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OWENS CORNING/FIBREBOARD

ASBESTOS PERSONAL INJURY TRUST DISTRIBUTION PROCEDURES

The Asbestos Personal Injury Trust Distribution Procedures (“TDP™) contained herein
provide for resolving all Asbestos Personal Injury Claims for which Owens Corning (“OC ™)
and/or its wholly owned subsidiary, Fibreboard Corporation (“Fibreboard”), and their
predecessors, successors, and assigns have legal responsibility (respectively, OC Asbestos
Personal Injury Claims (“OC Claims”) and FB Asbestos Personal Tnjury Claimsg (“Fibreboard
Claims™), which terms are defined in the Sixth Amended Joint Plan of Reorganization for Owens
Corning and its Affiliated Debtors and Debtors-in-Possession (As Modified) (“Plan™)
(hereinafter collectively referred to in this TDP as “P1Trust Claims™)). The Plan and the
Asbestos Personal Injury Trust Agreement (“PT Trust Agreement”) establish she Owens
Coming/Fibreboard Asbestos Personal Injury Trust (the “PI Trust”). The Trustees of the P]
Trust (“Trustees”) shall implement and administer this TDP in accordance with the PI Trust
Agreement. Capilalized terms used herein and not otherwise defined shall have the meanings
assigned 1o them in the Plan and the PT Trust Agreement,

SECTION I
Introduction
1.1 Purpose. This TDP has been adopted pursuant to the PI Trust Agreement. It ig
designed to provide fair, equitable, and substantially simnilar treatment for all PI Trust Claims that
may presently exist or may arise in the future.
1.2 Interpretation. Except as may otherwise be provided below, nothing in this

TDP shall be deemed te create a substantive right for any claimant. The rights and benefits, if
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any, provided herein (o holders of P Trust Claims shall vest in such holders as of the Effective
Date,
SECTION 11

Overview

2.1 PI Trust Goals, The goal of the PT Trust is to treat all holders of PI Trust
Claims equitably and in accordance with the requirements of Section 524(g) of the Bankrupiey
Code. To achieve that goal, the PI Trust consists of (wo Separate Sub-Accounts, an OC Sub-
Account for payment of OC Claims and a Fibreboard Sub-Account for payment of Fibreboarg
Claims (together the “PT Trust Sub-Accounts™),

A claimant may assert separate claims against the OC Sub-Account and the Fibreboard
Sub-Account based on separate exposures to asbestos or asbestos-containing products
manufactured or distributed by OC and Fibreboard, respectively ("Multiple Exposure Claims™);
however, all such Multiple Exposure Claims must be filed by the claimant at the same time. To
the extent that the OC Sub-Account and the Fibreboard Sub-Account each has separate liability
to a claimant based on Multiple Exposure Claims, each Sub-Account shall pay the claimant the
liquidated value of the separate claim for which it is liable, subject to applicable Payment
Percentage, Maximum Annual Payment, Maximom Available Payment and Claims Payment
Ratio limitations set forth below.

This TDP sets forth procedures for processing and paying all PI Trust Claims from ke
two Sub-Accounts generally on an impartial, first-in-first-out ("FIR ") basis, with the intention

of paying all claimants over time ag equivalent a share as possible of the value of their claims




based on historical values for substantially similar clairms in the tort system,' To this end, this
TDP establishes a single schedule of eight asbestos-related diseases (“Discase Levels™), seven
of which have presumpﬁve medical and exposure requirements ("Medical/Exposure Criteria™)
that are applicable to both OC and Fibreboard Claims, as well as two separate schedules with
liquidated values (“Scheduled Values”), anticipated average values (“Average Values”), and
caps on liquidated values (“Maximum Values™) that are applicable to OC Claims and
Fibreboard Claims, respectively.

These Disease Levels, Medical/Exposure Criteria, Scheduled Values, Average Values
and Makimum Values, which are set forth in Sections 5.3 and 5.4 below, have all been selected
and derived with the intention of achieving a féir allocation of the assets held by the separate
OC and Fibreboard Sub-Accounts as among their respective claimants suffering from different
disease processes in light of the best available information considering the settlement histories
of OC and Fibreboard, and the rights that OC and Fibreboard ¢laimants would have in the tort
system absent the bankrupiey,

2.2 Claims Liquidation Procedures, PI Trust Claims shall be processed based on
their place in separate FIFO Processing Queves to be established for each of the two PI Trust
Sub-Accounts pursuant to Section 5.1(a) below. The PI Trust shall take all reasonable steps to
resolve OC and Fibreboard Claims as efficiently and expeditiously as possible at each stage of
claims processing and arbitration. To this end, the PI Trust, in its solédiscretion, may conduct
settlement discussions with claimants’ representatives with respect to more than one claim at a

time, provided that the claimants’ respective positions in the FIFO Processing Queues are

! As used in this TDP, the phrase "in the tort system” shall include only claims asserted by

way of Iitigation and not claims asserted against a trust established pursuant to section 524(g)
and/or section 105 of the Bankrupicy Code or any other applicable law.
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maintained, and each claim is individually evaluated pursuant to the valuation faclors set forth
in Section 5.3(b)(2) below. The PI Trust shall also make every effort to resolve each year at
least that number of PI Trust Claims required to exhaust the Maximum Annual Payment and
the Maximum Available Payment for Category A and Category B claims, as those terms are
defined below.

The PI Trust shall liquidate al] QC and Fibrebvard Claims except Foreign Claims (as
defined in Section 5.3(b)(1) below) that meet the presumptive Medical/Bxposure Criteria of
Disease Levels T~ V, VIT and VIII under the Expedited Review Process described in Section
5.3(a) below. PITrust Claims involving Disease Levels [ -V, VII and VLI that do not meet the
presumptive Medical/Exposure Criteria for the relevant Disease Level may undergo the PI
Trost’s Individual Review Pmc;ess described in Section 5.3(b} below. In such a case,
notwithstanding that the claim does not meet the presumptive Medical/Exposure Criteria for the
relevant Disease Level, the PI Trust can offer the claimant an amount up to the Scheduled Value
of that Disense Level if the P1 Trust is satisfied that the claimant has presented a claim that
would be cognizable and valid in the toct system.

In lieu of liquidating such claimant's ¢laim under the Expedited Review Process, OC
and Fibreboard claimants holding PI Trust Claims involving Disease Levels 11 - VI may
alternatively seek to establish liquidated values for their claims that are greater than their
Scheduled Values by electing the PI Trust’s Individual Review Process. However, the
liquidated values of PI Trust Claims that undergo the Individual Review Prqce:ss for valuation
purposes may be determined to be lsss than the Scheduled Values, and in any event shall not
exceed the respective Maximum Values for the Disease Levals set [orth for OC and Fibreboard

Claims in Section 5.3(b)(4) below, unlcss the claims qualify as Extraordinary Claims as defined




in Section 5.4(a) below, in which case their liquidated value cannot exceed the Maximum
Values specified in that provision for such claims. OC and Fibreboard Level VI (Lung Cancer
2) Claims and all Foreign Claims may be liquidated only pursuant to the PI Trust's Individual
Review Process.

Based upon OC °s and Fibreboard’s claims settlement history in light of applicable tort
law, and current projections of present and futvre unliquidated claims, the Scheduled Values
and Maximurn Values set forth in Section 5.3(b)(4) for OC and Fibreboard Claims,
mspcétivaly, have been established for cach of the Disease Levels that are eligible for
Individual Review of their liquidated values, with the expectation that the combination of
settlements at the Scheduled Valucs and those resulting from the Individual Review Process
should result in the Average Values also set forth in that provision,

All unresolved disputes over a claimant’s medical condition, ¢xposure history and/or
the liquidated value of the claim shall be subject to mandatory pro bono evaluation and
mcdiatién and then to binding or non-binding arbitration pursuant to Section 5.10 below, at the
clection of the claimant, under the ADR Procedures that are provided in Attachment A hereto.
PI Trust Claims that are the subject of a dispute with the PY Trust that cannot be resolved by
non-binding arbitration may enter the tort system as provided in Sections 5.11 and 7.6 below,
However, if and when an OC or Fibreboard claimant obtaing a judgment in the tort system, the
judgment will be payable (subject to the Payment Perccntage‘, Maximum Available Payment,
and Claims Payment Ratio provisions set forth below) as provided in Section 7.7 below.

2.3 Application of the Payment Percentage. After the liquidated value of an OC or
Fibreboard Claim other than a ¢laim involving Other Asbestos Disease (Disease Level I — Cash

Digcount Payment), as defined in Section 5.3(a)(3) below, is determined pursuant 1o the




pracedures set forth herein for Expedited Review, Individual Review, arbitration, or litigation in
the tort systém, the claimant will ultimately reeeive a pro-rata share of that value based on the
Payment Percentages separately set for OC und Fibreboard Claims pursuant to Section 4.2
below. These Payment Percentages shall also apply to all Pre-Petition Liquidated Claims as
provided in Section 5.2 below.

The Initial Payment Percentage for the OC Sub-Account has been sct at forty percent
(40%), and the Initial Payment Percentage for the Fibreboard Sub-Account has been set at
twenty-five percent (25%). These Initial Payment Percentages shall apply to all OC and
Fibreboard PI Trust Voting Claims accepted as valid by the PI Trust, unless adjusted by the PI
Trust with the consent of the PI Trust Advisory Commitiee ("TAC”) and the Legal
Representative for Future Asbestos Claimants (“Future Claimants’ Representative”) (who are
described in Section 3.1 below) pursuant to Section 4,2 below, and except as provided in Section
4.3 below with respect to supplemental payments in the event an Initial Payment Percentage for a
Sub-Account is changed.

The term “PI Trust Voting Claims” incledes {i) Pre-Petition Liguidated Claims as
provided in Section 5.2 below; (i) OC and Fibreboard Claims filed against OC and/or
Fibreboard in the toﬁ: system or actually submitted to OC and/or Fibreboard pursuant to an
administrative settlement agreement prior to the Petition Date of October 5, 2000; and (iii) all
claims filed against another asbestos defendant in the tort system prior to the date the Plan was
first filed with the Bankruptey Court (January 17, 2003 (the “Plan Filing Date™)), provided,
however, that (1) the holder of a clrim described in subsection (i), (it) or (iii) above, or his or her
authorized agent, actually voted 1o accept or reject the Plan pursuant to the voting procedures

established by the Bankruptcy Court unless such holder certifies 1o the satisfaction of the




Trustees that he or she was prevented from voting in this procecding as a result of circnmstances
resulting in a state of emergency affecting, as the case may be, the holder’s residence, principal
place of business or legal representative’s principal place of business at which the holder or his
or her legal representative receives notice and/or maintains material records relating to his or her
P1 Trust Voting Claim, and (2) the claim was subsequently filed with the PI Trust pursuant to
Section 6.1 below by the Initial Claims Filing Date as defined in Section 5.1(a) below,

The Initial Payment Percentages for the OC and Fibreboard Sub-Accounts set forth above
have been calculated on the assumption that the Average Values set forth in Section 5.3(b)(4)
below will be achieved with respect to existing present claims and projected future claims
involving Disease Levels IT - VIIL. However, either or both of these Payment Percentages may
be adjusted upwards or downwards from time to time pursuant to Section 4.2 below by the P|
Trust with the consent of the TAC and the Furure Claimants’ Representative to reflect then-
current estimates of the assets and liabilities allocable to OC and Fibreboard Claims,
respectively, as well as the then-estimated value of pending and future OC and Fibreboard
Claims. However, any adjustment to the Initial Payment Percentages shall be made only
pursuant to Section 4.2 below. If the Payment Percentage for either the OC or Fibreboard Sub-
Account ig increased over time, claimants whose OC or Fibreboard élaims were liquidated and
paid in prior periods under the TDP will receive additional payments only as provided in Section
4.3 below. Because there is uncertainty in the predietion of both the number and severity of
future ¢laims, and the amount of the PI Trust's assets, no guarantee can be made of any Payment
Percentage for either OC or Fibreboard Claims.

24  Determination of the Maximum Annual Payment and Maximum Available

Payment, For each of the OC and the Fibreboard Sub-Accounts, the PI Trust shall estimate or




model the amount of cash flow anticipated to be necessary over the entire life of the Sub-
Account to ensure that amonnts will be available to treat all holders of OC and/or Fibreboard
Claims as similarly as possible, given the assets and liabilities sllocable to each of the two Sub-
Accounts. In each year, for each Sub-Account, the PI Trust will be empowered to pay out all of
the income eamed during the year by the Sub-Account (net of taxes payable with respect
thereto), together with a portion of the Sub-Accousnt’s principal, calculated so that the application
of the Sub-Account’s assets over its life shall correspond with the needs created by the
anticipated flow of claims to the Sub-Account (the “Maximum Annual Payment”), taking into
account the Payment Percentage provisions set forth in Section 2.3 abave and Sections 4.2 and
4.3 below, The PI Trust’s distributions from each Sub-Account to all holders of claims against
the Sub-Account for that year shall not exceed the Maximum Annual Payment determined for
that year.

In distributing the Maximum Annual Payment from each Sub-Account, the PT Trust shall
first allocate the amount in guestion to outstanding Pre-Petition Liquidated Claims (as defined in
Section 5.2(a) below) against the Sub-Account, and to liguidated c¢laims against the Sub-Account
involving Disease Level T (Cash Discount Payment), in proportion to the aggregate value of each
graup of claims. The remaining portion of the Maximum Annual Payment (the *Maximum
Available Payment™), if any, shall then be allocated and used to satisfy all other previously
liquidated PI Trust Claitns against the Sub-Account, subject to the Claims Payment Ratio for the
Sub-Account set forth in Section 2.5 below.

In the event there are insufficient amountg in any yeat to pay the iotal number of
outst%mding Pre-Petition Liquidated Claims and/or previously liquidated Disease Level I Claims

against the Sub-Account, the available amounts allocated to that group of claims shal! be paid to




the maximum extent to claimants in the particular group based on their place in their Sub-
Account’s FIFQ Payment Queuve. Claims in either group for which there are insufficient amounts
in the Sub-Account shall be carried over to the next year and placed at the head of the FIRO
Payment Queue for that Sub-Account.

2.5  Claims Payment Ratio. Based upon OC ’s and Fibreboard’s claims settlement
history and analysis of present and future claims, a single Claims Payment Ratio has been
determined for both Sub-Accounts, which, as of the Effective Date, has been set at 65% for
Category A claims, which consist of PI Trust Claims against OC and/or Fibreboard involving
severe asbestosis and malignancies (T)isease Levels [V — VIID) that were unliquidated us of the
Petition Date, and at 35% for Category B claims, which are PT Trust Claims against OC and/or
Fibreboard involving non-malignant Asbestosis or Pleural Disease (Disease Levels II and I
that were similarly unliguidated as of the Petition Date. However, the Claims Payment Ratio
shall not apply 10 any Pre-Petition Liquidated Claims or to any clajms for Other Ashestos

| Disease (Disease Level [ - Cash Discount Payment) payable from either OC or Fibreboard Syb-
Accounts.

In each year, after the determination of the Maximum Availuble Payment described in
Section 2.4 above, 65% of that amount will be available to pay Category A claims and 35% will
be available to pay Category B clai_ms that have been liquidated since the Petition Date. In the
event there are insufficient amounts in either the OC or Fibreboard Sub-Accounts in any year to
pay the liquidated claims within either or both of the Categories, the available amounts allocated
to the particular Category within the Sub-Account shall be paid to the maximum extent fo
claimants in that Category based on their place in the Sub-Account's FIFO Payment Queue

described in Section 5.1(c) below, which will be based upon the date of claim liquidation,




Claims for which there are insufficient amounts allocated to the relevant Category within
4 Sub-Account shall be carried over to the next year where they will Be. placed at the head of the
Sub-Account’s FIFQ Payment Queue, If there are excess amounts in either or both Categories
within a Sub-Account, because there is an insufficient amount of liquidated claims 10 exhaust the
respective Sub-Account’s Maximum Available Payment amount for that Category, then the
excess amounts for either or both Categories will be rolled over and remain dedicated 10 the
respective Category (o which they were originally allocated.

The 65%/35% Claims Payment Ratio and its rollover provision shall apply to all OC and
Fibreboard PI Trust Yoting Claims as defined in Section 2.3 above (except Pre-Petition
Liquidated Claims and Other Asbestos Claims (Disease Level I — Cash Discount Payment)) and
shall not be amended until the third anniversary of the date the PI Trast firgt accepts for
processing proof of claim forms and other materials required to file a claim with the PI Trust,
Thereafter, the Sub-Account’s Claims Payment Ratio and its roliover provision shal] be
conlinued absent circumstances, such as a significant change in law or medicine, necessitating
amendment to avoid & manifest injustice. However, the accumulation, rollover and subseguent
delay of claims against one or both Sub-Accounts resulting from the application of the Claims
Payment Ratio, shal]’ not, in and of itself, constitute such circumstances, Nor may an increase in
the numbers of Category B claims against a Sub-Account beyond those predicted or expected be
considered as a factor in deciding whether 1o reduce the percentage allocated to Category A
claims.

In considering whether to make any amendments 1o the Claims Payment Ratio and/or its

rollover provisions for either Sub-Account, the Trustees should also consider the reasons for

which the Claims Payment Ratio and its rollover provisions were adopted, the settiement
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histories of OC and Fibreboard that gave rise to its calculation, and the foreseeability or lack of
the foresesability of; the reasons why there would be any necd 1o make an amendment, In that
regard, the Trustees should keep in mind the interplay between the Payment Percentage and the
Claims Payment Ratio as it affects the net cash actually paid to claimants from either Sub-
Account.

In any event, no amendment to the Claims Payment Ratio to reduce the percentage
allocated to Category A claims may be made without the unanimous consent of the TAC
members and the consent of the Fumire Claimants’ Representative, and the percentage allocated
to Category A claims may not be increased without the consent of the TAC and the Future
Claimants’ Representative. In case of any amendments to the Claims Payment Ratio, consents
shall be governed by the consent process set forth in Sections 5.7(b) and 6.6(b) of the PI Trust
Agreement. The Trustees, with the consent of the TAC and the Future Claimants’
Representative, may offer the option of a reduced Payment Percontage to holders of ¢laims in
either Category A or Category B against either Sub-Account in retarn for prompter payment by
the Sub-Account (the “Reduced Payment Option™).

2.6 Indemnity and Contribution Claims. As se( forth in Section 5.6
below, P1 Trust Claims for indemnity and contribution (defined in the Plan as OC Tndirect
Asbestos Personal Tnjury Claims and Fibreboard Indirect Asbestos Personal Injury Claims, and
hereinafier referred to as “Indirect PI Trust Claims™) against either the OC or the Fibreboard
Sub-Accounts, if any, will be subject to the same categorization, evaluation, and payment
provisions of thig TDP as all other OC and Fibreboard Claims.

SECTION 111

TDP Administration
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3.1 PI Trust Advisory Committee ind Future Claimants’ Representative,
Pursuant to the Plan and the PI Trust Agreement, the P1 Trust and this TDP shall be administered
by the Trustees in consultaﬁoﬁ with the TAC, which represents the interests of holders of present
PT Trust Claims against OC and Fibreboard, and the Future Claimants® Representative, who
represents the interests of holders of PI Trust Claims against OC and/or Fibreboard that will be
asserted in the future. The Trustees shall obtain the consent of the TAC and the Future
Claimants’ Representative on any amendments to these Procedures pursuant 1o Section 8.1
below, and on such other matters as are otherwise required below and in Section 2.2(F) of the PI
Trust Agreement. The Trustees shall also consult with the TAC and the Future Claimants’
Representative on such matters as are provided below and in Section 2.2(e) of the PI Trust
Agreement. The initial members of the TAC and the initial Future Claimanis’ Representative are
identified in the PT Trust Agreement.

3.2 Consent and Consultation Procedures. In those circumstances in which
consuliation or consent is required, the Trustees will provide written notice 10 the TAC and the
Future Claimants’ Representative of the specific amendment or other action that is propused.
The Trustees will not implement such amendment nor take such action unless and until the
parties have engaged in the Consultation Process described in Sections 5.7(a) and 6.6(a), or the
Consent Process described in Sections 5.7(b) and 6.6(b) of the PI Trust Agreement, respectively.

SECTION IV
Payment Percentage: Periodic Estimates
4.1 Uncertainty of OC’s and Fibreboard’s Total Personal Injury Asbestos
Liabilities. As discussed above, there is inherent uncertainty regarding OC's and Fibreboard’s

total ashestos-related tort lisbilities, as well as the total value of the assets available to the OC




and Fibreboard Sub-Accounts to pay PI Trust Claims asseried against each Sub-Account.
Consequently, there is inherent uncertainty regarding the amounts that holders of PI Trust Claims
will receive, To seek to ensure substantially similar treatment of all present and {uture PI Trust
Claims against ’cither the OC or the Fibreboard Sub-Accounts, the Trustees must determine from
time to time the percentage of full liguidated value that holders of PI Trust Claims againgt the
Sub-Account will be likely to receive, i.e, the “Payment Percentage™ described in Section 2.3
above and Section 4.2 below,

4.2 Computation of Payment Pereentage. As provided in Section 2.3 above, the
Initial Payment Percentage for claims.against the OC Sub-Account shall be forty percent (40%),
and for ¢luims against the Fibreboard Sub-Account twenty-five percent (25%). These
percentages shall apply to all OC and Fibreboard P Trust Voting Claims as defined in Section
2.3 above, unless Lhe Trustees, with the consent of the TAC and the Future Claimants’
Representative, determine that the Initial Payment Percentage for one or both Sub-Accounts
should be changed to assure that the PI Trust will be in a financial position to pay holders of
unliguidated and/or unpaid PI Trust Voting Claims and present and future PI Trust Claims
against the OC and Fibreboard Sub-Accounts, respectively, in substantially the same manner. In
making any such adjustment, the Trustees, the TAC and the Future Claimants’ Representative
shall take into account the fact that the holders of PI Trust Voting Claims voted on the Plan
relying on the findings of experts that the Initial Payment Percentage for each $ub-Acconnt
represented a reasonably reliable estimate of the PI Trust's total assets and liabilities over its life
based on the best information available at the time, and shall thus give due consideration to the
expectations of PI Trust Voting Claimarnts that the Initial Payment Percentage would be applied

to their PI Trust Claims, .
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Except with respect to PT Trust Voting Claims to which the Initial Payment Percentage
applies, the Payment Percentage for either the OC or the Fibreboard Sub-Accounts shall be
subject to change pursuant to the terms of this TDP and the PI Trust Agreement if the Trustees
determine that an adjustment is required. No less frequently than once every three years,
commencing with the first day of January occurring after the Plan is consummated, the Trustees
shall reconsider the then applicable Payment Percentage for each of the OC and Fibreboard Sub-
Accounts to assure that the respective percentage is based on accurate, current information and
may, after such reconsideration, change the Payment Percentage for either Sub-Account if
necessary with the consent of the TAC and the Future Claimants’ Representative.

The Trustees shall also reconsider the then applicable Payment Percentages for either or
both Sub-Accounts at shorter intervals if they deem such rcconsideration to be appropriate or if
requested 1o do so by the TAC or the Future Claimants’ Representative. The Trustees must base
their determination of the Payment Percentage on current estimates of thé number, types, and
values of present and future PI Trust Claims against the respective Sub-Accounts, the value of
the assets then available to the respective Sub-Accounts for their payment, all anticipated
administrative and legul expenses of the respective Sub-Accounts, and any other material matters
that are reasonably likely to affect the sufficiency of the respective Sub-Accounts’ assets to pay a
comparable percentage of full value to all holders of claims against the Sub-Aceounts. When
making these determinations, the Trustees shall exercise common sense and flexibly evaluate all
relevant factors. The Payment Percentage applicable to Category A or Category B claims against
the respective Sub-Accounts may not be reducad to alleviate delays in payments of claims in the
other Category, both Categories will receive the same Payment Percentage, but the payment

from either or both Sub-Accounts may be deferred as needed pursuant to Scetion 7.3 below, and
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a Reduced Payment Option may be inétituted for either Sub-Account as deseribed in Section 2.5
above.

4.3 Applicability of the Payment Percentage, Except as set forth below in this
Section 4.3 with respect to supplemental payments, no holder of a P1 Trust Voting Claim other
than a PI Trust Voting Claim for Other Asbestos Disease (Disease Level I - Cash Discount
Paymgnt) as defined in Section 5.3(a)(3) below shall receive a payment that exceeds the PI
Trust’s determination of the Initial Payment Percentage for the relevant Sub-Account of the
liquidated value of the claim. Except as othcrwise provided in Section 5.1(c) below for PT Trust
Claims involving deceased or incompetent claimants for which court or probate approval of the
PI'Trust’s offer is required, no holder of any other PI Trust Claim shall receive & payment that
exceeds the Payment Percentage for the respective Sub-Account in effect al the time of payment,
PI Trast Claims involving Other Ashestos Disease {Disease Level [ - Cash Discount Payment)
shall not be subject to such Sub-Account’s Payment Percentage, but shall instead be paid the full
amount of their Scheduled Value as set forth in Section 5.3(a)3) below.

If a redetermination of the respective Sub-Account’s Payment Percentage has been
proposed in writing by the Trustees to the TAC and the Future Claimants’ Representative but has
not yet been adopied, the claimant shall receive the lower of such Sub-Account's current
Payment Percentage or the proposed Payment Percentage, However, if the proposed Payment
Percentage for such Sub-Account was the lower amount but was not subsequently adopted, the
claimant shall thereafter receive the difference between the lower proposed amount and the
higher current amount. Conversely, if the proposed Payment Percentage for such Sub-Account
was the higher amount and was subsequently adopted, the claimant shall thereafier receive the

difference between the lower current amount and the higher adopted amount,
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There is uncertainty surrounding the amount of the P1 Trust's future assets, There is also
uncertainty sui‘munding the totality of the PI Trust Claims to be paid over time as well as the
extent 16 which changes in existing federal and state law could affect the P1 Trust's linbilitics
under this TDP. If the value of the PI Trust’s future assets incroases significantly and/or if the
value or volume of PI Trust Claims actually filed with the PI Trust is significantly lower than
originally estimated, the PI Trust shall use those proceeds and/or ¢laims savings, as the case may

be, first to maintain the Payment Percentage then in effect.

If the Trustees, with the consent of the TAC and the Future Claimants’ Representative,
mike a determination to increase the Payment Percentage due 1o a material change in the
estimates of thevPI Trust’s future assets and/or liabilitiés, the Trustees shall also make
supplemnental payments to all claimants who previously liqm‘dated their claims against the PI
Trust and received payments based on a lower Payment Percentage. The amount of any such
supplemental péymem shall be the liquidated value of the claim in question times the newly
adjusted Payment Percentage, less all amounts previously paid to the claimant with respect to the
claim (excluding the portion of such previously paid amounts that was atttibutable to interest

paid pursuant to Section 7.5 below),

The Trustees’ obligation o make a supplementa) payment to a claimant shall be
suspended in the event the payment in question would be less than $1 00.00, and the amount of
the suspended payment shall be added to the amount of any prior supplemental
payment/payments that was/were also suspended because it/they would have been less than
$100.00. However, the Trustees’ obligation shall resume and the Trustees shall pay any such

aggregate supplemental payments due the claimant at such time that the total excesds $100.00,
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SECTION YV

Resolution of PI Trust Claims.

51  Ordering, Processing and Payment of Claims.
§.1(a) Ordering of Claims.
5.1(a)(1) Establishment of FIFQ Processing Queues. The PI Trust will
order separately afl OC and Fibreboard Claims that are sufficiently complete to be reviewed for
processing purposes on a FIFO basis except as otherwise provided herein (the “FIFO Processing
Queues"). For all claims filed on or before the date six months after the date that the PI Trust
first makes available proof of claim forms and other claims materials required to file a claim with
the PT Trust (the “Initial Claims Filing Date™), a claimant’s position in either FIFQ Processing
Queue shall be determined as of the earliest of (i) the date prior to the Petition Date (if any) that
the specific claim was either filed against OC or Fibreboard in the tort system or was actually
“submitted to OC or Fibreboard pursuant to an administrative settlement agreement; (ii) the date
before the Petition Date that the claim was filed against another asbestos defendant in the tort
system if at the time the claim was subject to a tolling agreement with OC or Fibreboard; (iii) the
date afier the Petition Date but before the Initial Claims Filing Date that the claim was filed
against another asbesws. defendant in the tort system; (iv) the date after the Petition Date but
before the Effective Date the claimant filed a proof of claim form in OC’s and/or Fibreboard’s
Chapter 11 proceeding; or (v) the date after the Petition Date the claimant submitted a ballot in

QC's Chapter 11 proceeding for purposes of voting on the Plan pursnant to the voting procedures

approved by the Bankruptey Court.
Following the Initial Claims Filing Date, the claimant’s position in one of the two FIFQ

Processing Queues shall be determined by the date the claim was filed with the PI Trust, If any
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claims are filed on the same date, the claimant's posiﬁon in the FIFO Processing Queue shall be
determined by date of the claimant’s diagnosis of asbestos-related disease, If any claims are filed
and diagnosed on the same date, the claimant’s position in the FIFO Processing Queue shall be
determined by the date of the claimant's birth, with older claimants given priority over younger
claimants,

5.1(a)2) Effect of Statutes of Limitations and Repose. All
unliquidated PI Trust Claims must meet either, (i) for claims first filed in the tort system against
OC or Fibteboard, respectively prior to the Petition Date, the applicable federal, state and foreign
statute of limitation and repose that was in effect at the time of the filing of the claim in the tort
system, or (ii) for claims that were not filed against either OC or Fibreboard in the tart system
prior to the Petition Date, the applicable federal, state or foreign statute of limitation that was in
effect at the time of the filing with the P Trust.

However, the running of the relevant statute of limitation shail be tolled as of the earliest
of (A) the actual filing of the ¢laim against OC or Fibreboard prior 1o the Petition Date, whether
in the tort system or by submission of the claim to OC or Fibreboard pursuant to an
administrative settlement agreement; (B) the filing of the claim against another defendant in the
tort system prior to the Petition Date if the claim was tolled against OC or Fibreboard at the time
by an agreement or otherwise; (C) the filing of a claim after the Petition Date but prior to the
Initia] Claims Filing Date against another defendant in the tort gystent; (D) the date after the
Petition Date but before the Effective Date that a proof of ¢laim was filed against OC or
Fibreboard in OC’s and or Fibreboard’s Chapter 11 proceeding; (E) the date a ballot was
submitted by the claimant in OC’s and or Fibreboard's Chaprer 11 proceeding for purposes of

voling on the Plan pursuant to the voting procedures approved by the Bankruptcy Court; or (F)
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the filing .of a proof of claim with the requisite supporting documentation with the PI Trust after
the Initial Claims Filing Date.

If a PI Trust Claim meets any of the tolling provisions described in the preceding
Sentence and the claim was not barred by the applicable federal, state or foreign statute of
limitation at the time of the tolling event, it will be treated as timely filed if it is actually filed
with the PI Trust within three (3) years after the Initial Claims Filing Date. In addition, any
claims that were first diagnosed after the Petition Date, irrespective of the application of any
relevani federal, state or foreign statute of liritation of repose, may be filed with the PT Trust
within three (3) years afler the date of diagnosis or within three (3) years after the Initial Claims
Filing Date, whichever occurs later. However, the processing of any PI Trust Claim by thé PI
Trust may be deferred at the election of the claimant pursuant to Section 6.3 below.

5.1(b) Processing of Claims. As a general practice, the PI Trust will review
its cluims files on a regular basis and notify all claimants whose claims are likely to come up in
either the OC or Fibrebouard FIFO Processing Queue in the near future. However, claims that
were not filed (i) against OC or Fibreboard in the tort system or actually submitted to OC or
Fibreboard pursuant to an administrative settlement agreement prior to the Petition Date, or (if)
against another ashestos defendant in the tort system prior to the Plan Filing Date, shall not be
processed until after the Initial Claims Filing Date,

5.1(c) Payment of Claims. PI Trust Claims against the OC and/or Fibreboard
Sub-Accounts that have been liguidated under the provisions of this TDP by the Expedited
Review Process as provided in Section 5.3(a) below, by the Individual Review Process as
provided in Section 5.3(b) below, by arbitration as provided in Section 5.10 below, or by

litigation in the tort system provided in Section 5.11 below, shall be paid in PIFO order from the
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relevant Sub-Account based on the date their liquidation became final (the “FIFO Payment
Queue”), all such payments being subject 10 the applicable Payment Percentage, the Maximum
Annual Payment, the Maximum Available Payment, and the Claims Payment Ratio, except ag
otherwise provided herein, Pre-Petition Liquidated Claims, as defined in Section 5.2 below, ghall
be subject to the Maximum Annual Payment and Payment Percentage limitations, but not to the
Maximum Available Payinent and Claims Payment Ratio provisions set forth above,

Where the claimant is deceased or incompetent, and the settlement and payment of his or
her claim must be approved by a court of competent jurisdiction or through a probate process
prior 1o acceptance of the claim by the claimant's representative, an offer made by the PI Trust
on the claim shall remain open so long as proceedings before that court or in that probate process
remain pending, provided that the PI I'rust has been furnished with evidence that the settlement
offer has been submitted to such court or probate process for approval. If the offer is ultimately
approved by the court or through the probate process and accepted by the claimant’s
representative, the P1 Trust shall pay the claim from the relevant Sub-Account in the amount so
offered, multiplied by the Payment Percentage in effect for such Sub-Account at the time the
offer was first made.

I[ any claims are liquidated on the same date, the claimant's position in a Sub-Account’s
FIFO Payment Queue shall be determined by the date of the diagnosis of the cluimant’s asbestos-
related disease. If any claims are liguidated on the same date and the respective holders’
asbestos-related diseases were diagnosed on the same date, those claimants’ positions in the Sub-
Account’s FIFO Payment Quene shall be determined by the PI Trust based on the dates of the
claimants’ birth, with older claimants given priority over younger claimants,

5.2  Resolution of Pre-Pctition Liquidated ¥1 Trust Claims,
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5.2(a) Processing and Payment, As soon as practicable alter the Effective

Date, the PI Trust shall pay, upon submission by the claimant of the appropriate documentation,
all PI Trust Claims that were liquidated (i) by a binding settlement agreement for the particular
claim entered into prior to the Petition Date that s judicially enforceable by the claimant, (i)
after the Petition Date according to the terms of a binding settlement agreement entered into
prior to the Petition Date (a “Pre-Petition Agreement™, (iii) by a jury verdict or non-final
judgment in the tort system obtained prior to the Petition Date, or (iv) by a judgment that becarne
final and non-appealable prior to the Petition Date (vollectively “Pre-Petition Liguidated
Claims”). In order to receive payment from the PI Trust, the holder of a Pre-Petition Liguidated
Claim must submit all documentation necessary to demonstrate to the PI Trust that the claim was
liguidated in the manner described in the preceding sentence, which documentation shall include
(A) a court anthenticated copy of the jury verdict, non-final Judgment or final judgment, if
applicable, and (B) the name, social security number and date of birth of the claimant and the
name and address of the claimant’s lawyer; provided, however, that such documentation shall
not be required with respect to any Pre-Petition Liquidated Claim that OC or Fibreboard has
identified 1 the PI Trust as a Pre-Petition Liquidated Claim as to which all conditions to
payment under the applicable agreement, jury verdiet or Judgment have been satisficd. OC ang
Fibrebourd shall deliver 1o the P1 Trust a list of the Pre-Petition Liquidated Claims that OC and
Fibreboard have approved for payment (the “Approved Pre-Petition Liquidated Claims™), which
claims shall be entitled lo rely upon the exception set forth in the preceding sentence.

The liquidated value of a Pre-Petition Liquidated Claim shall be the unpaid portion of the
amount agreed to in the binding settlement agreement or Pre-Petition Agreement, the unpaid

portion of the amount awarded by the jury verdict or non-final judgment, or the unpaid portion of
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the amount of the final judgment, as the case may be, plus interest, if any, that has accrued on
that amount in accordance with the terms of a binding setilement agreement or Pre-Petition
Agresment, if any, or under applicable state law for settlements or Judgments as of the Petition
Date; however, except as otherwise provided in Section 7.4 below, the liquidated value of a Pre-
Petition Liquidated Claim shall not include any punitive or exemplary damages. In addition, the
amounts payable with respect to such claims shall not be subject to or taken into account in
consideration of the Claims Payment Ratio and the Maximum Availablc Payment limitations, but
shall be subject 1o the Maximum Annual Payment and Payment Percentage provisions. In the
absence of a Final Order of the Rankruptey Courl determining whether a settlerment agreement is
binding and judicially enforceable, a dispule between a claimant and the PT Trust over lh.is issue
shall be resolved pursuant to the same procedures in this TDP that are provided for resolving the
validity and/or liquidated value of a PI Trust Claim (L, arbitration and litigation in the tort

system as set forth in Sections 5.10 and 5.11 below),

The PI Trust shall pay the Approved Pre-Petition Liquidated Claims as expeditiously as
possible. The other Pre-Petition Liquidated Claims shall be processed and paid from the QC
and/or Fibreboard Sub-Accounts in accordance with their order in separate FIFO queues to be
established for each Sub- Account by the PI Trust based on the date the PL Trust received all
required documentation for the particular claim. If any Pre-Petition Liguidated Claims are filed
with the PI Trust on the same date, the claimant’s position in the Sub-Account’s FIFO queue for
such claims shall be determined by the date on which the claim was liquidated. If any Pre-
Petition Liquidated Claims are both filed with the PI Trust and liquidated by a Sub-Account on
the same dates, those claimants’ positions in the FIFO queue shall be determined by the dates of

the claimants’ birth, with older claimants given priority over younger claimants.
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5.2(b) Marshalling of Security. Holders of Pre-Petition Liguidated Claims

that are secured by letters of credit, appeal bonds, or other security or sureties shall first exhaust
their rights against any applicable security or surety before making a claim against the PI Trust,
Only in the event thal such security or surety is insufficient to pay the Pre-Petition Liguidated
Claim in full shall the deficiency be processed and paid as a Pre-Petition Liquidated Claim.

53  Resolution of Unliquidated PI Trust Claims, Within six months after the
establishment of the PI Trust, the Trustees with the consent of the TAC and the Future
Claimants’ Representative shall adopt procedures for reviewing and liquidating all unliyuidated
PI Trust Claims, which shall include deadlines for processing such claims. Such procedures shall
also require claimants seeking resolution of unliquidated PI Trust claims to first file a proof of
claim form, together with the required supporting documentation, in accordance with the
provisions of Sections 6.1 and 6.2 below. It is anticipated that the PI Trust shall provide an
initial response to the claimant within six months of receiving the proof of claim form.

"The proof of claim form shall require the claimant to assert his or her OC andfor
Fibreboard Claim for the highest Disease Level for which the claim qualifies at the time of filing.
Irrespective of the Disease Level alleged on the proof of claim form, each OC and/or Fibreboar
Claims shall be deemed to be 2 claim for the highest Disease Level for which the claim qualifies
at the time of filing, and all lower Disease Levels for which the claim may also qualify at the
time of filing or in the future shall be treated as subsumed into the higher Disease Level for both
Iﬂmcessing and payment purposes.

Upon filing of a valid proof of claim form with the required supporting documentation,
the claim shall be placed in the relevant OC and/or Fibreboard FIRO Processing Queue in

accordance with the ordering criteria described in Section 5.1(a) above, The PI Trust shall




provide the claimant with six-months notice of the date by which it expects 1o reach the claim in
the FIFO Processing Queue, following which the claimant shall promptly (i) advise the PI Trust
whether the claim should be liquidated under the PI Trust’s Expedited Review Process described
in Section 5.3(a) below or, in certain circumstances, under the PI Trust’s Individual Review
Process described in Section 5.3(b) below; (ii) provide the PI Trust with any additional medical
and/or exposure evidence that was not provided with the original claim submission; and (iii)
advise the PI Trust of any change in the claimant's Disease Level. If a claimant fails to respond
to the PI Trust’s notice prior to the reaching of the claim in the FIFO Processing Queug, the PI
Trust will process and liquidate the claim under the Expedited Review Process based upon the
medical/exposure evidence previously submitted by the claimant, although the claimant shal)
retain the right to request Individual Review as described in Section 5.3(b) below.

5.3(a) Expedited Review Process.

53()1) In General. The PI Trust’s Expedited Review Process is
designed primarily to provide an expeditious, efficient and inexpensive method for liquidating all
OC and Fibreboard Claims (except those involving Lung Cancer 2 - Disease Level VI and all
Foreign Claims, which must be liquidated pursuant to the PI Trust's Individual Review process)
where the claim can easily be verified by the PI Trust as meeting the presumptive
Medical/Exposure Criteria for the relevant Disease Level, Expedited Review thus provides
claimants with a substantially less burdensome process for pursuing PI Trust Claims than does
the Individual Review Process described in Section 5.3(b) below. Expedited Review is also

intended to provide qualifying claimants a fixed and certain claims payment.

Thus, claims that undergo Expedited Review and meet the presumptive

Medical/Exposure Criteria for the relevant Disease Level shall be paid the Scheduled Value (or




Values in the case of Multiple Exposure Claims) for such Disease Level set forth in Section
5.3(a)(3) below. However, except for claims involving Other Asbestos Disease (Disease Leve] Iy,
all claims liquidated by Expedited Review shall be subject to the applicable Payment Percentage,
the Maximum Annual Payment, the Maximum Available Payment, and the Claims Payment
Ratio limitations set forth herein. Claimants holding OC and/or Fibreboard Claims that cannot be
liquidated by Expedited Review because they do not meet the presumptive' Medical/Exposure
Criteria for the relevant Disease Level may elect the PI Trust’s Individual Review Process set

forth in Section 5.3(b) below.

Subject to the provisions of Section 5.8, the ¢claimant’s eligibility Lo receive the
Scheduled Value for his or her PI Trust Claim pursuant 1o the Expedited Review Process shall be
determined solely by reference to the Medical/Exposure Criteria set forth below for each of the

Disease Levels eligible for Expedited Review.

5.3(a)}2) Claims Processing under Expedited Review. All claimants
seeking liquidation of an OC and/or Fibreboard Claim pursuant to Expedited Review shall file
the P1 Trust’s proof of claim forms provided in Attachment B hereto. As a proof of claim form is
reached in the OC or Fibreboard FIFO Processing Queue, the PI T'rust shall determine whether
the claim described therein meets the Medical/Exposure Criteria for one of the seven Discase
Levels eligible for Expedited Review, and shall advise the claimant of its determination. If a
Disease Level is determined, the PT Trust shall tender to the claimant an offer of payment from
the relevant OC or Fibreboard Sub-Account of the Scheduled Value for the relevant Disease
Level multiplied by the applicable Payment Percentage, together with a form of release approved
by the PI Trust. If the claimant aceepts the Scheduoled Value and returns the release properly

executed, the claim shall be placed in the Sub-Account’s FIFO Payment Queue, following which

_25 .




the PI Trust shall disburse payment subject to the limitations of the Maximum Available

Payment and Claims Payment Ratio, if any, -

5.3(a)(3) Disease Levels, Scheduled Values and Medical/Exposure
Critgria. The eight Disease Levels covered by this TDP, together with the Medical/Exposure
Criteria for each, and the separate OC and Fibreboard Scheduled Values for the seven Disease
Levels eligible for Expedited Review, are set forth below, These Disease Levels, Scheduled
Valoes, and Medical/Exposure Criteria shall apply to all PI Trust Voting Claims (other than Pre-
Petition Liquidated Claims) filed with the PT Trust on or before the Initial Claims Filing Date
provided in Section 5.1 above for which the claimant elects the Expedited Review Process.
Thereafter, for purposes of administering the BExpedited Review Process and with the consent of
the TAC and the Future Claimants’ Representative, the Trustees may add to, change or eliminate
Discase Levels, Scheduled Values, or Medical/Exposure Criteria; develop subcategories of
Disease Levels, Scheduled Values or Medical/Exposure Criteria; or determine that a novel or
exceplional asbestos personal injury claim is compensable even though it does not meet the

Medical/Exposure Criteria for any of the then current Disease Levels,

Diseuse Level OC/Fibreboard Scheduled Values _ Medical/Exposure Criteria
Mesothelioma (Level VIII) $215,000/$135,000 ) ];Dia).gncsis2 of mesothelioma: and

(2) credible evidence of OC or
Fibreboard Exposure (as defined in
Section 5.7(b)(3) below)

Lung Cancer 1 (Level VL) $ 40,000/$27,000 (1) Diagnosis of a primary lung
cancer plus evidence of an
underlying Bilateral Asbestos-

2 The requirements for a diagnosis of an asbestos-related disease that may be compensated

under the provisions of this TDP are set forth in Section 5.7 below.
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Related Nonmalignant Disease®, (2)
six months QC or Fibreboard
Expusure prior to December 31,
1982, (3) Significant Occupational
Exposure to asbestos,’ and (4)
supperting medical documentation
establishing asbestos exposure as a
contributing factor in causing the
lung cancer in question,

Lung Cancer 2 (Level V1) None (1) Diagnosis of a primary lung
cancer; (2) OC or Pibreboard
Exposure prior to December 31,
1982, and (3) supporling medical
documentation establishing asbesios
exposure as a contributing factor in
causing the fung cancer in question,

Lung Cancer 2 (Level V1) ¢claims are
claims that do not meet the more

Kl

Evidence of “Bilateral Asbestos-Related Nonmalignant Disease™ for purposes of meeting
the criteria for establishing Disease Levels I, IL, I1I, V, and VII, means either (i) a chest X-ray
read by a qualified B reader of 1/0 or higher on the TLO scale or (ii)(x) a chest x-ray read by 2
qualified B reader or other Qualified Physician, (y) a CT scan read by a Qualified Physician, or
(2) pathology, in each case showing either bilateral interstitial fibrosis, bilateral pleural plaques,
bitateral plenral thickening, or bilateral pleural calcification. Solely for claims filed against OC
or Fibreboard or another asbestos defendant in the tort system prior to the Petition Date, if an
1LO reading is not available, either (i) a chest X-ray or a CT scan read by a Qualified Physician,
or (ii) pathology. in each case showing either bilatcral interstitial fibrosis, bilateral pleural
plagues, bilateral pleural thickening, or bilateral pleural calcification, consgistent with or
compatible with a diagnosis of asbestos-related disease, shall be evidence of a “Bilateral
Asbestos-Related Nonmalignant Disease™ for purposes of meeting the presumptive medical
requirements of Disease Levels L, II, II1, V and VI1. Pathological evidence of asbestosis may be
baged on the pathological grading system for asbestosis described in the Special Issue of the
Archives of Pathology and Laboratory Medicine, “Asbestos-associated Diseases,” Vol, 106, No.
11, App. 3 (October 8, 1982). For ail purposes of this TDP, a “Qualified Physician” is a
physician who is board certified (or in the case of Canadian claims or Foreign Claims, a
physician who 1s certified or qualified under comparable medical standards or eriteria of the
Jjurisdiction in question) in one or more relevant specialized fields of medicine such as
pulmonology, radiology, internal medicine or occupational medicine; provided, however, subject
to the provisions of Section 5.8, that the requirement for board certification in this provision shall
not apply to otherwise qualified physicians whose x-rays and/or CT scan readings are submitted
for deceased holders of PI Trust Claims.

¢ "Significant Occupational Exposure” is defined in Section 5.7 below.
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stringent medical and/or exposure
requirernents of Long Cancer (Level
VII) claims. All claims in this
Disease Level will be individually
evaluated. The estimated likely
Average Value of the individual
evaluation awards for this category
for OC Claims is $20,000 and for
Fibreboard Claims is $12,000, with
such awards capped at 4 Maximum
Value of $50,000 for QC Claims and
$30,000 for Fibreboard Claims,
unless the claim qualilies for
Extraordinary Claim treatment
(discussed in Spction 5.4 below).

Level VI claims that show no
evidence of either an underlying
Bilateral Asbestos-Related Non-
malignant Disease or Significant
Occupational Exposure may be
individuslly evaluated, although it is
not expected that such claims will be
treated as having any significant
value, especial[y if the claimant is
also a Smoker,” In any event, no
presumption of validity will be
available for any claims in this
category.

Other Cancer (Level V) $ 22,000/$12,000 (1) Diagnosis of a primary colo-
rectal, laryngeal, esophageal,
pharyngeal, or stomach cancer, plus
evidence of an underlying Bilateral
Asbestos-Related Nonmalignant

: There is no distinction between Non-Smokers and Smokers for either Lung Cancer

(Level VII) or Lung Cancer (Level V1), although a claimant who meets the more stringent
requitcments of Lung Cancer (Level VII) (evidence of an underlying Bilateral Ashestos-Related
Nonmalignant Disease plus Significant Occuparional Exposure), and who is also & Non-Smoker,
may wish to have his or her claim individually evaluated by the PI Trust. In such a case, absent
circumstances that would otherwise reduce the value of the claim, it is anticipated that the
liquidated value of the claim might well exceed the Scheduled Values for Lung Cancer (Level
VII) claims against OC and Fibreboard, respectively, shown above. “Non-Smoker” mecans a
claimant who either (a) never smoked or (b) has not smoked during any portion of the tweive
(12} years immediately prior to the diagnosis of the lung cancer.
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Severe Asbestosis (Level 1V)  § 42,000/$2%,000

Asbestosis/
Pleural Disease (Lavel [T $19,000/$11,500

Asbestosis/
Pleural Disease (Level IT) $ 8,000/$4,500

_%9.

Disease, (2) six months OC or
Fibreboard Exposure prior to
December 31, 1982, (3) Significant
Occupational Exposure to asbestos,
and (4) supporting medical
documentation establishing asbestos
exposure as a contributing factor in
causing the other cancer in question.

(1) Diagnosis of asbestosis with ILO
of 2/1 or greater, or asbestosis
determined by pathological evidence
of asbestos, plus (8)T1.C less than
65%, or (b) FVL less than 65% and
FEVI/FYC ratio greater than

65%, (2) six months OC or
Fibreboard Exposure prior to
December 31, 1982, (3) Significant
Occupational Exposure to asbestos,
and (4) supporting medical
documentation establishing asbestos
exposure as a contributing factor in
causing the pulmonary disease in
question,

(1) Diagnosis of Bilateral Asbestos-
Related Nonmalignant Disease plus
{a) TLC less than 80%, or (b) FVC
less than 80% and FEV 1/FVC ratio
greater than or equal to 65%, and (2)
six months OC or Fibreboard
Exposure prior 1o December 31,
1982, (3) Significant Occupational
Exposure to asbestos, and (4)
supporting medical documentation
establishing asbestos exposure as a
contributing factor in causing the
pulmonary disease in question.

(1) Diagnosts of a Bilateral
Asbestos-Related Nonmalignant
Disease, and (2} gix months OC or
Fibreboard Exposure prior 10
December 31, 1982, and (3) five




years cumulative ocenpational
exposure to asbestos.

Other Asbestos Disease (Level 1 -

Cash Discount Payment) $ 400/$240 (1) Diagnosis of & Bilateral
Asbestos- Related Nonmalignant
Disease or an asbestos-related
malignaney other than
mesothelioma, and (2) QOC or
Fibreboard Exposure prior to
December 31, 1982,

53(b) Individual Review Process
5.3(b)(1) In General. Subject to the provisions set forth below, an OC

or Fibreboard Claimant may elect to have his or her PI Trust Claim reviewed for purposes of

determining whether the claim would be compensable in the tort system cven though it does not

meet the presumptive Medical/Exposure Criteria for any of the Disease Levels set forth in

Section 5.3(a)(3) above. In addition or alternatively, an OC or Fibreboard claimant may elect to

have a claim undergo the Individual Review Process for purposes of detsrmining whether the

liquidated value of the claim exceeds the Scheduled Value for the relevant Disease Level also set

forth in said provision. However, until such time as the PI Trust has made an offer on a claim

pursuant to Individual Review, the claimant may change his or her Individual Review election

and have the claim liquidated pursuant to the PT Trust’s Expedited Review Process. In the avent

of such a change in the processing election, the claimant shall nevertheless retain his or her place

in the FIRQ Processing Queue.

The liquidated value of all Foreign Claims shall be established pursuant to the PI Trust’s
Individual Review Process. PI Trust Claims of indjviduals exposed in Canada who were resident
in Canada when such claims were [iled (“Canadian Claims™) shall not be considered Foreign

Claims hereunder and shall be eligible for liquidation under the Expedited Review Process,
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Accordingly, a “Foreign Claim” is a PI Trust Claim with respect to which the claimant’s
exposure 10 an asbestos-containing praduct for which OC and or Fibreboard has legal
responsibility occurred outside of the United States and its Territories and Possessions and
outside of the Provinces and Territories of Canada,

In reviewing Foreign Claims, the Pl Trust shal] take into account all relevant procedural
and substantive legal rules to which the claims would be subject in the Claimant’s Jurisdiction as
defined in Section 5.3(b)}(2) below. The PI Trust shall determine the liquidated value of Foreign
Claims based on historical settlements and verdicts in the Claimant’s Jurisdiction as well as the
other valuation factors set forth in Section 5.3(b)(2) below.

For purposes of the Individual Review process, the Trustees, with the consent of
the TAC and the Future Claimants’ Representative, may develop separate Medical/Exposure
Criteria and standards, as well as separate requirements for physician and other professional
qualifications, which shall be applicable to Foreign Claims; provided, however, that such criteria,
standards or requirements shall not effectuate substantive changes to the claims eligibility
requirements under this TDP, but rather shall be made only for the purpose of adapting those
requirements to the particular licensing provisions and/or medical customs or practices of the

fureign country in guestion.

Al such time as the PT Trust has sufficient historical settlement, verdict and other
valuation data for ¢laims from a particular foreign jurisdiction, the Trustees, with the consent of
the TAC and the Future Claimants’ Representalive, may also cstablish a separate valuation

matrix for such Foreign Claims based on that data.

8.3(b)(1)A) Review of Medical/Exposure Criteria. The

PI Trust's Individual Review Process provides an OC or Fibreboard claimant with an
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opportunity for individual consideration and evaluation of a PI Trust Claim that fails to meet the
presumptive Medical/Exposure Criteria for Disease Levels [ - V, VIl or VIIL In such a case, the
PT Trust shall either deny the claim, or, if the PI Trust is satisfied that the claimant has presented
a claim that would be cognizable and valid in the tort system, the PT Trust can offer the claimant
a liquidated value amount up to the Scheduled Value for that Disease Level, unless the claim
qualifies as an Extraordinary Claim as defined in Section 5.4(a) below, in which éase ita

liquidated value cannot exceed the Maximum Value for such a claim.

5.3(b)(1)(B) Review of Liquidated Value. Claimants
holding claims invelving Disease Levels 11 — VIII shall also be eligible to seek Individual
Review of the liquidated value of their OC and Fibreboard Claims, as well as of their
medical/exposure evidence. The Individual Review Process is intended to result in payments
from the OC and/or Fibreboard Sub-Accounts equal to the full liguidated value for each claim
multiplied by the Payment Percentage; however, the liquidated value of any OC or Fibreboard
Claim that undergoes Individual Review may be determined to be less than the Scheduled Value
the claimant would have received under Expedited Review. Moreover, the lignidated value for a
claim involving Disease Levels IT — VIIT shall not exceed the Maximuom Value for the relevant
Disease Level set forth in Section 5.3(b)(4) below, unless the ¢laim meets the requirements of an
Extraordinary Claim described in Section 5.4(a) below, in which case its liquidated value cannot
excewd the Maximum Value set forth in that provision for such claims. Because the detailed
examination and valuation process pursuant to Individual Review requires substantial time and
effort, claimants electing (o undergo the Individual Review Process may be paid the liquidated
value of their PI Trust Claims later than would have been the case had the claimant elected the

Expedited Review Process. Subject to the provisions of Section 5.8, the PI Tat shall devole
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reasonable resources to the review of all claims to ensure that there is a reasonable balance

maintained in reviewing all classes of claims.

5.3(b)(2) Valuation Faqmrs to be Considered in Individual Review.
The PI Trust shall liquidate the vatue of each OC and Fibreboard Claim that undergocs
Individual Review based on the historic liguidated values of other similarly situated claims in the
tort system for the same Disease Level. The PT Trust will thus take into consideration all of the
factors that affect the severity of damages and values within the tort system including, but not
limited to credible evidence of (i) the degree to which the characteristics of a claim differ from
the presumptive Medical/Exposure Criteria for the Discase Level in question; (i) factors such as
the claimant’s age, disability, employment status, disruption of household, .family or recreational
activities, dependencies, special damages, and pain and suffering; (iii) whether the claimant’s
damages were (or were not) caused by asbestos exposure to an asbestos-containing product prior
1o December 31, 1982 for which OC or Fibreboard has legal responsibility (for example,
alternative causes, and the strength of documentation of injuries); (iv) the industry of exposure;
(v) settlements and verdict histories in the Claimant;s Jurisdiction for similarly situated claims;

and (vi) settlement and verdict histories for the claimant’s law finm for similarly situated claims.

For these purposes, the “Claimant’s Jurisdiction” is the jurisdiction in which the claim
was filed (if at all) against OC or Fibreboard in the tort system prior 10 the Petition Date. If the
claim was not filed against OC or Fibreboard in the tort system prior to the Petition Date, the
claimant may elect as ihe Ciaimant’s Jurisdiction either (i) ihe jurisdiction in which the ¢laimant
resides at the time of diagnosis or when the claim is filed with the PI Trust; or (ii) a jurisdiction
in which the claimant experienced expesure to an asbestos-containing product for which QC or

Fibreboard has legal responsibility,




With respect to the “Claimant’s Jurisdiction” in the event a personal representative or
authorized agent makes a claim under this TDP for wrongful death with respect to which the
governing law of the Claimant’s Jurisdiction could only be the Alabama Wrongful Death Statute,
the Claimant’s Jurisdiction for such claim shall be the Commonwealth of Pennsylvania, and such
claimant’s damages shall be determined pursuant to the statutory and common laws of the
Commonwealth of Pennsylvania without regard to its choice of law principles. The choice of
law provision in Section 7.4 below applicable to any claim with respect to which, but for this
choice of law provision, the applicable law of the Claimant’s Jurisdiction pursuant to Section
5.3(b)(2) is determined to be the Alabama Wrongful Death Stamte, shall only govern the rights
between the PI Trust and the claimant, and, o the extent the PI Trust seeks recovery from any
entity that provided insurance coverage to OC and or Fibreboard, the Alabama Wrongful Death

Statate shall govern.

5.3(b)(3) Processing and Payment Limitations for Claims Yavolving
Discase Levels III and I1, The PI Trust shall administer Individual Review for Disease Levels
LI and IT 50 that Individual Review does not reduce payments to claimants electing the
Scheduled Value for such PI Trust Claims wnder Expedited Review. As one means of

implementing this requirement, the following shall apply for Disease Levels I and II claims:

5.3(b)3)(A) Disease Level I Claims. No more than 13% or 9%
of Disease Level Il claims paid in any year from either the OC or the Fibreboard Sub-Account,
respectively, shall be PI Trust Claims allowed under Individual Review, and the total payments
to such Disease Level IIT claims allowed under Individual Review shall be no more than 17% or
13% of payments ta all Disease Level III claimants from either the OC or Fibreboard Sub-

Account, respectively, during any year.
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5.3(b)(3)(B) Disease Level IT Claims. No more than 15% or 20%
of Disease Level II claims paid in any year from either the OC or the Fibreboard Sub-Account,
respectively, shall be PI Trust Claims allowed under Individual Review, and the total payments
to such Disease Level II claims allowed under Individual Review shall be no more than 24% or
33% of payments 1o all Disease Level II claimants from either the QC or Fibreboard Sub-

Account, respectively, during any year.

5.3(b}(4) Scheduled, Average and Maximum Values, The Scheduled,
Average and Maximum Values for the Disease Levels compensable under this TDP from the OC

and Fibreboard Sub-Accounts are the following:

OC SUB-ACCOUNT

Scheduled Disease Scheduled Value - Average Value Maximum Value
Mesothelioma (Level VIII) $215,000 $270,000 $650,000
Lung Cancer 1 (Level VII) § 40,000 $ 50,000 $150,000
Lung Cancer 2 (Level VI) None % 20,000 $ 50,000
Other Cancer (Level V) $ 22,000 $ 25,000 $ 60,000
Severe Asbestosis (Level IV) 342,000 $ 50,000 $150,000

Asbestosis/Pleural Disease
{Level III) $ 19,000 $ 20,000 $ 35,000
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Asbestosis/Pleural Disease
(Level D : $ 8,000 $ 9,000 $ 20,000

Other Asbestos Disease ‘
Cash Discount Payment (Level I) $ 400 None None

FIBREBOARD SUB-ACCOUNT

Scheduled Discase Scheduled Value — Average Value Maximum Value
Mesothelioma (Level VIII) $135.000 $180,000 $450,000
Lung Cancer!| (Level VII) $ 27,000 $ 35,000 $ 90,000
Lung Cancer 2 (Level VI) None $ 12,000 $ 30,000
Other Cancer (Level V) $ 12,000 $ 15,000 $ 36,000
Severe Asbestosis (Level 1V) $ 29,000 $ 30,000 $ 90,000

Asbegtosis/Pleural Disease
(Level IiD) $ 11,500 $ 12,000 $ 21,000

Asbestosis/Pleural Disease
{(Level ID ¥ 4,500 $ 5400 $ 12,000

Other Asbestos Disease
Cash Discount Payment
(Level Iy $ 240 None None

These OC and Fibreboard Scheduled Values, Average Values and Maximum Values shall
apply to all PI Trust Voting Claims other than Pre-Petition Liquidated Claims filed with the PI
Trust on or before the Initial Claims Filing Date as provided in Section 5.1 above, Thereafter,
the PI Trust, with the consent of the TAC and the Future Claimants® Representative pursuant to
Sections 5.7(D) and 6.6(b) of the PI Trust Agreement, may change these valuation amounts for

good cavse and consistent with other restriclions on the amendment power,
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54  Categorizing Claims as Extraordinary and/or Exigent Hardship

5.4(a) EnmmﬂMMyQMm&ﬂkﬂmmmmymmmﬂmmmameQOm
that otherwise satisfies the Medical Criteria for Disease Levels IT - VIIL, and that is held by a
claimant whose exposure to asbestos (i) occurred predominately as the result of working in a
manufacturing facility of OC or Fibteboard during a period in which OC or Ribreboard was
manufacturing asbestos-containing products at that facility, or (if) was at lcast 75% the result of
exposure o an asbestos-containing product for which OC or Fibreboard has legal responsibility,
and in either case there is little likelihood of a substantial recovery elsewhere. All such
Extraordinary Claims shall be presented for Individual Review and, if valid, shall be entitled to
an award of up to a Maximum Value of five (5) times the Scheduled Value for claims qualifying
for Disease Levels I1 - V, VII and VIII, and five (5) times the Average Value for claims in
Disease Level VI, multiplied by the applicable Payment Percentage.

Any dispute as to Extraordinary Claim status shall be submitied to a special
Extraordinary Claims Panel to be established by the PI Trust with the consent of the TAC and
the Future Claimants’ Representative. All decisions of the Extraordinary Claims Panel shall be
final and not subject to any further administrative or judicial review. An Extraordinary Claim,
following its liquidation, shall be placed in the Trust's FIFQ Queue ahead of all other PI Trust
Claims except Pre-Petition Liquidated Claims, Disease Level I (Other Asbestos Disease) Cluims
and Exigent Hardship Claims, which shall be paid first in that order in said Queue, based on its
date of liguidation and shall be subject to the Maximum Available Payment and Claims Payment
Ratio described above.

5.4(b) Exigent Hardship Claims. At uny time the PI Trust may liquidate and

pay PI Trust Claims that qualily as Exigent Hardship Claims as defined below. Such claims may
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be considered separately no matter what the order of processing otherwise wounld have been
under this TDP. An Exigent Flardship Claim, following its liquidation, shall be placed first in
the relevant Sub-Account’s FIFQ Payment Queue ahead of all other liquidated claims except
Pre-Petition Liquidated Claims and Disease Level I (Other Asbestos Disease) Claims, and shall
be subject to the Maximum Available Payment and Claims Payment Ratio described above. A PI
Trust Claim qualifies for payment as an Exigent Hardship Claim if the claim meets the
Medical/Exposure Criteria for Severe Asbestosis (Disease Level IV) or an asbestos-related
malignancy (Disease Levels V-VIID), and the PI Trust, in its sole discretion, determines (i) that
the claimant needs financial assistance on an immediate basis based on the claimant’s expenses
and all sources of available income, and (ii) that there is a causal connection between the
claimant’s dire financial condition and the claimant’s asbestos-related diseasc.

55  Secondary Exposure Claims. If a claimant alleges an asbestos-related diseuse
resulling solely from ¢xposure to an occupationally exposed person, such as a family member,
the claimant is entitled to seek Individual Review of his or her OC and/or Fibreboard Claim
pursiant to Section 5.3(b) above. In such a case, the claimant must sstablish that the
occupationally exposed person would have met the exposure requirements under this TDP that
would have been applicable had that person filed a direct claim against the PI Trust. In addition,
the claimant with secondary exposure must establish that he or she is suffering from one of the
eight Diseage Levels described in Section 5.3(a)(3) above or an asbestos-related disease
otherwise compensable under this TDP, that his or her own exposure 1o the occupationally
exposed person oceurred within the same time frame as the occupationally exposed person was
exposed to asbestos products produced by OC or Fibreboard, and that such secondary exposure

to OC or [Fibreboard products was a cause of the claimed disease. The proof of claim form

- 38 -




included in Attachment B hereto contains an additional section for Secondary Exposure Clajms.
All other liguidation and payment rights and limitations under this TDP shall he applicable to
such claims.

5.6  Indirect PI Trust Claims, Indirect PI Trust Claims asserted against either the OC
ur Fibreboard Sub-Accounts based upon thr:origs of contribution or indemnification under
applicable law, shall be treated as presumptively valid and paid by the PT Trust subject to the
applicable Payment Percentage if (a) such claim satisfied the requirements of the Bar Date for
such claims established by the Bankruptey Court, if applicable, and is not otherwise disallowed
by Section 502(e) of the Code or subordinated under Section 509(c) of the Code, and (b) the
holder of such claim (the “Indirect Claimamt”) establishes to the satjsfaction of the Trustees that
(i) the Indirect Claimant has paid in full the liability and obligation of the Trust to the individual
claimant to whom the PI Trust would otherwise have had & liability or obligation under these
Procedures (the “Direct Claimant”), (ii) the Direct Claimant and the Indirect Claimant have
forever and fully released the Trust from all liability to the Direct Claimant, and (iii) the claim is
not otherwise barred by a statute of limitation or repose or by other applicable law. In no event
shall any Indirect Claimant have any rights against the PI Trust supetior to the rights of the
related Direct Claimant against the PI Trust, including any rights with respect to the timing,
mmmunmmmnﬁpwmmLhmMMMJmmmmnGMmmwaMMMdedmmman
amount that exceeds what the Indirect Claimant has actually paid the related Direct Claimant.

To establish 4 presumptively valid Indirect P1 Trust Claim. the Indirect Claimant's
aggrepate liability Tor the Direct Claimant’s claim must also have been ﬁ.xed, liquidated and paid
fully by the Indirect Claimant by settlement (with an appropriate tull release in favor of the P1

Trust) or a Final Order (as defined in the Plan) provided that such claim is valid under the
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applicable state law, In any case where the Indirect Claimant has paid the claim of & Direct
Claimant against the PI Trust under applicable law by way of a settlement, the Indirect Claimant
shall obtain for the benefit of the PT Trust & release in form and substance satisfactory to the
Trustecs.

If an Indirect Claimant cannot meet the presumptive requirements set forth above,
including the requirement that the Indirect Claimant provide the P1 Trust with a full release of
the Direct Claimant’s claim, the Indirect Claimant may request that the PI Trust review the
Indireet PT Trust Claim individually to determine whether the Indirect Claimant can establish
under applicable state law that the Indirect Claimant has paid all or a portion of a liability or
obligation that the P1 Trust had to the Direct Claimant as of the effective date of this TDP, If the
Indirect Claimant can show that it has paid all or a portion of such a liability or obligation, the PI
Trust shall reimburse the Indirect Claimant the amouni of the liability or obligation so paid,
times the then applicable Payment Percentage. However, in no event shall such reimbursement to
the Indirect Claimant be greater than the amount to which the Direet Claimant would have
otherwise been entitled. [urther, the liquidated value of any Indirect PI Trust Claim paid by the
PI Trust to an Indirect Claimant shall be treated as an offset t¢ or ‘reduction of the full liquidated
value of any P1 Trust Claim thal might be subsequently asserted by the Direct Claimant against
the PI Trust,

Any dispute between the PI Trust and an Indireet Claimant over whether the Indirect
Claimant has a right to reimbursemnent for any amount paid to a Direct Claimant shall be subject
to the ADR procedures provided in Section 5.10 below and set forth in Attachment A hereto. If
such dispute is not resolved by said ADR procedures, the Indirect Claimant may litigate the

dispute in the tort system pursuant to Sections 5.11 above and 7.6 below.
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The Trustees may develop and approve a separate proof of ¢laim form for Indirect Pl
Trust Claims. Indirect PT Trust Claims that have not been disallowed, discharged, or otherwise
resolved by prior order of the Bankruptcy Court shall be processed in accordance with
procedures 1o be developed and implemented by the Trustees consistent with the provisions of
this Section 5.6, which procedures (a) shall determine the validity, allowability and
enforceability of such claims; and (b) shall otherwise provide the same liquidation and payment
procedures and rights to the holders of such claims as the PI Trust would have afforded the
holders of the underlying valid P Trust Claims. Nothing in this TDP is intendsd to preclude a
trust to which asbestos-related liabilities are channeled from asserting an Indirect PI Trust Claim
against the PI Trust subject to the requirements set forth herein,
5.7  Evidentiary Requirements
5,7(a) Medieal Evidence.
5.7(a)(1) In General. All diagnoses of & Disease Level shall be
accompanied by either (i) a statcment by the physician providing the diagnosis that at least 10
years have elapsed between the date of first exposure 1o asbestos or asbestos-containing products
and the diagnosis, o (ii) a history of the claimant's exposure sufficient to establish a 10-vear
latency petiod, A finding by a physician afier the Petition Date that a claimant’s disease is
“consistent with” or “compatible with” asbestosis will not alone be treated by the PI Trust as a

diagnosis.®

6 All diagnoses of Asbestosis/Pleural Disease (Disease Levels II and III) not based on

pathology shall be presumed 1o be based on findings of bilateral asbestosis or plevral disease,
and all diagnoses of Mesothelioma (Disease Level VIIT) ghall be presumed 1o be based on
findings that the disease involves malignancy. However, the PI Trust may refute such
presumplions.
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5,7()(1}(A). Disease Levels -V, Except for claims filed

against OC, Fibreboard or another asbestos defendant in the tort system prior Lo the Petition
Datg, all diagnoses of a non-malignant asbestos-related disease (Disease Levels I-1V) shall be
based in the case of a claimant who was living at the time the claim was filed, upon a physical
examination of the claimant by the physician providing the diagnosis of the asbestos.related
disease. In addition, all living claimants must provide (1) for Disease Levels 1-111, evidence of
Bilateral Asbestos-Related Nonmalignant Disease (as defined in Footnote 3 above); (ii)for
Disease Level IV, an ILO reading of 2/1 or greater or pathological evidence of asbestosis, and

(iii) for Disease Levels I1I and IV, pulmonary function t:!;sting.7

In the case of a claimant who was deceased at the time the claim was [iled, all
diagnoses of a non-malignant asbestos-related disease (Disease Levels I-IV) shall be based upon
either (i) a physical examination of the claimant by the physician providing the diagnosis of the
agbestos-related disease; or (ii) pathological evidence of the non-malignant asbestos-related
disease; or (iii) in the case of Discase Levels I-111, ‘EVidence of Bilateral Asbestos-Related

Nonmalignant Disease (as defined in Footnote 3 above), and for Disease Level IV, either an ILO

! “Pulmonary function testing” or “PFT™ shall mean testing that is in materia] compliance

with the quality criteria established by the American Thoracic Society (“ATS”) and is performed
on equipment which is in material compliance with ATS standards for technical quality and
calibration, PFT performed in a hospital accredited by the JICAHQ, or performed, reviewed or
supervised by a board certified pulmonologist or other Qualified Physician shall be presumed to
comply with ATS standards, and the claimant may submit a summary report of the testing. If the
PFT was not performed in a JCAHO accredited hospital, or performed, reviewed or supervised
bry a board certified pulmonologist or other Qualified Physician, the claimant must submit the
full report of the testing (as opposed to a summary report); provided, however, that if the PET
was conducted prior to the Effective Date of the Plan and the full PPT report is not available, the
claimant must submit a declaration signed by a Qualified Physician or other qualified party in the
form provided by the PI Trust certifying that the PFT was conducted in material compliance with
ATS standards.
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reading of 2/1 or greater or pathological evidence of asbestosis; or (iv) for either Disease Level

Ii1 or IV, pulmonary function testing,

3.7(a)(1)(B). Disease Levels V — VIIL All diagnoses of an
asbestos-related malignancy (Disease Levels V — VIL) shall be based upon either (i) a physical
examination of the claimant by the physician providing the diagnosis of the asbestos-related

disease, or (ii) on a diagnosis of such a malignant Disease Level by a board-certified pathologist.

5.7(a)(1)(C). Exception to the Exception for Certain
Pre-Petition Claims. If the holder of a PI Trust Claim that was filed against OC, Fibreboard or
another defendant in the tort system prior to the Petition Date has available a report of a
diagnosing physician engaged by the holder or his or her law firm who conducted a physical
cxamination of the holder as described in Section 5.7(a)(1)(A), or if the holder has filed such
medical evidence and/or a diagnosis of the asbestos-related disease by a physician not engaged
by the holder or his or her law firm who conducted a physical examinatibn of the claimant with
another ashestos-related personal injury settiement trust that tequires such evidence, without
regard 10 whether the diagnosing physician was engaged by the holder or his ur her law firm, the
holder shall provide such medical evidence to the PI Trust notwithstanding the exception in

Sections 5.7(a)(1)(A).

5.7(a)(2) Credibility of Medieal Evidence. Before making
any payment to a claimant, the Pl Trust must have reasonable confidence that the medical
evidence provided in support of the claim is credible and consistent with recognized medical
standards. The PI Trust may require the submission of X-rays, C'T' scans, detailed results of

pulmonary fumnction tests, laboratory tests, tissue samples, results of medical examination or
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reviews of other medical evidence, and may require that medical evidence submitted comply
with recognized medical standards regarding equipment, testing methods and procedure 1o assure
that such ¢vidence is reliable. Medical evidence (i) that is of a kind shown 1o have been received
in evidence by a state or federal judge at trial, (i) that is consistent with evidence submited to
OC 10 settle for payment similar disease cases prior to OC s bankruptcy, or (iii) that is a
diagnosis by a physician shown to have previously qualified as a medical expert with respect to
the asbestos-related disease in question before a state or federal judge, is presumptively reliable,

although the PI Trust may seek to rebut the presumption,

In addition, ¢laimants who otherwise meet the requirements of this TDP for payment of a
PI Trust Claim shall be paid irrespective of the results in any litigation at any time between the
claimant and any other defendant in the tort system, However, any relevant evidence submitted
in a proceeding in the tort system involving another defendant, other than any findings of fact, a
verdict, or a judgment, may be introduced by either the claimant or the PT Trust in any Individual
Review proceeding conducted pursuant to 5.3(b) or any Extrsordinary Claim proceeding

conducted pursuant to 5.4(a).

57(b}) Exposure Evidence
5.7(b)(1)  Ym General. As setforth in Section 5.3(a)(3) above, to
qualify for any Disease Level, the claimant must demonstrate a minimuom exposure to an
usbestng-containing product manufactured or distributed by OC or Fibreboard, Claims based on
conspiracy theories thal involve no exposure (o an ashestos-containing product produced by OC
or Fibreboard are not cornpensable under this TDP. To meet the presumptive exposure
requirements of Expedited Review set forth in Section 5.3(a)(3) above, the claimant must show

(i) for all Discase Levels, OC or Fibreboard Exposure as defined in Section 5.7(b)(3) below prior
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to December 31, 1982; (ii) for Asbestos/Pleural Disease Level 11, six months OC or Fibreboard
Exposure prior to December 31, 1982, plus five years cumulative occupational asbestos
exposwie; and (iii) for Asbestosis/Pleural Disease (Disease chcl 111}, Severe Asbestosis (Disease
Level 1V}, Other Cancer (Discase Level V) or Lung Cancer 1 (Disease Level VID), the claimant
must show six months QC or Fibreboard Exposure prior to December 31, 1982, plus Significant
Occupational Exposure to asbestos as defined below. If the claimant cannot meet the relevant
presumptive exposure requirements for a Disease Level eligible for Expedited Review, the
claimant may seek Individual Review pursuant to Section 5.3(b) above of his or her EXpOSULe (0

an asbestos-containing product for which by OC or Fibreboard has legal responsibility.

5.7(b)X2) Significant Occupational Exposure. "Significant

Qccupational Exposure” means employment for a cumulative period of at least five years, with a
minimum of two years prior to December 31, 1982 in an industry and an occupation in which the
claimant (a) handled raw asbestos fibets on a regular basis; (b) fabricated asbestos-containing
products so that the claimant in the fabrication process was exposed on a regular basis to raw
asbestos fibers, (c) altered, repaired or otherwise worked with an asbestos-conlaining product
such that the claimant was exposed on a regular basis to ashestos fibers; or (d) was employed in
an induslry and occupation such that the claimant worked on a regular basis in close proximity to

workers engaged in the activities described in (a), (b) and/or {¢).

57(0)(3) OC or Fibreboard Exposure. All PI Trust claimants must
demonstrate meaningful and credible exposure, which occurred prior to December 31, 1982, to
asbestos or aghestos-containing products supplied, specified, manufactured, installed, maintained
, or repaired by either OC or Fibrebourd, and/or any entity, including an OC or Fibreboard

contracting unit, for which OC or Fibreboard has legal liability (“OC/Fibreboard Exposure™).
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That meaningful and credible exposure evidence may be established by an affidavit or sworn
statement of the claimant, by an affidavit or sworn statement of a co-worker or the affidavit or
sworn statement of & family member in the case of a deceased claimant (providing the Pi Trust
finds such cvidence reasonably reliable), by invoices, employment, construction or similar
records, or by other credible evidence. The specific exposure information required by the PI
Trust to process a claim under either Expedited or Individual Review shall be set forth on the
proof of claim form to be used by the PT Trust. The PI Trust can also require submission of other

or additional evidence of exposure when it deems such to be necessary.

58  Claims Andit Program, The PI Trust with the consent of the TAC and the
Future Claimants’ Representative may develop methods for auditing the reliability of medical
evidence, including additional reading of X-rays, CT scans and verification of pulmonary
funciion tests, as well as the reliability of evidence of exposure to asbestos, including exposure to
asbestos-containing products manufactured or distributed by QC or Fibreboard prior to
December 31, 1982, Tn the event that the PI Trust reasonably determines that any individual or
entity has engaged in a pattem or practice of providing unreliable medical evidence to the Trust,
it may decline to accept additional evidence from such provider in the future,

Further, in the event that an andit reveals that fraudulent information has been provided
to the P1 Trust, the PI Trust may penalize any claimant or claimant’s attorney by disallowing the
P Trugr Claim and/or by other means including, but not limited 1o, requiring the source of the
frandulent information to pay the costs associated with the audit and any future andit or audits,
reordering the priority of payment of all affected claimants® PI Trust Claims, raising the level of
scrutiny of additional information submitted from the same source or sources, refusing to accept

additional evidence from the same source or sources, seeking the prosecution of the claimant or
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claimant’s attorney for presenting a fraudulent claim in violation of 18 U.8.C. §152, and seeking
sanctions from the Bankruptey Court,

5.9 Second Disease (Malignancy) Claims. Notwithstanding the provision of
Section 2.1 that provides that a claimant may not assert more than one PI Trust Claim hereunder,
the holder of a PI Trust Claim involving a non-malignant asbestos-related disease (Disease
Levels [ through IV) may file a new P1'T'rust Claim against the PI Trust for & malignant disease
(Disease Levels V — VIIL) that is subsequently diagnosed. Any additional payments to which
such claimant may be entitled with respect to such malignant asbestos-related disease shall not
be reduced by the amount paid for the non-malignant asbestos-related disease, provided that the
malignant discasc had not been diagnosed at the time the claimant was paid with respect to is or
her original claim involving the non-malignant disease.

510 Arbitration.

5.10(a) Establishment ¢l ADR Procedures. The PI Trust, with the consent of
the TAC and the Future Claimants’ Representative, shall institute binding and non-binding
arbitration procedures in accordance wilh the ADR Procedures included in Attachment A hereto
for resolving disputes concerning whether a Pre-Petition settlemenl agreement with OC or
Fibreboard is binding and judicially enforceable in the absence of a Final Order of the Bankruptey
Court determining the issue, whether the PI Trust’s outright rejection or denial of a claim was
proper, or whether the claimant’s medical condition or exposure history meets the requirements of
this TDP for purposes of categorizing & claim involving Disease Levels I— VITI, Binding and
non-binding arbitration shall also be available for resolving disputes over the liquidated value of a

claim involving Disease Levels Il — VIII as well as disputes over OC’s or Fibreboard's share of
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the unpaid portion of a Pre-Petition Liguidated Claim described in Section 5.2 above and disputes
over the validity of an Indirect PI Trust Claim.

In all arbitrations, the arbitrator shall consider the same medical and exposure evidentiary
requirements that are set forth in Section 5.7 above. In the case of an arbitration involving the
liquidated value of a ¢laim involving Disease Levels II — VIII, the arbitrator shall consider the
same valuation factors that are set forth in Section 5.3(b)(2) above, With respect to all claims
eligible for arbitration, the claimant, but not the PI Trust, may elect either non-binding or binding
arbitration, The ADR Procedures set forth in Attachment A hereto may be modified by the PI
Trust with the consent of the TAC and the Puture Claimants’ Representative, Such amendments
may include adoption of mediation procedures as well as establishment of an Extraordinary
Claims Panel to review such claims pursuant 1o Section 5.4(a) above,

8.10(b) Claims Eligible for Arbitration. In order to be eligible for arbitration,
the claimant must first complete the Individual Review Process set forth in Section 5.3(b) above,
as well as either the Pro-Bono Evaluation or the Mediation processes set forth in the ADR
Procedures included in Attachment A, with respect to the disputed issue. Individual Review will
be treated as completed for these purposes when the claim has been individually reviewed by the
PI Trust, the P1 Trust has made an offer on the claim, the claimant has rejected the liquidated value
resulting from the Individual Review, and the claimant has notified the PT Trust of the rejection in
writing. Individual Review will also be treated as completed if the PY Trust has rejected the claim.

510{c) Limitations on and Payment of Arbitration Awards. In the case of a
non-Extracrdinary Claim involving Disease Levels I — VTIT, the arbitrator shall not return an
award in excess of the Maximum Value for the appropriate Diseasc Level as set forth in Section

5.3(b)(4) above, and for an Extraordinary Claim involving one of those Disease Levels, the
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arbitrator shall not return an award greater than the maximum extraordinary value for such a claim
as set forth in Section 5.4(a) above. A claimant who submits to arbitration and who accepts the
arbitral award will receive payments in the same manner as one who accepts the PI Trust's original

valuation of the claim.

511 Litigation. Claimants who elect non-binding arbitration and then reject their
arbitral awards retain the right to institute a lawsuit in the tort system against the PI Trust
pursuant to Section 7.6 below. However, a claimant shall be eligible for payment of a judgment
for monetary damages obtained in the tort system from the PI Trust's available cash only as

provided in Section 7.7 below.

SECTION VI

Claims Materials

0.1 Claims Materials, The PI Trust shall prepare suitable and efficient claims
malerials (“Claims Materials™) for all PI Trust Claims, and shall provide such Clairns Materials
upon a written request for such materials to the P Trust. The proof of claim form 1o be
submitted to the PI Trust shall require the claimant to asgert the highest Disease Level for which
the claim qualifies at the time of filing, and shall include a certification by the claimant or his or
her attorney sufficient to meet the requirements of Rule 11(b) of the Federal Rules of Civil
Procedure. In developing its claim filing procedures, the P1 Trust shall make évery reasonable
effort to provide claimants with the opportunity to wtilize currently available technology at their
discretion, including filing claims and supporting documentation over the intermet and
electronically by disk or CD-rom. The proof of claim forms to be used by the PI Trust shall be

developed by the TAC and submitted to the PI Trust and the Future Claimants® Representative
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for approval. The proof of claim forms may be changed by the PI Trust with the consent of the
TAC and the Future Claimants’ Represcntative.

6.2 Content of Claims Materials. The Claims Materials shall include a copy of this
TDP, such instructions as the Trustees shall approve, and a detailed proof of claim form. If
feasible, the forms vsed by the PI Trust to obtain claims information ghall be the same or
substantially similar to those used by other asbestos claims resolution organizations. Instead of
collecting some or all of the cluims information from a claimant or the claimant’s attorney, the FI
Trust may also obtain such information from electronic data bases maintained by any other
asbestos claims resolution organization. However, the PI Trust shall inform the c¢laimant that it
plans to obtain information as available from such other organizations and may do so unless the
claimant objects in writing or provides such information directly to the PI Trust. If requested by
the claimant, the PT Trust shall accept information provided slectmnicallly. The claimant may,
but will not be required to, provide the PT Trust with evidence of recovery from other ashestos
defendants and claims resolution organizations,

6.3 Withdrawal or Deferral of Claims. A claimant can withdraw a PI Trust Claim
at any time upon writlen notice to the PI Trust and file another claim subsequcntiy without
affecting the status of the ¢laim for statute of limitations purposes, but any such claim filed after
withdrawal shall be given a place in the FIFO Processing Quenc based the date of such
subsequent filing, A claimant can also request that the processing of his or her PI Trust Claim by
the P’I Trust be deferred for a period not to exceed three (3) years without affecting the status of
the claim for statute of limitation purposes, in which case the claimant shail aiso retain his or her
original place in the FIFO Processing Quene. During the period of such deferral, interest on such

claimant’s PT Trust Claim as provided in Section 7.5 hereunder shall not accrue and payment
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thereof shall be deemed waived by the claimant. Bxcept for PI Trust Claims held b.y
representatives of deceased or incompetent claimants for which court or probate approval of the
PITrust’s offer is required, or a PI Trust Claim for which deferral status has been granted, a
claim will be deemed to have been withdrawn if the claimant neither accepts, rejects, nor
initiates arbitration within six months of the PI Trust’s written offer of payment or rejection of
the claim. EJpon written request and good cause, the PI Trust may extend either the deferral or
withdrawal period for an additional six months.

6.4 Filing Requirements and Fees. The L'rustees shall have the discretion o
determine, with the consent of the TAC and the Futures Representative, (a) whether a claimant
must have previously filed an asbestos-related personal injury claim in the tort system to be
eligible to file the claim with the PT Trust and (b) whether a filing fee should be required for any

PI Trust Claims,

6.5 Confidentiality of Claimants’ Submissions. All submissions to the PI Trust by
a holder of a PI Trust Claim or a proof of claim form and materials related thereto shall be
treated as made in the course of settlement discussions between the holder and the P1 Truet and
intended by the parties to be confidential and to be protected by all applicable state and federal
privileges, including, but not limited to, those directly applicable to settlement discussions. The
P1 Trust will preserve the confidentiality of such claimant submissions, and shall disclose the
contents thereof only, with the permission of the holder, to another trust established for the
benefit of asbestos personal injury claimants pursuant to section $24(g) and/or section 105 of the
Bankruptey Code or other applicable law, to such other persons as autharized by the holder, or in
response to a valid subpoena of such materials issued by the Bankruptey Court. Furthermore, the

FI Trust shall provide counsel for the holder a copy of any such subpoena immediately upon
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being served. The PI Trust shall on its own initiative or upon request of the claimant in question
take all necessary and appropriate steps to preserve said privilege before the Bankruptcy Coun
and before those courts having appellate jurisdiction related thereto.
SECTION VII
General Guidelines for Liguidating and Paving Claims

7.1 Showing Required. To establish a valid PI Trust Claim, a claimant must meet
the requirements set forth in this TDP, The PI Trust may require the submission of X-rays, CT
scans, laboratory tests, medical examinations or reviews, other medical evidence, or any other
evidence 10 support or verify the PI Trust Claim, and may further require that medical evidence
subrmitted comply with recognized medical standards regarding equipment, testing methods, and
procedures to assure that such evidence s relisble.

7.2 Costs Considered. Notwithstanding any provisions of this TDP to the contrary,
the T'rustees shall always give appropriate consideration to the cost of investigating and
uncovering invalid PI Trust Claims so that the payment of valid PI Trust Claims is not further
impaired by such processes with respect to issues related té the validity of the medical evidence
supporting & PI Trust Claim. The Trustees shall also have the latitude to make judgments
regarding the amount of transaction costs to be expended by the PT Trust so that valid PI Trust
Claims are not unduly further impaired by the costs of additional investigation. Nothing herein _
shall prevent the Trustees, in appropriate circumstances, from contesting the validity of any
¢clair against the P1 Trust whatever the costs, or declining to aceept medical evidence from
sources that the Trustees have determined to be unreliable pursuant 1o the Claims Audit Program

described in Section 5.8 above,
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7.3 Discretion to Vary the Order and Amounts of Payments in Event of Limited
Liquidity. Consistent with the provisions hereof and subject to the FIRQ Processing and
Liquidation Queues, the Maximum Annual Payment, the Maximum Available Payment and the
Claims Payment Ratio requirements set forth above, the Trusiees shall proceed as quickly as
possible to liquidate valid PI Trust Claims, and shall make payments to holders of such claims
in accordance with this TDP from the OC and/or Ribreboard Sub-Accounts pmfnptly as monies
become available and as claims are liguidated, while maintaining sufficient assets within each
Sub-Account to pay future valid claims in substantially the same manner.

Because the PI Trust's income over time remains uncertain, and decisions about payments
must be based on estimates that cannot be done precisely, they may have o be revised in light
of experiences over time, and there can be no guaranice of any specific level of payment for
claims against either Sub-Account. However, the Trustees shall use their best efforts to treat
similar claims in substantially the same manner, consistent with their duties as Trustees, the
purposes of the PI Trust, the established allocation of monies 1o claims in Categories A and B,
and the practical limitations imposed by the inability to predict the future with precision, In the
event that either or both of the OC or the Fibreboard Sub-Accounts face temporary periods of
limited liquidity, the Trustees may, with the consent of the TAC and the Future Claimants’
Representative, suspend the normal order of payment from such Sub-Account, may temporarily
limit or suspend payments from such Sub-Account altogether, and may offer a Reduced

Payment Option for the Sub-Account as described in Section 2.5 above.

7.4 Punitive Damages. Excepl as provided below for claims asserted under the
Alabama Wrongful Death Statute, in determining the value of any liquidated or unliquidated PI

Trust Claim, punitive or exemplary damages, i.¢.. damages other than compensatory damages,
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shall not be considered or allowed, notwithstanding their availability in tlime tort systern.
Similarly, no punitive or exemplary damages shall be payable with respect to any clatm litigated
against the PI'Trust in the tort system pursuant to Sections 5.11 above and 7,6 below. The only
damages that may be awarded pursuant ¢ this TDP to Alabama Claimants who are deceased and
whose personal representatives pursue their claims only under the Alabama Wrongful Death
Statute shall be compensatory damages determined pursuant to the statutory snd common law of
the Commonwealth of Pennsylvania, without regard 10 its choice of law principles. The choice
of law provision in Section 7.4 herein applicable to any claim with respect to which, but for this
choice of law provision, the applicable law of the Claimant’s Jurisdiction pursuant to Section
3.3(b)(2) is determincd 1o be the Alabama Wrongful Death Statute, shall only govern the rights
between the PI Trust and the claimant including, but not limited to, suits in the tort system
pursuant to Section 7.6, and to the extent the PI Trust seeks recovery from any entity that

provided insurance to OC or Fibreboard, the Alabama Wrongful Death Statute shall govern,

7.5 Interest.
7.5(a)  In General. Except for PI Trust Claims involving Other Asbestos
Disease (Disease Level I — Cash Discount Payment) and subject to the limitations set forth
below, inferest shall be paid on all PI ‘I'rust Claims with respect to which the claimant has had to
wait a year or more for payment, provided, however, that no ¢laimant shall receive interest

for a period in excess of seven (7) years. The interest rate for each year shall be the conpon
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issue yield equivalent (as determined by the Secretary of the Treasury) of the average accepted
auction price for the first auction of 5-year Treasury Notes occurring in such year.
7.5(b) Unliquidated PI Trust Claims. Interest shal) be payable on the
Scheduled Value of any unliquidated PI Trust Claim that meets the requirements of Disease
Levels I[I - V, VII and VIIIL, whether the claim is liquidated under Expedited Review, Individual
Review, or by arbitration. No interest shall be paid on any claim involving Disease Level 1, or on
any claim liguidated in the tort sysiem pursnant to Section 5.11 above and Section 7.6 below.
Interest on an unliguidated PI Trust Claim that meets the requirements of Disease Level VI shall
be based on the Average Value of such a claim. Interest on all such unliguidated claims shall be
measured froni the date of payment back to the earlicst of the dawe that is one year after the date
on which (&) the claim was filed against OC or Fibreboard prior to the Petition Date; (b) the
claim was filed against another defendant in the tort system on or after the Petition Date but
before the Effective Date; or (¢) the claim was filed with the PI Trust after the Effective Date.
7.5(c)  Interest on Liquidated Pre-Petition Claims. Interest shall also be

payable on the liquidated value of all Pre-Petition Liquidated Claims described in Section 5.2(a)
above. Tn the case of Pre-Petition Liquidated Claims liquidated by verdict or judgmoent, interest
shall be measured from the date of payment back to the date that is one vear after the dare that
the verdict or judgment was entered. In the case of Pre-Petition Liquidated Claims liquidated by
a binding, judicially enforccable settlement, interest shall be measured from the date of payment
back to the date that is one year afler the Petition Date.

7.6 Suils in the Tort System. If the holder of a disputed claim disagrees with the PI
Trust's determination regarding the Discase Level of the claim, the claimant’s exposure history

orthe liquidated value of the claim, and if the holder has first submitted the claim to non-binding
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arhitration as provided in Section 5.10 above, the holder may file a lawsuit in the Claimant's
Jurisdiction as defined in Section 5.3(b)(2) above. Any such lawsuit must be filed by the
¢laimant in her or her own right and name and not as a member or répresentative of a class, and
no such lawsuit may be consolidated with any other lawsuit. All defenses (including, with
respect to the PI Trust, all defenses which could have been asserted by OC or Fibreboard) shall
be available to both sides at trial; however, the PI Trust may waive any defense and/or concede
any issue of fact or law. If the claimant was alive at the time the initial pre-petition complaint
was filed or on the date the proof of claim was filed with the PI Trust, the case will be treated ag
a personal injury case with all personal injury damages to be considered even if the claimant has
died during the pendency of the claim.

7.7 Payment of Judgments for Money Damages. If and when an OC or
Fibreboard claimant obtains a judgment in the tort system, the claim shall be placed in the relevant
FIFO Payment Queue based on the date on which the judgment became final. Thereafter, the
claimant shall receive from the OC or Fibreboard Sub—Account‘an initial payment (subject to the
applicable Payment Fercentage, the Maximum Available Payment, and the Claims Payment Ratio
provisions set forth above) of an amounnt equal to one-hundred percent (100%) of the greater of (i)
the PI Trust’s last offer to the claimant or (ii) the award that the claimant declined in non-binding
arbitration. The claimant shall receive the balance of the judgment, if any, in five equal
installments in years six (6) through ten (10) following the year of the initial payment (also subject
to the applicable Payment Percentage, the Maximum Available Payment and the Claims Payment
Ratio provisions set forth above in effect on the date of the payment of the subject installment).

In the case of non-Extraordinary claims involving Disease Levels 1] - VIIL, the total

amounts paid with respect (o such claims shall not exceed the Maximum Values for such Disease
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Levels set forth in Section 5.3(b)(4). In the case of Extraordinary Claims, the total amounts paid
with respect to such claims shall not exceed the Maximum Value for such claims set forth in
Section 5.4(a) above. In the case of claims involving Disease Level I, the total amounts paid shall
not exceed the Scheduled Vaive of such claims. Under no circumstances shall interest be paid
pursuant 1o Section 7.3 or under any statute on any judgments obtained in the tort system pursuant
to Sections 35,11 and 7.6 above, |

7.8 Releases. The Trustees shall have the discretion 1o determine the form and
substance of the releases to be provided to the PI Trust in order to maximize recovery for
claimants against other tortfeasors without increasing the risk or amount of claims for
indemnification or contribution from the PI Trust. As a condition to making any payment to a
claimant, the PI Trusl shall obtain a general, partial, or limited release as appropriate in accordance
with the applicable state or other law. If allowed by state law, the endorsing of a check of draft for
payment by or on behalf of a claimant may, in the discretion of the PT Trust, shall constitute such a
release,

7.9 Third-Party Services. Nothing in this TDP shall preclude the PI Trust from
contracting with another asbestos claims resolution organization to provide services to the PI
Trust so long as decisions about the categorization and liguidated value of PI Trust Claims are
based on the relevant provisions of this TDP, including the Disease Levels, Scheduled Values,
Average Values, Maximum Values, and Medical/Exposure Criteria set forth above,

7.10  PI Trust Disclosure of Information. Periodically, but not less often than once a
T

year, the PI Trust shall make available to claimants and other interested parties, the number of

claims by Disease Levels that have been resolved both by the Individual Review Process and by
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arbitration as well as by litigation in the tort system, indicating the amounts of the awards and the
averages of the awards by junsdiction,

SECTION VIl

Miscellanepus

8.1 Amendments. Except as otherwise provided herein, the Trustees may amend,
modify, delete, or add to any provisions of this TDP (including, without limitation, amendments
to conform this TDP 1o advances in scientific or medical knowledge or other changes in
circumstances), provided they first obtain the consent of the TAC and the Future Claimants’
Representative pursuant 1o the Consent Process set forth in Sections 5.7(b) and 6.6(b) of the PI
Trust Agreement, except that the right to amend the Claims Payment Ratio is governed by the
restrictions in Section 2.5 above, and the right to adjust the Payment Percentage is governed by
Section 4.2 above. Nothing herein is intended to preclude the TAC or the Future Claimants’
Representative from proposing to the Trustees, in wriling, amendments to this TDP, Any
amendment proposed by the TAC or the Future Claimants® Representative shall remain subject
to Section 7.3 of the PI Trust Agreement.

8.2 Severability. Should any provision contained in this TDP be determingd to be
unenforceable, such determination shall in no way limit or affect the enforceability and operative
effect of any and all other provisions of this TDP. Should any provision containad in this TDP
be determined to be inconsistent with or contrary to OC’s or Fibreboard’s obligations to any
insurance company providing insurance coverage to OC and/or Fibreboard in respect of claims
for personal injury based on exposure (o asbestos-containing products manufactured or produced
by OC or Fibreboard, the PI Trust with the consent of the TAC and the Future Claimants’

Representative may amend this TDF and/or the P1 Trust Agreement to make the provision of
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either or both documents consistent with the duties and obligations of QC or Fibreboard to said

insurance company.,

8.3 Geoverning Law. Except for purposes of detcrmining the liquidated value of any
PI Trust Claim, administration of this TDP shall be governed by, and construed in accordance
with, the Jaws of the State of Delaware, The law governing the liquidation of PI Trust Claims in
the case of Individual Review, arbitration or litigation in the tort system shall be the law of the

Claimant’s Jurisdiction as described in Section 5.3(b){2) above.
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ATTACHMENT A

OWENS CORNING/FIBREBOARD

ASBESTOS PERSONAL INJURY TRUST

ALTERNATIVE DISPUTE RESOLUTION PROCEDURES
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OWENS CORNING/FIBREBOARD ASBESTOS PERSONAL INJURY TRUST
ALTERNATIVE DISPUTE RESOLUTION PROCEDURES

Pursuant to Section 3.10 of the Owens Coming/Fibreboard Asbestos Personal Injuty Trost
Distribution Procedures (the “TDP*), the Qwens Corning/Fibraboard Asbestos Personal Injury
Trust (the “P1 Trust™) hereby establishes the following alternative dispute resoiution ("ADR™)
procedures. All capitalized terms hercin shall be as defined and/oer referenced within the TDP.

L OVERVIEW

The PI Trust shall appoint a Private Adjudication Center, at the cost of the P| Trust, to
administer the ADR proceedings, To initiate these procedures, the claimant must make a
written request to the P1 Trust, ‘Within twenty (20) days of a claimant’s request for ADR,
the P1 Trust will send the claimant en ADR packet containing the documents necessary o
pursue the ADR process. The ADR procedures shall not e construed as imparting to any
claimant any substantive or procedural rights beyond those conferred by the TDP,

The ADR process available to the claimant inchudes both nen-bijnding and binding
clements. In addition, there are mandatory as well as voluntary options that can/will be
utilized by the claimant and the PI Trust in proceeding loward settlement, As  general
matter, the ADR procedures must be pursued by claimants on an individnal basis. As a
general matter, claims of different claimapts cannot be grouped together even if the
claimants are represented by the same counsel, unless the PI Trust, in is sole discretion,
decides it would be expeditious to conduct ADR proceadings with respect to more than
one claim involving differently cxposed claimants with those claimants' representative. In
such a case, however, the arbitrator, mediator or other nentral party must individually
value each such claim using the valuation factors set forth in Section 3.3(bX2) of the
TDP, and the claimanis’ positions in the PI Trust's FIEQ Processing and Payment Queues
must be separately maintained. The requisite steps in the process are as follows, in order:

Mandatory ADR Proceedings (Two Stayes)

Stage One (Claimant Must Select Onc):

I Pro Bono Bvalogtion
2, Mediation

Stage Two: Arbitration {Binding or Non-Bindiag)
Initiation of ADR

Within twenty (20} days of a claimant’s request for ADR, the PI Trust will send the
claimant an ADR packet containing 2 copy of these procedures and the following:
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A Summary Outline of the ADR procedures with the time Jimits jdentified;
Form Affidavit of Completeness;

Election Forii for Pro Bono Evaluation;

Reguest for Mediation Form;

Election Form and Agreement to submit o Binding Arbitration: and
Election Form and Agreement to submit to Non-binding Arbitration.

DAL

A claimant who wishes to proceed through the ADR process must engage in one of the
two ADR options (pro bono evaluation or mediation) before any form of arbitration.
Only after either party rejects & non-binding arbitration award, may a claimant proceed (o
then commence & lawsuit in the tort system. Mt is the claimant’s responsibility to comply
with the ADR time deadlines. Although the deadlines may be extended by agreement or
for cause shown, failure to comply with a deadline without obtaining an extension may
result in withdrawal of the claim. Promptly after a claimant fails to comply with a
specified deadline without obtaining an extension, the PI Trust shall send the claimant
written notice of the failure to comply. If the claimant does not ake any action on the
claim, then thirty (30) days thereafier the claim will be deemed withdrawn under Section
6.3 of the TDP,

If the claimant requests arbitration, either binding or non-binding, then the Pl Trust shall
execule the approprate election form and agreement., If the claimant requests binding
arbitration, then the claimant and the Pl Trust waive their respective rights o seek a jury
toal as sct forth in the TDP upon cxecution of the Agreemant for Binding Arbitration.

If either party rejects a non-binding arbitration award, and the claimant has otherwise
complicd with the requirements of these ADR/Arbitration procedures and the Plan, then
the claimant may commence 2 lawsuit against the P1 Trust in the Claimant’s Jurisdiction
ag that term is defined in Section 5.3(b)(2) of the TDF.

ADR PROCEEDINGS SUMMARY
A Showing Required

As set forth in the TDP, in order to establish a valid PI Trust Claim, a claimant
must among other things make a demonstration of exposure to OC and/or
Fibreboard asbestos-containing products,

B. Pro Bone Evaluation
This ADR alternative consists of an evaluation of the claim by an evaluator
selected from a pro bono panel. The panel shall be comprised of asbestos
litigation attomeys as mutually agreed upon between the PI Trust Advisory
Commitice {the *TAC”) and the Pl Trustees. The TAC will be provided, on a
guanterly basis, with & list of the pro bono panclists. Bach evaluation will have a
pro bono evaluator tandomly selected by the Private Adjudication Center from the
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list of pro bono panclists. Within fifteen {15) days of the claimant's request for
the pro bono evaluation, the individual pro bono evaluater shall be randomly
chosen from the approved panel.

A pro bono evaluation will be done by document submission. The identity of the
pto bono evaluatar will not be disclosed to the claimant and the claimant's
attomey. The PI Trust encourages identification of and not anonymity as to the
alleged injured party so that medical records can be transmitted in their original
form. The Private Adjudication Center will communicate to the parties the pro
bone evaluator's written evaluation. The parties will communicate their
respective rejection or acceptance of settlement upon the terms of the written
evaluation. If either or both parties reject settlerent upon those terms, then the
claimant may submit an Election Furm and Agreement for Binding or Non-
binding Arbitration,

Mediation

The claimant may request telephone mediation as an ADR alternative. This
process will require detailed written subrmissions to familiarize the mediator with
the vespective positions. The PI Trust shall establish and maintain a list of
qualified regional mediators compensated by the PI Trust. The Private
Adjudication Center shall selcct a qualified mediator from the list based upon
location of claimant within fifteen (15) days after receipt of the Request for
Mediation Form signed by the claimant and the PT Trust,

Claims shall be handled by each mediator in the order received by him or her, to
the cxtent practicable. Any party may be represented by legal counsel. The
mediator shall review the claim and the positions of the parties, such information
as the parties may wish 1o submit as to a fair and equitable settlement, and all
documents and medical reports relevant to the claim as submitted by the parties.
At least five (5) business days prior to the mediation conference, claimant and the
PI Trust shall ezch submit to the mediator a detailed written submission consisting
of a confidential statement outlining the claimant's medical condition, exposure (o
OC and/or Fibreboard products and ¢ach party’s detailed position on overal) claim
value,

The mediator shall confer with the parties and/or their legal representatives,
individually and jointly, Such conference shall be conducted by telephone unless
both parties agree otherwise. A representative of the PI Trust with settlement
authotity must participatc in the conference. The mediator may request, but not
require, that the claimant personally participate in the conference. Such
conference shall be in the nature of a setlement conference. The mediator shall
work with both sides toward reaching an acceptable, reasonable settlement, The
mediator docs not have the authority to impose a settlement on the parties. Ten

(10) days after the conclusion of the mediation, if the parties have ot settled the




matier, the claimant may submit to the PI Troust an Election Form and Apreement
-for Binding or Non-binding Arbitration.

Binding and Non-binding Arbitration Procedures

Upon completion of either pro bono evaluation or mediation, the claimant fmay
request pon-binding and/or binding arbitration. Binding arbitration will be
conducted in the “final offer” format also known as “bageball style” arbitration, If
the claim is arbitrated in either the binding or non-binding format, then the
arbitrator shall return an award no greater than the Maximum Valoe for the
category in which the claim properly falls in the Tables set forth in the TDP,
unless the Extraordinary Claims Panel has previously detesmined thay the claim
should receive extraordinary claim treatment. In that case, the arbitrator shall
return an award no greater than the Maximum Value for such elaim as set forth in
Section 5.4(a) of the TDP,

If the claimant requests arbitration, either binding or non-binding, then the PI
Trust shall execate the appropriate Blection Form and Apgreement, The PI Trast
may not decline the clmimant's election of either binding or non-binding
arbitration, but reserves all rights to reject any award in 2 non-binding arbitration
proceeding, IF the parties agree to engage in binding arbitration, then the claimant
and the PI Trust waive their respective rights to seek a Jury trial as set forth in the
TDPF,

HI.  RULES GOVERNING PRO BONO EVALUATION AND MEDIATION

A.

Within ninety (90) days of a claimant’s receipt of the ADR packet from the Pl
Trost, the claimant must elect one of the two ADR procedures and retumn the
appropriate form 1o the PI Trust along with an executed Affidavit of Completeness.

Rules Governing Pro Bono Evaluation
L Election and Time Limits

3, If the claimant chooses pro bono evalwation, then within ninety
(90) days of claimant’s receipt of the ADR packet, the claimant
must send the PT Trust the Election Form for Pro Bono Evaluation.
(8ce Attachment A). The claimant or his/her attorngy shall
personally sign the Election Form for Pro Bono Evaluation.

b. The claimant must also sign an Affidavit of Completeness (Sce

Attachment B) and return it to the Pl Trust with a copy to the
Private Adjudication Center within ninety (90) days of receipt of
the ADR packet. The claim will not proceed untii the PI Trust has
received u completed Election Form and Affidavit of Complateness
from the claimant, The Affidavit of Completeness shali verify that
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all information to be considercd in the ADR process has been
provided to the Pl Trust while the claim was under review by the
PI Trust,

e, After receiving the signed Elestion Form and Affidavit of
Completeness, the PI Trust shall review and sign the Election Form
within five (5) business days of TeCeipl.

d. Within fifteen (15) days from the date the Pl Trust notifies the
claimant’s counsel of the PI Trust’s consemt to the Election Form,
the Pl Trust shall send  copy of the signed Blection Form, the
Affidavit of Completeness together with complete copies of all
materials submitted 1o the PI Trust by the claimant and factoal
information in the Pl Trust file, if any, gathercd by the Pl Trust
from other sources, and a completed Affidavit of Accuracy to the
claimant's counsel and the Private Adjudication Center who will
forward the matenials to the selectad pro bono evaluator at the time
the evalyator is selected. The PI Trust may not send the Private
Adjudication Center any materials in the P1 Trust file that have not
previously been provided to the cleimant,

Selection of the Pro Bono Evaluator

Within fifteen (15) days of the date the Private Adjudication Ceater
receives the claimant's election agreement, the Private Adjudication
Center shall randomly select the pro bono evaluator from the list of pro
bono panelists and notify the parties that the evaluator has been designated
without disclosing the identity of the evaluator. The peo bono evaluator
shall be selected from a panel of ashestos Jitigation plaintiff attomeys who
have volunteered to serve the PI Trust ut the request of the TAC. Pro bono
assignments will be made on a rotating basis,

The identity of the pro bono evaluator shall not be disclosed o the
claimant and the claimani’s attormey. The injured party should not be
anonymous so thet medical records can be transmitied in their original
form.

Submission of Written Arguments

Fifteen (15) days after the P) Trust sends the complete file materials to the
Private Adjudication Center, the claimant and the Pl Trust shall
simultancously exchange and submit written arguments 1 the Private
Adjudication Center. The Private Adjudication Center will immediate]ly
forward the writtent arguments to the pro bono evaluator. The written
arguments shall comply with the following rules:




& The argument shall not exceed ten (10) double spaced typewritien
pages. la order to preserve anonymity in 4 pro bono evaluation, the
hame of counsel should not be mentioned. The argument may not
introduce factual matter not contained in the documents in the PI
Trust’s file, The evaluator shall disregard any argument that does
not comply with this rule.

b. When a party fails to submit the written argument within the
fifieen (15) days, the party waives written argument and the pro
bono evaluator shall disregard any argument received after that
time.

Evaluation of Documentis

The pro bono evaluation is only a document review with complete
anonymity preserved between claimant's counsel and the pro bono
evaluator. The documents that the pro bono evahyator may consider shall
be limited to the following:

a. The documents in PI Trust's file forwarded to the pro bono
evaluator,

b. The claimant's Affidavit of Completeness and the PI Trust's
Affidavit of Accuracy.

c. The written arguments of the claimant and the PITrust that comply
with the rules for written arguments set forth above.

d. Before the Private Adjudication Center forwards any docoments 1o
the pro beno evaluator it will redact all references to claimant's
counsel,

Written Evalustion and Procedure for Acceptance/Rejection

Within fifteen (15) days after the submission of written arginents, the pro
buno evaluator shall submit a written evaluation of the claim to the Private
Adjudication Center whe will promplly mail it to the parties,

Within fifteen (15) days after receipt of the pro bono evalvatar's written
evaluation, the claimant and the PI Trust will each communicate in wriling
1o the Privatc Adjudication Center whether they will accepl the smoun! of
the pro bono evaluator’s written evalvation to settle the claim, If both
parties accept, then the Private Adjudication Center will immediately
inform both panies that they have achieved a settlement and the PI Trust
shall pay the claim pursuant to the TDP. If either or both partics reject the
pro bono evaluator’s written evaluation, then within five (5) business days
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of receipt of both parties' written communication, the Private Adjudication
Center shall send each party a notice of rejection of pro bono evaluator’s
wrillen evalvation that will not indicate whether the opposing parly has
accepted or rejected the pro bope evaluator’s written evalvation amount.

Arbitration May Proceed After Rejection of Pro Bono Evaluater's
Written Evaluation

Within sixty (60) days after receipt of the netice of rejection of pro bono
evalvator’s written evaluation, the claimant may request arbitration by
returning to the PI Trust a signed Election Form and Agreement fot cither
Binding or Non-binding Arbitration.

B. Rules Governing Mediation

1.

Election

If the claimant chooses mediation, then the claimant shall submit to the Pl
Trust a signed Request for Mediation Form (Attachment C) glong with an
executed Affidavit of Compleleness within ninety (90) days of claimamt's
receipt of the ADR packel. Within five (5) business days of the P} Trust's
receipt of the signed Request for Mediation Form, the Pl Trust shall
review and sign the form and forward a signed copy along with an
executed Affidavit of Accuracy to the claimant and the Private
Adjudication Center.

Selection of Medjator

Within fificen (15) days of the signed Request for Mediation Form, the
Private Adjudication Center shall retain & mediator from the approved list
of mediators. The Private Adjudication Center shall select the mediator
based upon the region in which the claimant is Jocated. The mediator shall
be compensated by the PI Trust. The Private Adjudication Center shall
schedule a mediation conference within sixty (60) days alter receipt of the
signed Request for Mediation Form. The mediation will be conducted by
telephone conference unless the parties agree otherwise. Scheduling of the
conference shetl be ¢oordinated with the mediator and the conferences
shall take place in the omler received by the mediator, to the extent
practicable,

Submission of Materials to Medlator
At least five (5) business days prior to the mediation conference, the
claimant and the Pl Trust shall each submit to the medistor & detailed

written submission consisting of a confidential statement cuthning the
claimant’s medical condition, exposure to OC and/or Fibrehoard products,
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4,

and each party’s position on overall claim value. The parties may also
submit to the mediator documents and medical reports that they believe
are relevant to the claim. The mediator shall review the claim and the
positions of the partics and the other information that the parties submit
prior to the mediation conference. The mediation briefs shall comply with
the following rules:

a. The confidential statement should not exceed ten (10) double
spaced typewritten pages exclusive of attachments.

b. The submission may not introduce factal matter not contained in
the documents in the PI Trust's file as centified by the Affidavit of
Complettness.

Mediation Conference

Any party may be represented by legal counsel at the mediation
conference. The mediator shall confer with the partes’ legal
representatives and, if the claimant is present and consents, with the
chaimant. A representative of the PY Trust with settfement authority must
participate in the conference. The mediator may request, bul not require,
that the claimant personally participate in the conference.

Megotiations at the Mediation Conference

The mediator may facilitale setdlement in any manner the mediator
believes is appropriate. The mediator will help the parties focus on their
underlying interests, explore resolution alternatives and develop settlement
options. The mediator will decide when to hold joint conferences, and
when to confer separately with each party.

The parties are expected to initiate and convey (o the mediator propasals
for setdement. Each party shall provide a rationale for any settlement
terms proposed, Finally, if the parties fail to develop mutvally scceptable
setdlement terms, before terminating the procedure, and only with the
consent of the parties, (a) the mediator mey submit to the parties a finai
settlement proposal; and (b) if the mediator believes he/she is qualified to
do so, the mediator may give the parties an evaluation (which if all parties
choose, and the mediator agrees, may be in writing) of the likely outcome
of the case if it were tricd to final judgment, subject to any limitations
under the Plan, the TDP and ethica} codes.

Confidentiality of Mediation
The entire mediation process is cosfidentinl. Unless agreed among all the

parties or required 10 do so by law, the purties and the mediator shall not
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disclose to any person who is not assoviated with participants in the
process, including any judicial officer, any information regarding the
process (including pre-process exchanges and agreciments), contents
(including written and oral information), settiement terms or outcome of the
proceeding.

Under this procedure, the entire process is a compromise negotiatdon
subject to Federal Rule of Evidence 408 and all state counierpans, together
with any applicable statute protecting the confidentiality of mediation, All
offers, promises, conduct and starements, whether oral or written, made in
the course of the proceeding by any of the partiex. their agents, employeeg,
expens and altorneys, and by the mediator are confidential,

Such offers, promises, conduct and staternents are prvileged under any
applicable mediation privilege and are inpdmissible and not discoverable
for any purpose, inciuding impeachmment, in litigation between the parties.
However, any written or oral information or other materials submitted 1o
the mediator by either the PI Trust or the ¢laimant may be submitted by
either party to the arbitrator in an arbitration that 1akes place under these
ADR procedures. ‘

{n addition, evidence that is otherwise admissible or discoverable shall not
be rendered inadmissible or non-discoverable solely as a result of its
presentation or use during the mediation. The sxchange of any tangible
material shall be without prejudice to any claim that such materia) is
privileged or protected as work-product within the meaning of Federal
Rule of Civil Procedure 26 and all state and toca) counterparts.

The mediator and any documents and information in the mediator's
possession will not be subpoenaed in any such investigation, action or
proceeding, and all parties will oppose any effort to have the medjator or
documents subpoenaed. The mediator will promptly advise the parics of
any atternpt to compe! him/her to divulge information rteceived in
mediation,

Subimission of Written Offers Afier Mediation

At the conclusion of the mediation, the mediator shall require the pariies Lo
exchange written settlement offers that shall remain open for ten (10) days,
IF after the expiration of that ten (10) day period neither party acoepts the
other’s written offer or the parties do not otherwise settle the matter, then
the claimant may request binding or pon-binding arbitration by sending to
the PI Trust the approprate signed Elsction Form and Agreement for
either Binding or Non-binding Arbitration.




1v.

RUOLES GOVERNING NON-BINDING AND BINDING ARBITRATION

A.

Election by the Claimant

The Pi Trust shall review the Election Form and Agreement for Binding or Non-
binding Arbitration (Attachments D and E) and within five (5) business days of
receipt the P1 Trost shall sign the Agreement and shall immediately send a fully
signed Arbitration Agreement to the Private Adjudication Center,

Selection of the Arbitrator

L

As soon as reasonably possible after the teceipt of the signed Arbitration
Apgreement, but no more than fifteen (15) days after the receipt of the
signed Arbitration Agreement, the Private Adjudication Center shail select
three potential arbifrators from a rotating list kept by the Private
Adjudication Center, Assignments of arbitrators will. be made on a
rotating bagie nationally, by the Private Adjudication Center. The Private
Adjadication Center shall promptly notify the arbitrators and the parties of
the potential arbitrators’ selection, 1f a potential arbitrator is unable or
unwilling to serve, then a replacement selection will be made prior to
notifying the P! Trust and the claimant of the potential arbitrators selected.

Within seven (7) days of receipt of the list of potential arbitrators, the Pl
‘Trust may select, and identify to the Private Adjudication Center, one
potential arbitrator to be stricken from the list. The Private Adjudication
Center shall then promptly notify the claimant of the P1 Trast's selection,
whereupon, within seven (7) days of the receipt of such notification, the
claimant may select, and identify to the Private Adjudication Center, 8
second potential arbitrator t¢ be stricken from the lst. The Povate
Adjudication Center shall then notify all parties which potential arbitrator
remains and will conduct the arbitration. . If either the Pl Trust or the
claimant, or both, fails to exercise the right to strike an arbitrator from the
list of potential arbitrators, the Private Adjudication Center shall appoint
from those potential arbitrators remaining the arbitrator next in rotation on
the PTTrust’s rotating list.

Any appointed arbitrator shall disclose to the Private Adjudication Center
any circumstances likely to affect émpartiality, including any bias or any
financial or personal interest in the result of the arbitration or any past or
present relationship with the parties or representatives. Upon receipt of
such information from the arbitrator or another source, the Private
Adjudication Center shall communicate the information to the parties and,
if the administrator deems necessary, 1o the arbitrator and others, Upon
objection of a party to the continued service, the Private Adjudication -
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Center shall determine whether the arbitrator should be disqualified and
shall inform the parties of the decision, which shall be final.

Extraordinary Claime and Theose Reviewed by the Extraordinary Cleims
Panel ’

In the event that the Exiranrdinary Claims Panel has deemed the claim worthy of
extracrdinary treatment, the Private Adjudication Center shall forward w the
arbitrator the written decision of the Extraordinary Claims Panel, and the parties
may subrnit a final reguest that exceeds the values ascribed to the type of injury in
the TOP. T such circwmstances, the arbitrator may issue an award in accordance
with such a Tinal offerfrequest.

In the event that the Extraordinary Claims Panel declined to give extraordinary
treatment to the claim, the arbitrator shall not be informed of the Extraordinary
Claims Panel's decision, and the claimant must confine his/her award to the
values ascribed o the type of injury in the TDP becauss the arbitrator may not
award an amount in excess of the Maximum Value assigned (o the appropriaie
category for the injury in the TDP. The PI Trust will not engage in non-binding or
binding arbitration, and reserves the wnilateral right to withdraw from & signed
non-binding or binding arbitration agreement at any time, where the claimant’s
final offer and award demand exceeds the Maximum Value assigned o the type of
injury in the TDP and the Extmaordinary Claims Panel has declined to give
extraordinary treatment to the claim.

Fina) Qffer or “Baseball Style” Binding Arbitration

All binding arbitration shall be conducted in the “final offer” format also known
as “baseball style” arbitration. In the course of submitting the arbitration
materials, as explained in these niles, the parties shall submit their final offer of
settfement which shall also scrve as the party’s demand for arbitration award, The
arbitrator must choose from one of these two demands in determining the amownt
of the arbitration award.

Submission of Pre-Hearing Statements

Within twenty (20) days of the appointment of an arbitrator each party shall
submit to the opposing party and to the arbitrator a written statement (not to
exceed ten (10) double spaced pages) containing that party's positions and
erguments. Each party may then submit a supplement to its written statement {not
to exceed five (8) double spaced "ages‘ Fbleyart :

Teatsn P —
Ll 12 fa it

; lowing the injdal pi‘s'."--'hwnug
conference to respond to the opposing party's positions and arguments and
addressing issues raised ar the initial pre-hearing conference. Supplements must
be sent to the opposing party and to the arbitrator within ten (10) days after the
date of the pre-hearing conference.
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Conference for Arbitration Hearing

[, Within fiftcen (15) calendar days of the receipt of both party's briefs, the
Private Adjudication Center shall contact the elaimant, the arbitrator, and
the PY Trust Lo schedule the initial pre-hearing conferencs, The pre-
hearing conference shall be presided over by the arbitrator and held by
telephone conference call,

2. During the initial pre-hearing conference, the arbitrator shall schedule the
date and select the location of the arbitration hearing cither at the location
of the arbitrator or a location murually agreeable to the parties. The
arbitration hearing should be scheduled not less than forty-five (45) days,
and not more than sixty (60} days, from the date of the initial pre-hearing
confercnce.  The Private Adjudication Center will mail a confirmation
notice of this date to the claimant and the PI Trust,

3. Al the election of the claimant, the arbitration hearing may be conducted
by video conference. If the claimant s0 elects, then the claimant must siate
that election in writing prior to the initial pre-hearing conference. The
Private Adjudication Center will make appropriate arrangements for the Pl
Trust and the arbitrator to participate by video conference. The PY Trust
shall pay for its and the arbitrator's cost for use of video conference
equipment and facilitics. The claimant shall only be responsible for
his/her costs {including participation by claimant’s counsel).

4. During the initial pre-trial confercnce, the arbitrator shal! seek to achieve
agreernent between the parties on:

a, narfowing the issues (through methods including but not fimited to
stipulation of facts);

b. whether the claimant will appear at the hearing (at the ¢laimant's
sole discretion);

c. any legal issues;
d. and any other matters that will ¢xpedite the arbitration proceedings.

If appropriate or if the parties do not agree on these jssues, then the
arbitrator must issu¢ orders governing the process.

Neo Discovery With Limited Exceptions
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There shall be no discovery except as specifically provided below. The purpose
of the arbitration is to resolve differsnces betwean the PI Trust and the claimant
based only on the documents that have been previously submitted to the PI Trust
by the claimant and any other decuments relied upon by the PI Trust to make a
settlement offer to the claimant or to disallow the claim. However, if the P Trust
commissions an independent medical examination or a third-party medical review
apon which the Pl Trust relies in evaluating the claimant's claim, then the
claimant may depose the medical professional conducting the review or
examination after having a reasonable opportunity to study any repoft or written
opinion generated by the medical professional.

No Record of Proceedings Unless Requested by Arbitrator

There will be no record or transcript of the proceedings unless the arbitrator
requests @ transcript to agsist him/her in reviewing the cvidence or otherwise o
aid in the decision making process. In the event an arbitrator requests a transcript
prior to the arbitration, then the PI Trust shall arrange for @ court reporter and
shall pay all expenses associated with the preparation of the ranscript. In no
event, however, will the transcript be made available 1o the parties, nor shall any
lime required for preparation of the transcript affect the time for the arbitrator to
render & decision,

Postponement of Hearing
The arbitrator for good cause may postpone any hearing upon the request of a

party or upon the arbitrator’s own initimtive, and shall also grant such
postponement when all of the parties ugree,

Duration of Hearings

The arbitrator shalf complete the hearing in one day except for good cause shown,
The arbitrator shall set time limits on the respective presentations, and shall
enforce those set limits, The parties shall request no more than three hours apiece
for presentation of their cases.

Frocedure at Arbitration Hearing

1 Testimony Under Oath or Affirmation

If the claimant or any other witness testifies, such testimony shall be under
oath or affirnation administered by the arbitrator.

2. Conduct of Hearing
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Al the opening of ths arbitration hearing, the arbitrator shall make a
written record of the time, place, and date of the hearing, and the presence
of the parties and counsel.

3. Evidence

a. Rules of Evidence: The arbitrator is not required to apply the rules
of evidence used in judicial proceedings, provided, however that
the arbitrator shall apply the attorncy-client privilege and the work
product privilege. The arbitrator shall determing the applicability
of any privilege or immumity and the admissibility, relevance,
materiality and weight of the evidence offered.

b. Admission ef Evidence: The evidence that the arbiteator may
consider shall be Jimited to the following:

(i) The documents supplied to the PI Trust prior to the
execution of the Affidavit of Completeness;

(i)  Non-binding or binding arbitration election agreement;

(i)  Testimony of the claimant. The claimant may offer
evidence regarding the nature and extent of compensable
damages, including physical injurics, and/or the market
share of OC and/or Fibreboard products, if there is a claim
of greater than average market share. The Pl Trust may
Cross-eXaming on these issues. At the claimant's option, a
claimant’s deposition, including videotaped testimony,
shall be admissible into evidence in liev of live testimony,

(iv)  Any additional deposition testimony taken by the P1 Trust
or the claimant, and provided to both sides, prior to the
initiation of ADR.

(v)  Any evidence submitted in mediation.

(vi)  Closing arguments of the claimant and the PI Trusl. The
arguments shall be fimited to the evidence contained and
the issues reised in the documents or testimony referred to
above and shall be limited to % hour for each party. The
arbitrator shall disregard any effornt to introduce further
evidence or issues in argument,

L. Arbitration in the Absence of 2 Party or Representative
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P,

The cloimant may choose whether or not to attend the arbitration in person in
hisfher sole discretion, The arbitration may proceed in the absence of any party or
representative who, after due notice, chooses not to be present, fails to be present
or fails to obtain 2 postponement if he/she desires to be present but cannot. An
award shall not be made against a party solely for the failure o appear. The
arbitrator shall require the party who is presenl 1o submit such evidence a5 the

arbitrator may require for the making of an award,

Conclusion of Hearing and Submission of Post-Hearing Briefs

When the parties state that they have no further evidence or witnesses to offer, and
after the parties have made their closing arguments, if any, the arbitrator shall
declare the hearing closed. Post-hearing briefs will be permiticd only upon order
of the arbitrator and shall be served upon the arbitrator no later than ten (10} days
after the hearing is closed, Such briefs shall be no longer than five (5) double
spaced pages. The time limit within which the arbitrator is required to make the
award shall commence to run upon the closing of the hearing or the submission of
post-hearing briels, whichever is later.

Optiun to Waive Oral Hearings

The parties may request a waiver of oral hearings. Oral hearings will onty be
waived if all panties consent,

Arhitration Decision

L The arbitrator shall issue a decision no later than fiftcen {15) calendar days

after the date of the close of the hearing or submission of post-hearing
briefs, whichever is later,

2. The decision shall state only the amoutt of the award, if any. The decision
shall not state reasons for the award. An arbitrator shall not be permitied
to award punitive, exemplary, trebled or other like damages or attorneys'
fees, and prejudgment and post-judgment interest and costs shall not be
sought or allowed, The award shall dispose of all monstary claims
presented to the arbitrator and shall determine fully the only issue to be
decided pursuant to the arbitration agreement: the amount, if any, at which
the claim value should be fixed. To assist the arbitrator, the Private
Adjudication Center will provide the arbitrator with g schedule setting

forth the Disease Levels and the Scheduled, Average and Maximum

Values associated with each category. Unless the Extraordinary Claims

Panel has determined that a claim is entitled to extraordinary treatment
during the claimas review process, the arbitrator's award shall not exceed
the Maximum Value amount for the appropriate Category in the TDP.

Payment of Award
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Y. GENERAL ADR PROCEDURES GOVERNING PRQO BONO EVALUATION

Pursuant to the terms of the arbitration agreement, the P1 Trust will promptly send
to the claimant the appropriate release. The PY Trust will then pay the claim based
upon the binding or, if accepted by both paries, the non-binding award, in
accordance with the TDP in effect at that time.

Rejection of Non-binding Award

1. A party in a non-binding arbitration proceeding that wishes to reject the
award must notify the other party within thirty (30) days from the date &
non-binding award is issued. If no rejection is received or sent by the P
Trust, then the decision will stand and the award will be deemed accepted
by both parties and the PI Trust will promptly send to the claimam the
appropriate release. The PI Trust will then pay the claim in accordance
with the Claim Resolution Procedures in effect at that time.

2. Procedure for Rejected Award
4 Rejection by Claimant

If claimant has sent the PI Trust timely notification of rejection of a
non-binding award and wishes 1o pursue the claim, then the
claimant must notify the PI Trust through comespondence
postrmarked no later than sixty (60) days from the date of the non-
binding award. If notification is received within the sixty (60) day
deadline and claimant wishes to pursue the claim, then the PI Trust
will within fificen {15} days of receipt of this notification send the
claimant an authorization to commence litigation,

b. Rejection by PI Trust
If the P1 Trust rejects the non-binding award, then claimant may

clect binding arbitration or request that the P1 Trast forward the
suthotixation to commence litigation,

¥

MEDIATION, NON-BINDING ARBITRATION, AND BINDING ARBITRATION

AV

ADR Submisvions

The claimapt’s submissions {with the exception of the binding arbitration's
written argument) will be reviewed by the ADR administrator before they are
submitted to the pro bono evalvator, mediator or arbitrater. If they contain
materials not previously submitted in support of the claim, then the PI Trust
claims department will review the additional information and determine the effect,
if any, it would have on the PI Trust’s evaluation of the claim. In appropriate

situations, a new offer may be made ro the claimant.
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If an attomey or other agent represents the ¢laimant, both the attorney and the
claimant must also sign the Election and Agreement for Hinding Arbitration, The
atlorney or agent may not sign in place of, or for, the claimant unless the elaimant
it incapacitated, incompetent or deceased and the attormey or agent bhas besn
designated legally to act on the claimant's behalf, Documentation of this legal
designation will be required.

No Grouping or Bundling of Claims

As a general magter, there shall be no grouping or bundling of claims by separate
claimants at any stage of the ADR or arbitrations even if the claims are related
and/or the claimants have the same counsel. Rach claimant must proceed
individually through the ADR and arbitration processes with all claims that
claimant may have or represent. This provision i intended to separate claims of
different cxposed persoms and has no effect upon multiple claims brought by a
claimant’s representative, such as heirs of a deceased worker. However, the PI

~ Trust, in its sole discretion, may decide that it would be expeditious to allow the

conduct of arbitration proceeding with respect o more than one claim of different
exposed persons, provided that the arbitrator individually values each such claim
in accordance with the valuation factors set forth in Section 5.3{bX2) of the TDP,
and the respective claimants’ separate positions in the Pl Trat's FIFO Processing
and Payment Queves are maintained.

No Ex Parte Communication

Thete shall be no ex parte communication between the arbitrator or pro bone
evaluator and any counss! or party in any matter, All corrgspondence betwesn the
arbitrator or pro bone evaluator and the parties will be facilitated by the Private
Adjudication Center,

Claims and Defenses

All available claims and defenses which exist under the law subject to the
claimant’s election under the TDP shall be available to both sides,

Costs of ADR
1. ADR expenses

The PI Trust will pay the atbitrator's fee for nou-binding or binding
arbitration up to two thousand dollars ($2000.00) per claim depending on
the length of the hearing. The pro bono evaluator is a volunteer and thus
no fee will be incured. The PI Trust will assume costs of mesting and
hearing facilities for arbitration. Claimants will pay their ¢osts end
attomey fees, inchuding any expenses incutred should the claimant testify.
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2. Filing Fee

No filing fee is required of the claimant for any ADR selection, unless the Bl
Trust with the consent of the TAC and the Future Claimants” Representative
decide that it would be in the best interests of the PI Trust and its beneficiaties to
adopt such a fee,

Waiver of Objection to Rules Infraction

Either panty who continues with the pro bono evalyation, mediation, non-binding
arbitration, or binding arbitration proceeding after knowing that any provision or
requirement of the applicable rules has not been complied with, and who fails to
state a Lmely objection in writing to the arbitrator, mediator or pro bono
evaluator, shall be deemed to have waived the right to object. A timely vbjection
by a claimant must be stated in writing and mailed to the P1 Trust with
instructions to forward the objection to the Private Adjudication Center and (o the
arbitrator, mediator or pro bono evaluator. A timely objection by the PI Trust will
be mailed to the claimant and to the Private Adjudication Center with instructions
to forward 1o the arbitrator, mediator or pro bono evaluator,

Serving of Notices and Other Papers

Each party to the ADR and arbitration agrecments shall be deemed to have
consented that any papers, notices, or processes necessary or proper fur the
iniliation or continvation of ADR and Arbitration proceedings under these rules
may be served upon such party as follows;

1. By regular U.5. mail or overnight courier addressed to such party or their
attommeys at their last known address;

2, By facsimile transmission or electronic mail, if a copy of the transmisted
papers is mailed addressed to the party or their attomey at their last knows
address within twenty-four (24) hours of the facsimile transmission or
¢lectronic mail; or,

3. By personal service, within or withour the state where the pro bono
evaluation, mediation or arbitration is to be held, whether the party is
within or without the United Statcs of America,

Time Limits Triggered Upon Receipt
1. Documents senmt by U.S. mail under these rules shall be deemed received
three (3) business days after the date of postmark. Documents sent via

overnight mail shall be deemed received on the next business day after
mailing,
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2, Documents sent via facsimile transmission or electronic mail shall be
deemed received on the business day that the transmission is sent,

Exclusion of Liability

Neither the Private Adjudication Center nor the mediator, nor the arbitrator nor
pro bono evaluator shall be liable to any party for any act or omission in
connection with any evaluation conducted under these rules,

Relationship of Rules to Election Form for Pro Bono Evaluation, Reguest for
Mediation, Non-binding Arbitration Agreement or Binding Avbitration
Agreement

These Rules shall be deemed a part of, and incorporated by reference in, every
duly executed ADR agreement or arbitration agreerment and shall be binding on all
parties.

Arbitrator/Mediator/Pro Bono Evaluator Immunity

Arbitrators, mediators or pro bono evaluators who serve pursuant to these ruleg
shall have the same immunity as judges for their official acts.

Jurisdiction

Any dispute under these rules shall be subject to the jurisdiction of the United
States Bankruptcy Court for the District of Delaware. :

Statement of Confidentiality

I. All ADR and arbitration proceedings and information relating to the
proceeding will be confidential.  Neither party shall disclose the
information obtained during the proceedings, nor the valuation placed on
the case by an arbitrator or pro bono evaluater, to anyone or use such
information or valuation in any further proceeding except as necessary to
maintain the PL Trust's obligation to repor to the Bankruptey Court and ro
provide ongeing evaluation by the PI Trust and TAC. Except for
documents prepared by a non-party which are introdnced as evidence
hefore an arbitrator or pro bono evaluator, any document prepared by
another party, attorney or other participant in anticigation of the ADR is
privileged and shall not be disclosed to any court or arbitrator/pro bone
evaluator of construed for any purpose ns an admission against interest.

2, All ADR and arbitration proceedings shall be deemed a seftlement
conference pursuant to Rule 408 of the Faderal Rules of Evidence. Except
by agreement of the parties, the parties will not introduce into evidence in
any other proceedings the fact that thers was an arbitration, the nature or
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amount of the award, and wntten submissions may not be used for
purposes of showing accord and salisfaction or res judicata. In binding
arbitration, the decision of the arbitrator may be admissible in the svent
the claimant improperly seeks 10 litigate the claim. The binding arbitration
award shall be admissible in support of a motion to enjoin such litigation.
Mo arbitrator or pro bone evaliator will ever be subpoenaed or otherwise
required by any party or any third party, to testify or produce records, notes
or work product in any future proceedings.

Amengdments

Except as otherwise ruled by the Bankrupicy Count, these rules, as they may from
time to time be amended by the PI Trustees with the consent of the TAC and the
Future Claimants’ Representative, will be binding on all parties in the form in
which they are in force on the date the claimant signs the clection agreement,

Time Limits

The time lmits included in these procedures are to be strictly enforced, Any time
limit set forth herein may be ¢xtended by agreement of the parties or for canse
shown 1o the neutral party presiding over the particular ADR or arbitration
proceeding.  Any request for extension, however, shall first be made to the
opposing party and then if the parties cannot agree, shall be submitted to the
Private Adjudication Center who will request a ruling from the pro bono
evaluator, mediator, or arbitrator as the case may be.

Although the deadlines may be extended by agreement or for cause shown, failure
o comply with a deadline without obtaining an extension may result in
withdrawal of the claim.  Promptly afler a claimant fails {o comply with a
specified deadline without obtaining an extension, the P! Trust shall send the
claimant written notice of the failure to comply. If the claimant does not take any
action on the claim, then thirty (30) days thereafier the claim will be deemed
withdrawn under Section 6.3 of the TDP,
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OWENS CORNING/FIBREBOARD

ASBESTOS PERSONAL INJURY TRUST DISTRIBUTION PROCEDURES

The Asbestos Personal Injury Trust Distribution Procedures (“TDP”) contained herein
provide for resolving all Asbestos Personal Injury Claims for which Owens Corning (“OC )
and/or its wholly owned subsidiary, Fibreboard Corporation (“Fibreboard”), and their
predecessors, successors, and assigns have legal responsibility (respectively, OC Asbestos
Personal Injury Claims (“OC Claims™) and FB Asbestos Personal Injury Claims (“Fibreboard
Claims”), which terms are defined in the Sixth Amended Joint Plan of Reorganization for Owens
Corning and its Affiliated Debtors and Debtors-in-Possession (As Modified) (“Plan™)
(hereinafter collectively referred to in this TDP as “PI Trust Claims™). The Plan and the Asbestos
Personal Injury Trust Agreement (“PI Trust Agreement”) establish the Owens
Corning/Fibreboard Asbestos Personal Injury Trust (the “PI Trust”). The Trustees of the PI
Trust (“Trustees”) shall implement and administer this TDP in accordance with the PI Trust
Agreement. Capitalized terms used herein and not otherwise defined shall have the meanings
assigned to them in the Plan and the PI Trust Agreement.

SECTION I
Introduction
1.1 Purpose. This TDP has been adopted pursuant to the PI Trust Agreement. It is
designed to provide fair, equitable, and substantially similar treatment for all PI Trust Claims that
may presently exist or may arise in the future.
1.2 Interpretation. Except as may otherwise be provided below, nothing in this

TDP shall be deemed to create a substantive right for any claimant. The rights and benefits, if

{D0173073}
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any, provided herein to holders of PI Trust Claims shall vest in such holders as of the Effective
Date.
SECTION II
Overview

2.1 PI Trust Goals. The goal of the PI Trust is to treat all holders of PI Trust
Claims equitably and in accordance with the requirements of Section 524(g) of the Bankruptcy
Code. To achieve that goal, the PI Trust consists of two separate Sub-Accounts, an OC Sub-
Account for payment of OC Claims and a Fibreboard Sub-Account for payment of Fibreboard
Claims (together the “PI Trust Sub-Accounts™).

A claimant may assert separate claims against the OC Sub—Account and the Fibreboard
Sub-Account based on separate exposures to asbestos or asbestos-containing products
manufactured or distributed by OC and Fibreboard, respectively (“Multiple Exposure Claims”);
however, all such Multiple Exposure Claims must be filed by the claimant at the same time. To
the extent that the OC Sub-Account and the Fibreboard Sub-Account each has separate liability
to a claimant based on Multiple Exposure Claims, each Sub-Account shall pay the claimant the
liquidated value of the separate claim for which it is liable, subject to applicable Payment
Percentage, Maximum Annual Payment, Maximum Available Payment and Claims Payment
Ratio limitations set forth below.

This TDP sets forth procedures for processing and paying all PI Trust Claims from the

of paying all claimants over time as equivalent a share as possible of the value of their claims
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based on historical values for substantially similar claims in the tort system.' To this end, this
TDP establishes a single schedule of eight asbestos-related diseases (“Disease Levels”), seven
of which have presumptive medical and exposure requirements (“Medical/Exposure Criteria”)
that are applicable to both OC and Fibreboard Claims, as well as two separate schedules with
liquidated values (“Scheduled Values™), anticipated average values (“Average Values™), and
caps on liquidated values (“Maximum Values™) that are applicable to OC Claims and
Fibreboard Claims, respectively.

These Disease Levels, Medical/Exposure Criteria, Scheduled Values, Average Values
and Maximum Values, which are set forth in Sections 5.3 and 5.4 below, have all been selected
and derived with the intention of achieving a fair allocation of the assets held by the separate
OC and Fibreboard Sub-Accounts as among their respective claimants suffering from different
disease processes in light of the best available information considering the settlement histories
of OC and Fibreboard, and the rights that OC and Fibreboard claimants would have in the tort
system absent the bankruptcy.

2.2 Claims Liquidation Procedures. PI Trust Claims shall be processed based on
their place in separate FIFO Processing Queues to be established for each of the two PI Trust
Sub-Accounts pursuant to Section 5.1(a) below. The PI Trust shall take all reasonable steps to
resolve OC and Fibreboard Claims as efficiently and expeditiously as possible at each stage of
claims processing and arbitration. To this end, the PI Trust, in its sole discretion, may conduct
settlement discussions with claimants’ representatives with respect to more than one claim at a

time, provided that the claimants’ respective positions in the FIFO Processing Queues are

! As used in this TDP, the phrase "in the tort system" shall not include claims asserted

against a trust established pursuant to section 524(g) and/or section 105 of the Bankruptcy Code
or any other applicable law.
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maintained, and each claim is individually evaluated pursuant to the valuation factors set forth
in Section 5.3(b)(2) below. The PI Trust shall also make every effort to resolve each yeér at
least that number of PI Trust Claims required to exhaust the Maximum Annual Payment and
the Maximum Available Payment for Category A and Category B claims, as those terms are
defined below.

The PI Trust shall liquidate all OC and Fibreboard Claims except Foreign Claims (as
defined in Section 5.3(b)(1) below) that meet the presumptive Medical/Exposure Criteria of
Disease Levels I — V, VII and VIII under the Expedited Review Process described in Section
5.3(a) below. PI Trust Claims involving Disease Levels I — V, VII and VIII that do not meet the
presumptive Medical/Exposure Criteria for the relevant Disease Level may undergo the PI
Trust’s Individual Review Process described in Section 5.3(b) below. In such a case,
notwithstanding that the claim does not meet the presumptivé Medical/Exposure Criteria for the
relevant Disease Level, the PI Trust can offer the claimant an amount up to the Scheduled Value
of that Disease Level if the PI Trust is satisfied that the claimant has presented a claim that
would be cognizable and valid in the tort system.

In lieu of liquidating such claimant’s claim under the Expedited Reyiew Process, OC
and Fibreboard claimants holding PI Trust Claims involving Disease Levels II - VIII may
alternatively seek to establish liquidated values for their claims that are greater than their
Scheduled Values by electing the PI Trust’s Individual Review Process. However, the
liquidated values of PI Trust Claims that undergo the Individual Review Process for valuation
purposes may be determined to be less than the Scheduled Values, and in any event shall not
exceed the respective Maximum Values for the Disease Levels set forth for OC and Fibreboard

Claims in Section 5.3(b)(4) below, unless the claims qualify as Extraordinary Claims as defined
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in Section 5.4(a) below, in which case their liquidated value cannot exceed the Maximum
Values specified in that provision for such claims. OC and Fibreboard Level VI (Lung Cancer
2) Claims and all Foreign Claims may be liquidated® only pursuant to the PI Trust’s Individual
Review Process.

Based upon OC ’s and Fibreboard’s claims settlement history in light of applicable tort
law, and current projections of present and future unliquidated claims, the Scheduled Values
and Maximum Values set forth in Section 5.3(b)(4) for OC and Fibreboard Claims,
respectively, have been established for each of the Disease Levels that are eligible for
Individual Review of their liquidated values, with the expectation that the combination of
settlements at the Scheduled Values and those resulting from the Individual Review Process
should result in the Average Values also set forth in that provision.

All unresolved disputes over a claimant’s medical condition, exposure history and/or
the liquidated value of the claim shall be subject to mandatory pro bono evaluation and
mediation and then to binding or non-binding arbitration pursuant to Section 5.10 below, at the
election of the claimant, under the ADR Procedures that are provided in Attachment A hereto.
PI Trust Claims that are the subject of a dispute with the PI Trust that cannot be resolved by
non-binding arbitration may enter the tort system as provided in Sections 5.11 and 7.6 below.
However, if and when an OC or Fibreboard claimant obtains a judgment in the tort system, the
judgment will be payable (subject to the Payment Percentage, Maximum Available Payment,
and Claims Payment Ratio provisions set forth below) as provided in Section 7.7 below.

2.3 Application of the Payment Percentage. After the liquidated value of an OC or

Fibreboard Claim other than a claim involving Other Asbestos Disease (Disease Level I — Cash

? For purposes of this TDP, “liquidated” means approved and valued by the PI Trust.
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Discount Payment), as defined in Section 5.3(a)(3) below, is determined pursuant to the
procedures set forth herein for Expedited Review, Individual Review, arbitration, or litigation in
the tort system,‘the claimant will ultimately receive a pro-rata share of that value based on the
Payment Percentages separately set for OC and Fibreboard Claims pursuant to Section 4.2
below. These Payment Percentages shall also apply to all Pre-Petition Liquidated Claims as
provided in Section 5.2 below and to all sequencing adjustments pursuant to Section 7.5 below.

The Initial Payment Percentage for the OC Sub-Account has been set at forty percent
(40%), and the Initial Payment Percentage for the Fibreboard Sub-Account has been set at
twenty-five percent (25%). These Initial Payment Percentages shall apply to all OC and
Fibreboard PI Trust Voting Claims accepted as valid by the PI Trust, unless adjusted by the PI
Trust with the consent of the PI Trust Advisory Committee (“TAC”) and the Legal
Representative for Future Asbestos Claimants (“Future Claimants’ Representative™) (who are
described in Section 3.1 below) pursuant to Section 4.2 below, and except as provided in Section
4.3 below with respect to supplemental payments in the event an Initial Payment Percentage for a
Sub-Account is changed.

The term “PI Trust Voting Claims” includes (i) Pre-Petition Liquidated Claims as
provided in Section 5.2 below; (ii) OC and Fibreboard Claims filed against OC and/or
Fibreboard in the tort system or actually submitted to OC and/or Fibreboard pursuant to an
administrative settlement agreement prior to the Petition Date of October 5, 2000; and (1it) all
asbestos claims filed against another defendant in the tort system prior to the date the Plan was
first filed with the Bankruptcy Court (January 17, 2003 (the “Plan Filing Date”)), provided,
however, that (1) the holder of a claim described in subsection (i), (ii) or (iii) above, or his or her

authorized agent, actually voted to accept or reject the Plan pursuant to the voting procedures
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established by the Bankruptcy Court unless such holder certifies to the satisfaction of the
Trustees that he or she was prevented from voting in this proceeding as a result of circumsfances
resulting in a state of emergency affecting, as the case may be, the holder’s residence, principal
place of business or legal representative’s principal place of business at which the holder or his
or her legal representative receives notice and/or maintains material records relating to his or her
PI Trust Voting Claim, and (2) the claim was subsequently filed with the PI Trust pursuant to
Section 6.1 below by the Initial Claims Filing Date as defined in Section 5.1(a) below.

The Initial Payment Percentages for the OC and Fibreboard Sub-Accounts set forth above
have been calculated on the assumption that the Average Values set forth in Section 5.3(b)(4)
below will be achieved with respect to existing present claims and projected future claims
involving Disease Levels I — VIIL. However, either or both of these Payment Percentages may
be adjusted upwards or downwards from time to time pursuant to Section 4.2 below by the PI
Trust with the consent of the TAC and the Future Claimants’ Representative to reflect then-
current estimates of the assets and liabilities allocable to OC and Fibreboard Claims,
respectively, as well as the then-estimated value of pending and future OC and Fibreboard
Claims. However, any adjustment to the Initial Payment Percentages shall be made only
pursuant to Section 4.2 below. If the Payment Percentage for either the OC or Fibreboard Sub-
Account is increased over time, claimants whose OC or Fibreboard Claims were liquidated and
paid in prior periods under the TDP will receive additional payments only as provided in Section
4.3 below. Because there is uncertainty in the prediction of both the number and severity of
future claims, and the amount of the PI Trust's assets, no guarantee can be made of any Payment

Percentage for either OC or Fibreboard Claims.
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2.4  Determination of the Maximum Annual Payment and Maximum Available
Payment. For each of the OC and the Fibreboard Sub-Accounts, the PI Trust shall estimate or
model the amount of cash flow anticipated to be necessary over the entire life of the Sub-
Account to ensure that amounts will be available to treat all holders of OC and/or Fibreboard
Claims as similarly as possible, given the assets and liabilities allocable to each of the two Sub-
Accounts. In each year, for each Sub-Account, the PI Trust will be empowered to pay out all of
‘the income earned during the year by the Sub-Account (net of taxes payable with respect
thereto), together with a portion of the Sub-Account’s principal, calculated so that the application
of the Sub-Account’s assets over its life shall correspond with the needs created by the
anticipated flow of claims to the Sub-Account (the “Maximum Annual Payment”), taking into
account the Payment Percentage provisions set forth in Section 2.3 above and Sections 4.2 and
4.3 below. The PI Trust’s distributions from each Sub-Account to all holders of claims against‘
the Sub-Account for that year shall not exceed the Maximum Annual Payment determined for
that year.

In distributing the Maximum Annual Payment from each Sub-Account, the PI Trust shall
first allocate the amount in question to outstanding Pre-Petition Liquidated Claims (as defined in
Section 5.2(a) below) against the Sub-Account, and to liquidated claims against the Sub-Account
involving Disease Level I (Cash Discount Payment), in proportion to the aggregate value of each
group of claims. The remaining portion of the Maximum Annual Payment (the “Maximum
Available Payment”), 1f any, shall then be allocated and used to satisfy all other previously
liquidated PI Trust Claims against the Sub-Account, subject to the Claims Payment Ratio for the

Sub-Account set forth in Section 2.5 below.
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In the event there are insufficient amounts in any year to pay the fotal number of
outstanding Pre-Petition Liquidated Claims and/or previously liquidated Disease Level I Claims
against the Sub-Account, the available amounts allocated to that group of claims shall be paid to
the maximum extent to claimants in the particular group based on their place in their Sub-
Account’s FIFO Payment Queue. Claims in either group for which there are insufficient amounts
in the Sub-Account shall be carried over to the next year and placed at the head of the FIFO
Payment Queue for that Sub-Account. If there is a decrease in the Payment Percentage prior to
the payment of such claims, any such Pre-Petition Liquidated Claims shall nevertheless be
entitled to be paid at the Payment Percentage that they would have been entitled to receive but
for the application of the Maximum Annual Payment.

2.5 Claims Payment Ratio. Based upon OC ’s and Fibreboard’s claims settlement
history and analysis of present and future claims, a single Claims Payment Ratio has been
determined for both Sub-Accounts, which, as of the Effective Date, has been set at 65% for
Category A claims, which consist of PI Trust Claims against OC and/or Fibreboard involving
severe asbestosis and malignancies (Disease Levels IV — VIII) that were unliquidated as of the
Petition Date, and at 35% for Category B claims, which are PI Trust Claims against OC and/or
Fibreboard involving non-malignant Asbestosis or Pleural Disease (Disease Levels II and I11)
that were similarly unliquidated as of the Petition Date. However, the Claims Payment Ratio
shall not apply to any Pre-Petition Liquidated Claims or to any claims for Other Asbestos
Disease (Disease Level I - Cash Discount Payment) payable from either OC or Fibreboard Sub-
Accounts.

In each year, after the determination of the Maximum Available Payment described in

Section 2.4 above, 65% of that amount will be available to pay Category A claims and 35% will
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be available to pay Category B claims that have been liquidated since the Petition Date. In the
event there are insufficient amounts in either the OC or Fibreboard Sub-Accounts in any year to
pay the liquidated claims within either or both of the Categories, the available amounts allocated
to the particular Category within the Sub-Account shall be paid to the maximum extent to
claimants in that Category based on their place in the Sub-Account’s FIFO Payment Queue
described in Section 5.1(c) below, which will be based upon the date of claim liquidation.

Claims for which there are insufficient amounts allocated to the relevant Category within

a Sub-Account shall be carried over to the next year where they will be placed at the head of the
Sub-Account’s FIFO Payment Queue. If there is a decrease in the Payment Percentage prior to
the payment of such claims, such claims shall nevertheless be entitled to be paid at the Payment
Percentage that they would have been entitled to receive but for the application of the Claims
Payment Ratio. If there are excess amounts in either or both Categories within a Sub-Account,
because there is an insufficient amount of liquidated claims to exhaust the respective Sub-
Account’s Maximum Available Payment amount for that Category, then the excess amounts for
either or both Categories will be rolled over and remain dedicated to the respective Category to

- which they were originally allocated.

The 65%/35% Claims Payment Ratio and its rollover provision shall apply to all OC and
Fibreboard PI Trust Voting Claims as defined in Section 2.3 above (except Pre-Petition
Liquidated Claims and Other Asbestos Claims (Disease Level I — Cash Discount Payment)) and
shall not be amended until the third anniversary of the date the PI Trust first accepts for
processing proof of claim forms and other materials required to file a claim with the PI Trust.
Thereafter, the Sub-Account’s Claims Payment Ratio and its rollover provision shall be

continued absent circumstances, such as a significant change in law or medicine, necessitating
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amendment to avoid a manifest injustice. However, the accumulation, rollover and subsequent
delay of claims against one or both Sub-Accounts resulting from the application of the Claims
Payment Ratio, shall not, in and of itself, constitute such circumstances. Nor may an increase in
the numbers of Category B claims against a Sub-Account beyond those predicted or expected be
considered as a factor in deciding whether to reduce the percentage allocated to Category A
claims.

In considering whether to make any amendments to the Claims Payment Ratio and/or its
rollover provisions for either Sub-Account, the Trustees should also consider the reasons for
which the Claims Payment Ratio and its rollover provisions were adopted, the settlement
histories of OC and Fibreboard that gave rise to its calculation, and the foreseeability or lack of
the foreseeability of the reasons why there would be any need to make an amendment. In that
regard, the Trustees should keep in mind the interplay between the Payment Percentage and the
Claims Payment Ratio as it affects the net cash actually paid to claimants from either Sub-
Account.

In any event, no amendment to the Claims Payment Ratio to reduce the percentage
allocated to Category A claims may be made without the unanimous consent of the TAC
members and the consent of the Future Claimants’ Representative, and the percentage allocated
to Category A claims may not be increased without the consent of the TAC and the Future
Claimants’ Representative. In case of any amendments to the Claims Payment Ratio, consents
shall be governed by the consent process set forth in Sections 5.7(b) and 6.6(b) of the PI Trust
Agreement. The Trustees, with the consent of the TAC and the Future Claimants’

Representative, may offer the option of a reduced Payment Percentage to holders of claims in

-11 -
Revised 2/2/10



either Category A or Category B against either Sub-Account in return for prompter payment by
the Sub-Account (the “Reduced Payment Option™).

2.6 1ndemnity and Contribution Claims. As set forth in Section 5.6
below, PI Trust Claims for indemnity and contribution (defined in the Plan as OC Indirect
Asbestos Personal Injury Claims and Fibreboard Indirect Asbestos Personal Injury Claims, and
hereinafter referred to as “Indirect PI Trust Claims™) against either the OC or the Fibreboard |
Sub-Accounts, if any, will be subject to the same categorization, evaluation, and payment
provisions of this TDP as all other OC and Fibreboard Claims.

SECTION III

TDP Administration

3.1 PI Trust Advisory Committee and Future Claimants’ Representative.
Pursuant to the Plan and the PI Trust Agreement, the PI Trust and this TDP shall be administered
by the Trustees in consultation with the TAC, which represents the interests of holders of present
PI Trust Claims against OC and Fibreboard, and the Future Claimants’ Representative, who
represents the interests of holders of PI Trust Claims against OC and/or Fibreboard that will be
asserted in the future. The Trustees shall obtain the consent of the TAC and the Future
Claimants’ Representative on any amendments to these Procedures pursuant to Section 8.1
below, and on such other matters as are otherwise required below and in Section 2.2(f) of the PI
Trust Agreement. The Trustees shall also consult with the TAC and the Future Claimants’
Representative on such matters as are provided below and in Section 2.2(e) of the PI Trust

Agreement. The initial members of the TAC and the initial Future Claimants’ Representative are

identified in the PI Trust Agreement.
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3.2 Consent and Consultation Procedures. In those circumstances in which
consultation or consent is required, the Trustees will provide written notice to the TAC and the
Future Claimants’ Representative of the specific amendment or other action that is proposed.
The Trustees will not implement such amendment nor take such action unless and until the
parties have engaged in the Consultation Process described in Sections 5.7(a) and 6.6(a), or the
Consent Process described in Sections 5.7(b) and 6.6(b) of the PI Trust Agreement, respectively.

SECTION IV

Pavment Percentage: Periodic Estimates

4.1 Uncertainty of OC’s and Fibreboard’s Total Personal Injury Asbestos
Liabilities. As discussed above, there is inherent uncertainty regarding OC’s and Fibreboard’s
total a‘sbestos—related tort liabilities, as well as the total value of the assets available to the OC
and Fibreboard Sub-Accounts to pay PI Trust Claims asserted against each Sub-Account.
Consequently, there is inherent uncertainty regarding the amounts that holders of PI Trust Claims
will receive. To seek to ensure substantially similar treatment of all present and future PI Trust
Claims against either the OC or the Fibreboard Sub-Accounts, the Trustees must determine from
time to time the percentage of full liquidated value that holders of PI Trust Claims against the
Sub-Account will be likely to receive, i.e, the “Payment Percentage” described in Section 2.3
above and Section 4.2 below.

4.2  Computation of Payment Percentage. As provided in Section 2.3 aboVe, the
Initial Payment Percentage for claims against the OC Sub-Account shall be forty percent (40%),
and for claims against the Fibreboard Sub-Account twenty-five percent (25%). These
percentages shall apply to all OC and Fibreboard PI Trust Voting Claims as defined in Section

2.3 above, unless the Trustees, with the consent of the TAC and the Future Claimants’
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Representative, determine that the Initial Payment Percentage for one or both Sub-Accounts
should be changed to assure that the PI Trust will be in a financial position to pay holders of
unliquidated and/or unpaid PI Trust Voting Claims and present and future PI Trust Claims
against the OC and Fibreboard Sub-Accounts, respectively, in substantially the same manner. In
making any such adjustment, the Trustees, the TAC and the Future Claimants’ Representative
shall take into account the fact that the holders of PI Trust Voting Claims voted on the Plan
relying on the findings o.f experts that the Initial Payment Percentage for each Sub-Account
represented a reasonably reliable estimate of the PI Trust’s total assets and liabilities over its life
based on the best information available at the time, and shall thus give due consideration to the
expectations of PI Trust Voting Claimants that the Initial Payment Percentage would be applied
to their PI Trust Claims.

Except with respect to PI Trust Voting Claims to which the Initial Payment Percentage
applies, the Paymentl Percentage for either the OC or the Fibreboard Sub-Accounts shall be
subject to change pursuant to the terrris of this TDP and the PI Trust Agreement if the Trustees
determine that an adjustment is required. No less frequently than once every three years,
commencing with the first day of January occurring after the Plan is consummated, the Trustees
shall reconsider the then applicable Payment Percentage for each of the OC and Fibreboard Sub-
Accounts to assure that the respective percentage is based on accurate, current information and
may, after such reconsideration, change the Payment Percentage for either Sub-Account if
necessary with the consent of the TAC and the Future Claimants’ Representative.

The Trustees shall also reconsider the then applicable Payment Percentages for either or
both Sub-Accounts at shorter intervals if they deem such reconsideration to be appropriate or if

requested to do so by the TAC or the Future Claimants’ Representative. The Trustees must base
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their determination of the Payment Percentage on current estimates of the number, types, and
values of present and future PI Trust Claims against the respective Sub-Accounts, the value of
the assets then available to the respective Sub-Accounts for their payment, all anticipated
administrative and legal expenses of the respective Sub-Accounts, and any other material matters
~ that are reasonably likely to affect the sufficiency of the respective Sub-Accounts’ assets to pay a
comparable percentage of full value to all holders of claims against the Sub-Accounts. When

| makihg these determinations, the Trustees shall exercise common sense and flexibly evaluate all
relevant factors. The Payment Percentage applicable to Category A or Category B claims against
the respective Sub-Accounts may not be reduced to alleviate delays in payments of claims in the
other Category; both Categories will receive the same Payment Percentage, but the payment
from either or both Sub-Accounts may be deferred as needed pursuant to Section 7.3 below, and
a Reduced Payment Option may be instituted for either Sub-Account as described in Section 2.5
above.

4.3 Applicability of the Payment Percentage. Except as set forth below in this
Section 4.3 with respect to supplemental payments, no holder of a PI Trust Voting Claim other
than a PI Trust Voting Claim for Other Asbestos Disease (Disease Level I - Cash Discount
Payment) as defined in Section 5.3(a)(3) below shall receive a payment that exceeds the PI
Trust’s determination of the Initial Payment Percentage for the relevant Sub-Account of the
liquidated value of the claim. Except as otherwise provided (a) in Section 5.1(c) below for PI
Trust Claims involving deceased or incompetent claimants for which court or probate approval
of the PI Trust’s offer is required and (b) in the paragraph below with respect to Released
Claims, no holder of any other PI Trust Claim shall receive a payment that exceeds the Payment

Percentage for the respective Sub-Account in effect at the time of payment; provided, however,
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that if there is a reduction in the Payment Percentage for a Sub-Account, the Trustees, in their
sole discretion, may cause the PI Trust to pay a PI Trust Claim based on the Payment Percentage
that was in effect prior to the reduction if such PI Trust Claim was filed and actionable with the
PI Trust with respect to such Sub-Account ninety (90) days or more prior to the date the Trustees
proposed the new Payment Percentage in writing to the TAC and the Future Claimants’
Representative (the “Proposal Date”) and the processing of such claim was unreasonably delayed
due to circumstances beyond the control of the claimant or the claimant’s counsel, but only if
such claim had no deficiencies for the ninety (90) days prior to the Proposal Date. PI Trust
Claims involving Other Asbestos Disease (Disease Level I - Cash Discount Payment) shall not
be subject to such Sub-Account’s Payment Percentage, but shall instead be paid the full émount
of their Scheduled Value as set forth in Section 5.3(a)(3) below.

If a redetermination of the respective Sub-Account’s Payment Percentage has been
proposed in writing by the Trustees to the TAC and the Future Claimants’ Representative but has
not yet been adopted, the claimant shall receive the lower of such Sub-Account’s current
Payment Percentage or the proposed Payment Percentage. However, if the proposed Payment
Percentage for such Sub-Account was the lower amount but was not subsequently adopted, the
claimant shall thereafter receive the difference between the lower proposed amount and the
higher current amount. Conversely, if the proposed Payment Percentage for such Sub-Account
was the higher amount and was subsequently adopted, the claimant shall thereafter receive the
difference between the iower current amounf and the higher adopted amount. Notwithstanding
anything contained herein, if the proposed Payment Percentage for a Sub-Account is lower than

the current Payment Percentage for such Sub-Account, a claimant whose PI Trust Claim was
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liquidated prior to the Proposal Date and who either (a) transmitted® an executed release to the PI
Trust prior to the Proposal Date or (b) with respect to those claimants who had received releases
fewer than thirty (30) days prior to the Proposal Date, transmitted an executed release to the PI
Trust within thirty (30) days of the claimanf’s receipt of the release (the claims described in (a)
and (b) are collectively referred to here in as the “Released Claims”) shall be paid based on the
current Payment Percentage (the “Released Claims Payment Percentage”). For purposes hereof,
(a) a claimant represented by counsel shall be deemed to have received a release on the date that
the claimant’s counsel receix}es the release, (b) if the PI Trust transmits a release electronically,
the release shall be deemed to have been received on the date the PI Trust transmits the offer
notification, and (c) if the PI Trust places the release in the U.S. mail, postage prepaid, the
release shall be deemed to have been received three (3) business days after such mailing date. A
delay in the payment of the Released Claims for any reason, including delays resulting from
limitations on payment amounts in a given year pursuant to Sections 2.4 and 2.5 hereof, shall not
affect the rights of the holders of the Released Claims to be paid based on the Released Claims
Payment Percentage.

At least thirty (30) days prior to proposing in writing to the TAC and the Future
Claimants’ Representative a change in the Payment Percentage for a Sub-Account, the Trustees
shall issue a written notice to claimants or claimants’ counsel indicating that the Trustées are
reconsidering such Payment Percentage. During the period of time when the Trustees are
contemplating a change in the Payment Percentage for a Sub-Account, the PI Trust shall
continuing processing claims and making offers in a manner consistent with its normal course of

business.

* For purposes of this sentence, “transmitted” is defined as the date/time postmarked if submitted
by mail or the date/time uploaded if submitted electronically.
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There is uncertainty surrounding the amount of the PI Trust's future assets. There is also
uncertainty surrounding the totality of the PI Trust Claims to be paid over time as well as the
extent to which changes in existing federal and state law could affect the PI Trust’s liabilities
under this TDP. If the value of the PI Trust’s future assets increases significantly and/or if the
value or volume of PI Trust Claims actually filed with the PI Trust is significantly lower than
originally estimated, the PI Trust shall use those proceeds and/or claims savings, as the case may
be, first to maintain the Payment Percentage then in effect.

If the Trustees, with the consent of the TAC and the Future Claimants’ Representative,
make a determination to increase the Payment Percentage due to a material change in the
estimates of the PI Trust’s future assets and/or liabilities, the Trustees shall also make
supplemental payments to all claimants who previously liquidated their claims against the PI
Trust and received payments based on a lower Payment Percentage. The amount of any such
supplemental payment shall be the liquidated value of the claim in question times the newly
adjusted Payment Percentage, less all amounts previously paid to the claimant with respect to the
claim (excluding the portion of such previously paid amounts that was attributable to any
sequencing adjustinent paid pursuant to Section 7.5 below).

The Trustees’ obligation to make a supplemental payment to a claimant shall be
suspended in the event the payment in question would be less than $100.00, and the amount of
the suspended payment shall be added to the amount of any prior supplemental
payment/payments that was/were aiso suspended because it/they would have been less than
$100.00. However, the Trustees” obligation shall resume and the Trustees shall pay any such

aggregate supplemental payments due the claimant at such time that the total exceeds $100.00.
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SECTION V

Resolution of PI Trust Claims.

5.1 Ordering, Processing and Payment of Claims.
5.1(a) Ordering of Claims.

5.1(a)(1) Establishment of FIFO Processing Queues. The PI Trust will
order separately all OC and Fibreboard Claims that are sufficiently complete to be reviewed for
processing purposes on a FIFO basis except as otherwise provided herein (the “FIFO Processing
Queues”). For all claims filed on or before the date six months after the date that the PI Trust
first makes available proof of claim forms and other claims materials required to file a claim with
the PI Trust (the “Initial Claims Filing Date™), a claimant’s position in either FIFO Processing
Queue shall be determined as of the earliest of (i) the date prior to the Petition Date (if any) that
the specific claim was either filed against OC or Fibreboard in the tort system or was actually
submitted to OC or Fibreboard pursuant to an administrative settlement agreement; (ii) the date
before the Petition Date that the asbestos claim was filed against another defendant in the tort
system if at the time the claim was subject to a tolling agreement with OC or Fibreboard; (iii) the
date after the Petition Date but before the date that the PI Trust first makes available the proof of
claim forms and other claims materials required to file a claim with the PI Trust that the asbestos
claim was filed against another defendant in the tort system; (iv) the date after the Petition Date
but before the Effective Date the claimant filed a proof of claim form in OC’s and/or
Fibreboard’s Chapter 11 proceeding; or (v) the date after the Petition Date the claimant
submitted a ballot in OC’s Chapter 11 proceeding for purposes of voting on the Plan pursuant to

the voting procedures approved by the Bankruptcy Court.
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Following the Initial Claims Filing Date, the claimant’s position in one of the two FIFO
Processing Queues shall be determined by the date the claim was filed with the PI Trust. If any
claims are filed on the same date, the claimant’s position in the FIFO Processing Queue shall be
determined by date of the claimant’s diagnosis of asbestos-related disease. If any claims are filed
and diagnosed on the same date, the claimant’s position in the FIFO Processing Queue shall be
determined by the date of the claimant’s birth, with older claimants given priority over younger
claimants.

5.1(a)(2) Effect of Statutes of Limitations and Repose. All
unliquidated PI Trust Claims must meet either, (i) for claims first filed in the tort system against
OC or Fibreboard, respectively prior to the Petition Date, the applicable federal, state and foreign
statute of limitation and repose that was in effect at the time of the filing of the claim in the tort
system, or (ii) for claims that were not filed against either OC or Fibreboard in the tort system
prior to the Petition Date, the applicable federal, state or foreign statute of limitation that was in
effect at the time of the filing with the PI Trust.

However, the running of the relevant statute of limitation shall be tolled as of the earliest
of (A) the actual filing of the claim against OC or Fibreboard prior to the Petition Date, whether
in the tort system or by submission of the claim to OC or Fibreboard pursuant to an
administrative settlement agreement; (B) the tolling of the claim against OC or Fibreboard by an
agreement or otherwise, provided such tolling is still in effect on the Petition Date; or (C) the
Petition Date.

If a PI Trust Claim meets any of the tolling provisions described in the preceding
sentence and the claim was not barred by the applicable federal, state or foreign statute of

limitation at the time of the tolling event, it will be treated as timely filed if it is actually filed
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with the PI Trust within three (3) years after the Initial Claims Filing Date. In addition, any
claims that were first diagnosed after the Petition Date, irrespective of the application of any
relevant federal, state or foreign statute of limitation or repose, may be filed with the PI Trust
within three (3) years after the date of diagnosis or within three (3) years after the Initial Claims
Filing Date, whichever occurs later. However, the processing of any PI Trust Claim by the PI
Trust may be deferred at the election of the claimant pursuant to Section 6.3 below.

5.1(b) Processing of Claims. As a general practice, the PI Trust will review
its claims files on a regular basis and notify all claimants whose claims are likely to come up in
either the OC or Fibreboard FIFO Processing Queue in the near future.

5.1(c) Payment of Claims. PI Trust Claims against the OC and/or
Fibreboard Sub-Accounts that have been liquidated under the provisions of this TDP by the
Expedited Review Process as provided in Section 5.3(a) below, by the Individual Review
Process as provided in Section 5.3(b) below, by arbitration as provided in Section 5.10 below, or
by litigation in the tort system provided in Section 5.11 below, shall be paid in FIFO order from
the relevant Sub-Account based on the date their liquidation became final (the “FIFO Payment
Queue”), all such payments being subject to the applicable Payment Percentage, the Maximum
Annual Payment, the Maximum Available Payment, the Claims Payment Ratio, and the
sequencing adjustment provided for in Section 7.5 below, except as otherwise provided herein.
Pre-Petition Liquidated Claims, as defined in Section 5.2 below, shall be subject to the
Maximum Annual Payment and Payment Percentage limitations, but not to the Maximum
Available Payment and Claims Payment Ratio provisions set forth above.

Where the claimant is deceased or incompetent, and the settlement and payment of his or

her claim must be approved by a court of competent jurisdiction or through a probate process
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prior to acceptance of the claim by the claimant’s representative, an foer made by the PI Trust
on the claim shall remain open so long as proceedings before that court or in that probate process
remain pending, provided that the PI Trust has been furnished with evidence that the settlement
offer has been submitted to such court or probate pfocess for approval. If the offer is ultimately
approved by the court or through the probate process and accepted by the claimant’s
representative, the PI Trust shall pay the claim from the relevant Sub-Account in the amount so
offered, multiplied by the Payment Percentage in effect for such Sub-Account at the time the
offer was first made.

If any claims are liquidated on the same date, the claimant’s position in a Sub-Account’s
FIFO Payment Queue shall be determined by the date of the diagnosis of the claimant’s asbestos-
related disease. If any claims are liquidated on the same date and the respective holders’
asbestos-related diseases were diagnosed on the same date, those claimants’ positions in the Sub-
Account’s FIFO Payment Queue shall be determined by the PI Trust based on the dates of the
claimants’ birth, with older claimants given priority over younger claimants.

5.2-  Resolution of Pre-Petition Liquidated PI Trust Claims.

S.2(a) Processing and Payment. As soon as practicable after the Effective

Date, the PI Trust shall pay, upon submission by the claimant of the appropriate documentation,
all PI Trust Claims that were liquidated (i) by a binding settlement agreement for the particular
claim entered into prior to the Petition Date that is judicially enforceable by the claimant, (ii)
after the Petition Date according to the terms of a binding settlement agreement entered into
prior to the Petition Date (a “Pre-Petition Agreement™), (iii) by a jury verdict or non-final
judgment in the tort system obtained prior to the Petition Date, or (iv) by a judgment that became

final and non-appealable prior to the Petition Date (collectively “Pre-Petition Liquidated
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Claims™). In order to receive payment from the PI Trust, the holder of a Pre-Petition Liquidated
Claim must submit all documentation necessary to demonstrate to the PI Trust that the claim was
liduidated in the manner described in the preceding sentence, which documentation shall include
(A) a court authenticated copy of the jury verdict (if applicable), non-final judgment (if
applicable) or final judgment (if applicable), and (B) the name, social security number and date
of birth of the claimant and the name and address of the claimant’s lawyer; provided, however,
that such documentation shall not be required with respect to any Pre-Petition Liquidated Claim
that OC or Fibreboard has identified to the PI Trust as a Pre-Petition Liquidated Claim as to
which all conditions to payment under the applicable agreement, jury verdict or judgment have
been satisfied. OC and Fibreboard shall deliver to the PI Trust a list of the Pre-Petition
Liquidated Claims that OC and Fibreboard have approved for payment (the “Approved Pre-
Petition Liquidated Claims™), which claims shall be entitled to rely upon the exception set forth
in the preceding sentence.

The liquidated value of a Pre-Petition Liquidated Claim shall be the unpaid portion of the
amount agreed to in the binding settlement agreement or Pre-Petition Agreement, the unpaid
portion of the amount awarded by the jury verdict or non-final judgment, or the unpaid portion of
the amount of the final judgment, as the case may be, plus interest, if any, that has accrued on
that amount in accordance with the terms of a binding settlement agreement or Pre-Petition
Agreement, if any, or under applicable state law for settlements or judgments as of the Petition
Date; however, except as otherwise provided in Section 7.4 below, the liquidated value of a Pre-
Petition Liquidated Claim shall not include any punitive or exemplary damages. In addition, the
amounts payable with respect to such claims shall not be subject to or taken into account in

consideration of the Claims Payment Ratio and the Maximum Available Payment limitations, but
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shall be subject to the Maximum Annual Payment and Payment Percentage provisions. In the
absence of a Final Order of the Bankruptcy Court determining whether a settlement agreement is
binding and judicially enforceable, a dispute between a claimant and the PI Trust over this issue
shall be resolved pursuant to the same procedures in this TDP that are provided for resolving the
validity and/or liquidated value of a PI Trust Claim (i.e., arbitration and litigation in the tort
system as set forth in Sections 5.10 and 5.11 below).

The PI Trust shall pay the Approved Pre-Petition Liquidated Claims as expeditiously as
possible. The other Pre-Petition Liquidated Claims shall be processed and paid from the ocC
and/or Fibreboard Sub-Accounts in accordance with their order in separate FIFO queues to be
established for each Sub-Account by the PI Trust based on the date the PI Trust received all
required documentation for the particular claim. If any Pre-Petition Liquidated Claims are filed
with the PI Trust on the same date, the claimant’s position in the Sub-Account’s FIFO queue for
such claims shall be determined by the date on which the claim was liquidated. If any Pre-
Petition Liquidéted Claims are both filed with the PI Trust and liquidated by a Sub-Account on
the same dates, those claimants’ positions in the FIFO queue shall be determined by the dates of
the claimants’ birth, with older claimants given priority over younger claimants.

5.2(b) Marshalling of Security. Holders of Pre-Petition Liquidated Claims
that are secured by letters of credit, appeal bonds, or other security or sureties shall first exhaust
their rights against any applicable security or surety before making a claim against the PI Trust.
Only in the event that such security or surety is insufficient to pay the Pre-Petition Liquidated
Claim in full shall the deficiency be processed and paid as a Pre-Petition Liquidated Claim.

5.3  Resolution of Unliquidated PI Trust Claims. Within six months after the

establishment of the PI Trust, the Trustees with the consent of the TAC and the Future
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Claimants’ Representative shall adopt procedures for reviewing and liquidating all unliquidated
PI Trust Claims, which shall include deadlines for processing such claims. Such procedures shall
also require claimants seeking resélution of unliquidated PI Trust claims to first file a proof of
claim form, together with the required supporting documentation, in accordance with the
provisions of Sections 6.1 and 6.2 below. It is anticipated that the PI Trust shall provide an
initial response to the claimant within six months of receiving the proof of claim form.

The proof of claim form shall require the claimant to assert his or her OC and/or
Fibreboard Claim for the highest Disease Level for which the claim qualifies at the time of filing.
Irrespective of the Disease Level alleged on the proof of claim form, each OC and/or Fibreboard
Claims shall be deemed to be a claim for the highest Disease Level for which the claim qualifies
at the time of filing, and all lower Disease Levels for which the claim may also qualify at the
time of filing or in the future shall be treated as subsumed into the higher Disease Level for both
processing and payment purposes.

Upon filing of a valid proof of claim form with the required supporting documentation,
the claim shall be placed in the relevant OC énd/or Fibreboard FIFO Processing Queue in
accordance with the ordering criteria described in Section 5.1(a) above. The PI Trust shall
provide the claimant with six-months notice of the date by which it expects to reach the claim in
the FIFO Processing Queue, following which the claimant shall promptly (i) advise the PI Trust
whether the claim should be liquidated under the PI Trust’s Expedited Review Process described
in Section 5.3(a) below or, in certain circumstances, under the PI Trust’s Individual Review
Process described in Section 5.3(b) below; (ii) provide the PI Trust with any additional medical
and/or exposure evidence that was not provided with the original claim submission; and (iii)

advise the PI Trust of any change in the claimant’s Disease Level. If a claimant fails to respond
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to the PI Trust’s notice prior to the reaching of the claim in the FIFO Processing Queue, the PI
Trust will process and liquidate the claim under the Expedited Review Process based upon the
medical/exposure evidence previously submitted by the claimant, although the claimant shall
retain the right fo request Individual Review as described in Section 5.3(b) below.
5.3(a) Expedited Review Process.

5.3(a)(1) In General. The PI Trust’s Expedited Review Process is
designed primarily to provide an expeditious, efficient and inexpensive method for liquidating all
OC and Fibreboard Claims (except those involving Lung Cancer 2 - Disease Level VI and all
Foreign Claims, which must be liquidated pursuant to the PI Trust’s Individual Review; process)
where the claim can easily be verified by the PI Trust as meeting the presumptive
Medical/Exposure Criteria for the relevant Disease Level. Expedited Review thus provides
claimants with a substantially less burdensome process for pursuing PI Trust Claims than does
the Individual Review Process described in Section 5.3(b) below. Expedited Review is also
intended to provide qualifying claimants a fixed and certain claims payment.

Thus, claims that undergo Expedited Review and meet the presumptive
Medical/Exposure Criteria for the relevant Disease Level shall be paid the Scheduled Value (or
Values in the case of Multiple Exposure Claims) for such Disease Level set forth in Section
5.3(a)(3) below. However, except for claims involving Other Asbestos Disease (Disease Level I),
all claims liquidated by Expedited Review shall be subject to the applicable Payment Percentage,
the Maximum Annual Payment, the Maximum Available Payment, and the Claims Payment
Ratio limitations set forth herein. Claimants holding OC and/or Fibreboard Claims that cannot be

liquidated by Expedited Review because they do not meet the presumptive Medical/Exposure
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Criteria for the relevant Disease Level may elect the PI Trust’s Individual Review Process set
forth in Séction 5.3(b) below.

Subject to the provisions of Section 5.8, the claimant’s. eligibility to receive the
Scheduled Value for his or her PI Trust Claim pursuant to the Expedited Review Process shall be
determined solely by reference to the Medical/Exposure Criteria set forth below for each of the
Disease Levels eligible for Expedited Review.

5.3(a)(2) Claims Processing under Expedited Review. All claimants
seeking liquidation of an OC and/or Fibreboard Claim pursuant to Expedited Review shall file
the PI Trust’s proof of claim forms provided in Attachment B hereto. As a proof of claim form
is reached in the OC or Fibreboard FIFO Processing Queue, the PI Trust shall determine whether
the claim described therein meets the Medical/Exposure Criteria for one of the seven Disease
Levels eligible for Expedited Review, and shall advise the claimant of its determination. If a
Disease Level is determined, the PI Trust shall tender to the claimant an offer of payment from
the relevant OC or Fibreboard Sub-Account of the Scheduled Value for the relevant Disease
Level multiplied by the applicable Payment Percentage, together with a form of release approved
by the PI Trust. If the claimant accepts the‘Scheduled Value and returns the release properly
executed, the claim shall be placed in the Sub-Account’s FIFO Payment Queue, following which
the PI Trust shall disburse payment subject to the limitations of the Maximum Available
Payment and Claims Payment Ratio, if any.

5.3(a)(3) Disease Levels, Scheduled Values and Medical/Exposure
Criteria. The eight Disease Levels covered by this TDP, together with the Medical/Exposure
Criteria for each, and the separate OC and Fibreboard Scheduled Values for the seven (7)

Disease Levels eligible for Expedited Review, are set forth below. These Disease Levels,

-7 -
Revised 2/2/10



Scheduled Values, and Medical/Exposure Criteria shall apply to all PI Trust Voting Claims
(other than Pre-Petition Liquidated Claims) filed with the PI Trust on or before the Initial Claims
Filing Date provided in Section 5.1 above for which the claimant elects the Expedited Review
Process. Thereafter, for purposes of administering the Expedited Review Process and with the
consent of the TAC and the Future Claimants’ Representative, the Trustees may add to, change
or eliminate Disease Levels, Scheduled Values, or Medical/Exposure Criteria; develop
subcategories of Disease Levels, Scheduled Values or Medical/Exposure Criteria; or determine
that a novel or exceptional asbestos personal injury claim is compensable even though it does not

meet the Medical/Exposure Criteria for any of the then current Disease Levels.

Disease Level OC/Fibreboard Scheduled Values Medical/Exposure Criteria

Mesothelioma (Level VIII) $215,000/$135,000 (1) Diagnosis® of mesothelioma; and
(2) credible evidence of OC or

Fibreboard Exposure (as defined in
Section 5.7(b)(3) below)

Lung Cancer 1 (Level VII) $40,000/$27,000 (1) Diagnosis of a primary lung
cancer plus evidence of an
underlying Bilateral Asbestos-
Related Nonmalignant Disease’, (2)

* The requirements for a diagnosis of an asbestos-related disease that may be compensated

under the provisions of this TDP are set forth in Section 5.7 below.

> Evidence of “Bilateral Asbestos-Related Nonmalignant Disease” for purposes of meeting

the criteria for establishing Disease Levels I, II, III, V, and VII, means either (i) a chest X-ray
read by a qualified B reader of 1/0 or higher on the ILO scale or (ii)(x) a chest x-ray read by a
qualified B reader or other Qualified Physician, (y) a CT scan read by a Qualified Physician, or
(z) pathology, in each case showing either bilateral interstitial fibrosis, bilateral pleural plaques,
bilateral pleural thickening, or bilateral pleural calcification. Evidence submitted to demonstrate
(i) or (ii) above must be in the form of a written report stating the results (e.g., an ILO report,
written radiology report or a pathology report). Solely for asbestos claims filed against OC or
Fibreboard or another defendant in the tort system prior to the Petition Date, if an ILO reading is
not available, either (i) a chest X-ray or a CT scan read by a Qualified Physician, or (ii)
pathology, in each case showing either bilateral interstitial fibrosis, bilateral pleural plaques,
bilateral pleural thickening, or bilateral pleural calcification, consistent with or compatible with a
diagnosis of asbestos-related disease, shall be evidence of a “Bilateral Asbestos-Related
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six months OC or Fibreboard
Exposure prior to December 31,
1982, (3) Significant Occupational
Exposure to asbestos,érand 4
supporting medical documentation
establishing asbestos exposure as a
contributing factor in causing the
lung cancer in question.

Lung Cancer 2 (Level VI) None (1) Diagnosis of a primary lung

' cancer; (2) OC or Fibreboard

Exposure prior to December 31,
1982, and (3) supporting medical
documentation establishing asbestos
exposure as a contributing factor in
causing the lung cancer in question.

Lung Cancer 2 (Level VI) claims are
claims that do not meet the more
stringent medical and/or exposure
requirements of Lung Cancer (Level
VII) claims. All claims in this
Disease Level will be individually
evaluated. The estimated likely
Average Value of the individual
evaluation awards for this category
for OC Claims is $20,000 and for
Fibreboard Claims is $12,000, with
such awards capped at a Maximum
Value of $50,000 for OC Claims and
$30,000 for Fibreboard Claims,

Nonmalignant Disease” for purposes of meeting the presumptive medical requirements of
Disease Levels I, 11, III, V and VII. Pathological evidence of asbestosis may be based on the
pathological grading system for asbestosis described in the Special Issue of the Archives of
Pathology and Laboratory Medicine, “Asbestos-associated Diseases,” Vol. 106, No. 11, App. 3
(October 8, 1982). For all purposes of this TDP, a “Qualified Physician” is a physician who is
board certified (or in the case of Canadian claims or Foreign Claims, a physician who is certified
or qualified under comparable medical standards or criteria of the jurisdiction in question) in one
or more relevant specialized fields of medicine such as pulmonology, radiology, internal
medicine or occupational medicine; provided, however, subject to the provisions of Section 5.8,
that the requirement for board certification in this provision shall not apply to otherwise qualified
physicians whose x-rays and/or CT scan readings are submitted for deceased holders of PI Trust
Claims.

6 "Significant Occupational Exposure" is defined in Section 5.7 below.
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unless the claim qualifies for
Extraordinary Claim treatment
(discussed in Section 5.4 below).

Level VI claims that show no
evidence of either an underlying
Bilateral Asbestos-Related Non-
malignant Disease or Significant
Occupational Exposure may be
individually evaluated, although it is
not expected that such claims will be
treated as having any significant
value, especially if the claimant is
also a Smoker. ' In any event, no
presumption of validity will be
available for any claims in this
category.

Other Cancer (Level V) $22,000/$12,000 (1) Diagnosis of a primary colo-
rectal, laryngeal, esophageal,
pharyngeal, or stomach cancer, plus
evidence of an underlying Bilateral
Asbestos-Related Nonmalignant
Disease, (2) six months OC or
Fibreboard Exposure prior to
December 31, 1982, (3) Significant
Occupational Exposure to asbestos,
and (4) supporting medical
documentation establishing asbestos
exposure as a contributing factor in
causing the other cancer in question.

Severe Asbestosis (Level IV)  $ 42,000/$29,000 (1) Diagnosis of asbestosis with ILO
. of 2/1 or greater, or asbestosis
determined by pathological evidence

! There 1s no distinction between Non-Smokers and Smokers for either Lung Cancer

(Level VII) or Lung Cancer (Level VI), although a claimant who meets the more stringent
requirements of Lung Cancer (Level VII) (evidence of an underlying Bilateral Asbestos-Related
Nonmalignant Disease plus Significant Occupational Exposure), and who is also a Non-Smoker,
may wish to have his or her claim individually evaluated by the PI Trust. In such a case, absent
circumstances that would otherwise reduce the value of the claim, it is anticipated that the
liquidated value of the claim might well exceed the Scheduled Values for Lung Cancer (Level
VII) claims against OC and Fibreboard, respectively, shown above. “Non-Smoker” means a
claimant who either (a) never smoked or (b) has not smoked during any portion of the twelve
(12) years immediately prior to the diagnosis of the lung cancer.
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Asbestosis/
Pleural Disease (Level III)  $ 19,000/$11,500

Asbestosis/
Pleural Disease (Level II) $ 8,000/$4,500

Other Asbestos Disease (Level I -
Cash Discount Payment) $ 400/$240
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of asbestos, plus (a) TLC less than
65%, or (b) FVC less than 65% and
FEV1/FVC ratio greater than

65%, (2) six months OC or
Fibreboard Exposure prior to
December 31, 1982, (3) Significant
Occupational Exposure to asbestos,
and (4) supporting medical
documentation establishing asbestos
exposure as a contributing factor in
causing the pulmonary disease in
question.

(1) Diagnosis of Bilateral Asbestos-
Related Nonmalignant Disease plus
(a) TLC less than 80%, or (b) FVC
less than 80% and FEV1/FVC ratio
greater than or equal to 65%, and (2)
six months OC or Fibreboard
Exposure prior to December 31,
1982, (3) Significant Occupational
Exposure to asbestos, and (4)
supporting medical documentation
establishing asbestos exposure as a
contributing factor in causing the
pulmonary disease in question.

(1) Diagnosis of a Bilateral
Asbestos-Related Nonmalignant
Disease, and (2) six months OC or
Fibreboard Exposure prior to
December 31, 1982, and (3) five
years cumulative occupational
exposure to asbestos.

(1) Diagnosis of a Bilateral
Asbestos- Related Nonmalignant
Disease or an asbestos-related
malignancy other than
mesothelioma, and (2) OC or
Fibreboard Exposure prior to
December 31, 1982,
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5.3(b) Individual Review Process

5.3(b)(1) In General. Subject to the provisions set forth below, an OC
or Fibreboard Claimant may elect to have his or her PI Trust Claim reviewed for purposes of
determining whether the claim would be compensable in the tort system even though it does not
meet the presumptive Medical/Exposure Criteria for any of the Disease Levels set forth in
Section 5.3(a)(3) above. In addition or alternatively, an OC or Fibreboard claimant may elect to
have a claim undergo the Individual Review Process for purposes of determining whether the
liquidated value of the claim exceeds the Scheduled Value for the relevant Disease Level also set
forth in said provision. However, until such time as the PI Trust has made an offer on a claim
pursuant to Individual Review, the claimant may change his or her Individual Review election
and have the claim liquidated pursuant to the PI Trust’s Expedited Review Process. In the event
of such a change in the processing election, the claimant shall nevertheless retain his or her place
in the FIFO Processing Queue.

The liquidated value of all Foreign Claims shall be established pursuant to the PI Trust’s
Individual Review Process. PI Trust Claims of individuals exposed in Canada who were resident
in Canada when such claims were filed (“Canadian Claims”) shall not be considered Foreign
Claims hereunder and shall be eligible for liquidation under the Expedited Review Process.
Accordingly, a “Foreign Claim” is a PI Trust Claim with respect to which the claimant’s
exposure to an asbestos-containing product for which OC and or Fibreboard has legal
responsibility occurred outside of the United States and its Territories and Possessions and
outside of the Provinces and Territories of Canada.

In reviewing Foreign Claims, the PI Trust shall take into account all relevant procedural
and substantive legal rules to which the claims would be subject in the Claimant’s Jurisdiction as

defined in Section 5.3(b)(2) below. The PI Trust shall determine the liquidated value of Foreign
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Claims based on historical settlements and verdicts in the Claimant’s Jurisdiction as well as the
other valuation factors set forth in Section 5.3(b)(2) below.

For purposes of the Individual Review process, the Trustees, with the consent of the TAC
and the Future Claimants’ Representative, may develop separate Medical/Exposure Criteria and
standards, as well as separate requirements for physician and other professional qualifications,
which shall be applicable to Foreign Claims; provided, however, that such criteria, standards or
requirements shall not effectuate substantive changes to the claims eligibility requirements under
this TDP, but rather shall be made only for the purpose of adapting those requirements to the
particular licensing provisions and/or medical customs or practicés of the foreign country in
question.

At such time as the PI Trust has sufficient historical settlement, verdict and other
valuation data for claims from a particular foreign jurisdiction, the Trustees, with the consent of
the TAC and the Future Claimants’ Representative, may also establish a separate valuation
matrix for such Foreign Claims based on that data.

5.3(b)(1)(A) Review of Medical/Exposure Criteria. The
PI Trust’s Individual Review Process provides an OC or Fibreboard claimant with an
opportunity for individual consideration and evaluation of a PI Trust Claim that fails fo meet the
presumptive Medical/Exposure Criteria for Disease Levels I~ V, VII or VIIL In such a case, the
PI Trust shall either deny the claim, or, if the PI Trust is satisfied that the claimant has presented
a claim that would be cognizable and valid in the tort system, the PI Trust can offer the claimant

- aliquidated value amount up to the Scheduled Value for that Disease Level, unless the claim

quaﬁﬁes as an Extraordinary Claim as defined in Section 5.4(a) below, in which case its

liquidated value cannot exceed the Maximum Value for such a claim.
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5.3(b)(1)(B) Review of Liquidated Value. Claimants

holding claims involving Disease Levels II - VIII shall also be eligible to seek Individual
Review of the liquidated value of their OC and Fibreboard Claims, as well as of their
medical/exposure evidence. The Individual Review Process is intended to result in payments
from the OC and/or Fibreboard Sub-Accounts equal to the full liquidated value for each claim
multiplied by the Payment Percentage; however, the liquidated value of any OC or Fibreboard
Claim that undergoes Individual Review may be determined to be less than the Scheduled Value
the claimant would have received under Expédited Review. Moreover, the liquidated value for a
claim involving Disease Levels II — VIII shall not exceed the Maximum Value for the relevant
Disease Level set forth in Section 5.3(b)(4) below, unless the claim meets the requirements of an
Extraordinary Claim describe(i in Section 5.4(a) below, in which case its liquidated value cannot
exceed the Méximum Value set forth in that provision for such claims. Because the detailed
examination and valuation process pursuant to Individual Review requires substantial time and
effort, claimants electing to undergo the Individual Review Process may be paid the liquidated
value of their PI Trust Claims later than would have been the case had the claimant elected the
Expedited Review Process. Subject to the provisions of Section 5.8, the PI Trust shall devote
reasonable resources to the review of all claims to ensure that there is a reasonable balance
maintained in reviewing all classes of claims.

5.3(b)(2) Valuation Factors to be Considered in Individual Review.
The PI Trust shall liquidate the value of each OC and Fibreboard Claim that undergoes
Individual Review based on the historic liquidated values of other similarly situated claims in the
tort system for the same Disease Level. The PI Trust will thus take into consideration all of the

factors that affect the severity of damages and values within the tort system including, but not
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limited to credible evidence of (i) the degree to which the characteristics of a claim differ from
the presumptive Medical/Exposure Criteria for the Disease Level in question; (ii) factors such as
the claimant’s age, disability, employment status, disruption of household, family or recreational
activities, dependencies, special damages, and pain and suffering; (iii) whether the claimant’s
damages were (or were not) caused by asbestos exposure to an asbestos-containing product prior
to December 31, 1982 for which OC or Fibreboard has legal responsibility (for example,
alternative causes, and the strength of documeﬁtation of injuries); (iv) the industry of exposure;
(v) settlements and verdict histories and other law firms’ experience in the Claimant’s
Jurisdiction for similarly situated claims; and (vi) settlement and verdict histories for the
claimant’s law firm for similarly situated claims.

For these purposes, the “Claimant’s Jurisdiction™ is the jurisdiction in which the claim
was filed (if at all) against OC or Fibreboard in the tort system prior to the Petition Date. If the
claim was not filed against OC or Fibreboard in the tort system prior to the Petition Date, the
claimant may elect as the Claimant’s Jurisdiction either (i) the jurisdiction in which the claimant
resides at the time of diagnosis or when the claim is filed with the PI Trust; or (ii) a jurisdiction
in which the claimant experienced exposure to an asbestos-containing product for which OC or
Fibreboard has legal responsibility.

With respect to the “Claimant’s Jurisdiction” in the event a personal representative or
authorized agent makes a claim under this TDP for wrongful death with respect to which the

001 T

governing law of the Claimant’s Jurisdiction could only be the Alabama Wrongful Death

Statute,
the Claimant’s Jurisdiction for such claim shall be the Commonwealth of Pennsylvania, and such

claimant’s damages shall be determined pursuant to the statutory and common laws of the

Commonwealth of Pennsylvania without regard to its choice of law principles. The choice of
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law provision in Section 7.4 below applicable to any claim with respect to which, but for this
choice of law provision, the applicable law of the Claimant’s Jurisdiction pursuant to Section
5.3(b)(2) is determined to be the Alabama Wrongful Death Statute, shall only govern the rights
between the PI Trust and the claimant, and, to the extent the PI Trust seeks recovery from any
entity that provided insurance coverage to OC and or Fibreboard, the Alabama Wrongful Death
Statute shall govern.
5.3(b)(3) Processing and Payment Limitations for Claims Involving

Disease Levels III and II. The PI Trust shall administer Individual Review for Disease Levels
I1I and II so that Individual Review does not reduce payments to claimants electing the
Scheduled Value for such PI Trust Claims under Expedited Review. As one means of
implementing this requirement, the following shall apply for Disease Levels III and II claims:

5.3(b)(3)(A) Disease Level III Claims. No more than 13% or 9%
of Disease Level 11 claims paid in any year from either the OC or the Fibreboard Sub-Account,
respectively, shall be PI Trust Claims allowed under Individual Review, and the total payments
to such Disease Level 111 claims allowed under Individual Review shall be no more than 17% or
13% of payments to all Disease Level III claimants from either the OC or Fibreboard Sub-
Account, respectively, during any year.

5.3(b)(3)(B) Disease Level II Claims. No more than 15% or 20%
of Disease Level I claims paid in any year from either the OC or the Fibreboard Sub-Account,
respectively, shall be PI Trust Claims aliowed under Individual Review, and the total payments
to such Disease Level II claims allowed under Individual Review shall be no more than 24% or
33% of payments to all Disease Level IT claimants from either the OC or Fibreboard Sub-

Account, respectively, during any year.
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5.3(b)(4) Scheduled, Average and Maximum Values. The Scheduled,
Average and Maximum Values for the Disease Levels compensable under this TDP from the OC

and Fibreboard Sub-Accounts are the following:

OC SUB-ACCOUNT

Scheduled Disease ' Scheduled Value Average Value Maximum Value
Mesothelioma (Level VIII) $215,000 $270,000 $650,000
Lung Cancer 1 (Level VII) $ 40,000 $ 50,000 $150,000
Lung Cancer 2 (Level VI) None $ 20,000 $ 50,000
Other Cancer (Level V) $ 22,000 $ 25,000 $ 60,000
Severe Asbestosis (Level IV) $ 42,000 $ 50,000 $150,000
Asbestosis/Pleural Disease
(Level I1I) $ 19,000 § 20,000 $ 35,000
Asbestosis/Pleural Disease :
(Level IT) ' $ 8,000 $ 9,000 $ 20,000
Other Asbestos Disease
Cash Discount Payment (Level 1) $ 400 None None
-37.
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FIBREBOARD SUB-ACCOUNT

Scheduled Disease Scheduled Value Average Value Maximum Value
Mesothelioma (Level VIII) $135,000 $180,000 $450,000
Lung Cancerl (Level VII) $ 27,000 $ 35,000 $ 90,000
Lung Cancer 2 (Level VI) None $ 12,000 $ 30,000
Other Cancer (Level V) $ 12,000 $ 15,000 $ 36,000
Severe Asbestosis (Level V) $ 29,000 $ 30,000 $ 90,000
Asbestosis/Pleural Disease

(Level 1II) $ 11,500 $ 12,000 $ 21,000
Asbestosis/Pleural Disease

(Level II) $ 4,500 $ 5,400 $ 12,000
Other Asbestos Disease

Cash Discount Payment

(Level I) § 240 None None

These OC and Fibreboard Scheduled Values, Average Values and Maximum Values shall
apply to all PI Trust Voting Claims other than Pre-Petition Liquidated Claims filed with the PI
Trust on or before the Initial Claims Filing Date as provided in Section 5.1 above. Thereafter,
the PI Trust, with the consent of the TAC and the Future Claimants’ Representative pursuant to
Sections 5.7(b) and 6.6(b) of the PI Trust Agreement, may change these valuation amounts for
good cause and consistent with other restrictions on the amendment power.

54 Categorizing Claims as Extraordinary and/or Exigent Hardship

S.4(a) Extraordinary Claims. “Extraordinary Claim” means a PI Trust Claim
that otherwise satisfies the Medical Criteria for Disease Levels II - VIIL, and that is held by a
claimant whose exposure to asbestos (i) occurred predominately as the result of working in a
manufacturing facility of OC or Fibreboard during a period in which OC or Fibreboard was

manufacturing asbestos-containing products at that facility, or (i) was at least 75% the result of
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exposure to an asbestos-containing product for which OC or Fibreboard has legal responsibility,
and in either case there is little likelihood of a substantial recovery elsewhere. All such
Extraordinary Claims shall be presented for Individual Review and, if valid, shall be entitled to
an award of up to a Maximum Value of five (5) times the Scheduled Value for claims qualifying
for Disease Levels IT - V, VII and VIII, and five (5) times the Average Value for claims in
Disease Level VI, multiplied by the applicable Payment Percentage.

Any dispute as to Extraordinary Claim status shall be submitted to a special
Extraordinary Claims Panel to be established by the PI Trust with the consent of the TAC and
the Future Claimants” Representative. All decisions of the Extraordinary Claims Panel shall be
final and not subject to any further administrative or judicial review. An Extraordinary Claim,
following its liquidation, shall be placed in the Trust’s FIFO Queue ahead of all other PI Trust
Claims except Pre-Petition Liquidated Claims, Disease Level I (Other Asbestos Disease) Claims
and Exigent Hardship Claims, which shall be paid first in that order in said Queue, based on its
date of liquidation and shall be subject to the Maximum Available Payment and Claims Payment
Ratio described above.

5.4(b) Exigent Hardship Claims. At any time the PI Trust may liquidate and
pay PI Trust Claims that qualify as Exigent Hardship Claims as defined below. Such claims may
be considered separately no matter what the order of processing otherwise would have been
under this TDP. An Exigent Hardship Claim, following its liquidation, shall be placed first in
the relevant Sub-Account’s FIFO Payment Queue ahead of all other liquidated claims except
Pre-Petition Liquidated Claims and Disease Level I (Other Asbestos Disease) Claims, and shall
be subject to the Maximum Available Payment and Claims Payment Ratio described above. A PI

Trust Claim qualifies for payment as an Exigent Hardship Claim if the claim meets the
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Medical/Exposure Criteria for Severe Asbestosis (Disease Level IV) or an asbestos-related
malignancy (Disease Levels V-VIII), and the PI Trust, in its sole discretion, determines (i) that
the claimant needs financial assistance on an immediate basis based én the claimant’s expenses
and all soﬁrces of available income, and (ii) that there is a causal connection between the
claimant’s dire financial condition and the claimant’s asbestos-related disease.

3.5  Secondary Exposure Claims. If a claimant alleges an asbestos-related disease
resulting solely from exposure to an occupationally exposed person, such as a family member,
the claimant must seek Individual Review of his or her OC and/or Fibreboard Claim pursuant to
Section 5.3(b) above. In such a case, the claimant must establish that the occupationally exposed
person would have met the exposure requirements under this TDP that would have been
applicable had that person filed a direct claim against the PI Trust. In addition, the claimant with
secondary exposure must establish that he or she is suffering from one of the eight Disease
Levels described in Section 5.3(a)(3) above or an asbestos-related disease otherwise
compensable under this TDP, that his or her own exposure to the occupationally exposed peréon
occurred within the same time frame as the occupationally exposed person was exposed to
asbestos products produced by OC or Fibreboard, and that such secondary exposure to OC or
Fibreboard products was a cause of the claimed disease. The proof of claim form included in
Attachment B hereto contains an additional section for Secondary Exposure Claims. All other
liquidation and payment rights and limitations under this TDP shall be applicable to such claims.

5.6  Indirect PI Trust Ciaims. Indirect PI Trust Claims asserted against either the OC
or Fibreboard Sub-Accounts based upon theories of contribution or indemnification under
applicable law, shall be treated as presumptively valid and paid by the PI Trust subject to the

applicable Payment Percentage if (a) such claim satisfied the requirements of the Bar Date for
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such claims established by the Bankruptcy Court, if applicable, and is not otherwise disallowed
by Section 502(e) of the Code or subordinated under Section 509(c) of the Code, and (b) the
holder of such claim (the “Indirect Claimént”) establishes to the satisfaction of the Trustees that
(1) the Indirect Claimant has paid in full the liability and obligation of the Trust to the individﬁal
claimant to whom the PI Trust would otherwise have had a liability or obligation under these
Procedures (the “Direct Claimant™), (ii) the Direct Claimant and the Indirect Claimant have
forever and fully released the Trust from all liability to the Direct Claimant, and (iii) the claim is
not otherwise barred by a statute of limitation or repose or by other applicable law. In no event
shall any Indirect Claimant have any rights against the PI Trust superior to the rights of the
related Direct Claimant against the PI Trust, including any rights with respect to the timing,
amount or manner of payment. In addition, no Indirect Claim may be liquidated and paid in an
amount that exceeds what the Indirect Claimant has actually paid the related Direct Claimant.

To establish a presumptively valid Indirect PI Trust Claim, the Indirect Claimant’s
aggregate liability for the Direct Claimant’s claim must also have been fixed, liquidated and paid
fully by the Indirect Claimant by settlement (with an appropriate full release in favor of the PI
Trust) or a Final Order (as defined in the Plan) provided that such claim is valid under the
applicable state law. In any case where the Indirect Claimant has paid the claim of a Direct
Claimant against the PI Trust under applicable law by way of a settlement, the Indirect Claimant
shall obtain for the benefit of the PI Trust a release in form and substance satisfactory to the
Trustees.

If an Indirect Claimant cannot meet the presumptive requirements set forth above,
including the requirement that the Indirect Claimant provide the PI Trust with a full release of

the Direct Claimant’s claim, the Indirect Claimant may request that the PI Trust review the
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Indirect PI Trust Claim individually to determine whether the Indirect Claimant can establish
under applicable state law that the Indirect Claimant has paid all or a portion of a liability or
obligation that the PI Trust had to the Direct Claimant as of the effective date of this TDP. If the
Indirect Claimant can show that it has paid all or a portion of such a liability or obligation, the PI
Trust shall reimburse the Indirect Claimant the amount of the liability or obligation so paid,
times the then applicable Payment Percentage. However, in no event shall such reimbursement
to the Indirect Claimant be greater than the amount to which the Direct Claimant would have
otherwise been entitled. Further, the liquidated value of any Indirect PI Trust Claim paid by the
PI Trust to an Indirect Claimant shall be treated as an offset to or reduction of the full liquidated
value of any PI Trust Claim that might be subsequently asserted by the Direct Claimant against
the PI Trust.

Any dispute between the PI Trust and an Indirect Claimant over whether the Indirect
Claimant has a right to reimbursenﬁent for any amount paid to a Direct Claimant shall be subject
to the ADR procedures provided in Section 5.10 below and set forth in Attachment A hereto. If
such dispute is not resolved by said ADR brocedures, the Indirect Claimant may litigate the
dispute in the tort system pursuant to Sections 5.11 above and 7.6 below.

The Trustees may develop and approve a separate proof of claim form for Indirect PI
Trust Claims. Indirect PI Trust Claims that have not been disallowed, discharged, or otherwise
resolved by prior order of the Bankruptcy Court shall be processed in accordance with
procedures to be developed and implemented by the Trustees consistent with the provisions of
this Section 5.6, which procedures (a) shall determine the validity, allowability and
enforceability of such claims; and (b) shall otherwise provide the same liquidation and payment

procedures and rights to the holders of such claims as the PI Trust would have afforded the
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holders of the underlying valid PI Trust Claims. Nothing in this TDP is intended to preclude a
trust to which asbestos-related liabilities are channeled from asserting an Indirect PI Trust Claim
against the PI Trust subject to the requirements set forth herein.
5.7  Evidentiary Requirements
5.7(a) Medical EVidenée.
5.7(a)(1) 1Im General. All diagnoses of a Disease Level shall be
accompanied by either (i) a statement by the physician providing the diagnosis that at least ten
(10) years have elapsed between the date of first exposure to asbestos or asbesfbs—containing
products and the diagnosis, or (ii) a history of the claimant’s exposure sufficient to establish a
10-year latency period. A finding by a physician after the Effective Date that a claimant’s disease
is “consistent with” or “compatible with” asbestosis will not alone be treated by the PI Trust as a
diagnosis.®
5.7(a)(1)(A). Disease Levels I-IV. Except for asbestos
claims filed against OC, Fibreboard or another defendant in the tort system prior to the Petition
Date, all diagnoses of a non-malignant asbestos-related disease (Disease Levels I-IV) shall be
based in the case of a claimant who was living at the time the claim was filed, upon a physical
examination of the claimant by the physician providing the diagnosis of the asbestos-related
disease. In addition, all living claimants must provide (i) for Disease Levels I-III, evidence of

Bilateral Asbestos-Related Nonmalignant Disease (as defined in Footnote 3 above); (ii) for

8 All diagnoses of Asbestosis/Pleural Disease (Disease Levels II and III) not based on

pathology shall be presumed to be based on findings of bilateral asbestosis or pleural disease,
and all diagnoses of Mesothelioma (Disease Level VIII) shall be presumed to be based on
findings that the disease involves a malignancy. However, the PI Trust may refute such
presumptions.
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Disease Level IV, an ILO reading of 2/1 or greater or pathological evidence of asbestosis, and
(iii) for Disease Levels I1I and IV, pulmonary function testing.’

In the case of a claimant wﬁo was deceased at the time the claim was filed, all
diagnoses of a non-malignant asbestos-related disease (Disease Levels I-IV) shall be based upon
either (i) a physical examination of the claimant by the physician providing the diagnosis of the
asbestos-related disease; or (ii) pathological evidence of the non-malignant asbestos-related
disease; or (iii) in the case of Disease Levels I-111, evidence of Bilateral Asbestos-Related
Nonmalignant Disease (as defined in Footnote 3 above), and for Disease Level IV, either an ILO
reading of 2/1 or greater or pathological evidence of asbestosis; and (iv) for either Disease Level
I or IV, pulmonary function testing.

5.7(a)(1)(B). Disease Levels V — VIII. All diagnoses of an
asbestos-related malignancy (Disease Levels V — VIII) shall be based upon either (i) a physical
examination of the claimant by the physician providing the diagnosis of the asbestos-related
disease, or (ii) a diagnosis of such a malignant Disease Level by a board-certified pathologist or
by a pathology report prepared at or on behalf of a hospital accredited by the Joint Commission

on Accreditation of Healthcare Organizations (“JCAHO”).

? “Pulmonary function testing” or “PFT” shall mean testing that is in material compliance

with the quality criteria established by the American Thoracic Society (“ATS”) and is performed
on equipment which is in material compliance with ATS standards for technical quality and
calibration. PFT performed in a hospital accredited by the JCAHO, or performed, reviewed or
supervised by a board certified pulmonologist or other Qualified Physician shall be presumed to
comply with ATS standards, and the claimant may submit a summary report of the testing. If the
PFT was not performed in a JCAHO accredited hospital, or performed, reviewed or supervised
by a board certified pulmonologist or other Qualified Physician, the claimant must submit the
full report of the testing (as opposed to a summary report); provided, however, that if the PFT
was conducted prior to the Effective Date of the Plan and the full PFT report is not available, the
claimant must submit a declaration signed by a Qualified Physician or other qualified party in the
form provided by the PI Trust certifying that the PFT was conducted in material compliance with
ATS standards.
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5.7(a)(1)(C). Exception to the Exception for Certain

Pre-Petition Claims. If the holder of a PI Trust Claim that was filed against OC, Fibreboard or
another defendant in the tort system prior to the Petition Dafe has available a report of a
diagnosing physician engaged by the holder or his or her law firm who conducted a physical
examination of the holder as described in Section 5.7(a)(1)(A), or if the holder has filed such
medical evidence and/or a diagnosis of the asbestos-related disease by a physician not engaged
by the holder or his or her law firm who conducted a physical examination of the claimant with
another asbestos-related personal injury settlement trust that requires such evidence, without
regard to whether the diagnosing physician was engaged by the holder or his or her law firm, the
holder shall provide such medical evidence to the PI Trust notwithstanding the exception in
Sections 5.7(a)(1)(A). |

5.7(a)(2) Credibility of Medical Evidence. Before making
any payment to a claimant, the PI Trust must have reasonable confidence that the medical
evidence provided in support of the claim is credible and consistent with recognized medical
standards. The PI Trust may require the submission of X-rays, CT scans, detailed results of
pulmonary function tests, laboratory tests, tissue samples, results of medical examination or
reviews of other medical evidence, and may require that medical evidence submitted comply
with recognized medical standards regarding equipment, testing methods and procedure to assure
that such evidence is reliable. Medical evidence (i) that is of a kind shown to have been received
in evidence by a state or federal judge at trial, (ii) that is consistent with evidence submitted to
OC to settle for payment similar disease cases prior to OC ’s bankruptcy, or (iii) that is a

diagnosis by a physician shown to have previously qualified as a medical expert with respect to
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the asbestos-related disease in question before a state or‘ federal judge, is presumptively reliable,
although the PI Trust may seek to rebut the presumption.

In addition, claimants who otherwise meet the requirements of this TDP for payment of a
PI Trust Claim shall be paid irrespective of the results in any litigation at any time between the
claimant and any other defendant in the tort system. However, any relevant evidence submitted
in a proceeding in the tort system involving another defendant, other than any findings of fact, a
verdict, or a judgment, may be introduced by either the claimant or the PI Trust in any Individual
Review proceeding conducted pursuant to 5.3(b) or any Extraordinary Claim proceeding
conducted pursuant to 5.4(a).

5.7(b) Exposure Evidence
5.7(b)(1)  In General. As set forth in Section 5.3(a)(3) above, to

qualify for any Disease Level, the claimant must demonstrate a minimum exposure to an
asbestos-containing product manufactured or distributed by OC or Fibreboard. Claims based on
conspiracy theories that involve no exposure to an asbestos-containing product produced by OC
or Fibreboard are not compensable under this TDP. To meet the presumptive exposure
requirements of Expedited Review set forth in Section 5.3(a)(3) above, the claimant must show
(1) for all Disease Levels, OC or Fibreboard Exposure as defined in Section 5.7(b)(3) below prior
to December 31, 1982; (ii) for Asbestos/Pleural Disease Level 11, six months OC or Fibreboard
Exposure prior to December 31, 1982, plus five (5) years cumulative occupational asbestos
Level IV), Other Cancer (Disease Level V) or Lung Cancer 1 (Disease Level VII), the claimant
must show six months OC or Fibreboard Exposure prior to December 31, 1982, plus Significant

Occupational Exposure to asbestos as defined below. If the claimant cannot meet the relevant
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presumptive exposure requirements for a Disease Level eligible for Expedited Review, the
claimant may seek Individual Review pursuant to Section 5.3(b) above of his or her exposure to
an asbestos-cohtaining product for which by OC or Fibreboard has legal responsibility.

5.7(b)(2) Significant Occupational Exposure. "Significant
Occupational Exposure" means employment for a cumulative period of at least five (5) years,
with a minimum of two (2) years prior to December 31, 1982 in an industry and an occupation in
which the claimant (a) handled raw asbestos fibers on a regular basis; (b) fabricated asbestos-
containing products so that the claimant in the fabrication process was exposed on a regular basis
to raw asbestos fibers; (c) altered, repaired or otherwise worked with an asbestos-containing
product such that the claimant was exposed on a regular basis to asbestos fibers; or (d) was
employed in an industry and occupation such that the claimant worked on a regular basis in close
proximity to workers engaged in the activities described in (a), (b) and/or (c).

5.7(b)(3) OC or Fibreboard Exposure. All PI Trust claimants must
demonstrate meaningful and credible exposure, which occurred prior to December 31, 1982, to
asbestos or asbestos-containing products supplied, specified, manufactured, installed,
maintained, or repaired by either OC or Fibreboard, and/or any entity, including an OC or
Fibreboard contracting unit, for which OC or Fibreboard has legal liability (“OC/Fibreboard
Exposure”). That meaningful and credible exposure evidence may be established by an affidavit
or sworn statement of the claimant, by an affidavit or sworn statement of a co-wbrker or the
affidavit or sworn statement of a family member in the case of a deceased claimant (providing
the PI Trust finds such evidence reasonably reliable), by invoices, employment, construction or
similar records, or by other credible evidence. The specific exposure information required by the

PI Trust to process a claim under either Expedited or Individual Review shall be set forth on the
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proof of claim form to be used by the PI Trust. The PI Trust can also require submission of other
or additional evidence of exposure when it deems such to be necessary.

Evidence submitted to establish proof of OC/Fibreboard Exposure is for the sole benefit
of the PI Trust, not third parties or defendants in the tort system. The PI Trust has no need for,
and therefore claimants are not required to furnish the PI Trust with evidence of, exposure to
specific asbestos products other than those for which OC or Fibreboard has legal responsibility,
except to the extent such evidence is required elsewhere in this TDP. Similarly, failure to
identify OC or Fibreboard products in the claimant’s underlying tort action, or to other
bankruptcy trusts, does not preclude the claimant from recovering from the PI Trust, provided
the claimant otherwise satisfies the medical and exposure requirements of this TDP.

5.8 Claims Audit Program. The PI Trust with the consent of the TAC and the
Future Claimants’ Representative may develop methods for auditing the reliability of medical
evidence, including additional reading of X-rays, CT scans and verification of pulmonary
function tests, as well as the reliability of evidence of exposure to asbestos, including exposure to
asbestos-containing products manufactured or distributed by OC or Fibreboard prior to
December 31, 1982. In the event that the PI Trust reasonably determines that any individual or
entity has engaged in a pattern or practice of providing unreliable medical evidence to the Trust,
it may decline to accept additional evidence from such provider in the future.

Further, in the event that an audit reveals that fraudulent information has been provided
to the PI Trust, the PI Trust may penalize any claimant or claimant’s attorney by disallowing the
PI Trust Claim and/or by other means including, but not limited to, requiring the source of the

fraudulent information to pay the costs associated with the audit and any future audit or audits,

reordering the priority of payment of all affected claimants’ PI Trust Claims, raising the level of
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scrutiny of additional information submitted from the same source or sources, refusing to accept
additional evidence from the same source or sources, seeking the prosecution of the claimant or
claimant’s attorney for presenting a fraudulent claim in violation of 18 U.S.C. §152, and seeking
sanctions from the Bankruptcy Court.

59 Second Disease (Malignancy) Claims. Notwithstanding the provision of
Section 2.1 that provides that a claimant may not assert more than one PI Trust Claim hereunder,
the holder of a PI Trust Claim involving a non-malignant asbestos-related disease (Disease
Levels I through IV) may file a new PI Trust Claim against the PI Trust for a malignant disease
(Disease Levels V — VIII) that is subsequently diagnosed. Any additional payments to which
such claimant may be entitled with respect to such malignant asbestos-related disease shall not
be reduced by the amount paid for the non-malignant asbestos-related disease, provided that the
malignant disease had not been diagnosed at the time the claimant was paid with respect to his or
her original claim involving the non-malignant disease.

5.10  Arbitration.

5.10(a) [Establishment of ADR Procedures. The PI Trust, with the consent of
the TAC and the Future Claimants’ Representative, shall institute binding and non-binding
arbitration procedures in accordance with the ADR Procedures included in Attachment A hereto
for resolving disputes concerning whether a Pre-Petition settlement agreement with OC or
Fibreboard is binding and judicially enforceable in the absence of a Final Order of the Bankruptcy
Court determining the issue, whether the PI Trust’s outright rejection or denial of a claim was
proper, or whether the claimant’s medical condition or exposure history meets the requirements of
this TDP for purposes of categorizing a claim involving Disease Levels I - VIII. Binding and

non-binding arbitration shall also be available for resolving disputes over the liquidated value of a
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claim involving Disease Levels II — VIII as well as disputes over OC’s or Fibreboard’s share of
the unpaid portion of a Pre-Petition Liquidated Claim described in Section 5.2 above and disputes
over the validity of an Indirect PI Trust Claim.

In all arbitrations, the arbitrator shall consider the same medical and exposure evidentiary
requirements that are set forth in Section 5.7 above. In the case of an arbitration involving the
liquidated value of a claim involving Disease Levels II — VIII, the arbitrator shall consider the
same valuation factors that are set forth in Section 5.3(b)(2) above. In order to facilitate the
Individual Review Process with respect to such claims, the PI Trust may from time to time
develop a valuation model that enables the PI Trust to efficiently make initial liquidated value
offers on these claims in the Individual Review setting. In an arbitration involving any such
claim, the PI Trust shall neither offer into evidence or describe any such model nor assert that any
information generated by the model has any evidentiary relevance or should be used by the
arbitrator in determining the presumed correct liquidated value in the arbitration. The underlying
data that was used to créate the model may be relevant and may be made available to the arbitrator
but only if provided to the claimant or his/her counsel ten (10) days prior to the arbitration
proceeding. With respect to all claims eligible for arbitration, the claimant, but not the PI Trust,
may elect either non-binding or binding arbitration. The ADR Procedures set forth in Attachment
A hereto may be modified by the PI Trust with the consent of the TAC and the Future Claimants’
Representative. Such amendments may include adoption of mediation procedures as well as

o L "

establishment of an Extraordinary Claims Panel to review such claims pursuant to Section 5.4(a)
above.
5.10(b) Claims Eligible for Arbitration. In order to be eligible for arbitration,

the claimant must first complete the Individual Review Process set forth in Section 5.3(b) above,
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as well as either the Pro-Bono Evaluation or the Mediation processes set forth in the ADR
Procedures included in Attachment A, with respect to the disputed issue. Individual Review will
be treated as completed for these purposes when the claim has been individually reviewed by the
PI Trust, the PI Trust has made an offer on the claim, the claimant has rejected the liquidated value
resulting from the Individual Review, and the claimant has notified the PI Trust of the rejection in
writing. Individual Review will also be treated as completed if the PI Trust has rejected the claim.

5.10(c) Limitations on and Payment of Arbitration Awards. In the case of a
non-Extraordinary Claim involving Disease Levels II — VIII, the arbitrator shall not return an
award in excess of the Maximum Value for the appropriate Disease Level as set forth in Section
5.3(b)(4) above, and for an Extraordinary Claim involving one of those Disease Levels, the
arbitrator shall not return an award greater than the maximum extraordinary value for such a claim
as set forth in Section 5.4(a) above. A claimant who submits to arbitration and who accepts the
arbitral award will receive payments in the same manner as one who accepts the PI Trust's original
valuation of the claim.

5.1 Litigation. Claimants who elect non-binding arbitration and then reject their
arbitral awards retain the right to institute a lawsuit in the tort system against the PI Trust
pursuant to Section 7.6 below. However, a claimant shall be eligible for payment of a judgment
for monetary damages obtained in the tort system from the PI Trust's available cash only as
provided in Section 7.7 below.
SECTION VI

Claims Materials

6.1 Claims Materials. The PI Trust shall prepare suitable and efficient claims

materials (“Claims Materials”) for all PI Trust Claims, and shall provide such Claims Materials
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upon a written request for such materials to the PI Trust. The proof of claim form to be
submitted to the PI Trust shall require the claimant to assert the highest Disease Level for which
the claim qualifies at the time of filing, and shall include a certification by the claimant or his or
her attorney sufficient to meet the requiremeﬁts of Rule 11(b) of the Federal Rules of Civil
Procedure. In developing its claim filing procedures, the PI Trust shall make every reasonable
effort to provide claimants with the opportunity to utilize currently available technology at their
discretion, including filing claims and supporting documentation over the Internet and
electronically by disk or CD-rom. The proof of claim forms to be used by the PI Trust shall be
developed by the PI Trust and submitted to the TAC and the Future Claimants® Representative
for approval. The proof of claim forms may be changed by the PI Trust with the consent of the
TAC and the Future Claimants’ Representative.

6.2 Content of Claims Materials. The Claims Materials shall include a copy of this
TDP, such instructions as the Trustees shall approve, and a detailed proof of claim form. If
feasible, the forms used by the PI Trust to obtain claims information shall be the same or
~ substantially similar to those used by other asbestos claims resolution organizations. If requested
by the claimant, the PI Trust shall accept information provided electronically. The claimant
may, but will not be required to, provide the PI Trust with evidence of recovery from other
asbestos defendants and claims resolution organizations.

6.3 Withdrawal or Deferral of Claims. A claimant can withdraw a PI Trust Claim
at any time upon written notice to the PI Trust and file another claim subsequently without
affecting the status of the claim for statute of limitations purp.oses, but any such claim filed after
withdrawal shall be given a place in the FIFO Processing Queue based the date of such

subsequent filing. A claimant can also request that the processing of his or her PI Trust Claim by
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the PI Trust be deferred for a period not to exceed three (3) years without affecting the status of
the claim for statute of limitation purposes, in which case the claimant shall also retain his or her
- original place in the FIFO Processing Queue. During the periéd of such deferral, a sequencing
adjustment on such claimant’s PI Trust Claim as provided in Section 7.5 hereunder shall not
accrue and payment thereof shall be deemed waived by the claimant. Except for PI Trust Claims
held by representatives of deceased or incompetent claimants for which court or probate

approval of the PI Trust’s offer is required, or a PI Trust Claim for which deferral status has been
granted, a claim will be deemed to have been withdrawn if the claimant neither accepts, rejects,
nor initiates arbitration within six months of the PI Trust’s written offer of payment or rejection
of the claim. Upon written request and good cause, the PI Trust may extend either the deferral or
withdrawal period for an additional six (6) months.

6.4 Filing Requirements and Fees. The Trustees shall have the discretion to
determine, with the consent of the TAC and the Futures Representative, (a) whether a claimant
must have previously filed an asbestos-related personal injury claim in the tort system to be
eligible to file the claim with the PI Trust and (b) whether a filing fee should be required for any
PI Trust Claims.

6.5 Confidentiality of Claimants’ Submissions. All submissions to the PI Trust by
a holder of a PI Trust Claim or a proof of claim form and materials related thereto shall be
treated as made in the course of settlement discussions between the holder and the PI Trust and
intended by the parties to be confidential and to be protected by all applicable state and federal
privileges, including, but not limited to, those directly applicable to settlement discussions. The
PI Trust will preserve the confidentiality of such claimant submissions, and shall disclose the

contents thereof only, with the permission of the holder, to another trust established for the
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benefit of asbestos personal injury claimants pursuant to section 524(g) and/or section 105 of the
Bankruptcy Code or other applicable law, to such other persons as authorized by the holder, or in
response to a valid subpoena of such materials issued by the Bankruptcy Court. Furthermore, the
PI Trust shall provide counsel for the holder a copy of any such subpoena immediately‘ upon
being served. The PI Trust shall on its own initiative or upon request of the claimant in question
take all necessary and appropriate steps to preserve said privilege before the Bankruptcy Court
and before those courts having appellate jurisdiction related thereto. Notwithstanding anything
in the foregoing to the contrary, with the consent of the TAC and the Future Claimants’
Representative, the PI Trust may, in specific limited instances, disclose information, documents,
or other materials reasonably necessary in the PI Trust’s judgment to preserve, litigate, resolve,
or settle coverage, or to comply with an applicable obligation under an insurance policy or
settlement agreement within the OC Asbestos Personal Injury Liability Insurance Assets;
provided, however, that the PI Trust shall take any and all steps reasonably feasible in its
judgment to preserve the further confidentiality of such information, documents and materials,
and prior to the disclosure of such information, documents or materials to a third party, the PI
Trust shéﬂ receive from such third party a written agreement of confidentiality that (a) ensures
that the information, documents and materials provided by the PI Trust shall be used solely by
the receiving party for the purpose stated in the agreement and (b) prohibits any other use or
further dissemination of the information, documents and materials by the third party.

SECTION VII

General Guidelines for Liguidating and Payving Claims |

7.1  Showing Required. To establish a valid PI Trust Claim, a claimant must meet

the requirements set forth in this TDP. The PI Trust may require the submission of X-rays, CT
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scans, laboratory tests, medical examinations or reviews, other medical evidence, or any other
evidence to support or ‘verify the PI Trust Claim, and may further require that medical evidence
submitted comply with recognized medical standards regarding equipment, testing methods, and
procedures to assure that such evidence is reliable.

7.2 Costs Considered. Notwithstanding any provisions of this TDP to the contrary,
the Trustees shall always give appropriate consideration to the cost of investigating and
uncovering invalid PI Trust Claims so that the payment of valid PI Trust Claims is not further
impaired by such processes with respect to issues related to the validity of the medical evidence
supporting a PI Trust Claim. The Trustees shall also have the latitude to make judgments
regarding the amount of transaction costs to be expended by the‘PI Trust so that valid PI Trust
Claims are not unduly further impaired by the costs of additional investigation. Nothing herein
shall prevent the Trustees, in appropriate circumstances, from contesting the validity of any
claim against the PI Trust whatever the costs, or declining to accept medical evidence from
sources that the Trustees have determined to be unreliable pursuant to the Claims Audit Program
described in Section 5.8 above.

7.3 Discretion to Vary the Order and Amounts of Payments in Event of Limited
Liquidity. Consistent with the provisions hereof and subject to the FIFO Processing and
Liquidation Queues, the Maximum Annual Payment, the Maximum Available Payment and the
Claims Payment Ratio requirements set forth above, the Trustees shall proceed as quickly as

~ 11 i P,

PI Trust Claims, and shall make payments to holders o

,,A1fd DT 7.

possible to liquidate vali f sucl i

such claims
in accordance with this TDP from the OC and/or Fibreboard Sub-Accounts promptly as monies
become available and as claims are liquidated, while maintaining sufficient assets within each

Sub-Account to pay future valid claims in substantially the same manner.
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Because the PI Trust’s income over time remains uncertain, and decisions about payments
must be based on estimates that cannot be done precisely, they may have to be revised in light
of experiences over time, and there can be no guarantee of any specific level of payment for
claims against either Sub-Account. However, the Trustees shall use their best efforts to treat
similar claims in substantially the same manner, consistent with their duties as Trustees, the
purposes of the PI Trust, the established allocation of monies to claims in Categories A and B,
and the practical limitations imposed by the inability to predict the future with precision. In the
event that either or both of the OC or the Fibreboard Sub-Accounts face temporary periods of
limited liquidity, the Trustees may, with the consent of the TAC and the Future Claimants’
Representative, (a) suspend the normal order of payment from such Sub-Account, (b)
temporarily limit or suspend payments from such Sub-Account altogether, (¢) offer a Reduced
Payment Option for the Sub-Account as described in Section 2.5 above and/or (d) commence
making payments on an installment basis.

7.4 Punitive Damages. Except as provided below for claims asserted under the
Alabama Wrongful Death Statute, in determining the value of any liquidated or unliquidated PI
Trust Claim, punitive or exemplary damages, i.e., damages other than compensatory damages,
shall not be considered or allowed, notwithstanding their availability in the tort system.
Similarly, no punitive or exemplary damages shall be payable with respect to aﬁy claim litigated
against the PI Trust in the tort system pursuant to Sections 5.11 above and 7.6 below. The only

T 1
1

damages that may be awarded pursuant to this TDP to Alabama Claimants who are deceased and
whose personal representatives pursue their claims only under the Alabama Wrongful Death

Statute shall be compensatory damages determined pursuant to the statutory and common law of

the Commonwealth of Pennsylvania, without regard to its choice of law principles. The choice
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of law provision in Section 7.4 herein applicable to any claim with respect to which, but for this
choice of law provision, the applicable law of the Claimant’s Jurisdiction pursuant to Section
5.3(b)(2) is determined to be the Alabama Wrongful Death Statute, shall only govern the rights
between the PI Trust and the claimant including, but not limited to, suits in the tort system
pursuant to Section 7.6, and to the extent the PI Trust seeks recovery from any entity that
provided insurance to OC or Fibreboard, the Alabama Wrongful Death Statute shall govern.

7.5 Sequencing Adjustment.

7.5(a)  In General. Except for PI Trust Claims involving Other Asbestos
Disease (Disease Level I — Cash Discount Payment) and subject to the limitations set forth
below, a sequencing adjustment shall be paid on all PI Trust Claims with respect to which the
claimant has had to wait a year or more for payment, provided, however, that no claimant shall
receive a sequencing adjustment for a period in excess of seven (7) years. The sequencing
adjustment factor for each year shall be the coupon issue yield equivalent (as determined by the
Secretary of the Treasury) of the average accepted auction price for the first auction of 5-year
Treasury Notes occurring in such year.

7.5(b)  Unliquidated PI Trust Claims. A sequencing adjustment shall be
payable on the Scheduled Value of any unliquidated PI Trust Claim that meets the requirements
of Disease Levels II - V, VII and VIII, whether the claim is liquidated under Expedited Review,
Individual Review, or by arbitration. No sequencing adjustment shall be paid on any claim

involving Disease Level I, or on any claim liquidated in the tort system pursuant to Section 5.11

wn

above and Section 7.6 below. The sequencing adjustment on an unliquidated PI Trust Claim that
meets the requirements of Disease Level VI shall be based on the Average Value of such a claim.

Sequencing adjustments on all such unliquidated claims shall be measured from the date of
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payment back to the earliest of the date that is one (1) year after the date on which (a) the claim
was filed against OC or Fibreboard prior to the Petition Date; (b) the claim was filed against
another defendant in the tort system on or after the Petition Date but before the Effective Date; or
(c) the claim was filed with the PI Trust after the Effective Date.

7.5(c) - Liquidated Pre-Petition Claims. A sequencing adjustment shall also
be payable on the liquidated value of all Pre-Petition Liquidated Claims described in Section
5.2(a) above. In the case of Pre-Petition Liquidated Claims liquidated by verdict or judgment,
the sequencing adjustment shall be measured from the date of payment back to the date that is
one (1) year after the date that the verdict or judgment was entered. In the case of Pre-Petition
Liquidated Claims liquidated by a binding, judicially enforceable settlement, the sequencing
adjustment shall be measured from the date of payment back to the date that is one (1) year after
the Petition Date.

7.6 Suits in the Tort System. If the holder of a disputed claim disagrees with the PI
Trust’s determination regarding the Disease Level of the claim, the claimant’s exposure history
or the liquidated value of the claim, and if the holder has first submitted the claim to non-binding
arbitration as provided in Section 5.10 above, the holder may file a lawsuit in the Claimant’s
Jurisdiction as defined in Section 5.3(b)(2) above. Any such lawsuit must be filed by the
claimant in her or her own right and name and not as a member or representative of a class, and
no such lawsuit may be consolidated with any other lawsuit. All defenses (including, with
respect to the PI Trust, all defenses which could have been asserted by OC or Fibreboard) shall
be available to both sides at trial; however, the PI Trust may waive any defense and/or concede
any issue of fact or law. If the claimant was alive at the time the initial pre-petition complaint

was filed or on the date the proof of claim was filed with the PI Trust, the case will be treated as
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a personal injury case with all personal injury damages to be considered even if the claimant has
died during the pendency of the claim.

7.7 Payment of Judgments for Money Damages. If and when an OC or
Fibreboard claimant obtains a judgment in the tort system, the claim shall be placed in the relevant
FIFO Payment Queue based on the date on which the judgment became final. Thereafter, the
claimant shall receive from the OC or Fibreboard Sub-Account an initial payment (subject to the
applicable Payment Percentage, the Maximum Available Payment, the Claims Payment Ratio, and
the sequencing adjustment provisions set forth above) of an amount equal to one-hundred percent
(100%) of the greater of (i) the PI Trust’s last offer to the claimant, or (ii) the award that the
claimant declined in non-binding arbitration. The claimant shall receive the balance of the
judgment, if any, in five equal installments in years six (6) through ten (10) fbllowing the year of
the initial payment (also subject to the applicable Payment Percentage, the Maximum Available
Payment, the Claims Payment Ratio, and Ithe sequencing adjustment provisions set forth above in
effect on the date of the payment of the subject installment).

In the case of non-Extraordinary claims invelving Disease Levels II - VIII, the tofal
amounts paid with respect to such claims shall not exceed the Maximum Values for such Disease
Levels set forth in Section 5.3(b)(4). In the case of Extraordinary Claims, the total amounts paid
with respect to such claims shall not exceed the Maximum Value for such claims set forth in
Section 5.4(a) above. In the case of claims involving Disease Level 1, the total amounts paid shall
not exceed the Scheduled Value of such claims. Under no circumstances shall either a sequencing
adjustment be paid pursuant to Section 7.5 or interest be paid under any statute on any judgments

obtained in the tort system pursuant to Sections 5.11 and 7.6 above.
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7.8  Releases. The Trustees shall have the discretion to determine the form and
substance of the releases to be provided to the PI Trust in order to maximize recovery for
claimants against other tortfeasors without increasing the risk or amount of claims for
indemnification or contribution from the PI Trust. As a condition to making any payment to a
claimant, the PI Trust shall obtain a general, partial, or limited release as appropriate in accordance
with the applicable state or other law. If allowed by state law, the endorsing of a check or draft for
payment by or on behalf of a claimant may, in the discretion of the PI Trust, shall constitute such a
release.

7.9  Third-Party Services. Nothing in this TDP shall preclude the PI Trust from
contracting with another asbestos claims resolution organization to provide services to the PI
Trust so long as decisions about the categorization and liquidated value of PI Trust Claims are
based on the relevant provisions of this TDP, including the Disease Levels, Scheduled Values,
Average Values, Maximum Values, and Medical/Exposure Criteria set forth above.

7.10  PI Trust Disclosure of Information. Periodically, but not less often than once a
year, the PI Trust shall make available to claimants and other interested parties, the number of
claims by Disease Levels that have been resolved both by the Individual Review Process and by
arbitration as well as by litigation in the tort system, indicating the amounts of the awards and the
averages of the awards by jurisdiction.

SECTION VIII
Miscellaneous
8.1 Amendments. Except as otherwise provided herein, the Trustees may amend,
modify, delete, or add to any provisions of this TDP (including, without Iimitation,.amendments

to conform this TDP to advances in scientific or medical knowledge or other changes in
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circumstances), provided they first obtain the consent of the TAC and the Future Claimants’
Representative pursuant to the Consent Process set forth in Sections 5.7(b) and 6.6(b) of the PI
Trust Agreement, except that the right to amend the Claims Payment Ratio is governed by the
restrictions in Section 2.5 above, and the right to adjust the Payment Percentage is governed by
Section 4.2 above. Nothing herein is intended to preclude the TAC or the Future Claimants’
Representative from proposing to the Trustees, in writing, amendments to this TDP. Any
amendment proposed by the TAC or the Future Claimants’ Representative shall remain subject
to Section 7.3 of the PI Trust Agreement.

8.2 Severability. Should any provision contained in this TDP be determined to be
unenforceable, such determination shall in no way limit or affect the enforceability and operative
effect of any and all other provisions of this TDP. Should any provision contained in this TDP
be determined to be inconsistent with or contrary to OC’s or Fibreboard’s obligations to any
insurance company providing insurance coverage to OC and/or Fibreboard in respect of claims
for personal injury based on exposure to asbestos-containing products manufactured or produced
by OC or Fibreboard, the PI Trust with the consent of the TAC and the Future Claimants’
Representative may amend this TDP and/or the PI Trust Agreement to make the provision of
either or both documents consistent with the duties and obligations of OC or Fibreboard to said
insurance company.

83  Governing Law. Except for.purposes of determining the liquidated value of any
PI Trust Claim, administratién of this TDP shall be governed by, and construed in accordance
with, the laws of the State of Delaware. The law governing the liquidation of PI Trust Claims in
the case of Individual Review, arbitration or litigation in the tort system shall be the law of the

Claimant’s Jurisdiction as described in Section 5.3(b)(2) above.
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UNITED STATES GYPSUM

ASBESTOS PERSONAL INJURY SETTLEMENT TRUST DISTRIBUTION
PROCEDURES

The United States Gypsum Asbestos Personal Injury Settlement Trust Distribution
Procedures (the “TDP”) contained herein provide for resolving all “Asbestos Personal Injury
Claims” as defined in the Joint Plan of Reorganization of USG Corporation and its Debtor
Subsidiaries, dated as of March 27, 2006 (as it may be amended or modified, the “Plan™),*
including (a) all asbestos-related personal injury and death claims caused by conduct of, and/or
exposure to products for which, USG Corporation and its subsidiaries, including United States
Gypsum Company (collectively referred to as “USG™), and their predecessors, successors, and
assigns, have legal responsibility and (b) all asbestos-related personal injury and death claims
caused by conduct of, and/or exposure to products for which, A.P. Green Industries, Inc., A.P.
Green Refractories Co. or any of their affiliates or predecessors to the extent such predecessors
are listed in Exhibit 1.A.96 of the Plan (collectively, “A.P. Green”) have legal responsibility to
the extent such conduct occurred prior to January 2, 1968 and/or the legal responsibility arose
prior to such date, as provided in and required by the Plan and the United States Gypsum
Asbestos Personal Injury Settlement Trust Agreement (the “PI Trust Agreement”). The Plan
and PI Trust Agreement establish the United States Gypsum Asbestos Personal Injury Settlement
Trust (the “PI Trust”). The Trustees of the PT Trust (the “Trustees™) shall vimplement and

administer this TDP in accordance with the PI Trust Agreement.

! Capitalized terms used herein and not otherwise defined shall have the meanings assigned to
them in the Plan and the PI Trust Agreement; provided, however, that “Asbestos Personal Injury
Claims” as defined in the Plan shall be referred to herein as “PI Trust Claims” and “Asbestos
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SECTION I
Introduction
1.1 Purpose. This TDP has been adopted pursuant to the PI Trust Agreement. Itis
designed to provide fair, equitable and substantially similar treatment for all PI Trust Claims that
may presently exist or may arise in the future. |
1.2 Interpretation. Except as may otherwise be provided below, nothing in this TDP
shall be deemed to create a substantive right for any claimant. The rights and benefits provided
herein to holders of PI Trust Claims shall vest in such holders as of the Effective Date.
SECTION II
Overview
2.1 PITrust Goals. The goal of the PI Trust is to treat all claimants equitably. This
TDP furthers that goal by setting forth procedures for processing and paying USG’s several share
of the unpaid portion of the liquidated value of PI Trust Claims generally on an impartial, first-
in-first-out (“FIFO”) basis, with the intention of paying all claimants over time as equivalent a
share as possible of the value of their claims based on historical values for substantially similar
claims in the tort system.* To this end, the TDP establishes a schedule of eight asbestos-related
diseases (“Disease Levels™), seven of which have presumptive medical and exposure
requirements (“Medical/Exposure Criteria”) and specific liquidated values (“Scheduled
Values™), and five of which have both anticipated average values (“Average Values™) and caps

on their liquidated values (“Maximum Values”). The Disease Levels, Medical/Exposure

Personal Injury Indirect Claims” as defined in the Plan shall be referred to herein as “Indirect PI
Trust Claims.”
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Criteria, Scheduled Values, Average Values and Maximum Values, which are set forth in
Sections 5.3 and 5.4 below, have all been selected and derived with the intention of achie\}ing a
fair allocation of the PI Trust funds as among claimants suffering from different disease
processes in light of the best available information conéidering the settlement histories of USG
and A.P. Green and the rights claimants would have in the tort system absent the bankruptcy. A
claimant may not assert more than one PI Trust Claim hereunder.

2.2 Claims Liquidation Procedures. PI Trust Claims shall be processed based on
their place in the FTFO Processing Queue to be established pursuant to Section 5.1(a) below:.
The PI Trust shall take all reasonable steps to resolve PI Trust Claims as efficiently and
expeditiously as possible at each stage of claims processing and arbitration, which steps may
include, in the PI Trust’s sole discretion, conducting settiement discussions with claimants’
representatives with respect to more than one claim at a time, provided that the claimants’
respective positions in the FIFO Processing Queue are maintained and each claim is individually
evaluated pursuant to the valuation factors set forth in Section 5.3(b)(2) below. The PI Trust
shall also make every effort to resolve each year at least that number of PI Trust Claims required
to exhaust the Maximum Annual Payment and the Maximum Available Payment for Category A
and Category B claims, as those terms are defined below.

The PI Trust shall liquidate all PI Trust Claims except Foreign Claims (as defined below)
that meet the presumptive Medical/Exposure Criteria of Disease Levels I-V, VII and VIII under
the Expedited Review Process described in Section 5.3(a) below. Claims involving Disease

Levels I-V, VII and VIII that do not meet the presumptive Medical/Exposure Criteria for the

? As used in this TDP, the phrase “in the tort system” shall not include claims asserted against a
trust established for the benefit of asbestos personal injury claimants pursuant to section 524(g)
and/or section 105 of the Bankruptcy Code or any other applicable law.
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relevant Disease Level may undergo the PI Trust’s Individual Review Process described in
Section 5.3(b) below. In such a case, notwithstanding that the claim does not meet the
presumptive Medical/Exposure Criteria for the relevant Disease Level, the PI Trust can offer the
claimant an amount up to the Scheduled Value of that Disease Level if the PI Trust is satisfied
that the claimant has presented a claim that would be cognizable and valid in the tort system.

PI Trust Claims involving Disease Levels IV-VIII tend to raise more complex valuation
issues than the PI Trust Claims in Disease Levels I-III. Accordingly, in lieu of liquidating such
claimant’s claim under the Expedited Review Process, claimants holding claims involving these
Disease Levels may alternatively seek to establish a Ifquidated value for the claim that is greater
than its Scheduled Value by electing the PI Trust’s Individual Review Process. However, the
liquidated value of a more serious Disease Level IV, V, VII or VIII claim that undergoes the
Individual Review Process for valuation purposes may be determined to be less than its
Scheduled Value, and in any event shall not exceed the Maximum Value for the relevant Disease
Level set forth in Section 5.3(b)(3) below, unless the claim qualifies as an Extraordinary Claim
as defined in Section 5.4(a) below, in which case its liquidated value cannot exceed the
Maximum Value specified in that provision for such claims. Level VI (Lung Cancer 2) claims
and all Foreign Claims may be liquidated® only pursuant to the PI Trust’s Individual Review
Process.

Based upon USG’s and A.P. Green’s claims settlement histories in light of applicable tort
law, and current projections of present and future unliquidated claims, the Scheduled Values and
Maximum Values set forth in Section 5.3(b)(3) have been established for each of the five (5)

more serious Disease Levels that are eligible for Individual Review of their liquidated values,
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with the expectation that the combination of settlements at the Scheduled Values and those
resulting from the Individual Review Process should result in the Average Values also set forth
in that provision.

All unresolved disputes over a claimant’s medical condition, exposure history and/or the
liquidated value of the claim shall be subject to binding or non-binding arbitration as set forth in
Section 5.10 below, at the election of the claimant, under the ADR Procedures that are provided
in Attachment A hereto. PI Trust Claims that are the subject of a dispute with the PI Trust that
cannot be resolved by non-binding arbitration may enter the tort system as provided in Sections
5.11and 7.6 below. However, if and when a claimant obtains a judgment in the tort system, the
judgment shall be payable (subject to the Payment Percentage, Maximum Available Payment,
and Claims Payment Ratio provisions set forth below) as provided in Section 7.7 below.

2.3  Application of the Payment Percentage. After the liquidated value of a PI Trust
Claim other than a claim involving Other Asbestos Disease (Disease Level I — Cash Discount
Payment), as defined in Section 5.3(a)(3) below, is determined pursuant to the procedures set
forth herein for Expedited Review, Individual Review, arbitration, or litigation in the tort system,
the claimant shall ultimately receive a pro-rata share of that value based on a Payment
Percentage described in Section 4.2 below. The Payment Percentage shall also apply to all Pre-
Petition Liquidated Claims as provided in Section 5.2 below and to all sequencing adjustments
pursuant to Section 7.5 below. |

The Initial Payment Percentage has been set at 45% and shall apply to all PI Trust Voting
Claims accepted as valid by the PI Trust, unless adjusted by the PI Trust pursuant to the consent

of the PI Trust Advisory Committee (the “TAC”) and the Legal Representative for Future

* For purposes of this TDP, “liquidated” means approved and valued by the PI Trust.
5
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Claimants (the “Futures Representative”) (who are described in Section 3.1 below) pursuant to
Section 4.2 below, and except as provided in Section 4.3 below with respect to supplemental
payments in the event the Initial Payment Percentage is changed. The term “PI Trust Voting
Claims” includes (i) Pre-Petition Liquidated Claims as defined in Section 5.2(a) below; (ii)
claims filed against USG in the tort system or actually submitted to USG pursuant to an
administrative settlement agreement prior to the Petition Date of June 25, 2001; and (iii) all
asbestos claims filed against another defendant in the tort system prior to February 17, 2006, the
date the Plan was filed with the Bankruptcy Court (the “Plan Filing Date™); provided, however,
that (1) the holder of a claim described in subsection (i), (ii) or (iii) above, or his or her
authorized agent, actually voted to acéept or reject the Plan pursuant to the voting procedures
established by the Bankruptcy Court, unless such holder certifies to the satisfaction of the
Trustees that he or she was prevented from voting in this proceeding as a result of circumstances
resulting in a state of emergency affecting, as the case may be, the holder’s residence, principal
place of business or legal representative’s place of business at which the holder or his or her
legal representative receives notice and/or maintains material records relating to his or her PI
Trust Voting Claim; and provided further that (2) the claim was subsequently filed with the PI
Trust pursuant to Section 6.1 below by the Initial Claims Filing Date defined in Section 5.1(a)
below. The Initial Payment Percentage has been calculated on the assumption that the Average
Values set forth in Section 5'.3(b)(3) below shall be achieved with respect to existing present
claims and projected future claims involving Disease Levels IV-VTIL

The Payment Percentage may thereafter be adjusted upwards or downwards from time to
time by the PI Trust with the consent of the TAC and the Futures Representative to reflect then-

current estimates of the PI Trust’s assets and its liabilities, as well as then-estimated value of
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then—pending and future claims. Any adjustmenﬁ to the Initial Payment Percentage shall be made
only pursuant to Section 4.2 below. If the Payment Percentage is increased over time, claimants
whose claims were liquidated and paid in prior periods under the TDP shall receive additional
payments only as provided in Section 4.2 below. Because there is uncertainty in the prediction
of both the number and severity of future PI Trust Claims, and the amount of the PI Trust’s
assets, no guarantee can be made of any Payment Percentage of a PI Trust Claim’s liquidated
value.

24  PITrust’s Determination of the Maximum Annual Payment and Maximum
Available Payment. The PI Trust shall estimate or model the amount of cash flow anticipated
to be necessary over its entire life to ensure that funds shall be available to treat all present and
future holders of PI Trust Claims as similarly as possible. In each yéar, the PI Trust shall be
empowered to pay out all of the income earned during the year (net of taxes payable with respect
thereto), together with a portion of its principal, calculated so that the application of PI Trust
funds over its life shall correspond with the needs created by the estimated initial backlog of
claims and the estimated anticipated future flow of claims (the “Maximum Annual Payment”),
taking into account the Payment Percentage provisions set forth in Section 2.3 above and
Sections 4.2 and 4.3 below. The PI Trust’s distributions to all claimants for that year shall not
exceed the Maximum Annual Payment determined for that year.

For the period from the Effective Date to the earlier of (a) the Trigger Date (as defined in
the Plan) if the FA]R Act (as defined in the Plan) is not enacted and made law on or before the
Trigger Date and (b) if the FAIR Act is enacted and made law on or before the Trigger Date and

a Challenge Proceeding (as defined in the Plan) is commenced, the date a Final Order (as defined
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in the Plan) is entered resolving the Challenge Proceeding, the Maximum Annual Payment shall
not exceed $90 million.

In distributing the Maximum Annual Payment, the PI Trust shall first allocate the amount
in question to (a) outstanding Pre-Petition Liquidated Claims, (b) PI Trust Claims involving
Disease Level I (Cash Discount Payment) which have been liquidated by the PI Trust, and (c)
any claims (i) based upon a diagnosis dated prior to January 30, 2006, and (ii) subsequently filed
with the PI Trust pursuant to Section 6.1 below within one (1) year following the date the PI
Trust first accepts for processing the proof of claim forms and the other materials required to file
a claim with the PI Trust!, which are liquidated by the PI Trust (“Existing Claims™). Should the
Maximum Annual Payment be insufficient to pay all such claims in full, they shall be paid in
proportion to the aggregate value of each group of claims and the available funds allocated to
each group of claims shall be paid to the maximum extent to claimants in the particular group
based on their place in their respective FIFO Payment Queue. Claims in any group for which
there are insufficient funds shall be carried over to the next year, and placed at the head of their
FIFO Payment Queue. If there is a decrease in the Payment Percentage prior to the payment of
such claims, any such Pre-Petition Liquidated Claims and Existing Claims shall nevertheless be
entitled to be paid at the Payment Percentage that they would have been entitled to receive but
for the application of the Maximum Annual Payment.- The remaining portion of the Maximum
Annual Payment (the “Maximum Available Payment”), if any, shall then be allocated and used

to satisfy all other liquidated PI Trust Claims, subject to the Claims Payment Ratio set forth in

* Exceptions to the satisfaction of this one-year filing requirement will be made where a
claimant can show inability to file prior to the Effective Date caused by extraneous factors
including but not limited to the need to complete probate.

8
Revised 03/29/10



Section 2.5 below. Claims in the groups described in (a), (b) and (c) above shall not be subject
to the Claims Payment Ratio.

2.5  Claims Payment Ratio. Based upon USG’s and A.P. Green’s claims settlement
histories and analysis of present and future claims, a Claims Payment Ratio has been determined
which, as of the Effective Date, has been set at 85% for Category A claims, which consist of PI
Trust Cléims involving severe asbestosis and malignancies (Disease Levels IV-VIII) and at 15%
for Category B claims, which are PI Trust Claims involving non-malignant Asbestosis or Pleural
Disease (Disease Levels IT and III).

In each year, after the determination of the Maximum Available Payment described in
Section 2.4 above, 85% of that amount shall be available to pay Category A cléims and 15%
shall be available to pay Category B claims that have been liquidated since the Petition Date
except for claims liquidated which, pursuant to Section 2.4 above, are not subject to the Claims
Payment Ratio. In the event there are insufficient funds in any year to pay the liquidated claims
within either or both of the Categories, the available funds allocated to the particular Category
shall be paid to the maximum extent to claimants in that Category based on their place in the
FIFO Payment Queue described in Section 5.1(c) below, which shall be based upon the date of
claim liquidation. Claims for which there are insufficient funds allocated to the relevant
Category shall be carried over to tﬁe next year where they shall be placed at the head of the FIFO
Payment Queue. If there is a decrease in the Payment Percentage prior to the paymeﬂt of such
cIaimsﬂ, such claims shall nevertheless be entitled to be paid at the Payment Percentage that they
would have been entitled to receive but for the application of the Claims Payment Ratio. If there
are excess funds in eithef or both Categories, because there is an insufficient amount of

liquidated claims to exhaust the respective Maximum Available Payment amount for that
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Category, then the excess funds for either or both Categories shall be rolled over and remain
dedicated to the respective Category to which they were originally allocated.

The 85%/15% Claims Payment Ratio and its rollover provision shall be continued absent
circumstances, such as a significant change in law or medicine, necessitating amendment to
avoid a manifest injustice. However, the accumulation, rollover and subsequent delay of claims
resulting from the application of the Claims Payment Ratio shall not, in and of itself, constitute
éuch circumstances. In addition, an increase in the numbers of Category B claims beyond those
predicted or expected shall not be considered as a factor in deciding whether to reduce the
percentage allocated to Category A claims.

In considering whether to make any amendments to the Claims Payment Ratio and/or its
rollover provisions, the Trustees shall consider the reasons for which the Claims Payment Ratio
and ité rollover provisions were adopted, the settlement histories that gave rise to its calculation,
and the foreseeability or lack of foreseeability of the reasons why there would be any need to
make an amendment. In that regard, the Trustees should keep in mind the interplay between the
Payment Percentage and the Claims Payment Ratio as it affects the net cash actually paid to
claimants,

In any event, no amendment to the Claims Payment Ratio to reduce the percentage
allocated to Category A claims may be made without the unanimous consent of the TAC
members and the consent of the Futures Representative. The percentage allocated to Category A
claims may be increased at any time after the first anniversary of the date the PI Trust first
accepts for processing proof of claim forms and the other materials required to file a claim with
the PI Trust, with the consent of the TAC and the Futures Representative. In case of any

amendments to the Claims Payment Ratio, consents shall be governed by the consent process set
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forth in Sections 5.7(b) and 6.6(b) of the PI Trust Agreement, however, failure to obtain consent
shall not be subject to the Dispute Resolution provisions of Section 7.13 thereof. The Trustees,
with the consent of the TAC and the Futures Representative, may offef the option of a reduced
Payment Percentage to holders of claims in either Category A or Category B in return for
prompter payment (the “Reduced Payment Optidn”).

2.6 Indirect PI Trust Claims. As set forth in Section 5.6 below, Indirect PI Trust
Claims, if any, shall be subject to the same categorization, evaluation, and payment provisions of
this TDP as all other PI Trust Claims.

SECTION III

TDP Administration

3.1 Trust Advisory Committee and Futures Representative. Pursuant to the Plan
and the PI Trust Agreement, the PI Trust and this TDP shall be administered by the Trustees in
consultation with the TAC, which represents the interests of holders of present PI Trust Claims,
and the Futures Representative, who represents the interests of holders of PI Trust Claims that
shall be asserted in the future. The Trustees shall obtain the consent of the TAC and the Futures
Representative on any amendments to this TDP pursuant to Section 8.1 below, and on such other
matters as are otherwise required below and in Section 2.2(f) of the PI Trust Agreement. The
Trustees shall also consult with the TAC and the Futures Representative on such matters as are
provided below and in Section 2.2(e) of the PI Trust Agreement. The initial Trustees, the initial
members of the TAC and the initial Futures Representative are identified in the PI Trust
Agreement.

3.2 Consent and Consultation Procedures. In those circumstances in which

consultation or consent is required, the Trustees shall provide written notice to the TAC and the
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Futures Representative of the specific amendment or other action that is proposed. The Trustees

shall not implement such amendment nor take such action unless and until the parties have

engaged in the Consultation Process described in Sections 5.7(a) and 6.6(a), or the Consent

Process described in Sections 5.7(b) and 6.6(b), of the PI Trust Agreement, respectively.
SECTION IV

Pavment Percentage; Periodic Estimates

4.1  Uncertainty of USG’s Personal Injury Asbestos Liabilities. As discussed
above, there is inherent uncertainty regarding USG’s total asbestos-related tort liabilities, as well
as the total value of the assets available to the PI Trust to pay PI Trust Claims. Consequently,
there is inhe;rent uncertainty regarding the amounts that holders of PI Trust Claims shall receive.
To seek to ensure substantially equivalent treatment of all present and future PI Trust Claims, the
Trustees must determine from time to time the percentage of full liquidated value that holders of
present and future PI Trust Claims shall be Iikely to receive, i.e., the “Payment Percentage”
described in Section 2.3 above and Section 4.2 below.

4.2 Computation of Payment Percentage. As provided in Section 2.3 above, the
Initial Payment Percentage shall be 45% and shall apply to all PI Trust Voting Claims as defined
in Section 2.3 above, unless the Trustees, with the consent of the TAC and the Futures
Representative, determine that the Initial Payment Percentage should be changed to assure that
the PI Trust shall be in a ﬁnancial position to pay holders of unliquidated and/or unpaid PI Trust
Voting Claims and present and future PI Trust Claims in substantially the same manner.

In making any such adjustment, the Trustees, the TAC and the Futures Representative
shall take into account the fact that the holders of PI Trust Voting Claims voted on the Plan

relying on the findings of experts that the Initial Payment Percentage represented a reasonably
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reliable estimate of the PI Trust’s total assets and liabilities over its life based on the best
information available at the time, and shall thus give due consideration to the expectations of PI
Trust Voting Claimants that the Initial Payment Percentage would be applied to their PI Trust
Claims.

Except with respect to PI Trust Voting Claims to which the Initial Payment Percentage
applies, the Payment Percentage shall be subject to change pursuant to the terms of this TDP and
the PI Trust Agreement if the Trustees with the consent of the TAC and Futures Representative
determine that an adjustment is required. No less frequently than once every three (3) years,
commencing with the first day of January occurring after the Plan is consummated, the Trustees
shall reconsider the then applicable Payment Percentage to assure that it is based on accurate,
current information and may, after such reconsideration, change the Payment Percentage if
necessary with the consent of the TAC and the Futures Representative. The Trustees shall also
reconsider the then applicable Payment Percentage at shorter intervals if they deem such
reconsideration to be appropriate or if requested to do so by the TAC or the Putures
Representative.

The Trustees must base their determination of the Payment Percentage on current
estimates of the number, types, and values of present and future PI Trust Claims, the value of the
assets then available to the PI Trust for their payment, all anticipated administrative and legal
- expenses, and any other material matters that are reasonably likely to affect the sufficiency of
funds to pay a comparable percentage of full value to all holders of PI Trust Claims. When
making these determinations, the Trustees shall exercise common sense and flexibly evaluate all
relevant factors. The Payment Percentage applicable to Category A or Category B claims may
not be reduced to alleviate delays in payments of claims in the other Category; both Categories
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of claims shall receive the same Payment Percentage, but the payment may be deferred as
needed, and a Reduced Payment Option may be instituted as described in Section 2.5 above.

4.3  Applicability of the Payment Percentage. Except as set forth below in this
Section 4.3 with respect to supplemental payments, no holder of a PI Trust Voting Claim, other
than a PI Trust Voting Claim for Other Asbestos Disease (Disease Level I — Cash Discount
Payinent) as defined in Section 5.3(a)(3) below, shall receive a payment that exceeds the Initial
Payment Percentage times the liquidated value of the claim. Except as otherwise provided (a) in
Section 5.1(c) below for PI Trust Claims involving deceased or incompetent claimants for which
approval of the PI Trust’s offer by a court or through a probate process is required and (b) in the
paragraph below with respect to Released Claims, no holder of any other PI Trust Claim, other
than a PI Trust Claim for Other Asbestos Disease (Disease Level I — Cash Disc_:ount Payment),
shall receive a payment that exceeds the liquidated value of the claim times the Payment
Percentage in effect at the time of payment; provided, however, that if there is a reduction in
the Payment Percentage, the Trustees, in their sole discretion, may cause the PI Trust to pay a
PI Trust Claim based on the Payment Percentage that was in effect prior to the reduction if
such PI Trust Claim was filed and actionable with the PI Trust ninety (90) days or more prior
to the date the Trustees proposed the new Payment Percentage in writing to the TAC and the
Future Claimants’ Representative (the “Proposal Date”) and the processing of such claim was
unreasonably delayed due to circumstances beyond the control of the claimant or the claimant’s
counsel, but only if such claim had no deficiencies for the ninety (90) da&s prior to the
Proposal Date. PI Trust Claims involving Other Asbestos Disease (Disease Level I — Cash
Discount Payment) shall not be subject to the Payment Percentage, but shall instead be paid the
full amount of their Scheduled Value as set forth in Section 5.3(a)(3) below.

14
Revised 03/29/10



If a redetermination of the Payment Percentage has been proposed in writing by the
Trustees to the TAC and the Futures Representative but has not yet been adopted, the claimant
shall receive the lower of the current Payment Percentage or the proposed Payment Percentage.
However, if the proposed Payment Percentage was the lower amount but was not subsequently
adopted, the claimant shall thereafter receive the difference between the lower proposed amount
and the higher current amount. Conversely, if the proposed Payment Percentage was the higher
amount and was subsequently adopted, the claimant shall thereafter receive the difference
between the lower current amount and the higher adopted amount.

Notwithstanding anything contained herein, if the proposed Payment Percentage is
lower than the current Payment Percentage, a claimant whose PI Trust Claim was liquidated
prior to the Proposal Date and who either (a) transmitted® an executed release to the PI Trust
prior to the Proposal Date or (b) with respect to those claimants who had received releases
fewer than thirty (30) days p‘rior to the Proposal Date, transmitted an executed release to the PI
Trust within thirty (30) days of the claimant’s receipt of the release (the claims described in ()
and (b) are collectively referred to here in as the “Released Claims ”) shall be paid based on
the current Payment Percentage (the “Released Claims Payment Percentage”). For purposes
hereof, (a) a claimant represented by counsel shall be deemed to have received a release on the
date that the claimant’s counsel receives the release, (b) if the PI Trust transmits a release
electronically, the release shall be deemed to have been received on the date the PI Trust
transmits the offer notification, and (c) if the PI Trust places the release in the U.S. mail,

postage prepaid, the release shall be deemed to have been received three (3) business days after
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such mailing date. A delay in the payment of the Released Claims for any reason, including
delays resulting from limitations on payment amounts in a given year pursuant to Sections 2.4
and 2.5 hereof, shall not affect the rights of the holders of the Released Claims to be paid
based on the Released Claims Payment Percentage.

At least thirty (30) days prior to proposing in writing to the TAC and the Future
Claimants’ Representative a change in the Payment Percentage, the Trustees shall issue a
written notice to claimants or claimants’ counsel indicating that the Trustees are reconsidering
such Payment Percentage. During the period of time when the Trustees are contemplating a
change in the Payment Percentage, the PI Trust shall continuing processing claims and making
offers in a manner consistent with its normal course of business. |

There is uncertainty surrounding the amount of the PI Trust’s future assets. There is also
uncertainty surrounding the totality of the PI Trust Claims to be paid over time, as well as the
extent to which changes in existing federal and state law could affect the PI Trust’s liabilities
under this TDP. If the value of the PI Trust’s future assets increases significantly and/or if the
value or volume of PI Trust Claims actually filed with the PI Trust is significantly lower than
originally estimated, the PI Trust shall use those proceeds and/or claims savings, as the case may
be, first to maintain the Paymént Percentage then in effect.

If the Trustees, with the consent of the TAC and the Futures Representative, make a
determination to increase the Payment Percentage due to a material change in the estimates of
the PI Trust’s future assets and/or liabilities, the Trustees shall also make supplemental payments

to all claimants who previously liquidated their claims against the PI Trust and received

* For purposes of this sentence, “transmitted” is defined as the date/time postmarked if
submitted by mail or the date/time uploaded if submitted electronically.
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payments based on a lower Payment Percentage. The amount of any such supplemental payment
shall be the liquidated value of the claim in question times the newly adjusted Payment
Percentage, less all amounts previously paid to the claimant with respect to the claim (excluding
the portion of such previously paid amounts that was attributable to any sequencing adjustment
paid pursuant to Section 7.5 below).

The Trustees’ obligation to make a supplemental payment to a claimant shall be
suspended in the event the payment in question would be less than $100.QO, and the amount of
the suspended payment shall be added to the amount of any prior supplemental
payment/payments that was/were also suspended because it/they would have been lesé than
$100.00. However, the Trustees” obligation shall resume and the Trustees shall pay any such
aggregate suppleﬁental payments due the claimant at such time that the totai exceeds $100.00.

SECTION V

Resolution of PI Trust Claims.

5.1 Ordering, Processing and Payment of Claims.
5.1(a) Ordering of Claims.

5.1(a)(1) Establishment of the FIFO Processing Queue. The PI Trust
shall order claims that are sufficiently complete to be reviewed for processing purposes on a
FIFO basis except as otherwise provided herein (the “FIFO Processing Queue™). For all claims
filed on or before the date six (6) months after the date that the P Trust first makes available the
proof of claim forms and other claims materials required to file a claim with the PI Trust (the
“Imitial Claims Filing Date”), a claimant’s position in the FIFO Processing Queue shall be
determined as of the earliest of (i) the date prior to June 25, 2001 (the “Petition Date”) that the

specific claim was either filed against USG or A.P. Green in the tort system or was actually
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submitted to USG or A.P. Green pursuant to an administrative settlement agreement; (ii) the date
before the Petition Date that the asbestos claim was filed against another defendant in the tort
system if at the time the claim was subject to a tolling agreement with USG or A.P. Green; (iii)
the date after the Petition Date but before the date that the PI Trust first makes available the
proof of claim forms and other claims materials required to file a claim with the PI Trust that
the asbestos claim was filed against another defendant in the tort system; (iv) the date after the
Petition Date but before January 30, 2006 that a proof of claim was filed byv the claimant against
USG in this Chapter 11 proceeding; or (v) the date a ballot was submitted on behalf of the
claimant for purposes of voting to accept or reject the Plan pursuant to the voting procedures
approved by the Bankruptcy Court.

Following the Initial Claims Filing Date, the claimant’s position in the FIF O Processing
Queue shall be determined by the date the claim is filed with the PI Trust. If any claims are filed
on thé same date, the claimant’s position in the FIFO Processing Queue shall be determined by
the date of the diagnosié of the asbestos-related disease. If any claims are filed and diagnosed on
the same date, the claimant’s position in the FIFO Processing Queue shall be determined by the
claimant’s date of birth, with older claimants given priority over younger claimants.

5.1(a)(2) Effect of Statutes of Limitation and Repose. All unliquidated

PI Trust Claims must meet either (i) for claims first filed in the tort system against USG or A.P.
Green prior to the Petition Date, the applicable federal, state and foreign statute of limitation and
repose that was in effect at the time of the filing of the claim in the tort system, or (ii) for claims
not filed against USG or A.P. Green in the tort system prior to the l;etition Date, the applicable
federal, state or foreign statute of limitation that was in effect at the time of th.e filing with the PI

Trust. However, the running of the relevant statute of limitation shall be tolled as of the earliest
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of (A) the actual filing of the claim against USG or A.P. Green prior to the Petition Date,
whether in the tort system or by submission of the claim to USG or A.P. Green pursuant to an
administrative settlement agreement; (B) the tolling of the claim against USG or A.P. Green
prior to the Petition Date by an agreement or otherwise, provided such tolling is still in effect on
the Petition Date; or (C) the Petition Date.

If a PI Trust Claim meets any of the tolling provisions described in the preceding
sentence and the claim was not barred by the applicable federal, state or foreign statute of
limitation at the time of the tolling event, it shall be treated as timely filed if it is actually filed
with the PI Trust within three (3) years after the Initial Claims Filing Date. In addition, any
claims that were first diagnosed after the Petition Date, irrespective of the application of any
relevant federal, state or foreign statute of limitation or repose, may be filed with the PI Trust
within three (3) years after the date of diagnosis or within three (3) years after the Initial Claims
Filing Date, whichever occurs later. However, the processing of any PI Trust Claim by the PI
Trust may be deferred at the election of the claimant pursuant to Section 6.3 below.

5.1(b) Processing of Claims. As a general practice, the PI Trust shall feview its
claims files on a regular basis and notify all claimants whose claims are likely to come up in the
FIFO Processing Queue in the near future.

5.1(c) Payment of Claims. PI Trust Claims that have been liquidated by the
Expedited Review Process as provided in Section 5.3(a) below, by the Individual Review
Process as provided in Section 5.3(b) below, by afbitration as provided in Section 5.10 below, or
by litigation in the tort system provided in Section 5.11 below, shall be paid in FIFO order based
on the date their liquidation became final (the “FIFO Payment Queue”), 2ll such payments

being subject to the applicable Payment Percentage, the Maximum Available Payment, the
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Claims Payment Ratio, and the sequencing adjustment provided for in Section 7.5 below, except
as otherwise provided herein. Pre-Petition Liquidated Claims, as defined in Section 5.2 below,
shall be subject to the Maximum Annual Payment and Payment Percentage limitations, but not to
the Maximum Available Payment and Claims Payment Ratio provisions set forth above.

Where the claimant is deceased or incompetent, and the settlement and paym'ent of his or
her claim must be approved by a court of competent jurisdiction or through a prbbate process
prior to acceptance of the claim by the claimant’s representative, an offer made by the PI Trust
on the claim shall remain open so long as préceedings before that court or in that probate process
remain pending, provided that the PI Trust has been furnished with evidence that the settlement
offer has been submitted to such court or in the probate process for approval. If the offer is
ultimately approved by the court or through the probate process and accepted by the claimant’s
representative, the PI Trust shall pay the claim in the amount so offered, multiplied by the
Payment Percentage in effect at the time the offer was first made.

If any claims are liquidated on the same date, the claimant’s position in the FIFO
Payment Queue shall be determined by the date of the diagnosis of the claimant’s ésbestos-
related disease. If any claims are liquidated on the same date and the respective holders’
asbestos-related diseases were diagnosed on the same date, the position of those claims in the
FIFO Payment Queue shall be determined by the PI Trust based on the dates of the claimants’
birth, with older claimants given priority over younger claimants.

5.2 Resolution of Pre-Petition Liquidated PI Trust Claimsg

5.2(a) Processing and Payment. As soon as practicable after the Effective Date,
the PI Trust shall pay, upon submission by the claimant of the appropriate documentation, all PI
Trust Claims that were liquidated by (i) a binding settlement agreement for the particular claim
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entered into prior to the Petition Date that is judicially enforceable by the claimant, (ii) a jury
verdict or non-final judgment in the tort systém obtained prior to the Petition Date, or (iii) by a
judgment that became final and non-appealable prior to the Petition Date (collectively “Pre-
Petition Liquidated Claims”). In order to receive payment from the Trust, the holder of a Pre-
Petition Liquidated Claim must submit all documentation necessary to demonstrate to the Trust
that the claim was liquidated in the manner described in the preceding sentence, which
documentation shall include (A) a court authenticated copy of the jury verdict (if applicable), a
non-final judgment (if applicable) or a final judgment (if applicable) and (B) the name, social
security number and date of birth of the‘claimant and the name and address of the claimant’s
lawyer.

The liquidated value of a Pre-Petition Liquidated Claim shall be the unpaid portion of the
amount agreed to in the binding settlement agreement, the unpaid} portion of the amount awarded
by the jury verdict or non-final judgment, or the unpaid portion of the amount of the final
judgment, as the case may be, plus interest, if any, that has accrued on that amount in accordance
with the terms of the agreement, if any, or under applicable state law for settlements or
judgments as of the Petition Date; however, except as otherwise provided in Section 7.4 below,
the liquidated value of a Pre-Petition Liquidated Claim shall not include any punitive or
exemplary damages. In addition, the amounts payable with respect to such claims shall not be
subject to or taken into account in consideration of the Claims Payment Ratio and the Maximum
Available Payment limitations, but shall be subject to the Maximum Annual Payment and
Payment Percentage provisions. In the absence of a Final Order of the Bankruptcy Court
determining whether a settlement agreement is binding and judicially enforceable, a dispute
between the claimant and the PI Trust over this issue shall be resolved pursuant to the same
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procedures in this TDP that are provided for resolving the validity and/or liquidated value of a PI
Trust Claim (i.e., arbitration and litigation in the tort system as set forth in Sections 5.10 and 5.11
below).

Pre-Petition Liquidated Claims shall be processed and paid in accordance with their order
in a separate FIFO queue to be established by the PI Trust based on the date the PI Trust received
all required documentation for the particular claim. If any Pre-Petition Liquidated Claims were
filed on the same date, the claimants’ position in the FIFO queue for such claims shall be
determined by the date on which the claim was liquidated. If any Pre-Petition Liquidated Claims
were both filed and liquidated on the same dates, the position of the claimants in the FIFO queue
shall be determined by the dates of the claimants’ birth, with older claimants given priority over
younger claimants.

5.2(b) Marshalling of Security. Holders of Pre-Petition Liquidated Claims that
are secured by letters of credit, appeal bonds, or other security or sureties shall first exhaust their
rights against any applicable security or surety before making a claim against the PI Trust. Only
in the event that such security or surety is insufficient to pay the Pre-Petition Liquidated Claim in
full shall the deficiency be processed and paid as a Pre-Petition Liquidated Claim.

3.3 Resolution of Unliquidated PI Trust Claims. Within six (6) months after the
establishment of the PI Trust, the Trustees, with the consent of the TAC and the Futures
Representative, shall adopt procedures for reviewing and liquidating all unliquidated PI Trust
Claims, which shall include deadlines for processing such claims. Such procedures shall also
require that claimants seeking resolution of unliquidated PI Trust Claims must first file a proof of

claim form, together with the required supporting documentation, in accordance with the
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provisions of Sections 6.1 and 6.2 below. It is anticipated that the PI Trust shall provide an
initial response to the claimant within six (6) months of receiving the proof of claim form.

The proof of claim form shall require the claimant to assert his or her claim for the
highest Disease Level for which the claim qualifies at the time of filing. Irrespective of the
Disease Level alleged on the proof of ¢laim form, all claims shall be deemed to be a claim for the
highest Disease Level for which the claim qualifies at the time of filing, and all lower Disease
Levels for which the claim may also qualify at the time of filing or in the future shall be treated
as subsumed into the higher Disease Level for both processing and payment purposes.

Upon filing of a valid proof of claim form with the required supporting documentation,
the claimant shall be placed in the FIFO Processing Queue in accordance with the ordering
criteria described in Section 5.1(a) above. The PI Trust shall provide the claimant with six (6)
months notice of the date by which it expects to reach the claim in the FIFO Queue, following
which the claimant shall promptly (i) advise the PI Trust whether the claim should be liquidated
under the PI Trust’s Expedited Review Process described in Section 5.3(a) below or, in certain
circumstances, under the PI Trust’s Individual Review Process described in Section 5.3(b)
below; (ii) provide the PI Trust with any additional medical and/or exposure evidence that was
not prbvided with the original claim submission; and (iii) advise the PI Trust of any change in
the claimant’s Disease Level. If a claimant fails to respond to the PI Trust’s notice prior to the
reaching of the claim in the FIFO Queue, the PI Trust shall process and liquidate the claim under
the Expedited Review Process based upon the medical/exposure evidence previously submitted
by the claimant, although the claimant shall retain the right to request Individual Review as

described in Section 5.3(b) below.
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5.3(a) Expedited Review Process.
5.3(a)(1) In General. The PI Trust’s Expedited Review Process is

designed primarily to provide an expeditious, efficient and inexpensive method for liquidating all
PI Trust Claims (except those involving Lung Cancer 2 — Disease Level VI and all Foreign
Claims (as defined below), which shall only be liquidated pursuant to the PI Trust’s Individual
Review Process), where the claim can easily be verified by the PI Trust as meeting the
presumptive Medical/Exposure Criteria for the relevant Disease Level. Expedited Review thus
provides claimants with a substantially less burdensome process for pursuing PI Trust Claims
than does the Individual Review Process described in Section 5.3(b) below. Expedited Review is
also intended to provide qualifying claimants a fixed and certain claims payment.

Thus, claims that undergo Expedited Review and meet the presumptive
Medical/Exposure Criteria for the relevant Disease Level shall be paid the Scheduled Value for
such Disease Level set forth in Section 5.3(2)(3) below. However, except for claims involving
Other Asbestos Disease (Disease Level 1), all claims liquidated by Expedited Review shall be
subject to the applicable Payment Percentage, the Maximum Available Payment, and the Claims
Payment Ratio limitations set forth above; provided, however, that Existing Claims shall not be
subject to the Maximum Available Payment or the Claims Payment Ratio. Claimants holding
claims that cannot be liquidated by Expedited Review because they do not meet the presumptive
Medical/Exposure Criteria for the relevant Disease Level may elect the PI Trust’s Individual
Revie\-N Process set forth in Section 5.3(b) below.

Subject to the provisions of Section 5.8, the claimant’s eligibility to receive the

Scheduled Value for his or her PI Trust Claim pursuant to the Expedited Review Process shall be
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determined solely by referencé to the Medical/Exposure Criteria set forth below for each of the
Diseése Levels eligible for Expedited Review.

5.3(a)(2) Claims Processing Under Expedited Review. All claimants
seeking liquidation of their claims pursuant to Expédited Review shall file the PI Trust’s proof of
claim form. As a proof of claim form is reached in the FIFO Processing Queue, the PI Trust
shall determine whether the claim described therein meets the Medical/Exposure Criteria for one
of the seven Disease Levels eligible for Expedited Review, and shall advise the claimant of its
determination. If a Disease Level is determined, the PI Trust shall tender to the claimant an offer
of payment of the Scheduled Value for the relevant Disease Level multiplied by the applicable
Payment Percentage, together with a form of release of the PI Trust, the Debtors, the Debtors’
Estates and the Reorganized Debtors approved by the PI Trust and reasonably acceptable in form
and substance to the Reorganized Debtors, provided that the form of release included as
Attachment B hereto is acceptable to the Reorganized Debtors. ‘If the claimant accepts the
Scheduled Value and returns the release properly executed, the claim shall be placed in the FIFO
Payment Queue, following which the PI Trust shall disburse payment subject to the limitations
of the Maximum Available Payment and Claims Payment Ratio, if any.

5.3(a)(3) ' Disease Levels, Scheduled Values and Medical/Exposure
Criteria. The eight Disease Levels covered by this TDP, together with the Medical/Exposure
Criteria for each and the Scheduled Values for the seven Disease Levels eligible for Expedited
Review, are set forth below. These Disease Levels, Scheduled Values, and Medical/Exposure
Criteria shall apply to all PI Trust Voting Claims filed with the PI Trust (except Pre-Petition
Liquidated Claims) on or before the Initial Claims Filing Date provided in Section 5.1 above for

which the claimant elects the Expedited Review Process. Thereafter, for purposes of
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administering the Expedited Review Process and with the consent of the TAC and the Futures
Representative, the Trustees may add to, change, or eliminate Disease Levels, Scheduled Values,
or Medical/Exposure Criteria; develop subcategories of Disease Levels, Scheduled Values or
Medical/Exposure Criteria; or determine that a novel or exceptional asbestos personal injury
claim is compensable even though it does not meet the Medical/Exposure Criteria for any of the

then current Disease Levels.

Disease Level Scheduled Value  Medical/Exposure Criteria

Mesothelioma $155,000 (1) Diagnosis® of mesothelioma; and (2)

(Level VIII) USG/A.P. Green Exposure as defined in Section
5.7()(3).

Lung Cancer 1 $45,000 (1) Diagnosis of a primary lung cancer plus

(Level VII) evidence of an underlying Bilateral Asbestos-

. © The requirements for a diagnosis of an asbestos-related disease that may be compensated under
the provisions of this TDP are set forth in Section 5.7 below.

7 Evidence of “Bilateral Asbestos-Related Nonmalignant Disease,” for purposes of meeting the
criteria for establishing Disease Levels I, 11, ITI, V, and VII, means either (1) a chest X-ray read
by a qualified B reader of 1/0 or higher on the ILO scale or (ii)(x) a chest X-ray read by a
qualified B reader or other Qualified Physician, (y) a CT scan read by a Qualified Physician, or
(z) pathology, in each case showing either bilateral interstitial fibrosis, bilateral pleural plaques,
bilateral pleural thickening, or bilateral pleural calcification. Evidence submitted to demonstrate
(i) or (if) above must be in the form of a written report stating the results (e.g., in ILO report,
written radiology report or a pathology report). Solely for asbestos claims filed against USG or
another defendant in the tort system prior to the Petition Date, if an ILO reading is not available,
either (i) a chest X-ray or a CT scan read by a Qualified Physician, or (ii) pathology, in each case
showing bilateral interstitial fibrosis, bilateral pleural plaques, bilateral pleural thickening, or
bilateral pleural calcification consistent with or compatible with a diagnosis of asbestos-related
disease, shall be evidence of a Bilateral Asbestos-Related Nonmalignant Disease for purposes of
meeting the presumptive medical requirements of Disease Levels I, II, III, V and VIL
Pathological proof of asbestosis may be based on the pathological grading system for asbestosis
described in the Special Issue of the Archives of Pathology and Laboratory Medicine, “Asbestos-
associated Diseases,” Vol. 106, No. 11, App. 3 (October 8, 1982). For all purposes of this TDP,
a “Qualified Physician” is a physician who is board-certified (or in the case of Canadian Claims
or Foreign Claims, a physician who is certified or qualified under comparable medical standards
or criteria of the jurisdiction in question) in one or more relevant specialized fields of medicine
such as pulmonology, radiology, internal medicine or occupational medicine; provided, however,
subject to the provisions of Section 5.8, that the requirement for board certification in this
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Disease Level

Lung Cancer 2
(Level VI)

Scheduled Value

Medical/Exposure Criteria

None

Related Nonmalignant Disease’, (2) six months
USG/A.P. Green Exposure prior to December
31, 1982 (in the case of USG) and January 2,
1968 (in the case of A.P. Green), (3) Significant
Occupational Exposure’® to asbestos, and (4)
supporting medical documentation establishing
asbestos exposure as a contributing factor in
causing the lung cancer in question.

(1) Diagnosis of a primary lung cancer; (2)
USG/A.P. Green Exposure prior to December
31, 1982 (in the case of USG) and January 2,
1968 (in the case of A.P. Green), and (3)
supporting medical documentation establishing
asbestos exposure as a contributing factor in
causing the lung cancer in question.

Lung Cancer 2 (Level VI) claims are claims that
do not meet the more stringent medical and/or
exposure requirements of Lung Cancer 1 (Level
VII) claims. All claims in this Disease Level
shall be individually evaluated. The estimated
likely average of the individual evaluation
awards for this category is $15,000, with such
awards capped at $35,000 unless the claim
qualifies for Extraordinary Claim treatment.

Level VI claims that show no evidence of either
an underlying Bilateral Asbestos-Related
Nonmalignant Disease or Significant
Occupational Exposure may be individually
evaluated, although it is not expected that such
claims shall be treated as having any significant
value, especially if the claimant is also a
Smoker.” In any event, no presumption of

provision shall not apply to otherwise qualified physicians whose X-ray and/or CT scan readings
are submitted for deceased holders of PI Trust Claims.

® The term “Significant Occupational Exposure” is defined in Section 5.7 (6)(2) below.

? There is no distinction between Non-Smokers and Smokers for either Lung Cancer 1 (Level
VII) or Lung Cancer 2 (Level VI), although a claimant who meets the more stringent
requirements of Lung Cancer 1 (Level VII) (evidence of an underlying Bilateral Asbestos-

. Related Nonmalignant Disease plus Significant Occupational Exposure), and who is also a Non-
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Disease Level

Other Cancer
(Level V)

Severe Asbestosis
(Level IV)

Asbestosis/Pleural
Disease (Level III)

Scheduled Value

$15,000

$30,000

$8,300

Medical/Exposure Criteria
validity shall be available for any claims in this
category.

(1) Diagnosis of a primary colo-rectal,
laryngeal, esophageal, pharyngeal, or stomach
cancer, plus evidence of an underlying Bilateral
Asbestos-Related Nonmalignant Disease, (2) six
months USG/A.P. Green Exposure prior to
December 31, 1982 (in the case of USG) and
January 2, 1968 (in the case of A.P. Green), (3)
Significant Occupational Exposure to asbestos,
and (4) supporting medical documentation
establishing asbestos exposure as a contributing
factor in causing the other cancer in question.

(1) Diagnosis of asbestosis with ILO of 2/1 or
greater, or asbestosis determined by pathological
evidence of asbestos, plus (a) TLC less than
65%, or (b) FVC less than 65% and FEV1/FVC
ratio greater than 65%, (2) six months USG/A.P.
Green Exposure prior to December 31, 1982 (in
the case of USG) and January 2, 1968 (in the
case of A.P. Green), (3) Significant
Occupational Exposure to asbestos, and (4)
supporting medical documentation establishing
asbestos exposure as a contributing factor in
causing the pulmonary disease in question.

(1) Diagnosis of Bilateral Asbestos-Related
Nonmalignant Disease, plus (a) TLC less than
80%, or (b) FVC less than 80% and FEV1/FVC
ratio greater than or equal to 65%, and (2) six
months USG/A.P. Green Exposure prior to
December 31, 1982 (in the case of USG) and
January 2, 1968 (in the case of A.P. Green), (3)
Significant Occupational Exposure to asbestos,
and (4) supporting medical documentation
establishing asbestos exposure as a contributing

Smoker, may wish to have his or her claim individually evaluated by the PI Trust. In such a
case, absent circumstances that would otherwise reduce the value of the claim, it is anticipated
that the liquidated value of the claim might well exceed the $45,000 Scheduled Value for Lung
Cancer 1 (Level VII) shown above. “Non-Smoker” means a claimant who either (a) never
smoked or (b) has not smoked during any portion of the twelve (12) years immediately prior to
the diagnosis of the lung cancer.
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Disease Level Scheduled Value  Medical/Exposure Criteria
factor in causing the pulmonary disease in

question.
Asbestosis/Pleural $2,625 (1) Diagnosis of a Bilateral Asbestos-Related
Disease (Level II) Nonmalignant Disease, and (2) six months

USG/A.P. Green Exposure prior to December
31, 1982 (in the case of USG) and January 2,
1968 (in the case of A.P. Green), and (3) five
years cumulative occupational exposure to

asbestos.
Other Asbestos Disease $400 (1) Diagnosis of a Bilateral Asbestos-Related
(Level I - Cash Nonmalignant Disease or an asbestos-related
Discount Payment) malignancy other than mesothelioma, and (2)

USG/A.P. Green Exposure prior to December
31, 1982 (in the case of USG) and January 2,
1968 (in the case of A.P. Green).
5.3(b) Individual Review Process.
5.3(b)(1) In General. Subject to the provisions set forth below, a
claimant may elect to have his or her PI Trust Claim reviewed for purposes of determining
whether the claim would be compensable in the tort system even though it does not meet the
presumptive Medical/Exposure Criteria for any of the Disease Levels set forth in Section
5.3(2)(3) above. In addition or alternatively, a claimant may elect to have a claim undergo the
Individual Review Process for purposes of determining whether the liquidated value of claim
involving Disease Levels IV, V, VII or VIII exceeds the Scheduled Value for the relevant
Disease Level also set forth in said provision. However, until suoﬂ time as the PI Trust has made
an offer on a claim pursuant to Individual Review, the claimant may change his or her Individual
Review election and have the claim liquidated pursuant to the PI Trust’s Expedited Review

Process. In the event of such a change in the processing election, the claimant shall nevertheless

retain his or her place in the FIFO Processing Queue.
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The liquidated value of all Foreign Claims payable under this TDP shall be established
only under the PI Trust’s Individual Review process. PI Trust Claims of individuals exposed in
Canada who were resident in Canada when such claims were filed (“Canadian Claims’) shall not
be considered Foreign Claims hereunder and shall be eligible for liquidation under the Expedited
Review Process. Accordingly, a “Foreign Claim” is a PI Trust Claim with respect to which the
claimant’s exposure to an asbestos-containing product or conduct for which USG or A.P. Green
(prior to January 2, 1968) has legal responsibility occurred outside of the United States and its
Territories and Possessions, and outside of the Provinces and Territories of Canada.

In reviewing Foreign Claims, the PI Trust shall take into account all relevant procedural
and substantive legal rules to which the claims would be subject in the Claimant’s Jurisdiction as
defined in Section 5.3(b)(2) below. The PI Trust shall determine the liquidated value of Foreign
Claims based on historical settlements and verdicts in the Claimant’s Jurisdiction as well as the
other valuation factors set forth in Section 5.3(b)(2) below.

For purposes of the Individual Review process for Foreign Claims, the Trustees, with the
consent of the TAC and the Futures Representative, may develop separate Medical/Exposure
Criteria and standards, as well as separate requirements for physician and other professional
qualifications, which shall be applicable to all Foreign Claims channeled to the PI Trust;
provided however, that such criteria, standards or requirements shall not effectuate substantive
changes to the claims eligibility requirements under this TDP, but rather shall be made only for
the purpose of adapting those requirements to the particular licensing provisions and/ of medical
customs or practices of the foreign country in question.

At such time as the PI Trust has sufficient historical settlement, verdict and other

valuation data for claims from a particular foreign jurisdiction, the Asbestos Trustees, with the
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consent of the TAC and the Futures Representative, may also establish a separate valuation
matrix for any such Foreign Claims based on that data.

5.3(b)(1)(A) Review of Medical/Exposure Criteria. The PI
Trust’s Individual Review Process provides a claimant with an opportunity for individual
consideration and evalnation of a PI Trust Claim that fails to meet the presumptive
Medical/Exposure Criteria for Disease Levels I-V, VIL or VIII. In such a case, the PI Trust shall
either deny the claim or, if the Pi 'frust 1s satisfied that the claimant has presented a claim that
would be cognizable and valid in the tort system, the PI Trust can offer the claimant a liquidated
value amount up to the Scheduled Value for that Disease Level.

5.3(b)(1)(B) Refziew of Liquidated Value. Claimants holding
claims in the five more serious Disease Levels IV-VIII shall also be eligible to seek Individual
Review of the liquidated value of their claims, as well as of their medical/exposure evidence.
The Individual Review Process is intended to result in payments equal to the full liquidated value
for each claim mult';plied by the Payment Percentage; however, the liquidated *}alue of any PI
Trust Claim that undergoes Individual Review may be determined to be less than the Scheduled
Value the claimant would have received under Expedited Review. Moreover, the liquidated
value for a claim involving Disease Levels IV-VIII shall not exceed the Maximulﬁ Value for the
relevant Disease Level set forth in Section 5.3(b)(3) below, unless the claim meets the |
requirements of an Extraordinary Claim described in Section 5.4(a) below, in which case its
liquidated value cannot exceed the Maximum Value set forth in that provision for such claims.
Because the detailed examination and valuatioﬁ process pursuant to Individual Review requires
substantial time and effort, claimants electing to undergo the Individual Review Process may be

paid the liquidated value of their PI Trust Claims later than would have been the case had the
!
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claimant elected the Expedited Review Process. Subject to the provisions of Section 5.8, the PI
Trust shall devote reasonable resources to the review of all claims to ensure that there is a
reasonable balance maintained in reviewing all classes of claims.

5.3(b)(2) Valuation Factors to Be Considered in Individual Review. .
The PI Trust shall liquidate the value of each PI Trust Claim that undergoes Individual Review
based on the historic liquidated values of other similarly situated claims in the tort system for the
same Disease Level. The PI Trust shall thus take into consideration all of the factors that affect
the severity of damages and values within the tort system including, but not limited to, credible
evidence of (i) the degree to which the characteristics of a claim differ from the presumptive
Medical/Exposure Criteria for the Disease Level in question; (ii) factors such as the claimant’s
age, disability, employment status, disruption of household, family or recreational activities,
dependencies, special damages, and pain and suffering; (iii) whether the claimant’s damages
were (or were not) caused By asbestos exposure, including exposure to an asbestos-containing
product or to conduct for which USG or A.P. Green has legal responsibility prior to December
31, 1982 (in the case of USG) and January 2, 1968 (in the case of A.P. Green) (for example,
alternative causes, and the strength of documentation of injuries); (iv) the industry of exposure;
(v) settlement and verdict histories and other law firms’ experience in the Claimant's
Jurisdiction for similarly situated claims; and (vi) settlement and verdict histories for the
claimant’s law firm for similarly situated claims.

For these purposes, the “Claimant’s Jurisdiction™ is the jurisdiction in which the claim

- was filed (if at all) against USG or A.P. Green in the tort system prior to the Petition Date. If the
claim was not filed against USG or A.P. Green in the tort system prior to the Petition Date, the

claimant may elect as the Claimant’s Jurisdiction either (i) the jurisdiction in which the claimant
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resides at the time of diagnosis or when the claim is filed with the PI Trust; or (ii) a jurisdiction
in which the claimant experienced exposure to an asbestos-containing product or to conduct for
which USG or A.P. Green has legal responsibility.

With respect to the “Claimant’s Jurisdiction” in the event a personal representative or
authorized agent makes a claim under this TDP for wrongful death with respect to which the
governing law of the Claimant’s Jurisdiction could only be the Alabama qungful Death Statute,
the Claimant’s Jurisdiction for such clairh shall be the Commonwealth of Pennsylvania, and such
claimant’s damages shall be determined pursuant to the statutory and common laws of the
Commonwealth of Pennsylvania without regard to its choice of law principles. The choice of
law provision in Section 7.4 below applicable to any claim with respect to which, but for this
choice of law provision, the applicable law of the Claimant"s Jurisdiction pursuant to Section
5.3(b)(2) is determined to be the Alabama Wrongful Death Statute, shall only govern the rights
between the PI Trust and the claimant, and, to the extent the PI Trust seeks recovery from any
entity that provided insurance coverage to USG, the Alabama Wrongful Death Statute shall
govern.

3.3(b)(3) Scheduled, Average and Maximum Values. The Scheduled,

Average and Maximum Values for claims involving Disease Levels I-VIII are the following:

Scheduled Disease Scheduled Value  Average Value Maximum Value
Mesothelioma (Level VIII) $155,000 $225,000 $450,000
Lung Cancer 1 (Level VII) $45,000 $55,000 $100,000
Lung Cancer 2 (Level VI) None $15,000 $35,000
Other Cancer (Level V) $15,000 $18,000 $35,000
Severe Asbestosis (Level IV) $30,000 $35,000 $50,000
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Scheduled Disease Scheduled Value  Average Value Maximum Value

Asbestosis/Pleural Disease $8,300 None None
(Level III)

Asbestosis/Pleural Disease $2,625 None None
(Level IT)

Other Asbestos Disease — Cash $400 None None

Discount Payment (Level I)

These Scheduled Values, Average Values and Maximum Values shall apply to all PI
Trust Voting Claims other than Pre-Petition Liquidated Claims filed with the PI Trust on or
before the Initial Claims Filing Date as provided in Section 5.1 above. Thereafter, the PI Trust,
with the consent of the TAC and the Futures Representative pursuant to Sections 5.7(b) and
6.6(b) of the PI Trust Agreement, may change these valuation amounts for good cause and
consistent with other restrictions on the amendment power.

5.4  Categorizing Claims as Extraordinary and/or Exigent Hardship.

5.4(a) Extraordinary Claims. “Extraordinary Claim” means a PI Trust Claim

that otherwise satisfies the Medical Criteria for Disease Levels IV-VIIL, and that is held by a
claimant whose exposure to asbestos (i) occurred predominantly as a result of working in a
manufacturing facility of USG or A.P. Green (prior to January 2, 1968) during a period in which
USG or A.P. Green (prior to January 2, 1968) was manufacturing asbestos-containing products at
that facility, or (ii) was at least 75% the result of exposure to an asbestos-containing product or to
conduct for which USG or A.P. Green (prior to January 2, 1968) has legal responsibility, and in
either case there is little likelihood of a substantial recovery elsewhere. All such Extraordinary
Claims shall be presented for Individual Review and, if valid, shall be entitled to an award of up

to a Maximum Value of five (5) times the Scheduled Value set forth in Section 5.3(b)(3) for
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claims qualifying for Disease Levels IV-V, VIl and VIII, and five (5) times the Average Value
for claims in Disease Level VI, multiplied by the applicable Payment Percentage.

Any dispute as to Extraordinary Claim status shall be submitted to a special
Extraordinary Claims Panel established by the PI Trust with the consent of the TAC and the
Futures Representative. All decisions of the Extraordinary Claims Panel shall be final and not
subject to any further administrative or judicial review. An Extraordinary Claim, following its
liquidation, shall be placed in the FIFO Queue ahead of all other PI Trust Claims except Pre-
Petition Liquidated Claims, Disease Level I Claims, Existing Claims and Exigent Hardship
Claims, which shall be paid first in that order in said Queue, based on its date of liquidation,
subject to the Maximum Available Payment and Claims Payment Ratio described above.

5.4(b) Exigent Hardship Claims. At any time the PI Trust may liquidate and
pay PI Trust Claims that qualify as Exigent Hardship Claims as defined below. Such claims may
be considered separately no matter what the order of processing otherwise would have been
under this TDP. An Exigent Hardship Claim, following its liquidation, shall be placed first in
the FIFO Payment Queue ahead of all other liquidated PI Trust Claims except Pre-Petition
Liquidated Claims, Disease Level I Claims and Existing Claims and shall be subject to the
Maximum Available Payment and Claims Payment Ratio described above. A PI Trust Claim
qualifies for payment as an Exigent Hardship Claim if the claim meets the Medical/Exposure
Criteria for Severe Asbestosis (Disease Level IV) or an asbestos-related malignancy (Disease
Levels V-VIII), and the PI Trust, in its sole discretion, determines (i) that the claimant needs
financial assistance on an immediate basis based on the claimant’s expenses and all sources of
available income, and (ii) that there is a causal connection between the claimant’s dire financial

condition and the claimant’s asbestos-related disease.
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5.5  Secondary Exposure Claims. If a claimant alleges an asbestos-related disease
resulting solely from exposure to an occupationally expdsed person, such as a family member,
the claimant must seek Individual Review of his or her claim pursuant to Section 5.3(b) above.
In such a case, the claimant must establish that the occupationally exposed person would have
met the exposure réquirements under this TDP that would have been applicable had that person
filed a direct claim against the PI Trust. In addition, the claimant with secondary exposure must
establish that he or she is suffering from one of the eight Disease Levels described in Section
5.3(a)(3) above or an asbestos-related disease otherwise compensable under this TDP, that his or
her own exposure to the occupationally exposed person occurred within the same time frame as
the occupationally exposed person was eprsed to asbestos products manufactured, produced or
distributed by USG or A.P. Green (prior to January 2, 1968) or to conduct for which USG or
A.P. Green (prior to January 2, 1968) has legal responsibility, and that such secondary exposure
was a cause of the claimed disease. All other liquidation and payment rights and limitations
under this TDP shall be applicable to such claims.

5.6  Indirect PI Trust Claims. Indirect PI Trust Claims asserted against the PI Trust
shall be treated as presumptively valid and paid by the PI Trust subject to the applicable Payment
Percentage if (a) such claim satisfied the requirements of the Bar Date for such claims
established by the Bankruptcy Court, if applicable, and is not otherwise disallowed by Section
502(e) of the Code or subordinated under Section 509(c) of thé Code, and, and (b) the holder of
such claim (the “Indirect Claimant™) establishes to the satisfaction of the Trustees that (i) the
‘Indirect Claimant has paid in full the liability and obligation of the PI Trust to the individual
claimant to whom the PI Trust would otherwise have had a liability or obligation under these

Procedures (the “Direct Claimant™), (ii) the Direct Claimant and the Indirect Claimant have
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forever and fully released the PI Trust from all liability to the Direct Claimant, and (iii) the claim
is not otherwise barred by a statute of limitation or repose or by other applicable law. In no
event shall any Indirect Claimant have any rights against the PI Trust superior to the rights of the
related Direct Claimant against the PI Trust, including any rights with respect to the timing,
amount or manner of payment. In addition, no Indirect PI Trust Claim may be liquidated and
paid in an amount that exceeds what the Indirect Claimant has actually paid the related Direct
Claimant.

To establish a presumptively valid Indirect PI Trust Claim, the Indirect Claimant’s
aggregate liability for the Direct Claimant’s claim must also have been fixed, liquidated and paid
fully by the Indirect Claimant by settlement (with an appropriate full release in favor of the PI
Trust) or a Final Order (as defined in the Plan) provided that such claim is valid under the
applicable state law. In any case where the Indirect Claimant has satisfied the claim of a Direct
Claimant against the PI Trust under applicable law by way of a settlement, the Indirect Claimant
shall obtain for the benefit of the PI Trust a release in form and substance satisfactory to the
Trustees.

If an Indirect Claimant cannot meet the presumptive requirements set forth above,

-including the requirement that the Indirect Claimant provide the PI Trust with a full release of
the Direct Claimant’s claim, the Indirect Claimant may request that the PI Trust review the
Indirect PI Trust Claim individually to determine whether the Indirect Claimant can establish
under applicable state law that the Indirect Claimant has paid all or a portion of a liability or
obligation that the'PI Trust had to the Direct Claimant as of the Effective Date of this TDP. If
the Indirect Claimant can show that it has paid all or a portion of such a liability or obligation,

the PI Trust shall reimburse the Indirect Claimant the amount of the liability or obligation so
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paid, times the then applicable Payment Percéntage. However, in no event shall such
reimbursement to the Indirect Claimant be greater than the amount to which the Direct Claimant
would have otherwise been entitled. Further, the liquidated value of any Indirect PI Trust Claim
paid by the PI Trust to an Indirect Claimant shall be treated as an offset to or reduction of the full
liquidated value of any PI Trust Claim that might be subsequently asserted by the Direct
Claimant against the PI Trust.

Any dispute between the PI Trust and an Indirect Claimant over whether the Indirect
Claimant has a right to reimbursement for any amount paid to a Direct Claimant shall be subject
to the ADR Procedures provided in Section 5.10 below and set forth in Attachment A hereto. If
such dispute is not resolved by said ADR Procedures, the Indirect Claimant may litigate the
dispute in the tort system pursuant to Sections 5.11 and 7.6 below.

The Trustees may develop and approve a separate proof of claim form for Indirect PI
Trust Claims. Indirect PI Trust Claims that have not been disallowed, discharged, or otherwise
resolved by prior order of the Bankruptcy Court shall be processed in accordance with
procedures to be developed and implemented by the Trustees cohsistent with the provisions of
this Section 5.6, which procedures (a) shall determine the validity, allowability and
enforceability of such claims; and (b) shall otherwise provide the same liquidation and payment
procedures and rights to the holders of such claims as the PI Trust would have afforded the
holders of the underlying valid PI Trust Claims. Nothing in this TDP is intended to preclude a
trust to which asbestos-related liabilities are channeled from asserting an Indirect PI Trust Claim

against the PI Trust subject to the requirements set forth herein.
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5.7  Evidentiary Requirements.
5.7(a) Medical Evidence.
5.7(a)(1) In General. All diagnoses of a Disease Level shall be

accompanied by either (i) a statement by the physician providing the diagnosis that at least ten
(10) years have elapsed between the date of first exposure to asbestos or asbestos-containing
products and the diagnosis, or (ii) a history of the claimant’s exposure sufficient to establish a
10-year latency 1\)eriod. A finding by a physician after the Effective Date that a claimant’s
disease is “consistent with” or “compatible with” asbestosis shall not alone be treated by the PI
Trust as a diagnosis.

5.7(#)(1)(A) Disease Levels I-IV. Except for asbestos claims
filed against USG or any other defendant in the tort system prior to the Petition Date, all
diagnoses of a non-malignant asbestos-related disease (Disease Levels I-IV) shall be based in
the case of a claimant who was living at the time the claim was filed, upon a physical
examination of the claimant by the physician providing the diagnosis of the asbestos-related
disease. All living claimants must also provide (i) for Disease Levels I-1I, evidence of Bilateral
Asbestos-Related Nonmalignant Disease (as defined in Footnote 3 above); (ii) for Disease Level

IV," an ILO reading of 2/1 or greater or pathological evidence of asbestosis, and (iif) for Disease

Levels III and IV, pulmonary function testing.!

' All diagnoses of Asbestos/Pleural Disease (Disease Levels II and III) not based on pathology
shall be presumed to be based on findings of bilateral asbestosis or pleural disease, and all
diagnoses of Mesothelioma (Disease Level VIII) shall be presumed to be based on findings that
the disease involves a malignancy. However, the PI Trust may rebut such presumptions.

' “Pulmonary function testing” or “PFT” shall mean testing that is in material compliance with
the quality criteria established by the American Thoracic Society (“ATS”) and is performed on
equipment which is in material compliance with ATS standards for technical quality and
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In the case of a claimant who was deceased at the time the claim was filed, all diagnoses

of a non-malignant asbestos-related disease (Disease Levels I-IV) shall be based upon either (i) a
physical examination of the claimant by the physician providing the diagnosis ‘of the asbestos-
related disease; or (ii) pathological evidence of the non-malignant asbestos-related disease; or
(iii) in the case of Disease Levels I-I1I1, evidence of Bilateral Asbestos-Related Nonmalignant
Disease (as defined in Footnote 3 above), and for Disease Level IV, either an ILO reading of 2/1
or greater or pathological evidence of asbestosis; and (iv) for either Disease Level III or IV,
pulmonary function testing.

5.7(a)(1)(B) Disease Levels V-VIII. All diagnoses of an
asbestos-related malignancy (Disease Levels V—VIII) shall be based upon either (i) a physical
examination of the claimant by the physician providing the diagnosis of the asbestos-related
disease, or (ii) a diagnosis of such a malignant Disease Level by a board-certified pathologist or
by a pathology report prepared at or on behalf of a hospital accredited by the Joint Commission
on Accreditation of Healthcare Organizations (“JCAHO”).

5.7(a)(1)(C) Exception to the Exception for Certain Pre-
Petition Claims. If the holder of a PI Trust Claim that was filed against USG or any other
defendant in the tort system prior to the Petition Date has available a report of a diagnosing

physician engaged by the holder or his or her law firm who conducted a physical examination of

calibration. PFT performed in a hospital accredited by the JCAHO, or performed, reviewed or
supervised by a board certified pulmonologist or other Qualified Physician shall be presumed to
comply with ATS standards, and the claimant may submit a summary report of the testing. If the
PFT was not performed in an JCAHO-accredited hospital, or performed, reviewed or supervised
by a board certified pulmonologist or other Qualified Physician, the claimant must submit the
full report of the testing (as opposed to a summary report); provided, however, that if the PET
was conducted prior to the Effective Date of the Plan and the full PFT report is not available, the
claimant must submit a declaration signed by a Qualified Physician or other qualified party, in
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the holder as described in Sections 5.7(a)(1)(A), or if the holder has filed such medical evidence
and/or a‘diagnosis of the asbestos-related disease by a physician not engaged by the holder or his
or her law firm who conducted a physical examination of the holder with anofher asbestos-
related personal injury settlement trust that requires such evidence, without regard to whether the
claimant or the law firm engaged the diagnosing physician, the holder shall provide such medical
evidence to the PI Trust notwithstanding the exception in Section 5.7(a)(1)(A).

5.7(a)(2) Credibility of Medical Evidence. Before making any payment\
to a claimant, the PI Trust must have reasonable confidence that the medical evidence provided
in support of the claim is credible and consistent with recognized medical standards. The PI
Trust may require the submission of X-rays, CT scans, detailed results of pulmonary function
tests, laboratory tests, tissue samples, fesults of medical examination or reviews of other medical
evidence, and may require that medical evidence submitted comply with recognized medical
standards regarding equipment, testing methods and procedures to assure that such evidence is
reliable. Medical evidence (i) that is of a kind shown to have been received in evidence by a
state or federal judge at trial, (ii) that is consistent with evidence submitted to USG to settle for
payment similar disease cases prior to USG’s bankruptcy, or (iii) that is a diagnosis by a
physician shown to have previously qualified as a medical expert with respect to the asbestos-
related disease in question before a state or federal judge, is presﬁmptively reliable, although the
PI Trust may seek to rebut the presumption. In addition, claimants who otherwise meet the
requirements of this TDP for payment of a PI Trust Claim shall be paid irrespective of the results
in any litigation at any time between the claimant and any other defendant in the tort system.

However, any relevant evidence submitted in a proceeding in the tort system, other than any

the form provided by the PI Trust, certifying that the PFT was conducted in material compliance
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findings of fact, a verdict, or a judgment, involving aﬁother defendant may be introduced by
either the claimant or the PI Trust in any Individual Review proceeding conducted pursuant fo
5.3(b) or any Extraordinary Claim proceeding conducted pursuént to 5.4(a).
5.7(b) Exposure Evidence.

5.7(b)(1) In General. As set forth above in Section 5.3(2)(3), to qualify
for any Disease Level, the claimant must demonstrate 2 minimum exposure to an asbestos-
containing product manufactured, produced or distributed by USG or A.P. Green (prior to
January 2, 1968) or to conduct for which USG or A.P. Green (prior to January 2, 1968) has legal
responsibility. Claims based on conspiracy theories that involve no exposure to an asbestos-
containing product manufactured, produced or distributed by USG or A.P. Green are not
compensable under this TDP. To meet the presumptive exposure requirements of Expedited
Review set forth in Section 5.3(a)(3) above, the claimant must show (i) for all Disease Levels,
USG/AP. Greeﬁ Exposure as defined in Section 5.7(b)(3) below prior to December 31, 1982 (in
the case of USG) and January 2, 1968 (in the case of A.P. Green); (ii) for Asbestos/Pleural
Disease Level II, six (6) months USG/A.P. Green Exposure prior to December 31, 1982 (in the
case of USG) and January 2, 1968 (in the case of A.P. Green), plus five (5) years cumulative
occupational asbestos exposure; and (iii) for Asbestosis/Pleural Disease (Disease Level I1I),
‘Severe Asbestosis (Disease Level IV), Other Cancer (Disease Level V) or Lung Cancer 1
(Disease Level VII), the claimant must show six (6) months USG/A.P. Green Exposure prior to
December 31, 1982 (in the case of USG) and January 2, 1968 (in the case of A.P. Green), plus
Significant Occupational Exposure to asbestos. If the claimant cannot meet the relevant

presumptive exposure requirements for a Disease Level eligible for Expedited Review, the

with ATS standards.
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claimant may seek Individual Review pursuant to Section 5.3(b) of his or her claim based on
exposure to an asbestos-containing product or to conduct for Wlﬁch USG or A.P. Green (prior to
January 2, 1968) has legal responsibility.

5.7(b)(2) Significant Occupational Exposure. “Significant
Occupational Exposure” means employment for a cumulative period of at least five (5) years
with a minimum of two (2) years prior to December 31, 1982, in an industry and an occupation
in which the claimant (a) handled raw asbestos fibers on a regular basis; (b) fabricated asbestos-
containing products so that the claimant in the fabrication process was exposed on a regular basis
to raw asbestos ﬁbers; (c) altered, repaired or otherwise worked with an asbestos-containing
product such that the claimant was exposed on a regular basis to asbestos fibers; or (d) was
employed in an industry and occupation such that the claimant worked on a regular basis in close
proximity to workers engaged in the activities described in (a), (b) and/or (c).

5.7(b)(3) USG/A.P. Green Exposure. The claimant must demonstrate
(i) meaningful and credible exposure, which occurred prior to December 31, 1982, to asbestos or
asbestos-containing products supplied, specified, manufactured, installed, maintained, or.
repaired by USG and/or any entity, including a USG contracting unit, for which USG has legal
responsibility or (i) meaningful and credible exposure, which occurred prior to January 2, 1968,
to asbestos or asbestos-containing products supplied, specified, manufactured, installed,
 maintained, or repairecllubywA.P. Green and/or any entlty, 1nclud1ng an A.P. Green cdntracting

unit, for which A.P. Green has legal responsibility (“USG/A.P. Green Exposure”).'> That

? If a claimant's alleged exposure to A.P. Green asbestos or asbestos-containing products
occurred only on or after January 2, 1968, but the claimant believes the claim qualifies as a PI
Trust Claim because legal responsibility for the exposure arose prior to that date, the claimant
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meaningful and credible exposure evidence may be established by an affidavit or sworn
statement of the claimant, by an affidavit or sworn statement of a co-worker or the affidavit or
sworn statement of a family member in the case of a deceased claimant (providing the PI Trust
finds such evidence reasonably reliable), by invoices, employment, construction or similar
records, or by other credible evidence. The specific exposure information required by the PI
Trust to process a claim under either Expedited or Individual Review shall be set forth on the
proof of claim foﬁn to be used by the PI Trﬁst. The PI Trust can also require submission of other
or additional evidence of exposure when it deems such to be necessary.

Evidence submitted to establish proof of USG/A.P. Green Exposure is for the sole
benefit of the PI Trust, not third parties or defendants in the tort system. The PI Trust has no
need for, and therefore claimants are not required to furnish the PI Trust with evidence of,
exposure to specific asbestos products other than those for which USG or A.P. Green has legal
responsibility, except to the extent such evidence is required elsewhere in this TDP. Similarly,
failure to identify USG or A.P. Green products in the claimant’s underlying tort action, or to
other bankruptcy trusts, does not preclude the claimant from recovering from the PI Trust,
provided the claimant otherwise satisfies the medical and exposure requirements of this TDP.

5.8 Claims Audit Program. The PI Trust, with the consent of the TAC and the
Futures Representatiye, may develop methods for auditing the reliability of medical evidence,
including additional reading of X-rays, CT scans and verification of pulmonary fumction tests, as
well as the reliability of evidence of exposure to asbestos, including exposure to asbestos-

containing products manufactured or distributed by USG prior to December 31, 1982 or A.P.

must submit his or her PI Trust Claim for Individual Review on this issue pursuant to Section
5.3(b) above.
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Green prior to January 2, 1968. In the event that the PI Trust reasonably determines that any
individual or entity has engaged in a pattern or practice of providing unreliable medical evidence
to the PI Trust, it may decline to accept additional evidence from such provider in the future.

Further, in the event that an audit reveals that fraudulent information has been provided

‘to the PI Trust, the PI Trust may penalize any ciaimant or claimant’s attorney by disallowing the
PI Trust Claim or by other means including, but not limited to, requiring the source of the
fraudulent information to pay the costs associated with the audit and any future audit or audits,
redrdering the priority of payment of all affected claimants’ PI Trust Claims, raising the level of
scrutiny of additional information submitted from the same source or sources, refusing to accept
additional evidence from the same source or sources, seeking the prosecution of the claimant or
claimant’s attorney for presenting a fraudulent claim in violation of 18 U.S.C. § 152, and seeking
sanctions from the Bankruptcy Court.

5.9  Second Disease (Malignancy) Claims. Notwithstanding the provisions of
Section 2.1 that a claimant may not assert more than one (1) PI Trust Claim hereunder, the
holder of a PI Trust Cle;im involving a non-malignant asbestos-related disease (Disease Levels I-
IV) may assert a new PI Trust Claim against the PI Trust for a malignant disease (Disease Levels
V-VIII) that is subsequently diagnosed. Any additional payments to which such claimant may
be éntitled with respect to such malignant asbestos-related disease shall not be reduced by the
amount paid for the non-malignant asbestos-related disease, provided that the malignant disease
had not been diagnosed by the time the claimant was paid with respect to the original claim

mvolving the non-malignant disease.
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5.10  Arbitration.

5.10(a) Establishment of ADR Procedures. The PI Trust, with the consent of the
TAC and the Futures Representative, shall institute binding and non-binding arbitration
procedures in accordance with the Alternative Dispute Resolution (“ADR”) Procedures included
in Attachment A hereto for resolving disputes concerning whether a Pre-Petition settlement
agreement with USG is binding and judicially enforceable in the absence of a Final Order of the
Bankruptcy Court determining the issue, whether the PI Trust’s outright rejection or denial of a
claim was proper, or whether the claimant’s medical condition or exposure history meets the
requirements of this TDP for purposes of categorizing a claim involving Disease Levels I-VIII.
Binding and non-binding arbitration shall also be available for resolving disputes over the
liquidated value of a claim involving Disease Levels IV-VII], as well as disputes over USG’s
share of the unpaid portion of a Pre-Petition Liquidated PI Trust Claim described in Section 5.2
above and disputes over the validity of an Indirect PI Trust Claim.

In all arbitrations, the arbitrator shall consider the same m_edioél and exposure evidentiary
requirements that are set forth in Section 5.7 above. In the case of an arbitration involving the
liquidated value of .a claim involving Disease Levels IV-VIII, the arbitrator shall consider the
same valuation factors that are set forth in Section 5.3(b)(2) above. In order to facilitate the
Individual Review Process with respect to such claims, the PI Trust may from time to time
develop a valuation model that enables the PI Trust to efficiently make initial liquidated value
offers on these claims in the Individual Review setting. In an arbitration involving any such
claim, the PI Trust shall neither offer into evidence or describe any such model nor assert that
any information generated by the model has any evidentiary relevance or should be used by the

arbitrator in determining the presumed correct liquidated value in the arbitration. The
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underlying data that was used to create the model may be relevant and may be made available to
the arbitrator but only if provided to the claimant or his/her counsel ten (10) days prior to the
arbitration proceeding. With respect tb all claims eligible for arbitration, the claimant, but not the
PI Trust, may elect either non-binding or binding arbitration. The ADR Procedures set forth in
Attachment A hereto may be modified by the PI Trust wi‘;h the consent of the TAC and the
Futures Representative.

5.10(b) Claims Eligible for Arbitration. In order to be eligible for arbitration,
the claimant must first con’iplete the Individual Review Process with respect to the disputed issue
as well as either the Pro Bono Evaluation or the Mediation processes set forth in the ADR
Procedures. Individual Review shall be treated as completed for these purposes when the claim
has been individually reviewed by the PI Trust, the PI Trust has made an offer on the claim, the
claimant has rejected the liquidated value resulting from the Individual Review, and the claimant
has notified the PI Trust of the rejection in writing. Individual Review shall also be treated as
completed if the PI Trust has rejected the claim.

5.10(¢) Limitations on and Payment of Arbitration Awards. In the case of 2
non-Extraordinary claim involving Disease Levels I-11I1, the arbitrator shall not return an award in
excess of the Scheduled Value for such claim. In the case of a non-Extraordinary Claim involving
Disease Levels IV-VIII, the arbitrator shall not return an award in excess of the Maximum Value
for the appropriate Disease Level as set forth in Section 5.3(a)(3) above, and for an Extraordinary
Claim involving one of those Disease Levels, the arbitrator shall not return an award greater than
the maximum value for such a claim as set forth in Section 5.4(a) above. A claimant who submits
to arbitration and who accepts the arbitral award shall receive payments in the same manner as one

who accepts the PI Trust’s original valuation of the claim.
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5.11 Litigation. Claimants who elect non-binding arbitration and then reject their
arbitral awards retain the right to institute a lawsuit in the.tort system against the PI Trust
pursuant to Section 7.6 below. However, a claimant shall be eligible for payment of a judgment
for monetary damages obtained in the tort system from the PI Trust’s available cash only as
provided in Section 7.7 below.

SECTION VI

Claims Materials

6.1  Claims Materials. The PI Trust shall prepare suitable and efficient claims
materials (“Claims Materials”) for all PI Trust Claims, and shall provide such Claims Mat.erials
upon a written request for such materials to the PI Trust. The proof of claim form to be
submitted to the PI Trust shall require the claimant to assert the highest Disease Level for which
the claim qualifies at the time of filing. The proof of claim form shall also include a certification
by the claimant or his or her attorney sufficient to meet the requirements of Rule 11(b) of the
Federal Rules of Civil Procedure. In developing its claim filing procedures, the PI Trust shall
make every effort to provide claimants with the opportunity to utilize currently available
technology at their discretion, including filing claims and supporting documentation over the
Internet and electronically by disk or CD-rom. The proof of claim form to be used by the Trust
shall be developed by the PI Trust and submitted to the TAC and the Futures Representatives for
approval; it may be changed by the PI Trust with the consent of the TAC and the Futures
Representative. |

6.2  Content of Claims Materials. The Claims Materials shall include a copy of this
TDP, such instructions as the Trustees shall approve, and a detailed proof of claim form. If

feasible, the forms used by the PI Trust to obtain claims information shall be the same or
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substantially similar to those used by other asbestos claims resolution organizations. If requested
by the claimant, the PI Trust shall accept information provided electronically. The claimant
may, but shall not be required to, provide the PI Trust with evidence of recovery from other
defendants and claims resolution organizations.

6.3  Withdrawal or Deferral of Claims. A claimant can withdraw a PI Trust Claim
at any time upon written notice to the PI Trust and file another claim subsequently without
affecting the status of the claim for statute of limitations purposes, but any such claim filed after
withdrawal shall be given a place in the FIFO Processing Queue based on the date of such
subsequent filing. A claimant can also request that the processing of his or her PI Trust Claim by
the PI Trust be deferred for a period not to exceed three (3) years without affecting the status of
the claim for statute of limitation purposes, in which case the claimant shall also retain his or her
original place in the FIFO Processing Queue. During the period of such deferral, a sequencing
adjustment on such claimant’s PI Trust Claim as provided in Section 7.5 hereunder shall not
accrue and payment thereof shall be deemed waived by the claimant. Except for PI Trust Claims
held by representatives of deceased or incompetent claimants for which court or probate
approval of the PI Trust’s offer is required, or a PI Trust Claim for which deferral status has been
granted, a claim shall be deemed to have been withdrawn if the claimant neither accepts, rejects,
nor initiates arbitration within six (6) months of the PI Trust’s written offer of payment or
rejection of the claim. Upon written request and good cause, the PI Trust may extend the
withdrawal or deferral period for an additional six (6) months.

6.4  Filing Requirements and Fees. The Trustees shall have the discretion to
determine, with the consent of the TAC and the Futures Representative, (a) whether a claimant

must have previously filed an asbestos-related personal injury claim in the tort system to be
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eligible to file the claim with the PI Trust and (b) whether a filing fee should be required for any
PI Trust Claims.

6.5  Confidentiality of Claimants’ Submissions. All submissions to the PI Trust by
a holder of a PI Trust Claim or a proof of claim form and materials related thereto shall be
treated as made in the course of settlement discussions between the holder and the PI Trust, and
intended by the parties to be confidential and to be protected by all applicable state and federal
privileges, including but not limited to those directly applicable to settlement discussions. The
PI Trust w‘ill preserve the confidentiality of such claimant submissions, and shall disclose the
contents thereof only, with the permission of the holder, to another trust established for the
benefit of asbestos personal injury claimants pursuant to section 524(g) and/or section 105 of the
Bankruptcy Code or other applicable law, to such other persons as authorized by the holder, or in
response to a valid subpoena of such materials issued by the Bankruptcy Court. Furthermore, the
PI Trﬁst shall provide counsel for the holder a copy of any such subpoena immediately upon
being served. The PI Trust shall on its own initiative or upon request of the claimant in question
take all necessary and appropriate steps ‘to preserve said privileges before the Bankruptcy Court
and before those courts having appellate jurisdiction related théreto. Notwithstanding anything
in the foregoing to the contrary, with the consent of the TAC and the Future Claimants’
Representative, the PI Trust may, in specific limited instances, disclose information,
documents, or other matérials reasonably necessary in the PI Trust’s judgment to preserve,
litigate, resolve, or settle coverage, or to comply with an applicable obligétion under an
insurance policy or settlement agreement within the USG Asbestos Personal Injury Liability
Insurance Assets; provided, however, that the PI Trust shall take any and all steps reasonably

feasible in its judgment to preserve the further confidentiality of such information, documents
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and materials, and prior to the disclosure of such information, documents or materials to a
third party, the PI Trust shall receive from such third party a written agreement of
confidentiality that (a) ensures that the information, documents and materials provided by the
PI Trust shall be used solely by the receiving party for the purpose stated in the agreement and
(b) prohibits any other use or further dissemination of the information, documents and
materials by the third party.

SECTION VII

General Guidelines for Liguidating and Paving Claims

7.1 Showing Required. To establish a valid PI Trust Claim, a claimant must meet
the requirements set forth in this TDP. The PI Trust may require the submission of X-rays, CT
scans, laboratory tests, medical examinétions or reviews, other medical evidence, or any other
evidence to support or verify the PI Trust Claim, and may further require that medical evidence
submitted comply with recognized medical standards regarding equipment, testing methods, and
procedures to assure that such evidence is reliable.

7.2 Costs Considered. Notwithstanding any provisions of this TDP to the contrary,
the Trustees shall always give appropriate consideration to the cost of investigating and
uncovering invalid PI Trust Claims so that the payment of valid PI Trust Claims is not further
impaired by such processes with respect to issues related to the validity of the medical evidence
supporting a PI Trust Claim. The Trustees shall also have the latitude to make judgments
regarding the amount of transaction costs to be expended by the PI Trust so that valid PI Trust
Claims are not unduly further impaired by the costs of additional investigation. Nothing herein
shall prevent the Trustees, in appropriate circumstances, from contesting the validity of any

claim against the PI Trust whatever the costs, or to decline to accept medical evidence from
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sources that the Trustees have determined to be unreliable pursuant to the Claims Audit Program
described in Section 5.8 above.

7.3 Discretion to Vary the Order and Amounts of Payments in Event of Limited
Liquidity. Consistent with the provisions hereof and subject to the FIFO Processing and
Liquidation Queues, the Maximum Annual Payment, the Maximum Available Payment and the
Claims Payment Ratio requirements set forth above, the Trustees shall proceed as quickly as
possible to liquidate valid PI Trust Claims, and shall make payments to holders of such claims in
accordance with this TDP promptly as funds become available and as claims are liquidated,
while maintaining sufficient resources to pay future valid claims in substantially the same
manner.

Because the PI Trust’s income over time remains uncertain, and decisions about
payments must be based on estimates that cannot be done precisely, they may have to be revised
in light of experiences over time, and there can be no guarantee of any specific level of payment
to claimants. However, the Trustees shall use their best efforts to treat similar claims in
substantially the same manner, consistent with their duties as Trustees, the purposes of the PI
Trust, the established allocation of funds to claims in Categories A and B, and the practical
limitations imposed by the inability to predict the future with precision.

In the event that the PI Trust faces temporary periods of limited liquidity, the Trustees
may, with the consent of the TAC and the Futures Representative, (a) suspend the normal order
of payment, (b) témporarﬂy limit or suspend payments altogether, (c) offer a Reduced Payment
Option as described in Section 2.5 above and/or (d) commence making payments on an |

installment basis.
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74  Punitive Damages. Except as provided below for claims asserted under the
Alabama Wrongful Death Statute, in determining the value of any liquidated or unliquidated PI
Trust Claim, punitive or exemplary damages, i.e., damages other than compensatory damages,
shall not be considered or allowed, notwithstanding their availability in the tort system.

Similarly, no punitive or exemplary damages shall be payable with respect to any claim
litigated against the PI Trust in the tort system pursuant to Sections 5.11 above and 7.6 bglow.
The only damages that may be awarded pursuant to this TDP to Alabama Claimants who are
deceased and whose personal representatives pursue their claims only under the Alabama
Wrongful Death Statute shall be compensatory damages determined pursuant to the statutory and
common law of the Commonwealth of Pennsylvania, without regard to its choice of law
principles. The choice of law provision in Section 7.4 herein applicable to any claim with
respect ‘to which, but for this choice of law provision, the applicable law of the Claimant’s
Jurisdiction pursuant to Section 5.3(b)(2) is determined to be the Alabama Wrongful Death
Statute, shall only govern the rights between the PI Trust and the claimant including, but not
limited to, suits in the tort system pursuant to Section 7.6, and to the extent the PI Trust seeks
recovery from any entity that provided insﬁmce to USG, the Alabama Wrongful Death Statute
shall govern.

7.5  Sequencing Adjustment.

7.5(a) In General. Except for any PI Trust Claim involving Other Asbestos
Disease (Disease Level I — Cash Discount Payment) and subject to the limitations set forth
below, a sequencing adjustment shall be paid on all PI Trust Claims with respect to which the
claimant has had to wait a year or more for payment, provided, however, that no claimant shall

receive a sequencing adjustment for a period in excess of seven (7) years. The sequencing
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adjustment factor for each year shall be the coupon issue yield equivalent (as determined by the
Secretary of the Treasury) of the average accepted auction price for the first auction of five-year
Treasury Notes occurring in such year.

7.5(b) Unliquidated PI Trust Claims. A sequencing adjustment shall be
payable on the Scheduled Value of any unliquidated PI Trust Claim that meets the requirements
of Disease Levels II-V, VII and VIII, whether the claim is liquidated under Expedited Review,
Individual Review, or by arbitration. No sequencing adjustment shall be paid on any claim
involving Disease Level I or on any claim liquidated in the tort system pursuant to Section 5.11
above and Section 7.6 below. The sequencing adjustment on an unliquidated PI Trust Claim that
meets the requirements of Disease Level VI shall be based on the Average Value of such a claim.
Sequencing adjustments on all such unliquidated claims shall be measured from the date of
payment back to the earliest of the date thét is one year after the date on which (a) the claim was
filed against USG or A.P. Green prior to the Petition Date; (b) the claim was filed against
another defendant in the tort system on or after the Petition Date but before the Effective Date;
(¢) the claim was filed with the Bankruptcy Court during the pendency of the Chapter 11
proceeding if the claim was filed prior to January 30, 2006; or (d) the claim was filed with the PI
Trust after the Effective Date,

7.5(c) Liquidated Pre-Petition Claims. A sequencing adjustment shall also be
payable on the liquidated value of all Pre-Petition Liquidated Claims described in Section 5.2(a)
above. In the case of Pre-Petition Liquidated Claims liquidated by verdict or judgment, the
sequencing adjustment shall be measured from the date of payment back to the date that is one

(1) year after the date that the verdict or judgment was entered. In the case of Pre-Petition

Liquidated Claims liquidated by a binding, judicially enforceable settlement, the sequencing
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adjustment shall be measured from the date of payment back to the date that is one (1) year after
the Petition Date.

7.6 Suits in the Tort System. If the holder of a disputed claim disagrees with the PI
Trust’s determination regardiﬁg the Disease Level of the claim, the claimant’s exposure history
or the liquidated value of the claim, and if the holder has first submitted the claim to non-binding
arbitration as provided in Section 5.10 above, the holder may file a lawsuit in the Claimant’s
Jurisdiction as defined in Section 5.3(b)(2) above. Any such lawsuit must be filed by the
claimant in her or her own right and name and not as a member or representative of a class, and
no such lawsuit may be consolidated with any other lawsuit. All defenses (including, with
respect to the PI Trust, all defenses which could have been asserted by USG or A.P. Green) shall
be available to both sides at trial; however, the PI Trust may waive any defense and/or concede
any issue of fact or law. If the claimant was alive at the time the initial pre-petition complaint
was filed or on the date the proof of claim form was filed with the PI Trust, the case shall be
treated as a personal injury case with all personal injury damages to be considered even if the
claimant has died during the pendency of th¢ claim.

7.7 Payment of Judgments for Money Damages. If and when a claimant obtains a
judgment in the tort system, the claim shall be placed in the FIFO Payment Queue based on the
date on which the judgment became final. Thereaftér, the claimant shall receive from the PI Trust
an initial payment (subject to the applicable Payment Percentage, the Maximum Available
Payment, the Claims Payment Ratio, and the sequencing adjustment provisions set forth above) of
an amount equal to the greater of (i) the PI Trust’s last offer to the claimant or (ii) the award that
the claimant declined in non-binding arbitration. The claimant shall receive the balance of the

Judgment, if any, in five (5) equal installments in years six (6) through ten (10) following the year
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of the initial payment (also subject to the applicable Payment Percentage, the Maximum Available
Payment, the Claims Payment Ratio, and the sequencing adjustment provisions above in effect on
the date of the payment of the subject installment).

In the case of non-Extraordinary claims involving Disease Levels 1, IT and ITJ, the total
amounts paid with respect to such claims shall not exceed the relevant Scheduled Value for such
Disease Levels as set forth in Section 5.3(b)(3) above. In the case of claims involving a non-
malignant asbestos-related disease that does not attain classification under Disease Levels I, II or
II1, the amount payable shall not exceed the Scheduled Value for the Disease Level most
comparable to the disease proven. In the case of ﬁon—Extraordinary claims involving severe
asbestosis and malignancies (Disease Levels IV-VIID), the total amounts paid with respect to such
claims shall not exceed the Maximum Values for such Disease Levels set forth in Section
5.3(b)(3). In the case of Extraordinary Claims, the total amounts paid with respect to such claims
shall not exceed the Maximum Value for such claims set forth in Section 5.4(a) above. Under no
circumstances shall either a sequencing adjustment be paid pursuant to Section 7.5 or interest be
paid under any statute on any judgments obtained in the tort system.

7.8  Releases. The Trustees shall have the discretion to determine the form and
substance of the releases to be provided to the PI Trust in order to maximize recovery for
claimants against other tortfeasors without increasing the risk or amount of claims for
indemnification or contribution from the PI Trust, which releases shall be reasonagly acceptable in
form and substance to the Reorganized Debtors. As a condition to making any payment to a
claimant, the PI Trust shall obtain a general, partial, or limited release reasonably acceptable in
form and substance to the Reorganized Debtors as appropriate in accordance with the applicable

state or other law. If allowed by state law, the endorsing of a check or draft for payment by or on
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behalf of a claimant may, in the discretion of the PI Trust, constitute such a release. The form of
release included as Attachment B hereto is acceptablé to the Reorganized Debtors. In no event
shall the form of release extend to any parties other than the PI Trust, the Debtors, the Debtors’
‘Estates and the Reorganized Debtors.

7.9  Third-Party Services. Nothing in this TDP shall preclude the PI Trust fromv
contracting with another asbestos claims resolution organization to provide services to the PI
Trust so long as decisions about the categorization and liquidated value of PI Trust Claims are
based on the relevant provisions of this TDP, including the Disease Levels, Scheduled Values,
Average Values, Maximum Values, and Medical/Exposure Criteria set forth above.

7.10  PI Trust Disclosure of Information. Periodically, but not less often than once a
year, the PI Trust shall make available to claimants and other interested parties, the number of
claims by Disease Levels that have been resolved both by the Individual Review Process and by
arbitration as well as by litigation in the tort system indicating the amounts of the awards and the
averages of the awards by jurisdiction.

SECTION VIII
Miscellaneous

8.1 Amendments. Except as otherwise provided herein, the Trustees may amend,
modify, delete, or add to any provisions of this TDP (including, without limitation, amendments
to conform this TDP to advances in scientific or medical knowledge or other changes in
circumstances), provided they first obtain the consent of the TAC and the Futures Representative
pursuant to the Consent Process set forth in Sections 5.7(b) and 6.6(b) of the PI Trust
Agreement, except that the right to amend the Claims Payment Ratio is governed by the

restrictions in Section 2.5 above, and the right to adjust the Payment Percentage is governed by
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Section 4.2 above. Nothing herein is intended to preclude the TAC or the Futures
Representatives from proposing to the Trustees, in writing, amendments to this TDP. Any
amendment proposed by the TAC or the Futures Representatives shall remain subject to Section
7.3 of the PI Trust Agreement. Notwithstanding anything contained in this TDP to the contrary,
neither this TDP nor any document annexed to this TDP shall be modified or amended in any
way that could: (a) alter this Section 8.1; (b) jeopardize, impair, or modify the applicability of
section 524(g) of the Bankruptcy Code to the Plan and the Confirmation Order, the efficacy or
enforceability of the injunction entered thereunder, or the PI Trust’s qualified settlement fund
status under the QSF Regulations; or (c) otherwise adversely affect the rights of the Reorganized
Debtors under Sections 5.3(a)(2), 7.8 or 8.1 of this TDP.

8.2 Severability. Should any provision contained in this TDP be determined to be
unenforceable, such determination shall in no way limit or affect the enforceability and operative
effect of any and all other provisions of this TDP. Should any provision contained in this TDP
be determined to be inconsistent with or contrary to USG’s obligations to any insurance
company providing insurance coverage to USG in respect of claims for personal injury based on
exposure to an asbestos-containing product or to conduct for which USG has legal responsibility,
the PI Trust with the consent of the TAC and the Futures Representative may amend this TDP
and/or the PI Trust Agreement to make the provisions of either or both documents consistent
with the duties and obligations of USG to said insurance company.

8.3  Governing Law. Except for purposes of determining the liquidated value of any
PI Trust Claim, administration of this TDP shall be governed by, and construed in accordance

with, the laws of the State of Delaware. The law governing the liquidation of PI Trust Claims in
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the case of Individual Review, arbitration or litigation in the tort system shall be the law of the

Claimant’s Jurisdiction as described in Section 5.3(b)(2) above.
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EXHIBIT L




IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE
Inre: Chapter 11
OWENS CORNING, et al., Case No. 00-3837 (JKF)

Debtors. Jointly Administered

)
)
)
)
)
)

ANNUAL REPORT AND ACCOUNT OF THE
OWENS CORNING/FIBREBOARD ASBESTOS PERSONAL INJURY TRUST
FOR THE FISCAL YEAR ENDING DECEMBER 31, 2009
Harry Huge, D. LeAnne Jackson, and Dean M. Trafelet, the Trustees of the Owens
Corning/Fibreboard Asbestos Personal Injury Trust (the “Trust”), created pursuant to the Sixth
Amended Joint Plan of Reorganization for Owens Corning and Its Affiliated Debtors and
Debtors-in-Possession, as modified (the “Plan”) submit this Annual Report, Financial
Statements, and Claims Summary for the fiscal year ended December 31, 2009.
L INTRODUCTION
The purpose of this Annual Report is to comply with the reporting requirements of the
Owens Corning/Fibreboard Asbestos Personal Injury Trust Agreement (the “Trust Agreement”)
and to report to the Court on the actions taken by the Trustees on behalf of the Trust during the
period from January 1, 2009 to December 31, 2009 (the “Reporting Period”).
Section 2.2(c) of the Trust Agreement provides:
The Trustees shall timely account to the Bankruptcy Court as follows:
(i) The Trustees shall cause to be prepared and filed
with the Bankruptcy Court, as soon as available, and in any event
within one hundred and twenty (120) days following the end of
each fiscal year, an annual report (the “Annual Report”) containing

financial statements of the PI Trust (including, without limitation,
a balance sheet of the PI Trust as of the end of such fiscal year and
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a statement of operations for such fiscal year) audited by a firm of
independent certified public accountants selected by the Trustees
and accompanied by an opinion of such firm as to the fairness of
the financial statements’ presentation of the cash and investments
available for the payment of claims and as to the conformity of the
financial statements with generally accepted accounting principles.
The Trustees shall provide a copy of such report to the TAC,' the

N : a? . 3 1 ~
Future Claimants’ Representative, and Reorganized OC when such

reports are filed with the Bankruptcy Court.

(i1) Simultaneously with the filing of the Annual
Report, the Trustees shall cause to be prepared and filed with the
Bankruptcy Court a report containing a summary regarding the
number and type of claims disposed of during the period covered
by the financial statements. The Trustees shall provide a copy of
such report to the TAC, the Future Claimants’ Representative, and
Reorganized OC when such report is filed.

(iii)  All materials required to be filed with the
Bankruptcy Court by this Section 2.2(c) shall be available for
inspection by the public in accordance with procedures established
by the Bankruptcy Court and shall be filed with the Office of the
United States Trustee for the District of Delaware.

The Trust Agreement further provides for the inclusion of a description of the amounts

paid to the Trustees, TAC, and FCR in the accounts filed with the Bankruptcy Court. See

Sections 4.5(c), 5.6, and 6.5.

BACKGROUND

On October 5, 2000, Owens Corning and certain of its subsidiaries, debtors and debtors-
in-possession in the above-captioned cases (collectively, the “Debtors™), filed voluntary petitions
for relief under Chapter 11 of Title 11 of the United States Code. On September 26, 2006, the
Court entered an order in these cases confirming the Plan (the “Plan”). On September 28, 2006,
the United States District Court for the District of Delaware affirmed this Court’s confirmation

order. On October 31, 2006 (the “Effective Date”), the Plan became effective and the Trustees

began to operate the Trust.

' Trust Advisory Committee
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On or after the Effective Date, the OC and FB Sub-Accounts of the Trust were funded as
provided for in Sections 3.3(f)(iii) and 3.4(d)(iii) of the Plan respectively. The purpose of the
Trust is to assume the liabilities of OC and Fibreboard, their predecessors and successors in
interest, for all Asbestos Personal Injury Claims, as defined in the Plan, and to use the assets and
income of the Trust to pay both present and future asbestos claimants in accordance with the
Trust Agreement and the Trust Distribution Procedures in such a way that holders of Asbestos
Personal Injury Claims are treated fairly, equitably, and reasonably in light of the limited assets
available to satisty such claims. See Trust Agreement, Section 1.2
1. TRUST ADMINISTRATION

A. Trustees

Harry Huge, D. LeAnne Jackson, and Dean M. Trafelet served as the Trustees of the
Trust during the Reporting Period. Dean M. Trafelet served as the Managing Trustee during the
Reporting Period.

1. Meetings

During the Reporting Period, the Trustees held formal meetings in accordance with the
requirements of the Owens Corning/Fibreboard Asbestos Personal Injury Trust Agreement.
These meetings were designated as “regular meetings” under the Trust’s By-laws. Each meeting
was in person and was attended by representatives of the Trust Advisory Committee and the
Future Claimants’ Representative. In addition to these formal meetings, the Trustees held
regularly scheduled weekly teleconferences, met individually with Trust advisors, held executive
session and special purpose meetings, including meetings to address Trust policies and claims
processing matters and meetings with the Trust’s investment advisor, investment managers and

investment bankers as well as with the management of Owens Corning, and devoted
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considerable time to Trust matters outside of scheduled meetings. Activities included exercising
oversight over the investment and liquidation of Trust assets to pay claims and the Trust’s
processés to receive, process, and pay claims pursuant to the Trust Distribution Procedures,
communicating with claimants regarding the processing of claims, continual monitoring of the
claims and investment processes and supervising various insurance related matters.
2. Compensation

The compensation and expenses paid to the Trustees during the Reporting Period is set
forth in the Trust’s financial statements attached hereto as Exhibit “A.” The inclusion of this
information in the Trust’s financial statements satisfies the requirements of Section 4.5 of the
Trust Agreement. All distributions related to Trustee compensation and expense reimbursements
were made in accordance with the Trust Agreement guidelines and applicable By-laws.

B. Trust Officers

Analysis Research Planning Consulting (“ARPC”) served as the Trust’s Executive
Director during thé Reporting Period.

C. Trust Advisory Committee

Matthew P. Bergman, Russell W. Budd, John D. Cooney, James L. Ferraro, Steven
Kazan, Joseph F. Rice, Armand J. Volta, Jr., and Perry Weitz served as Members of the Trust
Advisory Committee (the “TAC Members”) during the Reporting Period. Theodore Goldberg

served as a TAC Member during the Reporting Period until appointing his successor, Mark C.
compensation and expenses paid to the TAC Members during the Reporting Period is set forth in

the Trust’s financial statements. The inclusion of this information in the Trust’s financial

statements satisfies the requirements of Section 5.6 of the Trust Agreement. All distributions
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related to TAC Member compensation and expense reimbursements were made in accordance
with the Trust Agreement guidelines and applicable By-laws.

D.  Future Claimants’ Representative

Michael J. Crames served as the Future Claimants’ Representative (the “FCR”) during
the Reporting Period. The compensation paid to the FCR during the Reporting Period is set forth
in the Trust’s financial statements. The inclusion of this information in the Trust’s financial
statements satisfies the requirements of Section 6.5 of the Trust Agreement. All distributions
related to FCR compensation and expense reimbursements were made in accordance with the
Trust Agreement guidelines and applicable By-laws.

E. Claims Processing

The Delaware Claims Processing Facility, LLC continues to process the Owens
Corning/Fibreboard Asbestos Personal Injury Trust Claims. The terms of the Trust’s ownership
interest in the Delaware Claims Processing Facility are detailed in the Audited Financial
Statements.” In addition, on March 1, 2007 the Trust engaged MFR Claims Processing, Inc, a
Pennsylvania corporation to process Pre-Petition Liquidated Claims.

F. Investment Management

During the Reporting Period, the Trust continued to engage Cambridge Associates, LL.C
of Boston, Massachusetts as the Trust’s investment advisor. Cambridge Associates represents
other asbestos settlement trusts and has experience advising such trusts regarding investment
management. Cambridge Associates advises the Trust on, among other things, asset allocation,
monetizing assets to provide funds to meet liquidity needs for the payment of claims and Trust
expenses, and the selection and oversight of individual investment managers for the investable

portions of the Trust’s portfolio.

* Audited Financial Statements at Note 3.
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The Trust Agreement contains certain general investment guidelines that primarily
address credit quality and asset concentration. Additionally, the Trust’s investments are invested
in fixed income and equity investments in accordance with a targeted allocation policy
recommended by Cambridge Associates after consideration of the currently forecasted timing of
the liquidity needs of the Trust to pay claims and expenses, diversification, the Trust’s
concentrated investment in Owens Corning common stock, the Trust’s status as a federal tax
paying “qualified settlement fund,” and such other factors as Cambridge Associates considers
relevant to forming its recommendation. Due to fluctuations in market prices of the Trust’s
investments, particularly its equity investments, and the regular liquidation of fixed income
investments to meet the cash needs of the Trust’s two sub-accounts to pay claims and operating
expenses, actual allocations may vary from target allocations at any single point in time.

The Trust engages multiple investment managers for each of the asset classes in which it
invests in order to achieve additional diversification. The investment managers are selected by
the Trust with the assistance, and upon the recommendation, of Cambridge Associates. At

December 31, 2009, the following investment managers were retained by the Trust:

Equity A Tax Exempt Municipal Bonds
Northern Trust Global Investments Eaton Vance Tax Advantaged Bond Strategy
Grisanti Brown & Partners LL.C Schroders Investment Management
Sanderson Asset Management, Inc. T. Rowe Price
Gryphon International Investment Brown Brothers Harriman
Corporation Goldman Sachs

For investment and tax purposes each of the Trust’s two sub-accounts, the Owens
Corning sub-account and the Fibreboard sub-account, are treated as separate “qualified
settlement funds,” although they have similar investment target allocations and employ the same

mix of asset managers.
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During the Reporting Period, the Trustees regularly met with Cambridge Associates to
review investment performance, economic conditions and investment strategy. In addition,
during March 2009, as part of an annual review process, the Trustees and Cambridge Associates
met with each of the Trust’s investment managers to review changes to the manager’s
organization, the manager’s investment strategy and investment performance, and the manager’s
market outlook and expectations for the upcoming year.

The Bank of New York Mellon serves as custodian for the Trust’s separately-managed
investment accounts. The Trust’s actively managed non-U.S. equity portfolios are invested
through commingled vehicles that have a separate custodian (selected by the investment
manager) for each of the respective vehicles. The Trust utilizes custodian accounts, wire
transfers and zero-balance banking accounts to reduce its exposure to systemic banking system
risk.

In February 2009 the Trust retained Rothschild Inc. as its financial advisor with respect to
its ownership of Owens Corning common stock. Prior to this date, the Trust had engaged
Blackstone Advisory Services, LLP to advise it with respect to the Owens Corning common
stock. During the Reporting Period, the Trustees met regularly with Rothschild Inc. to review
matters relating to its equity interest in Owens Corning. The Trustees and their advisors also met
with the management of Owens Corning‘to discuss matters of interest to shareholders.

G. Insurance Coverage Litigation

Upon the Effective Date, pursuant to the Plan, the Trust received the right to pursue
certain unsettled insurance coverage and the rights to certain proceeds paid pursuant to Asbestos
PI Insurance Settlement Agreements. The Trust retained the firm of Anderson Kill & Olick, P.C.\

as Special Insurance Counsel to the Trust. Prior to the Effective Date of the Plan of
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Reorganizatioﬁ, the Debtors and other Plan Proponents reached settlement agreements with
many of the Debtor’s historical insurance companies that required the settling insurance
companies to make cash payments to or for the benefit of the Trust. Certain of those agreements
required the settling insurance companies to make payments into escrow accounts during the
pendency of the bankruptcy case, and those escrow accounts were released to the Trust in the
first quarter of 2006. Certain other settlement agreements required the insurance companies to
pay settlement proceeds to the Trust after the Plan’s Effective Date in 2006, and the Trust
received from insurance companies substantial payments in 2007, 2008 and 2009. In addition,
some of these settlement agreements require the settling insurance companies to make payments
to the Trust on agreed-to payment schedules that extend beyond 2009. As a result, the Trust
anticipates receiving additional payments through 2015 under these settlement agreements.
Although the Plan Proponents settled with many of the Debtors’ insurance companies prior to the
Plan’s Effective Date, they did not settle with all of the Debtors’ insurance companies.
Accordingly, in 2007, the Trust initiated settlement discussions with some unsettled solvént and
insolvent domestic insurance companies (and state insurance guaranty associations) and
continued in 2009 to participate in mediation and arbitration pursuant to the Wellington
Agreement with others. The Trust anticipates that its efforts to secure coverage from unsettled
insurance companies will continue at least through 2010.

H. General Counsel

Campbell & Levine, LLC of Pittsburgh, Pennsylvania and Wilmington, Delaware
continues to serve as general counsel to the Trust. Kaplan, Strangis & Kaplan, P.A. of
Minneapolis, Minnesota continues to serve as Special Corporate Counsel and Anderson Kill &

Olick, P.C. of New York, New York continues to serve as Special Insurance Counsel to the Trust
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IV.  ANNUAL REPORT AND ACCOUNT

A. Summary of Claims

As of December 31, 2009, the Trust had paid a total of 47,206 Owens Corning Pre-
Petition Liquidated PI Trust Claims. Of the claims paid, there were 4,883 malignancy claims
and 42,323 non-malignancy claims. After application of the payment percentage and applicable
sequencing adjustment, the Trust had paid approximately $345.28 million to asbestos victims in
settlement of their Owens Corning Pre-Petition Liquidated PI Trust Claims. The malignant to
nonmalignant ratio of the Owens Corning Pre-Petition Liquidated PI Trust Claims paid in
number was 1/9 and the malignant to nonmalignant ratio of the Owens Corning Pre-Petition
Liquidated Trust Claims in dollars paid was 1.3/1.

As of December 31, 2009, the Trust had received 324,270 Owens Corning Unliquidated
PI Trust Claims and paid a total of 113,340 claims. Of the claims paid, there were 20,724
malignancy claims and 92,616 non-malignancy claims. After application of the payment
percentage and applicable sequencing adjustment, the Trust had paid approximately $1,400.13
million to asbestos victims in settlement of their Owens Corning Unliquidated PI Trust Claims.
The malignant to nonmalignant ratio of the Owens Corning Unliquidated PI Trust Claims paid in
number was 1/5 and the malignant to nonmalignant ratio of the Owens Corning Unliquidated
Trust Claims in dollars paid was 1.6/1.

During the reporting period, the Trust paid a total of 8,887 Owens Corning Pre-Petition
Liquidated PI Trust Claims. Of the claims paid, there were 720 malignancy claims and 8,167
non-malignancy claims. After application of the payment percentage and applicable sequencing
adjustment, the Trust paid approximately $15.84 million to asbestos victims in settlement of their

Owens Corning Pre-Petition Liquidated PI Trust Claims. The malignant to nonmalignant ratio of
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the Owens Corning Pre-Petition Liquidated PI Trust Claims paid in number was 1/12 and the
malignant to nonmalignant ratio of the Owens Corning Pre-Petition Liquidated Trust Claims in
dollars paid was 4/5.

During the reporting period, the Trust received 76,063 Owens Corning Unliquidated PI
Trust Claims and paid a total of 44,294 claims. Of the claims paid, there were 13,674
malignancy claims and 30,620 non-malignancy claims. After application of the payment
percentage and applicable sequencing adjustment, the Trust paid approximately $647.67 million
to asbestos victims in settlement of their Owens Corning Unliquidated PI Trust Claims. The
malignant to nonmalignant ratio of the Owens Corning Unliquidated PI Trust Claims paid in
number was 4/9 and the malignant to nonmalignant ratio of the Owens Corning Unliquidated
Trust Claims in dollars paid was 3.1/1.

As of December 31, 2009, the Trust had paid a total of 42,200 Fibreboard Pre-Petition
Liquidated PI Trust Claims. Of the claims paid, there were 3,864 malignancy claims and 38,336
non-malignancy claims. After application of the payment percentage and applicable sequencing
adjustment, the Trust had paid approximately $133.58 million to asbestos victims in settlement
of their Fibreboard Pre-Petition Liquidated PI Trust Claims. The malignant to nonmalignant
ratio of the Fibreboard Pre-Petition Liquidated PI Trust Claims paid in number was 1/10 and the
malignant to nonmalignant ratio of the Fibreboard Pre-Petition Liquidated Trust Claims in
dollars paid was 1.3/1.

As of December 31, 2009, the Trust had received 300,857 Fibreboard Unliquidated PI
Trust Claims and paid a total of 124,839 claims. Of the claims paid, there were 19,367
malignancy claims and 105,472 non-malignancy claims. After application of the payment

percentage and applicable sequencing adjustment, the Trust had paid approximately $586.92
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million to asbestos victims in settlement of their Fibreboard Unliquidated PI Trust Claims. The
malignant to nonmalignant ratio of the Fibreboard Unliquidated PI Trust Claims paid in number
was 1/5 and the malignant to nonmalignant ratio of the Fibreboard Unliquidated Trust Claims in
dollars paid was 2/1.

During the reporting period, the Trust paid a total of 10,821 Fibreboard Pre-Petition
Liquidated PI Trust Claims. Of the claims paid, there were 597 malignancy claims and 10,224
non-malignancy claims. After application of the payment percentage and applicable sequencing
adjustment, the Trust paid approximately $9.42 million to asbestos victims in settlement of their
Fibreboard Pre-Petition Liquidated PI Trust Claims. The malignant to nonmalignant ratio of the
Fibreboard Pre-Petition Liquidated PI Trust Claims paid in number was 1/17 and the malignant
to nonmalignant ratio of the Fibreboard Pre-Petition Liquidated Trust Claims in dollars paid was
3/4.

During the reporting period, the Trust received 81,614 Fibreboard Unliquidated PI Trust
Claims and paid a total of 72,419 claims. Of the claims paid, there were 13,714 malignancy
claims and 58,705 non-malignancy claims. After application of the payment percentage and
applicable sequencing adjustment, the Trust paid approximately $350.48 million to asbestos
victims in settlement of their Fibreboard Unliquidated PI Trust Claims. The malignant to
nonmalignant ratio of the Fibreboard Unliquidated PI Trust Claims paid in number was 1/5 and
the malignant to nonmalignant ratio of the Fibreboard Unliquidated Trust Claims in dollars paid
was 3/1.

A summary of the claims processing procedures and policies may be found at the Trust

website at www.ocfbasbestostrust.com.
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B. Reconsideration of Payment Percentage
1. Owens-Corning Sub-Account

Section 4.2 of the Trust Distribution Procedures requires that the Trustees reconsider the
payment percentage for a Sub-Account if they deem such reconsideration to be appropriate in
order, among other things, to assure that the Trust will be able to pay similarly situated current
and future claimants against such Sub-Account as equitably as reasonébly possib]e. After such a
reconsideration, on June 4, 2009, the Trustees proposed to the Trust Advisory Committee and the
Future Claimants’ Representative of the Trust, whose consent to the payment percentage
reduction is required by Section 2.2 (f)(iii) of the Trust’s Trust Agreement, a reduction to the
Payment Percentage applicable to the Owens Corning Sub-Account to 10%. In accordance with
Section 4.3 of the Trust’s Trust Distribution Procedures, during the pendency of the consent
process, the payment percentage for the Owens Corning Sub-Account will be 10%.

As required by Section 4.2 of the Trust Distribution Procedures, the Trustees have based
their decision to propose a reduction in the payment percentage for the Owens Cornin‘g Sub-
Account on current estimates of the number, types and values of present and future claims
against the respective Sub-Accounts, the value of assets currently available to the respective Sub-
Accounts for claims payments, anticipated processing, administrative and legal expenses of the
respective Sub-Accounts, and other material matters that the Trustees and their advisors
considered to be reasonably likely to affect the sufficiency of the respective Sub-Account’s
assets to pay a comparable percentage of full value to all holders of claims against the Sub-

Accounts.
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2. Fibreboard Sub-Account

Section 4.2 of the Trust Distribution Procedures requires that the Trustees reconsider the
payment percentage for a Sub-Account if they deem such reconsideration to be appropriate in
order, among other things, to assure that the Trust will be able to pay similarly situated current
and future claimants against such Sub-Account as equitably as reasonably possible. After such a
reconsideration, on August 7, 2009, the Trustees proposed to the Trust Advisory Committee and
the Future Claimants’ Representative of the Trust, whose consent to the payment percentage
reduction is required by Section 2.2 (f)(iii) of the Trust’s Trust Agreement, a reduction to the
Payment Percentage applicable to the Fibreboard Sub-Account to 11%. In accordance with
Section 4.3 of the Trust’s Trust Distribution Procedures, during the pendency of the consent
process the payment percentage for the Fibreboard Sub-Account will be 11%.

As required by Section 4.2 of the Trust Distribution Procedures, the Trustees have based
their decision to propose a reduction in the payment percentage for the Fibreboard Sub-Account
on current estimates of the number, types and values of present and future claims against the
respective Sub-Accounts, the value of assets currently available to the respective Sub-Accounts
for claims payments, anticipated processing, administrative and legal expenses of the respective
Sub-Accounts, and other material matters that the Trustees and their advisors considered to be
reasonably likely to affect the sufficiency of the respective Sub-Account’s assets to pay a

comparable percentage of full value to all holders of claims against the Sub-Accounts
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C. Financial Information
The Trust’s audited financial statements for the Reporting Period are attached hereto as

Exhibit “A.” The financial statements were audited by Argy, Wiltse & Robinson, LLC.

At : o TT 0T LUT s
Date:  April 30, 2010 CAMPBELL & LEVINE, LLC

/s/ Kathleen Campbell Davis

Marla Rosoff Eskin (No. 2989)
Kathleen Campbell Davis (No. 4229)
800 N. King Street, Suite 300
Wilmington, DE 19801

Tel. 302.426.1900

Fax 302.426.9947

-and-

Douglas A. Campbell
Stanley E. Levine
Philip E. Milch

1700 Grant Building
Pittsburgh, PA 15219
Tel. 412.261.0310
Fax 412.261.5066

Counsel to Owens Corning/Fibreboard Asbestos
Personal Injury Trust
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ELECTRONIC FILER AGREEMENT

This Electronic Filer Agreement (the “Agreement”) is made by and between Celotex
Asbestos Settlement Trust (“Celotex Settlement Trust™), with offices at 1007 North Orange
Street, Wilmington, Delaware 19801-3023, and the law firm of

, with offices at
(collectively, “the
Parties.”) is a partner, member or other principal of the law firm on whose behalf

this Agreement is executed and has the authorization of the law firm to enter into this Agreement
and shall be designated as the “Primary Counsel”,

Recitals

Celotex Settlement Trust is a qualified settlement Trust, established in part to process,
settle and pay asbestos personal injury claims to persons injured by exposure to asbestos
containing materials manufactured or sold by Celotex Corp. or Carey Canada, Inc.; and

the Primary Counsel is a lawyer who files asbestos personal injury claims on behalf of the
Primary Counsel’s clients (“Claimants™); and

it is mutually beneficial to Celotex Settlement Trust and the Primary Counsel to settle
asbestos personal injury claims by communicating information to each other electronically, to
speed claim processing and lower transactional costs,

» NOW THEREFORE, in consideration of the promises and undertakings described herein,
the sufficiency of which consideration is hereby acknowledged, the undersigned Parties agree,
with each other, as follows:

1. Electronic Claims Filing

1.1 Access to Celotex Online. Celotex Settlement Trust will provide the Primary
Counsel with access to Celotex Settlement Trust’s on-line claim system (Celotex
Online), through which Primary Counsel may view, submit and modify asbestos
injury claims submitted to Celotex Settlement Trust in electronic format. The
Primary Counsel will have access to Celotex Online for the sole purpose of filing

- and settling asbestos claims utilizers on-line claim review. The Primary Counsel
will have access to information through Celotex Online only regarding the
Primary Counsel’s own on-line claim review, and will be authorized to act through
Celotex Online only in regard to the Primary Counsel’s own on-line claim review.

1.2 Filing Methods, Media, and Format. Celotex Settlement Trust will accept claim
data from the Primary Counsel using one or more methods and electronic media
that Celotex Settlement Trust will from time to time specify, in formats that
Celotex Settlement Trust will from time to time specify. The methods, media,
and formats which Celotex Settlement Trust will specify will be among those then
in general use among businesses transferring information electronically.




1.3

2.1

o

Proprietary System. The Primary Counsel acknowledges that the Celotex Online
concept, including all enhancements thereto and all screens and formats used in
connection therewith, are the exclusive proprietary property of Celotex Settlement
Trust, and the Primary Counsel shall not publish, disclose, display, provide access
to or otherwise make available any software, hardware or any other products
associated with Celotex Online, or any screens, formats, reports or printouts used,
provided, produced from or in connection therewith, to any person or entity other
than an employee or principal of the Primary Counsel, without the prior written
consent of Celotex Settlement Trust, with the exception that the Primary Counsel
may publish, disclose, display, provide access to or otherwise make available to a
Claimant represented by the Primary Counsel any screens, reports or printouts
which contain information relating solely to that Claimant’s claim.

User Identification,

Firm Administrator. The Primary Counsel’s access to Celotex Online will be
managed by an individual under the Primary Counsel’s employ, management or
control whom the Primary Counsel identifies to serve as the Firm Administrator
on the Primary Counsel’s behalf. The Primary Counsel must be a licensed,
practicing attorney who is partner or other principal in the law firm on whose
behalf he or she executes this Agreement. The Firm Administrator, however,
need not be an attorney. A Firm Administrator will be permitted to identify
additional individuals under the Primary Counsel’s employ, management or
control as authorized to access Celotex Online on the Primary Counsel’s behalf.
Some Celotex Online users will be limited in the functions they can perform on
the system; a Firm Administrator will have the power to designate the level of
authority which each of the Primary Counsel’s other Celotex Online users will
have on the system. At all times the Primary Counsel and the Firm Administrator
will remain responsible for oversight and supervision of the additional individuals
authorized to access the system, and will at all times remain responsible for the

accuracy and non-fraudulent nature of the information submitted.

Limited Access. Celotex Settlement Trust will assign a unique Celotex Online
password to the Firm Administrator. The Firm Administrator will then create
accounts for users within the Primary Counsel’s employ, management or control.
Celotex Settlement Trust will provide access to Celotex Online only upon entry of
Celotex Online password. Celotex Settlement Trust may deny access to its
system following failed log-ins. Individuals with access to Celotex Online may
not share their passwords with others, and the Primary Counsel will not permit
any individual to use a Celotex Online password that is not assigned to that
individual. Celotex Settlement Trust will limit each user’s access to the system to
correspond with the level of authority specified by the Primary Counsel’s Firm
Administrator. Celotex Settlement Trust also retains the right to temporarily deny
access to proper passwords for any reason, including, but not limited to, system
resources, bandwith constraints, and fraud or security concerns.
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24

2.5

3.1

3.2

3.3

-3

Notice of Changes. When a change is made to any user account within Primary
Counsel’s organization, the system will send an email to the Primary Counsel.

Reliance on Primary Counsel Communications. Celotex Settlement Trust is
entitled to rely on communications and instructions it receives from persons using
Celotex Online user accounts and passwords assigned by the Firm Administrator
and purporting to act on behalf of the Primary Counsel and, except if Celotex
Settlement Trust has acted with gross negligence, will not be held liable for such
reliance.

Acceptance of Terms and Conditions. Each time the Firm Administrator, or his
approved designees, enters the Celotex Online system, he will be required to
review a pop-up screen that will affirm that all on-line submissions to Celotex
Settlement Trust will conform to the terms of this agreement and will be true and
accurate to the best of the individual user’s, Firm Administrator’s, and Primary
Counsel’s knowledge, information and belief. The pop-up screen will have a
hyperlink to an electronic copy of this Agreement. The pop-up screen will also
require the user to assent to these terms and conditions by clicking “I Agree” or
other similar language. The requirement of assenting to the terms and conditions
before entering the system shall not in any way affect the validity or binding
effect of this Agreement once executed.

Technical Capabilities

Compatible Equipment. In order to file claims through Celotex Online, the
Primary Counsel will provide its own compatible computer equipment that meets
technical standards that Celotex Settlement Trust will from time to time
announce. The standards that Celotex Settlement Trust will set for this purpose
will be among those then in general use among businesses transferring
information electronically.

Reports. Celotex Settlement Trust will make available to the Primary Counsel
through Celotex Settlement Trust’s web site the ability to download specified data
and to generate reports summarizing information regarding the Primary Counsel’s
on-line claim review.

Continuous Access. Celotex Online system will be available to the Primary
Counsel seven days per week, with the exception that availability will be
interrupted nightly for approximately one hour to synchronize data with Celotex
Settlement Trust processing systems and at any time as a result of system failure
or when necessary for system upgrades, adjustments, maintenance or other
operational considerations. When reasonably possible, Celotex Settlement Trust
will notify the Primary Counsel in advance of any foreseen interruption of
availability, and at all times Celotex Settlement Trust will use its best efforts to
minimize the length and frequency of interruptions in Celotex Online availability.
Notwithstanding any other provision of this Agreement, Celotex Settlement Trust




3.4

4.1

4.2

5.1

52

5.3
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shall not be liable for any damages resulting directly or indirectly from system
unavailability.

Security. Celotex Settlement Trust will maintain physical, electronic, and
procedural safeguards that will protect the information the Primary Counsel
transmits though on-line claim review.

Rules and Procedures

Adherence to CRP. The Primary Counsel will assure that any submissions made
to Celotex Settlement Trust through Celotex Online will conform to the rules and
procedures established by Celotex Settlement Trust and contained in its Asbestos
Personal Injury Claims Resolution Procedures as may be amended from time to
fime.

Payment Criteria Unchanged. This Agreement is not intended to alter and does
not supersede the claim payment criteria contained in the Asbestos Personal
Injury Claims Resolution Procedures. This Agreement does not create any rights
to claim payment beyond those set forth in the Asbestos Personal Injury Claims
Resolution Procedures.

Claim Information

Complete and Accurate Information. Consistent with the Primary Counsel’s legal
and professional responsibilities and the terms of this Agreement, the Primary
Counsel, the Firm Administrator and individual users will provide complete and
accurate information in any on-line claim review. Celotex Settlement Trust is not
obligated to take any action on a claim until it has received all the complete
information as required by its Asbestos Personal Injury Claims Resolution
Procedures.

Maintenance of Supporting Documents. The Primary Counsel will timely provide
to Celotex Settlement Trust hard copies of documents relied upon in Celotex
Online whenever instructed to do so by Celotex Settlement Trust. Whenever
Celotex Settlement Trust does not instruct the Primary Counsel to provide copies
of documents relied upon as part of the Celotex Online claim review, the Primary
Counsel will maintain a copy of each document so relied upon, in either paper or
electronic format, and thereafter will timely provide copies of such documents to
Celotex Settlement Trust upon request.

Pursuant to Section VII of the Claims Resolution Procedures, “all materials,
records and information submitted by claimants, including that provided with
medical audits under Section 7.3, are confidential, submitted solely for settlement
purposes.” Accordingly, any electronic submissions to the Celotex Settlement
Trust under this Agreement shall remain confidential and will not be submitted to
any third-party except in response to a valid subpoena or upon prior written
consent of the claimant.



6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

Miscellaneous

Limited Damages. Except as specifically provided in this Agreement, or as
otherwise required by law, no officer, director, trustee, employee, contractor, or
agent of Celotex Settlement Trust will be held liable for any indirect, incidental,
special or consequential damages by reason of Primary Counsel’s use of the
Celotex Online.

No Assignment. Neither Party may assign or otherwise transfer in any way any
of its rights and obligations arising out of this Agreement without the prior written
consent of the other party.

Termination. Either Party may terminate this Agreement upon written notice to
the other Party. Upon effective date of termination of this Agreement, Celotex
Settlement Trust will cease providing the Primary Counsel with access to its
system, and the Primary Counsel will cease making on-line claim submissions or
having access to Celotex Online claim review.

Disputes. ~ Any dispute between the Parties relating to the appropriate
categorization or settlement value of a claim submitted by the Primary Counsel to
Celotex Settlement Trust will be resolved pursuant to Celotex Settlement Trust’s
dispute resolution procedures.

Force Majeure. Neither party will be liable for any failure or delay in its
performance under this Agreement due to any cause beyond its reasonable control,
including acts of God, embargo, riot, sabotage, labor shortage or dispute,
governmental act, or failure of Internet service, provided that the delaying party:
(a) gives the other party prompt notice of such cause, and (b) uses reasonable
efforts to correct promptly such failure or delay in performance.

Applicable Law. This Agreement shall be interpreted, construed and enforced
according to the laws of the State of Delaware.

Binding Effect. Each of the undersigned persons represents and warrants that
they are authorized to sign this Agreement on behalf of the Party they represent,
and that they have the full power and authority to bind such Party to each and
every provision of this Agreement. A signature on a copy of this Agreement
transmitted by facsimile machine will have the force of an original signature.

Severability. If any term or provision of this Agreement should be declared
invalid or unenforceable by a court of competent jurisdiction or by operation of
law, the remaining terms and provisions of this Agreement shall remain in full force
and effect.

Entire Agreement and Waiver. This Agreement constitutes the entire agreement
and understanding between and among the Parties concerning the matters set forth
herein. This Agreement may not be amended or modified except by another written
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instrument signed by the Parties. Any failure of either party to exercise or enforce
its rights under this Agreement shall not act as a waiver of subsequent breaches. *

Date:
( Primary Counsel)

Email:
(print)

Date:

(for CELOTEX SETTLEMENT TRUST)

(print)
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ATTACHMENT 1 ELECTRONIC POP-UP SCREEN

The following will be imported into a pop up screen that will appear each time a user logs on for
the first time:

By clicking the “T AGREE” box below the user affirms that all on-line submissions to Celotex
Settlement Trust conform to the terms of the Electronic Filer Agreement executed by the Primary
Counsel for the law firm and the Celotex Asbestos Settlement Trust. User further affirms that all
submissions made during this on-line session are true and accurate to the best of the individual
user’s, User Administrator’s, and Primary Counsel’s knowledge, information and belief. In order
to have access to this system you must click the “I AGREE” button below indicating your assent

Agreement you may do so by clicking the hyperlink.

I I AGREE I

1227841.8
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ATTACHMENT 2 DEFICIENCY NOTIFICATION PREFERENCE

The Trust has provided each Attorney User the option of receiving hard copy deficiency and/or
email notification email. Please select notification preference:

DEFICIENCIES: D SEND DEFICIENCIES BY LETTER
D NOTIFICATION BY EMAIL

D BOTH
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1
IN THE SUPERIOR COURT OF THE STATE OF DELAWARE
IN AND FOR NEW CASTLE COUNTY

IN RE: ASBESTDS LITIGATION
CHESTER LINK, et al.

v. 06M-10-061 MMJ
AHLSTROM PUMPS, LLC, et al.

BEFORE: HONORABLE COMMISSIONER DAVID A, WHITE

APPEARANCES:

ROBERT JACOBS, ESQ.
JACOBS & CRUMPLAR, P.A.
for the Plaintifi

KATHARINE L. MAYER, ESQ.
McCﬁRTER & ENGLISH

an
PAUL SCRUDATO, ESQ.
SCHIFF HARDIN LLP

for the Defendant

ERIN EDWARDS, ESQ.

YOUdNG,v CONAWAY, STARGATT & TAYLOR, LLP
an

DANIEL J. DONNELLON, ESQ,

KEATING, MUETHING & KLEKAMP, P.L.L,
for the Celotex trust .

MOTION TRANSCRIPT
DECEMBER 7, 2006

PATRICIA L. GANCI, RPR, CRR
SUPERIOR COURT OFFICIAL REPORTERS
500 N. King Street, Sulte 2609, 2nd Floor
Wilmington, Delaware 19801-3725

3
would say we would start this process this afternoon. ¥

do have with me my cocounsel, Paul Scrudato,

~ S-C-R-U-D-A-T-0. And we did file a mation for admission

pro hac vice, but it has not yet been entered. I would
ask that be be able to participate today,

THE COURT: That's fine. That's perfectly
acceptable, Am I correct that there's no agreement on
any issue with respect to any of the papers that are
before me?

MS. MAYER: I would say that there's been no
agreement. We did propose a resolution yesterday, and
it was rejected. So we are at a standstill as of today.

- THE COURT: All right, That's fine.

MS, MAYER: Thank you.

THE COURT: Good afternoon. Weilcome.,

MR. SCRUDATO: Thank you. Good afternoon.

THE COURT: It would heip me and maybe the
folks on the other side If you could ldentify the issue
or issues that we need to talk about rather than &
full-blown presentation on the motiorns. Let's cut to
the -

MR. SCRUDATO: This case, as you know, is

‘pending in Ohio. An Ohio Judge reguested that this

December 7, 2006
Courtroom 8C
2:30 p.m,

PRESENT:

As noted.

-

THE COURT: All right. Why don’t we go back on
the.record? I have also on the calendar for today some
matters In an Ohio case named Chester Link which Judge
Johnston had some involvement in which then led to the
motions that are now currently pending. The motions
ware originally scheduled for & few weeks ago which we
then past to today, and In part It was my hope that
there would be some degree of resolution. And I'm just
talking to the masses at this point. No onein
particular. I was hopeful to hear that there's been
some resolution, but who's going to take lead on thig?
Let's talk about i.

MS. MAYER: Your Honor, good afternoon.
Katharine Mayer on behalf of Owens-Illinols.

THE COURT: Ms. Mayer, how are you?

MS. MAYER: Good. How are you? I think this
whole thing started with our motion to compel. So I

4

‘Court issue a subpoena permitting us to get discovery

out of the Celotex trust. The discovery we're
specifically Interested In, Your Honor, Is the
production of the actuval claims forms that Mr. Link
presented to the trust as well as a very ghort, what
they call In Ohio, a deposition on written guestions.
It's about 10 questions basically authenticating the
documents.

THE COURT: I saw that.

MR, SCRUDATO: X would have expected that this
was a falrly sort of routine and pro forma request -~

THE COURT: I saw an e-mall a coupie of weeks
ago which I thought that was the telegraph I was
attempting to send, but ...

MR. SCRUDATO: Well, we -- we have tried to
work out an understanding with opposing counsel, Your
Honor. I have not actually met -~ I've not had an
opportunity to meet the lawyers who are here for the
trust or for the plalﬁtifis today since I'm from New
York, Plaintiffs lawyers I belleve are from
Pennsylvania, and the trust lawyer I think is from
either Oblo or Indlana.

The issue is very simple, Your Honor —

Page 1to 4 of 42
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THE COURT: We should have name tags, I guess,
shouidn't we?

MR, SCRUDATO: Would probably be a pood idea.
Clearly, Your Honor, the Ohio Judge thinks this
information is important. He has asked that the
subpoena be issued explicitly out of this Court., Judge
Johnston signed that subpoena I believe on October 18th.
That is the motion we're seeking, We've seeking to
compel the production of the documents pursuant to
that -

THE COURT: Let's make sure we understand or
thoey understand. You are looking for copies of the
orliginal claim forms that were submitted on behalf of
Mr, Link?

MR. SCRUDATQ: Yes.

THE COURT: To the Celotex trust?

MR, SCRUDATO: Yes.

THE COURT: In addition to the clabm forms
themselves, any other document that you're looking for?

MR, SCRUDATO: It's really the claims forms and
anything that was sent to the trust in addition to the
claims forms by the plaintiff to substantiate the

plaintiff's claim, So, for example, Your Honor, there

7

THE COURT: Eo you wouldn't have ko po through
the trust to get it?

MR. SCRUDATO: Well, that's only part of the
way -~ gets us part of the way there. The Judge did
direct the plaintiff's lawvers to provide this
information to us.

THE COURT: By what date?

MR, SCRUDATO: I don't think there's & date in
the order. I justlocked at it, but I'm sure that
they'll be on top of that in Ohia. We'lf get it - you
know, the trial was set I believe in the: first part
of '07. That raises — Your Honor is raising I think an
issue that I suspect that will be raised today which is,
Well, if you're getting it from the plaintiff's lawvers,
why do you need to get it from the trust?

THE COURT: Yes, yes.

MR. SCRUDATO: That mal perfect , and

we're symipathetic {o that, Your Honor. ‘There's two
reasons for that, First of all, we are, X believe -~ I
believe, Your Honor, we're entitled to just make sure

that the information we get from the plaintiff's lawyers
is complete, You know, we want fo --

8
could be a cuuple’ of pages of medical records, that sort
of thing.

‘THE COURT: So that would be, and I'm looking
at your question No, 13 on the writken interrogatory
which makes reference to all claims submitted to the
trust by or on behalf of Mr, Link, and here's the
important part, and all supporting documentation filed
therewith,

MR. SCRUDATO: Yes, that would be supporting
documentation filed by Mr. Link. So anything he sent to
the trust to justify receiving money from the trust,
that's what we're looking for, Your Honor, As well as
that short -- you know, thay call it in Ohio a
deposition on written questions, It's just a way to
authenticate. They're complate, authentic, that sort of
thing.

FTHE COURT: Do Mr. Liﬁk's attorneys in the Ohio
case, his personal Injury atiorneys, do they maintain
copies of the very documents you're looking for?

MR, SCRUDATO: Yes, Your Honor, It is my
understanding -~ in-fact, I just saw an order this
morning -- that the Judge in Ohio actually directed

Mr. Link's attorneys to give us this information.

THE COURT: So if you ask them as officers of
the court to provide you with copies of all of the
documents submitted to the trust, including all ciaims
and all supporting documentation filed therewith, and
they submit documents Lo yvou as officers of the court in
responge of that, .you don't think that's adequate?

MR. SCRUDATO: We just want to make sure, Your
Honor, and the solution that we proposed vesterday --

THE COURT: Just the answer is, no, you don't
think that's adequate?

MR, BCRUDATO: The answer is bo.

THE COURT: Now, tell me why.

MR, SCRUDATO: Well, Your Honor, I guess to
answer that question, I'm not sure of a rule being
applied in any personal injury case anywhere in the
country in any jurisdiction where a defendant gets
medical records, employment records, from the
plaintiff’s lawyer that the defendant isn't then
entitied to go to the emplovyer, o the hospital, or to
the doctor to make sure that those records are complete.
What we proposed, Your Honor -

THE COURT: So you ask in your request, Provide
us with a complete set of all claims submitted and a

complete set of all supporting documentation filed
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therawith, that still wouldn't be sufficient?

MR, SCRUDATO: It would not be sufficient. But
let me just make a sugpestion, Your Honor. I understend
why you're <~ and this is a lopical question and we're
sympathetic to it. What we proposed yesterday was this:
Al right. Look, if the plaintiff's lawyers ave going
to glve us this package of Information, you know, 15,

20, 30 pieces of paper, we'll just take the 30, 40
pieces of paper, mail it to the trust, and just ask them
to confirm that this Is complete, We did not think that
Was onerous.
THE COURT: Why don't -~

- MR, SCRUDATO: We did not think that was worse.
I thought that was a sensibie solution to the problem.
Al we want to do Is make sure what we got Is the
complete set of documents. We're entltied to be sure
that's the complete set of documents, The orily way we
can be asstired of that is if the trust, which actually
has the documents, checks off on it, We're willing to
do anything we need to do to make it easy on the trust,

I personally thought mailing the stuff to the trust,

11
address that. It's thelr issue. Maybe they shoutd
address It first, and I can respond to 1t. I'lf handie
that howaver Your Honor wants me to roceed,

THE COURT: All right. Thanks. Appreciate
your comiments. That's the essence of what we're all
about here this afternoon right now?

MR. SCRUDATO: That's It, Your Honor.

THE COURT; Okay. Let's hear from the
plaintiffs or the trust, whoever wants to talk., Am I
going to hear from both the plaintiffs and the trust?

MS., EDWARDS: Yas.

THE COURT: I just ask that we not duplicate
any argument,

MR. JACOBS: I won't. The order entered by the
Ohio Court gives until the 15th of December to produce
any of the documents, the complete flie that was
submitted by plaintlff's counsel to Celotex,

THE COURT: Did the order In Ohio In any way
indicate that if there was a disagreement on whether
those documents are complete, that they could come to

Delaware and ask for them to be authanticated by the

whiich what s we proposed yesterday, was a sensible trust?
solution. MR. JACOBS: No, Your Honor,
10 12
THE COURT: Before you flled your papers in THE COURT: Because I don't have a copy of the
Ohio asking for a subpoena here In Delaware, did you order,

file a request for production of documents In the
underiying Chester Link cage directiy on the plaintiff?

MR, SCRUDATO: I don't know when the production
of the documents was filed in the Chester Link case,
Your Honot. What I do know is that when all of this
started back in, I believe, late Septémber, we had none
of the decuments. In fact, &s of today, we stil don't
have the documents; even though they've been ordered o
be produced I believe by Judge -

THE COURT: You dor't know when the date is?

MR. SCRUDATO: I don't know when the date s,
but we still don't have them,

8o that's where we are, Your Honor, We -- 1
anticipate that -~ I think the duplication issue Is
easily solvable, I do tf&ink we're entitied to make sure
they're complete. I don'tthink it's golng to take 2
lot for the tyust to check off that they're complete, I
think what we're going to hear today -

THE COURT: Beside the issue of the unduly
hurdensome?

MR, SCRUDATO: Right, which either I can

MR, JACOBS: I've got an unsigned copy, but it
doesn't talk about that. It just indicates ~

THE COURT: Was thers & hearing that prompted
that order?

MR. JACOBS: Yes, Your Honor, on the 1st of
December, and there was a bench -- an order put out
Including -~

THE COURT: Okay.

MR. JACOBS: - the two week ~ -

THE COURT: And was the Judge in Ohio aware of
what we were about to do here in Delaware?

MR. JACOBS: I assumed 50 since he signed the
order on the original subpoena,

THE COURT: All right. Good afternoon.

ME, EDWARDS: Good afterncon, Erin Edwards
from Young, Conaway, Stargatt and Taylor on behalf of
the Celotex Settlement Trust, First, I'd Jike to
address that we also didn't find out about the order
untll yesterday, and we prompted a conference call
between all of the parties to see once agaln if we could

resolve it in light of this order being entered on
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December ist.

I'm sorry. About their proposal to us, that
actually is going to add more burden onto the trust and,
in fact, lfability to the trust. To make the trust take

.an the liabllity of verifying line by line to see if
these items are exactly the same, what If there's a
typo, what if the information is the same, butina
different place, it really -~

THE COURT: Stop for a second, Is it logicat
or not logical to a#sume that documents submitted to the
trust, stamped copies would be submitted and sent back
to the plaintiff's attorneys in Ohio? No? No clock-in?
No stamp? No nothing?

MS, EDWARDS: Oh, I'm sorry. I apologize, Your
Honor. My cocounsel, Dan Donnelion, from -~ is aiso
here, We did not admit hin by pro hac to save some
expense,

THE COURT: That's fine, I just want to know
the answer to my question.

MS, EDWARDS: He can answer the questions
exactly for you,

MR, DONNELLON: They're all stored

electronically by the trust, And the clalmant's aw

15

MR. DONNELLON: The piaintiff can, of course,
but It's not a public record. So not evesyone has
access, but the plaintiff -~

THE COURT: Let me -

MR, DONNELLON: -- can look at their own files.

THE COURT: Let me maks sure I understand,
Mr. Link's plaintiffs -- Mr. Link's attorneys in Ohio
have the ability to get on the web site of the Celotex
trust and print out an accurate copy of the claim form
and supporting documents for those claim forms that he
submitted to the Celotex trust?

MR, DONNELLON: Absolutely. And he can then
say, when he produces them, these are genuine and
authentic as an officer of the court and they match
exactly what the Celotex trust has,

THE COURT: All right, Let me: stop you. How
is -~ if they're abie to do that, why is it that you
héve some suspicion that there may ba some change in the
document that was submitied as opposed to the one that
was glven to from you the plaintiff's attorney? I don't
pet it now,

MR. VBCRUDATO: Your Honor, let me try and

answer that question In the best way I can.

14
firms, the vast majority of them, are electronic -~ have
the ability to go on and confirm that the trust has
received, assigned a claim number, and what documents
the trust has, and they can view them, The trust scans
them, T!aey can view what we have.

THE COURT: Okay, Aren't they given a document
identification nwuber or something like that?

MR, DONNELLON: They're given a claim number,
but they're not coded with specific document
identifications or file stamped like a court would,

It's a littie less formal than that, but there is the
availability of the -~ of the plaintiff firm to confirm

that they did receive them and to see where they are In
that process.

THE COURT: $o simiiar to our, If you're aware
of it, our LexisNexis e-filing system where anyone can
go into our docketing and pull off a copy of a document
that was electronically flled or scanned and up-loaded.
Can't do with the Celotex trust?

MR, DONNELLON! No, you can't, Not anyene,
The documents that are filed -~

THE COURT: For example, the plaintiff in Ohio

case?

16

THE COURT: That's all I'm asking. Do you
understand what -- at least what I understand is that
the plaintifi's attorney in Ohio has the abllity to get
on the webslte for the Celotex trust and print out into
his or her office a copy of the trust document and the
supporting documents, print right out Inte his or her
office.

MR: SCRUDATO: It is not at all & surprise to
me, Your Honor, that the plainthif's lawyer or us, for
that matter, that X could pet onto that website If I
were given the appropriate iog-in information, which 1
would sugpest is the better solution. ¥t's not a
surprise to me -~

THE COURT: Letme just stop you., Iam ata
loss for this distrust that I'm feeling between the
defendants and the plaintiffs In the Ohio case. And you
are not adequately explaining it to me.

MR. SCRUDATO: Your Honor, let me expiain it

THE COURT: You're an officer of the court --
just stop. You're an officer of the court. The
plalntiff's attbrneys in Ohio are officers of the court,
and you still do not believe they can provide you with

documents that are not true and correct copies of what
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was submitted to the Celotex trust. And I don't get It.
Now, explain.

MR. SCRUDATO: Your Honor, there have been
other instances in Ohlo cases where the information
disclosed and the claims forms may ar may not have
accurately reflected what information the -~ you know,
the plaintiffs’ actual exposures. And there -~ we have
avery reason to belleve that, you know, mistakes are
made, Your Honov, Documents aren't always producad,

THE COURT: That doesn't make sense to me.
What you're saying doesn't make sense in light of what I
just heard that a document is downloaded from the
Celotex trust-into the plaintiffi's attorney's office.

What mistake could possibly be made?
MR, SCRUDATO: We'd like to make sure we're
7 getting the compiete information, Your Honor, you knew.
And we are -+ I -~ we are entltied to make sure we're
getting the complete information. We're not entitied to
impose sny burden on anybody. We understand that. What
- we're asking for is just an assurance that we're getting
the complete file. It is the same assure «
THE COURT: So, for example, a well crafted

request for admission submitted to the plaintiff's

10

MR, SCRUDATO: Your Honer, the fact that there
is -~ a {ack of trust exists is something T can't say
other than It exists, I'm sorry for that. I apologize
for that. It exists. X wish it -- X wish it didn't,
but = ‘

THE COURT: We don't practice law in Delaware
that way. I'll leave it at that.

l MR, SCRUDATO: I understand.

THE COURT: And I'm disappointed to hear -~ at
least what I'm hearlng Is that at least‘some sepment of
the Ohlo bar practices law that way,

MR. SCRUDATO: I cannot heaip that, Your Honor.
I wouid just like to point out sort of one thing on sort
of how this could actually be accomplished. One way
this couid be accomplished that would satisfy my
client's concern is that we go in and print out the
information. What we're really talking about here, what
we'ra really, really talking about here is I went to the
Celotex website yesterday, Your Honor. If you go to the
Celotex website, you're going to see that in 2005 they
reviewed, reviewed, something like 125,000 clalms,

THE COURT: 1 got an affidavit here on this

record that says the same thing.
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attorpey in Ohio, admit or deny that the forms you've
just submitted to me are true and correct copies of the
forms submitted to the Celotex claims trust, that
doesn't do it either?

MR, SCRUDATO: That would be, I believe, Your
Honor, the second most effective way to solvé this. The
only real way we're going to be sure Is if the trust
assures us. The trust is the one who has the
information.

THE COURT: All right.

MR. SCRUDATO: I'd just like to point one thing
out, Your Honor, and I think this is important,

THE COURT: Go ahead.

MR, SCRUDATO: Counsel for the trust is
absaolutely correct. This stuff is all electronic, It's
all submitted electronically. I¥s ail stored
electronically,

THE COURT: That's why I -«

MR, SCRUDATO! What we're really talking about
hereg -~

THE COURT: Would you let me talk for a second?
That's why I don't understand this lack of trust between
the defendants and the plaintiffs in the Ohio case,

20

MR. SCRUDATO: What that means, Judge, Is that
avery single day some person or persons at the Celotex
trust are reviewing on the arder of five or 600 clalms a
day, five or 600, and actually making & determination
about those claims, What we're reaily asking them to do
is puli up one of those claims and push print and send
them to us. That's what we're asking,

 THE COURT: I understand.

MR, SCRUDATO; That's not busrdensome, Your
Honor, And, again, I feel as though I've not
appropriately addressed your goncern about this trust
issue. I'm from New York, I don't practice in Ohio. I
don't practice in Delaware. It obviously exists.

THE COURT: It clearly does, v

MR. SCRUDATb% Yeah.

THE COURT: All right. I appreciate it.

ME. MAYER: Your Honor, Katharine Mayer again.
I just want to clarify one thing because I did
participate in some of the phone calls in this case.
And I think one of the issues I would just like to point
out is my understanding, and I could stand corrected by
counsel for the trust, but my understanding was that the

plaintiff's counsel actually submits information over
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the Internet, the information highway, that then creates
the claim form. That is an input into the claim. So I
didn't have the impression from plaintiff's counsel that
he actually was going to be producing to us something he
was going to download off the Celotex trust, My
undei'standing was that he -~ he gave me the impressio;t,
I may have misunderstood, that his information actually
could be different from what the trust actually has in
its possession because he just had the information in
his hands versus they have the actual completed forms,

THE COURT: But! thought I asked and got the
answaer to my guestion, which was could the actual claim
form Itself and the documents atiached to it be
downloaded and printed cut. And I thought X heard the
answer was yes to that,

MS. MAYER: Today is the first time we heard
that that would be an option that they would produce to
us 5o we weren't aware. We were being told that their
information actually could be different from what the
trust had.

THE COURT: Here's what is bother, Ms. Mayer.
Herre is what is bothering me. I've been involved in

this matter for what? A half an hour, You have been
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even — a name was provided to us. We worked out the
date and time for everything. So we did try to
accommodate any issues with respect to that, We
believed they were resolved it one ﬁoint in time, and
then, you know, things kind of steamrolled out of hand.
And we réalize they were not, and that's where we are
today. But I did want to clarify that because I was
invoived in some of the phone calls that My, Scrudato
was not involved in,

THE COURT: Thanks. I appreciate that.

Ms. Edwards.

MS, BEDWARDS: I would like bo address that as
well, We did from the outset let them know, what we're
asking from us is we're a third party. We have nothing
to do with this litigation, and these are forms prepared
and submitted by the plaintiffs to us.

THE COURT: Is this sort of a macro, that
information is typed in by Mr. Link's attorneys in Ohio
onto & macro?

MS. EDWARDS: In fact, the claims forms are
available. They're heavily located in & planned process
to come up with a claim form. 8o I believe it's

accurate to say that the plaintiff themselves have to

22
involved since what? § heard since October. Why
couldn't that question have been asked and answered?

MS. MAYER: The request for production for
documents was served in Ohio, and I believe we do have a
copy of the order with us granting the motion to compel,
if you'd like to review it.

THE COURT: No, I don't think I need to,
really.

MS. MAYER: I don't see the date of December
£5th in there, but again I would stand corrected by Ohio
counsel. And also I think the hearing was November
28th. So we're talking about recent events that just
occurred in the last couple of weeks, and we didn't at
that point have any other option. And, again, the
trust, my understanding, has the complete documents.
And they did send an e-mail to ws baci in September
saying they found Chester Link's claim, 5o if we're
talking abdut burden issues, they found the clabm,
We're asking to -~ they found the claim and we're
offering to pay any costs, copying, withess fees,
anything like that,

We did produce, you know, the questions that

wouid be posed to the witness. I helleve a witness was
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fill out the claim form. So from our -~ our position
from the start is, Yeah, we're just in the middie of
this. )

THE COURT: We've litigated similar-type issves
here in Delaware in the Delaware asbestos cases, I've
seen lots and lots of the claim forms,

MS. EDWARDS: Correct, And I also wanted to
address their concern as well about this mistrust issue
and about their ability -~ it's thelr - s thelr
ability to be abie to pursue this discovery even though
they know this duplication Is out there. Ttis
actually -

THE COURT: Well, they found out today
apparently,

MS, EDWARDS: Right. I was like, Well, it's
within the Court's purview under Rule 26({b}{1) -~

THE COURT: Right.

MS. EDWARDS:! -~ " to be able to limit if the
sources are available somewhere sise that's less
burdensome. And I believe our affidavit sets forth very
clearly, you understand the enlarged scale of these
asbestos claims. And, in fact, the Celotex trust is one

of the largest claims processors, including now with all
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of the new trusts actvally being established. So we
can't look at this in a vacuum to the trust. It's not
just the one clabm.

THE COURT: Ms. Edwards, let me just tell you,
this Court has in the last six weeks issued new case
management orders in the asbestos cases. Part of our
case management order mandates, requires, a plaintiff in
every single case to turn over to the defendants copies
of prust forms and attachments to them, We do that,

MS. EDWARDS: I agree, That was next on our
list, So thank vou.

THE COURT: All vight. I preempted you. I'm
BOrTY,

MS. EDWARDS: That's fine. I just wanted as
one more note, as far as confidentiality, while some .
trusts are different, our trust ciaims resolution
procedures which we attached to our response clearly say
that we submitted to these plaintiffs, You're
submitting these forms to us that we’ée geing to keep
them confidential, and they're deemed part of a
setilement process. So it's not up to our discretion If
our beneficiary of the trust says these are

confldential,
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confidential and settiement-type documents, some of the
information within them is very - Is or may be
relevant.

THE COURT: That's beenllitigated here before
me and i's been decided by me.

7 MR, JACOBS: I'm not arguing this time,
Therefore, obviously, they should be produced, but I
believe that being -~

THE COURT: The guestion is whether they're
relevant under Rule 26, That's all.

MR. JACOBS: When they're downloaded, s0 they
can see the information, that is the actual document.

THE COURT: Right. Do you agrae ~-

MR. JACOBS: I agree.

THE COURT: And I know you weren't happy with
it, but do you agree that the defendants are entitied to
see the clalm forms, the content of the clalm forms?

MR. JACOBS: And the supporting documents,

THE COURT: For purposes of alternative
exposures and other -- whatever they deem relevant
Issues?

MR, JACOBS: Whatever, Your Honor. They are
permitted, and I think that once plaintlff counsel in

26

THE COURT: But If I ordered you to turn them
over, you would be obligated to turn them over.

™MS. EDWARDS: Obviously,

MR. JACOBS: Your Honor, not to reargue,

THE COURT: No, Mr, Jacobs.

MR. JACOBS: Just some information, Until
recently the defendants in Ohio had not requested from
the plaintlff via request for production the forms which
was done probably just a few weeks age prompting the
November 28th hearing and the December ist order. Just
so all of this information with the Celokex trust, the
way I know it's done Is the plaintiffs have the forms,
They scan them in, Then they become electronic at the
trust, So basically what they have Is & PDF-type
version which isn’t changed once it gets to the trust.
It's what the plaintiff had done,

So if we then download that document, It's
obviously exactly what the trust has. In fact, it's
really exactly what the piaintiff counsel would swear
thhey have because it's the same document, It's just
that one wound up there on a PDF because it was scanned.

So I believe that the real guestion that this

Court has already answered was, evern though these are
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Ohlo downloads it with his access number and verifies
that it is - In fact, they offered to stipulate that
what they're giving them ls what they downloaded. I
think that should end it, and we shouldn't put the trust
and expose the trust with the thousands and thousands of
ciaims that this is going to come -~ come a practice.and
that counsel is going to say that we don't trust,
think that that s - goes contrary to what this Court
should impose on attorneys. And that -

THE COURT: Well, for exampie, iet me just -
throw out a hypothetical, What If Mr. Link's attorneys
in Ohlo don't have or couldn't get access to the claim
forms from the trust eiectrohicaliy?

MR, JACOBS: I think even then If they have the
original forms they up-loaded and they verify it In
writing that this is the actuai claim form filed, that
unless there's something that 1 can be shown where these
people lied in front of the Court before and there’s
some type of an order against them where they've been
disbarred, I don’t understand this distrust that New
York counsel said.

THE COURT: Rewmind me again, and I'm sorry,

remind me again the trial date for the Chester Link
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case,
MR. JACOBS: January what? January 29th, Your
Honor,
THE COURT: Ali right. So we have about 45 or
s0 days.

MR. JACOBS: Roughly.

THE COURT: And what I'm about to say is for
record purposes. If a defense attorney in Ohio was to
receive copies of the claim forms snd to submit a
reguest for admissions to the plaintiff, is there etill

time for that plaintiff to respond to the r ¢ for

admissions to determine the authenticlty and accuracy of
those claim forms that were submitted?
MR, JACOBS: Your Honor, why don't I put it
" this way. I think there is, but I think that is an
unnecessary step.
THE COURT: J want an answer to my guestion,
MR. JACOBS: Yes, Absolutely, There is time
to do that, and I'm sure that plaintiff's counse} would
not oppese that that be an expedited process so that it
can be done in seven days after they get that reguest,
So there's no doubt that we don't have to wait whatever

time Ohlo might require, X don't see any difference
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made the discovery proposal. I said, Lat's stil] try to
resolve this Instead of wasting the Court's time and our
time,

THE COURT: I've enjoyed this so far, T will
admit,

MR. DORNELLON: I had said, Why don't we simply
say from now on, Owens-Illinois, you ask the plaintiff
for them and you're entitied to get them from the
plaintiff, And if they've unavai!.able, if they say they
were destroyed in Hurricane Katrina or for some reason
you have good falth reason to believe that they
shouldn't be trusted, then you can come to us and
subpoena our records. But why bother us with that?
And, instead, we're still here at 5 after four., I'm
famiiiar with Your Honor's standing order. And what I
was asking Ms. Edwards is If we could request some form
of a standing order like that. That the trust that is
located here in Delaware gets hundreds of these
subpoenas, and the standing order would be that you
don't get an order out of the Delaware Court for a
miscellaneous docket action uniess yow've agreed to ask
for the plaintiff to produce them.

THE COURT: That's why I asked the question a
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between that, though, Your Honer, and plalntiff's
counsel putting in an affidavit form signed by him that
this Is -~ when he submits the form that this is the
accurate and exact copy of what is on the ~- what Is on
thelr trust document and what was submitied, And I
think that sort of leap frogs because all of these
reguests for admission done Is the same thing, So X
really think It should be denled now that they're being
produced.

MR, DONNELLON: Your Honor, there is one more
thing.

THE COURT: Please come to the podium,

MR. DONNELLON: Good afternoon, Your Honor,
Ban Donnelion. I'm not admitted pro hac vice in this
matter because it bad aiready Incurred enough expense,
but I would like to address one thing, When we found
out, because we've been saying at the trust ali afong,
These documents are available from the plaintiff
Interaction. Why do you need to burden us or bother us?
And when we found that it's actually been ordered
yesterday and that they were told that they will
stipulate to the genuineness and authenticity, this Is

exactly what the trust has, ¥ was exasperated. And we
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half an hour ago.

MR. DONNELLON: Thank you. That's exactly what
I was hoping.

THE COURT: Let me ask you, though, just for my
own purposes. The trust recelves subpoenas throughout
the year?

MR. DONNELLON:! Yes.

THE COURT: Does the trust move to guash every
subpoena alt the time?

MR, DONNELLON: No. In fact, this is the very
first time - I've been Involved with bundreds of them,.
This is tha very first time that we've come into court
even on a motien to compel, We bave always managed to
resolve them through extrajudicial means, and we take
the position that -- not that Your Honor hasn't
determined this aiready, about the confidentiality. We
take the position it's confidential because we promised
them we would keep it confidential. It doesn't make It
confidential. We promised them we wouldn't give it out
until we're ordered by a court to do so or you waive it.

So oceasionally there are objécﬂons and
disputes of that nature, but we've managed to rescive

hundreds of them so far. And we will get hundreds more.
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There are more waiting on this same issue where either
they don't trust the plaintiff counsel in their case or
they have never even bothered to request the plaintiff
counsel to produce those documents, And, instead, they
want to take time from us and cur employses,

THE COURT: Well, we had a lithle -~ we had
some batties here in this court. Before we got some
rulings, there were some battle lines drawn,

MR, DONNELLON: I'm familiar with that,

THE COURT: All right. Anything else from this
side? Al right, Thanks.

MR, SCRUDATO: Just very briefly, Your Honor,
I only want to address one thing. You know, we did -~
as I told Your Honor from the start, we did try from -
we've been trying for months to pet these materials,
All right, I -~ you know, Your Honor, raised this
mistrust Issue which I think is very important.

THE COURT: Well, no, no. I didn't raise it.
Your response to my guestion prompted it,

MR, SCRUDATO: We -~ it's peculiar to us, Your
Honor, that when we first approached the trust to get
these documents back in late September, the trust was

prepared to work out an arrangement with us just as
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MR. BCRUDATO: Well, that's exactly ~-

THE COURT: Itwas an invitakion, I read itor
understand it that the Judge in Ohio in some way to
appease both sides said, I don't need to tell one or the
other. I'm going to let the Delaware court decide it.

MR. BCRUDATO: Well, I think what they thought
was that they didn't have the jurisdiction over the
trust because the trust is in Delaware. And they did
what they should have done procedurally which is to
issue the commission to the Delaware Judge who would
then sign the commission which gives us a lawful
subpoena. I don't think it was a function of not
wanting to decide it. They had no jurisdiction to
decide it.

THE COURT: Well, that's fine.

MR, SCRUDATO: For whatever reason the
solution -~ you know, the order that the Judge in Ohio
signed involving the case before that Judge, this was
the appropriate solution. And, again, ¥ was not -- you
know;, I did not write those papers. I was not at that
hearing, But I would ask, Your Honor, to, you know,
bear in ming that the t;ase that -~ the Judpe that has

this case used this, our relief, as the appropriate
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#r. bonell and his -- Donell?

MR, DONNELLON: Donnelion,

THE COURT: Donnelion,

M’R, SCRUDATO: Donnelion is suggesting, That's
how we've done this many times in the past. For some
reason, Your Honor, after those first contacts, the
posture of the trust changed. And I think the reason
why the posture of the trust changed is not because of &
decision the trust made, but because the plaintiff's
lawyers in Ohio said, We're now going to object to this,
So we're confronting a situation ~-

THE COURT: I wouldn't doubt about that,

MR. SCRUDATC: Ang that's how I think this
thing unfolded. So when this was originally presented
to the Ohio Judge, all right, the Obio Judge is the one
who heard lots of argument or, vou know, heard extensive
briefing from the plaintiffs and from Gwens-Illinois why
this was the -~ this, the order signed by Judge Johnston
a month or so ago here in Delaware, was the appropriate
resolution to the probiem before the Judge in Ohio,

THE COURT: Didn't the Judge in Ohio ask the
folks to come to Delaware and get a commission if that's

what they wanted to do?

36
resolution to this problem,

THE COURT: Why then did the Judge issue an

" order compelling the plaintiff to turn the documents

over?

‘ MR, SCRUDATO: Your Honor, that is something -
you know, I looked at that. Every judge in the country,
you know, I think It's been addressed in 14
jurisdictions. It's a pro forma order. I don't know of
any judge in the United States that is not ordering the
plaintiffs to turn those documents over when they're
requested. I don't think that was a particularly
noteworthy turn in the case, I'm pleased they're going
to turn that information over,

The only issue before Your Honor is, how are we
assured that those documents are complete? And I would
just remind Your Honor that in -- you know, we aiways
confront in this jurisdiction -- I mean, in this
litigation asbestos-only rules. You know, when Idoa
nonasbestos case, if I'm representing » defendant who is
sued in an auto case and if I'm given medical records
from the plaintiff's lawyer, in every single case in the
United States we go to the hospital and order up those

medical records. That's the only way we're assured
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they're complete. And that's exactly what we're asking
to do here, Your Honor,

For some raason in this case, we've gotten all
of these objections, It's new to us., We're not asking
Your Honor to do anything that's particularly, you know,
unigue as a civil practice issue, It's what we do in
every single case that we have that's not an asbestos
case., .

THE COURT: I wliil tell you that I have not
asbestotized my thinking process In this matter in any
way. I rule -~ Iview Rule 26 the same whether It's an
asbestos case or a nonasbestos case. If it's relevant,
it's got to be turned over. I don't draw distinction,
Thanks for your comments.

MR. SCRUDATO! Thank you, Your Honor.

THE COURT: I'm going to deny the application I
guess formélly known as & motion for an order compelling
the deposition of the records custodian in light of the
responses to the questions that I had from the bench,
which is two things. No, 1, the Judge in Ohio has
already ordered that these trust.documents and the
attachments thereto be turned over, Whether it's

December L5th, I don't know. I've been told it's
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plalntiff's attorney which accompanies those documents,
a request for admissions by the defense attorney in Chio
sent to the plaintiff's attorney in Ohlo. Both of those
as officers of the court would satisfy this Court that
there is no deviation from the documents provided in
response to the Judge's order in Ohis. No difference
between those documents and documents that the trust
would provide directly to the defendants in the Ohio
case,

Agaln, If it's an Issue of relevance, that
issue has been argued and decided here in Delaware.
Those documents are relevant. They're relevant to the
defendant in Ohio to determine whether there are
alternative exposures, whether there are things that the
plaintiff may have sald in his deposition in the Ohio
case which differs from the content of material that was
submitted to the Celotex trust here in Delaware, whether
coworkers say things differently under oath in Ohio than
what's submitted in those trust documents, Any number
of things could be different which this Court has
determined s relevant to the Chester Link case in Ohjo.

The Issue is whether there's some distinction

between what the plaintiffs will be providing the
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December 15,

In response to my question that these documents
are scanned and up-loaded and maintained electronically
by the Celotex trust, compels me in making my decislon
that there is nothing that's going to be different from
whiat the plaintiff's attorneys in Ohio downlcad from
what the Celotex trust would be providing to the
defendants If they were to d load the dot ts

themselves here in Delaware. There's no difference.
They're maintained electronically, There's ne way that
I can think of that those documents would be any
different. It's not a question of privilege. I¥'s not -
a question of undue burden. It's a question that I have
thought rbout and answered that those documents are
avallable from another source. The source being the
very plaintiff in the Ohblo case. His attorney can
provide those documents which are exact duplicates of
the clalm forms and the attachments that were submitted
to the trust.

If there Is ongoing disagreement or a Jack of
trust after those documents are provided, then I think I
teiegrapheé at least one, maybe two, possible solutions

to reduce that distrust: an affidavit from the
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defendant and what the trust will be providing the
defendant. It's not an lssue of undue burden. It's an
issue that the plaintlif in the Ohlo case, the Chester
Link case, can provide exact duplicates of those
documents without any burden whatsoever put on the trust
to provide the exact same document. And to me, that's
an easy one. At that point it's an easy one. Get the
documents from the plaintiff's attorney. They've
aiready been ordered to provide those documents, and
there will not be one difference between those
documents. So for those reasons, I'm going to deny the
applicatlon.

Questions? Are counsel okay allowing the
transcript of that decision to serve as my order or do
you want to submit an order? I'li leave It up to you to
make the decision. ‘

MR, JACOBS: Plaintifis are fine with the
transcript, Your Honor, )

MR, SCRUDATO: That's fine, Your Honor.
Thanks.

THE COURT: Any other issues that we can decide
or determine with respect to the Chester Link case?

MS. EDWARDS: Your Honor, obviously, we've
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incurred a lot of costs fighting this lssue, and we were
the ones trying to -~

THE COURT: Don't. I would recommend you not
go down that road. »

MS. EDWARDS: Sure. Thank you.

THE COURT: For intellectual purposes, this has
been enlightening to me. I hope it's been somewhat
enlightening to you. Attorney fees don't get awarded in
thoge types of cases. I don't find any misuse of the
process at all. I just appreciate the opportunity to
have reviewed It and decided It for you.

Anything else? Okay. Thanks for your time.
Stand in recess,

{(Whersupon the proceedings concluded at
4:11 p.m.)

42
STATE OF DELAWARE:

NEW CASTLE COUNTY:

I, Patricia L. Gancl, Official Court Reporter
of the Superior Court, State of Delaware, do hereby
certify that the foregoing is an accurate transcript of
the proceadings had, as reported by me in the Superior
Court of the State of Delaware, in and for New Castle
County, in the case therein stated, as the same remains
of record In the Office of the Prothonotary at
Wiimington, Delaware, and that I am neither counsef nor
kin to any party or participant in said action nor

Interested in the outcome thereof.

WITNESS my hand this
, 2006,

day of

Patricla L. Gancl, RPR, CRR )
Cert. #160-PS

Page 41 to 42 of 42



