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(e)

®

(@

(h)

®

i) in the case of subparagraph (a), the amount of any judgment against
such Non-Settling Asbestos Insurance Company shall be reduced by
the full amount so determined of such Contribution Claim, without
application of any Payment Percentage; and

(ii) in the case of subparagraph (b), the Non-Settling Asbestos Insurance
Company shall be entitled to recover from the Section 524(g) Trust
the full amount so determined of such Defense Costs, without
application of any Payment Percentage.

This order is in addition to, and not in lieu of, the “insurance neutrality”
provisionin Article 12.4 of the Parent’s Plan, which is incorporated as if fully
set forth at length herein, specifically including without limitation the
insurance company protections set forth in subparagraphs (a) and (c) of the
“insurance neutrality” provision.

For the avoidance of doubt, the Asbestos Insurance Company Injunction shall
not be construed to impair or affect any Contribution Claims between or
among Non-Settling Asbestos Insurance Companies.

Within 30 days after the Effective Date, the Fireman’s Fund Insurance
Company shall take all reasonable actions to dismiss the appeal currently
pending before the United States District Court for the Southern District of
Texas, styled Fireman’s Fund Insurance Company v. ASARCO, LLC, et al.,
Case No. 2:09-cv-00175.

This paragraph and the preceding paragraph, and the procedures therein, will
supplant any and all provisions regarding Contribution Claims in any order
of the Bankruptcy Court approving any Asbestos Insurance Settlement
Agreement.

Cause No. 07-5899-G, Mt. McKinley Insurance Company and Everest
Reinsurance Company v. ASARCO Inc., et al., in the 319th Judicial District
Court of Nueces County, Texas (the “State Court Action”) is expressly not
released, discharged, or enjoined by the Parent’s Plan or this order. The
claims and defenses asserted in the State Court Action are preserved and may
continue to be litigated in the State Court Action, and any remedies or
judgments resulting from such litigation may be enforced in an appropriate
forum other than the Bankruptcy Court. The Parent reserves its right to assert
defenses in the State Court Action (other than any defenses asserting that the
claims in the State Court Action are released, discharged, or enjoined by the
Parent’s Plan or this order), including defenses relating to percentage
distributions to creditors under the Parent’s Plan or this order. For the
avoidance of doubt, the claims preserved in this subparagraph (i) are such
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claims as have been or may be asserted in the State Court Action against the
defendants that are named therein as of the date of this order.

95. Agreement with Chartis Companies: The Parent and Chartis Companies have reached

an agreement as set forth in this Section entitled “Agreement with Chartis Companies,” and

accordingly, (i) this Section constitutes an Asbestos Insurance Settlement Agreement, as such term

is defined in the Glossary to the Parent’s Plan and (ii) Chartis Companies are included within the

definition of Settling Asbestos Insurance Companies:

(a)

(b)

(©)

Chartis Companies acknowledge, and waive any and all rights to dispute, that
on the Effective Date all rights to pursue and receive the benefits and
proceeds of any of the Chartis Premises Settlement Agreements shall be
transferred and assigned in their entirety to the Section 524(g) Trust in
accordance with Article 6.3 of the Parent’s Plan and shall vest thereafter in
the Section 524(g) Trust in accordance with Article 6.4 of the Parent’s Plan,
assuming that the Parent’s Plan is confirmed by the Bankruptcy Court
without modification of such Articles.

Chartis Companies acknowledge, and waive any and all rights to dispute, that
following the Effective Date, the Section 524(g) Trust shall stand wholly in
the shoes of the Debtors with regard to the Chartis Premises Settlement
Agreements, as if the Section 524(g) Trust had been the party with whom
such agreements were executed originally. The Section 524(g) Trust shall be
substituted entirely for the Debtors with regard to any and all prepetition
rights and obligations of the Debtors to the Chartis Companies under the
Charties Premises Settlement Agreements as well as any and all prepetition
rights and obligations of the Chartis Companies to the Debtors under these
agreements. Chartis Companies specifically agree not to take the position that
any prepetition rights and obligations of and to the Debtors with respect to
Asbestos Premises Liability Claims have been discharged by confirmation of
the Parent’s Plan. Also, to the extent that any actions are taken in the future
with regard to the Chartis Premises Settlement Agreements, including any
changes or modifications to any terms or conditions therein, all such actions
will take place between the Chartis Companies and the Section 524(g) Trust,
and without any involvement of Reorganized ASARCO.

Chartis Companies wholly and entirely release the Debtors and Reorganized
ASARCO, for now and until the end of time, of any rights, liabilities,
responsibilities, involvements, obligations or otherwise with regard to the
Chartis Premises Settlement Agreements; provided, however, that
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(d)

(e)

Reorganized ASARCO shall provide reasonable access to its personnel, its
information, and its premises, authorize all former experts and/or corporate
representatives to assist with defense, cooperate with discovery, and provide
witnesses and documents reasonably needed for Chartis Companies to defend
Asbestos Premises Liability Claims, all without any requirement that defense
counsel seek or obtain a subpoena. Further, Reorganized ASARCO shall not
voluntarily assist any claimant to assert any claim or suit covered by the
Chartis Premises Settlement Agreements.

Chartis Companies confirm that, prepetition, they had assumed their
obligations to pay defense and indemnification in accordance with, and to the
extent limited by, the Chartis Premises Settlement Agreements. They
acknowledge, and waive any and all rights to dispute, that post-confirmation
they will continue to be bound by the Chartis Premises Settlement
Agreements, along with the order, the Parent’s Plan and all related
documents, including the Asbestos TDP, except for the following:

(1) the designation in the Chartis Premises Settlement Agreements of
contact personnel and agents of the Parties shall be adjusted as
appropriate, including but not limited to the possible substitution of
Porzio Bromberg & Newman, M. Elizabeth Medaglia, Kevin
McCaffrey, and Christopher Eskeland;

(i)  post-confirmation, Chartis Companies will have the option, together
with other involved insurers, if any, to select and retain defense
counsel and control the defense of such claims;

(iii)  for those suits for which Chartis Companies opt to select and retain
defense counsel and control the defense of such claims as set forth in
subsection (d)(ii) above, the Billing Guidelines set forth in Exhibit A
to the Defense Funding Agreement shall be rendered moot and
unenforceable; and

(iv)  nothing in the order, the Parent’s Plan or the supporting documents,
including but not limited to any and all injunctions, shall preclude the
operation of the seventh paragraph of Section 5.3(c) of the TDP,
revised in accordance with this agreement, which establishes a
procedure for resolution of “the situation where the Asbestos
Insurance Company does not respond to the tender of the lawsuit
consistent with the terms and conditions of the Asbestos In-Place
Insurance Coverage and/or CIP Agreements.”

Nothing herein shall be deemed to enlarge or diminish in any way the dollar
amount of the obligations of Chartis Companies under the Chartis Premises
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®

(@

(h)

)

Settlement Agreements. For the avoidance of doubt, it is acknowledged that
to the extent the Chartis Premises Settlement Agreements provide for
allocation of payment for defense or indemnity, those allocations of payment
will continue to be applicable under the agreement set forth herein, including
but not limited to any obligation of the Section 524(g) Trust to pay the
portion of defense costs that would have been borne by Debtors under the
Defense Funding Agreement.

If Reorganized ASARCO exercises the right reserved in the Parent’s Plan to
retain the Asbestos Insurance Recoveries, which includes the right to pursue
and receive the benefits and proceeds of the Chartis Premises Settlement
Agreements, then Chartis Companies acknowledge, and waive any and all
rights to dispute, that the right to pursue and receive the benefits and proceeds
of these agreements will remain in their entirety with Reorganized ASARCO.

Further, the Chartis Companies acknowledge, and waive any and all rights to
dispute, that all insurance policies that are identified in the Chartis Premises
Settlement Agreements shall continue to be Asbestos Insurance Policies as
defined in the Parent’s Plan, but only with regard to Asbestos Premises
Liability Claims and subject to the Chartis Premises Settlement Agreements.

Except as expressly set forth in this Section entitled “Agreement with Chartis
Companies,” the parties reaffirm and agree they are bound by all the
provisions of all the Chartis Premises Settlement Agreements and all Parent’s
Plan provisions, specifically including the Asbestos TDP and Article 12.4 of
the Parent’s Plan. Nothing herein shall be construed to require Chartis
Companies to pay any amount not required by the Chartis Premises
Settlement Agreements or pay any such amount sooner than due under the
Chartis Premises Settlement Agreements. Also, post-confirmation, neither
Reorganized ASARCO nor Chartis Companies will have, or will attempt to
assert, any rights or obligations pursuant to the Chartis Products Settlement
Agreements, and Chartis Companies will not have any rights or obligations
with regard to any asbestos products liability claims, whether past, present,
future, paid or unpaid.

Chartis Companies are to be ASARCO Protected Parties under the terms of
the Parent’s Plan. The parties have agreed that the entire agreement
embodied in this Section entitled “Agreement with Chartis Companies” is
contingent upon a confirmation order that approves the protections afforded
to ASARCO Protected Parties as set forth in the Parent’s Plan.

Nothing herein shall alter the Stipulation and Order Regarding Partial
Disallowance of, and Preservation of Rights in Connection with, Various
Proofs of Claim Filed by AHAC, et al. (“POC Stipulation 11248”) (Bk. Doc.
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(k)

O

(m)

No. 11248), except that to the extent any claim or any part of a claim that is
preserved by POC Stipulation 11248 arises from or relates to either the
Chartis Premises Settlement Agreements or the Chartis Products Settlement
Agreements, such claim or part of such claim is hereby withdrawn with
prejudice.

Reorganized ASARCO or the Section 524(g) Trust, as the case may be, shall,
within 60 days after the Effective Date, take such actions that are reasonably
necessary to dismiss with prejudice AHAC and Lexington from any
avoidance actions brought by any of the Debtors, including:

. ASARCO LLCv. American Home Assurance Company, Adv. Pro. No.

07-2065;

. ASARCO LLC v. Lexington Insurance Company, Adv. Pro. No. 07-
2067; and

. Lac D’Amiante du Québec Ltée, et al. v. Allstate Insurance Company,

et al., Adv. Pro. No. 07-2025.

It is further agreed that the Debtors or Reorganized ASARCO, as the case
may be, hereby release all avoidance claims against the Chartis Companies.

Any and all disclosures herein of terms or conditions of the Chartis Premises
Settlement Agreements are necessary to this order, are made with the consent
of all parties, and do not waive or alter the governing nature of any and all
confidentiality provisions in the agreements for all purposes.

This Section entitled “Agreement with Chartis Companies” is binding upon
the Chartis Companies, the Parent, the FCR, the Asbestos Claimants’
Committee, and it shall be binding upon the Section 524(g) Trust after such
trust is formed. To the extent any provision of the TDP is inconsistent with
this Section of the order, this Section shall govern.

96. Release of Fraudulent Transfer Claims Against Settling Asbestos Insurance Companies:

Except as otherwise addressed in the above paragraphs, ] 93-95, all fraudulent transfer claims
against any Settling Asbestos Insurance Company arising under §§ 544(b), 548, 549, or 550 of the
Bankruptcy Code or otherwise with respect to the Claims, rights, or interests released under the

Asbestos Insurance Settlement Agreement shall be released, and the Section 524(g) Trust shall have
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no authority to bring any fraudulent transfer actions arising under any applicable state or other
non-bankruptcy law against any Settling Asbestos Insurance Company with respect to the Claims,
rights, and interests released under the Asbestos Insurance Settlement Agreement. This provision
does not apply to any of the existing Avoidance Actions against certain Asbestos Insurance
Companies that entered into prepetition settlement agreements.

97. No Release With Respect to Pension Plans and Other Employee Benefit Plans:
Notwithstanding any provision in this order, or otherwise in the Parent’s Plan, no claims, obligations,
suits, judgments, damages, demands, debts, rights, causes of action, or liabilities whatsoever against
any entity with respect to statutory liabilities arising under ERISA concerning the Pension Plans or
fiduciary liabilities arising under ERISA concerning other Employee Benefit Plans shall be released,
exculpated, discharged, enjoined, or otherwise affected by the Parent’s Plan, nor shall the entry of
this order constitute the approval of any release, exculpation, discharge, injunction, or other
impairment of any claims, obligations, suits, judgments, damages, demands, debts, rights, causes of
action, or liabilities whatsoever against any entity with respect to statutory liabilities arising under
ERISA concerning the Pension Plans or fiduciary liabilities arising under ERISA concerning other
Employee Benefit Plans.

98. Term of Injunctions and Automatic Stay: All of the injunctions and/or stays provided

for in or in connection with these Reorganization Cases, whether pursuant to §§ 105, 362, 524, or
any other provision of the Bankruptcy Code, other applicable law, or court order, in effect
immediately prior to the entry of this order shall remain in full force and effect until the Injunctions
become effective, and thereafter if so provided by the Parent’s Plan, this order, or by their own terms.

In addition, the Parent may seek such further orders as it may deem necessary to preserve the status
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quo during the time between the Confirmation Date and the Effective Date. Each of the Injunctions
shall become effective on the Effective Date and shall continue in effect at all times thereafter, and
may not be vacated, amended, or modified after the Effective Date, except as otherwise provided
herein. Notwithstanding anything to the contrary contained in this order or the Parent’s Plan, all
actions in the nature of those to be enjoined by the Injunctions shall be enjoined during the period
between the Confirmation Date and the Effective Date.

99. No Liability for Tax Claims: Unless a taxing authority has asserted a Claim against any
of the Debtors prior to the applicable Bar Date, no Claim of such taxing authority shall be Allowed
against such Debtor or Reorganized ASARCO for taxes, penalties, interest, additions to tax, or other
charges arising out of the failure, if any, of the applicable Debtor or Reorganized ASARCO, or any
other Entity to have paid taxes or to have filed any tax return (including, without limitation, any
income tax return or franchise tax return) in or for any taxable period ending before the Petition Date
or arising out of an audit of any return for a taxable period ending before the Petition Date.

100. No Successor Liability: Except as otherwise expressly provided in the Parent’s Plan or

this order, none of the Released Parties shall be determined to be successors to any of the Debtors
or to any Entity for which the Debtors or Reorganized ASARCO may be held legally responsible,
by reason of any theory of law or equity, and none can be responsible for any successor or transferee
liability of any kind or character, except to the extent that the Section 524(g) Trust, Reorganized
ASARCO, or both, is or are the successor or successor in interest to ASARCO solely with regard
to the Asbestos Insurance Policies, the Asbestos Insurance Settlements, the Asbestos In-Place
Insurance Coverage, the Asbestos Insurance Actions, or the Asbestos Insurance Recoveries. The

ASARCO Protected Parties shall not have any obligation, responsibility, or liability to perform, pay,
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or indemnify creditors or otherwise have any responsibilities for any liabilities or obligations of the
Debtors or Reorganized ASARCO, whether arising before, on, or after the Confirmation Date,
except as otherwise expressly provided in the Parent’s Plan.

101. Insurance Neutrality: Entry of this order shall not be binding upon, and shall not have
any res judicata or collateral estoppel effect on or against, any Asbestos Insurance Company that is
subject to insurance neutrality under the Bankruptcy Court’s May 29, 2008 Order Extending Scope
of Insurance Neutrality Addendum Attached to Order Approving Compromise and Settlement
Regarding Resolution of Derivative Asbestos Claims (the “Insurance Neutrality Order”) regarding
its insurance coverage obligations in any pending or subsequent insurance coverage litigation,
arbitration, Alternative Dispute Resolution-type proceeding, or other dispute concerning the
existence and/or scope of its rights and/or obligations regarding asbestos-related liabilities, if any,
and shall not have any impact, effect, or consequence in any such other context. Neither the Debtors,
the Asbestos Subsidiary Debtors, the Asbestos Claimants’ Committee, the ASARCO Committee,
the FCR, an Asbestos Insurance Company, nor the Section 524(g) Trust may argue or assert, in any
court proceeding, arbitration, Alternative Dispute Resolution-type proceeding, or other dispute
involving an Asbestos Insurance Company that is subject to insurance neutrality under the Insurance
Neutrality Order and concerning issues related to insurance coverage, that any findings or
conclusions concerning 11 U.S.C. § 524(g) and/or constituting any estimation of asbestos-related
liabilities contained in or referenced in any decision, order, finding, conclusion, or judgment of the
Bankruptcy Court relating to Confirmation of the Parent’s Plan: (1) constitutes a “judgment,”
“adjudication,” “final order,” “settlement,” or “finding of liability” related to, based on, or relying

on the principles enunciated in UNR Indus., Inc. v. Continental Cas. Co., 942 F.2d 1101 (7th Cir.
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1991) and/or Fuller-Austin Insulation Co. v. Fireman'’s Fund Ins. Co., Civil No. BC116835, 2002
WL 31005090 (Cal. Super. Ct. Aug. 6, 2002); and (2) is binding upon such an Asbestos Insurance
Company for any purpose concerning insurance coverage under any policies issued to any of the
Debtors and transferred to the Section 524(g) Trustees in accordance with the provisions hereof.
Nothing herein shall limit the ability of the Debtors, the Asbestos Subsidiary Debtors, the Asbestos
Claimants’ Committee, the ASARCO Committee, the FCR, an Asbestos Insurance Company, or the
Section 524(g) Trust to offer the Parent’s Plan, any of the Parent’s Plan Documents, this order, or
any part of the confirmation process (including, without limitation, any evidentiary hearings or any
findings or conclusions therein) in any court, including any court resolving any insurance coverage
litigation, as evidence that the Debtors, Reorganized ASARCO, or the Section 524(g) Trust are so
bound. Nothing in this order or in the Parent’s Plan shall operate to expand the rights of the Debtors,
any of the Asbestos Subsidiary Debtors, the Asbestos Claimants’ Committee, the ASARCO
Committee, the FCR, an Asbestos Insurance Company, or the Section 524(g) Trust, or diminish any
of their respective duties and obligations as to those rights, duties, and obligations that exist under
any policies issued by an Asbestos Insurance Company that is subject to insurance neutrality under
the Insurance Neutrality Order as of the Petition Date except as set out in Article 12.4(f) of the
Parent’s Plan. Moreover, nothing in this order shall in any way operate to, or have the effect of,
impairing, prejudicing, or expanding such Asbestos Insurance Company’s legal, equitable, or
contractual rights in any respect, or of increasing, accelerating, creating, or triggering such Asbestos
Insurance Company’s insurance coverage obligations, if any, in comparison to what those respective
rights or obligations would have been if the Parent’s Plan had not been confirmed except as set out

in Article 12.4(f) of the Parent’s Plan; and all of such Asbestos Insurance Company’s rights are
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expressly reserved and preserved. Such Asbestos Insurance Company’s rights shall be determined
pursuant to its insurance policies with the applicable Debtors, and under applicable law. Such
Asbestos Insurance Company’s rights to conduct discovery, either written or oral, in any future
proceeding in any insurance coverage litigation relating to the Debtors’ asbestos-related liabilities
for or such Asbestos Insurance Company’s obligations to indemnify the applicable Debtors on
account of any or all of such asbestos-related liabilities, if any, shall not be affected, restricted,
expanded, altered, or modified by anything in or part of this order, the Parent’s Plan, or the
Confirmation process. No proceedings undertaken pursuant to or otherwise as part of the
Confirmation process (including without limitation, any evidentiary hearings or any findings or
conclusions constituting or relating to the determination of any alter ego theories, contained in or
referenced in any decision, order, finding, conclusion, or judgment of the Bankruptcy Court) shall
constitute a trial or hearing on the merits, or an adjudication, Final Order, settlement, or finding of
liability binding on such Asbestos Insurance Company for any purpose concerning insurance
coverage for asbestos-related liability, or be used as evidence or offered into evidence in any
proceeding to prove that such Asbestos Insurance Company participated in and/or consented to the
procedures undertaken pursuant to the Parent’s Plan. Any ruling by the Bankruptcy Court on any
issue upon which such Asbestos Insurance Company does not involve itself and this order shall not
be binding on such Asbestos Insurance Company in any insurance coverage litigation. While the
court and the finder of fact in any insurance coverage litigation may be advised of this order and
while the Debtors, the Asbestos Subsidiary Debtors, the Asbestos Claimants’ Committee, the
ASARCO Committee, the FCR, an Asbestos Insurance Company, or the Section 524(g) Trust may

offer the Parent’s Plan, any of the Parent’s Plan Documents, any of the Confirmation proceedings,
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or this order as evidence of the reasonableness of a settlement between or among the Debtors, the
ASARCO Committee, and the FCR, the court and the finder of fact in any insurance coverage
litigation shall be informed or instructed that such proceedings in the Bankruptcy Court and this
order are not binding on such Asbestos Insurance Company and that it is up to the court or the finder
of fact in any insurance coverage litigation to make its own independent determination as to the
reasonableness of that settlement as to such Asbestos Insurance Company.

102. With regard to any Asbestos Insurance Company that is subject to insurance neutrality
under the Insurance Neutrality Order, neither this order nor any provision in or part of the Parent’s
Plan shall be deemed to be an “adversarial process” as that concept was enunciated in Gandy v. State
Farm Fire & Cas. Co., 925 S.W.2d 696 (Tex. 1996). To the extent of any insurance coverage
obligation under any policies issued by such Asbestos Insurance Company, all such Asbestos
Insurance Companies reserve all of their rights, if any, to adjudicate in a fully “adversarial” trial or
hearing on the merits any or all of the Debtors® asbestos-related liabilities, including, without
limitation, any liability with respect to any individual asbestos claim; and any other party reserves
all of its rights, if any, to oppose such Asbestos Insurance Company’s assertion of any such right.
That an Asbestos Insurance Company that is subject to insurance neutrality under the Insurance
Neutrality Order did not participate in the Confirmation Process that led to the entry of this order
shall not be held against or in favor of any person or entity in any pending or subsequent insurance
coverage litigation, arbitration, Alternative Dispute Resolution-type proceeding, or other dispute
concerning the existence and/or scope of such Asbestos Insurance Company’s rights and/or
obligations regarding asbestos-related liabilities, if any, except to rebut any argument affirmatively

raised by such Asbestos Insurance Company that such Asbestos Insurance Company’s absence from
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the reorganization proceedings reflects collusion against and/or a lack of cooperation with such
Asbestos Insurance Company. Notwithstanding the foregoing, such Asbestos Insurance Company
may assert in any such pending or subsequent insurance coverage litigation, arbitration, Alternative
Dispute Resolution-type proceeding, or other dispute concerning the existence and/or scope of such
Asbestos Insurance Company’s rights and/or obligations regarding asbestos-related liabilities, if any,
any coverage defenses based on collusion against and/or lack of cooperation with such Asbestos
Insurance Company on any basis other than such Asbestos Insurance Company’s absence from the
Reorganization Cases.

103. Any of the Debtors, the Asbestos Subsidiary Debtors, the Asbestos Claimants’
Committee, the ASARCO Committee, the FCR, an Asbestos Insurance Company, or the Section
524(g) Trust may offer in any court, including any court resolving any insurance coverage litigation,
any relevant portion of the Parent’s Plan and any of the Parent’s Plan Documents and/or this order
for any purpose, including, without limitation, that the Parent’s Plan was a reasonable settlement;

provided, however, such offer shall be subject to the rights, defenses (including affirmative defenses)

and objections, if any, of the Debtors, the Asbestos Subsidiary Debtors, the Asbestos Claimants’
Committee, the ASARCO Committee, the FCR, an Asbestos Insurance Company, and the Section
524(g) Trust.

104. Regardless of whether ASARCO, Reorganized ASARCO, Asbestos Subsidiary
Debtors, and/or the Section 524(g) Trust (and/or any of their successors and/or assigns) prosecutes
the Avoidance Actions against Century, any claim of Century (and/or any of their successors and/or
assigns) against ASARCO, Reorganized ASARCO, Asbestos Subsidiary Debtors, and/or the Section

524(g) Trust (and/or any of their successors and/or assigns) resulting from the resolution of such

114



Case 2:09-cv-00177 Document 79-2 Filed in TXSD on 11/13/09 Page 38 of 40

Avoidance Action, as determined by a court or other authority of competent jurisdiction by final
order, judgment, or decision, shall be an obligation of the Section 524(g) Trust and shall be paid in
full and not subject to any payment percentage.

N. Plan Distributions

105. All distributions or payments required or permitted to be made on the Effective Date
under the Parent’s Plan, other than to holders of Asbestos Personal Injury Claims and Demands
and/or Professional Persons, shall be made by the Parent’s Plan Administrator on the Effective Date
and thereafter by the Parent’s Plan Administrator at the time or times and in the manner provided
herein, unless otherwise ordered by the Bankruptcy Court. Distributions to holders of Asbestos
Personal Injury Claims and Demands shall be made by the Section 524(g) Trust in accordance with
the Section 524(g) Trust Documents. Distributions to Professional Persons shall be made by the
Parent’s Plan Administrator on the Effective Date and thereafter by the Parent’s Plan Administrator
pursuant to order of the Bankruptcy Court. Distributions to be made on the Effective Date shall be
deemed actually made on the Effective Date if made either (a) on the Effective Date or (b) as soon
as reasonably practicable thereafter. Except as otherwise expressly provided in this order or the
Parent’s Plan, distributions to holders of Allowed Claims shall be made at the address of the holder
of such Claim as indicated in the claims register maintained by the Claims Agent. Nonetheless, if
such holder holds such Claims through a Nominee, distributions with respect to such Claims shall
be made to such Nominee, and such Nominee shall, in turn, make appropriate distributions and book
entries to reflect such distributions to such holders. All Cash distributions on account of Allowed
Bondholder Claims shall be made to the appropriate Indenture Trustee and further distributions on

account of such Claims by the Indenture Trustee to the record holders of Bondholder Claims shall
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be accomplished in accordance with the Indentures and the policies and procedures of the Depository
Trust Company (the “DTC”).

106. Distribution Record Date: The record date for purposes of administering distributions
shall be November 13, 2009 (the “Distribution Record Date™). Reorganized ASARCO and the
Parent’s Plan Administrator shall have no obligation to recognize the transfer of, or the sale of any
participation in, any Allowed Claim that occurs after the Distribution Record Date, and shall be
entitled for all purposes herein to recognize and make distributions only to those holders of Allowed
Claims that are holders of such Claims or participants therein, as of the Distribution Record Date.
As of the close of business on the Distribution Record Date, each transfer register for the Bonds, as
maintained by the applicable Indenture Trustee, shall be closed. Reorganized ASARCO and the
Parent’s Plan Administrator shall have no obligation, and are not permitted, to recognize the transfer
or sale of any Bondholder Claim that occurs after the close of business on the Distribution Record
Date and shall be entitled for all purposes herein to recognize and make distributions only to those
holders who are holders of such Claims as of the close of business on the Distribution Record Date;
provided, however, that with respect to Bondholder Claims, further distributions on account of such
Claims by the Indenture Trustees to the record holders of the Bondholder Claims shall not be made
as of the Distribution Record Date but rather shall be accomplished in accordance with the respective
Indentures and the policies and procedures of the DTC.

107. Any Cash, assets, or other property to be distributed under the Parent’s Plan by the
Section 524(g) Trust that remains unclaimed (including by a Claimant’s failure to draw upon a check
issued to such Claimant) or otherwise is not deliverable to the Claimant entitled thereto one year

after the initial distribution is made or attempted shall become vested in, and shall be transferred and
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delivered to, the Section 524(g) Trust for use in accordance with the terms of the Section 524(g)
Trust Documents.

108. If the distribution to any holder of an Allowed Claim is returned to Reorganized
ASARCO or the Parent’s Plan Administrator as undeliverable or is otherwise unclaimed (including
by a Claimant’s failure to draw upon a check issued to such Claimant), no further distributions shall
be made to such holder unless the Parent’s Plan Administrator is timely notified in writing of the
holder’s then current address, at which time, all missed distributions shall be made to such holder
without interest. The amounts in respect of such undeliverable and/or unclaimed distributions shall
be returned to the Parent’s Plan Administrator until such distributions are claimed. The Parent’s
Plan Administrator shall segregate and deposit into an escrow account (the “Undeliverable and
Unclaimed Distribution Reserve™) all undeliverable and/or unclaimed distributions for the benefit
of all such similarly situated Persons until such time as a distribution becomes deliverable or is
claimed or such Claimant’s right to the distribution is waived pursuant to Article 13.4(b)(2) of the
Parent’s Plan. Nothing contained in this order shall require Reorganized ASARCO or the Parent’s
Plan Administrator to attempt to locate any holder of an Allowed Claim.

109. Any funds in the Undeliverable and Unclaimed Distribution Reserve that remain
unclaimed (including by a Claimant’s failure to negotiate a check issued to such Claimant) or
otherwise are not deliverable to the Claimant entitled thereto one year after the initial distribution
is made or attempted (the “Forfeited Distributions™) shall become vested in, and shall be transferred
and delivered to, the Parent’s Plan Administrator. In such event, such Claimant shall be deemed to
have waived its rights to such payments or distributions under this order pursuant to § 1143 of the

Bankruptcy Code, shall have no further Claim in respect of such distribution, and shall not
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Effective Date, unless otherwise ordered by the Bankruptcy Court. Objections to applications of
such Professional Persons or other Entities for compensation or reimbursement of costs and expenses
or for substantial contribution Claims must be filed within 20 days after the applicable application
for compensation or reimbursement was filed.

116. Claimants, other than Professional Persons, holding Administrative Claims against any
of the Debtors that arise after the Initial Administrative Claims Bar Date (a ‘“Subsequent
Administrative Claim”) that remain unpaid on the Effective Date must file a request for payment of

Subsequent Administrative Claim on or before 45 days after the Effective Date (“the Subsequent

Administrative Claims Bar Date”), unless otherwise ordered by the District Court or the Bankruptcy
Court. Any holder of a Subsequent Administrative Claim that is required to file a request for
payment of such Claim and that does not file such request prior to the Subsequent Administrative
Claims Bar Date will be forever barred from asserting such Subsequent Administrative Claim against
any of the Debtors, Reorganized ASARCO or their respective properties, and such Subsequent
Administrative Claim will be deemed discharged as of the Effective Date. Objections to Subsequent
Administrative Claims must be filed with the Bankruptcy Court within 20 days after the applicable
Subsequent Administrative Claim was filed, unless such objection deadline is extended by the
Bankruptcy Court or this Court. Any Subsequent Administrative Claims of the United States or any
individual state under civil Environmental Laws relating to the Designated Properties shall be
addressed through the Environmental Custodial Trusts.

117. If, prior to the Effective Date, the Parent receives from the Indenture Trustees
statement(s) of their respective Indenture Trustee Fee Claims incurred through such date and

projected to be incurred through the Effective Date, together with such detail as may be reasonably
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requested by the Parent, then the Parent or Reorganized ASARCO, as appropriate, shall pay, on the
Effective Date, the Indenture Trustee Fee Claims, in full, in Cash. Subject to the payment of the
Indenture Trustee Fee Claims and the payment of all other fees and expenses (including fees and
expenses of counsel and other professionals) incurred by the Indenture Trustees in administering
distributions to the Bondholders, to the extent payment of the foregoing fees and expenses is
permitted by the Indentures, all Charging Liens of the Indenture Trustees in any distributions shall
be forever released and discharged. Once the Indenture Trustees have completed performance of all
of their duties set forth in this order or the Parent’s Plan or in connection with any distributions to
be made under this order, if any, the Indenture Trustees, and their successors and assigns, shall be
relieved of all obligations as Indenture Trustees effective as of the Effective Date.

P. Disputed Claims

118. After the Effective Date, Reorganized ASARCO and the Parent’s Plan Administrator
shall have the exclusive right to file objections to Claims (other than objections to Asbestos Personal
Injury Claims and Demands, and objections to Claims that have been Allowed by Final Order) and
litigate to judgment, settle, or withdraw such objections to Disputed Claims (including any Claims
subject to a pending estimation motion). Without limiting the preceding, Reorganized ASARCO
and the Parent’s Plan Administrator shall have the right to litigate any Disputed Claim either in the
Bankruptcy Court or in any court of competent jurisdiction. After the Effective Date, only the
Section 524(g) Trust shall have the authority to file objections to Asbestos Personal Injury Claims
and Demands and litigate to judgment, settle, or withdraw such objections, and Asbestos Personal
Injury Claims and Demands, whether or not a Proof of Claim is filed, shall be satisfied exclusively

in accordance with the Parent’s Plan, the Section 524(g) Trust Agreement, and the Section 524(g)
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143. The objection of Chartis Companies is resolved by the inclusion of the language in
Paragraph 95 of this order.

R. Miscellaneous

144. Modification: Upon entry of this order, the Parent or Reorganized ASARCO, as the
case may be, may, under § 1127(b) of the Bankruptcy Code, seek District Court, or, upon referral
by the District Court, Bankruptcy Court approval to remedy any defects or omissions or reconcile
any inconsistencies in the Parent’s Plan or this order in such manner as may be necessary to carry
out the purposes and intent of the Parent’s Plan, so long as the proposed alteration, amendment or
modification does not adversely affect the treatment of Claims or Interests under the Parent’s Plan.

145. Following the Effective Date, other than the ASARCO Protected Parties, who shall
receive notices of all pleadings filed in the Reorganization Cases without any further action, all
parties in interest who wish to receive, or continue to receive, notices of all pleadings filed in the
Reorganization Cases must file a new request for special notice and serve it on Reorganized
ASARCO. Reorganized ASARCO shall maintain and keep current the post-Effective Date special
notice list, and make it available to all parties in interest upon written request. All pleadings, notices,
and other papers filed in the Reorganization Cases following the Effective Date (other than the notice
of Effective Date) must be served on the parties on the post-Effective Date special notice list
maintained by Reorganized ASARCO.

146. In the event of any inconsistency between the Parent’s Plan and this order, this
order shall govern.

147. Headings utilized herein are for convenience and reference only and shall not constitute

a part of the Parent’s Plan or this order for any other purpose.
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148. The Parent’s Plan except for Articles 15.1-15.4 is confirmed and hereby incorporated
into this order by reference. The failure to include or specifically reference any particular provision
of the Parent’s Plan in this order shall have no effect on the validity, binding effect, and
enforceability of such provision, and each provision of the Parent’s Plan shall have the same validity,
binding effect, and enforceability as if fully set forth in this order.

149. Any orders, findings of fact, or conclusions of law entered in connection with
confirmation of the Parent’s Plan are for purposes of only (i) confirmation of the Parent’s Plan and
(ii) the Reorganization Cases, and shall not have any preclusive effect on any governmental unit,
party, or court in any other proceeding.

150. The District Court shall retain jurisdiction over every aspect of the order including all
matters of compliance, and to the extent that this order conflicts with Articles 15.1-15.4, such
Articles are hereby abrogated:

(a) Until the Reorganization Cases are closed, the District Court shall retain the
fullest and most extensive jurisdiction possible, including, without limitation,
that necessary (i) to ensure that the purposes and intent of the Parent’s Plan
are carried out; (ii) to enforce and interpret the terms and conditions of the
Parent’s Plan Documents; and (iii) to enter such orders or judgments,
including, without limitation, injunctions necessary to enforce the rights, title,
and powers of the Debtors, Reorganized ASARCO, a Settling Asbestos
Insurance Company, the Parent, and/or other ASARCO Protected Party.

(b) Except as otherwise provided in the Parent’s Plan or this order, the
Bankruptcy Court, if the matter is referred thereto, shall retain jurisdiction to
hear and determine all Claims and Interests in the Debtors and to adjudicate
and enforce all other causes of action that may exist on behalf of the Debtors.

() Nothing contained herein shall prevent Reorganized ASARCO, the Parent’s
Plan Administrator, the Parent, the Section 524(g) Trustees, or the
Environmental Custodial Trustee (as appropriate) from taking such action as
may be necessary in the enforcement of any cause of action that such Entity
has or may have and that may not have been enforced or prosecuted by the
applicable Debtor, which cause of action shall survive entry of this

130



Case 2:09-cv-00177 Document 79-3 Filed in TXSD on 11/13/09 Page 14 of 21

(d)

(e)

Confirmation Order and occurrence of the Effective Date and shall not be
affected thereby except as specifically provided herein.

The Section 524(g) Trust shall be subject to the continuing jurisdiction of this
Court, and by referral, to the Bankruptcy Court in accordance with the
requirements of § 468B of the Internal Revenue Code and the regulations
issued pursuant thereto.

Specific Purposes: Without limiting the effect of the above provisions of this
Paragraph, the District Court shall retain jurisdiction after Confirmation to:

@

(i)

(iii)

(iv)

)

(vi)

modify the Parent’s Plan after entry of the Confirmation
Order, pursuant to the provisions of the Parent’s Plan, the
Bankruptcy Code, and the Bankruptcy Rules;

correct any defect, cure any omission, reconcile any
inconsistency, or make any other necessary changes or
modifications in or to the Parent’s Plan, the Parent’s Plan
Documents, or the Confirmation Order as may be necessary
to carry out the purposes and intent of the Parent’s Plan;

hear and determine any cause of action, and to enter and
implement such orders as may be necessary or appropriate, to
execute, interpret, implement, consummate, or enforce the
Parent’s Plan, the Parent’s Plan Documents and the
transactions contemplated thereunder;

hear and determine disputes arising in connection with the
execution, interpretation, implementation, consummation, or
enforcement of the Parent’s Plan, including, without
limitation, the Parent’s Plan Documents, and to enforce,
including by specific performance, the provisions of the
Parent’s Plan and the Parent’s Plan Documents;

hear and determine disputes arising in connection with the
execution, interpretation, implementation, consummation, or
enforcement of the settlement agreements, asset purchase
agreements or other agreements entered into by any of the
Debtors during the Reorganization Cases (the “Other
Agreements”), or to enforce, including by specific
performance, the provisions of the Other Agreements;

enter and implement orders or take such other actions as may
be necessary or appropriate to restrain interference by any
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(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

Entity with the consummation or implementation of the
Parent’s Plan, including, without limitation, to issue,
administer, and enforce injunctions, releases, assignments,
transfers of property or property rights, or other obligations
contained in the Parent’s Plan and the Confirmation Order;

assure the performance by Reorganized ASARCO, the
Parent’s Plan Administrator, and the Trustees of their
respective obligations to make distributions under the
Parent’s Plan and other Parent’s Plan Documents;

enter such orders or judgments, including injunctions, as
necessary to enforce the title, rights, and powers of any of the
Debtors, Reorganized ASARCO, the Parent, the Parent’s Plan
Administrator or the Trusts;

hear and determine any and all motions, applications, or
adversary proceedings brought by or against the Trusts related
to (A) enforcement or interpretation of the Trust Documents
and (B) amendment, modification, alteration, or repeal of any
provision of the Trust Documents, if such hearing and
determination by the Bankruptcy Court is required pursuant
to the Parent’s Plan;

hear and determine any and all motions, applications, or
adversary proceedings brought by Reorganized ASARCO
against Sterlite and Sterlite’s affiliates;

hear and determine any and all adversary proceedings,
applications, and contested matters, including any remands
after appeal;

ensure that distributions to holders of Allowed Claims and
Demands are accomplished as provided herein;

alter the size of the Disputed Claims Reserve based upon the
amount of the remaining Disputed Claims or other changed
circumstances;

hear and determine any timely objections to or motions or
applications concerning Claims or the allowance,
classification, priority, compromise, setoff, estimation, or
payment of any Claim, to the fullest extent permitted by the
provisions of § 157 of Title 28 of the United States Code;
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(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

(xxit)

(xxiii)

enter and implement such orders as may be appropriate in the
event the Confirmation Order is for any reason stayed,
revoked, modified, reversed, or vacated;

hear and determine any motions, contested matters, or
adversary proceedings involving taxes, tax refunds, tax
attributes, tax benefits, and similar or related matters with
respect to any of the Debtors, Reorganized ASARCO, the
Parent’s Plan Administrator, and/or the Trusts arising on or
prior to the Effective Date, arising on account of transactions
contemplated by the Parent’s Plan Documents, or relating to
the period of administration of the Reorganization Cases;

hear and determine all applications for compensation of
Professional Persons and reimbursement of expenses under
§§ 330, 331, or 503(b) of the Bankruptcy Code;

hear and determine any causes of action relating to any of the
Debtors, Reorganized ASARCO, or the Trusts to the fullest
extent permitted by § 157 of Title 28 of the United States
Code;

hear and determine any cause of action in any way related to
the Parent’s Plan Documents or the transactions contemplated
thereby, against the ASARCO Protected Parties;

recover all assets of each of the Debtors and property of their
Estates, wherever located, including actions under Chapter 5
of the Bankruptcy Code;

hear and determine any and all motions pending as of the
Confirmation Date for the rejection, assumption, or
assignment of executory contracts or unexpired leases and the
allowance of any Claim resulting therefrom;

hear and determine such other matters and for such other
purposes as may be provided in the Confirmation Order;

consider and act on the compromise and settlement of any
Claim against, or Interest in, any of the Debtors or their
respective Estates including, without limitation, any disputes
relating to any Administrative Claims, any Bar Date, or Bar
Date Order;
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(xxiv)

(xxv)

(xxvi)

hear and determine all questions and disputes regarding title
to the assets of any of the Debtors, their respective Estates, or
the Trusts;

hear and determine any other matters related hereto, including
the implementation and enforcement of all orders entered by
the Bankruptcy Court in the Reorganization Cases;

retain continuing jurisdiction with regard to the Section
524(g) Trust sufficient to satisfy the requirements of Treasury
Regulation § 1.468B;

(xxvii) hear and determine any and all applications brought by the

(xxviii)

(xxix)

(xxx)

(xxx1)

Section 524(g) Trustees to amend, modify, alter, or repeal any
provision of the Section 524(g) Trust Agreement or the
Section 524(g) Trust Distribution Procedures pursuant to the
Section 524(g) Trust Agreement and to declare or resolve all
issues or disputes contemplated by the Section 524(g) Trust
Agreement;

enter and implement orders extending the Asbestos Insurance
Company Injunction to insurance companies that become
Settling Asbestos Insurance Companies after the Effective
Date;

enter such orders as are necessary to implement and enforce
the Injunctions or any other part of this memorandum opinion
and order;

hear and determine any other matter not inconsistent with the
Bankruptcy Code and Title 28 of the United States Code that
may arise in connection with or are related to the Parent’s
Plan;

hear and determine all disputes that arise from the CBA, any
document related thereto, any new CBA being offered, the
Debtor’s relationship with USW, Reorganized ASARCO’s
relationship with USW as it pertains to any duties under the
CBA, or any stipulations or representations made either
before, during, or after the ongoing negotiations that led up to
this order.

(xxxii) hear and determine any violation of and/or lack of compliance

with this order.
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® The District Court shall, without regard to the amount in controversy, retain
exclusive jurisdiction after Confirmation over matters relating to § 524(g) of
the Bankruptcy Code and the Permanent Channeling Injunction and the
Asbestos Insurance Company Injunction, including, without limitation, the
validity, application, or construction of the Permanent Channeling Injunction
and the Asbestos Insurance Company Injunction, or of § 524(g) of the
Bankruptcy Code with respect to the Permanent Channeling Injunction and
the Asbestos Insurance Company Injunction; provided, however, that, from
and after the Effective Date, the jurisdiction of the District Court shall be
non-exclusive with respect to any Asbestos Insurance Action or Asbestos
Insurance Recovery. Nothing contained herein shall be deemed a finding or
conclusion that: (i) the Bankruptcy Court or District Court in fact have
jurisdiction with respect to any Asbestos Insurance Action or Asbestos
Insurance Recovery; (ii) any such jurisdiction is exclusive with respect to any
Asbestos Insurance Action or Asbestos Insurance Recovery; or (iii)
abstention or dismissal or reference of actions effecting the transfer of
jurisdiction of any Asbestos Insurance Action or Asbestos Insurance
Recovery pending in the Bankruptcy Court or District Court to another court
is precluded, inadvisable, or unwarranted. Any court other than the
Bankruptcy Court or the District Court that has or is capable of having
jurisdiction over any Asbestos Insurance Action or Asbestos Insurance
Recovery shall have the right to exercise such jurisdiction.

(2) Notwithstanding the above provisions of this Section, the District Court shall
retain its authority and discretion, either sua sponte or in response to a
motion, to refer any matter over which it retains jurisdiction to the
Bankruptcy Court.

XIII. Notice of Effective Date

151. Reorganized ASARCO shall give notice of the Effective Date within five Business
Days after its occurrence to all parties, the Bankruptcy Court, and this Court.

Signed this 13th day of November, 2009.

Adea\e

Andrew S. Hanen
United States District Judge
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XIV. CONFIRMATION ORDER EXHIBIT 1

SCHEDULE OF RELEASED LITIGATION
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07-00018 ASARCO LLC, as Mining Corporation | Fraudulent
Southern Peru (“AMC™) transfer
Holdings, LLC
07-00203 Phillip Nelson Burns, | Grupo Mexico S.A.de C.V. Constructive
(Removed | ASARCO LLC, (“Grupo™) and actual
05/02/07) Southern Peru fraud,
Holdings, LLC, fraudulent
Mirjana Pavkovich, conveyance
Warren Elmer Halpap
“Bankru Ca
07-02009 Fraudulent
transfer
07-02011 ASARCOLLC AMC, ASARCO Incorporated, | Tax refund
Enthone Inc. f/k/a Enthone- complaint:
OM]I, Inc., EI Liquidation, Inc. | seeking
f/k/a Enthone, Incorporated, declaration that
OMI International Corporation | the refund is
property of
ASARCO
LLC.
07-02062 ASARCO LLC Servicios de Apoyo Recovery of
Administrativo, S.A. de C.V money/property
07-02063 ASARCO LLC Mexicana de Cobre, S.A. de Preferential or
C.V. fraudulent
transfer
07-02064 ASARCOLLC Minera Mexico Internacional, Preferential or
Inc. fraudulent
transfer; and
objection to
Claim No.
11067
07-02071 ASARCOLLC, AR AMC, Tri-Point Development, | Fraudulent
Sacaton, LLC LLC, CMR/Casa Grande, LLC, | transfer
Vanguard Properties, Inc., First
American Title Insurance
Company
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e

Unsecured Creditors
of ASARCO, LLC, on

Behalf of the
ASARCO, LLC
Bankruptcy Estate

German Larrea Mota-Velasco,
Xavier Garcia de Quevedo
Topete, Oscar Gonzalez Rocha,
Alfredo Casar Perez, Daniel
Tellechea Salido, Manuel
Calderon Cardenas, Alberto de
la Parra Zavala, Armando
Fausto Ortega Gomez

A eXas - el aruanls D R
Grupo Mexico, S.A. de C.V. Preferential or
fraudulent
transfer
07-02073 ASARCOLLC Minera Mexico S.A. de C.V. Preferential or
fraudulent
transfer
07-02075 ASARCO LLC AMC, ASARCO Incorporated | Preferential or
fraudulent
transfer
07-02077 Official Committee of | Genaro Larrea Mota-Velasco, Breach of

fiduciary duties




