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DECLARATION OF ROBERT H. NUNNALLY, JR.

2

3 I, Robert H. Nunnally, Jr, do hereby declare:

4 1. I am an attorney at law Iicensed to practice before the courts of the State of

5 California and Texas and am a partner in the law firm of Wisener Nunnally & Gold, LLP,

6 counsel for the California Insurance Commissioner, as Trustee of Mission Insurance Company

7 Trust, Mission National Insurance Company Trust, and Enterprise Insurance Company Trust. I

8 have personal knowledge of the facts stated herein. I make this Declaration in support of the

9 Joint Motion which seeks approval of interest distributions and share distributions as to the

10 Mission National Insurance Company Trust (the "Joint Motion".)

11 2. Attached hereto as Exhibit A is a true and correct copy of the Final Order of

12 Rehabilitation which was issued on April 25, 1990 by the Liquidation Court.

13 3. Attached hereto as Exhibit B is a true and correct copy of the Order granting the

14 Insurance Commissioner's Motion to Approve Allocation of Danielson Shares issued on

15 September 24, 2004 by the Liquidation Court.

16 4. Attached hereto as Exhibit C is a true and correct copy of the Rehabilitation Plan

17 Implementation Agreement between John Garamendi, Insurance Commissioner of the State of

18 California, and Covanta Holding Corporation dated January 11,2006.

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

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

21 California, and Covanta Holding Corporation dated January 11,2006.

22 6. Attached hereto as Exhibit E is a true and correct copy of the Latent Deficiency

23 Claims Administration Procedures Agreement between John Garamendi, Insurance

24 Commissioner of the State of Cali fomi a, and Covanta Holding Corporation dated January 11,

25 2006.

26 7. Attached hereto as Exhibit F is a true and correct copy of the Order granting the

27 Insurance Commissioner's Motion to Approve Rehabilitation Plan Implementation Agreement

28 issued on March 2, 2006 by the Liquidation Court.
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8. Attached hereto as Exhibit G is a true and correct copy of the Order granting

2 Valuation of Deficiency Claims Pursuant to Rehabilitation Plan Implementation Agreement

3 issued on April 28, 2006 by the Liquidation Court.

4 9. Attached hereto as Exhibit H is a true and correct copy of this Court's July 25,2008

5 valuation order.

6 10. I am advised that, in accordance with the Court order, a distribution was made of the

7 principal of the approved claims to the approved claimants of the Mission National Insurance

8 Company Trust, to the extent that such claimants maintained good addresses with the Insurance

9 Commissioner.

I declare under penalty of perjury under the laws of the State of California that the
A \J EnJ$T

foregoing is true and correct. Executed this 2- day of Me, 2008 in Garland, Texas.

..~Obert H. Nunnally, Jr.
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)o 1
KARL L. RUBINSTEIN
DAN CAUt BROOKS2 RUBINSTEIN & PERRY

3 2600 Wilshire Boulevard
Los Angeles. California 90057

4 (213) ~81-.'69

5 Attorneys for Petitioner
6

'7

. 1. 1.. ~ ..

.ORlGiNAl fILED -

APR 25199

C Ut~jy (:L'~f(

StJPElUOk COURT OF THE STAR OF C:AIFOlWU.
8 .

FOR TilE COON1 OF LOS ANEL
-9

10 INsuAAc£ COHKiSSIOimR OF THE
)

11 STATE OF CALIFORNIA.
)
J

12 Pet1 tioner . )
)

13 v.
)
)

14 HJSSION INSURACE COMPAN.
Ja California corpration,
)

15 )( ) Respondent. )
)

í~--O
16

)
1'7

INStmNCE COKJSSIONER or mE
)

, - .,

STA:lS OF CAIFORNIA,
J

Ie J
Applican~, J

IS )v.
)

20 JJaSSION NATIONA INSURACE
J

21 COKPAW # A California corporation.
1

)
22 Respondent. )

.. )
23 )INSURACE COMMISSIONER OF THE

J~ STA~ OF CAIFORHA#
)
)

25 Applicant. )
J

26 'V .

)
)

21 . HISSION REINSORACE CORPORATI0ll#
)- A IUssouri .corporation.
)

28 J
Respondent. )

)- 0

t I

~-_.
'-

j
, __1'0.

.' Exh~lt ~(A"

Case No. C 572724

Fi~ Oao£R OF
UHÙILtTATION

Case No. C 576324

Case No. C 576416
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,1

1'/J INSURANCE COMMISSIONER OF THE
) Case No. C 576323

2 STATE OF CALIFORNIA.
),
)

3 Applicant. )
)

4(
v.

)
)

5 HOLLA-AMER.lCA INSURACE COMPAN.
)a Missouri corporation. )

6 )Respondent. )
? )

I Case No. C 576325
8 INSURACE COMMISSIONER OF THE )STATE OF CAIFORNIA.

)
9 )Applicant. )

,10 Jv.
)

11 )ENTERPRISE INSURACE COMPAN.
)

12 a California corporation,
)
)

13 Respondent. . )
)
J Case No. C 63477414 INSORACE COMMISSIONER OF THE )

15
STATE OF CALIFORNIA.

)
)./) 16 Applicant. )
l: .'

v.
)17
)

18 MISSION AMRICA INSORACE )COMPAN. a California )
19

corpora tiOD,
)
)

20 Respondent. )
)
) Case No. C 68237721 INSORANCE COKKISSION£R OF THE )

22 S~TE OF CAIFORNIA,
)
)

23 Applicant, )
)

24 v.
)
)

25 COHPAC INStnNCE COMPAN,
). CAifornia corporation.
)

26 )llesponcent. )
2? )

28 / / I
2,

"

..:.
;' )I, ,

49



"

f _l (" J- _.
. .,

. L. J. ~-',

\
Jo 1

ROXNI GILLESPIE. INSURANCE
2 COKHISSIONER OF THE STATE OF

CALIFORNIA # IN HER CAPACITY AS
3 ,LIQUIDATOR OF MISSION INSURANCE

CÒKPANY #

)
)
)
)
)
)
)
)
J
)
)
J
)
)
J
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
J
)
)
)

Case No. C 683233
''-,

"
5

Plaintiff.
v.

6 ABEILLE-PAIX RESSURACES.

1 et al.,
Defendants.8

9

10

11

12

13

14

is
..~ 16
, .L../

i1
18

i9
20

21

22

23

24

25

æ
27

28

ROXAI GILLESPIE. INSURACE
COMMISSIONER OF THE STATE OF
CALIFORNIA. IN HD CAPACITY AS
LIQUIDATOR OF MISSION INSURACE
COMPANY, MISSION NATIONAL

. INS~RACE COMPANY. ENTEkPRISE
INSURANCE COMPAN. MISSION
REI NSURANCE COaPORATION. HOLLAD-
AMERICA INSURACE COMPANY.

Case No. C 629709 .

Plaintiffs #

v.

A&EILLE-PAi (L') 4 et al..

Defendants.

.I~ is HEREY FOUND AND ORDERED AS FOLLOWS:

1. ~oxani Gillespie. Insurance Coamissioner of the State of

Califori1a, in her capacity as domiciliary Liquidator of Hission

Insurance Company, H1ssion National Insurance Company and

Enterprise Insurance Company. as ancillary liquidator of Holland-'

America InSurance Company and Mission Reinsurance Corporation.

and .. conservator of Mission American Insurance Company and

Co~.c Insurance Coapany (hereinaftero -the Receiver-) has

complied with the provisions of that certain Order Of

3

r-¿\
)-

so
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9

10

11

12

13

14
i 15/-'~\

16--- ,

1'7

18

19

20

21

22

23

24

25

26

2'
28
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1

2

3

4

5

6

1

8

Rehabilitation# Establishment of Hearing Date and Notice

Procedures entered in these proceedings (the .Preliminary Order-)

to which reference is hereby made for further detail.
The

provisions of the said ~reliminary Order are hereby reaffirmed

and continued except to the extent directly inconsistent with the

provisions of this Order. All teras used herein. unless

otherwise stated# shall have the sace .eaning 6S they have in the

A9reement of Reor9anization. Rehabilitation and Restructuring

(the -Rehabilitation Agreement-).

2. ~e Court finds that the Receiver has complied with the

notice provisions of paragraph ~ of the Preliminary Order and

that due. fair. sufficient and proper notice of the Hearing of

the Receiver's Motion for Instructions and Motion for Approval of

Agreement of Reo~anization. Rehabilitation and Restructuring

(the -Receiver's Motion-) was provided to all persons and

entities entitled thereto.

3. Full and fair opportunity vas afforded to all persons

and entities appearing either in person or by counsel and to all

other persons and entities interested in these proceedings to

presen~ such commentç# suggestions. arguments and objections as

they ~ight desire and to present such ~elevant evidence ac they

may desire with regard to the Receiver. S Motion. to the

Preliminary Order. to the coamencement or conduct of these

proceedings, ~o the Rehabilitation Agreement, the Partial

.Settlement Agreement (as defined below) or to the transactions

contemplated and described therein.

4. Th'e Rehabilitation Plans, the Partial Settlement

A9reement and the transactions contemplated therein are a

..
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described therein, and the transactions contemplated in the

Rehabilitation Agreement described therein are hereby granted and

approved. .

6. ~he Receiver is hereby authorized to proceed to close

the transactions set out in the Rehbilitation Agreement and.

without furer order of this' Cour. to perform all of the
Obli9ations. term, conditions. provisions thereof. and to take
all such actions and execute all such other and further

18 documents. including but not limited to asci9nments. documents of

\~j
.,....

13

14

i5~ 16
. ), /

I?

19

20

21

22

23

24

25

26

21

28

( ,,,-,,

( )

()U ) .")

.

1

2

:5

"'

5

6

'7 .
..de or ~iich could have been made at the Hearing and all such

reasonable exercise of the state' s police power f through the

Receiver. and are not arbitrary. capricious or i.properly

discriminatory .
5. ~e Court has fully considered all comments.

suggestions, argents and objections that were presented at the
Hearing and all objections to the Rehabilitation Plans which were

8 . objections are hereby. in every respect and in all thin9s.
9

10

11

12

overruled. The Receiver. s Motion. the Rehabilitation Plans

title and aD7 other document of any kind or nature as may be

necessary or convenient to close the said transactions and to

e£fectuate the purpse and intent

7. ~his Court continues and reaffirms its assumption of

exclusive and continuing jurisdiction over all of the Transferred

Assets of Mission Insurance Company. Miision National Insurance

Còmpany, £nterpria. Insurance Company. Hoiiånd-America Insurance

Company and Mission Reinsurance Corporation (hereinafter.

collectiveiy, the -Hission Insurance Subsidiaries.) Mission

American Insurance Company and Compac Insurance Company

5

I..-/'
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9

10

11

12

13

14

15
,.

16l

1'1

18

19

20

21

22

23

, 24

25

26

27

28

l\
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C~(j . 1 ). ,

1
(hereinafter. collectively i -Mission American-) and hereby

continues such assertion and assumption of jurisdiction to the
2

3
exclusion of all others and. further. asserts and continues to

4
asswa sole and exclusive jùrisdiction to adm-- . ~
Transferred Assets and to de~e..iße ~ne vAl¡dilz or invalidity of

5

6

'7

8

any and all c1ai_s to or affecting such alsets. Further i vi thout
limitation of this Cou~t.s jurisdiction as a ~tter of lav. the

Court also retains jurisdiction vith respect to the
Rehabilitation A9reement. the Partial Settl.ment A9reeMent and

vi th respect to Any and all transactions contemplated therein.

ineludin9. but not limited to the adjudication of any and all

disputes arising out of or in connection vith the ter~s thereof

or the transactions contemplated therein.

8. The ~rusts of Mission Insurance Company. Mission

National Insurance Co~any. Enterprise Insurance Company and the

His sioD American Trust shall be administered by the Insurance

Commissioner of the State of California and her successors in

office. ~ officia# as Trustee. The Trustee may appoint one or

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

Holland-America Insurance Co~pany and Mission Reinsurance

Corporation shall be administered. in accordance vith the

Agreement BetVeen Liquidators dated July 1. 1988 and in

accordance with the terms of the Trusts. and the Missouri

Director of Insurance in his capacity .1 domiciliary Receiver

(the -Director-) shall be Trustee. All current York in progress

regarding the Mission Insurance Companies and Mission American

and the heDefits of all past York shall be transferred to and

preserved for the benefit of the Trusts.

6

S3
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3
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5
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1

8

9

10

11
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9. With respect to the Transferred Assets of the Mission

Insurance Companies and Mission American. this Court' specifically

finds that all rights. re~edies ~r causes of action possessed by

the Receiver or the Director. vhether 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 recoverabies and bad faith asserted in the Abeille_

~ Litigation and the claims asserted in the Collection
Li ti9ation, and that such ri9hts. remedies and causes of action

and all 'other clabis shall continue vithout any change in fonl or

substance as before this Court. s approval of the Rehabilitation

Agreement.

10. Actual notice was provided to tb~ guaranty association.

guaranty fund or other similar entity of each state of the

Hearin9, the Receiver. s Motion. the Rehabilitation Agreement and

~he Rehabilitat!on Plans contained therein. All obligations,

liabili ties an other rights and duties of those guaranty

associations. guaranty funds or similar entities of the several

United States to the policyholders and claimants of' the Mission

insurance Comanies shall co~tinue unabated in conjunction vith
this Cour.. approval of the Rehabilitation Agreement and the

Rehabilitation Plans contained therein and there shall be no

change, abrogation. alteration or other modification of the

obligations an rights of these guaranty associations as a result

of thi. Court'. Order or the transactions conte~plated in the

Rehabilitation A9reement or the Rehabilitation Plans.

11. Al~ persons and e~tities are hereby enjoined from

instituting or maintaining any action at law or suit in equity of

7
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1
any kind or nature. including. but not limited to matter~ in

2
arbitration. against the Trusts of the Mission Insurance

:s
Subsidiaries, or the Mission l.erican Tru&t. the Receiver. the

..
Director, the ~stees. their Deputy Trustee(s). their Counselor

5
any of their agents, employees. consultants or anyone acting

6
under their direction. and from attaching or executing upon or

1
takin9 any legal proceedings against any of the Transferred

6 Assets of the Mission Insurance Subsidiaries or Hission American

and from doing any act interferin9 with the conduct of the
business of the ~rusts by the Trustees or with the dominion .and

control of the ~rustees over these Transferred Assets and from'

interfering vith any provision of this Order or the

Rehabilitation A9reement or the transactions contemplated in

connection therewith. except after an order of this Court.
obtained after reasonable notice to the Trustees.

17
12. At such time as the Coamissioner notifies this Court

that all conditions precedent to closing the contemplated

transactions have occurred. and that she has been satisfied as to
all related tax ~ssues. then: (a) Mission Insurance Company.

Mission National Insurance Company. Enterprise Insurance Company #

Holland-America In.urance Company and Mission Reinsuranëe

Corporation shall be released. cHscharged. and dismissed from the - I.

i

I

currént liquid.~ion proceeding' pendin9 before this Court free of

any claims and l~abilitiei of any kind whatsoever and such

liquidation proceedings then will be terminated as to these

companies. ~he.e proceedings shall continue as to the Trust
estates of these companies which trust estates shall function as

~iqu1dat~n9 insurance entities subject to the Co~issioner' so

8

,
,
I .
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20

21

22

23

24-

25

26

21

28
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(

() () . -,L')- .,
1

powers under the Insurance Code; (b) Mission American Insurance
2

Co~pany and Co~pac Insurance Company shall be released.
3 dischar9'ed~ and dismissed fro~ the current conservatorship

" proceeÛ1gs peí.ii bef~re this Court free of any claims and
5

liabilities of any kind vhatsoever and such conservatorship
6

proceedings then will he terminated as to these companies. These
1

proceedings shall continue as to the Trust estates of these

8

9

10

companies vhich trust estates shall function as liquidating

insurance entities subject to the Commissioner. s powers unaer the

Insurance Code; and ec) the names of the Hission Insurance

11 Subsidiaries and Mission American' ,hall be changed as follows:

12

13

14-

15

(i) the name of Mission Insurance Company shall be changed to

Danielson Insurance Company. (ii) the name of Mission National

Insurance Company shall be changed to Danielson National

Insurance Company; (iii) the name of EnterPrise Insurance Company

16 
shall be changed to Danielson-Heffernan Insurance Company; (iv)

the nae of Holland-America Insurance Company hall be changed to

Danielson-Rhein Insurance Company; (v) the name of Mission

Reinsurance Corporation shall be changed to Danielson Reinsurance

Corporation; (vi) the name of Hission American Insurance Company

shall he chanvedto Danielson American Insurance Company; and .

(v~i) the name of Coiaac Insurance Company shall be changed to

Dan! elson-Hhi taan Insurance Company.

13. ~e Partial Settlement Agreement dated as of December

13. 1989 between, among others. the Receiver. Di~ector and the

Settling Cross-Defendants (the -Partial Settlement Agreement-) is

approved and. in such connection, at such time as the Receiver

notifies this Court that all conditions prec~dent to closing the

9

S6
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(' ~ () . l J
\

Jj
,- 1

cont~mplated transactions have occurred. and that she has been

2
satisfied as to the tAX issues. then the claims to be released by

3 the Receiver and the Director in Paragraph 3 thereof will be

· disaicced vith prejudice _04 the Receiver.c indemnity claims as

5 provided in ParA9rAph . thereof will 

be dismissed without
6 prejudice.
?

8

9

10

11

12

13

DATED: APR 2 5 1990 ~
Hon. Kurt J. Lewin
Judge of the Superior Court

\
i

. _.-." \
i,

14

15

160

1?

J.8

19

20

21

22 (pldg2212 J
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26
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o 1 ROBERT H. NUALLY, 1R
Stae Bar Numbe 134151 0

2 WISENR"'NUALL Y*GOW, LLP
625 Wes CeDt~jJe Road, Suite 110

3 Galand. TexW6041
(972) 849080

4 ~AX: 972 840 6575

5

6 Attorneys forInsurce Commissioner

7

8
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SUPERIOR COURT OF TH STATE OF CALIFORN

FOR TH COUN OF LOS ANGELES

JOHN GARL Insurce
i 1 CommssiQn~ òf the Sta of Calornia

12 Applicat,

13 ys.

14 . MISSION INSURCE COMPAN, a
Caornia corpration,

15
Resdent.

)6

i 7 Colidated with Cae Numbe

18 C 576324; C 576 416;
C 576 323; C 576 325; C 629709
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) Cae No. C 572 724
)
) (~EDJ ORDER WHCH GRA
) TI JNSURCRCOMMSSIONE'S
) MOTION TO APPR'JVE ALLOCATION
) OF DANON SHARES
)
) Date: Sepembe 24? 2004
) Time: 8:30 a..) Peen 50'
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On the24lh day ofSepterber, 2004, ths Cour hea the Ince Commssioner's Motion

to Approve Allocation of Danelson Shar. The Cour noted that no opposition was fied. The Cour

fids the Motion should be GRATED.

The COur authori and appves the ailocåon of sha as follows:

Mission Inurnce Company Tru: 1, I 72,874

Mision National Ince Copany Trost: 399,751

Enterse Ince Company Tru: 75,863

Holland Amerca Incé Company Tro: 150,134

Mission Reinsurce COl)ration Tru 46 I 3,

The Cour authorI the Insuce Commssioner to tae stps to alloc the shar in

accrdce with ths alocation, and to follow ths pro ra metod of alocaon as to any fuer
shares to be distrbuted. The CoUr also autóri the method of distrbution of shar to the

individua deficiency claim~ts, as detered by the Inurce Commssioner in the cla proce.

As to Enterrise Ince Comp Tru sha dìstbuton may be made to th.e apved

claimants based on the percent as of the Apr200 iner dibuon.
So ordere

Sjgn~ this-æ day of Septembe, 2004

J. STEPHEN CZUlEGER

Judge of the Supnor Cour

2
SHARES ALLOCATION ORDER
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Rehabiltation Plan Implementation Agreement

Ths agrment is entere into as of the date set fnrt below between John

" Gaendi, Insce Commioner of the State of Caiforna, in his capacity as

. Trustee of the Mission Insuce Company Trost the Misson National Insura

Company Trost and the Enteiprise Inurce Company Tru on the one hand, and

.covanta Holdig Coiprntion, formerly known as Danelson Holding Coipration.

and as Mission Inurce Group, Inc. on the other hand.

- Defitions

L "Alloced Shar" shall have the meag ascn"b to such term in

Pargrph 25 below.

0, 2. "Agrment" shall mea ths Rehabilitation Plan Implementation

Agrme1)t, mcludig the Exbits attched hereo.

"0 3. "Amendment Agrent' shall mea the Amendment to Agrment

. 0._ Regading ClosIng, attched hereo as Exbit A ancl incoiprated by reference.into

this docent and made a par herf.

4. "Closing Agrment" sha mea the Agrent Regarng Closing. .
, date as of August 9, 1990, by and among the Ince Commissioner as

. conservator of Mission America IIsuce -Company and CoD?a~ Insuce

Company; as liqudaor of Mission Insuce COmpany, Enteirise Ince

Company and Mision Nationa Ince Company; and as ancillar liqudator of
Rdtation- Plan .Imlemta Ag i
tr: 0169.01:1210535.14

Exhbit "A"



¡ .

. Holland-America Insurce Company and Mission Reinsurce Coipration, and

the Dirtor øfthe Division oflnsuce of the State of Missour.

5. "Govanta" shall mea Covanta Holdig Coipration~

6. . "Danelson" shall mea. Danelson Holdig Coiporation.

. 7. 0 "EICT" shall mea Enteirise ~Ctf Company Trost

8. "Exchange Act" shaIl have the meaing ascribe to such teno in

. Pargrph 42 below.

9. "Implementation Payment" shal hav~ the meaing ascnbe to such

. ter in Pargrh 27 below., ,
i O. ''Isurace Comiissionet' sha mea John Garendi, Ince

Commissioner of the State of Caiforna, or his preecsor(s) and successor(s) in

.

. offce, as tÍè cae may be.

. 11. "LatentAIlocte Shar" shall have the meag ascnbe to such term

in Pargrph 31 below.

12. . "Latent Deficiency Claim" shall have the meaning ascnbe to such

ter in Pargrh 290 and spificay identied in Pargrph 30 below.

13. ''Ltent Deficiency. Claims Administrtion Proceur Agrment' shall

m~ that cert agrment by and among the Ince Commssioner, in hí

.caacity as Trustee ofMICr ~ MNCT, and EICT, on the one had, and Covanta on

Reiltion Pla Imlømti Ag 2
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l. . .
the other hand, attched hero as Exhbit B and incoiprated by reference into this

docuent and made a par hereof.

. 14. "Liquidation Cour" shall have the meaing ascrbe to such ter in

Pargrh 22 below.

15..0 "MICr" ,shall mea Mission Insuce Company Trust

16. "MNICT" sha mea Mission National Insurce Company Tmst

i 7. "RR Agrent" shall mea the Agrment ofReorgaization,

Rehabilitation, and Restrctnng enter into by the Insurace Commssioner as

o consator of Mission America Insuce Company and Compac Ince

Company; as liquidator of Mission Insuce Company, Enterpñse Ince

. Company, and Mission National Insuce Company; and as ancilla liquidator of

Holland-America Insuce Company and Mission Reinsuce Coipration with '

the Missoun Ince Dkector, as Reciver of Holland-Amerca Insuce

¡

. ,Company and Mission Reinsuce Corporation, and with the Mission Insuce

Grup,. Inc.

, . 18. "Rehabilitation Agreement" shall mea collectively, the RR, 0 .
Agrent, the Closing Agrent and the trst agreements for each ofMlCf,

. MNCT and BICl.

i 9. "Trustee" shall mea the Iirace Commssioner, in his capåcity as .

--.
r

Truee.

. Reta Pla Imlemon Ag 3
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Initial Recitals

.20. Mission Insuce Collpany, Mission National Insuce Company,

and Enteirise Insurce Company ar or wer Califomia-domiciled prope and

caalty insce companes.

21. On Octobe 31, 1985, onthe application of the Ince
Commssioner, the Superior Cour for the County of Los Angeles issued an order

.' which place Mission Insuce Company, Mission National Insuce Company

,and Enteirise Insumnce Company into cons~ation prongs, in cae number

C 572 724.

22. On Febroai 24, 1987, the Supeor Cour for the County of Los

Angeles, (the "Liquidation Cotu) entere those orders which place Mission

.I~surce Company, Mission National Ince Company and Enteipnse

Ince Company in liquidation ,progs in the cae captioned Insuce

Commssioner of the State of Caifomia v. Mission Ince Company, et a/.,

. cae number C 572 724.

23. As of Decmber 13, 1989, the Ince Commssioner, as Liquidator

of Mission Ince Company, Mission Nationa Ince Company, Enteirie

~ce Company, and as Consivator of Mission Amerca Ince Compay

. ,and Compac Ince Company, ente into the RR Agrent with Missour

,,--..
.-l
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. .

Inurce Dirtor as Reciver of Holland-America Insuce Company and

Mission Reinsuce Coipration, and with Mission Ince Group, Inc.

24.. On April 25, 1990, the Final Order of Rehabilitation was issed by the.

Liquidation Cour which had the effect, inter alia, of enterg a rehabilitation order

as-t~ Miion Ince CÓmpany, Mission National Ince Company and

Enteirise Insurace Company and, upon closing of the trsactons descrbe in

the RR Agrment, relted in the cretion of MICl, MNCT and EICT, ,

purant to the agrment orMCl, the agrent ofMNCl and the agrent

ofEICl.

25. Pursant to the Rehabilitation Agrent, as of August 15, 1990, ano '
aggrate of 1,648,488 shar of Co vata common stock wer issued to the

Ince Commssioner. to be held for and on bealf of holders of Deficiency

.Clai (as defined in the RR Agrent) (the "Aloced Sha"), which,

. i-Ilocted Shar have ben allocted to MICT (1,172,874 sha), MNCT

(399,751 shar) and EICT (75,863 sha).

26. The pares to.ths Agr~ent now seek to enter into a furter agrment

. t9 implement the RR agment.

Implementation Payment

27. oUpon satisfacton oftbe conditions pre~t se fort. in Pargrh

54(i) thug (vi) below of th Agrment and in consideraon of the settemet

Rehilon Pla Imlementation Ag S
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of disputes regaring the inteiretion of the Rehabilitation Agrment, Covanta

,agr to make the following cah contrbutions to MICT, MNCT and EICT

(collectively, the '1mplementation Payment") within ten days following

sati~cton of such conditions preents ~et f~rt in Pargrphs 53 and 54 of th

Agrment, in order to facilitte the effecation 'of 
the term of the Rehabilitation

Agrent and the windig up of such trsts:

a. MICT: six million five hundre four thousad, two hundr seventy

seven dollar ($6,504,277).

b. MNCT: two million two hundr sixteen thousad, eight hundr

fift five dollar ($2,216,855).

c. EICT: four hundr twenty thousad seven hundred five dollar

($420,705).

Distrbution of Shares Puuant to the Rehabiltation Aereement

28. Puant to the Rehabilitation Agrment, the Ince Commssioner

now holds, as agent for and on bealf of claiants agait the Mission National

InCe Company and Mission:(urce Company, the Allocted Shar to be

distrbute as provided in Secon 2.1 of the RR Agrment to holders of

"Dt?ficiency Clai;" as defied in Secon 1.8 of the RR Agrment.

29. In order to effecte the term of the RR Agrment, the pares ente

. (~ into ths Agrent to set fort a method of distbutig the Allocted Sha to

Rebta Pla ImlCiootatiOJ Agt 6
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holders of Deficiency Claims. The paries regnze that numerous claimants filed

proofs of claims which wer approved by the T~ee. The,pares reff that the

unpaid porton of such clai sh~l be trted as Deficiency Clai. Ths

Agrment regnes, however, tht additional Deficiency Clai (as defined in

theo RR Agrment) ar held byadditional claimants, which additiona clai

shall be referr to as "Latent Deficiency Clai," as spificaly identified in

Pargrph 30 below. Although holde of Latent Deficiency Clais caot qualif

for cah distrbutions purant to Caiforna Inrace Coe Sections 1 0 11 et seq.,

this Agrent confri aid regnze that such Latent Deficiency Claim do

qualif to sha in distrbutions of the Allocated Shares pursant to the RR

Agreement

30. In order to qual for trtment as Latent Deficiency Clai, a

claimant's claim must be a clai that is a Defi'cency Ciåim, as defied in Section

1.8 of the RR Agrent, purant to ~pplicable law, that would qualify the '

claiant as a crtor purst to Caiforna Insurce Code Sections 1021 to 1024 .

.' ~d 1032, excet tht one or more of the followig factors applies:

a the clai11ant(s) did not mee the Augut 18, 1995 deanline for filing
. . '

amendments to profs of clai, purant to the amended fial liquidaon

dividend plan;

n,
. Rebitati Pla Im1etatioi Ag 7
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b. the claimant(s)' clai wer otherwise valid policyholder priority

claims with the meaing of Section 1033 of the California Insurace Code, but

did, not beme liquidated (in whole or in par) and cert within the meaing of

California Inrace Code Secon 1025 by the court-ordere deadline of '

Decmber 31, 2003 (for.puis~ of clarty and the definition of Latent Deficiency

Clai, but not for the puipse of any revaluation' of profs of claims for the

puioses of distbutions under Secon 1033 of the Californa Insurace Code, and

without limtig the geieríty of the foreomg, ths caegory includ~ claims of

claimats under dIr insurace contrct issued by Mission Insuce Company,

. Mission National Ince Company and Enterprise Insuce Company that

were setted for l~s than the stated amount of such clai); or

c. the claiant(s)' clai wer otherwse valid non-policyholder, 0
priority clai within the meag of Secon 1033 of the Caiforna Insuce'

Code, but did not beme liquidated (in whole ,?r in par) and certin withn the

. 0 meag of Californa Insurace Code Secon i 025 by 'the court-ordered deadlie

of August. 2, 2004 (for 
purses of 

clarty and the defition of Latent Deficiency

Clais, but not for the puipse of any revaluaton of proofs of clai for the

puipse of distrbutons under Section 1033 of the Caforna Ince Code, and

. .without limtig the generty of the foregoing, ths category includ~ clai of

( 'ì c1slim~nts wider reiurce cóntrts issed by Mission Insuce Company,'- .'
Reiltation PJn Imletion Ag' 8
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. .

the liquidation Cour esblishing the amount of the Latent Deficiency Claim' and

o. a deteration by Covanta of all holders of 

Latent Deficiency Claims, Covanta

shal review the prelimnai allocations of Latent Allocted Shar and advise the

Trustee of Co vanta's final determnation of the number~ofLatentAlocted Shares

to be dist.buted to holders of Latent Deficiency Claims and shall cordinate with

the Trustee to effect such distrbutions.

e. Consisent with the proportonaity reuirements of former section

108(eXS)(B) ófthe Internal Revenue Code, followig the issuance of the order of

the Liquidaton Cour establishing the amount of the Latent Deficiency Claims, the .. .
Truee may distbute to holders of-Deficiency Claims that poiton of the

Aloced Shar that have not ben designate as Latent Allocted Shares;

provied however, that the pares will meet and confer, as neCsa, to ensu

~d agr that any propose distrbution complies with the ta proportonality

reuirments of former Section 1 08( e)(8)() of the Internal Revenue Code. ,

32. Covanta shall be ~ponsibie, at its own expense, to administer the

. Latent Deficiency Claims admnistrtion proures, as set fort below.

Latent Deficiency Claims Adinlnistration

33. Covanta shall administer the rensibilities rearg the

. . : identification, proceing and evaluation of the Latent Deficiency, Clai, as set .

fort heren. Covanta wil reimbure the Irsurce Commssioner's Conservaton

Reiltaon Pla imlem Ag 10
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. .

and Liquidation Offce sta in assisting Covanta in pedorming its duties and

providig assistce under this Agrment, subject to an aggate limtation of

$200,00; provided,' howeveri that such limitation shall not apply to and Covanta

shall reimburse the Inrace Commssioner's Conseation and Liquidation

Offce for (i) the actal cost chared by the storage facilities for,the oreeval of

inonnation reuesed by Covanta mid (ii) the cost and e:Knses for actanal,

accounting and attorneys fee incu by the Ince Commssioner, includig

the cost and fee of the Ince Commssiòner's Conservation and Liquidation

Offce staff and attorIeys, which amount is esated to be approxitely

$175,000, in connecon with the negotiation of ths Agreement.

34. Covanta shall be the sole resnsibility for ensùrng that Latent

Deficiency Claims ar identified and evaluated under this Agrent and the RR

. Agreeent.. The Trutee and the Inurce Commssioner's Conseration and

Liquidation Offce staff shal have no liability arsing frm a. failur of Covanta to

identify and evaluate Latent Deficiency Clai.

35. The Insuce Commissioner's Coiirvaton and Liquidation Offce

st shal provide Covanta with a complete listg of substatially all profs of

claims whi~h wereotIely filed in compliace with the September 12, 1987.clai

filing reuients frm the rerds ofEICl, MICI and MNCT.

(~~
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36. The paries shall reues a cour order which provides, to the extent

pessible at law, that Covanta shall be immune from suit or liability to any

individual claiant in its peoimancè of its dùties. Covanta shal continue to owe

sùch duties to the Trustee, including, without Iiriit~tion, a duty of goo fath and

,fair'deaing, and the Trustee shall have the nght to enforc Covanta's duties on

behalf of the claimants.

37. Covanta may utiliz third par administrtors or simlar thrd par

" claini serce to assist Covanta with its dischare of its obligations hereunder.

Any such third par admistrtor or other claims procesor shal be subjec to the

Truee's wntten approval, which shall not be unronably witheld, and shall be

utiliz at Coyanta's sole expense"and under Covata's contrl. Each such thrd

par company shall be inre by a liability insce policy with a limt of no

.less than one million dollar ($1,00,000) pe occrrce in each policy yea and

two million dollar ($2,000,000) per ~licy yea in the agegate. -re Trustee

shall be naed as al additional insur in each such policy. The Trustee may

wRive ths reirement in his sole discétion as to a parcular thd par claims

. procesor.

38. The Ince Commissioner ret the right to oversee the clai

'proceur adopte by Covanta to ensure that the implementation of these

(-- ',¡ proceure ~s consistent with this Agrment.

Rebiltation Pla Imlemtation Ag 12
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39. Covanta shall have the duty to advise the Trustee of the identity and

amount of each claim of a claiant with a Latent Deficiency Claim. The Trustee

shall have the right to review all claims files, corrndence, ~itrtion materials,

and other documents submitted by claimants or otherwse pertnent to the

evaluation of the Latent Deficiency Claims, excetig only the privieged attomey-

client corrpondeneeand attorney work prouct of Co vanta. . For puipse of ths

. '. pargrph, claims files materials, and other claims evaluation materals or

documents submitted by claiants in seekig ~valuation of Latent Deficiency

Claims shall be deemed not privileged from review by the Inurce

Commssioner.

40. ' Nothg in ths Agent shall crete a right of any claiant to sha

in cah distbutions from BICT, MNCT, or,MICT. The clai prour in ths

Agrment shal be limted to the determination of "Latent Deficiency.claims" for, .
puipses of implementig the Rehabilitation Agrent, and shal not be bindìg

for or deteinative of any other issue.

4 i. Covanta shall utilize conmercially reaonable bet effort to eti that ,

the Latent Deficiency Claims admnistrtion proceur ar completed on or prior

. to D~mber 31,2006. Repreentatives of Co vanta and the Ince

Commssioner's Corieivation and Liquidation Offce shal confer not less

.(-\ .fruently than on a quaerly basis to discuss the statu of the administon of
Reiltation PIa Imlementaon Ag 13
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Latent Deficiency Clais and such other related matters in connecon with the

per0!Iance of ths Agrment.

Fuher Assurances and Disclosure Covenants

4~. Covanta ackowledges and agr that: (a) this Agrment, upon

exectiön and Satisfaction of the conditions preent set fort in Pargrphs 53 .

and 54 herf, shall be a "material definitive agrent not made in the ordinar

coure of business" to Covanta as defied under Item 60 1 (b)(l 0) und~r Reglation

S-~ as promulgated by the U.S. Securities and Exchange Commission; (b), '
Covanta is obligated to file all reort reuired to be filed by Section i 3 or Secon

i Sed) of the Secties Exchange Ac. of 1934 ("Exchange Act"); ( c) pursuant to

. Rule 13a-1 i of the Exchange Act, Covanta is requir to file Cuent Reprt on

Form 8-K; (d) a material defitive agrment is reuir to be disclosed under

Item i.ò 1 of a Cut Reprt on Form 8-K within the time periods set fort

. therin; and (e) pursant to its obligations under, and in accrdance with,

applicable feder secrities laws,- including Rule 13a..l1, Covanta shall file a

Cut Reprt on Forn 8- K to disclöse its entering into a material defiitive

agrment

43. As se fort in more deta in the Amendment Agrent attached

00 . hero as Exòit A. Covanta agr to make appropriate, acce and timely

('.. '\ . disclosure of th Agment or its ter in its reuir fi with applicable

R.iJtation Pla Imlemon Ag 14
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relatory authorities, inciudin~ the Securities and Exchange Commssion and the

Internal Revenue Serice.

44. Covanta ag to indemify and hold haress the Insurace

Commssioner and the Truee frm any clais, demands, losses, liabiltties,

attomeys~ fee, cost, incidenta damages, actual damages, or conseqential

damageS imposed upon the Trustee or the Inurace Commissioner arsing frm,. or -

relating to, Cövanta's pedormance or falur to perform under ths Agrment.

The Insuce Commissioner and the Trustee may reain counsel of their choosing

and Covanta shall r~iibure the Trutee for the reonable fee and expenses

incu by the Trustee in accordace herth. If the Insce Commssioner or

the Trustee selec the Caiforna Attorney Genera's offce as his counsel, then

Covanta shall reimburs the fee.and cost associated with that offce.at the rate

that offce charges or attbutes to the Ince Commssioner or the Truee.

45. BY TIS P ARGRAH'BUT SUBJECT TO PARGRAHS 48 ANo .
49, THHTRUSTEDISCLAIS AN AN ALL WARIES AN

REPREENATIONS, INCLUDING, WIOUT LIMATION, TH

WAR THT TIS AGREEME SHAL ACHEVE TH

PUROSES FOR WICH COVANAMAYIN IT, ANWAR

OR REREENATION AS TO TI FIANCIA CONDmON OF TH

(~ .' TRUStS FOR WICH TH TRUSTEE ACT, AN AN WAR OR
R.tationPla Imleti Ag 15
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REPREENATION OF AN REPREENTATIV OF THE TRUSTEE,

INCLUDING IT COUNSEL. COY ANTA ENTERS INO THS

, TRSACTON AT ITS OWN RISK AN EXPENSE, AFR DOING IT

OWN DUE DILIGENCE, WIOUT AN RIGII TO RELY UPON AN

REPREENATION OR W AR NOT EXPRESLY CONTAID IN

'. TIS AGREEMENT. The pares re and incorPrate the provisions of 

the

.RR Agrment, inçludin in parcular Arcle 6.

'\

.46. COVANAMAYNOTRECOVERANSPECIALOR

CONSEQUETI DAMGES FOR BRECH OF THIS AGREEME. TO

o THEGREATESTEXTPERMDBYLAW,COVANA WANES 
AN

RELEASES TH INSURCE COMMSIONER AN TI TRUSTEE FROM

. AN CLA THT TIY.HA VB MAE AN REPREENATION,

OMISSION OR WAR TO INUCE EXECUTION OF THS

AGREMENT.

RELEASE AN REAFTION

47. To the grest extent petted by law but subject to Pargrhs 48 and

49, Covanta releaes and holds haess the Ince Commssioner, MICT,

MNCf, and EICT, their agents, employee, deputies, attorney, and

rereentattve., frm aiy and all clai, demds, indemnties, reuirements,



releae ~ncludes a relea of any clai in contrct, in tort in statutory violation, at

law, in equity, for indemty, for damages, for consequential expenses, or

otherse, including clai under the RR Agrment expresly cover by the

ter of this Agrment Ths releae extends to claims known and únkown, to

contigent, clai, to liqudated claims, to unquidated clais, to clai not yet

perfed. or acced, and to clai of any affliate of Covanta of any kind or

natu.

48. Subjec to Pargrph 49, the releae set fort in this Agrment shall be

. ' limted in ths single and isolated re: Whle Covanta releaes the Insuce

Commssioner frm al claims for brech of contrct prior to the date of ths
"
-.

j
, Agrent, includig claims for brech of the RR Agrment, of any kid or .

natu, both pares hereby re and effecate the RR Agrent, and

nothg in ths releae'is to disavow or disaf futue obligations to perform

under the RR Agrent. For avoidace of doubt, the pares' intention is that

EICT, MNCT and MICl ar fuly releaed as to any claim, including a clai

under the RR Agrent, other than claims for futu br~ches of the RR ,

Agrment.-

,r)t .
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Covanta's'intiaIs

49. The pares reite, acknowledge and waive the benefit of Cali fomi a

Civi Coe Section 1542, which provides:

"A genera relea doe not extend to clai which the
creitor does not know or sUsp to exist iIi his or her
favor at the time of exectig the r.lease, which, if

known by him or her~ must have materally affected his
or her seement With the debtot'. 'The Trustee's intials

50. The pares recgne that Covanta's releae is intended to be as broad

as possible excet as to . the peormance of obligations or as otherwe provided in

ths Agrment (includig all Exhbits and other attchments hero or agreements

~nter into or deliver in connection with ths Agrment).

-(
Amendment Aereement

51. The paries agr that the ta-related proviions of the Rehabilitation

Agrent shal be mödifed in the form set fort in the Amendment Agrent,

which is attched to ths Agrment as Exhbit A.

Deteriation of Latent Deficiency Claim Amount

52. The pares shall jointly request a cour order that provides, among

other thgs, a determaton of the amount of the minimum ultitè aggegat

liabilty to holders of Latent Deficiency Clai. Covanta shall engage an

indepdent accuntig or actua1 exprt reanably acctale to all pares, to

provide and submit to the Liquidaon Court in supprt of such re a

.- - '-
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declartion(s) of the amount of Latent Deficiency Claims.

Conditions Precent

53. The obligations of the Insurce Commssioner to consate the

trsactons contemplated by ths Agrment ar subjec to the satisfaction of the

followig conditions, any or all ofwhIch may be waived in whole or in par only

.' bra wrtig by the Insurace Commssioner:

(i) the Liquidation Cour shall have approved ths Agrment. .

(ii) the Liquidation Cour shall have enter orders wluch, among 
those

orders~ contan the following provisions:

a. an order which closes the liquidaon caes;

b. an order which provides that MICT, :MCT and EICl shal sty in

" ~xistence thugh at leat Decmber 31, 2010, to compIete the taks remaig in

their wind-up,- subject to ealier- termnation;

c. an order which authori entt into thts Agrment; and

d an order which esablishes the mimum amount of the Latent

'- Deficiency Claims to be cover under ths A~ent, which amount shal be

consistnt with the am~unt rees by tte pares as descrbe in Pargrh 52

above.. ,
(il) The pares sha have exected the Amendment Agrent in

substantialy the form atthed hero as Exibit A:

Retati Pla ~en Agt 1,9
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r;

(iv) The pares shalI.have executed the Latent Deficiency Claims

Admnisttion Prour Agrent in substatially the form attched herto as

Exhòit B:

(v) The Inrace Commssioner shall have be s~tisfied, in his sole

discretion, with the reults of his legal, accuntig, actuaral, ta and other due

. . diligence investigations;

. (vi) 'Covanta shall have reived all reuir approvals, including withut

limitation, the .aproval of the Ince Commssioner, as relator;

(vii) The Insuce Commssioner shall have reived and be entitled to

rely upon, an ~pinon issed to Covanta by Covanta's ta counsel reonablyo

acctable to the Ince ComÌssioner; and

(viii) .The Ince Commssioner shall have reived a secreta's

ceficate evidecing the authority ofCovanta to enter into ths Agrment.

54. The obligations of Covanta to consumate the tractions

Contemplated by this Agrment ar subjec to the satisfacton of the followi

:conditions,. any or all of which may be waived in whole or in par only by a wrtig

.by Covanta:

(i) . the Liqudaton Cour shal have approved ths Agrent.

(ii) the Liquidaton Cour shall have enter order which, among those

(~. order, conta the followig provisions:
'...
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a. an order "which closes the liqudation caes;

b. an order ~hich provides that MICl, MNCT and EICT shall sty in/ ,
existence thugh at lea Decmber 31,2010, to complet the taks reainig in

thei wid-up, subject to eaier ternation;

c. an order which authonz entr into ths Agreement by the

Ince Commssioner

d. an ofder which establihes the m.mum amount of the Latent

Deficiency Claims to be covered under ths Agrment, which anount shall be

consistent with the amount reuested by the pares as descrbe in Pargrh 52

aboye; and '

e. an order which confs tht Covata shal have no peona duty or

liability to the' claiants for its work as Latent Deficiency Clai admstrtor

under ~s Agreement; and

f. an order ,enjoing al claiants aganst the EICT, MICl and

. 0 MNCl from" pursng any claim or legal pros of any kid agait Covanta Îts

.offce, direcors, employee, agents, persoIiel and atorney, as to any clai

" arvi from or related.to th Agrent;

(Hi) oThe pares shall have exected the Amendment Agreeent in.

substtialy the form atthed hero as Exbit A:

~\,
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(iv) The pares shall have executed the Latent Deficiency' Claims

Admnistrtion Proceures Agreement in substatially the form attached hereo as

Exhbit B;

. (v) Covånta shall have ben satisfied, in its sole dicreon, with the

-reults of its legal, accuntig, actuanal, ta and other due diigence investigations;

and

(vi) Covanta shall have reived all reuir approvals, including without

i~~tion the approval of the Insuce Commssioner,. as reatòr. .

Document Access

55. The Tnistee hereby gKts to" Covanta its offce, employee, agents,

contrctors, attorney, expert, consltats and representatives acs to the proof

()f clai files and claims files as to the potential Latent Deficiency Claims.

Covanta agr that such materials shall be kept in the strctest confidence, and that

Covanai shall not, and sha cause its offcèrs, employee, agents, contrors,

. attorneys, expert, consltats and reresentatives not to, diclose the materials in

those files, in whole or in par to any th peon or entity, or otherse make any

use of the files or any of their matenals excet as set fort in Pargrph 560 below,

without the expres wrtten pession of the Truee.
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56. The confdentialty provisions set fort in Pargrph 55 above shall be

qualified in each, and only in each, of the following ways:

a. docuents publicly available shall not be withn the confdentiality

provisions of Pargrph 55;

b. docuents may be used to corrpond with claiants;

c. docuents may be used in the evaluation of Latent Deficiency

'Cliu and in any appe frm such evaluations; and

d. documents may be used by Covanta for the puises of pedormg

its . obligations 'or rending to 'actons under ths Agrent, the Latent

'D~ficiency Clais Adminjstrtion Proceur Agrent and Amendment

Agrent.

57. Covanta shall notify each person authori by Covanta to work with

the. documents covere by the confdentiality provisions set fort in pargrph 55

o,~

of Covanta's ang their obligations of confdentiality and shall ca~se (a) its offce,

employee, agents, attorneys and accountats to comply with these confidentialty

. provisions and (b) its contrctors, expe, consultats and other thd par

rereentatives to execte a confdentiality agment in substtially the form

. atched hereto as Exbit C.

58. The Truste may set commercialy reonable ter of docent

(1 accs, including the loction of the accs, whether Covanta wi be provided with.Rehta Pla Euen Agt 23
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the origial documents or instead will be reuir to make copies. Upon the
.

reest of Covanta th Trustee shall provide reonable assistance to Covanta in

accsing the information contaned in such docments. Any actual exp~se

inCl in connecon with this accs shall be bome exclusively by Covanta.

Covanta's Annual Adminstrtive Commtment

59. Covanta agr to be the costs to admster ths Agreement and the

RR Agrment. All expense of the Trustee's stain administenng ths

Agrment shall qualify as "expenses" to be chared at the rate(s) customanly

chared at their then-currnt rate sheet and shal be applied against the

reimburement cap set fort in Pargrph. 33 herf. Covanta shall pay any such

'r .
i

çhares within thir days of reivi an invoice, with reonable documentation,

to mae such a payment. In no event sh~i the Trustee or the Insurce

o Commssioner have any liability för the cost of admisterng Latent Deficiency

Clai.
60. In addition to the cost of admisteg th Agreement, Covanta .shall

pay the pro ra cost of distrbution of the Latent Allocted Shares under the RR

Agreement, using the same mechasm as that use by EICT, MICl and MNCT.

\ 0 0

n
Reta Pla F-i~eit Ag 24
NGED:0169S9.001:12105sj"



Additional Covenants

6 i. If any regulatory approvals are reuire, including but not limited to,

the approval of the Insurace Commssioner as regulator, then Covanta shall be

rensible for obtag those .approvals.

62. Nothg in this Agrent is'intended to alter the liquidaon priorities

set fort in Caforna Insurace Code Section i 033. The Allocted Shar
'.

(includig the Latent Alocted Shar) are distrbut~ solely thugh the

rehabilitation plan set fort in the RR Agrment, and do not 'constitute any

varation frm the.RR Agreement. Nothing i:n ths Agreement or trctions

contemplated by ths Agrent alter Section 1025 ofthe'CaIiforna Ince

Code, ~r any other reuirments of the Californa Ince Code.

63. Based upon the fact that the aggte amount of Allocted Sh~ held

by the lnce Commssioner as agent for and .on behalofMICl, MNCT and

, the other former Mission InsuIlce Group, Inc. trst is less than. 5% of the issued, 0
~d outsdig shar of Covanta common stock and that stich shares ar no

longer subjec to the esrow obligations of Aricle Fift of Co vanta's ceficae of

incoipraon, Covanta shall cause new stock ceficates, rereenting the

Alocted Shar (including the Latet Allocted Shar), to be issued in the name; .

of the Ince Commssioner to be deliver to a th par escrWo agent

.-'\(i
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seleCted by the Ince Commssioner for puroses of the distrbution of -such

shar in accordce with Pargrph 31 herf.

Misceaneous Provisions

64. The Trustee shall be entitled to isse any pre releae or relea

reing th Agrent or settg fort the fact about ths Agrment. Covanta

will consult with the Trostee prior to issuing a press releae speificaly relatig to

this Agrent;provïded howevnr, that nothng herin shall retrct Covanta's

ability to comply with its disclasurobligations under applÍcable laws, 'includig

without limtation, the feder secties' and ta laws, roles and relations, or any

applicable listing agrment, manual, by-laws, rules or regulations of any national, .
secties exchange.

65. Covanta shall bea its own expenses of negotiation and effectuation of

. ths Agreeent, includig all expens of pedoimance, including, without

limtation, all expeeS for agents, brok~, attorneys, and its own personnel.

66. Upon notice frm the Tnitee that he no longer intends to maintan

. recrd or data tht relate to the income ta of the tnsts, Covanta shal have the

. right, at its sole cost and expee, to tae pogaession of and tö mainta such

rerd.
67. The Truee is a par to ths Agrent and the other ageeients

() contemplat in ths Agent, only in his repreentative caacity as Trustee andRetati Plan Ei Ag . 26
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as agent for and on behalf of holders of Latent Deficiency Claims, and not

individualy. The State of Caforna is not a par to this Agreement. Neither the

Truee nor the Insuce Commssioner, nor their agents, employee, attorneys,

deputies or repreen~tives, shall have personal liability in connection with this

trcton. \"

68. Ths Agrent, togeter with the Rehabilitation Agreement, the

Am~ndment Agrent, tle Latent Deficiency Clai A~nisttion Prur

Agrmtnt and any other agrments or documents ente~ into or issed in

connection with ths Agrent, are intended to be an integred and

ocomprehensive expresion of 
the pares' agrment. Ths Agrment shall be

o constred such that it implements and effectuates the ter set fort herein and

such,that it imposes upon the Trustee no duties other th those expresly set fort

¡no ths Agrent or such other agrments enter into in connection with ths

Agrment.
"

69. Ths Agreeent is.governed by Caiforna ~aw, without regad to

.. .priciples of confict of law.

70. The headigs and cations in th Ag~ment ar set fort for

co~v~ence only, and sha not be deemed a par of this .Agrent.

71. The reital~ her ar intrductoiy only and ar not bindig

(~ agrents.
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72. There ar no repreentations, warties, conditions or covenants not set

fort il, ths Agrment (including all Exhibits and attchments h~reto or

certcates or other docments issed in wrting by the Insuce Commissioner or

Tnistee in connection wit: this Agrent) and the Rehabilitation Agreeent.

The Ince Comnssioner and the Trustee asme no additiona duties thugh

enti of ths Àgrment which are not expresly set fort here.

73. Any failur ora par to comply with any obligation, ~venant,

agrment or condition herin may be waived in wrting, but ~ch waiver or failur

to insist upon a duty, obligation or condition shall not waive or estop the right of a

par to require perfonnance of a subseqent duty, condition or obligation. Any

waiver of a term of ths Agreement must be wrtten and signed by a duly

authori rereentave of the part on whose behalf the waver is being made.

o 74. Eac~ par shall. 
execute and deliver to the other par such documents

as may reaonably be requir to effectuate ths docUJent, but nothng in tils

A~men~ shall impose the daty on the Trute or Covanta to enter into additional

agrents not set fort in this Agrment.

75. In the event that the conditions preent set fort in Pargrphs 53 and

54 above ar not satisfied or waived in wrtig, in all rets, on or before Marh

31, 2006, then this Agrment sha be deeed to be termnat and of no force or

() , effect.
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76. Ths Agreement may be executed in counterpart, which, when

combined, shall constute a sIigle Agreement

77. Any disputes arsing from or relating to this Agrment shall be

submitted to the Liquidation Court for reolution; provided, however, that if the

liqudation ofMICT, MNCT and EICT is close, then the par intiatig the

dispute shall petion to repen the cae. If the cae is not open or re-pened then

the Superior Court of Los Angeles County, Caforna shall have jursdiction o~er

any such dispute, and,to the extentpei:tted bylaw, suchjunsdcton shall be

exclusive as to all matters other than enforcment of judgments.

78. The addres for notice and for counsel ar set fort below the

signtues.- Each part may chage its address for notice by wrtten notice.

. Notice may be ~ven by ni, by facsimle or by feder express; provided,

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

So agr:

John Gaendi, Insurce Commsioner of the Stae of Caiforna, in his
capacity as Trustee of the MICT, the'MNCl and the EICT

-l~ftùlh1 .. . .
David E. Wilson, Special Deputy Insuce.Commssioner

:()
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Additional notice to:

Mohsen Sulta

Conservation and Liquidation Offce
425 Maret Str 23rd Flooi:
San Fracisco, CA 94105-2406

Jack Horn
State of Caiforna Insurace Dearent
45 Freont Strt, 19th Floor 0
'San Fracisco, CA 94105-2204

Robe H. Nunally, Jr.
Wisener*NunnaIIy*Gold, LLP
625 W. CentenIIe Road, Suite i 10
Galand, Texas 75041

By:
gD. t .

Title: Senor Vice Preident and Chef Financial Offcer .

With additional notice to:

Timothy J. Simpson
Senior Vice Preident and Genera Counl
Covanta Holdig Coiporation
40 Lae Road
Fairfeld, NJ 07004

o David S. Stone
Nea, Ger & Eisenberg ILPo 2 Nort Laalle Str

" Suite 2200
. Chicao, lL 60602

,"~
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I 0

n

C. Guen Collins
Lord Bissell & Brook LLP
300 South Grd Avenue'
8th Floor
Los Angeles, Californa 9007.1

Reilta Pla Eucet Ag. .
NG: OI699.o1:1210S3S.14

31



EXHIBIT "D"



..

FINAL: Decbe 1,2005

EXHffIT A

AMME TO AGREEMENT REGARING CLOSING

Ths agent ("Agrent'') is enter into as of the date set fort below beeeJolm

Gaendi, Ince Commssi~ner of the State of Californa ("Insce Commssoner), in

hi æpacity as Trotee of the Mission hisuce Company Tro ("MIC Tni'), the Miion

National Ince Compay Trot ("MNIC Tii'), and the Enterpnse Insuce Company

Tru ("EIC Tni') (th Ince Commissoner as Truee shall be refer to hern as the

''Trueej, on the one hand, and Covanta Holding Coipration ("Covanta''), formerly known as

D~eison Holding Corpration ("Danelson'') ànd as Mission Inrace GroUP',hic., on the

other hand (collecvely the "Pares'').

)l Definitions

1. "Affated Grup" shall mea the affiate group of coiprations of which

Covanta or its succr is the co1lon pat in re of any tax peod, as defined in secon

1504 of the Interal Revenue Code of i 986, as amended (the "Code"). 0

2. ''Cnslidaed Ret(s)" shall mea the Income Tax res, sttements,

. scedules, form, and rert fied with the Interal Revenue Seice by, or on behalf of or with

r~ to, ~e Affated Grup.

3. "Effecve Date" is defied in pargrh 9.

4. "Income Taxes"oshaIl mea state, loc and U.s. feder income taes inter

and pealties thereon.

5. "IR" shall mea the Interal Revenue Serce.

(~)
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6. "Ltent Deficiency Clai" shal have the sae meag as describe in

pargrhs 29 an 30 of the Rehabiltaon Plan Implementation Agrent

Recitals

WHAS, on Ocobe 31, 198~, on the aplicaon of the Insuce Commssioner, the

Supor Cour for the County of Los Angeles ("Liquidaton°Coud issed an order that place

Miion Ince Company, Mission NationallIsuce Company, and Enterse Ince

Company into consaton proings in the cae captioned Ince Commssioner oftbe

State of~ifomia v. Misson Ince Comuav. et aI.. cae numbe C572 724. As of

Decboer 13, 1989, the Ince Commssoner, as Liquidator of Mission Insurace Copany,

Miion Nationa Ince Company, an Enternse Insuce Compay, and as Conserator

of Mission Amerca Ince Company and Compac Insce Company, enter into that

agrent with the Missur Inurce Diecor as rever of Holland Amenca Insuce

Company and Misson Reice Coraon, and with Mission Ince Grup, Inc.,

entitled the Agrent of Reorgaon, Rehabiltation, and Resctg (the "RR

Agrent''). On Apn25, 199, the Fin Orer of Rehabiltation was ised by the Liquidation

. Cour which had the effec inter alia, of enterg a rehabiltation order as to Mission Ince

Company, Mission Nationa'Ince CoInpanyand Enterse Ince Company, and, upn

. 
closing of the tractons desciibed in the RR Agreeent, relted in the crtinn of the MIC

Tro the MNC Tru an the Eie Tro (collecvely the "Tru''), purant to the agreeent

of each of the Tru.

WHRE, on Augu 9, 199, the Pares enter into the Agrent Regarg

Closg ("Closi Agrent") to implement an amend th~ RR Agrent, purt to whch
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the Pares agree,' inter alia, (1) that in the event the Afiated Grup is re to pay any

feer, ste, or loc income taes for any ren on any income of the grtor derved frm the

actvies of the EIC Trut, .the MIC Tru or the MNC Trost the reve Tru sh be

obligated to remit such taes to the Tru's reve grtor ("Grtor", such amowits to

constitue an admsttive cost of the Tro (2) th in the event of any adßsttive

pr or Iitigatio~ with the IR (or other tag autrity) conceg the feder, ste, or

loc income taaton of the Tru or of any Grtor or other "desgnated pen" with re to

Tru income, all renable cost, incluçlg attrney' fee, with re to such adtive

pro or litigation, shall be paid by the tree of the Tru frm Principal or InCóme (as

defied in Secon 2.7 of each Tru) of the Tru; and (3) that in the event that a detemination is

made by the IR or a cour of apropriate jmsdicton that a Grtor is not the "grtor" of the

reve Tru the Trutee (on bealf of the Tru) and the Grtor sha fie tl1 re, pay

taes, and rert all distbutons frm the Tru in accrdance with that detertion.

. WHREAS, the Pares enter into the Rehabiltation Plan Implementaon Agent

("lqlemeitation Agrent' on even dae h~tb

:' WHRES, Covanta or its succr corpration ("Part") is the coon part

coipon of the Afated Grup.. \
WHAS, such Affated Grup ha fied a Conslidated Ret in past yea and will

be reui to file a Consolidaed Retin futu yea, and the Afliated Grup is re to

re the incoe, ga deductons, crits and loss (collecvely the "Tax Item")

. atòutle to the acvities of the Tr in the Conslidaed Ret for the Afliated Grup so

long as the Tru ar sujec to the grtor tr nies of seon 671 thugh 678 of the Coe.
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WHRES, it is the Pares' expetio~ that the cae of the Tru pening before the

Liqudaton Cour (cae C572 724) wil close by Deber 3 i, 2005, but it is expeed that th

Tru wi contiue in existence for Income Tax purse for some perod of tie therer,

subjec to the overght of the Trustee. Dug such tie, Part will provide adsttive

sece as prvided in the Laent Deficiency Clai Admsttion Prur Agreeent with

re to Laent Deficiency Clai.

WH, purant to pagrh 51 of the Imlementation Agrent, th Pares have

ag to enter into ths Agrent, which is attched as Exhibit A.to the Implementation

Agrent and whch amends the Closing Agrent and the RR Agreeent in ce

re.
NOW, THREFORE, in considertion of the mutu covenants and promise contaed

her the Pares, intendig to be legally bound, hero agr as follows:

(1) Filinit of Conslidaed Ret and Payment of Taxes. Excet as spficay

prvided her Part shal have sole resnsibilty for and contrl over the praron an

filig of all Consolidated Ret with re to the Affated Grup. Part shall tiely and

acely fie such Conslidated Ret an pay to the IR anyamowits shown as due thern.

So long as the Tru are grantor trts, Parent shal include al Tax Items attributale to the

Tru in the fig of such Conslidated Ret as reui by the grtor trst roes of seon

.0 671 thugh 678 of 

the Coe.

(2) Audits of Conslidaed Ret. Poart sh have the sole rensibilty for and

contrl over the conduct and dispition of (A) any audit, conference, or other pr with

the IR, an (B) any judcial prgs conceg the deton of the feder Income
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Tax liabilties (including the Tax Items of the Tru) of any membe or membe of the

AfIi~ted Grup (includig any succr membe therf). The Truee ag to. provide al

reesed docentation and asstce reuested by Part in connecon with its condct of the

foregoing actvities, prvided such rees is renable in scope as well as renable in tie

and expee. Part agr not to take a position in connection with any procing describe in

tls pargrph that (i) rets, diry or indirecy, in an incre in taxable incoe of the 0

Grto derved frm the Tnit~s activities in any taable yea predg the taable yea eng

Decbe 31, 200 excet to the exent that Part agr to pay any incre in ta liabilty ~or

such taxable yea, or (ii) jeoardize the grtor tn statu of the Trust in any taxable yea.

Fro an afer the date ths Agreeent is enter into, the Tniee also agr not to prpose to

Part.any changes that incre the ta liabilty for a reve Tro for taable yea before

the taable yea ending Decber 31, 2004.

(3) Copv of Conslidaed Retu Part sha provide the Trustee a complete copy

of the Cons1idated°Retu (as fied) and any amended Conslidated Ret forpeod

.beginng with the Effecve Date with fiftee (15) days after the Conslidated Ret or

amended Colidated Ret is fied with the IR. Part shall kee the Truee renably

inormed as to any developments conceg the fied Conslidaed Ret, includig but not

lited to, the rept of any notice of deficiency, notice of audit, reenue agent's rert, and

inonnation docent reqes, and the rept or seng of any corrndence with the IR

reg the Tru' Tax Item but exclusive of any maeral subjec to an exst attomey-

client prviege. The Tl1ee sh tae reanale step to in that an such In~e Tax
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inQrmtion provided by Parent will be kept confidential and shall nQt be disclosed, excet as

reui by law.

(4) No. ObliwitiQn to Reiburse Part for Income Taxes. The QbligatiQn Qf each of

the Tnisto rebure its reve Grtor (Qr its succr) for any Income Taxes QfPart

er any other member ef the Afliated Grup fQr IncOme Taxes attiibutle, diry er indily,

to the Tax Items Qf the Tru that the Grator is re to include en its res pmst to

seens 671 thugh 678 Qfthe Coe set fort in Secon 8.3 efthe Cle$g Agrent sha be

teiated beging with the Income Taxes due for the taable yea ening on Decber 31,

200, so tht the'Trutee shall have no. Qbligaen to Parent er any ether membe of the Affiated

Grup for Income Taxes due fur the taxable 'yea endig en Decbe 3 i, 200 and suseq~t

tax peod.

(5) Maitenance efTru. Notwthtading anytg to. the contr in th

Agrment, the RR Agrent and the Final Order of Rehiltation (and all related

decwents), ether than as descrbe in the Closig Agrent, Part sh tae no acton tht

will tenInate the grtor tn statu of any of the Truts, unes (i) Part netifies the Truee in

wrtig at lea 60 days before tag any súch acton; and (ii) the Truee, in his sole discren,

cOnsts thero in wrting. FuenQre, unes the Truee waives the reir acon, Part

shal tiely tae er cae ether member of the Afated Grup to. tae all acten nec to

terate grter trt st efthe Tru in the event Part is deterined to. be inlvent

with the meag ef secen 108(d)(3) ef the Coe. Should Part be deteréd to. be

inlvent, the Truee sh be notified in wntig with 10 days of such deteron and wi
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have i 0 days fr the date of notification to detenine whether to waive the requied actons

her
(6) Indemification. Parent shall indemfy and bold hares the Truts and the

. Truee frm any clais, demands, losses, liabilties, attorneys' fee, cost, incidenta damages,

act damages, or consequential damages imposed on the Truee or the Truts for Income

Taxes the Truts may be requi to pay that are attributable to income rertle in the

Conslidated Ret for taable yea beging with the taable yea enin on Decbe 3 I,

200. Ths indemfication spficaly includes the amount, if any, asesed aga the Tru

on the basis of peonal liabilty under 3 I U.S.C. secon 3713. The Trutee shal kee Part,

renably informed as to any developments conceg any potential demand for Income Taxes,

includig all pealties, additional taes, and interes thern, reibmsle under ths pargrh,'

including but not limited to, the rept of any notice of audit, informaton docuent reqes,

reenue agent's rert, notice of deficiency, or other corrndence or communcation with

the IRS or comparle state or loc ta authority and shall pet Parent to exerse its rights, ,
under pargrh 2, abve. The Ince Commssioner and the Truee may re counl of

. thei own choosig the cost of which wil be reimbur under ths pargrph. If the Iice
o Commssoner or the Trutee selec. the Caiforna Attorney Geier's nffce as his counel, then

Govanta shall rebure the fee and costs asated with that offce at the rate that offce

chares (or attòutes to) the Inrace Commssoner or the Truee.

(7) Disclosue on Conslidated Ret Part shall include with the Conslidaed
..

Rets filed for the apropriate taable ye a disclosu sttement, whch disclosu shal

include at a minimwn a stement substtially silar, in al materal resec to the discos
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descrbe below. In addition, Part shaH not make any disclosu in the Consolidated Ret

which is contr to the sttements se fort below.

(a) For the taable yea ending Deçber 3 I, 2005 (and for any amended re for the

taable yea ending Decbe 3 i, 206), an for each other succing taable y~ enng pror

to the taxable yea describe in pargrph (b) below:

"Puant to the order of the Supor Cour for the County of Los Angeles in cae C572

724, "Ince Commoner of the State of Caifornia v. Mission Insuce Companv, et al..

daed . the Enteise Ince Company Trust the Misson Insuce

Company Trot and the Mission National Insurance Company Trot (which are grtor tr

whosé income, deductons, ga and losses ar included in the Conslidated Grup) have an

obligation, inter alia, with re to ceain clais (in amounts and as defined in the Orer), and

the reeres of the inurce opetions of these grtor trts include an esate of the

liabilties related to such clais."

o (b) For the taable yeas) in which Parent stock is allocated and the stock-for-debt

excetion is applied to the Latent Deficiency Clai:

"The taxable income of the Affliated Grup as reprted reflec the fact that stock

eligiõle for the sto-for-debt excetion to the discharge of indebtedes incomenies offomier. .
seon 1 08(e)(lO)(B) was distrbuted to holder ofce clais (in amounts an as defned in

'the Orer daed . which was is.ed by the Superor Cour for the County of
.

Los Angeles in cae C572 724), the liabilties for which ha be refleced in the rees of the

ince options. The stoc-for-debt excetion (includig its reents tht applied pnor
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to its re), as in effec prior to the amendments to sectiono I 08 by P .L. 103-6, is applicale to

the payment of these liabilties with such stock."

(8) Amendment of Closing Agreeent. The provisions set fort in Secon 8.3 of the .

Closing Agrent with reec to the Trutee's obligation to remburs the Grtor for Income

Taxes shal be deeed modfied as se fort by ths Agreeent begig with the taable yea

in which ths Agrent is fi effecve.

"

(9) Effecve Date. If the conditions prent set fort in pargrphs 53 and 54

(other than pargrhs 53(il) and 54üi)) of the Implementation Agrent ar fuly satisfied or

waived, ths Agrent shall be effecve begig with the taxable yea ending on Dec~

31,200, an wil terte begig on the-fi day in which all of the Tru ar no longer in

exence for Incoe Tax puises or no longer quaify as grtor tr uner the Interal 0

Revenue Coe (under the conditions set fort in pargrph (5)). However, notwthstanding such

tennation, the obligations of the Truee purt to pargrph (2) of ths Agreit shall

contiue to be in effec for so long as any taable peod in which the Tax Item attòutale to

the acvities of the Trut were included in the Conslidated Ret reai ope for asesent

and collecon under the Coe.. Any amouIts owed with resec to the peod before the taable

yea ending on Debe 31, 200, shall be allocted purant to Secion 8.3 of the Closig

Agrent without.modficaon by this Agrent.

(10) Prearon of Conslidated Ret. The Tnitee shal prvide to Part deted

and acce infonnaton as reanably reui or appropriate to enable Part to preare the

Conslidated Ret no late than 5 ~ month afer the close of the tale yea. Such

inonnon sh be prvided to Part in the for and maner presòed by Part or
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otherse in the fonn and maier as mutly agf. Part shall provide the Trutee with a

copy ofÍhe dr Conslidated Retu and a schedule that identifies the Tax Item attiibutable to

the actvities of the Tru 30 days before the Consolidated Ret is due to be filed (with

authonz extenons.) Should the Truee have any objecon to the Truts' Tax Item as

rerted on the Conslidated Ret the Truee shall notify Parent in wrtig as son as

possible but not later th 10 days pnorto the due date (with extenons) of fiing the

Conslidated Ret.

(11) Gener Cooetion. The Pares agr to coperte in the implementation of

ths Agrent and to prvide such asstce as may renably be reesed by ~ch other in

coiuecon with the preparon of any Consli~at~ Ret, audit, or judicial or administrtive

prceing or detennation relatg to a liabilty for taxes, including reanale acc to an .

assistce in identifýg and interreg the boks and rerd, fiancial sttements and work. .
pap, as well as the execon of docuents and the peonnance of other ac renably

nec to accmplish the purses of ths Agrent.

(12) Validity ofrrovisionS. The invalidity or unenforcebilty of any pacular

provision of ths Agreeent shal not affec the other provisions hereof, and ths Agrent shall

be constred in all res as if such invald or unenorcble provision wer omitted.

(13) Disputes. The Pares shal make goo faith effort to relve any dispute or

differce beee the Pares with re to the option or inteiretion of ths Agreeent

pmt to the'decon of a pen mutually aproved by Part an.the Truee.

So agree as of '11f)
~

. 2001: .
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Jobi Garendi, Ince Comrissoner of th Stae of Californa, in his caacity as Truee of

the MIC Trut, the MNC Tru and the EIC Trust

-l~t~ i / JIJlb"
.

David E. Wilson, Speal Deputy Ince Commssoner Date

Covanta Holdig Corpo

By--rJ
1'

Title: Date

Its: .
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,~
LATENT DEFICIECY CLS

.

ADMITION PROCEDUR AGREMENT

Ths Latent Deficiency Clai Admsttion Prour Agrent is enter into as

çfthe date se fort beow beee John GarOOi, Ince Cossoner of the State of

Caforna, in hi cacity as Truee t!fthe Misson Insu Compay Tru the Mission .

Natonal Ince Compay Tro an the Enternse Ince Com~y Tru on the one
. .

hand, and ~vata Holdig Coipration, formery kno~ as Daelson Holding Corpration on

.the other h8;. Unles otherse defined her.Caita tems shl have the meang

asõe to them in the Rehabiltation Plan Implementation Agrent enter into as of even

da herth by an among the pares h~o.

Defitions

1. "Agrent' sh mea th Latent Deficiency Claims Admston Pro

, Agrent beee the pares set -fort above.

. 2.. "Deficiency Clai" shall ~a!e the meag asmòe to sucb ter in Secon 1.8 of

'1fe RR Agrent
,"-

3. . "Latent Deficiency Claim" sha mea a clái that is a "Deficiency Oai" excet

that,the claiant did not quify as a crtor aga BICl, MICl or MNCT under Caiforna

In Coe Seons 1021 to 1024 and 1032 for one or more of the rens lied beow

a. ' TIe clait did not mee the Augu 1 s, 1995 deae for :fli amendmeøts to

profs of clai pmsant to the Amened Fin Liqudaon Dividen plan for the mer,

MICI and MNCl;

Late De Cl Adti. Pres Ag
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. ..

b. 0 The claiant's claim was an otherse valid policyolder priority claim witl

the meag of Section 1033 of the Caiforna Insurce Code, but did not beme

liqudaed (in whole or in par) and cen with the meang of Californa Insuce

Coe Secon 1025 by the cour-order deadline of 
Decber 31, 2003 (for purses of

clarty and the definition of Latent Deficiency Claims, but not for the purse of any

realuaon ofprfofclai for 
purse of dibutions uner Section 1033 of the

. Caforna Ince Coe, and without litig the generty of the foregoing, ths

caegory includes clais of claiants under dire insuce contrct issued by Misson

Ince Company, Mission National Insuce Company an Enteise Insce

Company that wer seed for les th the stted amount of such clai); or

c. The clait's claim was an otherse valid no-pOlicyholder prority clai

with the meang of Secon 103.3 of the Calfornia Insuce Coe, but did not becmeo

liqudated (in whole or in par) and ceain with that meag of Caforna ~ce
,

Coe Secon 1025 by the cour-ordered deadline of Augut 2, 200 (for purses of
. . 

clarty and the defition of Latent Deficiency Clais, but not for the purse of any

. revaluaon of prf of claims for purse of distrbutons wier Secon 1033 of the. .
Caiforna Ince CQde, and without limitig the generity of the foregoing, ths

caegory include clai of claiants under rensuce cotrct issed by Misson

Ince Company, Misson Natona Ince Company and Enteirise Ince

Company that wer seed for les th the stted amount of such clai).

4. "Implementaon Agreeent" shall mea the Rehabiltation Plan Implementation

Agrent below beee John Gaendi, Ince Cossoner of the Stae of Caforna,

in hi caacity as Tiu of the Mission Ince Coy Tru the Mission Natona

La Defi Cl Adon 2Pr Ag
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;Ice Company Tro and the Enterrise Insuce Company Tru on the one hand, and

Covanta Holding Corpration, formerly knwn as Danielson Holding Corpration and Mission

Ince Grup, Inc. on the other hand.

Initial Rectas

5. Mission Ince Company, Mission Natonal Insuce Compy, and Enterse

Ince Company ar or wer Caforna-domiciled prpe and caty ince

companes.

6. On Ocobe 31, 1985, on the aplication of the Ince Commssioner, the

'Supor Cour for the COlmty of Los Angeles issed an order which place Mission Ince

Company, Misson National Ince Compay and Enterrie Ince Company ~to

conseation procegs, in cae numbe C 572 724.

i

7. On Febiu 24, 1987, the Supor Cour for the County of Los Angeles entered

.those order which place Mission Ince Company, Mission National Ince Company

. and Enteise Ince CompaIy in liquidation prings in thè ca cationed Irce

'. Comm~oner of the State of Caiforna v. Misson Ince Company, et at. cae numbe C

572 724.

8. As of Decbe 13, 1989, the Ince Çommssoner, as Liqudaor of Mission

Insce Company, Mission National Ince Company, Enterrise Ince Company, and

, as Conserator of Mion Amerca Insuce Company and Compac Ince Company,

~ter into the RR Agent with the Missur Ince Dir as Recver of Hollan-

Amerca Ince Company and Mion Reice Coipraon, and with Mion Ince

Grup, Inc.

Late Deci Clai AdnPr Ag
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. .

9. On Apri 25, 199, the Final Orer of Rehabiltaon was issed by the Liquidation

Cour wmch had the effec futer alia, of enterg a rehabiltation order as to Misson Ince '

Compy, Miss~n National Insuce Copany and Enterse Ince Company, and, upn

closig of the tractons descròed in the RR Agrent, rested in the creation of the

MICl, the MNICT and the EICT, purt to the agrent ofMICl, the agrent ofMNCl

an the agent of the EICl.

10. The paes to ths Agrent regn that nwneruso claiants fied profs of

clai aga EICl, MICT and MNCl which were apprved by the Tnist. The untisfied

. portons of such clais shall be trted as Deficiency Clais under the RR Agrent Ths. .
Agrent regnze that among the Defciency Clai ar the Latent Deficiency Clais that

either in par or in whole do not qualfy for or ar not entitled to reve cah distbutions fr

the BICl, MICl or MNCl purt to Californa Ince Code secons 1011, et seq., but

which clai noneteles, qufy and ar entitled to sh in the distnòution of shar of
,.

Covanta common stock purt to the RR Agreeent.

i 1. Puant to the RR Agreeent, the Coissioner now holds as agent for and on

behf of claiants agai the MICT and MNICl, shares of Covanta common stock to be. -
distòuted to holder of Defciency Clais (as defi in the RR Agrent).

12. In order to effecate the RR Agreeent, the pares enter into ths Agrentto

. se fort a metod to evaluae the Deficiency Clai (includig Latent Deficiency Clai) for

the pws~ of distbutg the shar of Covanta common stock in accrdce with the RR

Agrent.

13. Under the tes of the Implementaon Agrent concutly enter into

- betee the pares, Covanta has agr to ad a Lat Deficiency Clai admon
La Deci Cl Admtrtion 4Pr Ag
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proce, the purse of which is to evaluate Latent Deficiency Clais in order to.en that any

distòution of shar of Covanta conuon stoc to the Latent Deficiency Clais complies with

the stoc for debt provion offormer secon i 08(e)(8)() of the Interal Revenue Coe an

implements the intents an purse of Secons 2.1 (aXi), 2.1 (b Xi) and 2.1 (dXi) of the RR

Agrent

i 4. The Agrent contemplates that the cour will isse an order eslishig .the

agte amowit of the La~t Deficiency Clais. The Latent Deficiency Claims

admsttion prcedureerwill be used to aprton indual Latent Deficiency Clai to the

. tota amount of Latent Defciency Clai (set by cour orer) in order to detere the

prrtonate amount of shar of Covanta common stoc each Latent Deficiency Claiant shal

reve as req uner the RR Agrent.

Latent Defciency Clais Administon

15. The Commssi~mer's Conseiation and Liquidation Offce peonnel sha prvide

Covanta vyth a listg of substantially all claiants who time.Iy filed profs of clai in the BICl,

MICf and MNCl liquidaton progs; sh~1 imvide acc to the clais files and other

surtg docentation submitted in supprt of those clai; and shall prvide acc to the

docwents and other dat reflecg the deterinon and adjudication of the claíÏn in the

liquidation progs.

16. Covanta sh sen notice by firs clas mai to all claimants who tiely filed prfs

of clai in the BICl, MICl and MNICl liquidation procegs advig them of the Laent

. Dêficiency Clai adnsttion evaluaon pr and prur. Covata an the

Commoner wil ag upn the form an content of the noticaon to ~ set to claian,

Laen Deen Cla AdPr Agen
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and such notice wiU prvide, at a miimum, the followig inormation and instctions:,

· the purse of the Latent Deficiency Clais admstrtion evaluation pro;

· an advisory that the clai evaluation pro will rely upn the suportg
docentation the claiants have previously provided in the BICf, MICl and MNICl

liquidation prings, unes supplemented as provided in the notice;

· a date afer which claiants ca no longer submt sulementa clais

inrmation;

.. a clai supplementa inormation form an diecons for completg and filig

such for; and

· a telephone cal-in nwnbe for those who have quesons abut the pro.

17. Covanta shal eslih the prope pres to evaluae the Latent Deficiency

o Claims; to exclude defecve clais; and to provide the appropriate level of scny and reew

based upon the staed va1~e and complexity of the clai and tag into accunt the ultimat

value of the rever to retive claiants for thei clai an the amount in contrvery. The

Commssioner and Covanta have balance the cost of revew prÒCur against the beefts of

(i) regnng and maximg the value of payments to be mae to claiants as a whole and

(ü)"rechng more refied levels of evaluaton of the ~ent Deficiency Clais in the agg.

Covanta and the Insce Commssoner's Consation and Liqudation Offce pennel shall

mee and copfer as necsar regaring the fulfient by Covata of its obligations under ths

p11vision, including without iimtaon, to reeW forms to be utili and proes to be

adopted in connecon herewith

i 8. Covanta sh prvide wrtten notice of the evaluation of any Latent Defciency

, Clai to any clait reestig such in wrtig. Any clait recivig wrtten notice of a

La Deficien Cl Admon 6Pr Ag
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claims evaluation may then fie with CovanÙi within thrt (30) days of 

the mailig date of the

notice of evaluation, an intent to appel. The appe shal be detenined by a re Supor

Cour judge, sittg as clais aiitrtor. Covanta an the claiant shall eqy shar the co of

the clais aritrtor. The clais aritrtor shall isse a detention, which shall be fial an

bindig upn the claimant and Covanta The appea to the clai aiitror shall be conducted

on the wrtten rerd as contaned in the clai fie, an the fonnal roes of evden wi not

apply. The claims ari~tor will advise the claiant who apps that the claiant may submt

.an ap bref with th (30) days of a date set by the clai aritrtor. Covanta shall th

have thrt (30) days to submit a rense, after which the claiant shall have th (30) days to

submt a rely. The clais aritrtor sha rule based on the wrtten recrd.

19. Pares to an aritrtion shall.have the 
right to apply to the Liqudation Cour or if

the Liquidation Cour no longer has jursdicton over any disputes herder to a cour of

compeent jursdcton in the County of Los Angeles for an order to enrce the find of a

. clai aritrtor as to the amount of the Latent Deficiency Clai to wluch a holder may be

. entitled to clai; provied however, that any such order shall be limted solely to the

entitlement of such claiant to the amount of the Latent Deciency Clai so claied'

20. Deteninations by Covaita wluch ar not apped as to a Latent Deficiency

Clai's evaluation shal be fial.

21. Nothg in ths Agreeent shall create a right in any claiant to shar in cah

distribuons from the EICl, MIcr or the MNCl. The clai prur in th Agrent ar

solely for the pUIse of eval~g the Laent Deficiency Clai in order to comply with the

stk for debt 
prvisions in fonner secon 108(e)(8)() of the Intem Revenue Code and shal

not be bindi for or deteninatIve of any other issue.

La Defici Cl Admtion 7Pro Agt
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22. The Ince Commissioner and Covanta shall copete to enre that the claims

proces reaches a tiely conclusion. Covanta shall us commercialy reaonable be efort to

en that all intial claims evaluations ar completed on or pnor to Decbe 31, 200.

23. Nothng in ths Agrent is intended to alter the liquidation priorities se fort in

Caforna Ince Code Secon 1033. The shares ofCovanta common stock herei ar

diòuted solely thugh the reabiltation plan se fort in the RR Agrent, an do not

constute any vanation frm the RR Agrent. Nothg in this plan alter Secon 1025 of

the Caiforna Ince Coe, or any other reuients of the Californa Ince Code.

Miscellaneous Provisions

24. The Truee (but not the State of Caiforna) is a par to ths Agrent, only in his

reresentative capacity as Trutee and as agent for and on bealf of holder of Latent Deficiency

Clai, and not individualy. Neither the Tiiee nor the Ince Commissioner, nor thei

agents, employe, attoreys, deputies or repesentatives, shall have pønal liabilty on ths

trcton.

26. The headigs and captions in ths Agrent are set fort for convenence only, and

shl not be deeed a par of ths Agrent.
.

27. The retals herein ar intructory only and not binding agreeents or admissons.

28. Any faiur of a par to comply with any obligation, covenant, agrent or

, condition her may be waived in wrting, but such waiver or faure to inist upon a dut,

()bligaon or condition shall not waive or estop the right of a par to reui ~ormance of a

suseent dut, condition or obligaon Any waiver of a tem of ths Agrent must be

La Deficien Cl Administtin 8Pr Agt
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written and signed by a duly authorized reentative of 
the pa on whose behalf the waiver is

beng made.

29. Each par shal exece and deliver to the other par such docents as may

renably be requied to effectute ths docent, but nothing in th~ Agrent shal impoe

the du on the Truee to ente into additional agrents not se fort in ths Agrent

30. Ths Agreeent may be exected in countei, whch when combined, shl

constute a single Agrent

MNCT and EICT is clos~ then the par initiating the dispute shall petion to reve the

cae. If the cae is not ope or reed, then the Supor Cour of Los Angeles County,

.Cafonua shall have jursdcton over any such dispute, and, to the extent petted by law, such

jmsdction shall tl exclusive as to al matter other than enforcent of judgments.

32. The addrse for notice and for counel are set fort below the signatu. Each

par may'chge its addr for notice by wrtten notice. Notice may be given by mail, by

facsle or by feder expr; provideØ however, that if 
facse notice is given then a leter

. sh also be sent by maiL.

So agree:

John Garendi, Ince'Commssonèr of 
the State of Cafomia, in his capacity as Truee of

the MICT, the MNCl and the EICT

, _VJMd t kf-

. David E. Wilson
. 'Specal Deuty Ince Commssoner

La Defici Cl Adon
Prur Agreement
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Additional notice to:

Mohsen Sulta

Conseration and Liqudaton Offce
425 Maret Str 23id Floor
San Fracisco, CA 94105-240

Jac Hom
Stae of Californa Ince Deparent
45 Freont Str 19th Floor

San Fracisc, CA 94 105-2204

Robe H. Nunally, Jr. '
Wiseerunally*Gold, LL
625 W. Ceterlle Road, Suite i 10
Gaand, Texas 75041

By:
sC .g D. t

Title: Senor Vice Predent and Chef Financial Offce

With additional notice to:

Timothy J. Simpsn
Senor Vice Preident and General Counel
Covata Hóldig Coipration

. 40 Lae Road
Faield, NJ 0700

David S. Stone
Nea, Gerer & Eiseberg LLP
2 Nort Laalle Str
Suite 2200
Chcago, IL 602

C. Gue Coll
.Lord Bissell & Brook.LLP
300 South Ord Avenue
8th Floo

La Decien Cl AdonPr Ag
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18

19

20

21

22

23

24

25, .

26

27

28

'. )~..__.. ,

1 ROBERT H. NUALY, JR
St Ba Numbe 134151

2 WIENR*NUAI Y*GOLD,LL
625 Wes Cetee Road Suite 110

3 Gaand, Texas 7504 1

(972) 849080
4 FacmiJe (97) 840-575

5 Attey for In Commi~one

6

7

8

9

OlUGlNALFl

HAR 02 200

SJp°S ANGELESHROR COURT

SUERIOR COURT OF TH STATE OF CALRN

FOR TH COUN OF LO ANGELES

JOHN GARI, In
10 Commone of th Stae of Caorna,

11 Aplicat,
12 vs.

13 MISION INSURCE COMPAN, a
Caorna corpon,

14
Resndent

is

16 Conslida with Ca Numbe

17 C 576 324; C 576 416;

C 576 323; C 576 325; C 629 709

) Ca No. C 572 724

~ Honorale John She Wiley, Jr.
)
) (P1l) ORDER WHCH
) GRl MOTION TO APPROVE
) REILATION PLA
) IMLENTATION AGREEME
"~ HoD. John She Wuey, Jr.
) Acton Filed: úcbe 31,1985) Deen 50' '
) Hea Da: Mah 2, 200
) Hea Tune: 8:30 am
)
)
)
)

1

Or whch apves th Covata Hold Coon tr
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0-

1

2

3

4

5

6

7

8

9

10

II

12

13

14

15

, 16

17

. :,~) .

On th 2nd day of Ma 200, the Cour he the Ince Cooner's Motion to
Aprove Rebilon Plan Imlementaon Agent an Relat Exbits. The Comt fi th

notice of th motion wa given Th Cour fi th th Motion is GRA. The Cour

auri th In Commoner to enter into th agents refC7ce in th motion, as
well as suh nec agents anci to th closi of the tron as he de
apprat.

The Cour fuer maes th followi fi:

a Th Cour ha prviously en an ord whch aproves the clos of th ca, as

re by Parhs 53 and 54 of the Relitaon PIa Imlemtaon Ag.
b. Ente Ince Coy Tru Mision In Compay Tru an Mion

Naton In Compay Tru sh st in exce thug Debe 31, 2010, sujec to
eaer teon, as re by Parhs 53 an 54 of th Rehilon Plan Imementaon

Agt
c. Th orer aunz enti into th Reliltaon Pla Implemenon Agt, as

prvided by Parh 53 an 54 of th agmet

. d. Th amoun of th Lat Deficien Cla cover under th Reiltaon Plan

Imlementaon Agen sh be deed bY a sut ord of th Cour af notce
18 motion.

19 . The Cour fu maes th followi or
20 Pu to it powe un Caorn In Coe Seon 1020, the Cour heby

- 21 ORDERS th the as of Mion In Compay Tru Mion Natona Ince

22 Compy Tru an Enteri In Comp Tro re in cu leg exce to th
23 ext prviouy dibu pu to pror cour order, and al pens ar hey enoin frm
24 mata or pur any cla, su de off, pr aritons adve

25 pr or other pr wheter at law or in eqty ag th In Commioner, th
26 Mion In Compay Tro th Miion Naton In Comp Tro an the

27 Ente Ince Compay Tro th Caor In Commone, th Coon an
28 Liqudaon Ofce, Covantl Holdi Coon, and th reve ag, emloyee, atrn,

/

2
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021

22 Signed th~ da of Mah, 200. ,

23

24

2S

26

27,

..

..

8

9

10

11

12

13

14

, ' 15

16

17

18

19

20

')--'

1 th pa ad, pee4 an dees frm any an al cla, arin frm or rela

2 to the effecon and implementaon of th Rehailtaon Pla Imlementon Agent an its

3 an agents, inlud withut litaon, an cla ar frm th adon an
4 pr of La Deficien Clai, unes ths Cour sha pet suh fiin, sut, pro or

5 pr by either th te of th Rehailtaon Pla Implemon Agmen itslf or by

6 subsue or of th Cour Th order sulemen th pror injwions an ord in th
7 ma.

Fur, exce as provide by the Rehailtaon Plan Imlemtaon Agmet an

rela ag rela to th saon of La Deficiency Clai thug th distribuon
of sh of Cova Holdi Corpon commn st held by th In Commone on
be of holder of deficien. clai, Covanta Holdi CQraon, and its reve agen

emloyee atrneys, th pa ad, pennl and deutes ar diha frm al

clai, suts, de off, debts or liabiles to claimants ag the ~ion In ,

Comp Tru Mion Natona Ince Compy Tiu an th Ente In Compy
Tru with re to th adon an pr of Lat Deficieny Cla.

Th Cour fu fids th Cova Holdi Corpraon sh have no dut or lity of
any.k to clai with re to its adon an pr of La Deficiency Cla
un the ag aped he prvide however, th notwth an to th
con1I abve, Covanta Holdi Coraon sh owe its dutes to th in Commoner as

Tru pur to th Reiltaon Plan Imlemenon Agent an relat agnts.

JOHN SHD wilE JR.

Jud of th Supor Cour

28 LA4S2S7vl

3
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1 ROBERTH.NUALLY,JR
Sta Ba,Numbe 134151

2 WISENR*NUALLYAGW, LLP
625WesoCetee Road, Suite 110

3 Gaand, Tex 75041
(972) 849080

4 Facime (972) 84575

5 Attorneys for Ince Coioner

6

7
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1 0 On Apr 28, 200, the Comt hea an considered the Motion to Appve Valuation of

2 Deficiency Clai Put to the Rehabiltaon Plan Implementaon Agreeent Based on the

3 evdence presented the Cour se the amoun of the mium ultie age liabilty of

4 Mion Ince Company, Misson Natona Ince Compay and Enteinse Ince

5 Company to the holder oftent Deficiency Clai, as th tem is defied in the Rehabiltaon

6 Plan Implementation Agrent, in the amount of $712, 160,927. Ths amount is an obligaton and

7 inebtedes aring under ince and reice contr of the abve thee compaes and

8 owed wider Caiforna law purt to the Agent of Reorgtion, Rehiltation an

9 Resctg and the Rehtaon Plan Implementaon Agrent prevously apved by ths

10 Cour Ths indebtedes is to be sasfed solely though the dibution of sha of Covanta

11 Holdig Corpraon co~on sto prevously issed and held on behalf of such claimants by the

12 Caforna Inurce Commsioner purt to the Agrent of Reorgaon, Rehailtaon
13 and Resctg. Such ~ indebtees sh8i1 be alloc to Mion Ince Company,

14 Miion Natona Ince Company and Enterise Inance Compay in acrdance with the

15 alocaon metodology hiricaly us to aprton such liabilties for income ta purses.

16 The Cour fuer fids tht diòution of shares of Covanta Holdig Coipraon common

17 stock to holder of Deficiency Cla, includ holde of Lat Deficiency Clai, sh be in

18 fu safacton of and compliance with Covanta Holdi Corpraon's obligaons under the

19 Agreeent of Rehabiltation, ReoreDization and Res and the Rehalitaon Plan

20 Imlementation Agreeent and such indebteess and obligaons to the holde of Deficiency

21 Cl, includ Lat Deficien Cl ag Mion Ince Compay, Mission Natona

22 Inurce Company and Entei Ince Coy shal be satisfed purt to the

23 dibuton of such shaes of Covan Holdi Corpraon common st as provided in the

24 Agr~ent of Rehailtaon, Reorgon and Resctg and the Rehailtaon Plan

25 Implementaon Agrent
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1 The Cour acrdigly GRA the motion in all thgs.

2 SO ORDERED
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Signed this ~ day of April 200.

JOW". SHEPARD WILE JR.
John Shepher Wiley Jr. .
Jude of the Supor Cour
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1 Robert H. Nunally, Jr. (134151)

WISENER * NUALLY * GOLD, LLP
2 625 West Centervile Road, Suite 110

3 Garland, Texas 75041
Tel: (972) 840-9080

4 Fax: (972) 840-6575

5 Attorneys for Insurance Commssioner

6 C. Guerr Collins (117197)

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

8 Los Angeles, CA 90071
Telephone: 213-485- 1500

9 Fax: 213-485-1200
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SUPERIOR COURT OF THE STATE OF CALIFORNIA

FOR THE COUNTY OF LOS ANGELES

STEVE POIZNER, Insurance Commssioner )
of the State of Californa, )

)
)

)
)
)
)
)
)

Respondent. )
)
)

)
)
)

)
)
)

Plaintiff

vs.

MISSION INSURACE COMPANY, a
Californa corporation,

Consolidated with Case Numbers:

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

CASE NO. C 572 724

(l~rß~J VALUATION ORDER

DATE: July 25,2008
TIME: 8:30 am.
DEPT: 50

Filed: October 31,1985

I '

On July 25,2008, the Cour head the Motion to Approve Final Valuations of 
Latent

Deficiency Claims Against Mission Inurace Company Trust and Allocation of Shares of Covanta

CG(Q~)f1

(pROPOSED) VALVA nON ORDER
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Holding Corporation Pursuant to the Rehabiltation Plan Implementation Agreement. The Cour

finds that appropriate and timely notice was given to all interested paries as to the motion. Based on

the evidence presented, the Cour finds that the individual clai amounts and claimants set fort on

Exhbit C to the Declaration of Richard McNamee are the final, determined and fixed amounts of

each individual Deficiency Claim, including Latent Deficiency Claims, as described in paragraph 31

of the Rehabiltation Plan Implementation Agreement against the Mission Insurance Company Trust

and that the Latent Deficiency Claims against the Mission Insurance Company Trust tota

$923,419,693 in the aggregate. These Deficiency Claims, including Latent Deficiency Claims,

individually and in the aggregate, are valid indebtedness from direct insurance and reinsurance

contracts entered into by Mission Inurance Company and which are owed under Californa law

pursuant to the Agreement of Reorganzation, Rehabiltation and Restrctung and the

Rehabiltation Plan Implementation Agreement, each as previously agreed upon and approved by

ths Cour.

12

The Cour approves the final allocation of Covanta Holding Corporation common stock

previously issued and held on behalf of such claimants by the Californa Insurance Commssioner

pursuant to the Agreement of Reorganzation, Rehabiltation, and Restrctung to holders of

Deficiency Claims, including Latent Deficiency Claims, against Mission Insurance Company Trust,

as set fort in the share distrbution schedule set fort in Exhbit C to the Declaration of Richad

19

20

21

22

23

24

McNamee and orders that the shares of Covanta Holding Corporation stock be distrbuted to each

holder ofa Deficiency Claim in accordance with Exhbit C to the Declaration of 
Richard McNamee.

The Cour finds that ths distrbution of shares of Covanta Holding Corporation stock to holders of

Deficiency Claims, including Latent Deficiency Claims, is consistent with the proportionalty

requirements of Internal Revenue Code former section 108(e)(8)(B). The Cour fuer finds that

such distrbution of shares of Covanta Holding Corporation stock to holders of Deficiency Claims,

including Latent Deficiency Clais, shall be in full satisfaction of 
the valid indebtedness from

direct inance and reinsurance contracts of Mission Inurance Company constituted by such

Deficiency Claims, including Latent Deficiency Clais, and is consistent with the requirements of

section 108 of the Internal Revenue Code, as in effect on the date of and forming the basis for the

2

(PROPOSED) VALVA nON ORDER
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1990 Agrment of Reorganon, Rehailtation, and Restrctug, as contiuously applicable

2 frm the date therf to the date of ths Orer. ~

3 The Insuce Commssoner is fuer autori to tae such steps as he deems appropriate

4 and necss to implement the tes of thes valuation and shar distbuton prour.

JOHN SHEPARD WILEY JR.5

6 JUE OF '! SUPERIOR COURT

7 Restfy submitt,

: IW~ Nuny, Jr. (134151)
WISENR · NUALLY. GOLD, LLP

10 625 West Centele Road Suite 110
Galand, Texa 75041

11 Tel: (972) 840-9080

12 Fax: (972) 840-6575

Attrneys for Ince Commssioner

Resly submitt

LOCKE LORD BISSELL & LIDDELL LLP

BY:~C. Gu CoIf ~
19 Attrneys for Covanta Holding Corpration
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(pROPOSED) VALUATION ORDER


