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Robert H. Nunnally, Jr. (i 34151)
WISENER * NUNNALLY * GOLD, LLP
625 West Centerville Road, Suite 110
Garland, Texas 75041

Tel:  (972) 840-9080

Fax:  (972) 840-6575

Attorneys for Insurance Commissioner

C. Guerry Collins (117197)

LOCKE LORD BISSELL & LIDDELL LLP
300 South Grand Avenue, Suite 800

Los Angeles, CA 90071

Telephone: 213-485-1500

Fax: 213-485-1200

Attomeys for Covanta Holding Corporation

SUPERIOR COURT OF THE STATE OF CALIFORNIA

FOR THE COUNTY OF LOS ANGELES

STEVE POIZNER, Insurance Commissioner ) CASE NO. C 572 724
of the State of Califomia,
DECLARATION OF ROBERTH. .
Plaintiff, NUNNALLY, JR.
VS,
DATE: July 25, 2008
MISSION INSURANCE COMPANY, a TIME: 8:30 am.
California corporation, DEPT: 50

Respondent. Filed: October 31, 1985

Consolidated with Case Numbém:

C 576 324, C 576 416, C 576 323
C 576 325, C 629709
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DECLARATION OF ROBERT H. NUNNALL\", JR.

1. Robert H. Nunnally, Jr., do hereby declare:

1. I am an attorney at law licensed 1o practice before all of the courts of the State of
California and Texas and am a limited liability partner in the law firm of Wisener Nunnally &
Gold, LLP, counse! for the Califormia Insurance Com{nissioner, as Liquidator of Mission
Insurance Company, Mission National Insurance Company, and Enterprise Insurance Company.
1 have personal knowledge of the facts stated herein. I make this Declaration in support of the
Joint Motion to Approve Final Valuation of Latent Deficiency Claims Against the Mission
Insurance Company Trust and Allocation of Shares of Covanta Stock Pursuant to the
Rehabilitation Plan Implementation Agreement (the “Joint Motion™.)

2. Attached hereto as Exhibit A is a true and correct copy of the Final Order of
Rehabilitation which was issued on April 25, 1990 by the Liquidation Court.

3. Attached hereto as E?chibit B is a true and correct copy of the Order granting the

Insurance Commissioner’s Motion to Approve Allocation of Danietson Shares issued on

September 24, 2004 by the Liquidation Court,

4. Attached hereto as Exhibit C is a true and correct copy of the Rehabilitation Plan .
[mplementation Agreement between John Garamendi, Insurance Commissioner of the State of
California, and Covanta Holding Corporation dated January 11, 2006.

5. Attached hereto as Exhibit D) is a true and correct copy of the Amendment to

Agreement Regarding Closing between John Garamendi, Insurance Commissioner of the State of

California, and Covanta Holding Corporation dated January 11, 2006.
6. Attached hereto as Exhibit E is a true and correct copy of the Latent Deﬁcienéy
Claims Administration Procedures Agreement between John Garamendi, Insurance

Commissioner of the State of California, and Covanta Holding Corporation dated January 11,
2006. |
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7. Attached hereto as Exhibit F is a true and correct copy of the Order grﬁming the
Insurance Commissioner’s Motion to Approve Rehabilitation Plan Implementation Agreement
issued on March 2, 2006 by the Liquidation Court.

8. Attached hercto as Exhibit G is a true and correct copy of the Order granting
Valuation of Deficiency Claims Pursuant to Rehabilitation Plan Implementation Agreement
1ssued on Apri} 28, 2006 by the Liguidation Court. .

I declare under penalty of perjury under the laws of the State of California that the

foregoing is true and correct. Executed this | ? day of June, 2008 in Garland, Texas.

i

-/

Robert H. Nunnally, Jr.
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-STATE OF CALIFORNIA,

(-’I i\-‘ :;. '_c‘ '_.l
KARL L. RUBINSTEIN ORIGINAL FILED |
DANA CARLI BROOKS
RUBINSTEIN & PERRY APR 25 1930

2600 Wilehire Boulevard .
Los Angeles, California 90057
(213) 487-4769 »

Attorneys for Petitioner

SUPERIOR COURT OF THE STATE OF CALIPORNIA

FOR THE COUNTY OF 1.8 ANQELES

INSURANCE COMMNISSIONER OF THE Cage No. C 572-724
STATE OF CALIFORNIA, .
' FINML ORDER OF
Patitioner, REHABILITATION
Y.

HISSION INSURANCE COMPANY,
a California corporation,

Respondent.

Case Ha. € $76324
INSURANCE COMMISSIONER OF THE -

Applicant,

V.

MISSION NATIONAL INSURANCE
COMPANY, a California corporation,

Respondent.

Cage Ho. C 576416

INSURANCE CONNISSIONER OF THE

STATE QP CALIFORNIA,
Applicant,

V.

MISSION REINSURANCE CORPORATION,
a Nissouri corporation,

Respondent .
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INSURANCE COMMISSIONER OF THE
STATE OF CALIFORMIA,
Applicant,

V.

HOLLAND-AMERICA THSURANCE CONPANY,

4 Missouri corporation,

Respaondent.

-~

INSURANCE COMMISSIONER OF THE
STATE OF CALIFORNIA,

Applicant,
V.

ENTERPRISE INSURANCE COHPANY,
8 California corporation,

Respondent .,

INSURANCE COMMISSIONER OF THE

'STATE OF CALIFORNIA,

Applicant,
v, -

MISSION AMERICAN INSURANCE

COMPANY, a california
corporation,’

Respondent.

ITNSURANCE COMMISSIONER OF THE
STATE OF CALIFORNIA,

Applicant,
v,

COMEAC INSURANCE COMPANY,
a California corporation,

Respondent.
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Case NHo. C 576321

Case No. C $716125

Case No. C 634774

Case No. C 6682317
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ROXANI GILLESPIE, INSURANCE Case Ho. € 668311)
COMMISSIONER OF THE STATE OF

CALIFORNIA, IN HER CAPACITY AS
LIQUIDATOR OF MISSION INSURANCE

COMPANY,
Plaintl:t,
V.

"ABETLLE~PAIX REASSURANCES,
et al., "

Defendants.

ROXANI GILLESPIE, INSURANCE Caso No. C 629709 °

COMMISSIONER OF THE STATE OF -
CALIFORNIXA, IN RER CAPACITY AS
LIQUIDATOR OF MISSION INSURANCE
COMPANY, NMISSTON NATIOHAL
INSURANCE COMPANY, ENTERPRISE
INSURANCE COMPANY, MISSION
REINSURANCE CORPORATION, HOLLAND-
AMERICA INSURANCE COMPANY,

Plaintiffs,
v.

ABEILLE~-PAIX (L}, et al.,

et e gy gttt St Lot e bt Nt ) o st et e Tt Y At S St ot g Tt B s et
-

Defendante.

ir IS HEREBY FOUND AND ORDERED AS FOLLOWS:

1. Roxani Gillespie, Insurance Commiccioner of tpe State of
California, in her capacity as domiclliary Liquidator of Mission
Insurance Company, Mission National Insurance Company ahd) ’
Enterprise Insurance Company, as anclllary liquidator of Holland-
America Insurance Company and Hiesion Reinsurance Corporation,
and as coﬁservator of Mission Americen Insurance Company and

Compac Insurance Company {(hereinafter "the Receiver*} has

tomplied with the provisions of that certain Order Of
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Rehabilitation, Establishment of Hearing Date and Notice
Pfocedures entered in these proceedings (the “Preliminary Order*)
te which reference 1§ hereby mode for further detail. The
provisions of the said Preliminary Order are hereby rcesifirmed "
and continued except to the extent directly inconsistent vith the
pro;isions of this Order. All termc used herein, unless
othervise stated, shall have the same meaning as they have in the
Aqreement of Reorganization, Rehabflitation and Restructuring
(the *Rehabilitation Agreement=}. .

| 2. The Court finds that the Receiver has complied vith the
notice provisions of paragraph 4 of the Preliminary Order snd
that due, fair, sufficient and proper notice of the Hearing of

the Recelver‘s Motion for Instructions and Motlon for Approval of

Agreement of Reorganization, Rehabilftation and Restructuring

"{the “Receiver‘s Motion-] was provided to all persons and

entities entitled thereto.

3. Full and fair opportunity was &fforded to all persons
and entities appearing either in person or by counsel and to all
other persons and entities interested in these proceedings to

present guch comments, suggestions, arguments and objections as

.they might desire and to present such relevant evidence as they

moy degire with regard to the Receiver's Hotion, to the
Preliminary Order, to. the. commencement or conduct of these
procée@ing:, to the Rehabilitation Agreement,. the Partial
Settlement Agreement (as defined below] or to the transactions
contenplated and de;crlbed therein. |
4. The Rehabilitation Plans, the Partial Settlement
~Agreenent ;hd the transactions contemplated therein aze &

4
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1 .
reasonable exercise of the state's pelice power, through the

2 Receiver, and are not arbitrary, capriclous or improperly

discriminatory.

5. The Court hac fully concidered all caommente,
suggestions, u;quncnic and objections that were precented at the
Hearing and &1l objections to the Rehsbilitation Plans which were
made or which could ﬁave been made at the Hearing and all such

objections are hereby, in every respect and in all things,

overruled. The Receiver‘s Motion, the Rehabilitation Plans

described therein, and the transactions ocontemplated in the
Rehabilitation Agreenment described therein are hereby granted and

approved.

€. The Receiver is hereby authorized to proceed to close

the trazaosactions set cut in the Rehabilitation Agreement and,
without further order of this Court, to perform all of the
obligations, terms, conditions, pro§isions theredt, and to take
all such actions and execute all such other and further
documents, including but not limited to ascignments, documents of
titie and any other document of any kind or nature as may be
necessary or convenient to close the séid transactions and tg
effectuate the purpo?e and intent of the Rehabilitation Flans.
7. .This Coutt_continues and resffirms fts assumption of
exclusive and continuing juriediction over all of the Trensferred
Assets of Mission Insurance Company, Mission National Imsurance
Conpany, Enterprise Tasurance Coﬁpany, Holland-America Insurance
Company and Hission Reinsurance Corporation (hereinafter, -
collecéively, the "Mission Insurance Subsidiaries*} Mission

American Insurance Company and Compac Insurance Company

5 /
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{hereinafter, collectively. “HMisgsjon Americanc} and hereby

continues such agsertion and assumption of jurisdiction to the

“ N

exclueion of all others and, further, assserts and continues to

-astsume sole and exclugive jurisdiction to admin @r—the——_
Traneferred Assets and to nﬁ“fﬁE‘vxtiditnfﬁﬁfinvallditY of

Further, vithout

any &nd zall claims to or affecting such aesets.

Jmitation of this Court‘c jurisdiction ac a smatter of lav, ‘the

-] -3 [ T

Court also retains jurisdiction with respect te the

w

Rehabilitation Agreement, the Partial Settlement Agreement and

19 with respect to any and all tranecactions contemplated therein,

11 including, bhut not limited to the adjudication of any and al}

12 disputes arising out of or im conncction with the terms thereof

13 or the transactions contenplated therein.

14 8. The Trusts of Mission Insurance Company, Misszion
15

1e

National Insurance Cowmpany, Enterprise Insurance Company and the
Miseion American Trust shall be administered by the Insurance
Commissioner of the State of Californis and her successors in

.office, ex officio, as Trustee. The Trustee may appeint one or

19 more Deputy Trustees and Counsel for the Trusts. The Trusts of

20
21

Holland-America Insurance Company and Hission Reinsurance

| Corporation gshall he adminietered, in accordance with the

22 1986 and in

' Agreement Between Liquidators dated July 1.

23 accordance with the terms of the Truste, and the Missouri

Director of Insurance in his capacity &s domiciliary Receiver

25 {the ‘Diiec;or‘) c¢hall be Trustee. .All current work in progress

regarding the Mission Insurance Companies and Mission American
g G P

27 and the benefits of all past work shall be transferred to and

28_ Preserved for the benefit of the Trusts.

6 Ay
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‘jl Liabilities and other rights and duties of those guaraaty

9. With respect to the Transferred Agssets of the Histion
Insurance Companies and Mission American, this Court specifically
finds that all righte, remedies or cauces of action possesced h}
the Receiver or the Director, whether currently existing or
arising in the future, are preserved and transferred to the
Trusts, including, but not limited to, the causes of action for
reinsurance recoverables and bad faith asgserted in the Ahsille-
Paix Litigation and the claims ascerted in the Collection
Litigation, and that guch righte, remediec and causes of attion
and all other clafms shall continue without any change Ll form or
subetance as before thie Court’s approval of the Rehabilitation
Agreement,

10. Actual notice was provided to the guaranty assoclatioa,
guaranty fuod or other similar entity of each state of the
Hearing, the Recelver's Motion, the Rehabilitation Agreesent and

the Rebabilitation Plans contained therein. - All obligations,

associations, guaranty funds or similar entitieﬁ—of the sgvernl
United States to the policyhelders and claimants of the Mission
Insurance Companies shall coptinue ﬁnabated«in conjunction with
thir Court’e approval of the Rehabilitation Agreement and the
Rehabilitation Plans contained therein and there shall be nov
change, abrogation, alteration or other modification of the
obligations and rights of these guaranty associations as & result
of this Court's order or the transactions éo#templnted in the

Rehabilitation Agreement or the Rehabilitatiom Flans.

11. Al perscos and entities are hereby enjoined from
instituting or maintaining any action et law or sult in equity of

7
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any kind or nature, including,-but not limited to matrters in
arbitration, agaiﬁst the Trusts of the Mission Insurance

Subsidierles, or the Mission American Trugt, the Recciver, the

Director, the Trustees,: thelr Deputy Trustee{s), their Counsel or

any of thelr agents, employeces, consultants or anyone acting
under their direction, and from attaching or executing upon or

taking any legal proceedings against any of the Transferred

Assets of the Miscelon Insurance Subsidiaries ‘or Mission American

v o

and from doing any act interfering with the conduct of the

10 business of the Truets by the Trustees or with the doaialon and

1 )
1 control of the Trustees over these Traneferred Assets and frow

12 interfering with any provision of this Ocder or the

Rehabilitation Agreement or the transactions contemplated in
14 connection therewith, axcept after an order of this Court, i
15 ' ' :
16
17

obtained after reascnable notice to the Trustees.

12. At such time as the Commissioner notifies this Court

that all conditions precedent to closing the cunteaplated

18{ transactions have occurred, and that she has been satisfied as to

211 related tax issues, then: {(a) Mission Insurance Company,

Zo Migssion National Insurance Company, Enterprise Insurance Company,

21

Holland-America Insurance Compﬁny and Miseion Reinsurance

22 Corporation shall be relessed, discharged, and dismissed [rom the ~

P

_ current liquidation proceedings pebding before this Court free of
2

¢ a2ny claims anrd liabilities of any kind whatsoever and such
2%

26

liquidation proceedings then will be terminated as to these

companies. These proceedings shall continue as to the Trust

27 .
estates of thess companies which trust estates shall function as

28 . I
liquidating insurance entities subject to the Conzissioner’s’

8
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povers under the Insursnca Cdde; (b) HMission American Insurance
Company and Compac Insurance Company shall be released,

discharged, and dismissed from the current conservatorship

proceedings pending before this Court free of any claimé and
ldabilities of any kind vhatsocever and guch coneervatorship
proceedings then will be terminated ag to thege companies. Thasge
proceedinge shall continue as to the Trust estates ot'these
companies which truet estates shall function ae liquidating
insurance entities €ubject to the chmissloner‘é powers under the
ln;u:unce‘COOe; snd (c) the names of the Miceion Insurance
11 Subsidiaries and Mission American shall be changed as follows:
{i) the name of Mission Insurance Company shall be changed to
Danieleon Insurance Company, (ii) the name of Mission National
Insurance Coapany chall be changed to Danielson Naticnal
Insurance Compeany; (4ii1i) the name of Enterbrise'lnsurance Company
#hall be changed to Dnnielson-HeffeEnaq Insurance Cowmpany; (iv})
the name of Holland-Americe Insurance Company hall be changed to
Danielsoﬁ-ﬂhein Insurance Coapany; (v} the name of Mission
Reinsurance Corporation shall be changed to Danielson Reinsurance
Corporation; (vi) the name of Hission American Insurance Company
' shall be Ebanged to Danielson American Insurance Company; and
{vii} the name of Compac Insufance Company shall be changed to
Danielsoﬁvﬁhitman Insurance Conpany.

13. The Partial Settlement Agreement dated as of Deceaber

13, 1989 betveen, among others, the Recelver, Director and the

Settling Cross-Detgnd#nts {the "Partial Settlement Agreement™) is

approved and, ian such connection, Qt such time as the Receiver
motifies this Court that all conditions precedent to closing the

9
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conteuplatéd transactions have occurred, and that che has haan
satisfled as to the tax i¢sues, then the claims to be released by
tho Receiver and the Plrector in Faragraph 3 thereof will be

digmicsed with projudice and che Receiver’s indemnity olsims as

provided in Paragraph 4 thereof will be dismicsed without

prejudice.

APR 25 1990 . KUR
' Hon. Rurt J. Lewin. .
Judge of the Superio{: Court

{pldg2212]
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PROQF OF SERVICE: By Mail

1013a(3) CCP Revised 977/95

STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

I am employed in the County of Los Angelcs, State of Califormia. | am over the age of 18 and not

‘a party to the within action; my business address is 355 S. Grand Avenue, 3 1st Floor, Los

Angeles, Califormia 90071.

On Scptember 19, 1997, [ served the foregoing document described as RESPONDENT'S
SUPPLEMENTAL APPENDIX by placing true copies thereof enclosed in scaled envelopes
addressed as follows:

SEE ATTACHED MAILING LIST

I am readily familiar with the firm's practice of collection and processing couespondénoc for

‘mailing. Under that practice it would be deposited with the U.S. Postal Service on that same day
"with postage thereon fully prepaid at Los Angeles, California, in the ordinary course of business.

I am-aware that on motion of the party served, service is presumed invalid if postal canccll‘ation
datc or postage meter date is more than one day after date of deposit for mailing in affidavit.

Executed on September 19, 1997, at Los Angeles, California.

X_(State) [ declare under pcnnlty' of perjury undes the faws of the State of California that the
above is true and correct.

— (Federal) I declare that I am employed
whose direction the service

13
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" NSURANCE COMMISSIONES,
MISSION INSURANCE
LA.S.C, Case No. C572 724
Re: Amended Final Liquidation

( Dividend Plan

) {Rovised 327/97)
JOHN L HARTMAN, ESQ.
STANTON G. WARE, E5Q.

450 Sansome St., t3th A.
San Francisco, €A 94111

DAVID KUNTZ, ESQ.
801 Park Avenue
Minaeapolis, MN 55404

MYRON KIRSCHBAUM, ESQ.

KAYE, SCHOLER, RERMAN,
HAYS & HANDLER

425 Park Avenue

HNew York, CA 10022

JONATHON SHER, €5Q.
ROBERT LATHAM W1, £5Q.

WILSON, ELSER, MOSKOWITZ, et al.

1055 W. Seventh $1., Sta. 2700
- Llos Angeles, CA 90017

( ", WILLAM C. JOLLEY JR.. ESQ

- JOHN C. CRAFT, ESQ.
CRAFT, FRIDKIN, SHAFFER & AHYNE
1190 One Main Plaza, 4435 Main St.
Kansgs City, MQ 64111

ROBERY J. WiLLIAMS, E£5Q.
HELEN E. WILLIAMS, ESQ.
WILLAMS & WILUAMS .

98 N. Third Street, Sulte 600
_Sen Jose, CA 95112

PAMELA WEBSTER, ESQ.
BUCHALTER, NEMER, FIELDS, &
YQUNGER

€01 S. Figueroa, Suite 2200

Los Angeles, CA 90017-5704

JOSEPH. 0. LEE
MUNGER, TOLLES, & OLSON

355 South Grand Avenue
‘Los Angeles, CA 90071

KENNETH S. MEYERS, £5Q.
{ ALSCHULER, GROSSMAN & PINES
) 2049 Century Park East, 39th A.
Los Angeles, CA 90067

( 'BRUCE A. FRIEDMAN, ESQ.
i

DAVID K. NG, £50.

KROLL & TAACT

6500 Wilshire Blvd, Swe: 2000
Los Angeles, CA 80048

MICHAEL KENNICK, ESQL

HOGAN, BAYNES & HAWOATH
3600 Wilshire 8ivd., Ste. 2100
Los Angelas, CA 80010

MARK LANDAU, ESQ.
KAPLAN, THOMASHOWER &
LAND AU

747 Third Avenue

New York, NY 10017

EHLUOT M. KROLL

BRUCE M. FRIEDMAN
RO & TRACT

520 Madison Avenuo

Now York, NY 10022.4213

JAMES R. WOQOS, ESQ.

KAREN VENTRELL, ESQ.

LEBOEUF, LAMB, GREEN & MACRAE
Omne Embarcadero Canter, Sulte 611
San Francisce, CA 84117

" ROBERT POYQUROW, ESQ.

Associate Counsel
GAF CORPORATION
1361 Alps Road
Wayne, N2 07470

ATTN: MISSION

NEW YOQRK INSURANCE DEPT.
Uguidation Bureau

123 Willtam Street

Now York, NY 10038

STEVEN HOLZ, ESQ.

MUSICK, PEELER, & GARRETT
One Wilshire Blvd.

Los Angeles, CA 90017

MITCHELL, WILLIAMS, SEUG &
TUCKER .

1000 Savers Feders! Building
Capitol Ave. at Spring St.

Little Aock, AR 72201

JAY ANGOFF

MISSOURI DEPARTMENT OF
INSURANCE

P.Q. Box 690

Jeflerson City, MO 65102

THOMAS L. DOVIOHO, €50,
15861 East Whittior Blvd.. 181 Flot
Whittier, CA 90603

JEAN L, BERTRAND, E5Q.
MORGENSTEIN & JUBEURER
Ono Market Pleza, 32nd A,
San Francisco, CA 94106

JEFFREY S. GORDON, ESQ.

KAYE, SCHOLER, FIERMAN,
HAYS & HANDLER

1998 Ave. of the Stars, Ste. 1600

Los Angeles, CA 90067

MILE CONNELLY " ESQ.
CONNELLY & SCHROEGER

One North Franklin Streat, Ste. 12
Chicago, IL 60606

DEAN HANSELL, ESQ.

LEBOEUF, LAMB, GREEN & MACF
Citlcorp Center, 36th Hoot

728 South Figueroa Street

Lot Angeles, CA 90017-5436

LUKE LYNCH SH., £5Q.
JOHN HIGGINS, ESQ.
O'AMATO & LYNCH
70 Pine Staet

New York, NY 10270

JOEL J. SPRAYREGEN, ESQ.
SHEFSKY, STAITLIN & FROELICH
LTO. .

444 N. Michigan Ave., Suite 230
Chicago, 1L 60611

SCOTT K. GOGDDELL, £5Q.
SULUIVAN PAYNE CO.

Cantury Square

1601 Fourth Averue, Suite 1400
Seattia, WA

J. FOLEY, ESQ.
SONNENSCHEIN, NATH &
ROSENTHAL . .

G401 S. Figueroa St., Sts. 1500
Los Angeles, CA 30017

GEOQFEREY NICHOLLS
MISSION INSURANCE COMPAN'
3333 Wilshivo Bivd., 3¢d A.

Los Angeles, CA 90010

14
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WILLUAM T. BISSET
RITA M. HAEUSLER
GHES HUBBARD & REED
. 0 South Grand Avenue, Suite 3600
Angeles, CA 90071-3442

JEFFREY A, TURKELL, ESQL
SELMAN & BREITMAN
11766 Wilshire Boulevard
Sixth Roor '

f0s Angeles, CA 90026-6538

ARLENE JOYCE

Senlor Staff Counsel

CAUFCRNIA DEPT. OF {INSURANCE
4% Fremont $1., 24th Hoor

San Francisco, CA 94306

C. Guerry Collins, Esq.

LORD, BISSELL & BROOK

300 South Grand Avenue, 8th Foor
Los Angetas, California 90071-3200

lain A. W, Nasatir, Esq.
PACHULSKI, STANG,
ZIEHL & YOQUNG

.-30100 Santa Monica Blvd. #1100

« Angeles, CA 900672

-
( _mes A Siinson. Esq.

One 1st National Plaza
Chisago, lllinois 60603

Linda Terner, Esq.

BASF Corporation

3000 Continantal Dave - Narth

Mt Ofive, New Jersey 97828-1234

Paul N. Glasser, Esq.

BILLET & KAPLAN

1888 Century Park East ]
Los Angeles, Califomis 20067-1721

Hoanorable KurtJ. Lewin

Judge of the Superior Coun

Los Angcles County Superior Court
111 N, Hili Sucat

Los Angcles, CA 90012

MICHAEL OVERING, ESQ.
HANCOCK, ROTHERT & BUNSHOL.
515 South FAgueroa Strect

1Tth Aoor

Los Angolos, CA 80071

CYNTHIA M, COHEN, EBGQ.
MORGAN, LEWIS & BOCKIUS

801 South Grand Avenue, 22nd Floor
Los Angolas, CA 90071

COUN MCRAE

Special Deputy Recelver
CAUFORNIA DEPT. OF INSURANCE
Consarvation and Liquidatlon Office
P.O. Box 26694

San Francisco, CA 94126-6884

Karen L. Gichten, Esq.

RADCUFF, FRANDSEN,

TRICKER & DONGELL

777 South FAgueroa Street

Los Angeles, Californla 900t 7-6800

James M. Harrds, Esq.
Catherine Valorio Barad
SIDLEY & AUSTIN

555 West Ffth Strest, #4000
Los Angeles, CA 90013-1010

Debra 4. Hall, Esq.

THE REINSURANCE
ASSOCIATION OF AMERICA
1301 Pennsylvania Avenuo, N.W.
Washington, 2.C, 20004

David H. Goldberg, Esq.

HOLME ROBEATS & OWEN
1700 Lincoln Street, Suite 4100
Denver, Colormado 80203-4541

Righard Krenz, €sq.

Senior Staff Counsel
DEPARTMENT OF INSURANCE
15 fremont Street, 21st Floor
San Francisco, CA 94106

MARK FACER, £50Q.
MENDES & MOUNT

726 South Fgieoa Streel
Sulte 1800

Los Angelas, CA 80017

MARVIN MONN, ESQ.
CHADBQURNE & PARKE, LLP
601 South FAlguaroa Street,
Sty 1600 .

Los Angelas, CA 80017

ERIC LIPBITT
WISE & MARSBAC
13th Floor

Buty Building
Deotrolt, M 48226

Stephen W. Schwab, Esq.
RUDNICK & WOLFE .

203 North LeSafle Streot
Chilcago, likinots 60601

Stuart M. Richter, Esq.

KATTEN, MUCHIN,

ZAVIS & WEITIMAN

1999 Avenue of the Stars #1400

Los Angeles, Cafiformia 90087

Kon Wrylie, Esq. _
KATTEN, MUCHIN
ZAVIS & WEITZMAN
525 West Monioo Street, #1600
Chicago, llfincis 60661-3693

tvir. Patrick Sheridan
44685 Blazing Star Trial
La Quinta, Califomia 92253

Cafifornia Supreme Count
300 5. Spring St
Los Angeles, CA 90017
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ROBERT H. NUNNALLY, JR. @ﬁm N
State Bar Number 134151 VAT »
WISENER *NUNNALLY *GOLD, LLP - < ffT Ep
625 West Centetgrille Road, Suite 110 S . :
Garland, Toxag#5041 _ LR, 45
(972) 840-9080 004
FAX: 972 840 6575 S Lo ..
UPER (i i

. ) 8 O Py

Attorueys for Insurance Commissioner ' R T

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LO§ ANGELES

C 576 324; C 576 416,
C 576 323, C 576 325;C 629709

JOHN GARAMENDL, Insurance }  Cass No. CS512 724
Commissioncr of the State of California, } | ED] ORDER < S
- Appl lggms CBCOMMISSI NER’ )
ppricant : MOTION TO APPR HVE ALLOCATION

vs. ; OF DANIELSON SHARES

) -
- MISSION INSURANCE COMPANY, a ) Datec: September 24, 2004
California corporation, - )}  Time: 8:30 am.

) Department: 50°

Respondent.
_ i Filed: October 31, 1985

Consolidated with Casec Numbers )

)

)

)

o

|

SHARES ALLOCATION ORDER
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A

On the 24* day of September, 2004, this Court heard the Ingurance Commissioner's Motion

(-

21t 10 Approve Allocation of Danielson Shares. The Court noted that no opposition was filed. "I‘hf: Court
3 finds the Motion should be GRANTED.
4 f The Court authorizes and approves ;Ehe allocation of shares as follows:
5| Mission Insurance Company Trust: 1,17;2,874
6 | Mission National Insucance Company Trust: 399,751
7] Enterprise Insurance Company Trust: 75,863
8 i Holland America Insurancé Company Trust: 150,134
91 Mission Reinsurance Co@}won Trust: 4613.
10 ‘The Court anthorizes the Insurance Commissioner to take steps to allocate the shares in
1 I accordance with this allocation, and'to follow this pro rata method of allocation as to any further
12§ shares 10 be distributed. The Court also authorizes the method-of distribution of shares to the
'l 3] individual deficiency claimaqts, as determined by the Insurance Commissioner in the claims process.
‘ . 14} As to Enterprise Insurance Company Trust, share distribution may be made to the approved
b 15 claiments based on the porcentages as of the April 2004 interim distribution.
16 ]| So ordered

18| Signed this N _ day of September, 2004

4. STEPHEN CZULEGER

21 Judge of the Superior Court

2
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PROOF OF SERVICE: By Federal Express

 (Code Civ. Proc., §§ 1813, 2015.5)

STATE OF TEXAS, COUNTY OF DALLAS.

1 am employed in the County of Dallas, State of Texas. 1 am over the age of 18 and not a party to the

within action; my business address is 625 West Centerville Road, Suite 110, Street, Garland, Texas
75041. ) '

On this date, I served the foregoing documents described DECLARATION OF ROBERT H. |
NUNNALLY, JR. SUPPORTING THE MOTION TO APPROVE REHABILITATION PLAN
IMPLEMENTATION AGREEMENT AND RELATED EXHIBITS WITH COVANTA HOLDING
CORPORATION by placing a copy thereof enclosed in sealed envclopes addressed as follows:

Sent via Federal Express to:

See Attached Exhibit “A”
I am readily familiar with my employer's practices of collection and processing correspondence for
mailing with Federal Express and the above-referenced correspondence will be deposited with Federal

Express on the same date as stated below, following ordinary course of business.

X (State)  Ideclare under penalty of perjury under the laws of the State of California that the above
1s true and correct.

;__ (Federal) [ declare that I am employed by the office of a member of the bar of this court at whose

direction the service was made.

Komashri Govender

Executed on January 19, 2006 at Garland, Texas
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‘Rehabilitation Plan Implementation Agreement

‘This agreement is entered into as of the datc sct forth below between John
Garamendi, Insurance Commissioner of the State of California, in his capacity as

Trustee of the Mission Insurance Company Trust, the Mission National Insurance
Company Trust and the Enterprise [nsurance Com pany Trust, on the one hand, and

Covanta Holding Corporation, formerly known as Danielson Holding Cormporation
and as Mission Insurance Group, Inc. on the other hand. |
Definitions
1. “Allocated Shares” shall have the meaning ascribed to such term in
Paragr;rph 25 below.

2. “Agreement” shall mean this Rehabilitation Plan Implementation

Agreement, including the Exhibits attached hereto.
3. “Amendment Agreement” shall mean the Amendment to Agreement
reference into

Regarding Closing, attached hereto as Exhibit A and incorporated by

this document and made a part hereof.

4. “Closing Agreement” shall mean the Agreement Regarding Closing
dated as of August 9, 1990, by and among the Insurance Commissioner as
conservator of Mission American Insurance Company and Compac Insurance

Company; as liquidator of Mission Insurance Company, Enterprise Insurance

'C'ompany and Mission National Insurance Company:

Rehabilitation Plan linplementation Agreement }
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and as ancillary liquidator of
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Holand-America Insurance Company and Mission Reinsurance Corporation, and
the Director of the Division of Insurance of the State of Missouri.

5. “Covanta” shall mean Covanta Holding Corporation,

6. “Danielson” shall mean Danielson Holding Corporation.

7. “EICT” shall mean Enterpnise Insurance Company Trust.

8. “Exchange Act” shall have the meaning ascribed to such term in

Paragraph 42 below.

9. “bmplementation Payment” shall have the meaning ascribed to such
term in Paragraph 27 below.

10. “Insurance Commissioner” shall mean John Garamendi, Insurance
Commissioner of the State of California, or his predecessor(s) and successor(s) in

office, as the case may be.

[1. “Latent Allocated Shares” shall have the meaning ascribed to such term
in Paragraph 31 below.

12. “Latent Deficiency Claims” shall have the meaning ascnibed to such
term in'Paragrap-h 29 and specifically identified in Paragraph 30 below.

13. “Latent Deficiency Claims Administration Procedures Agreement” shall
mean that certain agreement by and among the Insurance Commissioner, in his

capacity as Trustee of MICT, MNICT, and EICT, on the one hand, and Covanta on

Rehabilifation Plan Implementation Agreement 2
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the other hand, attached hereto as Exhibit B and incorporated by reference into this

document and made a part hereof,

14. “Liquidation Court” shall have the meéning ascribed to such term in
Paragraph 22 below.

15. “MICT” shall mean Mission Insurance Company Trust.

16. “MNICT” shall mean Mission National Insurance Company Trust.

17. “RRR Agreemecnt” shall mean the Agreement of Reorganization,
Rehabi]italion, and Restructuring entered into by the Insurance Commissioner as
conservator of Mission American Insurance Company and Compac Insurance
Company; as tiquidator of Mission Insurance Company, Enterprise Insurance
Company, and Mission Nationa! Insurance Company; and as ancillary liquidator of
Holland-America Insurance Company and Mission Reinsurance Corporation with
the Missouri Insurance Director, as Receiver of Hollund-America Insurance
Company and Mission Reinsurance Corporation, and with the Mission Insurance
Group, Inc.

i8. “Rehabilitatioz} Agreement” shall mean collectively, the RRR
Agreement, the Closing Agreement and the trust agreements for each of MICT,

MNICT and EICT. -

19. “Trustee” shall mean the Insurance Commissioner, in his capacity as

Trustee.

Rehabilitation Plan Implementation Agreement -3
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Initial Recitals

20. Mission Insurance Company, Mission National Insurance Cempaﬁy,
and Enterprise Insurance Company are or were California-domiciled property and
casualty insurance compantes.

21. On October 31, 1985, on the application of the Insurance
Commissioner, the Superior Court for the County of Los Angeles issued an order
whitch placed Mission Inéurance Company, Mission National Insurance Company

“and Enterprise Insurance Company into conservation proceedings, in case number

C 572 724,

22. On February 24, 1987, the Superior Court for the County of Los
Angeles, (the “Liquidation Coﬁn") entered those orders which placed Mission
Insurance Company, Mission National Insurance Company and Enterprise
Insurance Company in liquidation proceedings in the case captioned Insurance

Commissioner of the State of California v. Mission [nsurance Company, et af.,

case number C 572 724.

23.- As of December 13, 1989, the Insurance Commissioner, as Liquidator.
of Mission Insurance Company, Mission National [nsurance Company, Enterprise

- Insurance Company, and as Conservator of Mission American Insurance Company

and Compac Insurance Company, entered into the RRR Agreement with Missouri

Rehabifitation Plan Implementation Apreement 4
NGEDOCS: 016959.0001:1210535.14
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Insurance Director as Receiver of Holland-America Insurance Company and
Mission Reinsurance Corporation, and with Mission Insurance Group, Inc.

24. On Apnl 25, 1990, the Final Order of Re‘habilitation was issued by the
Liquidation Court which had the effect, inter alia, of entering a rehabilitation order
as lo Mission Insurance Company, Mission National Insurance Company and
Enterprise Insurance Company and, upon closing of the transactions described in
the RRR Agreement, resulted in the creation of MICT, MNICT and EICT,
pursuant to the agreement of MICT, the agreement of MNICT and the agreement
of EICT.

25. Pursuant to the Rehabilitation Agree@cnt, as of August 15, 1990, an
aggregate of 1,648,488 shares of Covanta common stock were 1ssued to the
Insurance Commissioner to be held for and on behalf of holders of DCﬁCiCIl]C}I
Claims (as defined in the RRR Agrecment) (the “Allocated Shares™), which
Allocated Shares have been allocated to MICT (1,172,874 shares), MNICT

(399,751 shares) and EICT (75,863 shares).

26. The parties to this Agreement now seek to enter into a further agreement

to implement the RRR agreement.

Implementation Payment

27. Upon satisfaction of the conditions precedent set forth in Paragraph

54(1) through (vit) below of this Agreement and in consideration of the scttiement

Rehabilitation Plan linplementation Agreement 5
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of disputes regarding the interpretation of the Rehabiliiation Agreement, Covanta
agrees to make the following cash contributions to MICT, MNICT and EICT
(collectively, the “lmplementation Payment”) within ten days following
Satisfacti.on of such conditions precedents set forth in Paragraphs 53 and 54 of this
Agreement, in order to facilitate the effectuation of the terms of the Rehabilitation
Agreement and the winding up of such trusts:

a. MICT: six million five hundred four thousand, two hundred seventy

. seven dollars ($6,504,277).

b. MNICT: two million two hundred sixteen thousand, eight hundred

fifty five dollars ($2,21 0,855).

c. EICT: four hundred twenty thousand seven hundred five dolars

($420,705).

Distribution of Shares Pursuant to the Rehabilitation Agrecment

28. Pursuant to the Rehabilitation Agreement, the Insurance Commissioner
now holds, as agent for and on behalf of claimants against the Mission National
Insuranc;e Company and Mission Insurance Company, the Allocated Shares to be
~ distributed as provided in Section 2.1 of'the RRR Agreement to holders of
“Deficiency Claims,” as defined in Section | 8 of the RRR Agreement.

29. In or_der to effectuate the terms of the RRR Agreement, thc_paniesrentcr

into this Agreement to set forth a method of distributing the Allocated Shares to

Rehabilitation Plan mplementation Agreement 6
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holders of Deficiency Claims. The partics recognize that numerous claimants filed
proofs of claims which were approved by the Trustee. The parties reaffirm that the

unpaid portion of such claims shall be treated as Deﬁciéncy Claims. This

Agreement recognizes, however, that additional Deficiency Claims (as defined in

the RRR Agreement) are held by additional claimaits, which additional claims
shall be referred to as “Latent Deficiency Claims,” as specifically identified in
Paragraph 30 below. Although holders of Latent Deficiency Claims cannot qualify
for cash distributions pursuant to California Insurance Code Sections 1011 et seq.,
this Agreement confirms and recognizes that such Latent Deficiency Claims do
qualify to share in distnibutions of the Allocated Shares pursuant to the RRR
Agreement. |
30. In order to quatify for treatment as Latent Deficiency Claims, a

clammant’s claim must be a claim that is a Deficiency Claum, as defined in Section
1.8 of the RRR Agreement, pursuant to applicable law, that would qﬁalify the
claimant as a creditor pursuant to Califoraia Insurance Code Sections 1021 to 1024
and 1032, except that one or more of the following factors applies:

a. the claimant(s) did not meet the August 18, 1995 deadline for fiting

amendments to proofs of claims, pursuant to the amended final liquidation

dividend plan;

Rehabilitation Plan [mplementation Agreement 7
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b. the claimant(s)’ claims were otherwise valid policyholder prionty

claims within the meaning of Section 1033 of the California Insurance Code, but
did not become liquidated (in whole or in part} and certain within the meaning of
Cahfornia Insurance Code Section 1025 by the court-ordered deadline of
December 31, 2003 (for purposes of clarity and the definition of Latent Deficiency
Claims, but not for the purpose of any revaluation of proofs of claims for the
purposes of distributions under Section 1033 of the California Insurance Code, and
without limiting the gencrality of the foregoing, this category includes claims of
claimants under direct insurance contracts issued by Mission Insurance Company,
Mission National Insurance Company and Enterprise Insurance Company that
were settled for fess than the stated amount of such claims); or

c. the claimant(s)’ claims were otherwise valid non-policyholder
priority claims within the meaning of Section 1033 of the California Insurance
Code, but did not become liquidated (in whole or in part) and certain within the
meaning of California Insurance Code Section 1025 by the court-ordered deadline
of August 2, 2004 (for purposes of clarity and the definition of Latent Deficiency
Claims, but not for the purpose of any revaluation of proofs of claims for the
purpose of distributions under Section 1 033 of the California Insurance Code, and
without limiting the generality of the foregoing, this category includes claims of
claimants under reinsurance contracts issued by Mission Insurance Company,

Rehabilitation Plan Implementation Agreement 8
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Mission National Insurance Company and Enterprise Insurance Company that

were settled for fess than the stated amount of such claims).

31. Pursuant to the Rehabilitation Agreement and this Agreement, the
Insurance Commissioner shall agree to distribute to holders of Latent -Deﬁcicncy
C¥aihs, a portion of the AHocated Shares equal in total amount to the
Implementation Payment divided by the average closing price for the ten (10)
trading days for shares of Covanta common stock immediately preceding the Couﬁ
approval of this Agreement (“the Latent Allocated Shares”) to holders of Latent
Deficiency Claims as follows:

a. The Trustee shall imake a preliminary allocation of the Allocated
Shares in accordance with the RRR Agreement Lo holders of approved yet unpard
Deficiency Claims that do not'qualify as Latent Deficiency Claims;

b. The Trustee shall make a preliminary altocation of the Latent
| Allocated Shares in accordance with the RRR Agreement and this Agreement lé
hoiders of approved yet unpaid claims that qualify as Latenl Deficiency Clalms

c. Asto EICT, the Insurance Commissioner may distribute cash in lieu
of shares if such a distribution is required to ensure equality of distribution to the
Latent Deficiency Claims.

d. Consistent with the proportionality requirements of former section
108(e)(8)(B) of the Intcrnal Revenue Code, following the issuance oftﬁe order of

Rehabilitation Plan Implementation Agrcement 9
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the Liquidation Court establishing the amount of the Latent Deficiency Claims and

a detemiﬁation by Covanta of ali holders of Latent Deficiency Claims, Covanta
shall review the preliminary al!océtions of Latent Allocated Shares and advise the
Trustee of Covanta’s final determination of the nu mber of Latent Allocated Shares
to be distributed to holders of Latent Deficiency Claims and shall coordinate with
the Trustee to effect such distributions.
¢. Consistent with the proportionality requirements of former section

108(e)(8)(B) of the Internal Revenue Code, following the issuance of the order of
the Liquidation Court establishing the amount of the Latent Deficiency Claims, the
Trustee may distribute to holders of Deficiency Claims that portion of the
Allocated Shares that have not been designated as Latent Allocated Shares:
provided, however, that the parties will meet and confer, as necessary, to ensure
and agree that any proposed distribution complies with the tax proportionality
requirements of former Section 108(e)(8)}(B) of the Internal Revenue Code.

32. Covanta shall be responsible, at its own expense, to administer the
Latent,[)eﬁlciency Claims administration procedures, as set forth below.

Latent Deficiency Claims Administration

33. Covanta shall administer the responsibilities regarding the
identification, processing and evaluation of the Latent Deficiency Claims, as set

forth herein. Covanta will reimburse the Insurance Commissioner’s Conservation

Rehabilitation Plan lmplementation Agreement 10
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and Liguidation Office staff in assisting Covanta in performing its duties and
providing assistance under this Agreement, subject to an aggregate limitation of
$200,000; provided, however, that such limitation shall not apply to and Covanta
shall reimburse the Insurance Commissioner’s Conservation and Liquidation
Ofﬁce' for (1) the actual costs charged by the storage facilitics for the retrieval of
information requested by Covanta and (i1) the costs and expenses for actuarial,
accounting and attorneys fees incuﬁed by the Insurance Commissioner, including
the costs and fees of the Insurance Commissioner’s Conservation and Liquidation
Office staff and attorneys, which amount is estimated to be appr;)ximalely
$175,000, in connectibn with the negotiation of this Agreement.

34. Covanta shall bear the sole responsibi.lity for ensuring that Latent
Deficiency Claims are identified and evaluated under this Agrecment and the RRR
Agreement. The Trustee and the [nsurance Commissioner’s Conservation and
Liquidation Office staff shall have no liability ar-ising from a failure of Covanta to
identify and evaluate Latent Deficiency Claims.

35. The Insurance Commissioner’s Conservation and Liquidation Office
staff shall provide Covanta with a complete listing of substantially all proofs of
claims which were timely filed in compliance with the September 12, 1987 claims
filing requirements from the records of EICT, I;/{ICT and MNICT.

Rehabilitation Plan Implementation Agreement 11
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36. The parties shall request a court order which provides, to the extent
permissible at law, that Covanta shall be immune from suit or liability to any
individual claimant in its performance of its duties. Covanta shall continue to owe
such duties to the Trustee, including, without limitation, a duty of good faith and
fair dealing, and the Trustee shall have the night to enforce Covanta’s duties on
behalf of the claimants.

37. Covanta may utilize third party administrators or similar third party
claims services 1o assist Covanta with its discharge of its obligations hereunder.
An-y such third party administrator or other claims processor shall be subject to the
Trusteé’s written approval, which shall not be unreasonably withheld, and shall be
utilized at Covanta’s sole expense and under Covanta’s control. Each such third
party company shall be insured by a liability insurance policy with a limit of no
less than one million dollars ($1,000,000) per occurrence in each policy year and
two miliion dollars ($2,000,000) per policy year in the aggregate. The Trustee
shall be named as Van additional insured in each such policy. The Trustee may
watve this requirement in his sole discretion as to a particular third party claims
processor.

38. The Insurance Commissioner retains the right to oversee the claims

procedures adopted by Covanta to ensure that the umplementation of these

procedures is consistent with this Agreement.

Rehabilitation Plan Implementation Agreement 12
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39. Covanta shall have the duty to advise the Trustee of the identity and
amount of cach claim of a claimant with a Latent Deficiency Claim. The Trustee
shall have the right to review all claims files, correspondence, arbitration matcrials,
and other documents submitted by claimants or otherwise pertinent to the
evaluation of the Latent Deficiency Claims, excepting only the privileged attorney-
client correspondence and attorney work product of Covanta. For purposes of this
paragraph, claims files materials, and other claims evaluation materials or
documents submitted by claimants in seckang evaluation of Latent Deficiency
Claims shall be deemed not privileged from review by the [nsurance
Commissioner.

40. Nothing in thi‘s Agreement shall create a right of any claimant to share
in cash distributions from EICT, MNICT, or MICT. The claims procedure in this
Agreement shall be limited to the determination of “Latent Defliciency Claims” for
purposcs of implementing the Rehabilitation Agreement, and shall not be binding
' for or determinative of any other issue.

41. Covanta shall utilize commercially reasonable best efforts to ensure that
the Latent Deficiency Claims adminislrali_on procedures are completed on or prior
“to December 31, 2006. Representatives of Covanta and the [nsurance

Commissioner’s Conservation and Liquidation Office shall confer not less

frequently than on a quarterly basis to discuss the status of the administration of

Rehabilitation Plan Implementation Agreement 13
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Latent Deficiency Claims and such other related matters in connection with the

performance of this Agreement.

Further Assurances and Disclosure Covenants

42. Covanta acknowledges and agrees that: (a) this' Agreement, upon
execution and satisfaction of the condi.tions precedent set forth in Paragraphs 53
and 54 hercof, shall be a “material definitive agreement not made in the olrdi,nary
course of business” to Covanta as defined under ltem 601 (b)(10) under Regulation
S-K, as promulgated by the U.S. Securities and Exchange Commission: (b)
Covanta is obligated to file all reports required to be filed by Section 13 or Section
15(d) of the Securities Exchange Act of 1934 ("Exchange Act™); (c) pursuant to *
. Rule 13a-11 of the Exchange Act, Covanta is required to file Current Reports on |
Form 8-K; (d) a matenal definitive agreement is required to be disclosed under |
Item .01 of a Current Report on Form 8-K within the time periods set forth
therein; ar;d (e) pursuant to its obligations under, and in accordance with,
applicable federal securities laws, including Rule 13a-11, Covanta shall file a
Current Report on Form 8-K to disclose its entering into a material deﬁnitivc_

agreement.

43. As set forth in more detail in the Amendment Agreement aitached

hereto as Exhibit A, Covanta agrees to make appropriate, accurate and timely
disclosure of this Agreement or its terms in its required filings with applicable

Rehabilitation Plan Implementation Agreement 14
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regulatory authorities, including the Securities and Exchange Commission and the

internal Revenue Service.

44. Covanta agrees to indemnify and hold harmless the [nsurance

Commissioner and the Trustee from any claims, demands, losses, lhabilities,

attorneys’ fees, costs, incidental damages, actual damages, or consequential

damages imposed upon the Trustee or the Insurance Commissioner arising from, or
relating to, Covanta’s performance or failure to perform under this Agreement.
The Insurance Commissioner and the Trustee may retain counsel of their choosing
and Covanta shall reimburse the Trustee for the reasonabic fees and expenses
incurred by the Trustee ‘in accordance herewith. If the Insurance Commissioner or
the Trustee selects the California Attorney General’s office as his counsel, then
Covanta shall reimbursc the fees and costs associated with that office at the rate
that office charges or attributes to the Insurance Commissioner or the Trustee.

45. BY THIS PARAGRAPH BUT SUBJECT TO PARAGRAPHS 48 AND
49, THE TRUSTEE DISCLAIMS ANY AND ALL WARRANTIES AND

REPRESENTATIONS, INCLUDING, WITHOUT LIMITATION, THE

- WARRANTIES THAT THIS AGREEMENT SHALL ACHIEVE THE

PURPOSES FOR WHICH COVANTA MAY INTEND IT, ANY WARRANTY
OR REPRESENTATION AS TO THE FINANCIAL CONDITION OF THE

TRUSTS FOR WHICH THE TRUSTEE ACTS, AND ANY WARRANTY OR
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REPRESENTATION OF ANY REPRESENTATIVE OF THE TRUSTEE,

INCLUDING ITS COUNSEL. COVANTA ENTERS INTO THIS
TRANSACTION ATITS OWN RISK AND EXPENSE, AFTER DOING ITS
OWN DUE DILIGENCE, WITHOUT ANY RIGHT TO RELY UPON ANY
REPRESEN'-FATION OR WARRANTY NOT EXPRESSLY CONTAINED IN
THIS AGREEMENT. The parties reaffirm and incorporate the provisions o-flhe
RRRAgréefnent, including in particuiar Article 6.

46. COVANT/—‘.\V MAY NOT RECOVER ANY SPECIAL OR
CONSEQUENTIAL DAMAGES FOR BREACH OF THIS AGREEMENT. TO
THE GREATEST EXTENT PERMITTED BY LAW, COVANTA WAIVES AND
RELEASES THE INSURANCE COMMISSIONER AND THE TRUSTEE FROM
ANY CLAIM THAT THEY HAVE MADE ANY REPRES ENTATION,
OMISSION OR WARRANTY TO INDUCE EXECUTION OF THIS

AGREEMENT.

RELEASE AND REAFFIRMATION

47. To the greatest extent permitted by law but subject to Paragraphs 48 and
- 49, Covanta releases and holds harmless the Insurance Commissioner, MICT,
M’NICT., and EICT, their agents, employees, deputies, altomeys, and
representatives, from any and all claims, demands, indemnities, requircments,

habilitics of any kind or nature, except as limited in the following paragraph. This
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release includes a release of any claims in contract, in tort, in statutory violation, at
law, in equity, ‘for indemnity, for damages, for consequential expenses, or
otherwise, including claims under the RRR Agreement expressly covered by the
terms of this Agreement. This release extends to claims known and unknown, t¢
contingent claims, to liquidated claims, to unliquidated claims, (o claims not yet
perfected or accrued, and to claims of any affiliate of Covanta of any kind or |
nature.

48. Subject to Paragraph 49, the release set forth in this Agreement shall be
limited in this single and isolated respect: While Covanta releases the Insurance
Commissioner from all claims for breach of contract prior to the date of this
Agreement, including claims for breach of the RRR Agreement, of any kind or
nature, both parties hereby reaffirm and effectuate the RRR Agreement, and
nothing in this reléasé is to disavow or disaffirm future obligations to perform
under the RRR Agreement. For avoidance of doubt, the parties’ intention is that
EICT, MNICT and MICT are fully released as to any claim, including a claim

under the RRR Agreement, other than claims for future breaches of the RRR

Agreement.
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49. The parties recite, acknowledge and waive the benefit of California

Civil Code Section 1542, which provides:

“A general release does not extend to claims which the
Covanta’s initials creditor does not know or Suspect to exist in his or her
favor at the time of execuiing the release, which, if

known by him or her, must have materially affected his
The Trustee’s initials or her settlement with the debtor”.

50. The parties recognize that Covanta’s release is intended to be as broad
as possible except as to the performance of obligations or as otherwise provided in
this Agreement (including ail Exhibits and other attachments hereto or agreements
cntered.into or delivered in connection with this Agreement).

Amendment Agreement

51. The parties agree that the tax-related provisions of the Rehabilitation
Agreement shall be modified in the form set forth in the Amendinent Agreement,

which 1s attached to this Agreement as Exhibit A.

Determination of Latent Deficiency Claims Amount

52. The parties shall jointly request a court order that provides, among
other things, a determination of the amount of the minimum ultimate aggregate
_iia];ility to holders of Latent Deficiency Claims. Covanta shall engage an
independent accou.nting or actuarial expert, rea-sonably acceptable to all parties, to

provide and submit to the Liquidation Court in support of such request, a
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declaration(s) of the amount of Latent Deficiency Claims.

Conditions Precedent

53. The obiigations of the Insurance Commissioner to consummate the
transactions contemplated by this Agreement are subject to the satisfaction of the
following conditions, any or all of which may be waived in whole or in part only

by a writing by the Insurance Commissioner:

(1)  the Liquidation Court shall have approved this Agreement,

‘(i-i) the Liquidation Court shall have entered orders which, among those

orders, contain the following provisions:

a. an order which closes the liquidation cases;

b. an order which provides that MICT, MNICT and EICT shall stay 1n
existence through at least December 31, 2010, to complete the tasks remaining in
their wind-up, subject to earlier termination:

c. an order which authorizes entry into this Agreement; and

d. an order which establishes the mi:_]iml_lm amount of the Latent
Deficiency Claims to be covered under this Agreement, which amount shall be
consistent with the amount rcqugstcd by the parties as described in Paragraph 52

above;

(i) The parties shall have exccuted the Amendment Agreement in

substantially the form attached hereto as Exhibit A;
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(iv}  The parties shall have executed the Latent Deficiency Claims

Administration Procedures Agreement in substantially the form attached hereto as

Exhibit B;

(v)  The Insurance Commissioner shall have been satisfied, in his sole
discretion, with the results of his legal, accounting, actuanial, tax and other due
dihigence investigations; .

(vi) Covanta shall have received all required approvals, including without
limitation, the approval of the Insurance Commissioner, as regulator;

(vit) The Insurance Commissioner shall have received, and be entitled to
rely upon, an opinion issued to Covanta by Covanta’s tax counsel rcasonably
acceptable to the Insurance Commissioner; and

(vit) The Insurance Commissioner shall have received a secretary’s
certificate evidencing the authority of Covanta to enter into this Agreement.

54. The oblightions of Covanta to consummate the transactions
contemplated by this Agreement are subject to the satisfaction of the following
conditions, any or all of which may 'be waived in whole or in part only by a writing
by Covanta:

()  the Liquidation Court shalt have approved this Agreement.

(i)  the Liquidation Court shall have entered orders which, among those

orders, contain the following provisions:
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a. an otdcr which closes the liquidation cases;

b. an. order which provides that MICT, MNICT and EICT shall stay in
existence through at least December 31, 201 0, to complete the tasks ;emaining in
their wind-up, subject tq carlier termination;

¢. an order which authorizes entry into this Agreement by the
Insurance Commissioner;

d. an order which establishes the minimum amount of the Latent
Deficiency Claims to be covered under this Agreement, which amount shall be
consistent with the amount requested by the parties as described in Paragraph 52
abov‘e; and

e. an order which confirms that Covanta shall have no personal duty or
liability to the claimants for its work as Latent Deficiency Claims administrator
under this Agreement; and

f. anorder enjoining all claimants against the EICT, MICT and
MNICT from pursuing any claim or legal process of any kind against Covanta, its
officers, directoré, employces, agents, personnel and attorneys, as to any claim

arriving from or related to this Agreement;

(iii) The parties shall have executed the Amendment Agreement in

substantially the form attached hereto as Exhibit A:
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(iv)  The parties shall have executed the Latent Defliciency Claims
Administration Procedures Agreement in substantially the form attached hereto as
Exhibit B;

(v)  Covanta shall have been satisfied, in its sole discretion, with the
results of its legal, accounting, actuarial, tax and other due diligence investigations;
and

(vi) Covanta shall have received all required approvals, including without

timitation the approval of the Insurance Commissioner, as regulator.

Document Access

55. The Trustee hereby grahts.to Covanta, its officers, employees, agents,
contractors, attorneys, experts, consultants and representatives access to the proof
of claim files and claims files as to the potential Latent Deficiency Claims.
Covanta agrees that such materials shall be kept in the strictest confidence, and that
Covanta shall not, and shall cause its officers, employees, agents, contractors,
attorneys, experts, consultants and representatives not to, disclose the materials in
those files, in whole or in part, to any third person or entity, or otherwise make any
use of the files or any of their materials except as set forth in Paragraph 56 below,

without the express wrilten permission of the Trustee.
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56. The confidentiality provisions set forth in Paragraph 55 above shall be
qualified in each, and only in each, of the following ways:

a. documents publicly available shall not be within the confidentiality

provisions of Paragraph 55;
b. documents may be used to correspond with claimants;
¢. documents may be used in the evaluation é)f Latent Deficiency
Claims and in any appeals from such evaluations; and
d. documents may be L‘ISCd by Covanta for the purposes of performing
its obligations or responding to actions_ under this Agreement, the Latent
Deficiency Claims Administration Procedures Agreement and Amendment
Apgreement.
57. Covanta shall notify each person authorized by Covanta to work with
the documents covered by the confidentiality provisions set forth in paragraph 55
of Covanta’s and their obligations of confidentiality and shall cause (a) its officers,
employees, agents, altorneys and accountants to comply with these confidentiality
provisions and (b) its contractors, experts, consultants and other third party
representatives to cxecute a confidentiality agreement in substantially the form
attached hereto as Exhibit C.
58. The Trustee may set commercially reasonable terms of document

access, including the location of the access, whether Covanta will be provided with
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the original documents or instead will be required to make copies. Upon the
request of Covanta, the Trustee shall provide reasonable assistance to Covanta in
accessing the information contained in such documents. Any actual expenses
incurred in connection with this access shall be bomne c)géiusively by Covanta.

Covanta’s Annual Administrative Commitment

59. Covanta agrees lo bear the costs to administer this Agreement and the
RRR Agreement. All expenses of the Trustee’s staff in administering this
Agreement shall qualify as “expenses” to be charged at the rate(s) customarnly
charged at their then-current rate sheet and shall be applied against the
reimbursement cap set forth in Paragraph 33 hereof. Covanta shall pay any such
charges within thirty days of receiving an invoice, with reasonable documentation,
tol make such a payment. In no event shall the Trustee or the Insurance
Commuissioner have any liabiiity for the cost of administerin g Latent Deficiency
Claims.

60. In addition to the cost of administering this Agreement, Covanta shall
pay the pro rata cost of distribution of the Latent Allocated Shares under the RRR

Agreement, using the same mechanism as that used by EICT, MICT and MNICT.
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Additional Covenants

61. Ifany regulatory approvals are required, including but not limited to,

the approval of the Insurance Comunissioner as regulator, then Covanta shall be
responsible for obtaining those approvals.

62. N.othing in this Agreement is intended to alter the liquidation priorities
set forth in California Insurance Code Section 1033. The Allocated Shares
(including the Latent Allocated Shares) are distributed solely through the
rehabilitation plan set forth in the RRR Agreement, and do not constitute any
vanation from the RRR Agreement. Nothing in this Agreement or transactions
contemplated by this Agreement alters Section 1025 of the California Insurance
Code, or any other requirements of the California Insurance Code.

63. Based upon the fact that the aggregate amount of Allocated Shares held
by the Insurance Commissioner as agent for and on behalf of MICT, MNICT and
the other former Mission Insurance Group, Inc. trusts is less than 5% of the 1ssued
and outstanding shares of Covanta common stock and that such shares are no
~ longer subject to the escrbw obligations of Article Fifth of Covanta’s certificate of
incorporation, Covanta shall cause new stock certificates, representing the
Allocated Shares (including the Latent Allocated Shares), to be issued in the name

of the Insurance Commissioner to be delivered to a third party escrow agent
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selecled by the Insurance Commissioner for purposes of the distribution of such

shares in accordance with Paragraph 31 hercof.

Miscellaneous Provisions

64. The Trustee shall be entitled to issue any press reclease or releases
regarding this Agreement or setting forth the facts about this Agreement. Covanta
will consult with the Trustee prior to issuing a press release specifically refating to
this Agreement; provided, however, that nothing herein shall restrict Covanta’s
ability to comply with 1ts disclosure obligations under applicable taws, including
without limitation, the federal securities and tax laws, rules and regulations, or any
applicable listing agreement, manual, by-laws, rulcs or regulations of any national
securites exchange.

65. Covanta shall bear its own expenses ofnégotiation and effectuation of

this Agreement, including all expenses of performance, including, without

limitation, all expenses for agents, brokers, attomeys, and its own personnel.

66. Upon notice from the Trustee that he no longer intends to maintain

+

records or data that relate to the income tax of the trusts, Covanta, shail have the
right, at its sole cost and expense, to take possession of and to maintain such
records.

 67. The Trustee is a party to this Agreement and the other agreements
contemplated in this Agreement, o'nly in his reprcsentali'w;fe capacity as Trustec and
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as agent for and on behalf of holders of Latent Deficiency Claims, and not

individuatly. The State of California is not a party to this Agreement. Neither the
Trustee nor the Insurance Commissioner, nor their agents, employees, attorneys,
deputies or representatives, shall have personal liability in connection with this
Lransaction.

68. This Agreement, together with the Rehabilitation Agreement, the
Amendment Agreement, the Latent Deficiency Claims Administration Procedures
Agreement and any other agreements or documents entered into or issued in
connection with this Agreement, are intended to be an integrated and
comprehensive expression of the parties’ agreement. This Agreement shall be
construed such that it implements and effectuates the terms set forth herein, and
such that it imposes upon the Trustee no duties other than those expressly set forth
in this Agreement or such other agreements entered into in connection with this

Agreement.

69. This Agreement is governed by California law, without regard to

“principles of conflicts of law.

70. The headings and captions in this Agreement are set forth for
convenience only, and shall not be deemed a part of this Agreement.

71. The recitals herein are introductory (5nly and are not binding

agreements.
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7.2' There are no representations, warranties, conditions or covenants not set
forth in this Agreement (including alt Exhibits and attachments hereto or
certificates or other documents issued in writing by the Insurance Commissioner or
Trustee in connection with this Agreement) and the Rehabilitation Agreement.
The Insurance Commissioner and the Trustee assume no additional duties through
entry of this Agreement which are not expressly set forth herein.

73. Any failure of a party to comply with any obligation, covenant,
agrecment or condition herein may be waived in writing, but such waiver or failure
to insist upon a duty, obligation or condition shall not waive or estop the right of a
party to require performance of a subsequent duty, condition or obligation. Any
walver of a term of this Agreement must be written and signed by a duly
authonzed rcprcse;ltative of the party on whose behalf the waiver is being made.

74. Each party shall execute and deliver to the other party such documents
as may reasonably be required to cffeémate this document, but nothing in this
Agreement shall impose the duty on the Trustee or Covanta to enter into additional
agreements not set forth in this Agreement.

75. In the event that the conditions precedent set forth in Paragraphs 53 and
54 above arc not satisfied or waived in writing, in all respects, on or before March

31, 2006, then this Agreement shail be deemed to be terminated and of no force or

cffect.
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| 76. This Agreement may be executed in counterparts, which, when
combined, shall constitute a single Agreement.

77. Any disputes arising from or relating to this Agreement shall be
submitted to the Liquidation Court for resolution; provided, however, that if the

liquidation of MICT, MNICT and EICT is closed, then the party initiating the

dispute shall petition to re-open the case. If the case is not open or re-opened, then

the Superior Court of Los Angeles County, California shall have jurisdiction over

aﬁy such dispute, and, to the extent permitted by law, such jurisdiction shalt be
exclusive as to al} matters other than enforcement of Judgments.

78. The addresses for nbticctand for counsel are set for{h below the
signatures. Each party may change its address for notice by written notice.

Notices may be given by mail, by facsimile or by federal express; provided,

however, that if facsimile notice is given, then a letter shall also be sent by mail.

So agreed:

John Garamendi, Insurance Commissioner of the State of California, in his
capacity as Trustee of the MICT, the MNICT and the EICT

David E. Wilson, Special Deputy Insurance Commissioner
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76. This Agreement may be executed in counterparts, whicl, when
combined, shall constitute a single Agreement.

77. Any disputes anising from or felating 1o this Agreement shall be
submitted to the Liguidation Court for resolution; provided, however, that if the
liquidation of MICT, MNICT and EICT is closed, then the party initiating the
dispute shall petition to re-open the case. 1f the case is not open or re-opened, then
the Superior Court of Los Angeles County, California shall have jurisdiction over
any such dispuie, and, to the exient pernmtted by law, such jurisdiction shall be
exclusive as to all matters other than enforcement of judgments.

78. The addresses for notice and for counsel are set forth below the
stgnatures. Each pany may change its address for notice by written notice.
Notices may be given by mail, by facsimile or by federal express; provided,
however, that if facsimile notice is given, then a letter shall aiso be sent by mail.

So agreed:

John Garamendi, Insurance Commissioner of the State of California, in his

capacity as Tiustee of the MICT, the MNICT and the EICT

Ded £1.0

David E. Wilson, Special Deputy Insurance Commissioner
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Additional notice to:

Mohsen Sultan

Conservation and Liquidation Office
425 Market Strect, 23" Floor

San Francisco, CA 94105-2406

Jack Hom .
State of California Insurance Department
45 Fremont Street, 19" Floor

San Francisco, CA 94105-2204

Robert H. Nunnally, Ir.

Wisener* Nunnally*Gold, LLP

625 W. Centerville Road, Suite |10
Garland, Texas 75041

Covantafﬁldmg cw
By: ﬂ’“’?

Qa/ig D. Abafit w7

Title: Senior Vice President and Chief Financial Officer

With additional notice to:

Timothy J. Simpson

Senior Vice President and General Counsel
Covanta Holding Corporation

40 Lane Road

Fairfield, N 07004

David S. Stone

Neal, Gerber & Eisenberg LLP
2 North LaSalle Street

Suite 2200

Chicago, IL 60602
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C. Guerry Collins

Lord Bissell & Brook LLP
300 South Grand Avenue
8th Floor

Los Angeles, California 90071
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FINAL: December 1, 2005
LEXHIBIT A
AMENDMENT TO AGREEMENT REGARDING CLOSING

This agreement (“Agreement™) is entered. into as of the date set I_”orth below between John
Garamendi, [nsurance Commissioner of the State of California ("lnsurancg Commissioner"), in
his capacity as Trustee of the Misston lnsuranéc Company Trust (“MIC Trust™), the Mission
National Insurance Com pany Trust (“MNIC Trust™), and the Enterprise Insurance Company
Trust (“EIC Trust™) (the Insurance Commissioner as Trustee shall be referred to herein as the
“Trustee™), on the one hand, and Covanta Holding Corporanon (“Covanta™), formerly known as

anlL]SOH Holding Corporat:on (“Danielson’) and as Mission insurance Group, Inc., on the

other hand (collectively the “Partics™).

Definitions
I "Atfiliated Group” shall mean the affiliated group of corporations of which
Covanta or its successor is the commaon parent in respect of any (ax period, as.dcﬁncd in seclion
1504 of the Internal Revenue Code of 1986, as amended (the “Code™).
2. "Consolidated Retum(s)” shall mean the [ncome Tax returns, statements,

schedules, forms, and reports filed with the Internal Revenue Service by, or on behatf of or with

respect to, the Affitiated Group.

3. “Effective Date” is defined in paragraph 9.
4, “Income Taxes” shall mean state, local, and U S, federal income taxes, interest,

and penalties thereon.

5. “IRS” shall mean the Intemal Revenue Service.
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Amendment to Agreement Regarding Closing
FINAL: December 1, 2005
Page

6. “Latent Deficiency Claims” shall have the same meaning as described in
pafagrf!phs 29 and 30 of the Rehabilitation Plan Implementation Agreement.

Recitals

WHEREAS, on October 31 , 1085, on the application of the !nsurz;ncc Commissioner, the
Superior Court for the County of Los fA\nge!es ("Liquidation Court”) issued an order that placed
Mission Insurance Company, Misston National Insurance Company, and Enterprise Insurance

Company into conservation proceedings in the case captioned, Insurance Commissioner of the

State of California v. Mission Insurance Company, et al., case number C572 724, Asof

December 13, 1989, (he Insurance Commissioner,

as Liquidator of Mission Insurance Company,
Mission National Insurance Company, and Enterprise Insurance Company, and as Conservator
of Mission American Insurance Company and Compac Insurance Company, entered into that
agreement with the Missouri Insurance Director as receiver of Holland America Insurance
Company and Mission Reinsurance Corporation, and with Mission Insurance Group, inc.,
erititled the Agrecment of Reorganization, Rehabiitation, and Restructuring (the “RRR
Agreement”). On April 25, 1990, lhc‘FinaI Order of Rchaszlilation was issued by the Liquidation
Court, which had the effect, inter alia, of entening a rehabilitation order as to Mission Insurance
Company, Mission National lnsurance Company and Enterprise Insurance Company, and: upon
closing of the transactions described in the RRR A greement, resulted in the creation of the MIC
Trust, the MNIC Trust, and the EIC Trust (collectively the “Trusts™), pursuant to the agreement
of each of the Trusts.

WHEREAS, on August 9, 1990, the Parti€s entered into the Agreement Regarding

Closing ("Closing Agrecement”) to implement and amend the RRR Agreement, pursuant to which
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Amendment to Agreement Regarding Closing
FINAL: December 1, 2005
Page 3

the Parties agreed, inrer alia, (1) that in the event the Affiliated Group is required to pay any
federal, state, or local income taxes for any reason on any income of the grantor dertved from the
activities of the EfC Trust, the MIC Trust, or the MNIC Trust, the respective Trust shall be
obl.igatcd to remit such taxes to the Trust's respective grantor ("Grantor™), such amounts to
constitute an administralive cost of the Trust; (2) that in the event of any administrative
procedure or litigation with the (RS (or other taxing authority) concerning the federal, state, or
tocal income taxation of the Trust or of any Grantor or other "designated person” with respect !07
Trust income, all reasonable costs, including attorneys' fees, with respect to such administrative
procedure or litigation, shall .bc paid by the trustec of the Trust from Principal or Income (as
defined in Section 2.7 of each Trust) of the Trust; and (3) that in the evenl that a determination is
made by the IRS or 2 court of appropriate jurisdiction that a Grantor is not the "grantor” of the
respeclive Trust, the Trustee (on behalf of the Trust) and the Grantor shall fife all retumns, pay
taxes, and report all distributions from the Trust in accordance with that detenmination.
WHEREAS, the Parties entered into the Rehabilitation Plan [mplerﬁcnlalion Agreement
(“Implementation Agreement”) on cven date herewith,
WHEREAS, Covanta or its successor corporation (“Parent™)

is the common parent

corporation of the Affiliated Group.

WHEREAS, such Affiliated Group has filed a Consolidated Refurn in past years and will
be required to file a Consotidated Return in future years, and the Afliliated Group is required to
report the income, gains, deductions, credits and losses (coltectively the

“Tax Hems™)

attributable to the activities of the Trusts in the Consolidated Return for the Afiliated Gréup 50

long as the Trusts are subjcet to the grantor trust rules of section 671 through 678 of the Code.
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Amendment 1o Agreement Regarding Closing
FINAL: December I, 2005
Pape 4

WﬁEREAS, itis the Partics' expectation that the case of the Trusts pending before the
Liquidation Court (case C572 724) will close by December 3 I, 2005, but it is expected that the
Trusts will continue in existence for Income Tax pmp(;ses for some period of time thercafter,
subject to the oversight of the Trustee. During such time, Parent will provide administrative
services as provided in the Laleﬁt Deficiency Claims Administration Procedures Agreement with
respect to Latent Deficiency Claims.

WHEREAS, pursuant to paragraph 51 of the Implementation Agreement, the Partics have
agreed 1o enter into this Agreement, which is attached as Exhibit A to the Implementation
Agreement and which amends the Closing A greement and the RRR Agreement in certain
respects.

NOW, THEREFORE, én consideration of the mutual covenants and promises contained

herein, the Parlles intending to be legally bound, hereto agrec as follows:

{) Filing of Consolidated Return and Payment of Taxes. Except as spectfically

provided herein, Parcnt shall have sole responsibility for and conlrol over the preparauon and
filing of all Consolidated Returns with respect to the A ffiliated Group. Parent shall timely and
accurately file such Consolidated Rctums and pay to the IRS any amounts shown as due thereon.
So long as the Trusts arc grantor trusts, Parent shal! include all Tax Items atiributable to the
Tmsls in the filing of such Consolidated Returns as required by the grantor trust rules of sections

671 through 678 of the Code.

(2) Audits of Consolidated Return. Parent shall have the sole responsibility for and

control over the conduct and disposition of (A) any audit, con ference, or other proceeding with

the IRS, and (B) any judicial proceedings concemning the determination of the federal Income
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Amendment to Agreement Regarding Closing
FINAL: December 1, 2005
Page 5 '

Tax liabilitics (including the Tax Items of the Trusts) of an'y member or members of the
Affiliated Group (including any successor members thereof). The Trustee agrees to provide all
requested documentation and assistance requested by Parent in connection with its conduct of the
foregoing activities, provided such request is reasonable in scope as well as reasonable in time
and expensc. Parent agrees not to take a position in connection with any procecding described in
this paragraph that (i) results, directly or indirectly, in an increase in taxable income of the

Grantor derived from the Trust’s activities in any taxable year preceding the taxable year ending

December 31, 2004 except to the extent that Parent agrees (o pay any increasc in tax liability for

such taxable years, or (i) jeopardizes the grantor trust status of the Trusts in any taxable ycar.

From and after the date this A greement is entered into, the Trustee aiso agrees not to propose to

Patent any changes that increase the tax tiability for a respective Trust, for taxable years before

the taxable year ending December 31, 2004.

(3)  Copy of Consolidated Retumn. Parent shall provide the Trustee a complete copy

of the Consotidated Return (as filed) and any amended Consolidated Retumn for periods
beginning with the Effective Date within fifteen (15) days afier the Consolidated Return or

amended Consolidated Retum is filed with the IRS. Parent shall keep the Trustee reasonably

informed as to any developments concerning the filed Consolidated Returns, including but not

limited to, the receipt of any notices of deficiency, notices of audit, revenuc agent’s reports, and

information document requests, and the receipl or sending of any correspondence with the IRS

regarding the Trusts’ Tax [tems but exclusive of any material subject to an existing attorney-

client privilege. The Trustee shalf take rcasonable steps to insure that al] such Income Tax
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Amendment to Agreement Regarding Closing
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mformation provided by Parent will be kept confidential and shall not be disclosed, except as

required by law.

(4)  No Obligation to Reimburse Parent for Income Taxes. The obligation of each of

the Trusts to reimburse its respective Grantor (or its successor} for any Income Taxes of Parent
or any other member of the Affiliated Group for income Taxes altrit;utable, directly or indirectly,
to the Tax Items of the Trust that the Grantor is required 10 include on its retums pursuant to
sections 671 through 678 of the Code set forth in Section 8.3 of the Closing Agreement shall be
terminated beginning with the Income Taxes duc for the taxable year ending on December 31,

2004, so that the Trustee shall have no obligaljon to Parent or any other member of the Afhiliated

Group for Income Taxes due for the taxable year ending on December 31, 2004 and subsequent

tax periods.

{5) Maintenance of Trusts. Notwithstanding anything 10 the contrary in this

Agreement, the RRR Agreement and the Final Order of Rehabilitation (and all related
dor;umcnts), other than as described in the Closing A greement, Parent shall take no action that
will terminate the grantor trust status of any of the Trusts, unless (1) Parent notifies the Trustee in
writing at lcast 60 days before taking any such action; and (ii) thc Trustee, in his solc discretion,
consents thereto in writing. Furthermore, unless the Trustee waives the required action, Parent

shall timely take or cause other members of the Affiliated Group to take all action necessary to

terminate grantor trust status of the Trusts in the event Parent is determined to be‘insolvent

within the meaning of section 108(d)(3) of the Code. Should Parent be determined to be

tnsolvent, the Trustee shall be notified in writing within 10 days of such determination and will

58




&

Amendment to Agreement Regarding Closing
FINAL: December 1, 2005
Page 7

have 19 days from the date of notification lo determinc whether to wajve the required actions

herein

(6) Indemnification. Parent shall indemnify and hold harmless the Trusts and the
Tmst(;c from any claims, demands, Ios-scs, liabilities, attorneys’ fees, costs, incidehta] damaées,
actual damages, or consequential damages imposed .on the Trustee or the Trusts for Income
Taxes the Trusts may be required to pay that are attributable to income teportable in the
Consolidated Retum for taxable yecars beginning with the taxable year cnding on December 3 I,
2004. This indemnification specifically includes the amount, if any, asscssed against the Trustee
on the basis of personal liability under 31 U S.C. section 3713, The Trustee shall keep Parent
reasonably informed as to any developments concemning any potential demand for Income Taxes,

including all penalties, additional taxes, and interest thereon, reimbursable under this paragraph,

including but not limited to, the receipt of any notices of audit, information document requests,
revenue aéent's reports, notices of deficiency, or other correspondence or comumunication with
the IRS or comparable state or local tax authority and shali permit Parent to exercise its rights
under paragraph 2, above. The Insurance Commissioner and {he Trustee may retain counsel of
their own choosing the costs of which will be reimbursed under this paragraph. If the Insurance
Commissioner or the Trustee selects the California Attomey General's office as.his counsel, then

Covanta shall reimburse the fees and costs associated with that office at the rate that office

charges (or attributes to) the Insurance Commissioner or the Trustee.

7 Disclosure on Consolidated Return. Parent shalt include with the Consolidated

Returns filed for the appropriate taxable years a disclosure statement, which disclosure shall

include at a minimum a statement substantially similar, in all in

v

aterial respects, to the disclosure
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described below.  In addition, Parent shail not make any disclosure in the Consolidated Retumn
which is contrary to the statements set forth below.

(a) For the taxable year ending December 31, 2005 (and for any amended ceturn for the
taxable year ending December 31, 2004), and for each other succeeding taxable year ending prior
lo the 1axable year described in paragraph (b) below:

“Pursuant to the order of the Superior Court for the Coumy of Los Angeles in case C572

724, "Insurance Commissioner of the State of California v. Mission Insurance Company, et al.,

dated , the Enterprise Insurance Company Trust, the Mission Insurance

Company Trust and the Mission National Insurance Company Trust (which are grantor trusts
whose income, deductions, gains and losses are included in the Consolidated Group) have an
obligation, inter alia, with respect to certain claims (in amounts and as defined in the Order), and
the reserves of the insurance operations of these grantor trusts include an estimate of the

liabilities related to such claims.”

{b) For the taxable year(s) in which Parent stock is allocated and the stock-for-debt
exccpt.ion is applied to the Latent Deficiency Claims:

"The taxable income of the Affiliated Group as reported reflects the fact that stock -
eligible for the stock- f.or-debl exception to the discharge of indebtedness income rules of former

section 108(e)(10)(B} was distributed to holders of certain claims (in amounts and as defined in

the Ordcr dated

, which was issued by the Superior Court for the County of

Los Angeles in.case C572 724), the liabilities for which had been reflected in the reserves of the

_insurance operations. The stock-for-debt exception (including its requirements that applied prior
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to its repeal), as in effect prior to the amendments to scction 108 by P.L. 103-66, is applicable to

the payment of these labilities with such stock "

(8) Amendment of Closing Apreement. The provisions set forth in Scction 8.3 of the

Closing Agreement with respect 1o the Trustee's obligation to reimburse the Grantor for Income

Taxes shall be deeined modified as set forth by this Agreement beginning with the taxable year

in which this Agreement is first effective.

(9) Effective Dates. 1f the conditions precedent set forth in paragraphs 53 and 54

(other than paragraphs 53(iii} and 54(11i)) of the Implemcentation Agreement are fully satisfied or
~ waived, this Agreement shall be effective beginning with the taxable year ending on December
31, 2004, and will terminate beginning on the ficst day in which all of the Trusts arc no Iongcr mn
cxistencc.for Income Tax pu%péses or no longer qualify as grantor trusts under the Internal
Revenue Codec (under the conditions set forth in paragraph (5)). However, notwithstanding such
termination, the obligations of the Trustee pursuant (o paragraph (2) of this Agrecment shall
continue 10 be in effect for so long as any taxable period in which the Tax Hems attributable to
the activities of the Trust were included in the Consolidated Return remains open for assessment
and coliection under the Code. Any amounts owed with respect 1o the periods before the taxable
year ending on December 31, 2004, shall be allocated pursuant to Section 8.3 of the Closing

Agreement without modification by this Agreement.

(10)  Preparation of Consolidated Retums. The Trustee shall provide to Parent detailed

and accurate information as reasonably required or appropriate to enable Parent to prepare the
Consolidated Return no later than 5 % months afier the closc of the taxable year. Such

information shall be provided 10 Parent in the form and manner prescribed by Parcnt or
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otherwise in the form and manner as mutually agreed. Parent shall provide the Trustee with a
copy of the draft Consolidated Return and a schedule that identifies the Tax Items attributable to
the activities of the Trusts 30 days before the Consolidated Return is duc to be filed (with
aﬁlhorized extensions.} Should the Trustee have any objection to the Trusts’ Tax Items as
reporied on the Consolidated Return, the Trustee shall notify Parent in wnting as soon as
possible but not later than 10 days prior to the due date {with extensions) of filing the

Consolidated Return.

(11)  General Cooperation. The Parties agree to cooperate in the implementation of

this Agreement and to provide such assistance as may reasonably be requested by each other in
connection with the preparation of any Consolidated Return, audit, or judicial or administrative
proceeding or determination relating to a tiability for taxes, including reasonable access to and
assistance in identifying and interpreting the books and records, financial statements and work
papers, as well as the execution of documents and the performance of other acts rcasonably
necessary to accomplish the pumposes of this Agrecment.

(12)  Validity of Provisions. The invalidity or unenforceabitity of any particular

provision of this Agreement shall not affect the other provisions hercof, and this Agreement shatl
be construed in all respects as if such invalid or unenforceable provision were omitted.

(13)  Disputes. The Parties shall make good faith efforts to resolve any dispute or
diffcrence between the Partics with respect to the operation or interpretation of this Agrcement

n

pursuant to the decision of a person mutually approved by Parent and the Trustee.

So agreed as of , 2005:
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the MIC Trust. the MNIC Trust, and the EIC Trust.

| (Dz'c«_éi P —

“David E. Wilson, Special Deputy Insurance Commissioner

Covanta Holding Corporation

By: (/MM

Title:

Its:

John Garantendi, Insurance Commissioner of the State ot California. in his capacity as Trustee of

Lyuwﬂ 14, 200
7 [
{

Date

Daie
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John Garamendi, Insurance Commissioner of the State of California, in his capacity as Trustce of

the MIC Trust, the MNIC Trust, and the EIC Trust.

David E. Wilson, Special Deputy Insurance Commissioner Date
Covanta Holding Corporation
By: M :
S iRk
Date

Title:

[ts:
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LATENT DEFICIENCY CLAIMS

ADMINISTRATION PROCEDURES AGREEMENT

This Latent Deficiency Claims Adminislration‘ Procedures Apreement is entered into as
of the date set forth below between John Garamendi, Insurance Commissioner of the State of
California, in his capacity as Trustee of the Mission Insurance Company Trust, the Mission
National Insurance Company Trus! and the Enterprise Insurance Company Trust, on the one

hand, and Covanta Holding Comoration, formerly known as Danie}son Holding Corporation on

the other hand. Unless otherwise defined herein, capitalized terms shalt have the meaning

ascribed 10 them in the Rehabilitation Plan Implementation Agreement entered into as of even

date herewith by and among the parties hereto.

Definitions

I. “Agrecment” shall mean this Latent Deficiency Claims Administration Procedures

Agreement between the parties set forth above.

2. “Deficiency Claims” shall have the meaning ascribed to such term in Section 1.8 of

-the RRR Agreement.

3. “Latent Deficiency Claim" shall mean a claim that is a.“Deﬁciency Claim” except
that the claimant did not quz;lify as a creditor against EICT, MICF or MNICT under California
Insurance Code Sections 1021 to 1024 and 1032 for one or more of the reasons listed below

a. The claimant did not meet the August 18, 1995 deadline for fiting amendments to -

proofs of claim, pursuant to the Amended Final Liquidation Dividend plan for the EICT,

MICT and MNICT;

Laient Deliciency Clatms Administration |
Procedures Agrecment
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b. The claimant’s claim was an otherwise valid policyholder priority claim within
the meaning of Section 1033 of the California Insurance Codc, but did not become
lignidated (in wholc or in part) and certain within the meaning of California Insurance
Codc Section 1025 by the court-ordered deadline of December 31, 2003 (for purposes of
clarity and the dcfinition of Latent Deﬁcicncy.Ciaims, but ﬁo( for the purpose of any
revaluation of proof of claims for purposes of distributions under Section 1033 of the
Catifornia Insurance Code, and without limiting the generality of the foregoing, this
category mcludes claims of claimants under direct insurance contracts issued by Mission
Insurance Company, Mission National Insurance Company and Enterprise Insurance
Company that were settled for less than the stated amount of such c'laims); or

C. The clatmant’s claim was an otherwise valid non-policyholder priority claim
within the meaning of Section 1033 of the California Insurance Code, but did not become

liquidated (in.whole or in part) and certain within that meaning of California Insurance

Code Section 1025 by the court-ordered deadline of August 2, 2004 (for purposcs of

-clanily and the definition of Latent Deficiency Claims, but not for the purposc of any

revaluation of proof of claims for purposes of distributions under Section 1033 of the
California Insurance Code, and without limiting the generality of the foregoing, this
category include claims -of claimants under reinsurance contracts issued by Mission
insurance Company, Mission National Insurance Company and Enterprise Insurance
Company that were settled for less than the stated amount of such claims).

4. “lmplementation Agreement” shall mean the Rehabilitation Plan Implementation

Agreement below between John Garamendi, Insurance Commissioner of the State of California,

in his capacity as Trustee of the Mission Insurance Company Trust, the Mission National

Latent Deficiency Claims Administration yJ
Procedures Agreement :
NGEDOQCS: 016959.0001:12115379
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Insurance Company Trust and the Enterprise Insurance Company Trust, on the onc hand, and
Covania Holding Corporation, formerly known as Daniclson Holding Corporation and Mission

Insurance Group, Inc. on the other hand.

Initial Recitals
Mission Insurance Company, Mission National Insurance Company, and Cnterprise

Insurance Company are or were California-domiciled property and casualty insurance

companies.

6. On October 31, 1985, on the application of the Insurance Cammissioner, the

Superior Court for the County of Los Angeles issued an order which placed Mission Insurance
Company, Mission National Insurance Company and Enterprise Insurance Company into
conservation proceedings, in case number C 572 724.

7. On February 24, 1987, the Superior Court for the County of Los Angeles entered
those orders which placed Mission Insurance Company, Mission National Insurance Company

and Enterprise Insurance Company in liquidation proceedings in the case captioned Insurance

et al. case number C

Commisstoner of the State of California v. Mission Insurance Company,

572724,

8. AsofDccember 13, 1989, the Insurance Commissioner, as Liquidator of Mission

insurance Company, Mission National Insurance Company, Enterprise Insurance Company, and

as Conservator of Mission American Insurance Company and Compac Insurance Company,
entered into the RRR Agreement with the Missouri Insurance Director as Receiver of Holland-

America Insurance Company and Mission R einsurance Corporation, and with Mission Insurance

»

Group, Inc.

Latent Deficiency Claints Administration
Procedures Agreement
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9. On Apnil 25, 1990, the Final Order of Rehabilitation was issued by the Liquidation
Court Whi(.‘,h had the effect, inter alia, of entering a rehabilitation order as to Mission Insurance
(;'ompany, Mission National Insurance Company and Enterprise Insurance Company, and, upon
closing of the transactions descnibed in the RRR Agreement, resulted in the creation of the
MICI': the MNICT and the EICT, pursuant to the agreement of MICT, the agreement of MNICT
and the agreement of the EICT,

10. The partics to this Agreement recognize that numerous claimants filed proofs of
claim against EICT, MICT and MNICT which werc approved by the Trustee. The unsatisfied
. portions of such claims shall be treated z;s Deficiency Claims under the RRR Agreement. This
Agreement recognizes thal among, the Deficiency Claims are the Latent Deficiency Claims that
cither in part or in whole do not qualify for or are not entitled to receive cash distributions from
the EICT, MICT or MNICT pursuant to California Insurance Code sections 101 I, et seq., but
which claims nonetheless, qualify and are entitled to share in the distribution of shares of
Covanta common stock pursuant to the RRR Agreement.

1L Pursuant to the RRR Apgreement, the Commissioner now holds as agent for and on
behalf of claimants against the MICT and MNICT, shares of Covanta common stock (o be
distnbuted to holders of Deficiency Claims (as defined in thé RRR Agreement).

12, Inorder to effectuate the RRR Agreement, the parties enter into this Agreement 1o
set forth a method to evaluate the Deficiency Claims (including Latent Deficiency Claims) for
the purpose of distributing the shares of Covanta common stock in accordance with the RRR
Agn;,ement. |

| 13. Under the terms of the Implementation Agreement concurrently entered into

between the parties, Covanta has agreed to administer a Latent Deficiency Claims administration

Latent Deficiency Claims Administration 4
Procedures Agreement
NGEDOCS: (16959.0001:1211537.9




process, the purposc of which is 1o evaluale Latent Deficiency Claims in order 1o ensure that any
distnbution of shares O}Covanta common stock to the Lal.cn( Deficiency Claims complies with
the stock for debt provision of former section 108(e)(8)(B) of the Internal Revenue Code and
implements the intents and purposes of Sections 2.1(a)(i), 2.1(b)(i) and 2.1{d)(2}) of the RRR

Agreement.

14. The Agreement contemplates that the court will issue an order establishing the
aggregate amount of the Latent Deficiency Claims. The Latent Deficiency Claims
administrat.ion procedures will be used to apportion individual Latent Deficiency Claims to the
total amount of Latent Deficiency Claims (set by court order) in order to determine the

proportionate amount of shares of Covanta cornmon stock cach Latent Deficiency Claimant shall

receive as required under the RRR Agreement.

Latent Deﬁcienc{v Claims Administration

15. The Commissioner’s Conservation and Liquidation Office personnel shall provide
Covanta with a listing of substantially all claimants who timely filed proofs of claim in the EICT,
MICT and MNICT liquidation proceedings; shall provide access to the claims files and other
supporting documentation sub;nitlcd in support of those claims; and shal} provide access (o the
documents and other data reflecting the determination and adjudication of the claims in the
liquidation proccedings.

16.  Covanta shall send notice by first class mail to all claimants who timely filed proofs
of ¢claim in the EICT, MICT ’and MNICT liquidation procecdings ad\_.rising them of the Latent
Deﬁciency Claiins administration evaluation process and proc;.durcs. Covanta and the
Commissioner will agrec upon the form and content of the notification to bel senl to claimants,
Latent Deficiency Cl.aims Administration 5

Procedures Agreement
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and such notice will provide, at a minimum, the following information and instructions:

the purpose of the Latent Deficiency Claims administration cvaluation process;
an advisory that the claims cvaluation process will rely upon the supporting
documentation the claimants have previously provided in the EICT, MICT and MNICT
liquidation proceedings, unless supplemented as provided in the notice;

a date after.which claimants can no Jonger submit supplemental claims
information;

a claims supplemental information form and directions for completing and filing
such form; and '

a telephone cail-in number. for those who have questions about the process.

17, Covanta shall establish the proper procedures to evaluate the Latent Deficiency
Claims; to exclude defective claims; and to provide the appropriate level of scrutiny and review
based upon the stated value and complexity of the claims and taking into account the ultimate
value of the recovery to respective claimants for lhei} claims and the amount in controversy. The
Commissioner and Covanta have balanced the cost of review procedures against the benefits of
(1) recognizing and maximizing the value of payments to be made to claimants as a whole and
(11) reaching more refined levels of evaluation of the Latent Deficiency Claims in the aggregate.

Covanlta and the Insurance Commissioner’s Conservation and Liquidation Office personnel shali

~ meet and confer as necessary regarding the fulfiliment by Covanta of its obligations under this

provision, including without limitation, to review forms to be utilized and processes to be

adopted in connection herewith.

18. Covanta shall provide written notice of the evaluation of any Latent Deficiency

Claim to any claimant requesting such in writing. Any claimant receiving wnucn notice of a

I.atent Deficiency Claims Administration 6
Procedures Agreement
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claims evaluation may then file with Covanta within thirty (30) days of the mailing date of the
notice of evaluation, an intent to appeal. The appeal shall be determined by a retired Superior
Court judge, sitting as claims arbitrator. Covanta and the claimant shatt equally share the cost of
the claims arbitrator. The claims arbitrator shall issuc a detemmination, which shall be final and
binding upon the claimant and Covanta. The appeal to the claims arbitrator shall be conducted
on the written record, as contained in the claims file, and the formal rulcs of evidence will not
apply. The claims arbitrator will advise the claimant who appcals that the cla_imanl may submit
an appeal brief within thirty (30) days of a date set by the claims arbitrator. Covanta shall then
have thirty (30) days to submit a response, after which the claimant shatl have thirty (30} days 1o
submit a reply. The claims arbitrator shai} rule based on the written record.

19. Parties to an arb—ilralion shall havc; the nght to apply to the Liguidation Court, or if
the Liquidation Court no longer ha's jurisdiction over any disputes hereunder to a court of
competent jurisdicti(.m in the County of Los Angeles for an order to enforce the findings of a -
claims arbitrator as to thc amount of the Latent Deficiency Claim to which a holder may be
cntitled to claim; provided. however, that any such orders shall be limited solely to the
entitlement of such claimant to the amount of the Latent Deficiency Claim so claimed.

20. Determinations By Covanta which are not appealed as to a Latent Deficiency
Claim’s evaluation shall be final.

21.  Nothing in this Agreement shall create a right in any claimant to share in cash
distributions from the EICT, MICT or the MNICT. The claims procedures in this Agreement are
solely for the purposes of evaluating the Latent Dehciency Claims in order to conllply with the

stock for debt provisions in foomer section 108(e)(8)(B) of the Internal Revenue Code and shail

not be binding for or determinative of any other issuc.

Latent Delicicncy Claims Admimistration 7
Procedures Agreement
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22, The Insurance Commissioner and Covanta shall cooperate to ensure that the claims
process reachies a timely conc.lusion. Covanta shall use commercially reasonable best cfforts to
ensure that all initial claims evaluations arc completed on or pnor to December 31, 2006.

23. Nothing in this Agreement is intended (o alter the liquidation priorities set forth in
California Insurance Code Scction 1033, The shares of Covanta common stock herein are
distributed solely through the rehabilitation plan sct forth in the RRR Agreement, and do not
constitute any variation from the RRR Agreement. Nothing in this plan alters Section 1025 of
the California Insurance Code, or any other requirements of the California Insurance Code.

Miscellancous Provisions

24. The Trustee (but not the State of California) is a party to this Agreement, only in his

representative capacily as Trustee and as agent for and on behalf of holders of Latent Deficiency

Claims, and not individually. Neither the Trustee nor thie Insurance Commissioner, nor their

agents, employees, attomeys, deputics or representatives, shail have personal liability on this

transaction.

25. This agreement is governed by California law, without repard to principles of

conflicts of law.

26. The headings and captions in this Agrccm'ent are set forth for convenience only, and
shall not be d;:cmed' a part of this Agrecement.

27. The recitals herein are introductory only and not binding agreements or admissions.

28. Any failure of a party to comply with any obligation, covenant, agreement or
coundition herein may be waived in writing, but such waiver or failure to insist upon a duty,
obligation or condition shall not waive or esiOp the right of a party to require performance of a

subsequent duty, condition or obligation. Any waiver of a term of this Agreement must be

Latent Deficicncy Claims Administration g
Procedures Apreement
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written and signed by a duly authonized representative of the party on whose behalf the waiver is
being made.

29, Each party shall execute and deliver to the other party such documents as may
reasonably be required to effectuate this document, but nothing in.this Agreement shall impose
the duty on the Trustee to enter into additional agreements not set forth in this Agreement.

30. This Agreement may be executed in counterparts, which, when combined, shall
constitute a single Agreement.

31. Any disputes arising from or refating to this Agreement shall be submilted to the
Mission Liquidation Court for resolution; provided, however, that if the liquidation of MICT,
MNICT and EICT is c]c;sed, then the party iniliatiﬁg the dispute shall petition to re-open the
case. 1f the casc is not open or re-openced, then-the Superior Court of Los Angeles County,
Califorma shall have jurisdiction over any such dispute, and, 10 the extent permitted by law, such
Junisdiction shall be exclusive as to all matters other than enforcement of judgments.

32. The addresses for notice and for counsel are set forth below the signatures. Each
party may change its address for notice by wrilten notice. Notices may be given by mail, by

facsimile or by federal express; provided, however, that if facsimile notice is given, then a letter

shall also be sent by mail.

So agreed:

John Garamendi, Insurance Commissioner of the State of California, in his capacity as Trustee of
the MICT, the MNICT and the EICT

David E. Wilson
Special Deputy Insurance Commissioner

Latent Deficiency Claims Adminisiration 9
Procedures Agreement
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Written and signed by 2 duly authorized representative of the party on whose behalf the waives is
being made.
29, Each party shall exccute and deliver 1o the other pany such documents as may

reasonably be required 1o effectuate this docement, but noiling in this Agrecment shall impose

-

ihe duty oo the Trustee o enter inio additional agreenients not set forthin tus Agrecement.

30, This Agreement may be exceoted in counterparis, which, when combined, shall
constitnie 2 single Agrecmen. .

ZI Any disputes arising from or relating {o ihis Agreement shall be submitted to the
Mission Liquidation Court for resolution; provided, hewever, thai if the liquidation of MICT,
MNICT and EICT is closed, then the party initiating the dispute shall petition to re-open the
case. H the case is not open or re-opened. then the Superior Court of Los Angeles € ounty,
California shall have jurisdiction over any such dispute. and, 10 the extent permitted by law, such

Jurisdiction shalf be exclusive as 10 ail matters other then en forcement of judgments.

4

I~

The addresses for notice and for counsel are st forth below the-signatures. Eachy
party may change iis address for notiee by writien notice, Nouees may he given by miail, by
facsimite or by federal express: provided. however. that i¥ facsimile notice is given. then a leiter
shali also be seni by mail.

So agreed:

Johi Garamendt, Insurance Commissioner of the Siaie of Cajifornia, in his capacity as Trustee of ~

the MICT. the MNICT and the EICT

Deed 7 fbeq

David E. Wilson
Special Deputy Insurance Commissioner

Latent Deficiency Claims Admimisizanen g
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Additional notice to:

Mohsen Sultan

Conservation and Liquidation Office
425 Market Street, 23" Floor
San-Francisco, CA 94105-2406

Jack Hom

State of California Insurance Department
45 Fremont Street, 19" Floor
San Francisco, CA 94105-2204

Robert H. Nunnally, Ir.
Wisener*Nunnally*Gold, LLP

625 W. Centerville Road, Suite 110
Garland, Texas 75041

Covania ding Corpgeation

By: - Lé{%)uzboﬂ 5

Title: Senior Vice President and Chief Financial Officer

With additional notice to:

Timothy J. Simpson

Senior Vice President and General Counsel
Covanta Holding Corporation

40 Lane Road

fairfield, NJ 07004

David S. Stone

Neal, Gerber & Eisenberg LLP
2 North LaSalle Street

Suite 2200

Chicago, 1L 60602

C. Guerry Collins

Lord Bissell & Brook LLP
300 South Grand Avenuce
8th Floor

Latent Deficiency Claims Administration 10
Procedures Agreement
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Los Angelcs, California 90071
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ROBERT H. NUNNALLY. JR.

State Bar Number 134151
W[SENER*NUNNALLY*GOLD. LLP
625 West Centerville Road, Suite 110
Garland, Texas 75041

{972) 840-9080

Facsimile (972) 840-6575

Attomeys for Insurance Commissioner

" SUPERIOR COURT OF THE STATE OF CALIFORNIA

FOR THE COUNTY OF LOS ANGELES

JOHN GARAMENDI. Insurance
Commissioner of the State of California.
Applicant,

-

VS,

MISSION INSURANCE COMPANY, a
California corporation,

- Respondeni.

Consolidated with Case Numbers

€ 576324; C 576 416;
C 576 323; C 576 325: C 629 709

Case No. C 572 724
Honorable John Shepard Wiley, Ir.

[PROROSED] ORDER WHICH
GRANTS MOTION TO APPROVE
REHABILITATION PLAN-
IMPLEMENTATION AGREEMENT

Hon. John Shepard Wiley, Jr.
Action Filed: October 31, 1985
Department: 50 '
Hearing Date: March 2, 2006
Hearing Time: 8:30 a.m.

Order which approves the Covanita Holding Cotporation @saétion
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~ Implementation Agreement shail be determined by a subsequent order of this Court after noticed

17
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. authorizes the Insurance Commissioner to enter into the agreements referenced in the motion, as

':ORDER'S that the asscts of Mission Insurance Company Trust, Mission National Insurance
: Compahy Trust. and Enterprise Insurance Company Trust remain in custodia legis, except to the
“extent previously distributed pursuant to prior court order, and all persons are hercby enjoined trom

maintaining or pursuing any claims, suits, demands, offsets, proceedings, arbitrations, administrative

On the 2nd dav of March, 2006. the Court heard the Insurance Commissioner's Motion
Approve Rehabilitation Plan Implementation Agreement and Related Exhibits. The Court linds that

notice of the motion was given. The Court finds that the Motion is GRANTED. The Count

well as such necessary agreements ancillary to the closing of the transaction as he deems
appropriate. '

The Court further makes the following findings:

a. The Court has ;;revious!y entered an order which approves the closing of these cascs. as
required by Paragraphs 53 and 54 of t.he Rehabilitation Plan implementation Agroemcﬁl.

b. Enterprisc Insurance Company Trust, Mission [nsurance Company Trust, and Mission
i\latipnal Insurance Company Trust shall stay in existence through December 31. 2010. subject to
carlier tczmination. as required by Paragraphs 53 and 54 of the Rchabilitation Plan implementation
Agrccrﬁent.

c. This arder authonzes -enlry into the Rehabilitation Plan Implementation Agreement, as
provided by Paragraph 53 and 54 of that agreerﬁcnt.

d. The amount of the Latent Deficicncy Claims covered under the Rehabititation Plan

motion.
The Court further makes the following order:

Pursuant to its powers under Célifornia_ Insurance Code-Scction 1020, the Court hereby

proceedings or other process, whether at law or in cquity against the Insurance Commissioner, the
Mission [nsurance Company Trust, the Mission National Insurance Company Trust, and the A
Enterprisc Insurance Company Trust, the California Insurance Commissioner, the Conservation and

Liquidation Of_ﬁc_e. Covanta Holding Corporation, and their respective agents, employees. attornevs.

2
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' Signed this (> day of March, 2006.

-1 J o .‘)
'.'\ & R - V‘s.. }‘J
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third party administrators. personnel. and deputies. from any and all claims, arising from or rclated

. 1o the effectuation and implementation of the Rehabilitation Plan Implementation Agreement and its

ancillary agreements. including, without limitation. any claims arising from the administration and

- processing of Latent Deficiency Claims. unless this Court shall permit such filing. suit. process ar

procedure by either the terms of the Rehabilitation Plan implementation Agreement itself or by

subsequent order of this Court. This order supplements the prior injunctions and orders in this

matter.

Further, except as provided by the Rehabilitation Plan fmplementation Agreement and
rc'latéd_agreemems rclating to the satisfaction of Latent Deficiency Claims through the disteibution
of shareg of Covanta Holding Corporation common stock held by the insurance Commissioner on
béhah"of holders of deficiency claims, Covanta Holding Corporation. and its respective agents.

employces, altorneys. third party administrators, personnel and deputies are discharged from ali

- claims, suits, demands, offsets, debts or liabilities to claimants against the Mission Insurance

Company Trust, Mission National Insurance Company Trust and the Enterprise Insurance C ompany
Trust with respect to the administration and processing of Latent Déficiency Claims.

The Coun turther finds that Covanta Holding Corporation shall have no duty or liability of
aﬁy_kind to claimants with respect to its administration and processing of Latent Deficiency (laims
under the agreements ap.proved herein; provided, however, that notwithstanding anything to the
contrary éb(..)vc, Covanta Holding Corporation shall owe its duties to the Insurance Commissioner s

Trustee pursuant to the Rehabilitation Plan [mplementation Agreement and related agreements.

i

{

1

",\\ . "\\: \-_}‘.(‘ & i “15
‘-. [
Judge of th¢ Superior Courd |
/- . J

LA 452507
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PROOF OF SERVICE: By Federal Express
(Code Civ. Proc., §§ 1013, 2015.5)

STATE OF TEXAS, COUNTY OF DALLAS.

I'am employed in the County of Dallas, State of Texas. | am over the age of 18 and not a party to the
within action; my business address is 625 West Centerville Road, Suite 110, Street, Garland, Texas
75041.

On this date, | served the foregoing documents described MOHSEN SULTAN DECLARATION
SUPPORTING MOTION TO APPROVE VALUATION OF DEFICIENCY CLAIMS PURSUANTTO
REHABILITATION PLAN IMPLEMENTATION AGREEMENT by placing a copy thereof enclosed
in sealed envelopes addressed as follows:

Sent via Federal Express to:

See Attached Exhibit “A”

I am readily familiar with my employer's practices of collection and processing correspondence for
mailing with Federal Express and the above-referenced comrespondence will be deposited with Federal

Express on the same date as stated below, following ordinary course of business.

X _(State)  [declare under penalty of perjury under the laws of the State of California that the above
is true and correct.

_ (Federal) I declare that [ am employed by the office of a member of the bar of this court at whose
direction the service was made.

20
Executed on March 38, 2006 at Garland, Texas

(snaslvs (oupdin

Komashn. Govender
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ROBERT H. NUNNALLY, JR.

State Bar Number 134151
WISENERANUNNALLY&GOLD, LLP
625 West Centerville Road, Suite 110

ORIGINAL Py op

?arland, Texas 75041 AFR 7 g <006

972) 840-9080 LOS AN .

Facsimile (972) 840-6575 SUPERTE) GELES
1OR CO URT

Attomeys for Insurance Commissioner
SUPERIOR COURT OF THE STATE OF CALIFORNIA

FOR THE COUNTY OF LLOS ANGELES

JOHN GARAMENDI, Insurance
Commissioner of the State of California,

Case No. C 572 7124

Apphlicant,
VS.

MISSION INSURANCE COMPANY, a
Califomia corporation,
PLAN IMPLEMENTATION

Respondent. AGREEMENT

Consolidated with Case Numbers Hon. John Shepard Wiley Jr.
Action Filed: October 31, 1985
Department: 50

Heaning Date: April 28, 2006

C 576 324; C 576 416;
€ 576 323; C 576 325; C 629 709

k—r\—zvvvvwvwvuwvvvvvv

Hearing Time: 8:30 am.

_ 1
Order which approves the Covanta Holding Corporation transaction

Honorable John Shepard Wiley JIr.

[PRBFESED] ORDER GRANTING
VALUATION OF DEFICIENCY CLAIMS
PURSUANT TO REHABILITATION
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On April 28, 2006, the Court heard and considered the Motion to Approve Valuation of
Deficiency Claims Porsuant' to the Rehabilitation Plan Implementation Agreement. Based on the
evidence presented, the Court sets the amount of the minimum ulfimate aggregate liability of
Mission Insurance Company, Mission National [nsurance Company and Enterprise Insurance
Company to the holders oM Latent Deficiency Claims, as that term is defined in the Rehabilitation
Plan Implementaiion Agreement, in the amount of $712,160,927. This amount is an obligation and
indebtedness arising under insurance and reinsurance contracts of the above three companies and
owed under California law pursuant to the Agreement of Reorganization, Rehabilitation and
Restructuring and the Rehabilitation Plan Implementation Agreement previously approved by this
Counl. This indebtedness is to be satisfied solely through the distribution of shares of Covanta
Holding Corporation common stock previously issued and held on behalf of such claimants by the
California Insurance Commissioner pursuant to the Agreement of Reorganization, Rehabilitation
and Restructuring. Such aggrepate indebtedness shall be ailocated to Mission Insurance Company,
Mission National Insurance Company and Enterprise Insurance Company in accordance with (he
allocation methodology hustorically used to apportion such liabilities for income tax purposes.

The Court further finds that distribution of shares of Covanta Holding Corporation common
stock to holders of Deficiency Claims, including holders of Latent Deficiency Claims, shall be in
full satisfaction of and compliance with Covanta Holding Corporation’s obligations under the
Agreement of Rehabilitation, Reofganization and Restructuring and the Rehabilitation Plan
Implementation Agreement and such indebtedness and obligations to the holders of Deficiency
Claims, including Latent Deficiency Claims against Mission Insurance Company, Mission National
Insurance Company and Enterprise Insurance Company shall be salisfied pursuant to the
distnbution of such shares of Covanta Holding Corporation commion stock as provided in the
Agreement of Rehabilitation, Reorganization and Restructuring and the Rehabilitation Plan

Implemeatation Agreement.
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The Court accordingly GRANTS the motion in all things.
SO ORDERED

Signed this é day of Apnl 2006.

John Shepherd “Eﬁ‘]?tf}ﬁ L o

Judge of the Superior Court

3
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PROOF OF SERVICE: By U.S. Mail .
(Code Civ. Proc., §§ 1013, 2015.5)

STATE OF TEXAS, COUNTY OF DALLAS.

Tam employed in the County of Dallas, State of Texas. | am over the age of 18 and not a party to the

within action; my business address is 625 West Centerville Road, Suite 110, Street, Garland, Texas
75041.

"On this date, 1 serve the foregoing documents described NOTICE OF ENTRY OF ORDER

GRANTING VALUATION OF DEFICIENCY CLAIMS PURSUANT TO REHABILITATION
PLANIMPLEMENTATION AGREEMENT by placinga copy thereof enclosed in sealed envelopes
addressed as follows:

Sent via U.S. Mail to:

Sece Attached Exhibit “A”

I am readily familiar with my employer's practices of collection and processing correspondence for
mailing with the U.S. Postal Sérvice and the above-referenced correspondence will be deposited with

the U.S. Postal Service on the same date as stated below, following ordinary course of business.

X _(State}  Ideclare under penally of perjury under the laws of the State of California that the above
is true and correct.

— (Federal) 1 declare that  am employed by the office of a member of the bar of this court at whose
direction the service was made.

Executed on May 4, 2006 at Garland, Texas

Komashri Govender
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