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IN THE UNITED STATES BANKRUPTCY COURT
' FOR THE DISTRICT QF DELAWARE

In re; } Chapter 11

)
FEDERAL-MOGUL GLOBAL INC., ) Case No. 01-10578 (RTL.)
T&N LIMITED, et al,, ) (Yointly Admindstered) -

)

)

Debtors. Related Docket Na, 7955

ORDER PURSUANT TO 11 U.5.C. §§ 362, 383, 602 AND 503

AND FED. R. BANER. P, 8019 AFPROVING JOINT MOTION OF
DEBTORS AND DEBTORS IN POSSESSION AND THE STATE OF

MICHIGAN FOR AN ORDER APPROVING SETTLEMENT AGREEMENT
Upon the joint motion (the “Motion”) of the debtors and debtors in

poasession in the above-captioned cases (collectively, the “Debtors™ and the State of
Michigan, requesting that the Court enter an order, pursuant to 11 1J,8.C, §§ 862,
363, 502 and 503 and Rule 9018 of the Federal Rules of Bankruptcy Pincedum,
approving a settlement agreement (the “Settlement”) betwaen cortain of the
Debtors,” on the one hand, and the State of Michigan on the other hand; and upon
consideration of the objections to the Motion and the arguments and
rapresentations made by counsel during the hearings conducted on the Motion; and
it appearing that the Court hag jurisdiction to consider the Motion and the relief
requested therein in accordance with 28 U.S.C §§ 1567 and 1334; and it appearing
that this matter is a corse proceeding pursuant to 28 U.S.C. § 157(b}2): and
appearing that this Motion is proper in this district pursuant to 28 U.8.C. §§ 1408

and 1409; and notice of the Motion having been given to the parfies gpecified in the

! The Debtors that are party to the Settlement are the U.S, Debtora,
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Motion; and it appearing that the relief requssted in the Motion is in the best
interest of the U.8. Debtors and their estates and ereditors; and after due
deliberation and sufficient cause appearing therefor, it is herehy:
ORDERED that the Motion is granted; ﬁnd it is further
ORDERED that the Settlement annexed hereto as Exhibit A is
approved and the 1).8. Dehtors are authorized to enter into the Settlement and to
implement the terms thereof; and it is further
ORDERED that pursuant to the térms of the Settlement, the State of
Michigan shall be deemed to have Allowed Unsecured Claims® fized in the amonnts
and against the applicable debtors sat forth an Exhibit B annexed hereto; and it is
further
ORDERED that pursuant to the tarms of the Bettlemsnt, those certain
sites located in the state of Michigan, which are set forth in paragraph }(L) of the
Settlement, and Exhibit B annexed hereto, shall be given the Liquidated Site
treatment provided in the Settloment; and it is further
ORDERED that pursuant to the terme of the Settlement, those gertain
sites located in the state of Michigan, which are set forth in Attachment Atothe
Settlement annexed hereto, shall be given the Additional Site treatment provided in
the Settlement; and it is further !
ORDERED that pursuant to the terms of the Settlement, thoss certain |

gites located in the state of Michigan, which are set forth in Attachment C to the

* All eapitalized terms not otherwise defined berein shall have the meanings ascribed in the Settlament,
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Settlement annexed hereto, shall be given the Debtor-Owned Site treatment
provided in the Settlement; and it is further

ORDERED that pursuant to the terms of the Settlement, the certain
site located in the state of Michigan, which is set forth in paragraph 1(W) of the
Settlement annexed hereto, shall be given the Specified Site treatment provided in
the Bettlement; and it is further

ORDERED that the Settlement does not address the tax-related claims
of the State of Michigan, Department of Treasury (the “Tax Claime™), and nothing in
this Order or the Settlement releases or waivee the Tax Claims; and it is forther

ORDERED that nothing in this Order or the Settlement releases or
waives the claims filed by Kurdziel Industries, Inc., Sparta Property Holding
Company LLC, and Sparta Foundry, Inc.; and it is further

ORDERED that notwithstanding anything m the contrary in this Order, the
Mation or the Settlement, nothing in this Order, the Motion or the Sertlement (including any
provision that purports ta be preemptory or supervening), shall in any way operate to, or have the
effect of, impairing the insursre’ legal, equitable or contractual rights, if any, in any respect. The
rights of insurers shall be determined under any applicable insurance policies or applicable

insurance settlement agreements; and it is forther
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ORDERED that this Court shall retain jurisdiction to construe and
enforce this Order, the Settlement, and the partias’ rights and obligations

thereunder.

Dated: /Uﬂlf. 7 2005

HONORABLE RA ND T. LYONS

ED STATES BANERUPTCY
JUDGE

FRs
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IN THE UNITRED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
In ra:

FEDmL'MmUL GLQBAL. INC. ]
et al.,

Jointly Administered
Case No. 01-10578 (RTL)

Debtora, Chapter 131

Tl g e Sl fm el Nl et

SETTLENENT AGREEMENT :

Batwsen Federal-Mogul Global, Inc. at al

and the Jtate of Michigan
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WHEREAZD Fedefal-nugul Corporation and certain of itam
subsidiaries filed with the United States Bankruptey Court for
the District of Delaware {the YCourt") voluntary petitions for
relief under title 11 of the United States Code (the “Bankruptcy
Code") on October 1, 2001 {the "Patition Date") (the "Chapter 1l
Cages") which are jointly administered as Case No. 01-10578
{RTL) ;

WHEREAS Che State of Michigan contends that certain Debtors
are liable For Responge Costs incurred and to be incurred by the
state in the céursa of responding to the releases and tﬂreats of
releasea of Hazardous Subetancegs into the enviromment for
certain sites as set forth herein and natural rescurce damages
relarting to such sites.

WHEREAZ the Debtoras digpute the Btate of Michigan‘a
aontentions;

WHEREAS the Debtors sesk, to tha maximum extent permitted
'by law, to obtain protection, through the resclution of
envirenmental liabilities for the Liquidated Sites from and
against all Claims that have been or may in the future be
asserted for Responge Comts or natural resource damages and to
provide a framework for the resolution of environmental

liabilities for Additional sites ag set forth heraein;

rle




WHEREAS, the Debtors seek to reaffirm thelr continuing
legal cbligations and responeibilities regarding Pebtox-Owned
Sites, which are sites they will own on or atter the
confirmation of the Plan ¢f Reorganization;

WHERBAS the Debtors and the State of Michigan wish to
vesolve their differences with respect to the Ligquidated Sites,
provide a framework for addr;asing Additional Sites, and deal
with other i{ssues rel#ting to environmental matters ag provided
heraein;

WHERERS in consideration of, and in exchange for, the
promises and covenants herein, including, without liwitation,
the covenanta not to sue sst forth in Paragraphe 18, 20, and 24
and, subjeot to the provislons of Paragraphs 28-30, intending to
he legally bound hereby, the Debtors and the State of Michigan,
harghy agres to the terms and provisions of this Settlemant
Agreement subject to Court apﬁraval;

WHEREAS settlemant of the matters governed by this
Settlement Agreement is in the public interest and is an
appropriate meang of resclving these matters;

NOW, THEREFORE, without the admission of liability or any
adjudication on any issue of fact or law, and upon the consent

and agreement of the parties to this Settlement Agreement by




their attornays and sutborized officials, it is hereby agreed as
follows:
DEFINITIONS
1. In this Agreement, the following terma shall have the
following mesanings:

A. rndditional Sites® weans all sites, including,
without limitation, all facilities, as that term is defined in
CERCLA, othar than the Liguidated Sites, Specified Sites and the
Debtor-Oowned Sites, for which Claime might be asserted against
any Debtor. An “Additional 8ite" ghall be construed to include
(1) for those sites now or hersafter included on the NPL, ﬁll
areas of g site as defined by BPA or Michigan, xespectively, for
purposes of the NPL, including any later expansion of such site
as may be determined by EPA or Michigan, respectively, and any
affected natural resources, and (ii) for those sites not
included on the NPL, all aréaa affectad or potentially affected
by the release or threatenesd release of Hazardous Substances,
and affected natural resources, as & dirsat or indirect result
of tha cparations or activities occurring on that site which
gave rise to the reslease or threatened release., The Additional
sites include, but are not limited to, those sites identifled on

‘Attachwent A.
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B. “Allowed Ungecured Claim® shall have the meaning
set forth in the Plan of Reoryanization. Attachment F contains
‘the current definitions of tha terms “Allowsd* and ‘Unsecured
Claim* as they appaar in the Digclosure Statemant describing fhe
Proposed Third Amendsd Joint Plan of Reorganization. 1If those
definitions are reviged upon confirustion of tha Plan of
Reorganization, the parties to this Agresment agree to
substitute the revised definitions in place of thosge currently
set forth in Attaanmﬁnt F.

c. *CERCLA" refers to the Comprehensive
Fnvironmental Response, Compensation and Liability Act, 43
U.B.C. §5 9601 et seq., as now in effect or hereafter amanded,

D. "Claims" has the meaning provided in Ssctien
101(5) of the Bankruptcy.Cade.

E. “Dehtoé&" shall mean Federal-Mogul Corporation and
cexrtain of its United States subsidiaries listed on Attachment B
hareto that filed voluntary petitiens for relief on October 1,
2001, as debtors, debtors-in-possession or ip a new or
reorganjized form as a vesult of the Chapter 11 Casges. !

F. 'Debtor-Cwned Sites" means any properties or sites »
in Michigan owned by any of the Dabtors at or at any time after
the Plan of Reorganization. As of the date of the execution of

this Agreement, properties or sites in Michigan owned by any of
-4 -




the Debtors are listed in Attachment ¢. If at any time prior to
or at the confirmation of the Plan of Reorganjization, any of the
properties or gites listed on Attachment C are no longer owned
by any 6! the Debtors, such properties or aites ghall become
Spacified Sites, as provided herﬁin.‘

G. ™“Biffective Date” weans the date of the entry of
the order of the Court which provides final approval of this
Settlemant Agresment .

H, "EPA" means the United States Environmental
Frotection Agency or any legal succassor thereto.

I. “Fedezal-Mogul Sparta Site” means the praperty
located at 200 Maple Street, Sparta MI, which as of the
Effective Date of this Settlement Agreement, is owned by
Faderal-Mogul Piston Rings, Inc., and comprises approximately
12.2 acres of land; it expreszly doesa not include the Sparta
Foundry, Ine. Sita,

J. “Puture Response Costg® means those Response Costg
incurred by the State of Michigan on or after the Petition Date,

K. “Hazardous Substances” means the substances

listed or described as hazardous in Section 101(14) of CERCLA,

TR -

42 U.S. C. E9601(14), or Section 20101 (1} {t) of NREPA, MCL § v

324,20101(1) {t).



L. "Liguidated Bites" means the follawing gites

located within the State of Michigan:
{i}) Sparta Foundry, Inc. 8ite;
{ii) Sweet Haven/Qutter Supply Lambertville Eite;
and.
{1ii)Tiller Morenci 8ite,
A "Liquidated Sice" dalinsated ahove shall be construed to
include (a) for thoge sites now or hereafter included on the
NPL, all areas of a smite as defined by EPA, for purpores of the
.NPL, including any later expansion of sugh site ag may be
detarmined by EPA, and any affected natural resourcas, or
(b) for those sites not includad on the NPL, all areas affected
or potentially affected by the release or threatened releaga of
Hazardous Substances, and affected natural resources, ag a
direct or indirect result of the gperations or activities
cecurring on that site which gave rise to tha releage or
threatened releaae.
M. "1CD Muskegon. Site” means the property located at
}839 8ixth Btreet a/k/a 331 W, Laketon Ave,, Muskegen, MI, which

at the Effective Date is owned by ICD Property Company, L.L.C,,

and compripea apprnximhtaly 5.60 acres of land.
N. "NPL* means the National Prioritieq Limt, &40

C.F.B. Part 300,



Q.  “NREPA" refers to the Michigan Natural Rasources
and Envirconmantal Protection Ack, 1994 FA 451, ada amended, MCL §
324,101 et seq., &8 now in effect or hereafter.

P, ‘Pagt Response Coatg* means thoge Raapuuag Coste
incurred by the State of Michigan prior to the Petition Date.

Q. "Plan of Reorganization® or "Plan' means any plan
of reorganization {the most recent version of which is the Third
Anended Joint Plan of Reorganizntian) that is confirmed and
becomas effective in the chapter 11 cases of the Debtors.

R. '"Prepetiticn" refers to the time period prior to
the £iling of the petition by the Debtors at approximately 8:00
a.m. on October 1, 2001. veostpetition” refere to the time
period following the filing of the petition by the Debtors on
Qctober 1, 2001,

8. “RCRA'" refera to the Resocurce Conservation and
Recovery Act, 42 U.B.C. §§ 6901 ¢t seg., as now in effect or
heresfter amended,

T. ™“Responae" shall have the same meaning as defined
in § 101(35) of CERCLA, 42 U.8.C, § $601(25), “Response
Activity” as defined in Section 20101(1) (ee) of NREFA, MCL
324.20101 (1) (es), and “Corrective Action’ as defined in Seotion

21302(d) of NREPR, MCL 324.21302(d).

T
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U. ‘Reasponse Costs* ghall be all castﬁ and expenses '
to carry out a Responsga, | |

v. “Sparta Foundry, Inc. Site” means tha Property
located at 252 gardner Street, Sparta, MI which, as of the
Effective Date, ig owned by Kurdziel Industrias, Ihm., and is
couprised of approximately 9.8 acres of land; and expressly does
not include the Federal -Mogu), Sparta Site.

N. "gpecified gites* meang the following sites
within the State of Hichigan,

(1} ICD Muskegen §ite; and

{ii) Any property or site on Attachment C which,
at any time prior to or at the confirmation of the plan of
Reorganizacion, is no longsr owned by any of the Debtors.

X, ‘State" means the State of Mighigan, and all of
its agencies, departments and instrumentalities individually or
eollactivaly,

Y. "Sweet Haven/Gutter Supply Lambertville Site~
means the property located at 7335 Douglas Road, Lambertville,
MI, which as of the Effesctive Date, is owned by Sweaet Haven
Realty, L.L.C. and operated by Gutﬁer Bupply, and comprisges
approximately 8.2 acres of land.

Z. *Tiller Morenci 8ite,” means the Property located

at. 555 W. Main St,, Morenci, MI, which as of the Effective Datae,
-g-
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is owned by Gerald & Carrie Tiller and oparated by Versacut
Industries, and comprises approximately 6.4 acres of land.
| | MIEDIMW |

2. The énurt has jurisdiction over the subject matter
hereof pursuant to 28 U.5.C. §§ 157, 1331, and 1334, and 42
U.8.C. 88 9607 and 9513(b).

PARTIES BOUND) SUCCESSION AND ASSIGNMENT

3. This Settlement Agreement appliea to, 1ulbinding upon,
and shall inure to the banefit of the State of Michigan, the
Dehtors, and the Debtors' legal successors and aegigns, and any
trustes appaintad in the Bankruptcy Cases.

WITHDRAWAL OF ADMINISTRATIVE EXPENSE APPLICATION

4, On August 25, 2003, the State filed an Application fox
Administrative Expenses in tﬁe Debtors' bankruptay proceedings
as captioned above. By this Suttlemﬁnt Agreemenkt, the State
withdraws with préjudi¢e and agrees not to re-file this and any
other Application for Administrative Expenses and agrees that
any Claima it may have in the Debtors’ bankruptcy cases are
treated as unsecured claims as provided for under this
Settlement Agreement, 4

ALLOMANCE OF LIQUIDAYTED STITEE CLAIMS
5. (A) In settlement and eatisfaction of each of Ehe

State’s Claima with respect to Liquidated Sites, the Debtors
-G



consent to thé-kllowed Unsecured Claims in the amounts apegified

below. The specified Debtors, against which the State’s Clajims
are applicable and which consent to theme Ungaecured Allowed
Claims, axre set forth in Attachment E. The 8State ghall receive
no distributinnﬁ from the Dabtors in the Chapter 11 Cases with
reapedt to the Debters’ liasbilities and obligations undey
CERCLA, RCRA, Part 201, Part 213, Part 111, or any other aimilar
{edexal 'or state law or common law for the Liquidared Sites
other than as set forth in this Settlement Agfeement.

(1) With respect to tha Sparta Poundry, Inc, Site,
the State sghall have an Allowed Unsecurad Claim of
§1,618,303.55, conaisting of $18,303.55 in Past Response Costs
and §1.6 million in Future Response Costs,

(11} wWith respect to the Sweat Haven/Gutter Supply ;
Lambertville Site, the State shall have ap Allowed Unaacured |
El#im of $510,099.00, conaisting of $10,099.00 in Past Response
Cogte and $500,000 in Future Responge Cogts,

(iil) With re=peat to the Tillar Morengl site, the
State shall have an Allowed Unsecured Claim of 5161,862.67,

consisting of $11,626.67 in Pagt Response Costs and £150,036.00

Tl R

in Future Response Costa,

=19



(B) Bummary of Total Allowed Unsecurad Claime Under

Paragraph 5: The State shall have an Allowed Unsecured Claim of

. 52,290,255, 22,
6. With respect to Liguidated Sitea:

{(A) The Claims allowed in Paragraph 5 are in full
gettlement of, and the payments provided for under Faragraph 16,
will be deemed allocated toward all past, present and future
Claims with respect to all Past and Future Response Costs and
natural regource damages for the Liquidatad Bites, whether to
address watters known or unknown, for which a Claim of any kind
or nature has been or could be asserted against the Debtors
pursuant to CERCLA, RCRA, NREPA, or any other similar federal or
state statute or common law, With respect to the Allowed
‘Unsacured Claim get forth above for the State of Michigan:

(B) To the extent that at any time after October 1, i
2001 the Debtors recover insurange proceeds on account of any
Liquidated Sité in excess of the Debtors’ qcata of pursuing such
insurance proceede, then the Dabtors may retain 50% of auch
excess insurance proceeds and the Debtors shall pay the
remaining S0% of such exvesa insurance proceeds to the stite B& 3
provided for below,

{1) The Debtors agree to allooate in writing any

insurance proceads that cover both Licuidated Sites liabilities
311l



and other covered inaured liabilities, Buch allocation ahall be

made on a fair and equitable bagis based upon all of the facts

-

and circumstances, including but not limited to any detenses
asserted by ineurers, and with deferenge to any allocation by a,
eourt or in an ;pﬁ:aved settlement dooument. In determining the
Debtors’ cost of pursuing insurance proceeds for the Liquidated
Gites, the Debtors shall use the same percentage allocation of
costa ag is used in the Debtors’ allocation of recovery of
ingurance proceeds attributed to Liquidated gites liablilities as
compaxed to othey covered insured lismbilities. The State
reserves the right to petition the Court for an adjustment of
Debtors’ allocation basad upon all of the facts and
¢ircumstances.

(ii) Payments of excess insurance proceeds shall be
made by the Debtors only to cover and compansate the State for
its expenditures of Past and Future Raapnﬁau Coete incurred and g
paid up to the date the Debtors notify the State of any excess
ingsurance proceads at Ligquidated Sites, 2a well as ineluding a
yeasonable and fair eatimate of Future Response Costa not yet

incurred but reasonably expected to be inourred prior to 2015 or

- s A

5 years following the Debtors' recovery of any excess insurance

progeeds, whichever ig later (“*Hstiwmated Remaining Future

-13-



Coste”) (collectively described for the purpose of thig
paxagraph only as “State’'s Response Cogta”).

(iii)Regarding the determination of the State’s
Responme Costs, within a reagonable time after Debtors have
nntitied the State that the State may be entitled to excess
insurance proceeds, the State shall gubmit to the Debtors
adequate documentation to document 21l of the State’s Past and
Future Response Costs inourred and pald up to the date the
Debtore notify the State of any axcess iteurance procesads.
Except ag proﬁidad in paragraph 6(B)(iv) below, the nabtofs i
agree to pay all such Past and Future Responsie Costa subject
only to the Dabtors demonstrating to tha Court that such Pagt
and Future Response Costs were not lawfully incurred under State
law. For Estimated Remaining Future Costa, the State ghall
submif to the Debtors adequate documentation to quantify and
support a good faith and reasonable estimate of the State’s S
Estimated Remaining Future Response Costa. The Debtors and the
Btate shall in good faith attempt to reach agreement on the
State’s Estimated Remaining Future Reaponse Costs. If the
parties are unable to reach such an agreoment, bhoth the Debtors g
and the State reserve the right to petition the Court for a F

determination of the Btate’s Estimated Remaining Future Reaponse

wl3=




Costs, based upon all of the relevant facte and circumstances,
pursuant to this Agreement.

(iv) Paywments required to be made under this paragraph
ghall be in addition to payments required to be wmade under
Paragraphh % and 10. However, under no clrcumstances may the
payments required to be made under this paragraph, when combined
with che conslderation raqaived for the Liquidated sites under
Paragraphs 5 and 10, exceed the lesser amount of the State’'s
Regponse Cogste or the Allowed Unsecured Claim Amounts for the
Liguidated Sitesz in questcion under Paragraph 5 of this
Settlement Agreement. In the event that the excaess insurance
proceseds gharing requirements of thig paragraph would oth&rwiae
result in such an excesdance, the Debtors shall retain such
"amount of excess insurance proceeds ag 1= necessary to avold
such an exceedance.

7. Resarvad
RON-DISCHARGEARTILITY AND RESERVATION OF RIGHTS
g, {A) The following Claime of or cobligations to the
State of Michigan shall not be discharged under Section 1141 of
the Bankruptey Code by the confirmation of a Plan of
Raorganization nor ghall such Claims or obligations be impairad
or affected in any way by the Chapter 1l Cases or confirmation

of a Flan of Reorganization;:
-1~
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(i) With respact to any Debtor-Owned Sitas:

(a) Claims against the Debtors by the State
under CERCLA, NREPA, or any other gimilar federal or state law
oy common ‘law, for recovery of Response Cogts incurred
~ Postpetition with respect to Responge action taken at a Debtor-
Owned Site, including such Responsae action taken to address
Hazardous Substances that have migrated from a Debtor-Owned Site
to a proximate location;

(b) Actions against the Debtors by tha Stata
undex CERCLA, RCRA, NREPA or any other similar federal or state
law or common law seeking to compel the performance of a removal
action, remedial action, corrective actiocm, closure or any octher
cleanub action, or financial assurance therefore, at a Debtor-
Owned Site, including actions to address hazardous substances ;
that have migrated to a proximate location from a Debtor-Ownad :
Site;

(¢} Claiwms against the Debtors by the State under
CERCLA or NREPA for recovery of natural resource damages arising
a8 a reault of Postpetition relemses or ongoing releases of

Hazardous Substances at or which migrate or leach from a Debtor-

A P,

Ovned 8ite; or ¥
(d) Claimm against the Debtors by the State for

recovery of oivil penalties for violations of law resulting from
-18-



Postpetition conduot of the Debtors at a Debtor-Owned Eité. Ag
used in thia Paragraph &, “*Poatpetition copnduct® ahali not
include a fallure to satiafy or comply with aiy Prapatition
liability or obligations, or to pay a cleim (indluding, without
limitation, a penalty claim} except as requilred by or resulting
from the texms of the Plan of Reorganization, any othex
provision of this Settlement Agreement, or a fipnal oxder of the
Court confirming a Plan of Reorganization.

{1i) With respect to any Additional Site, Claims
against the Debtors by the State under CERCLA, NREPA or any
other aimilar federal or state law or common law, arising as a
regult of the Debtors' Postpetition conduct, which would give
rise to liability under the foregaing.

{B) The State may pursue enforocement actioneg or
proceedings under applicable law, with respect to the Claims and
obligationg ¢f the Debtors to the State under Paragraph 8(A) in
the manner, as appropriate, and by the administrative ox
judicial tribunals, in which the State could have pursued such
actions or proceedings if the Chapter 11 Cases had never been
commenced. The Debtors reserve the right to assert any and all
defenses and countexclaims available to them under applicable
law with respect to any Claims and cbligaticns of the Dabtors to

the State under Paragraph B8(Al that are asserted by the State
=18~
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cxcept for any alleged detense of discharge of liabilities
provided under the Bankruptcy Cede, as embodied in any plan b!
reorganization or order of confirmation. The State reserves all
of its rights with respact to any defenses or counterclaims
asgerted by the Debtors umnder this subparagraph B,

{C} With respect to any Liquidated gite, the Stats
reperven all rights and defenses it may have with respect to
Postpetition conduct of the Debtors occurring after the date of
the lodging-of this SetClement Agrsement which would give rise
to liability under CERCIA or NREPA. Nothing in this Settlement
Agreement ghall affect or limit such rights and defenses.

TREATHMENT OF ADDITIONAL BITES

- (ph) With respect to 8ll Additional Sites, all
liabilities and obligations of the Debtors to the State under
CERCLA, NREFA or any other similar federal or state law or
common law, arising from Prepetition acte, omissions or conduct
of the Debtors or their predecessors, including without
limitation the Prepetition generation, tranaportation, disposal
or rolease of hazardous wastes or materials or the Prepetition
ownership or operation of hazardous waste facilities, shall be
discharged under Section 1141 of the Bankruptey Code purauhnt to
the termg of the confirmad Plan of Recorganization, and the State

shall receive no distributions in the Chapter 11 Cases with
=17-
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Yespact to such liabilities and ebligations, but the applivable
reorganized Dehtors shall be required to Pay thes atatg or such
other party as they may designate, such amounts as are provided
for in this Paragraph and Paragraph 10. Such liabilities. and
obligations ghall be treated and liquidated as unsecured claims
and paid on the terms specified herein.

(B) If and when the State undertakes Responssa
activities in the ordinary course with reapact to any Additional
Bite, the State may sesk a determination of the liabilicy, if
any, ¢f the Debtors and may seek to cbtain and liquidate #
Judgment of liability of thse Debtors or enter into a aettlement
with the Debtors with regard to any of the Additional Sites in
the manner and before the administrative or Judieial tribunal in
which the State’s claims would have been resolved or adjudicated
if the Chapter 11 Cases had never been commenced., However, the
State shall not igsue or cause to be issued any unilateral ordes
or seek any injunction againgt the Debtofn under NREPA or any
other similar federal or state law or common law, ariaing From
the Prepstition acta, omissions or gonduct of the Debtors or
thair predecessora with respect to any Additional Sites,

(C} The State and the Debrors will attempt to gettle

each liability or obligation apgerted by the States against the

Debtors relating to an Additional 8its on a basig that is fair
=18~




and equitable under the circumstances, including conaideraﬁicn

of (1) saettlement proposals made to other Poténtially

Responsible Persons who arve similar to the Debtors in the nature

of theiy inybl#emant‘with the site, (11) the faot of ﬁhe

Debtors' bankruptay, and (iii) the circumstances of this

Agreement;; bhut ﬁnthing in this gentence shall creata an

obligation of the State that is subject to judicial review. The

Plan of Recrganization shall provide for: (i) the liquidation of

claime relating to any Additional Sites in agcordance with the

provisions of this Agreement, notwithstanding that any such

liquidation shall occur following confirmation of the Plan of

Reorganization and any ofdar diecharging the Debtors from their

Prepetition liabilities, and {(ii} the prompt payment of any ‘
claims relating to any Additional §ites that have beepn ;

liquidated and resclved or adjudicated with finality, in

B

accordance with the provisions of this Agreement.

{D) In any action or proceeding with respect to an
Additional site, the Debtors and the gState reserves any and all
rights, claims, and defenwes they would have been entitled to
asgert had the ¢laim been liquidated in the ordinary ooursge or
during the course of the Chapter 11 Cases, including, without
limitation, any argument that joint and several liﬁbility should

or should not be imposed upen the Debtors. Nothing herein shall
«19-



"be conatrued to limit the parties' rights to assert any and all
rights, claims and defenses they may have in actions or
proceaesdings involving other partiea with raspecﬁ Eo Additional
gites., |

10. In the event any Claim is liguidated pursuant to
Paragraph 9 by settlement or judgment to a determinad amount
(the "Determined Amount®), the applicable Dabtor(s) with which
such settleament is made or against which such judgment is
entered will satiafy such Claim within 30 days after the date on
which the settlement or judgment is final and effective (the
VSettlement/Judgwent Date") by providing tha holdar of tha Claim
the "Digtribution Amount." The Diatribution Amount shall.be the
value of the consideration which would have been distributed
under the Plan of Reorganization to the holder of such Claim if
the betermined Amount had been an Allowed General Unsecured
Claim in sugh ameount under the Plan of Reorganization, Except
as provided in Paragraph 11, the Distribution Amount shall be
paid in the same foxm (e.g., c¢ash, notes, etc,) as was
distributed under the Plan of Reorganization. If the Plan of
Reorganization provides for installment payments and any ‘
inscallments have not yet been paid to other oreditors au‘af the

Séttlemsntlaudgmant Date, the Distribution Amount will be paid

-20-
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in the same manner as to other creditors for installments not

yot paid.

11. In the event that the Plan of Reorganization provides |
that Allowed Unsecured Claims will receive consideration otheyr
than cagh, Debtors may, in their sole discretion, provide the
non-cash portion of the Distributieon Amount to the stata in cash
that has an aggregate value as of the Settlement/Judgment Date
that iz equivalent to the Distribution Amount., For purpoges of
datermining the value of the consideration paid to the State, as
the holder of an Allowed Unsecured Claim at the time of
distribution, notes shall have a value esqual to their face value
and equity securities shall have a value equal to the wailghted
average of the reported regular way sales prices of all
transactions fér the security on che New York 8tock Exchange on
the date of distribution (or the firgt Gate thereafter on which
the pecurity trades), or if che security is not listed or
admitted to trade on such exchange, on the principal national
seourities exchange on which the security is listed or admitted
to trading or, if not listed or admitted to trading on any
national securities exchange, the weighted average of the

reported bid prices for the security on all transactions on the

S wam

National Association of Securities Dealers Automated Quotationa

National Market System ox, if the security is not listed or
=21~



admitted to trading on any national securities exchange or
quoted on guch National Market System, the weighted avarage of
the reported 3alas‘pri¢en for such security on all transactions
in the ovar-ﬁhe-counuer market in the United States ag furnished
by any New York Stock Exchange member £irm seleocted by the
Dabtors and the State for that purpose. For purposes of
determining the number of shares of specuritiss that have the
value of the Distribution Amount on the Settlement/Judgment
Date, the fair market value per share of securities on the
Settlement/Judgment Date shall be determined ay set forth in the
immediately preceding sentence. The terms of Paragraphs 9 and
10 apd this Paragraph 11 of this Sattlement Agreement shall
apply to, be binding on, and inure to the benefit of any
succegsor or asgign of the Debtors to the extent that and only
to the extent that the alleged lisbility of the successor or
assign for an Additional Site is based aolely on ita status as
and in its capacity of a succeszor or assign of the Debtors.
TREATHMENT OF ALLOWED ('LATM

12. All Allowed Unsecured Claims under or pursuant to the

terma of this Sattlement‘Agreamant, including without limitation’

the Claim allowed under Paragraph 5 and any auch Claima as may
eventually be allowed pursuant to Paragraphs 9-11 for Additional

Sites: (A) will regeive the same treatment under the Plan of
-23-
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Raurgaﬁization, without diserimination, as other Allowed
Unsecured Claims with all attendant rights provided by the

| Bankruptcy Code and other applicable law; and (8) will not be 1
aﬁtitled to any priority in distribution. In no event shall the

Unsecured Claims allowed or to be allowed purpuant to this

Settlement Agreement be subordinated to any other Allowed

Unsecured Claiwe pursuant to any provieion of the Bankrupﬁ¢y

Code or other applicable law that authorizas or provides f;r

subordinaticn of allowed Claims, including without limitation

Sections 105, 510 and 726(a)(4) of the Bankruptcy Code.

13. The parties acknowledge and agree that the Claims
allowed in this Settlement Agreement are not nor shall they be
construed as forfeiturea, fines or penalties (or payments in
lisu thereof), and nothing herein is intended, or shall be !
qangtrued, a2 an admission by Debtors of any facts or any
violation of law. Notwithstanding the foregeing, bebtors do
agree to comply with all terms of thig Settlement Agreement upon
the Effective Date.

14, Notwithstanding any other provision of this Ssthlement
Agreement, and except as providsd under applicable law, there
shall be no restrictions oh the ability and right of the gtate
to tranasfer or sell all or a portion of any securitieg

distributed to it putsuant to the DPlan of Reorganization; to
o



sell its right to all or a pnftinn of any distributions uhﬂar
the flan to one or more third parties; or to transfer or easll to
one or more third partiea all or a portion of any Allowed
Unseaurad Claims pursuant to this Settlement Agreemant; ,

15. The State shall be deemed to have filed a proof of
c¢laim for matters addregsed in this Settlement Agreement, which
proof of claim shall he deemsd satipfied in full in accordance
with the terms of this Settlement Agreement. Auy and all Claiing
for matters addressed in thie Settlement Agreament with respect
to Liguidated Sites, whether filed or neot, and in¢luding but not
limited to those identified claims set forth in the Proofs of
“claims idencified in Attaahmentln, sball be deemed satigfied in
their entirety by the treatment and reservation provided for in
thig Settlement Agreement and shall be discharged pursuant to
the provialons of Section 9.1 of the Plan of Reorganization and
in accordance with 11 U.8.C. §1141(d) (1) upon confirmation of
the Plan of Rsorganization,

DISTRIBUTION INETRUCTIONS
16. Distributions to the State of Michigan shall be
agnt to:
Revenue Contrel Unit ¥
Financial and Businesa Services Diviaion
Michigan Department of Environmental Quality

P.Q. Box 20657
Laneing, MI 48909-8157

il




Via Courier:

Conatituticm Hall, 5% Floor, South Towsr
525 Weat Allegan

Lanaing, MI 489233

To enéure proper credit, all payments made pursuant to this
Order must raference the Federal-Mogul Global, Inc., et al.
bankruptcy Case No. 01-10578(RTL) Chapter 11, and the RRD
Account Number RRED 2197.

A copy of all correspondence that is sent to thea Revenue
Control Unit shall also be provided to the State contacts
deaignated in Paragraph 27.

FPECIFYIED BITES

17. With respect to the Stats only, the Debtors shall
remain responsible for any of Debtors’ legal obligations and
limbilities to the State under NREPA to remediate or address any

releage of a Hazardous Substance from a Specified Aite that

oocgurred on or prior to the last day of ownership of the

PR

property or site by any Debtor (the *Transfer Date”), as if that
aiﬁe wag 2 Debtor-Ouwned Bite. However, Debtors shall not be
reasponsible for any releases of Hazardous Substances from a
Specified §ite that ¢ocur after the Transfer Date, other than

continuation of releages to the environment after that time that

R

originated prior to that date or migratione therefrom.

Furthermore, after the Transfer Date, Debtors shall not he

ey



ragponaible for ﬁnmplianne with any legal obligationa,
environmental or otherwise, pertaining to the Bpecified Site,
other than permit ox auher\nbligatioﬁa that are required in
connaction with the remndiation of any release of Hazardous
Subsatances from a épeciﬁiad Site that oogurred br.origipatad
prior to the Transfer Dats. ihin Settlement Agreement shall not
alter or otherwise change any contractual cobligatiens or rights
Debtors# may have regarding Specified Sitaa‘and neither ghall any
such anntrz;atuatl acbligations or rights alter or otherwise change
any of the terms of this Settlement Agreemant.
. COVENANT NOT TO BUE AND REBRRVATION OF RIGHETS

18. 1In consideration of all of the foregoing, inoluding,
wichout limitation, the paymants and/or diatributioha that will
be made and cthe Claims allowed pursuant to the terma of this
Settlement Agreement, and axcept ay specifically providad in
Paragraphs 21 through 23 (below), the State covenants not to sue
or file a eivil judicial acticn or to take any administrative or
other action agaiﬁst the Debtors pursuant to CERCLA, RCRA,
NREPA, or any similar federal or state law or state common law,

that would raige an obligation or liability of thes Debtors

ueoEReE. -

regarding Response Coats or accions, with raspect to each of the
Liquidated Eites. Purthermore, the State releases and agrees

the Debtors have no further or continuing obligation, liability
‘ -26-




or responsibility under CERCLA, RCRA, NREPA or any equivalent or
-aimilar federal or state law or gtate common law, regarding the
Liquidated Sites, This covenant not to sue shall take effsct on
the Bffective Date.

13. This Bettlement Agreement in no way impaira the scope
and effect of the Debtors' diachsrge under Section 1141 of the
Bankruptoy Code ag to any ﬁhird parties or as tc any Claimg that
are not addregged by this Settlement Agreement.

| 20. without in any way limiting the covenant not to sue
set forth in Paragraph 18 and the reservations in this
Settlement Agreament, and notwithstanding any other provision of
this Sattlément Agresment, the covensnt not to sue provided by
the parties in Paragraph 18 shall aleo apply to the Debtors'
succeasors and agsigns inoluding but not limited te any
subgequent purchasers from Dehtors of asaets or stock, officers,
directora, employeaes and trustess, but omly to the extent that
the alleged liability of the successor or asgign, offiger,
diredtor, employse, or trustes of any Debtor iz based solely on
its status as and in its capacity as a successor or assign,
cfficer, director, employea, or trustee of any Dehtor.

21. The covenanta not to sue contalned in Paragraphs 18
and 20 of this Settlement Agreement extend only to the Debtors

and the persons described i{n Paragraphs 18 and 20 above and do
7.
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not axtand to any othar.persun. Nothing 1n this Agresment ia
intended us a covenant not to sue or a release From 1iaﬁility
for any person or entity other than the Debtors, the Eﬁatﬁ, #nd
the perscnas deécribed‘in Paragraph 20. The State an& thﬂl
Debtors expressly réverve all claims, demande and cauges of
action eithar judiocial or administrativu, p;ﬂt, present orl
future, in law or equity, which they wmay have againat all other
persons, firws, corporations, or entities, for any matter
arising at or relating in apy mannezr to the sites or claims
addreseed herein,

22, thwithatanding the foregoing, the covenants not to
sua contajined in this Settlement Agreesment shall not apply to
nor affect any gutinn baged on (1) a failure to meet a
requirement of this Settlement Agreement; {ii) crimipal
liabllity; or (1il) matters reserved in Yaragraph 8(A) through
{C) above. ' | i

23. WNothing in this Settlement Agreement shall be desmed ¥
to limit Ehe authority of tha State to tazke Response action
undar NREPA, or any other gimilay federal or atate law, or to

alter the applicable legal principles governing judicial review

R § -

af any actien taken by the State pursuant to that authnrit?.
Nothing in this Settlement Agreement shall be deemed to limit

the information gathering authority of the State undar Sectien
g




20117 of NMREPA, MCL 324,20117, or any othar applicable federal
or state law or requlation, or to excu=e the Debtors fyom any
digclosure or notification requirements imposed by CERCLA, RCRA,
NREPA, or any other applicable federal or state law orx
regulation.

‘24.- The Debtors heraby covenant not to sue and agree not
te assert or pursue any claims or.oauaeﬂ of action against the
State with respect to the Ligquidated Bitua.

CONTRIBUTION PROTECTION

25. With regard to all exilsting or future third-party
.ClaiMH against the Debtors with respect to tha Liquidated fiitee,
including ¢laims for contributjon, the parties hereto agres that
the Debtors are entitlsad to such protection from actions or
Claima as ig provided by Section 113(f){2) of CERCLA, 42 U.8.C. |
g 2613(f) (2), Bection 20125(5) of NREPA, MCL 324.20129(5), or
any cther similar fedaral or state law or common law, :

26. ‘The Debtors each agree that with respect to any suit
for contribution brought against any of them after the Effective
Date for matters related to this Settlemeént Agreement, they will
notify tﬁe State within fifteen buainees days of service of the
complaint upon it., In addition, in connaction with auéh suit,

the Debtors shall notify the State within fifteen husiness days

of service or rxeceipt of any Motion for Summary Judgment and
«29a




within fifteen business days of receipt of any oyder from a
court petting a case for trial (provided, however, that the
fuilure to notify the Stats pursuant to this Paragraph shall not
in any way affect the provieions of PFaragraphs 18 through 25).
NOIICES AMD SUBKISSIONS

27. whenever, under the terms of this Settlement
Agreement, written notice is reguired to be given, or a report
or other document is reQuired to be gent hy one party to
another, it ghall be directed to the individual at the address
specified below via U.S. certified wail, return receipt i
requested, or some cther equally verifiable means, unless that
individual or their successor gives noti¢e of a change of
address to the other parties in writing. All notices and
submissions shall be considered effective upon receipt, unless
otharwise pfovided. Except as otherwise provided in thie
Settlement Agreement, written notice ms specified herein shall
constitute complete =atiafaction of any written notlce
requirement in the Settlement Agreement with respect to the

state and the Debtors, respectively,

R

As to the State of Michigan;

Roebert P. Rejchel

Joahua W. Gubkin

Assigtant Attorney General
Envirommental, Natural Resourges

~30=




and Agrioulture Division
6™ Floor, ¢ Memnen Williams Building
525 Wept Ottawa Btreat
Laneing, Michigan 48%33

and

Chief; Compliamnce and Enforcement Section
Ramediation and Redevelopment Divislon
Conatitution Hall, 4 Floor South

$25 Weat Allegan Street '

Lanaing, MI 48933

As to tha Debtors: -

Roger Strelow, Esg.
Director, BHE/Associate General Counsel
Federal-Mogul Corporation
26555 Northwestern Highway
Southfield, Michigan 48034
APPROVAL, LODGING AND QPPORTUNITY FOR FUBLIC CONMMENT
28, This Settlement Agreement ig subject to approval of
the Court under Bankyuptcy Rule 9019, To meet this requirement,
the Debtors and the State shall promptly £ile a joint motioen
sasking the Court‘'s approval of this Settlement Agreement under
BanKruptcy Rnle %019.

2g. Resarvad,

30. If for any resson (i) the Ssttlement Agreement is not -

approved Dby the Court, or (ii) the Chapter 11 Cases are
digmissed or converted to cases under Chaptey 7 of the

Bankruptcy Code bafore the effective date of a Plan of
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Ruorganiﬁa&idn: {a) this Ssttlement Agreement shall be null and
void and the parties shall not be bound hereunder or under any
documents executed in connection herewith; (b) the parties shall
have no 1iability‘ta.nﬁé another ariging out of or in connection
with thig Settlement Agreement or under any documents executed
in comnection herewith; (c) the parties shall be provided an
opportunity to file a proof of claim by a deadline £0 be
established by the Court; (d} this Settlement Agreement and any
docunsnts prepared in sonnection herewith shall have no residual
or probative effect or vaiue and it shall be asg 1if they had
navaer bean axaouted; and (&) this Sattlemant Agreement, any
statemants made in connection with gettlement discuseions, and
any documents prepared in connection herewith may not be used ae

evidence in any litigation bhetween the parties.

31. The Debtora shall not take any action in the Chapter
11 Cases that is inconsistent with the texms and provisions of
thip Settlement Agreement. Thae State will not oppose any term
or provigion of a Plan of Reorganization filed by tha Debtors
that is addressed by this Settlement Agreement. The parties

reserva all other rights and defenses they may have with respact

Bl

to any Plan of Reorganication filed by the Debtors.

AMENDMENTS/INTEGRATION AND COUNTERPARTS
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32. ‘Thia Settlement Agreement and any other documents to
- be executed in connection herewith shall conatitute the sole and
cnmpiate agreement of the parties hereto with respect to the
matters addressed herein., This Settlement Agreement way not be
amanded except by a writing aigned by all parties to this
Settlemant Agreemant.

33. This Settlement Agreement may be executed in
counterparts each of which shall constitute an original and all
of which shal) constitute one and the same agreement.

RETENRTION OF JURIBDICTION

34, Except as provided in Paragraphs 8-11 f&garding‘
proceadings in other administrative ox judiciml tribunalas, the
Court (or, uvpon withdrawal of the Court's reference, the U,S.
District Court of the District of Delaware) ghall retain
jurisdiction over the subject matter of this Settlament
Agreement and the partiea hereto for the duration of the
performance of the terms and provisions of this Settlement
Agreement for the purpose of enabling any of the parties to
apply to the Court at any time for such ﬁurthnr order, direction
and relief as may he necessary or appropriate for the
construction oxr interprestation of this Settlement Agreement or

te effectuate or enforce compllsnce with ite terwms.
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THE UNDERSIGNED PARTIES ENTER INTO THIS 3ETTLEMENT AGREEMENT ;

Date; ‘:"Zf'{)f

Date: é*ﬂz 0-05"

By:

By:

FOR THE STATE OF MICHYGAN:

ok £ it !

Robert P, Relchel

Joshua W. Gubkin

Assistant Attornay Ganeral

Environmental, Natural Resources
and Agriculture Division

Michigan Department of Attorney
Genaral !

bo. e nnP~—

reaw W. Hogarth
Chief, Remediation an .
- Redavelopment Division i
Michigan Department of

Environmantal Quality
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FOR TRE DEBTORS:

FEDERAL~MOGUL CORPORATION, ET AL

Urne 28, 2005~

Date; By:
Roger S9£relow, Eag.
Directoxr, EHS/Assoc. General
Counsel

Federal-Mogul Corporation
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Attachmant A:

Additional Sitam

JITR/CASE ADDREEE oITY COUNIY STATHE | DEETOR
HAME -
A-1/0tsego Otsego  |Allegan MI Federal -Mogul
Landfill ’ Corporation
Site
Central 8t. John | Clinton MI Federal -Mogul
Michigan Corporation
Railway
Site
Eaat Jordan East Chaxrlevolx | MI Fadaral-Mogul
Jordan Corporation
Iconla Ionia Icnia MI Federal-Mogul
Superfund Corporation
Site
Jackgon, MI| 717 Jackson |Jackson MI | Federal-Mogul
Woodworth Powertrain,
Road Inc.
Reclamation Detroit |Wayne MI Federal-Mogul
Oil 8ite ‘ Corporation
Shoemaker 11031 Detrolt | Wayne M1 Federal ~-Mogul
Streeat Shoemakmi Corporation
Btreat '
Sunrise Wayland |Allegan MI Federal-Mogul
Landfill Townsghip Corporation;
8ite Federal-Mogul
Piston Rings,
Inc,
Thexrmo~Chem | 433) ﬁu:kngcn Muskegon MI Federal-Mogul
Ing. Bvanston Corporation
Superfund Ave,
Slce
Verona Well Battle Calhoun MI Federal-Mogul
Pield Creek Corporation

Superifund




Attachment Bi

List of Debtora

Carter Automotive Company, Ine.,

Federal -Mogul
Faderal -Mogul
Fedaral-Mogul
Peaderal-Mogul
Pederal-Mogul
Faderal-Mogul
Federal -Mogul
Federal -Mogul
Pederal-Mogul
Federal-Mogul
Federal-Mogul
Faderal-Mogul
Faderal-Mogul
Federal -Mogul
Fedexal ~Mogul
Felt Products

Corporation

Dutch Heldings Inc.
FX, Inc.

Glokal Inc.

Global Praperties,
Ignition Company
Machine Tool, Inc.
Mystic, Inc.

Piston Rings, Inc.
Fowertrain, Inaq,
Prodidats, Ing,
Puarte Rico, Ing.
U.K, Holdings, Inc
Venture Corporation
World Wide, Inc.
Manufacturing Compa.

Fercdo hmerica, Inc,

FM International LLC
Gasket Holdinga Iac,

J.W.J. Holdings, Inc.
MoCord Sealing, Inc.

T&N Industries Inc.

Ina.
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Attachment C:' Ligt of Michigan 8ites Currently Owned by Debtore®

Ann Arbor (3990 Research Park Drive)

Anp Arbor (3935 Regearch Park Drive)

Ann Arbor (3874 Research Park Drive)

Ann Arbor (560 Avis Drive)

Federal-Mogul Bparta Site (200 South Mapla)

Grand Haven {11118 Rte V.8, 31)

Graenville (%10 Bast Grove Stresk)

Oreenville {527 Bast Market Streat)

Greenville (Lota 10, 1), and 12 on Bast Market Street)
(S8ale Pending:; expected date of c¢loaing June 2005)

Plymouth Tech Center (47001 Port Straat)

8t. Johns {310 Steel Street)

* 1CD Muskegon Site was sold Pastpetiion by a Deblor, and is treated as a Specified Site pursuant io
Paragraph 17 of this Agreament
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Attachment &+ List of Claims Filed by the State

Site/Locatlon Claim Xo.
Greenville, MI 5350
Lambertville, MI (Sweet 5352
Haven/Gutter Supply
Lambertville Site)
Morcenoi, Mi (Tiller Morenci 5352
Site)
Mugkegon, MI (ICD Muskegon 5353
Sice) £3is51
6938
gparta Foundry, MI(both the 5353
Federal~-Mogul Spartz Site and 5351
the 8Sparta Foundry, In¢., Site) |6938
Bt. John'e, MI

53150
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Attachment E: Liat of tha State’s Claims and their Correspending

Debtor
gite Debtorxr
Lagbartville Federal Mogul Ignition Company
Morenci Fedaral-Mogul Ignition Company
Sparta Foundry Fedsral-~-Mogul Piston Rings, Inc.
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Attachment ¥F:1 Definitiong of *Allowed” and *Unsecured Clajmg”
1.1.10, Allowed means:

1.1.10.1. With zrespect to any Claim (cther than an
Adminiatrative Claim, an Administration Claim, an Rsbestos
Personal Injury Claim, a Bonded Claim or an Qther U.K. Claim),
{(a) any Claim that 1s specifically deaignated as Allowed under
this Plan, (b} any Claim that has bsen, or hersafter is, listed
in the Schedulez as liguidated in amount and not disputed or
centingent or (¢) any Claim, proof of which was timely £iled in
& ligquidated non-contingent amount with the Bankruptey Court or
ite duly appointed claime ageat, or, in compliance with any
order of the Bankruptoy Court regarding the filing of a progf of
claim and with respect to which either (i) no cobhjection to the
allowance therecf hap been f£iled within the applicable pericd of
limitakion fixed by the Plan, the Bankruptcy CQCode, the
Bankruptcy Rules or the Bankwuptoy Court or {il) the Claim has
been allowed by a Pinal Order (but only to the extent so
allowed) ,

1.1.10.2, With respect to an Asbeatos Personal Injury Claim
other than a Bonded Claim, the amount of any such Claim that is
determined pursuant to the procedures set forth in the Asbestos
Perscnal Injury Trust Distribution Provedures or, if applicable,
pursuant to a Final Ordex of the Bankruptcoy Court ox the U.K.
Court, An Asbestaos Personal Injury Claim that is Allowed in
accordance with the foregoing, shall be, and be deemed to be, a
Judgment determining the legal liability against the Trust in
the Allowad Amount of such Agbestos Personal Injury Claim.

1.1.10.3. With regpect to any Bonded Claim, any Claim that
gqualifies as a Bonded Claim under the applicable definitions of
the Plan, with respect to which the Bankiuptcy Court or othar
court of competent Jjurisdiction determines by Final Order, or
the applicable Dabtor or Reorganized Dsbtor and the holder of
Buch Clailm agrea, that such holder ig entitled to some or all of
the proceeds of the applicable supersedeas bond or other paymaent
aggurange (but only to the extent 8¢ ordered or agreed). A
Bonded (Claim that is “Allewaed” shall gonstitute a f£inal, nop-
appealable judgment determining the legal 1liabllity of the
Debtors or their Estates, as applicable,

1,1.10.4. With respect to any Claim that is assarted to
¢onstitute an Administrative Expense {(a}) a Claim that representg
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an actual and neceggary expenge of pregerving the estate or
operating the bupiness of the Debtors, to the extent such Claim
is ‘determined by the Plan Proponents to constitute an
Administrative BExpense; (b) other than with respect to a Claim
of a professional person employad under Sectione 327, 328 or
1103 of the Bankruptcey Code that 4is required to apply to the
Bankruptcy Court for the allowance of compensation and
raimbursement of expenhses pursuant to Section 330 of the
Bankruptey Code, a Claim that the Plan Proponents do not believe
constitutes an Administrative Expense, and such Claim is allowed
in whole or in part Ly a Final Order of the Bankruptcy Court and
only to the extent cthat such allowed portion is determined
pursuant to & Final Order to constitute a cost or expense of
administyation wunder BSections 503(b) and 807(a) (1) of the
Bankruptcey Code; or {c) that represents a <Claim of a
professional person employed under Sectlons 327, 328 or 1103 of
the Bankruptcy Code that is required to apply to the Bankruptey
Court for the allowance of compansation or  reimbursament of
expenges pursuant to Seation 330 of the Bankruptey Code, Lo the
extent such Claim is allowed by a Final Ordexr of the Bankruptcy
Court under Section 330 of the Bankruptcy Code.

1.1,10.5. With respect to any Claim that ip asserted to
congtityte an Administration Claim, a Claim that is
noncontingent and (i) is properly and reasonably accepted as an
Administration Claim by the Administrators or (ii) to the extent
that it ig determined to be an Adminlatration Claim by a Final
order of the U.K. Court having competent jurisdiction over the
watter, 3

1.1.10,6, With respect to any Other U.K. Claim, the amount
of such Claim that is non-contingent and (i} ia properly and
reasemably accepted by the Adninistrators or Voluntary
Arrangement Supervisors, as applicable, of the relevant U.K.
Debtor as owing by that U.K. Debtor, (ii) is accespted by the
relavant Reorganized U.K, Debtor ag o¢wing by that U.E. Dabtor or
{1ii) that is determined to be guch by Final Order of the U.K.
Court pursuant to the terms of the Scheme of Arrangement and/or
voluntary Arvangement, as applicable, for such U.K. Debtor,

1.1.10.7. With respect to any Equity Interesf, the ghares
of common and/or prefarred stock of the Debtors held by any
Person as of the Record Date.

1.1,164, Unsacured Claim weans any Claim ({(regardless of
whether puch Claim is covered by insurance), not specifically



includesd in a separately identified Class of Claims or Bquity
Intereats, and to the axtent that such Claim is neither segured
nor entitled to priority under applicable law. Unsecured Claims
shall expressly include, without 1limitation, (a) any claim
arising from the rejection of an executory contract or unexpired
loase under Section 365 ¢f the Bankruptcy Code, (b) any portion
Of a Claim to the extent the value of the holder's interast in
‘the applicable Bstate’s interest in the property - securing auch
Claim 18 less than the amount of the Claim, or to the extent
that the amount of the Claim subiect to seteff isg lege than the
amount of the Claim, as determined pursuvant to Section 506(a) of
the Bankruptcy Code, (o) Surety Claima againgt T&N Limited
and/or Gasket Holdings Inc,, (d) Other U.K. Claims {including,
specifically, Off-8ite BEnvironmental Claimz and Asbegtos
Property Damage Claims against any U.K. Debtors to the extent
that the Allowed Amounts of such Claima are not otherwise
satisfied by any applicable insurance coverage), (e) any
ungecured deficiency claime held by the holders of Bonded Non-
Asheptoa Claims and/or Surety Claiwms, (f) ZAsbestos Property
Damage Claims against any U.8, Debtors to the extent that the
Allowed Amounts of such Claims are not otharwise satisfied by
any applicable insurance coverage, and to the extent that auch
Claims axe not Bonded (laims; (g) Bxcluded Non-Qualified Pension
Claima, (h) Off-gite Bavironmental Claims, (i) Claims arising
from the provision of goods or eervices to the Debtors prior to
the Petition Date, including the Clajme of cowmercial. trade
creditors and (j) Affiliate Claims against the U.K. Debtors
which are not subject to the BSubordination Deed. Unless
otherwise specifically provided in an applicable provigion of
the Plan, Unsecured Claima shall not inolude (i) Administrative
Claims, (il) Administration Claima, (iii) Priority Claims, {(iv)
Preferential Claims, (v) Secured Bank Claims, (vi) Secured
Burety Claims, (vii) Noteholdar Claims, (vill) Other Secured
Claims, {ix) On-gite Environmental Claims, (x} Non-Priority
Bmployee Bensfit Claims, (xi) Asbestos Personal Injury Claims,
(xii) Bonded Claims, (xiii) Affiliate Claims against U.K.
Debtoras which are subject to the HSubordination Deed and {(xiv)
Equity Interests. i
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Exhibit B — Liquidated Sites

Site Claimant | Allowed Claim | Claim No. | Status Debtor

Sweet Michigan | $510,099.00 5352 Unsecured | Federal-Mogul
Haven/Gutter : Ignition Company
 Supply

Lambertville

(Lambertville)

Tiller Michigan | $161,862.67 5352 Unsecured | Federal-Mogul
Motenci Ignition Company
(Morenci) ‘

Sparta Michigan | $1,618,303.55 | 5353’ Unsecured | Federal-Mogul
Foundry, Inc. Piston Rings, Inc.
(Sparta

Foundry)

¥ Only the portion of proof of claim no. 5253 allocable to the Sparta Foundry, Inc, Site shall receive Liquidated Site
treatment. The remaining portions of the claim relating to the Federal-Mogul Sparta Site and ICD Muskegon Site
shall receive Debtor-Owned Site and Specified Site treatment, respectively.
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