope of the release by Velsicol of NWI, FTL, the NWI/FTL

Successor, and the ETL Protected Entities, or upon the scope of

the Bankruptcy Court®s order confirming the Plan of

Reorganization or upon the scope of the United States"énd the
States’ covenants not to sue NWI, FTL, theANWI/FTL Successor, and
the FTL Protected Entities.

(ii) The United States, States, and Velsicol

agree -that the terms of this Agreement relating to Velsicol are

based on its limited ability to pay, " These parties therefore

stipulate that but for Velsicol’'s limited abilityAto paye

Velsicolfs liability to the United 5tates,and the States fof‘thev

Seven Facilities may be beyond the at least $30 million to be

paid pursuant to this ability to pay,setﬁiement.' Theréfdré;-ih

the event that Velsicol files or becomes subject to a petition
for relief under the Bankruptcy Code at any time .on-or before

December 31, 2009 and $30 million has not been or is not paid to

‘the Trust Accounts, the United States and the States may assert
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.additional rights and claims aéainst Velsicol and'applicabie
pr0v151ons of the Bankruptcy Code and appllcable non—bankruptcy
law shall govern thelr rlghts agalnst Ve151col. (Nothlng in the
preV1ous sentence shall permlt the United States or the States to
'assert add1t10na1 rlghts or claims agalnst NWI, FTL, the FTL
Protected Entltles, the NWI/ETL Successor, or the Custodlal
Trust.) Ve151col has submitted 1nformat10n to the Unlted States
and the States about 1ts abllxty to pay anc flnanc1al
~C1rcumstances that it represents and warrants was materially
- correct and complete when prov1ded and contlnues to be materially
correct and complete through the Executlon Date. Velslcol shall
immediately notlfy_the United States in wrlt;ng 1f such
information is no 1onger materialiy correct and complete at aﬁy"
time prior to the Effective Date. if any of Velsicols
representatlons and warranties are not materlally correct ahd
complete through the Effectlve Date, the Unlted States’ and the
States’ covenants not to sue Ve131col shall ‘have no force.and
effect. |
de;Velsicol covenants not to sue the United StateStahd
the States acd all of their depaitments, agencies, and
: instrumentaiities-fot contribution or'resﬁonSe'coSts or Natutal
Resource ﬁaﬁages, or teihbursement'with'iespect to the Seven
/Fa0111t1es, 1nc1ud1ng but not limited to-
{i} any direct or 1nd1rect claim for. relmbursement

from the Hazardous Substances Superfund (establlshed pursuant to
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!the Internal Revenue Code, 26 U. S C. § 9507) through LERCLA
Sect;ons 106{b)(2), 107,_111, 112 113 or any other pIOV1310n of
law or 31m11ar Funds of the States, o |
' 11) any claims against the Unlted'Stetes‘or the
States,; and any of their department§, egenc;es; aeth
instrumentalities under CERCLA Sections 107 or li3ler-e;miie;-
state statetes related to the Seven Facilieiee;”aega |
(111) any clalms arxslng out of response eetione
at or-in connectlon with the Seven Facxlltles; 1nclud1ng any k
claim under the Unlted States Constltutlon, the Constltutlons of
Ythe States, the Tucker Act, 28 g.s.c. § 1491, the Equal Access to
Justlce Act, 28 U.S.C. § 2412, as amended, or at common law.
Velsicol reserves all rights relating to enforcement of the
requirements of this Agreement.
e. Ve151col releases and waives any and all‘clalms or
:eauses of action, whether foreseen or unforeseen, known or -
unknown, contingent or llqu1dated or. otherwlse agalnst NWI fTL,
. the NWI/FTL Successor, the~Custodia1 Trust, the Ve131col
Eneironmental Trust.Fund, the FTL Entltles, the FTL Protected
Entltles, CEC (except, w1thout llmltlng the appllcablllty of the
Scovenants not to sue, contributlon protectlon and other
prov1$1on§ of this Settle@ent Agreement, Ve151col may retain'the
right to assert against CEC any claim that (i} is'permitted to be
asserted by the State of Michigan‘and is asserted by the State-of

Michigan against CEC, and {(ii} with respect to which CEC brings a
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claim against Velsicol), and their successors, assigns,

employees, officers, directors, agents} attorheys, and

-

coﬁtractors,'igcluding but not limited to any such claims with o

" respect to the Seven Facilities, the A&l Facilities, the A&l

Agreement, any other agreement with FTL, NWI, or any FTL Ehtity

or FTL'Protectediﬁntity, or otherwise. Velsieol ﬁerebf.withdraws

w1th prejudlce any and all proofs of claim filed by it in the

chapter 11 cases of FTL NWI, and the FTL Entltles, all of which

shall be expunged Ve181col w111 not ob]ect to {1) a motion for
an order from the Bankruptcy Court approv1ng this Agreement and
(ii) any Plan of Reorganlzatlon and Conflrmatlon Order whlch glve
effect to thls_Agreement. NWI, FTL, NWI/ETL Successor, the‘
Custodial‘Trust;.the FTL Entities; tﬁe FTL Protected Entiﬁies,

and CEC (except as to CEC only,_wlth respect to claims brought

‘.“by the State of Mlchlgan agalnst CEC, as to Wthh velsicol

reserves all rights and defenses) release and waive any and all

claims or causes of action, whether foreseen or,unforeseen; known

orruﬁknown,‘contingent or liquidated or etherkise against
Velsicol, each other, and theix suceeséors; assigns, employees,
officers, directors, agents, attorneys, and contractors,
includin§ bee.nor_limited'to any ciaims with respect=rd:thefSeVen

Facilities, the A&l Facilities, the A&l Agreement, any other

agreement‘wigh Velsicol or otherwise. Notw1thstand1ng the above,'

Velsicol, Nﬁf FTL the NWI/FTL Successor, the Custodlal Trust,

CEC, the FTL Eatities, and the FTL Protected Entities reserve the
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rzght to enforce the- requ1tementq of thlS Agreenent-appllcable to
them agalnst each other.
f., Notwlthstandlng any prov1310n of thlS Agreement
the Unlted States and the States retain all access authorltlesa
.and rlghts and 1nformat10n gatherlng authorltles and rlghts w1th
respect to the Seven Fac111t1es and the A&l Fac111t1es, 1nc1ud1ng
enforcement authorltles related thereto‘ under CERCLA and any
other appllcable statute or regulatlons Nothxng in thlS
Aqreement shall be deemed to limit the authorlty of the Unlted
States or the States to take response actlon under Sectlon 104 of
CERCLA, 42 U.S.C. § 9604, o: any other applicable law or
- regulation, or to alter the applicable legal principles governing
judicial review of any action taken by the United States or the
States pursuant to .that authority. Nothlng in this Agreement
shall excuse the Custodlal Trust from any d1sclosure or
notification requlrements 1mposed by CERCLA or any other 4
applicable federal or state law or regulatlon. Nothxng ln thisv
Agreement shall ‘be deemed to constitute preautnorlzatlon of a.
claim wlthm the meamng of Sectlon 111 of CERCLA, 42 U.S.C..§
9611, or 40 C.F.R. § 300. 700(d).

15. Addlthﬂal Payment By Velsicol. Through this

Agreement, the Trust Accounts will be paid certaln funds from the
Illanls Insurance Litigation and dlstrlbut1ons on account of the’

Velsicol Qreferred Shares and Velsicol may direct a transfer of

additional funding to the Trust Accounts from recoveries to the
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Velsicol Env1ronmental Trust Fund exceedlng Sé mllllon- To the
extent that the Trust Accounts have not recelved $30 million from
the Illlnq;s ;nsurance thlgatlon and dlstrlbutloas on -account of
‘the VelsiceitPreferred-Sharea and any‘transfer from the vVelsicol
Envzronmental Trust Pund by December 31, 2004 (October 1, 2005 in
the event the deadllne has been extended under Paragraph 1),
Velsicol (or lts successor if the company is sold) agrees to pay '
by December 31 2004 (October 1, 2005 in the event the deadline - | '
has been extended under Paragraph 7) the difference between the
amounts reCOVered by the Trust Accounts from such sources and'$30
milliion. (Payments from such scurces that are used to pay
attorney’s or insuraaceArecovery outsidevconaulting‘fees and
expenses de~not couat towards the'$30'millioa } If $30 million
has not been recelved the Governmental Partles may seek to
enforce Ve151col’s agreement to pay the dlfference thhihg ih.'b
vthis Agreement shall preclude Velsicol from requesting that the
United States or the Statea enter into an ability ro pay -
settiement with Velsicol with respect to this 1iability in
_accordance’With any applieable policies. To the extent that
thereafter, add1t10nal recoveries would be pald to the Trust
Accounts on account of I111n01s Insurance thlgatlon proceeds or
the Velslcol Preferred Shares under: the terms of thls Agreement
~ such recoveries shall be pald to Vels1col to reimburse it for any
. payment that”it has made to bring the Trust Account recovery to

$30 mllllon.’“After Velsicol has been relmbursed, any further .
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recoveries snall beipaid_as ppovided_in Paragraph-B-pf'tnis
Agreement ;o the Trust Accounts. Until such time ashtne frnstv
Aceounﬁs have‘receiﬁed ehe amounﬁrrequifedrbydfhis éafaéfebn;
Velsicol shall prov%dé(tne United States end the States”with"
annual balance sheets, statenents of operatiens and éasﬁ flees,
budgets, or any other requested flnan01al 1nformat10n that would

assxst them 1n evaluatlng and monltorlng Ve151col's on901ng-

ability to pay.

16. Contribution Protection/ Credits To Site Accounts/.

Third Parties.

a. FTL, NWI, the NWI/FTL Sdccessor, the Custodial . |
Trust, the Velsicol Environmental Trust ?und, the fruétees‘
officers and directors,‘the FTL Entities, the.FTL Protected"
Entltles, and Ve151col have resolved thelr llablllty under CERCLA
and 51m11ar state statutes to the United States and the States as
provided herein and are entitled to protecticn from contrlbutlon
sctions or claims as provided by CERCLR §>113(f)(2) fof matte}s
addressed by this Agreement. Matters addressed by this Agreement
for purposes of contribution protectlon for Ve151col lnclude ail
claims or causes of actlon under CERCLA §5 106 and 107, and RCRA
s 7003 and 51m11ar state statutes for 1n3unct1ve rellef and
response costs and,Natnrsl Resource Damages related to the Seven
Facilities. AMatters-addressedvby this Agreement for purposes of
contribution proteeeicn fof NWI, FTL; the'NWI/FTL Suceesspn;fthe

Custodial Trust, the Velsicol Environmental Trust Fund, the
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Trustees’ officers and directors, the FTL Entities, and the FTL
Protected Entltles w111 include aill clalms Or Causes of -action
for al;zmattersjsub3ect to the:covenant not_to sue_such persons
or entities._

b. Oniy”the'aﬁount'of payments.actually'received byﬁ's o
EPA under thls Agreement for a partlcular Facility shall be =
credited by EPA to its account for that S1te, whlch credlt shall
reduce the llablllty of non- settllng potentlally responsxble -
parties to EPAR for that Slte by the amount of the credlt.' Only'
the amount of payments actually recelved by a State under this
: greement for a partlcular Fac111ty shall be credlted by the
State to 1ts account for that Slte, which credit shall reduce the
llablllty of non- settllng potentlally respon51ble partles to the
State for that site. by the amount of the credlt. Only the amount
of payments actually recelved by DOI or NOAA under thls Agreement'
for a particular Fac111ty shall be credlted by'DOI ‘or NOAA to its
account for that Site, which credit shail teduce the liability of
non-settling petentially responsible partiesito.DCI’or NOAA for
that Slte by the amount of the credlt.‘ | :

c. Except as expressly stated hereln nothlng in this
Agreement sﬁall be construed to create any rlghts 1n,'or grant -
any cause of acthn to; any person not a 51gnatory to thls
Agreement |

17. Consent Decrees/ﬂollywood Dump Fac111ty'Trust Eund/

Assignment of Ventron/Ve151col/Berry s Creek Fac111ty
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-Contrlbutlon nghts-_ The Partles who are partles to any Consent

Decree or 3ud1c1al Stlpulatlons for the Seven Facllltles shall
seek appropriate modifications or terminations to such Consent
. Decrees or 3ud1c1al Stlpulatlons to make- them consistent wrth o
this Agreement, whlch would 1nclude seeklng to cause them to be
relssued w1th the Custodlal Trust as the defendant (con31stent
with the terms and llmltatlons of thls Agreement and llmlted to o
the extent of available funds or funds to be recelved in- such
~ Facility’ s Trust Account) to the extent that any such Consent
Decree(s) shall have any ongoxng oblrgatxons for performance
Any proposed modlfxcatlons shall be subject to the objectlons of :
non-parties to this:Agreement and approval of the Superv151ng
courts. Prior to lodging'ef thiS‘Agreement, Velsicdi shaliiseek
A to modify the dollywood Dump Facxllty Trust Agreement and
Participation Aqreement so that upon the Effectlve Date of thlS
Agreement and the approval of the superv131ng court, “the.
Custodlal Trust w1ll be substituted for Velsicol {in a manner
consistent with thls Aqreement) and succeed to all rlghts of
Ve151col relatlnq to the Hollywood Dump Fac111ty Trust Fund
Ve151col NNI, and FTL hereby asslgn any rlghts of . contr;butlon
- or receivables agalnst thlrd partles relatlng to the
Ventron/VelslcollBerry s Creek Facrllty to the NWI/FTL Successor
who shall place any monies received therefor into the relevant

subaccounts for the Trust Account for that Facxlrty
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18. Proofs of Claim. The proofs of claim agalnst NWI, FTL,
(and any other ETL Entlty against which a proof ‘of claim was
filed) of the United States on behalf of EPA, DOI, NOAA, NRC, and
DOJ {on behalf of EPA, DOI NOAA and NRC}, ‘the Stateé on behalf
of their agenc1es admlnlsterlng env1ronmenta1 iaws, and VEIbICOl
on ;ts own_beha;f_or on behalf of the States,.or any agency of g
any of thein;:‘"tpa, DOI, NOAR, NRC, and DOJ (on behalf of EPA, DOI,
NOAA, and NRC), are w1thdrawn wlth pre]udlce ‘and expunged upon
the Effective Date of thls Agreement, ‘except for the claims
allowed pursuant to Paragraph 4 and the Governmental Partles
shall not be entltled to any dlstrlbutlons other than those
prov;ded fo; hereln, 1nc1ud1ng but not limited to Paragraphs 3,
4, 6, 1, 8, 11, ‘and 13 hereof. |

19. Owner/Operator Status. The United States, the States,

FTL NWI, therFTL Enﬁities, the NwI/FTL‘SucceSSOr,'Velsicel;*ahd
any credltors of NWI or FTL entitled to receive contlngent
payments under this Agreement shall not be deemed to be an owner,
operator, ttustee, ‘partner, agent, shareholder, offlcer, or
-,dlrector of ‘the Custodlal Trust or owner or operator of the Seven
Fac111t1es on account of thls Aqreement or actlons contemplated
thereby (except that the NWI/FTL ‘Successor can become the: owner
of the Seven Fac111t1es solely as prov1ded in Paragraph 2(9)
hereof) E The Unlted States, the States, the FTL Entities,
Ve151c01, and any credltors of NWI or FTL entltled to receive

contlngent payments under this Agreement shall not be deemed to
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be an owner, operatér, trustee, partner,'agent, sharehblderf
officer, or .director of the NWI/FTL Successor on account of this

- Agreement or actioné contemplated-thereby.

1

. 20. frustee Liabili;y.v The Custodial Tiuséee; &eisic§l> -
Fund Trustee,vandrtbe NWI/ETL SucceéSor Trgsfée.and-iheir o
offi;ers and directors sﬁall ﬁot be personally liable unless thé
BankrupﬁcyACou;t‘finds_thét they were’groséiy négligént or
committed willful misconduct in relation to the Trusteefé dhtieé}
The Trustee Corporatioﬁ's officefs and direétors shall be |
indemnified tand any jﬁdgment_and costs of defense shaii be paia
without the officers and diréctors having to first pay from their
own funds)‘for any persdnal liability or éésﬁs of.defeﬁse unless
the Bankruptcy Court finds that they were grossly negligéntvor '
committed willful giscondﬁccqin relation to the Trustee’s duties.
'This indemnification shall be limited to'fundé iﬁ £he |
adminiétrative Trust Accounts or, if‘such fpnds are iﬁadeqqate,r.
from a specific Trust Account for the Fécility related to the
liability. |

21. .Plan of Reorganization, Confirmation Order, and R&T

Agreement. The Plan of Reorgaﬁization ingqrporates this
Agree@ent. FTL and NWI will request apﬁropriate findings and
tuling§ in the Céﬁfirmatioﬁ Order that are consistent with ;nd
gonform‘to the téemms and reguirements oi this Agreement. FTL:
shall provide for and propose a Cohfirmatioﬁ Order that reflects

Cfull fundinngf the Administrative Claim allowed under Paragraph
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4(a) of the Agreement as well as full paymént of the resolved
claims Qf Joﬁﬁ»koél, Noel & Associates, and CEC. éTi'shéll
propose a Confirmation Order which proviﬁes that notwithsténding
anything to the coﬁtrary in the Plan of Reorganization: (1} the"
NWI/FTL Successor w1ll not need to ob]ect to credltor clalms'
agalnst NWI or_11t1gate pendlng objectlons to credltor!clalms

unless and until it deﬁefmines'that there are iikely to be’

sufficient assets to make payments towards such cféditorvclaims;.r

{2} the NWI/fTL Successor shall not abandon all or part of the
Seven Facilities wiﬁhout the consent of the ﬁnited States and thé.
State in thch such Faciiity is 1o¢a£ed: (3)ﬁeXCep£ aé eXpréééiy
permitted under the Settlement Agreement,‘all persons and
entities shall be enjoined from making any c1aim‘against the
NWI/FTL Successor, the Custodial Trust, and the Vel$iéol A
Environmental frusf Fund (and their officeré and éirect&isf;Sr
the assets held thereih or thereby that arose priof to the
efféctive date of the Plan of Reorganizatibn; and (4) tﬁat there -
will be no distribution on account of claims>that NWI and FTL

hold againét each other or that the FTL Entities hold against NWI

and FTL- The Plan of Reorganlzatlon or the Confirmation Order

shall prov1de that clalms for 1ndemn1f1cat10n or contrlbutlon

against NWI or FTL (not otherwise barred by the contrlbutlon
protectlon prov151ons of Paragraph 16 or by the other covenants
and releases provided hereunder or otherwise) that have not been

liquidated as>of the Effective Date and become liquidated after
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the Effective Date, shall be treated as'general unsecﬁred‘ciaims

agaliast 'NWI. The Unlted States shall have the rlght to consent
to the assumption and/or asSLgnment of any and all executory
contracts and unexplred leases wh1Ch are proposed to be’assumeo
by FTL (and not aSSLQned by FTL to either a member of Reorganlzed
Fruit of the Loom or FOL quu1datlon Trust, as such terms are
defined in the Plan of Reorganlzatlon) or whlch are proposed to_
be a531gned by any member of Fruxt of the Loom to any of NWI
Suecessor, FTL and the Custod1al Trust. The Partles agree not
- ta oppose the Conflrmatlon Order or aoy other order of the
Bankruptcy Court in connection Qith the epprovalaof.tﬁis-
Agreement or the Confirmation of the Plan of Reorganiéation,-as
amended, that is consistent with this Agreement and which.
provxdes,_among pther things, for the substantlve C0n5011d6t10n
of the estates of the FTL Entities and for the llqu1dat10n of NWI
and FTL separately from the consolldated reorganlzatlon and/or
liquidation of the other FTL Entltles. The Governmental Parties
reserve the right‘to objeot‘to any matter not adqressed by thlS
‘Agreement. Upon the Effectiﬁe Date of this Aéreement and:
notw1thstand1ng any prlor order of the Bankruptcy Court approv1ng‘
the re]ectlon of the AsI Agreement, the Parties hereto agree that
any deemed breaoh of the A&l Agreement by-reason.of such order
shall be waived and the As&I Aoreement shaLl‘be assuﬁed’by FTL, and
vthe FTL/NWI. Successor as successor to ﬂﬁi,'as modified to conforﬁ

to the provisions hereof, for the sole purpose of securing the
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xecovery of insnrance.preceeds under the-rneurance policies "
described in'?eragréph 8 and without giving rise’ﬁefany”eiaim for
damages as a resalt ef euch'assumption, it being.agreed by all
Parties hereto that Lhe cure amount for the éesunétion'nf.the>htiﬂi
Agreement.eheil be $0 (ne.dollére). PursnantAtoltheirerms of
_thiskagreemenr, NWI, FTL “and Veléicol‘each'aéree tnéf.fhe AST
Agreement is hereby modlfleO to provxde that, notwlthstandlng
anythlng in the AsI Agreement to the contrary ) the FTL, NWI,
and the NWI/FTL Successor’s financial 1iabilitie$Ahnder the A&I
Agreement as modified shali be etrictiy limiredbroﬁthefe;pressly
stated‘obligations and-responsibilities of tne NWI/FTL Sueee$sor
(andvFTL, as snbsidiary of the NWI/FTL:Successer,'as applicable)
relating to'the Seven Facilities, the A&I Facilities, énd:the PLL
Policy as set’ forth in this Agreenent (ii) in no-event.shall
Velsicol (or any other party or third party) have any clalms or:
‘ rights against FTL, NWI, the NWI/FTL Successor, the Custodlal
Trust, or the Velsicel Environmental Trust Fund as a"re$nlt'bff
this"nrnbision or the modified A&I Agreement eXcept that the
Partles to thls Agreement shall have the rlght to enforce the'
modified A&I Agreenent con51stent with the terms and condltlons
of thls Agreement and solely to the extent that thls Agreement‘
glve such Party the . rlght to enforce a partlcular prov1slon of
this Agreement, {iii) in no event shall the llablllty of FTL, NWI
or the NWI/F%L;SUCCQSSOK for any Facility exceed the express

obligations of FTL, NWI, or NWI/FTL Successor for such Facility
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under this Agreement, (iv) in.no event snalllseid finencial
llabllltLES hereunder e\ceed or be satlsfled other than by the
actual 1nsurance recoverles, if any, under the PLL Pollcy and theA
Velsicol PLL Pollcy, which recoveries by FTL or NWI/FTL Successor
shall be dep051tedvand dlsbursed in accordance wlth the terms of ‘
Paragraph 8 of'thislAgreement, (v} in no _event shall thls
provision create,_relnstate or cause any llablllty whatsoever 15
any of the FTL Entltles or the FTL Protected Entltles, and (vx)
in no event shall the modlfled A&l Agreement requlre any
performance on the part of FTL, NWI, or any FTL Entlty or FTL
Protected Entlty w1th respecc to the care and malntenance of any
of the propertles or facilities covered by the A&I Agreement éy
operation of the Plan of Beorganlzatlon, the-llmlted I;abll;ty of
ANNI in relatien to the aforesaid mpdified A&I Agreement iiability
and any and all rights of NWI and/or FIL to recover'insuranCe
proceeds {under the insﬁrance policies deScrined herein) for
monies either of them have paid Qnder rhe A&Igegreeﬁent shall'beAr
assigned to and veet incthe‘NWI/FTLFSucceesor and the New Capital

Stock of FTL shall be owned by the NWI/FTL Successor.

22. Dlspute Resolutlon.b The dlspute resolutlon procedures
of this Paragraph shall be the. exc1u51ve mechanism to resolve_r
disputes arls;ng under,or w;th respect to this Agreement.
chever, the procedures set forth in this Seccien shali‘noreepply

to actions by the Governmental Parties to enforce obligations
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under this Agreement that have not been disputed in accordance
with this Paragraph.

a. Informal Dispute Resclution Period. Any Parties (or

the NWI/FTL Seccessor Trustee, Custodial Trustee, ervﬁelsicol

Fund Trustee) to thls Agreement Wlth a dlspute concernlng the
meanlng, applxcatlon or 1mplementatlon of this Agreement shall
attempt to resolve expedltlously such dispute. Anyone seeklng
dlspute resolutlon first shall prov1de the Parties and the
relevant Trustees with an "Informal Notice of Dispute" in writing’
and request an informal dispute resolution period, thch shalll
not exeeed thirty (30)Adays unless the parties agtee otherwise in
writing.

b. Emgloyment of Neutral Medlator. After twenty (20)

days of the flllng of an Informal Notlce of Dlspute, any Party or
Trustee to the dispute'may, by prov1d1ng notlce in wrltlng,
request the employment of a neutral medlator to be selected by
agreement of the Partles/Trustees to the dlspute. Any medlat:on
shall not last longer than forty*flve (45) days, unless extended
by wrltten agreement of the Partles/Trustees to the dlspute Any-
report, flndlngs, recommendatlons,.wrltten records, or notes
prepared by the medlator shall not be blndlng on any party and
shall not be adm1531ble_;n any legal proceeding. The mediation
process and negotiations shall be treated as compromise
negotiations under Rule 408 of the Federal Rules of Evidence or

other applicable rules of evidence. The mediator must agree to
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be diséualifiéd as and'shail.hot appear as a-QitnesS,‘cogsulfant
or expert in any pending or future action relatiﬁé'to thé subjebtJ
‘ ﬁatter of @eéiation. | - |

: vc. if'the dispute is ﬁotrgeseived ;itﬁih'éhe infofmal o
discussioh peried, ahy Party/Tfuetée tdﬁthe aispﬁte mey’initiate
formal dispute resolution by giving-e written "Formal Notice'bf
ﬁispuﬁe? to the ofher_Parties/Tfuetees. .

d. Formel-dispute resolution‘fof disputéé shall be
conducted accordlng to the following procedureS‘ Within ten
(10) days of the service of the Formal Notice of ﬁxspute pursuant
to the preceding paragraph, or such other tlme as may be agreed
"to by the Parties/Trustees to the dispute, the Parﬁy/Trustee who
gave the notice shall serve on the cher Parties/Truétees a _
‘'written statement of the issﬁes iﬁ dispute,‘the'relevant_facts
upon whieﬁ tﬁe diseute is baeed, and factual data, énaiysis or’
opinion sﬁpporting.its-position (hereinafterethe'"Stéfemeﬁt of
Posipion"}, and sﬁali provide copies'of éll<sﬁpporting‘
documentation on which such Party/Trustee rélies} 'Opbosing
Partles/Trustees shall serve their Statements of P051t10n and
coples of supportlng documentatlon within twenty {20} days after
recelpt of the complalnlng Party s/Truscee s Statement of
Position or such other time as may be agreed to by the dlsputihg
Parties. The ?arties/Trustees'maybagree on a schedulé for a

reply and sur- reply In the case of disputes among Govérnmental

Parties, if the Parties are still’ unable to resolve the dlspute,
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the Statement§ of Position shall be presented to the officiéis of
the dlsputlng Governmental Parties w1th authority to resolve the
dispute who. shall then,meet.and resolve the dlspute- There shall
be no 3ud1c1a1 review of the dlspute resolutlcn process among
Governmental'Partles, In the case of a dlspute 1nvolv1ng one Qr
more non—Goverﬁmental Partles/Trustees, if the Partles/Trustees
are still unébié_to resolve the disputé, the Statements of
Position shall be presented to the presideﬁt or.chief officer of -
thelnon—Govefnmental Pérgy/Trustee and oﬁficials‘of éhy disputing
Governmental Parties with authority to tesolve the dispute who
shall then ﬁéetvand’resoive the disbute. 1f the'dispute still
cannbt bé re;ol§éd, ény ?arty/Trustee to the dispute may'filé a

" Motion Qith the Bénkruptcy Cddit to resolve the Hisﬁute-

23. Approvals, Publlc Comment. This Agreement’will be

lodged wlth the Bankruptcy Court and submltted by the Unlted
States for public comment prior to_court approval. The United
States (and tﬁe States if they have similarﬁpubiic comment
requirements) reserves the rlght to withdraw or withhold its
consent if the publlc comments regardlng this Agreement disclose
. factors or con51deratlons whlch 1nd1cate that thls Agreement is
lnapproprlate,'improper, or 1nadequate,' All other Slgnatorles
consent to entry of»this>Agreemen£ ﬁithbqt fothér notice, except
that this‘Agreéﬁént shall not become effe;tive‘untii FTL's and
NWI's partiéipation is appro#ed‘by the Bénktugtcy Court. FTL and

NWI will promptly seek the approval of the Bankruptcy Court of
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-

their entry into this Agreement in accordancevwith Bankruptcy
Rule 9019. The Unlted States and the States (if they have a
public comment requlrement) shall notlfy the Bankruptcy Court of

any publlc comments and thelr response thereto and shall,-.
assumlng they have dec1ded to go forward with this Agreement,

file a motion for approVal and entry of thls Aqreement under the

environmental laws.

24. Notices. Whenever, undef_tﬁe termS'of:this Agreemgnf,
written notice is required to be given, or a report or other
document is required to be sent by one Party to anothet, it shall
be directed to the individuals at the addresses specifiedAbelow7'
via U.S. mail or_overnight mail, unlésé those individuéis or
their sucéessors give notice of a changé of.addréss to the cher.
- parties in writing All notices and submlssxons shall be’
considered eéffective upon receipt, unless otherw1se prov1ded,

As to the United States:

For -Overnight Mail:

Environmental Enforcement Section
Env1ronment & -Natural Resources Division
U.S. Department of Justice

1425 New York Ave. NW

Washington, DC 20005 :

Ref. DOJ File No. 90 11-2- 07096

" For ‘Regular Mail:

Fnvironmental Enforcement Section
Environment & Natural Rescurces UlVlSlon
U.S. Department of Justice

P.0. Box 7611, Ben Franklin Statlon
Washington, DC 20044

Ref. DOJ File No. 90-11-2-07096

Office of Enforcement and Cdmpliancé
Assurance
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As to the

U.S. Environmental Protection Agency

401 M Street, S:W. - Mail Code 2272A
Washington, °0460

Office of the Sollc1tor y
Division of Conservation & Wlldlee

‘U.S. Department of the Interior .

18th & C Streets, N.W.
WaShington, DC 20240

Office of General Counsel

National Oceanic and Atmospheric- A53001at10n
National Fisheries Service- Bulldlng

One Blackburn Dr. - -
Gloucester, MA 01930

U.S. Nuclear Regulatory Commission
ATIN: B, Berson, Regional Counsel
801 Warrenville Road

Lisle, IL 60532 .

State of Illinois: |

James L. Morgan

‘Senior Assistant Attorney General

. Office of the Attorney General

As to the

500 S. Second. Street = -
Springfield, Illinois 62706

Manager : -
Federal Site Remedlatlon Sectlon .
Tilinois EPA

1021 North Grand Avenue East

P.O. Box 19276 ’ ‘
Springfield, Illinois 627%4-9276

State of Michigan:

James L. Stropkal
Assistant Attorney General

. Natural Resocurces and

Environmental Quality Division
5% Floor South, Constitutien Hall-
525 West Allegan Street

‘Lansing, MI 48933

Scott Cornelius

..Michigan Dept. of Environmental Quality.
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As to the

As to the

As to NWI

Environmental Response Division -
Superfund Section ' )
PO Box 30426

Lansing, MI 48909

Staﬁe of New- Jérsey

Chlef Hazardous Site thlqatlon Sectlon
Department of Law and Public Safety
Richard J. Hughes Justice Complex.-*?-
25 Market Street

P.O. Box 093 -

Trenton, NJ 08625- 0093

State'of'Tennessee:

Commissioner

Department of Env1ronment and Conservatlon -

21st Floor, L&C Tower
401 Church Street
Nashville, Tennessee 37243-0435

and FTL:

John' J. Ray TIIX

Chief Administrative’ Offlcer,
General ‘Counsel and Secretary

Fruit of the Loom, Inc.

200 West Madison Street

Suite 2700

Chicago, IL 60606

With a copy to:

- Luc Despins, Esq.

Milbank, Tweed, Hadley & ﬂcCloy
One Chase Manhattan Plaza
New York, NY 10005-1413

As to Velsicol:

Velsicol Chemical Corporation
10400 -W. Higgins. Rd.

 Suite 600 -

Rosemont, IL 60018-3713

80

-‘Page 81 of 96

0402020006036

USDOJ007806




Case 1:05-cv-06386 Document 159-4 - Filed 01/09/2008 Page 82 of 96

25. ﬁodification. This Agreemen.t may not be modified
without the prior wriﬁtén,éénsént_of the Parties hefe£0‘6r'their
successorsAin ingerest and the apprOVai bf‘the Bankruptcy-éoﬁrt.

26. :qurisdictiod-_.fhe Bankruptcy Court has jurisdiction
over'tﬂe subjéct'@atter of this action éhaypersonél-juiisdictibh-'
over thg_Partiés. Solely for the purposeé of this Agreémént and '
withou;vprejudicé ;o-the.requireheﬁts of Paragraph 17 of this’
_Agreemgpf oriﬁhe jurisdiction of.other‘éoﬁr£§ relating to certain
matters.pertéining to the Seven Facilities or A&l Facilities, the.'
Parties:waiverail objectioﬁs and defenses that they may haﬁe-té
the jurisdiétiqmiof the.Court,err this;Agreémént:or to ;enué‘id‘
this District; alfhough they resérve the riéht to file br 6ppOSev
the filinngf any mdtion to withdraw reference to the District
Court for the District of Delaware. The Bankiuptcy Court shall
retain jurisdiction over the subject'matter of this Agreement;
the Parties hereto, ghe NWI/FTL Successor, the Custodial Trustee,
aﬁd the Velsicol Fund Trustee for the duration of thelpérformapce‘
of the terms and pro?isions of thiS‘Agreemént’for the purpose of
enabling any of the'Paities, the NWI/FTL SuEééSSor; the Custodial
Trustee, fhe1Velsicol Fund Trustee, and theé third party A
beneficiaries to apply to the Court for such further order,
direction,rgnd felief és méy be»neceésary or appropriate for the
construction'or interpretation of this Agreeménc or to effectual

or enforce compliance with its terms.
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27. Counterparts. This Agreement may be delivefed'by

'courler, mail, fa051mlle or telecopy- It may be’ executed in

’counterparts, each of whlch shall be deemed ta be an orlglnal.

and all of such counterparts taken together shall be deemed to

constltute one and the same agreement-

28. Pparties Bound. This Agreement shall be blndlng upon

the Partles and thelr respectlve successors and a551gns. Any»
change in ownershlp or corporate status of a Party 1ncludxng, ‘but’
not llmlted to, any transfer of assets or real or personal

property, shall in no way alter such‘Party ‘s responsxbllltles

. under this Agreement:’ There are no thlrd party benef1c1ar1es of

this Agreement, except for the FTL Entltles, the FTL Protected

- Entities, the_?TL Insuxed Entities Under the PLL Policy, the

NWI/FTL Successor, the Custodial Trust, the Velsicol -
Environmental Trust, and the Trustees’ officers and directors,
which are express beneficiaries hereunder but only to the extent

provided herein. The NWI/FTL Successor, the Cﬁstodial Trust, and

‘the Ve1S1col Env1ronmental Trust shall be thlrd party

beneficiaries to enforce any rights, beneflts, or protectlons
afforded to. them in thls Agreement. o ' 7 )
29. Signatories. The under51gned representatlves of a

Party to this Agreement certify that they are fully authorlzed to.

enter into the terms and conditions of this Agreement and to

execute and legally bind such Party to this Agreement.
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30. Severability. 1In the event that provisions of this
Agreement shall be deemed invalid, illegal or'unenforceable, the
validity, -legality and enforceability of the remaining provisions

of the Agreement shall not in any way be affected éi impaired

thereby.

' FOR THE UNITED STATES

‘-Dat'_e: Lo By: 7&\« M

THOMAS L. SANSONEYTI -
Assistant Attorney General
Environment and Natural
Resources Division
Department of Justice

TP N

ALAN S. TENENBAUM
Senior Counsel ‘
Environment and Natural
‘Resources Division
Department of Justice

- 83 -~
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FOR THE UNITED STATES _
ENVIRONMENTAL PROTECTION AGENCY

Date: 4[1 9\{02-‘ By: _/@pﬂ/ ;K ﬁ -

: ) ) SYLVIA K. LOWRANCE
Acting Assistant Administrator
Office of Enforcement and ,

Compliance Assurance . ' T

U.S. Environmental '
_ . Protection Agericy ©
1200 Pennsylvania Avenue, N.W.
Washington, D.C. _ 20460-0001

Date: 4;109 ‘/OZ ' By: /137/114/,{4 /gﬂ’}))
- o UIANA J. SKENZ

Attorney-on1sor

Office of Enforcement and.
Compliance Assurance

U.S. Environmental
Protection Agency

1200 Pennsylvania Avenue, N.W.

Washington, D.C. 20460-0001

-~ B83a -

USDOJ007810
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Date: April 12, 2002

" . MATTHEW J. DUNN, Chief
-Environmental Enforcement/Asbestos
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FOR THE STATE OF ILLINOIS

PEOPLE OF THE STATIZ OF I LLINOIS, ex rel.

- JAMES E. RY AN, Attorney General

Of the State of linois; v

Litigation Division

'By: 7W «/’L«u%&,

THOMAS DAVIS, Chlcf
Environmental Bureau
Assistant Attorney Genefil
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- FOR THE STATE OF MICHIGAN

JENNIFER M. GRANHOLM-.
- ‘Attorney General
State of Michigan

A551stant Attorney General
Natural Resource¥% and
_Environmental Quality Division

USDOJ007812
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©APR.-1T 02(WED) 03:40

TEL:609 984 9315 . p.goz

DAVID SAMSON '
ATTORNEY GENERAL OF NEW JERSEY I

Lol Patricia E. Sterii . :
Deputy Attormey General
Attorney for New Jersey:

Department of En\rlronmental
‘Protection

v il o sz Gacse o

USDOJ007813 -
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FOR THE STATE OF TENNESSEE ..

(
ON H. HAMILTON, JR.\
/" Commissioner : ,

- Department of Environment and Conservation

_ 87 _ : .
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Wr-202 12:0808  Fyoa-

Date: :'SSY""‘V_ o

| Date: M‘/

T446  P-01/08 §-355

AY, YII ST
inistrative Officer

LAND MANAGEMENT CORP.

- By: Fruit of the.Loom, Inc. icts gole shareholder

JoAN Wi RAY S 11T _
Chief\Administractive Officer

~ g8 -
USDOJ007815
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War-12-02  12:48pa Frog~

445 p.98/08 f-350

R

Date: 3211101 . By: /. N, &
o RRTHUR R. SIGEL
President and :

Chief Efxrecutive Officer

Date: 3//1'1/0'7— : " . By: éﬂ(««ﬂffl &ngq;«—/
- : ) LAWRENCE M. HARTMAYN

Executive Vice PresldEnt, Chief
Financial Officer, :

and Treasarer

FOR TRUE SPECIALTY CORPORATION

ARTHUR R. SIG
President and
Chief Executive Officerxr

oare: Wk . Force i it

LAWRENCE M. HARTMAN
fxecutive Vice President, Chief
Financial Officer,

and Treasurer

Daté: 3&:10& By:

e USDOJ007816
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CERTIFICATE OF SERVICE
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[ hereby certify that on this %ay of January, 2008, a copy of the foregoing was served
by U.S. Mail, postage prepaid, upon the following parties through their counsel:

ANNA-KATRINA SARANTI CHRISTAKIS
THADFORD A. FELTON

JEFFREY D. PILGRIM

JOHN L. ROPIEQUET

Arnstein & Lehr, LLP

120 South Riverside Plaza

Suite 1200

Chicago, IL 60606-3913

Counsel for LePetomane 111, Inc. and NWI-I, Inc.

ANDREA R. BUTLER
DAVID G. JANUSZEWSKI
EDWARD P. KRUGMAN
JOEL L KURTZBERG

Cahill, Gordon & Reindel LLP
80 Pine Street

New York, NY 10005

Counsel for AISLIC

BRIAN M REID
Litchfield Cavo

303 West Madison Street
Suite 300

Chicago, IL 60606
Counsel for AISLIC

JONATHAN HAILE

Assistant United States Attorney
Northern District of Illinois

219 S. Dearborn Street

5th Floor

Chicago, IL 60604

Counsel for the State of Illinois

JAMES L. STROPKALI (P24588)

Assistant Attorney General

Environment, Natural Resources, and Agriculture Division
6" Floor, Williams Building

525 West Ottawa Street

P.O. Box 30755

Lansing, MI 48909

Counsel for the State of Michigan
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ELIZABETH P. MCCARTER
Senior Counsel

Environmental Division

Office of the Attorney General
P.O. Box 20207

Nashville, TN 37202

Counsel for the State of Tennesee

RACHEL JEANNE LEHR

Deputy Attorney General
Department of Law and Public Safety
Division of Law

Richard J. Hughes Justice Complex
25 Market Street

P.O. Box 093

Trenton, NJ 08625-0093

Counsel for the State of New Jersey

PATRICK J. LAMB

KEVIN JON MUELLER

MARK A SCHWARTZ

Butler, Rubin, Saltarelli & Boyd LLP
70 West Madison

Suite 1800

Chicago, IL 60602

Filed 01/09/2008

Page 93 of 96

Counsel for Fayette Cotton Mill, Inc., Martin Mills, Inc., Union Underwear, Inc.

xS

STEVEN R. BAER, Senior Counsel

ERIC ALBERT, Trial Attorney
Environmental Enforcement Section
Environment & Natural Resources Division
P.O. Box 7611

Washington, DC 20044-7611

(202) 514-2794 steven.baer(@usdoj.gov
(202) 514-2800 eric.albert@usdoj.gov
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

AMERICAN INTERNATIONAL SPECIALTY LINES
INSURANCE COMPANY,
Plaintiff,

V. Case No. 05 C 6386

LEPETOMANE II, INC., as Trustee of the Fruit of
the Loom Successor Liquidation Trust, and
LEPETOMANE III, INC., as Trustee of the Fruit of
the Loom Custodial Trust.

Judge Gottschall

)

)

)

)

NWI-1, Inc. (F/K/A/ FRUIT OF THE LOOM, INC.), )
)

)

)

)

Defendants. )
)

CERTIFICATE OF SERVICE

I hereby certify that on this ﬁ{ﬁday of January, 2008, a copy of the foregoing Settlement
Agreement in the above-captioned case was caused to be served by U.S. Mail, postage prepaid,
upon the following parties through their counsel:

ANNA-KATRINA S. CHRISTAKIS

THADFORD A. FELTON

JEFFREY D. PILGRIM

JOHN L. ROPIEQUET

Armnstein & Lehr, LLP

120 South Riverside Plaza

Suite 1200

Chicago, IL 60606-3913

Counsel for LePetomane II, Inc., LePetomane III, Inc., and NWI-I, Inc.

ANDREA R. BUTLER
DAVID G. JANUSZEWSKI
EDWARD P. KRUGMAN
JOEL L. KURTZBERG
Cahill, Gordon & Reindel LLP
80 Pine Street

New York, NY 10005

Counsel for AISLIC
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BRIAN M. REID
Litchfield Cavo

303 West Madison Street
Suite 300

Chicago, IL 60606
Counsel for AISLIC

JAMES MORGAN

Assistant Attorney General

500 South Second Street
Springfield, IL 62706

Counsel for the State of Illinois

JAMES L. STROPKAI (P24588)

Assistant Attorney General

Environment, Natural Resources, and Agriculture Division
6" Floor, Williams Building

525 West Ottawa Street

P.O. Box 30755

Lansing, MI 48909

Counsel for the State of Michigan

RACHEL J. LEHR

Deputy Attorney General
Department of Law and Public Safety
Division of Law

Richard J. Hughes Justice Complex
25 Market Street

P.O. Box 093

Trenton, NJ 08625-0093

Counsel for the State of New Jersey

ELIZABETH P. MCCARTER
Senior Counsel

Environmental Division

Office of the Attorney General
P.O. Box 20207

Nashville, TN 37202

Counsel for the State of Tennessee

Page 95 of 96



Case 1:05-cv-06386 Document 159-4  Filed 01/09/2008 Page 96 of 96

PATRICK J. LAMB

KEVIN J. MUELLER

MARK A. SCHWARTZ

Butler, Rubin, Saltarelli & Boyd LLP

70 West Madison

Suite 1800

Chicago, IL 60602

Counsel for Fayette Cotton Mill, Inc., Martin Mills, Inc., Union Underwear, Inc.

STEVEN R. BAER;, Senior Cbunsel

ERIC ALBERT, Trial Attorney
Environmental Enforcement Section
Environment & Natural Resources Division

P.O. Box 7611
Washington, DC 20044-7611
(202) 514-2794 steven.baer@usdoj.gov

(202) 514-2800 eric.albert@usdoj.gov
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

AMERICAN INTERNATIONAL SPECIALTY LINES
INSURANCE COMPANY,
Plaintiff,

V. Case No. 05 C 6386

LEPETOMANE II, INC., as Trustee of the Fruit of
the Loom Successor Liquidation Trust, and
LEPETOMANE III, INC., as Trustee of the Fruit of
the Loom Custodial Trust.

Judge Gottschall

)

)

)

)

)

NWI-1, Inc. (F/K/A/ FRUIT OF THE LOOM, INC.), )
)

)

)

)

Defendants. )
)

NOTICE OF LODGING OF SETTLEMENT AGREEMENT AND REQUEST FOR NO

ACTION AT THIS TIME PENDING FORMAL REQUEST BY UNITED STATES TO

ENTER SETTLEMENT FOLLOWING PUBLIC NOTICE AND COMMENT PERIOD
The United States is lodging with this Notice a proposed Settlement Agreement agreed to by
Plaintiff-Intervenor the United States of America; Plaintiff American International Specialty Lines
Insurance Company (AISLIC); Defendants NWI-1, Inc. (F/K/A/ FRUIT OF THE LOOM, INC.),
LEPETOMANE II, INC,, as Trustee of the Fruit of the Loom Successor Liquidation Trust, and
LEPETOMANEIII, INC., as Trustee of the Fruit of the Loom Custodial Trust; and several entities
not presently parties to this action (but who will become so without further action of the Court upon
approval of the Agreement and entry of the Proposed Order attached to it: the State of Illinois, the
State of Michigan, the State of New Jersey, the State of Tennessee, Union Underwear Company,
Martin Mills, Inc., and Fayette Cotton Mill, Inc.). If approved by the Court, this Settlement

Agreement would resolve all claims alleged in the Complaint, the Counter-Complaint, and the

Complaints in Intervention.
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The Settlement requires an initial payment and subsequent installment payments by AISLIC
to the Successor Trustee for the Fruit of the Loom Successor Liquidation Trust (the SLT) in return
for a buyback of the insurance policy which is the subject of this litigation. As this Court is aware,
however, the United States intervened in this litigation because the insurance proceeds claimed will
be expended to pay clean-up costs and natural resource damage claims incurred at hazardous waste
sites where site investigation and clean-up activities by the Custodial Trust are overseen by the
United States and several States (collectively, the Governments).

Accordingly, the Settlement Agreement and Proposed Order (Exhibit 2 to the Settlement
Agreemeﬁt) lodged with this Court today also provide for: 1) approval of the intervention by the
State parties participating in the settlement; and 2) a public comment period (because the Settlement
Agreement is in the nature of a settlement of environmental claims by the Governments). The
parties to the settlement agree that the formal participation by the States is appropriate. Provision
of a public comment period not only serves the public interest, but also provides a level of assurance
that any parties who have questions about the settlement have been afforded the opportunity to be
heard. Thus, pursuant to Paragraph 13 of the Settlement Agreement, the Agreement may not be
approved by the Court until after a thirty day public notice and comment period following
publication of a notice in the Federal Register. Upon expiration of that comment period, the United
States will notify the Court, in light of any comments received, whether it believes that approval of
the proposed Settlement Agreement is appropriate.

Therefore, the United States respectfully requests that this Court take no action with respect

to entry or approval of this Settlement Agreement until the United States formally seeks
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approval of, or submits a notice that the United States has withdrawn its consent to, the Agreement.
Respectfully submitted,

RONALD J. TENPAS
Assistant Attorney General
Environment & Natural Resources Division

Dated: January 8, 2008 %j‘v\/{ ﬁ«/\

ALAN S. TENENBAUM, National Bankruptcy Coordinator
STEVEN R. BAER, Senior Counsel

ERIC ALBERT, Trial Attorney

Environmental Enforcement Section

Environment & Natural Resources Division

United States Department of Justice

Post Office Box 7611

Washington, DC 20044-7611

202-514-2794 steven.baer@usdoj.gov

202- 514-2800 eric.albert@usdoj.gov

PATRICK J. FITZGERALD
United States Attorney
Northern District of 1llinois

JONATHAN HAILE

Assistant United States Attorney
Northern District of Illinois

219 S. Dearborn Street

5th Floor

Chicago, IL 60604

312- 886-2055 jonathan.haile(@usdoj.gov
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