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NOTICE OF APPLICATION

TO ALL PARTIES AND THEIR COUNSEL OF RECORD:

PLEASE TAKE NOTICE that on August 27,2015 at 9:00 a.m. in the Courtroom of the
Honorable Ruth A. Kwan, Department 72, of the Los Angeles Superior Court located at 111 Hill
Street, Los Angeles, California, or as soon thereafter as may be heard, the Insurance
Commissioner of the State of California (Commissioner), in his capacity as conservator,
rehabilitator and liquidator of Executive Life Insurance Company, will and hereby does move the
Court for an order approving the Settlement Agreement entered into between the Commissioner
and Artemis S.A. in connection with the litigation in the U.S. District Court for the Central
District of California titled entitled Garamendi v. Altus Finance S. A, et al., Case No. CV-99-
02829 RGK (CWx), which is now pending in the United States Court of Appeals for the Ninth
Circuit as Jones v. Artemis S.A., Case No. 13-55567 (consolidated with Case Nos., 13-55684 and
13-55699 (hereafter, Altus.)

The Settlement Agreement provides that Artemis S.A. will pay $200,000,000 to the ELIC
estate to resolve Altus in exchange for a release of all known and unknown claims.

This Application is based on this Notice, the Memorandum of Points and Authorities and
the Declaration of David Wilson submitted herewith, and all other proceedings, pleadings and

papers on file in this matter, as well as any argument or testimony that may be presented at the

hearing.
DATED: July &, 2015 ERVIN COHEN & JESSUP, LLP
J Karen Ho

Attorneys for Insurance Commissioner of the State
of California in his capacity as Rehabilitator/
Liquidator of Executive Life Insurance Company
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MEMORANDUM OF POINTS AND AUTHORITIES

L
OVERVIEW

The Insurance Commissioner of the State of California (“Commissioner”), in his capacity
as the conservator, rehabilitator and liquidator of Executive Life Insurance Company (“ELIC”),
entered into an agreement with Artemis S.A. (Artemis) to settle the litigation filed in the U.S.
District Court for the Central District of California titled entitled Garamendi v. Altus Finance
S.A, et al., Case No. CV-99-02829 RGK (CWx), which is now pending on appeal in the United
States Court of Appeals for the Ninth Circuit as Jones v. Artemis S.A., Case No. 13-55567
(consolidated with Case Nos., 13-55684 and 13-55699 (“Altus”).l

Under the agreement (“Settlement Agreement”), Artemis will pay $200 million to the
ELIC estate in addition to $110 million Artemis previously paid, the Altus case will be dismissed
with prejudice, and all known and unknown claims will be mutually released. A copy of the
Settlement Agreement is attached as Exhibit A to the Declaration of David Wilson, which is filed
with this Application. The Commissioner has now recovered over $900 million for the ELIC
estate from the Altus defendants.

The settlement brings to a close sixteen years of litigation, including two trials and two
appeals, arising from a fraud initiated in 1991 by a French Government-owned bank, Altus S.A.,
to illegally acquire ELIC’s insurance policies. The Commissioner learned of the fraud in 1998
and filed suit in 1999 against Altus, Artemis and other conspirators. At the same time, the U.S.
Attorney for the Central District of California investigated violations of federal banking laws
based on the fraud and related misrepresentations made by Altus, Credit Lyonnais, Artemis and
other conspirators to the Federal Reserve Bank of New York. The U.S. Attorney’s charges

culminated in criminal plea agreements and settlements, including a settlement with Artemis

! The Commissioner entered into the Settlement Agreement in his capacity as
conservator, rehabilitator and liquidator of ELIC appointed by this Court and in his separate
capacity as the elected official responsible for matters set forth in the Insurance Code.
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(“U.S. Attorney-Artemis Settlement”) under which Artemis paid $110 million to the ELIC estate
and an additional $75 million was escrowed to satisfy a judgment or settlement in Alfus.

The Commissioner settled Altus with Credit Lyonnais, Altus and other defendants in
2005 and obtained default judgments against two defendants. The settlements and collection on
the default judgments resulted in payments to the ELIC estate of $620.79 million. With the
additional $110 million Artemis paid to the estate under the U.S. Attorney-Artemis Settlement,
and this new settlement, the Commissioner will have recovered more than $900 million for the
ELIC estate.

Artemis and its controlling shareholder Francois Pinault were the only defendants that did
not settle Alfus or did not default. The case went to trial against Artemis in the U.S. District
Court for the Central District of California (District Court) in April 2005. The trial court did not
permit the Commissioner to present the principal case for damages, a theory known as the
“NOLHGA Premise.” The jury awarded no compensatory damages. It awarded punitive
damages, which the District Court struck. The District Court awarded the Commissioner
“restitution” (disgorgement of some of Artemis’s profits) in the amount of $241,092,020, less an
offset of $110 million (the amount Artemis paid under the U.S. Attorney-Artemis Settlement),
for a net restitution award of $131 million.

The Commissioner and Artemis appealed. In 2008, the Ninth Circuit Court of Appeals
held that the trial court improperly barred the Commissioner from presenting the NOLHGA
Premise theory of damages and it remanded for a new damages trial. (State of California v. Altus
Finance S.A. (9th Cir. 2008) 540 F.3d 992.) A retrial occurred in October 2012. The jury
rendered a verdict for Artemis on the Commissioner’s damages claim. The Commissioner
contends the District Court erroneously instructed the jury and failed to adhere to law of the case
established in the Ninth Circuit’s 2008 decision. The District Court reinstated the prior net
restitution award of $131 million. The Commissioner also contends that the reinstated award
should have accounted for a subsequent sale and interest.

The Commissioner and Artemis appealed. Those appeals were set for oral argument on

July 7,2015. The Ninth Circuit granted the part&es’ motion to take oral argument off calendar in
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light of the settlement and enable the Commissioner to obtain this Court’s approval of the
Settlement Agreement.

Given inherent risks in an appeal and a further retrial, collection risks, continuing
expense to the ELIC estate, the age of this case, the fact that underlying events took place a
quarter century ago, and balancing the possibility of a greater recovery against the risk of further
delay in getting funds to policyholders or a possible adverse ruling by the Ninth Circuit, the
Commissioner entered into the Settlement Agreement. The Settlement Agreement is a fair and
reasonable evaluation of ongoing litigation risk and the settlement value of the case; is a fair and
reasonable recovery for ELIC policyholders and creditors, both as to amount and as to
accelerating the date of distribution; is in the best interests of the ELIC estate and its creditors;
and is consistent with the Commissioner’s responsible stewardship of the ELIC estate.

The Ninth Circuit admonished the parties to attempt to settle. (State of California v.
Altus Finance S.A., supra, 540 F.3d at 1011 [“[a]lthough we remand this case to be district court
for further proceedings, we strongly urge the parties to reconsider their differences, and we again
offer the services of the court’s mediation unit™}].)

In this very insolvency, the Court of Appeal in In re Executive Life Ins. Co. (1995) 32
Cal.App.4th 344 described the Commissioner’s broad discretion to make decisions for estates
under his supervision. The Commissioner’s decision to settle this matter should not be set aside
in the absence of a clear showing that his decision was unsupported by a rational basis. In /n re

Executive Life Ins. Co, the Court stated:

The Commissioner is an officer of the state who, when he or she is a conservator,
exercises the state's police power to carry forward the public interest and to protect
policyholders and creditors of the insolvent insurer. * * * In exercising this power, the
Commissioner is vested with broad discretion. This discretion is subject to statutory
limitations and the requirement that the exercise of discretion be neither arbitrary nor
improperly discriminatory.

* %k

The trial court reviews the Commissioner's actions under the abuse of discretion
standard: was the action arbitrary, i.e., unsupported by a rational basis, or is it contrary to
specific statute, a breach of the fiduciary duty of the conservator as trustee, or improperly
discriminatory.

(Id. at 356 [citations omitted].)
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II.

BACKGROUND
A.  The ELIC Rehabilitation ’

This Court appointed the Commissioner as conservator of ELIC on April 11, 1991. ELIC
had over 330,000 policyholders at the time. It had issued a variety of insurance, annuity, and
guaranteed investment contract products. ELIC was insolvent, in substantial part because it held
a large portfolio of high-risk bonds, sometimes referred to as “junk bonds,” which had declined
drastically in value. To protect ELIC’s policyholders, then-Commissioner John Garamendi
sought to rehabilitate ELIC by having its life insurance and annuity policies reinsured and
assumed by a California-domiciled insurance company. Commissioner Garamendi engaged in
negotiations with Altus S.A., a French bank, to create a “definitive agreement” which would be
Altus’ bid to rehabilitate ELIC and against which other persons could submit competing bids.

Altus was owned primarily by another French bank, Credit Lyonnais, which was in turn
owned by the French government. In 1991, Insurance Code section 699.5 prohibited a foreign
government from owning or controlling an insurance company licensed to transact insurance in
California. Therefore, Altus could not own or control an insurer licensed in California that
would assume and reinsure ELIC’s insurance policies as a part of its “definitive agreement” bid.

To make its bid comply with Insurance Code section 699.5, Altus joined with French and
Swiss companies that would own a California-domiciled insurer that would assume and reinsure
ELIC’s policies. Under the bid, Altus would acquire ELIC’s high-risk bonds and the French and
Swiss companies would own the California insurer that would assume and reinsure ELIC’s
policies. The French and Swiss companies were (1) Mutuelle d’ Assurance Artisinale de France
(“MAAF”), a French insurance company, (2) MAAF Vie, (3) Omnium Geneve, (4) S.D.L
Vendome, and (5) Financiere du Pacifique. The bid is referred to herein as the “Altus/MAAF
bid” and companies (1)-(5) are collectively referred to as the “MAAF Group.”

Altus and the MAAF Group repeatedly represented to the Commissioner that Altus
would have no ownership interest in or control over the California insurance company that would

assume and reinsure ELIC’s policies. When theSMAAF Group made regulatory filings with the
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Commissioner to license the new California insurance company, called Aurora National Life
Assurance Company (“Aurora”), 2 it represented that it was the only owner.

After the Commissioner entered into the “definitive agreement” with Altuss/MAATF, he
solicited competing bids. The Altus/MAAF bid was a “bonds-out” bid, meaning that Altus
would buy ELIC’s high-risk bonds for cash and the cash would go to the new insurer. Bids
could also be “bonds-in,” meaning that the high-risk bonds would become assets of the
California insurer that assumed and reinsured ELIC’s policies.

The Commissioner received a number of additional bids, two of which met the
Commissioner’s bidding criteria: a bid by the National Organization of Life & Health Insurance
Guaranty Associations (“NOLHGA”) and a bid by Sierra National Insurance Holdings, Inc.
(“Sierra”). Those bids were bonds-in bids.

In late 1991, after additional rounds of bidding, after conditionally selecting the
NOLHGA bid, and after NOLHGA did not satisfy the Commissioner’s conditions, the
Commissioner selected the Altus/MAAF bid. Unknown to the Commissioner when he selected
that bid, Altus and the MAAF Group had entered into secret agreements in August 1991 and
November 1991 — called contrats de portage in French — that gave Altus control and ownership
rights as to Aurora that violated Insurance Code section 699.5. The existence of the contrats de
portage was contrary to Altus’ and the MAAF Group’s repeated representations to the
Commissioner regarding ownership of Aurora. Not knowing of the contrats de portage, the
Commissioner accepted the Altus/MAAF bid and the ELIC Rehabilitation plan went into effect
in September 1993.2

Also unknown to the Commissioner, Artemis acquired an option from Credit Lyonnais

and Altus in December 1992 to acquire Altus’ secret interest in Aurora. In 1994 and in 1995,

2 Aurora was a subsidiary of New California Life Holdings, Inc. (“NCLH”), which was
set up for the purpose of owning Aurora. We refer to both entities jointly as “Aurora.”

3 By that time, another entity that was not part of the Altus/MAAF Group fraud had
purchased one-third of Aurora.
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under its secret option, Artemis filed applications with the California Department of Insurance
(“CDI”) for approval to acquire the MAAF Group’s ostensible ownership interest in Aurora.
The applications did not disclose that Artemis had acquired the option in 1992 and did not
disclose the contrats de portage, which Artemis knew about. The CDI approved Artemis’
applications, subject to modifications at the CDI’s request to establish a voting trust to hold the
Aurora stock.

In mid-1998, an informant disclosed the existence of the contrats de portage to the
Commissioner. The Commissioner investigated, obtained a copy of one of the contrats, and in
February 1999, filed Altus.

B. Altus

The Commissioner originally filed Altus in this Court. Credit Lyonnais and Altus
removed it to District Court on the grounds the suit was against a foreign state. After a remand
to this Court, the case was returned to the District Court.

The Commissioner alleged that Credit Lyonnais, Altus,” the MAAF Group, certain
individuals, Aurora, NCLH, Artemis, companies related to Artemis, and Artemis’s controlling
shareholder Francois Pinault engaged in fraud and conspiracy to defraud the Commissioner and
the ELIC estate by entering into and concealing the contrats de portage and by owning and
controlling a California insurance company in violation of Insurance Code section 699.5. The
Commissioner alleged that had he known the true facts, he would not have selected the
Altus/MAAF bid.

After the Commissioner filed Altus, Sierra sued Credit Lyonnais, Altus, Artemis and
others seeking the profits it contends it would have made had it been selected as the winning
bidder to rehabilitate ELIC.

The U.S. Attorney also initiated an investigation into the fraud perpetrated against ELIC

and to determine whether Credit Lyonnais, Altus, Artemis and others made misrepresentations to

4 By this time, Altus was effectively in receivership and known as Consortium de
Realisation S.A. (“CDR”).
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the Federal Reserve Bank of New York.

In December 2003, the U.S. Attorney entered into plea agreements and settlements with
Credit Lyonnais, Altus and Artemis. Under the U.S. Attorney — Artemis Settlement, Artemis
paid $110 million to the ELIC estate and the U.S. Attorney agreed that it would “use its best
efforts to cause this $110,000,000 (less any tax withholding) to be credited in favor of the
Artemis Parties against any Artemis Judgment Obligations.” Artemis paid the $110 million in
May 2004. The U.S. Attorney-Artemis Settlement also provided that the additional $75 million
would be paid by Artemis into an escrow, which would be distributed pursuant to the U.S.
Attorney’s instructions to pay a judgment or settlement with the Commissioner in Altus.

On the eve of trial in April 2005, the Commissioner settled with Credit Lyonnais and
Altus for $516.5 million. The Commissioner also settled with Aurora, which paid $78,750,000
to the ELIC estate. With this Court’s approval, the Commissioner distributed those funds, and
Artemis’s $110 million payment pursuant to the U.S. Attorney-Artemis Settlement, to
policyholders in two distributions.

The Commissioner also obtained default judgments against MAAF and Jean Francois
Henin, the chief executive of Altus and architect of the Altus/MAAF fraud and conspiracy, and
collected $25,498,200. The Commissioner settled with another defendant for $50,000.

The 2005 trial against Artemis lasted nine weeks.” The Commissioner sought to prove
that had the secret contrats de portage been disclosed, the Commissioner would not have
selected the Altus/MAATF bid, but instead would have selected the NOLHGA bid (the NOLHGA
Premise). Under the NOLHGA Premise, the Commissioner sustained damages primarily
consisting of the appreciated value of the high-risk bonds, which the estate would have retained
under NOLHGA’s bonds-in bid. Alternatively, the Commissioner sought disgorgement from
Artemis of all profits it made as the result of joining the Altus/MAAF conspiracy, including all

dividends received from Aurora and all capital appreciation of Aurora.

> The defendants were Artemis and Francois Pinault. Judgment was entered in favor of
Pinault.
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The District Court barred the Commissioner from putting on evidence of damages under
the NOLHGA Premise. The Commissioner was forced to offer a different theory of Idamages.
The jury awarded no compensatory damages and $700 million in punitive damages. The Court
struck the punitive damages award but awarded $241,092,020 in “restitution” (disgorgement of
some profits Artemis realized), subject to an offset of $110 million for Artemis’s payment under
the U.S. Attorney-Artemis Settlement. The Court calculated the restitution award by taking one
half of certain dividends Artemis received from Aurora and one half of Aurora’s capital value as
set forth in a contemplated, but not completed, sale of Aurora.

The Commissioner and Artemis each appealed. In August 2008, the Ninth Circuit
reversed. (State of California v. Altus Finance S.A., supra, 540 F.3d 992.) It held that the
District Court erroneously prevented the Commissioner from putting on a damages theory under
the NOLHGA Premise. (/d. at 1009) The court explained that the jury found the ELIC estate
had suffered “harm” from the Altus/MAATF fraud and conspiracy. The court remanded for a
damages retrial on the NOLHGA Premise. The court also vacated the restitution award but
granted the District Court “ ... leave to reinstate that award, if warranted, at the close of trial.”
(d)

Before the retrial, Artemis entered into a contract to sell its interest in Aurora. The
purchaser, Reassure America Life Insurance Company (REALIC), filed an application with the
CDI, called a “Form A,” to purchase Aurora. The CDI denied the Form A on several grounds,
including that the sale would give money to Artemis that should be held for the benefit of ELIC
policyholders depending on the outcome of Altus. An Artemis subsidiary, Aurora S.A., filed a
petition for writ of mandate in Superior Court in San Francisco to compel the CDI to approve the
Form A. The court denied the petition and the Court of Appeal affirmed. (durora S.A. v.
Poizner (2011) 198 Cal.App.4th 1437.)

To satisfy the Commissioner’s objection that a sale of Aurora would improperly return
dividends and capital to Artemis while A/tus was pending, Artemis entered into an agreement
with the Commissioner to escrow 97.31% of Artemis’s share of the sale proceeds, less 37,000

euros, to pay a judgment or settlement in A/tus (‘9‘2012 Escrow Agreement”). This Court
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approved the 2012 Escrow Agreement by order dated June 28, 2012. As of May 31, 2015,
$358,200,747.03 was in the escrow.

The damages retrial occurred in October 2012. The Commissioner contended that the
Ninth Circuit’s 2008 decision precluded the jury from considering whether the Commissioner
would have chosen the Altus/MAAF bid, and required that the jury be limited to determining
which of the two bonds-in bids NOLHGA or Sierra) the Commissioner would have chosen.
The Commissioner also contended that the jury should have been instructed that the proper
inquiry under the NOLHGA Premise was what the Commissioner would have done had he
learned about the contrats de portage. The District Court® rejected these contentions and instead
gave incorrect, confusing, and prejudicial instructions that suggested that the jury should assume
that the conspiracy had never existed. The District Court also refused to clarify its instructions,
despite several expressions of confusion and frustration by jurors. Ultimately, the jury decided
that the Commissioner had failed to prove the NOLHGA Premise, as defined in the erroneous
and confusing jury instructions, and the Commissioner’s currently pending appeal challenges,
among other things, these instructional errors.

The District Court addressed the $131 million in restitution damages awarded to the
Commissioner in the first trial. The Commissioner contended that the prior restitution award
should have been based adjusted to reflect the actual sales price of Aurora in 2012, rather than an
estimated sales price, and the Commissioner was entitled to interest on the restitution award
dating back to its original date of entry in 2006. The Court declined to award more than had
previously been awarded.

The Commissioner and Artemis appealed. Among other things, the Commissioner
contends the trial court gave incorrect jury instructions, improperly failed to use the actual

Aurora sale price in determining restitution and improperly failed to award interest on restitution.

¢ The Hon. A. Howard Matz was the District Court judge through the first trial. In 2012,
Judge Matz removed himself from the case and the matter was assigned to the Hon. R. Gary
Klausner.
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Artemis appealed the restitution award on various grounds, including the the court’s refusal to
offset the award by amounts other defendants paid

The Ninth Circuit set oral argument for July 7, 2015. On June 22, 2015, the Ninth Circuit
granted the parties’ joint motion to take oral argument off calendar. The Ninth Circuit directed
the parties to file a joint status report by September 21, 2015 and request appropriate relief at that
time.

III.
TERMS OF THE SETTLEMENT AGREEMENT

The Settlement Agreement provides that Artemis will pay $200 million to the
Commissioner and Artemis, the Commissioner, NOLHGA” and the California Life and Health
Guarantee Insurance Association release known and unknown claims. The agreement contains
procedural steps necessitated by the U.S. Attorney-Artemis Settlement and the Escrow
Agreement related to the sale of Aurora.

Specifically, the key terms of the Settlement Agreement are:

o Artemis will pay $200 million to the ELIC estate, the timing of which is set forth
in the Agreement. (2.2)

e The Commissioner will seek approval of the Settlement Agreement from this
Court. (Y 3.2)

e If this Court approves the Settlement Agreement, the parties will request that the
Ninth Circuit order a limited remand to the District Court to enter an order
approving the Settlement Agreement. Alternatively, the parties will request the
Ninth Circuit to issue an order dismissing the appeals without prejudice to
reinstatement if the District Court does not approve the settlement or the parties
terminate the Settlement Agreement. (§ 3.3)

o After the case is remanded to the District Court or the appeal is dismissed without

"NOLHGA is an intervenor for the limited purpose of presenting evidence on damages.
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prejudice, Artemis will seek the District Court’s approval of the Settlement
Agreement. (Y 3.4) The District Court’s approval is required by Paragraph 14(d)
of the U.S. Attorney-Artemis Settlement, which provides that the $75 million in
escrow is to be released if there is a “Judgment” in Altus. “Judgment” is defined
in Paragraph 13(e) of the U.S. Attorney-Artemis Settlement as including “a court
order or orders approving a settlement in the Civil Actions [4/tus] that requires
any of the Artemis Parties to pay claims against them.” A copy of the U.S.
Attorney Artemis Settlement is attached as Exhibit B to the Wilson Declaration.
After the District Court approves the Settlement Agreement, Artemis will request
that the U.S. Attorney follow the procedures in the U.S. Attorney-Artemis
Settlement for disbursement of $75 million to the Commissioner. ( 3.4)

Within 14 days after the ELIC estate receives the funds from the U.S. Attorney,
Artemis and the Commissioner will follow the procedures in the 2012 Escrow
Agreement for payment of the balance of the $200 million settlement amount to
the Commissioner. (Y 3.5)

After the ELIC estate’s receipt of the full $200 million, the Commissioner will
dismiss Altus with prejudice. (§3.7)

The Commissioner will release all known and unknown claims against Artemis
and Aurora S.A. related to: (1) Altus; (2) ELIC; (3) any direct or indirect
ownership of Aurora or NCLH; and (4) upon release of funds from the 2012
Escrow, the 2012 Escrow Agreement. (1.7, 1.8,1.10 and 4.1)

The Commissioner will not release any claims against Aurora. (1 1.8, last
sentence)

Artemis will release all known and unknown claims against the Commissioner
related to: (1) Alrus; (2) ELIC; (3) any direct or indirect ownership of Aurora or
NCLH; and (4) upon release of funds from the 2012 Escrow, the 2012 Escrow
Agreement. (] 1.9 and 4.4(a))

Artemis has no liability for the a]llgcation of the $200 million by the
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Commissioner and is not responsible for ‘any lien claims against the settlement
payment. (2.3 and 6.3)

e The Commissioner or Artemis may terminate the Agreement under certain
circumstances, including: if the Ninth Circuit hears oral argument before the
parties secure this Court’s approval (3.1); failure to obtain this Court’s approval
(Y3.2); failure to obtain District Court approval (Y 3.4); and failure to receive
payment (Y 3.6).

IV.
DISTRIBUTION OF SETTLEMENT PROCEEDS

A. In General

Except as discussed below, the Commissioner will distribute the proceeds from the
Settlement Agreement pursuant to the requirements of the ELIC Rehabilitation Plan and
Enhancement Agreement. As was done in the case of prior ELIC estate distributions, the
Commissioner will file an application for approval of the distribution.

B. Sierra

As noted, Sierra filed a lawsuit against Altus, Artemis and other defendants.®
Sierra alleged the defendants damaged Sierra because “but for” the Altus/MAAF fraud and
conspiracy, Sierra would have won the bid to rehabilitate ELIC. Sierra’s claim that it would
have won the bidding to rehabilitate ELIC conflicted with the Commissioner’s NOLHGA
Premise claim.

In settlement negotiations in 2005, Credit Lyonnais and Altus required settlements with
both the Commissioner and Sierra. In connection with those settlements, the Commissioner
entered into an agreement entitled “Agreement Between Commissioner and Sierra,” a copy of
which is attached as Exhibit C to the Wilson Declaration (“Sierra Agreement”). The Sierra

Agreement provides that the Commissioner will pay Sierra the first $25 million of any settlement

8 Sierra National Holdings, Inc. v. Credit Lyonnais, et al., U.S.D.C. (C.D. Cal.), Case
NO. 01-01339 AHM (CWx).
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or judgment with Artemis and 20% of all recoveries in Altus in excess of $1.1 billion. The
District Court approved the Sierra Agreement in an order dated September 12, 2005. (Exhibit D
to the Wilson Declaration.) Paragraph 3 of the order states: “The Commissioner/Sierra
Agreement and its implementation are legal, valid, binding and enforceable.” Under the Sierra
Agreement, the Commissioner will pay $25 million to Sierra out of the $200 million settlement.

C. Lien Claim by Thelen Law Firm

In May 1999, the Commissioner entered into a contingent fee agreement with the law
firm of Thelen Reid & Priest LLP (“Thelen™) to represent him in Altus® Thelen represented the
Commissioner through the first trial and appeal. Thelen filed a Chapter 7 bankruptcy petition in
2008 and ceased representing the Commissioner.

The contingent fee agreement granted Thelen a lien on all causes of action in the Altus
and all sums recovered by judgment or settlement. The fee agreement was modified in
December 2003 to provide for payment of hourly fees as non-recourse advances against the
contingency fee.

On June 12, 2015, Thelen’s bankruptcy trustee filed a “Notice of Lien for Attorneys’
Fees” in the District Court for payment of contingency fees from any “settlement or judgment.”

Iv.
THE SETTLEMENT AGREEMENT IS IN THE BEST INTERESTS OF THE ELIC ESTATE

The Settlement Agreement results in additional payments by Artemis of $200 million to
the ELIC estate. It represents a fair and advantageous result for policyholders. Even if the
Commissioner prevails in his pending appeal in the Ninth Circuit, the result would be a retrial
with attendant uncertainty and further delay. Continuing the appeal runs the risk the
Commissioner would recover nothing if Artemis prevails.

This settlement is a compromise that takes into account a number of factors. The

® After mergers, the firm became Thelen, Reid, Brown, Raysman and Steiner LLP.
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Commissioner has twice tried this action against Artemis, and now seeks to have the Ninth
Circuit grant a third trial. The transaction that is the basis of the litigation, and on which
witnesses must testify, is almost a quarter century old.

If the Commissioner prevails on appeal, he will be entitled to retry the NOLHGA
Premise, which potentially could result in a substantial judgment. The Commissioner also faces
the risk, however, that the Ninth Circuit will conclude two trials are enough, deny the retrial, and
possibly accept one of the many arguments presented by Artemis that would deny the
Commissioner and policyholders the $131 million judgment he obtained after the last retrial.'® If
a retrial is scheduled, the restitution issue award will probably be put aside for further appellate
determination after a third trial. If the Commissioner succeeds in getting a retrial, that trial might
not occur for years and further appeals could follow.

The Commissioner also faces collection risk inherent in litigating against a foreign
corporation. Artemis is a French entity. Collection in France would be difficult, entailing
enforcing a foreign judgment in France and navigating Artemis’s complicated corporate
structure, é process that could take years and is not guaranteed of success. If there were a
successful retrial and appeal, the Commissioner is only assured of collecting the $444 million
escrowed in the U.S.

The Commissioner believes the settlement is in the best interests of the ELIC estate and

1% Such arguments proffered by Artemis on appeal include: () there is no independent
“claim” to unjust enrichment under California law; (b) the Commissioner based his request for
restitution on the fraud claims that he lost in 2005, and the 2012 verdict removes any possible
basis for an award; (c) the existence of a binding contract (the Rehabilitation Plan) forecloses the
“quasi-contractual” remedy of “unjust enrichment”; (d) the Commissioner had and pursued an
adequate remedy at law; (e) he also failed to establish the legal elements to justify a restitution
award; and (f) the restitution award gave the Commissioner a double recovery. If Artemis
prevails on any one of these arguments on appeal, the Commissioner would not recover
anything.
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its policyholders. The settlement improves on the award obtained by the Commissioner after the
second trial. If that award is affirmed without change, which is not a certainty, the
Commissioner would receive approximately $131 million. The current settlement increases that
recovery by more than 50%.

The settlement reflects the Commissioner’s effective and responsible stewardship of the
estate for the benefit of the policyholders. It is in the best interests of the estate and its

policyholders.

V.
COURT APPROVAL AND STANDARD OF REVIEW

The Court reviews the Commissioner’s determination to enter into the Settlement
Agreement for abuse of discretion.

Insurance Code sections 1010 to 1062 govern this proceeding. Those provisions
establish the Commissioner’s authority to conserve, rehabilitate and liquidate insolvent insurers
and address procedures for doing so. The Commissioner has exceptionally broad discretion to
conserve, rehabilitate and liquidate as he determines is in the best interests of policyholders and
creditors. The only limitation on the Commissioner’s authority is that his exercise of discretion
must not be arbitrary or improperly discriminatory.” (In re Executive Life Ins. Co., supra, 32
Cal.App.4th at 356.

In Premier Medical Management Systems, Inc. v. California Insurance Guaranty Ass’n.,
(2008) 163 Cal. App.4th 550, 557, the Court described the abuse of discretion standard as

follows;

“» While the concept ‘abuse of discretion’ is not easily susceptible to precise definition,
the appropriate test has been enunciated in terms of whether or not the trial court
exceeded the *“the bounds of reason, all of the circumstances before it being
considered... “’ [Citations.]” [Citation.] “A decision will not be reversed merely because
reasonable people might disagree. ... Inthe absence of a clear showing that its decision
was arbitrary or irrational, a trial court should be presumed to have acted to achieve
legitimate objectives and, accordingly, its discretionary determinations ought not be set
aside on review.” [Citation.]” (Gouskos v. Aptos Village Garage, Inc. (2001) 94
Cal.App.4™ 754,762 ...
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The same abuse of discretion standard applies to this Court’s review of the
Commissioner’s determinations. Those determinations should not be set aside in the absence of
a clear showing that the decision was arbitrary or irrational, which only occurs when the
Commissioner or CLO “exceed[s] the bounds of reason . . ..” (See id.)

In Quackenbush v. Aurora National Life Assurance Company (1995) 32 Cal.App.4th 344,
381, the court held that “rehabilitation of insolvent insurers is a matter particularly affected with
the public interest. Of necessity, if required to satisfy the public interest, the Commissioner
possesses considerable discretion in settling claims.”

In light of historic stakeholder interest in this case, the Commissioner presents the
Settlement Agreement to the Court for approval.

VL
CONCLUSION

The $200 million settlement brings the Commissioner’s total collections in connection
with Altus to more than $900 million. The settlement ends sixteen years of litigation stemming
from events that occurred a quarter century ago. The Settlement Agreement is in the best

interests of the ELIC estate and should be approved.

DATE: July i, 2015 ERVIN, COHEN & JESSUP LLP

o —

04 Karen Ho

Attofneys for Insurance Commissioner of the State
of California in his capacity as Rehabilitator/
Liquidator of Executive Life Insurance Co.
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1. 1 am the Chief Executive Officer of the State of California’s Conservation and
Liquidation Office (CLO) and am a Special Deputy Insurance Commissioner. [ have personal
knowledge of the matters set forth herein and if called upon as a witness, I would testify as set
forth below.

2. T have been the Chief Executive Officer and Special Deputy Insurance Commissioner
since March 1, 2005. Previously, from 1998 through 2004, I served as Chief Executive Officer,
President and Chairman of the Board of Directors of a fraternal life insurance company. From
1991 through 1998, I was the owner of a national insurance consulting firm, D.E. Wilson &
Associates, Inc., which provided services to the insurance industry, state insurance departments,
and the National Organization of Life & Health Insurance Guaranty Associations on general
insurance matters, work-outs, rehabilitation, and insolvency. 1have been licensed as a Certified
Public Accountant since 1974 and was a partner at the public accounting firm of Ernst & Young,
where [ was responsible for directing insurance practice developments in the Pacific Northwest.

3. As Chief Executive Officer of the CLO, 1 an‘i responsible for management of all
insolvencies for which the Insurance Commissioner has been appointed as conservator,
rehabilitator and/or liquidator, including Executive Life Insurance Company (ELIC.) Whenl
was appointed as Chief Executive Officer of the CLO, the CLO was managing 31 insolvencies
with $4.5 billion of assets under management. The CLO now manages 21 insolvencies. Since
2005, the CLO has distributed approximately $3.85 billion to injured policyholders and
claimants. As Chief Executive Officer of the CLO, 1 am responsible for the oversight of cach
insolvency, including the handling of policyholder claims, general creditor claims, reinsurance
(billing, collection, and arbitration), collection and disposition of assets, and litigation.

4. As to litigation, [ am responsible for defending, initiating, pursuing and resolving
litigation arising in connection with claims, reinsurance, and all matters relating to insolvent
insurer’s affairs arising before or after the appointment of the Commissioner as conservator,
rehabilitator or liquidator. In my tenure as Chief Executive Officer of the CLO, I have approved

the prosecution and defense of numerous mattcrs1 and have advised the Conumnissioner as to
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settlement of such matters. In numerous instances, the cases involved substantial amounts of
money. For example, in one matter a reinsurer sought to rescind a reinsurance contract based on
an alleged pre-insolvency fraud. The dispute was arbitrated; the arbitration award was contested
in U.S. District Court and the matter was appealed to the Ninth Circuit Court of Appeals. In that
case, the estate collected and preserved over $800 million in value under the reinsurance
contract.

5. As Chief Executive Officer of the CLO, I have responsibility for the litigation titled
Garamendi v. Altus Finance S.A4, et al., Case No. CV-99-02829 RGK (CWx), which is now
pending on appeal in the United States Court of Appeals for the Ninth Circuit as Jones v. Artemis
S.A4., Case No. 13-55567 (consolidated with Case Nos., 13-55684 and 13-55699 (A/rus). In this
capacity, I work with my staff, the General Counsel of the Department of Insurance, Department
of Insurance staff attorneys, and the outside counsel that have prosecuted the case and the
appeals. As Chief Executive Officer of the CLO, I consulted with and advised the Insurance
Commissioner as to settlement of 4/fus with Artemis S.A.

6. Attached hereto as Exhibit A is a true and correct copy of the Settlement Agreement
entered into between the Insurance Commissioner and Artemis S.A., among others. The
Settlement Agreement is in the best interest of the ELIC estate because, among other reasons, it
brings the sixteen year long A/fus litigation to an end, results in a distribution of assets to ELIC
policyholders, and permits the CLO to begin the process of winding down and closing the ELIC
estate.

7. Attached hercto as Exhibit B is a a true and correct copy of the Final Settlement
Agreement Between The United States Attorney’s Office and Artemis S.A., Francois Pinault,
Patricia Barbizet, Marie-Christine De Percin and Emmual Cueff.

8. Attached hereto as Exhibit C is a a true and correct copy of the Agreement Between
Commissioner and Sierra.”

9. Attached hereto as Exhibit D is a a true and correct copy of an Order Granting Motion
of Plaintiffs Sierra National Insurance Holdings, Inc. and Georgia Lee and Plaintift John

Garamendi For Order Approving Settlement zmdzRetaining Jurisdiction.
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I declare under penalty of perjury under the laws of California that the foregoing is true
and correct.
Executed this j day of July, 2015 at San Francisco, California.

@mc/éu&ﬁw

David E. Wilson
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SETTLEMENT AGREEMENT

This Settlement Agreement and Mutual Release (“Agreement”) is entered into as of July
8, 2015 (the “Execution Date”), between Dave Jones, as Insurance Commissioner of the State of
California and as Conservator, Liquidator and Rehabilitator of Executive Life Insurance
Company (“the Commissioner”), Artemis S.A., a société anonyme organized under the laws of
France (“Artemis”), and the National Organization of Life and Health Insurance Guaranty
- Associations, a nonstock corporation formed under the laws of Virginia (“NOLHGA”) and the
California Life and Health Insurance Guarantee Association, an entity created by Cal. Ins. Code
§ 1067 et. seq. (“CLHIGA” and, together with NOLHGA, the “Intervening Parties”). The
Commissioner, NOLHGA, CLHIGA and Artemis are referred to collectively as “the Parties,”
and each is referred to individually as a “Party.”

NOW THEREFORE, in consideration of the mutual promises and agreements herein,
the Parties hereto, for themselves and their respective successors, heirs and assigns, agree as
follows:

l. Definitions. As used herein, the following terms have the respective meanings set
forth below:

1.1 “Commissioner’s Action” shall mean the action at one point entitled John
Garamendi, Insurance Commissioner of the State of California and as Conservator, Liquidator
and Rehabilitator of Executive Life Insurance Company v. Altus Finance S.A, et al., Case No.
CV-99-02829 RGK (CWx), filed in the United States District Court for the Central District of
California, Western Division (the “District Court”), that is presently on appeal in the United
States Court of Appeals for the Ninth Circuit, Nos. 13-55567, 13-55684 and 13-55699 (the
“Ninth Circuit Appeals”).

1.2 “Commissioner-Related Parties” shall mean (i) John Garamendi, Steve
Poizner, Harry Low, Chuck Quackenbush, Dave Jones, and their predecessors and successors,
each in his capacity as Insurance Commissioner of the State of California and as Conservator,
Liquidator and Rehabilitator of Executive Life Insurance Company, (ii) the office of the
Insurance Commissioner of the State of California, (iii) the California Department of Insurance,
(iv) the Conservation and Liquidation Office, (v) Executive Life Insurance Company (“ELIC”),
(vi) the Conservator, Liquidator, and/or Rehabilitator of ELIC, (vii) the estate of ELIC, including
policyholders and creditors, and (viii) the Opt-Out Trust and the Holdback Trust, as those terms
are defined in the Amended and Restated Agreement of Purchase and Sale in Connection with
the Rehabilitation of Executive Life Insurance Company, dated as of August 7, 1991.

1.3 “Conservation Court” shall mean the court overseeing the ongoing
rehabilitation and liquidation of ELIC, Los Angeles Superior Court Case No. BS 006912.

1.4  “Escrow Agreement” shall mean that certain Escrow Agreement entered
into as of June 27, 2012, by and among Artemis S.A., BNYMellon, National Association, a
national bank that does business in California with trust, trust representative and loan
production/deposit production offices in California, as escrow agent (“Escrow Holder”), Dave
Jones in his capacity as the Insurance Commissioner of the State of California and rehabilitator

SECY\WGC\7279581.v1



of ELIC or his successor, and (as to certain sections thereof) Aurora S.A., a société anonyme
organized under the laws of France.

1.5 “CDOI Escrow Fund” shall mean the funds held by the Escrow Holder
pursuant to the Escrow Agreement.

1.6 “Judgment” shall mean that Judgment, dated April 2, 2013, entered by the
District Court in the Commissioner’s Action. ’

1.7  “Released Claims” shall mean any and all past, present, and future claims
(including Unknown Claims), cross-claims, rights, remedies, debts, demands, obligations,
liabilities, or causes of action of every nature and description whatsoever (including, but not
limited to, all claims for damages, punitive damages, compensation, restitution, rescission,
interest, attorneys’ fees or costs, expert or consulting fees, and any other costs, expenses, losses
or liabilities of any kind or nature whatsoever) against the Released Parties, whether known or
unknown, whether based on federal, state, local, statutory, common, or foreign law, or any other
law, rule, or regulation, whether at law or in equity, fixed or contingent, accrued or unaccrued,
liquidated or unliquidated, matured or unmatured, that the Commissioner, the Commissioner-
Related Parties and/or the Intervening Parties (i) asserted in the Commissioner’s Action; and/or
(ii) have or had arising out of or relating in any way to (a) the allegations, transactions, facts,
matters, events, disclosures, statements, occurrences, representations, conduct, acts, or omissions
or failures to act that were alleged or asserted in the Commissioner’s Action; (b) ELIC; (c) the
rehabilitation of ELIC and all transactions related thereto; (d) the Judgment; (e) any direct or
indirect ownership interest in New California Life Holdings, Inc. (‘NCLH”) or Aurora National
Life Assurance Company (“ANLAC”); (f) any transfer, purchase, or financing of any direct or
indirect ownership interest in NCLH or ANLAC, including without limitation the transactions
relating to that certain Agreement dated March 21, 2000, as amended, by and among Aurora
S.A., SunAmerica Inc., Reassure America Life Insurance Company, and (as to certain sections
thereof) Aurora National Life Assurance Company, New California Life Holdings, Inc., Artemis
S.A., and Life Reassurance Corporation of America; or (g) the Escrow Agreement. “Released
Claims” shall also include all rights of appeal from any order, decision or prior judgment in the
Commissioner’s Action. Notwithstanding the foregoing, “Released Claims” shall not include
claims relating to the enforcement of this Agreement.

1.8 “Released Parties” or “Released Party” shall mean: (i) Artemis, Aurora
S.A., a société anonyme organized under the laws of France (“Aurora S.A.”), Artemis Finance
S.N.C., a société en nom collectif organized under the laws of France, Artemis America, a
general partnership organized under the laws of Delaware, and the Voting Trust established by
the Voting Trust Agreement entered into by and among Artemis S.A., Aurora S.A, and the
designated voting trustees as of August 31, 1994 (the “Voting Trust”), (ii) each of Artemis’s,
Aurora S.A.’s, Artemis Finance S.N.C.’s, Artemis America’s, and the Voting Trust’s respective
past or present parents, subsidiaries, affiliates, divisions, successors and predecessors; and (1ii)
each of the current and/or former agents, employees, representatives, attorneys, executors,
trustors, trustees, beneficiaries, insurers, reinsurers, general partners, limited partners, investors,
shareholders, members, managers, officers, directors, administrators, predecessors, successors
and assigns of the foregoing in (i) and (ii) in their capacities as such. Notwithstanding the
foregoing, “Released Parties” shall not include NCLH or ANLAC, or any of their agents,
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employees, representatives, attorneys, predecessors, successors or assigns in their capacities as
such.

1.9  “Released Parties’ Claims” means any and all past, present, and future
claims (including Unknown Claims), cross-claims, rights, remedies, debts, demands, obligations,
liabilities, or causes of action of every nature and description whatsoever (including, but not
limited to, all claims for damages, punitive damages, compensation, restitution, rescission,
interest, attorneys’ fees or costs, expert or consulting fees, and any other costs, expenses, losses
or liabilities of any kind or nature whatsoever) against the Commissioner, the Commissioner-
Related Parties, and/or the Intervening Parties, whether known or unknown, whether based on
federal, state, local, statutory, common, or foreign law, or any other law, rule, or regulation,
whether at law or in equity, fixed or contingent, accrued or unaccrued, liquidated or unliquidated,
matured or unmatured, that the Released Parties (i) asserted in the Commissioner’s Action;
and/or (ii) have or had arising out of or relating in any way to (a) the allegations, transactions,
facts, matters, events, disclosures, statements, occurrences, representations, conduct, acts, or
omissions or failures to act that were alleged or asserted in the Commissioner’s Action; (b)
ELIC; (c) the rehabilitation of ELIC and all transactions related thereto; (d) the Judgment; (¢)
any direct or indirect ownership interest in NCLH or ANLAC; (f) any transfer, purchase, or
financing of any direct or indirect ownership interest in NCLH or ANLAC, including without
limitation the transactions relating to that certain Agreement dated March 21, 2000, as amended,
by and among Aurora S.A., SunAmerica Inc., Reassure America Life Insurance Company, and
(as to certain sections thereof) Aurora National Life Assurance Company, New California Life
Holdings, Inc., Artemis S.A., and Life Reassurance Corporation of America; or (g) the Escrow
Agreement. “Released Parties’ Claims” shall also include all rights of appeal from any order,
decision or prior judgment in the Commissioner’s Action. Notwithstanding the foregoing,
“Released Parties’ Claims” shall not include claims relating to the enforcement of this
Agreement.

1.10  “Unknown Claims” means any and all Released Claims that the
Commissioner, the Commissioner-Related Parties, and/or the Intervening Parties do not know or
suspect to exist in his, her or its favor at the time of the release of the Released Parties, and any
and all Released Parties’ Claims that the Released Parties do not know or suspect to exist in his,
her or its favor at the time of the release of the Commissioner, the Commissioner-Related
Parties, and the Intervening Parties, which if known by him, her or it might have affected his, her
or its settlement with and release of the Released Parties or the Commissioner, the
Commissioner-Related Parties, and the Intervening Parties. With respect to any and all Released
Claims and Released Parties’ Claims, the Released Parties and the Commissioner, the
Commissioner-Related Parties, and the Intervening Parties, each stipulates and agrees that he,
she or it expressly waives, to the fullest extent permitted by law, any and all provisions, rights
and benefits conferred by California Civil Code § 1542 (to the extent it applies to the Action),
and any law of any state or territory of the United States, or principle of common law, or the law
of any foreign jurisdiction, that is similar, comparable or equivalent to California Civil Code
§ 1542, which provides:

A GENERAL . RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR
AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR
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HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH
THE DEBTOR.

The Commissioner, the Commissioner-Related Parties, and/or the Intervening Parties each
acknowledges and understands that he, she or it may hereafter discover facts in addition to or
different from those which he, she or it now knows or believes to be true with respect to the
subject matter of the Released Claims, and the Released Parties each acknowledges and
understands that he, she or it may hereafter discover facts in addition to or different from those
which he, she or it now knows or believes to be true with respect to the subject matter of the
Released Parties’ Claims, but the Parties shall expressly, fully, finally and forever settle and
release any and all Released Claims and Released Parties” Claims, known or unknown, suspected
or unsuspected, contingent or non-contingent, whether or not concealed or hidden, which now
exist, or heretofore have existed, upon any theory of law or equity now existing or coming into
existence in the future, including, but not limited to, conduct which is negligent, reckless,
intentional, with or without malice, or a breach of any duty, law or rule, without regard to the
subsequent discovery or existence of such different or additional facts. The Parties acknowledge
that the inclusion of “Unknown Claims” in the definition of Released Claims and Released
Parties’ Claims was separately bargained for and was a material element of this Agreement.

1.11  “USAO/Artemis Settlement Agreement” shall mean the Final Settlement
Agreement Between the United States Attorney’s Office and Artemis S.A., Francois Pinault,
Patricia Barbizet, Marie-Christine De Percin, and Emmanuel Cueff, entered into effective
December 15, 2003.

1.12  “USAO Escrow Fund” shall mean the funds currently held in the
“USAO/Artemis Settlement Account,” as defined by and pursuant to the USAO/Artemis
Settlement Agreement.

1.13  “Affiliate” of any person or entity shall mean any person or entity that
directly or indirectly, through one or more intermediaries, controls or is controlled by or is under
common control with, such person or entity.

2. Settlement Amount. In full and complete settlement of the Commissioner’s
Action, and subject to the conditions set forth in this Agreement, Artemis shall pay to, or cause
to be paid to, the Commissioner three hundred and ten million dollars (US $310,000,000) (the
“Settlement Amount”) in the manner described herein. Other than the Settlement Amount or as
otherwise expressly provided in this Agreement, Artemis and the Released Parties shall have no
further monetary obligation to the Commissioner-Related Parties or the Intervening Parties in
connection with the Commissioner’s Action or the settlement thereof.

2.1 Prior Payment. The Parties acknowledge that Artemis has already paid
one hundred ten million dollars (US $110,000,000) of its obligations under this Agreement, and
that those funds have already been disbursed to the Commissioner in his capacity as the
conservator, rehabilitator, and liquidator of ELIC pursuant to the District Court’s “Amended
Order Approving Payment Instructions for Transfer to the California Insurance Commissioner, in
his Capacity as Conservator, Rehabilitator, and Liquidator of Executive Life Insurance Company
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of California, of $110,000,000 Contributed by Defendant Artemis S.A. Pursuant to Its Final
Settlement Agreement with the United States,” dated May 5, 2004.

2.2 Remaining Payment. The remaining balance of the Settlement Amount
(US $200,000,000) owed by Artemis shall be paid as provided in and subject to the terms of
Paragraph 3.

2.3 Allocation of Settlement Amount. The Commissioner has the
responsibility to allocate the Settlement Amount. Artemis shall have no liability or other
responsibility for such allocation. ~The Commissioner shall have sole and exclusive
responsibility for the payment of amounts (if any) owed insofar as any persons or entities claim
an interest in the Settlement Amount.

3. Process for Effectuating Settlement

3.1 Postponement of Ninth Circuit Argument. The Parties acknowledge that,
in response to their joint motion, the hearing previously set for July 7, 2015 in the Ninth Circuit
Appeals has been taken off calendar by the Ninth Circuit. The Ninth Circuit has further ordered
that proceedings in the Ninth Circuit Appeals shall be held in abeyance for 90 days from June 22,
2015, so that the Parties may pursue settlement, and required the Parties to file a joint status
report and request appropriate relief from the Ninth Circuit at the end of that period. The Parties
shall cooperate in complying with the Ninth Circuit’s order. If the oral argument previously
scheduled for July 7, 2015 occurs before the expiration of the latest date for the Commissioner or
Artemis to terminate this Agreement pursuant to Paragraph 3.2, then the Commissioner and
Artemis each shall have the right to terminate this Agreement by giving written notice to the
other Parties within fourteen (14) days after the occurrence of the oral argument, in which case
this Agreement and any releases provided pursuant hereto shall be null and void and any monies
or other consideration paid pursuant to this Agreement (except for the monies paid pursuant to
Section 2.1) shall be returned by each Party that received such monies to the escrow from which
they were disbursed, except that if the USAO Escrow Fund is unwilling to accept the funds, then
all funds returned pursuant to this Paragraph shall be placed in the CDOI Escrow Fund.

3.2 Conservation Court Approval.

(a) Within twenty-one (21) days after the Execution Date, the
Commissioner shall submit an application for approval of this Agreement to the Conservation
Court. The Commissioner commits to take reasonable steps to advocate for, and seek the
approval of, this Agreement by the Conservation Court (“Conservation Court Approval”).

(b) If the Conservation Court declines to approve the Agreement, then
the Commissioner and Artemis each shall have the right to terminate this Agreement by giving
written notice to the other Parties within twenty-one (21) days after the date of entry of the
Conservation Court’s decision declining to approve the Agreement, in which case this
Agreement and any releases provided pursuant hereto shall be null and void and any monies or
other consideration paid pursuant to this Agreement (except for the monies paid pursuant to
Section 2.1) shall be returned by each Party that received such monies to the escrow from which
they were disbursed, except that if the USAO Escrow Fund is unwilling to accept the funds, then
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all funds returned pursuant to this Paragraph shall be placed in the CDOI Escrow Fund. If the
Conservation Court declines to approve the Agreement, no Party exercises its right to terminate
within twenty-one (21) days after the date of the entry of the Conservation Court’s decision
denying the application for approval, an appeal is taken from the Conservation Court’s decision,
and the Conservation Court’s decision is subsequently upheld on appeal by either the California
Court of Appeal or the California Supreme Court, then the Commissioner and Artemis each shall
have the right to terminate this Agreement by giving written notice to the other Parties within
twenty-one (21) days after the issuance of any appellate decision denying the application for
approval, in which case this Agreement and any releases provided pursuant hereto shall be null
and void and any monies or other consideration paid pursuant to this Agreement (except for the
monies paid pursuant to Section 2.1) shall be returned by each Party that received such monies to
the escrow from which they were disbursed, except that if the USAO Escrow Fund is unwilling
to accept the funds, then all funds returned pursuant to this Paragraph shall be placed in the
CDOI Escrow Fund. If any Party exercises its right to terminate pursuant to this Paragraph, the
Parties shall cooperate in seeking to restore the Ninth Circuit Appeals to the Ninth Circuit
calendar for oral argument. Notwithstanding anything in this Agreement to the contrary, the
immediately preceding sentence of this Paragraph shall survive the termination of this
Agreement.

() If the Conservation Court approves the Agreement, but a timely
appeal is taken from that decision by a person or an entity that is not a Party to this Agreement,
then the Commissioner and Artemis each shall have the right to terminate this Agreement by
giving written notice to the other Parties no later than twenty-one (21) days after the date on
which the record on appeal is filed with the California Court of Appeal, in which case this
Agreement and any releases provided pursuant hereto shall be null and void and any monies or
other consideration paid pursuant to this Agreement (except for the monies paid pursuant to
Section 2.1) shall be returned by each Party that received such monies to the escrow from which
they were disbursed, except that if the USAO Escrow Fund is unwilling to accept the funds, then
all funds returned pursuant to this Paragraph shall be placed in the CDOI Escrow Fund. If the
Conservation Court approves the Agreement, an appeal is taken from that decision, and no Party
exercises its right to terminate pursuant to the preceding sentence, and the Conservation Court’s
decision is subsequently reversed on appeal, then the Commissioner and Artemis each shall have
the right to terminate this Agreement by giving written notice to the other Parties within twenty-
one (21) days after the date the appellate decision is issued, in which case this Agreement and
any releases provided pursuant hereto shall be null and void and any monies or other
consideration paid pursuant to this Agreement (except for the monies paid pursuant to Section
2.1) shall be returned by each Party that received such monies to the escrow from which they
were disbursed, except that if the USAO Escrow Fund is unwilling to accept the funds, then all
funds returned pursuant to this Paragraph shall be placed in the CDOI Escrow Fund. If the
Conservation Court approves the Agreement, no Party exercises its right to terminate pursuant to
the preceding sentences, review of the Conservation Court’s approval of the Agreement is sought
in the California Supreme Court, and the California Supreme Court does not unqualifiedly
affirm, reinstate, or otherwise approve the Conservation Court’s approval of the Agreement, then
the Commissioner and Artemis each shall have the right to terminate this Agreement by giving
written notice to the other Parties no later than twenty-one (21) days after the date the California
Supreme Court’s decision is issued, in which case this Agreement and any releases provided
pursuant hereto shall be null and void and any monies or other consideration paid pursuant to this
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Agreement (except for the monies paid pursuant to Section 2.1) shall be returned by each Party
that received such monies to the escrow from which they were disbursed, except that if the
USAO Escrow Fund is unwilling to accept the funds, then all funds returned pursuant to this
Paragraph shall be placed in the CDOI Escrow Fund. If any Party exercises its right to terminate
pursuant to this Paragraph, the Parties shall cooperate in seeking to restore the Ninth Circuit
Appeals to the Ninth Circuit calendar for oral argument. Notwithstanding anything in this
Agreement to the contrary, the immediately preceding sentence of this Paragraph shall survive
the termination of this Agreement. Notwithstanding any appeal of the Conservation Court’s
approval of the Agreement, the Parties may jointly elect to seek the orders described in
Paragraph 3.3 during the pendency of the appeal, unless precluded from doing so by a court
order.

33 Ninth Circuit Appeals. No later than fourteen (14) days after the date on
which a decision approving the Agreement pursuant to Paragraph 3.2 becomes final, and not
subject to further appeal or review, or twenty-eight (28) days after the date on which a decision
declining to approve the Agreement pursuant to Paragraph 3.2 becomes final, and not subject to
further appeal or review, the Parties shall, absent a court order to the contrary, submit a joint
stipulation and proposed order to the Ninth Circuit requesting the court to order either of the
following: (1) a limited remand of the Ninth Circuit Appeals to the District Court to enable that
court to enter the orders described in Paragraph 3.4 below; or (2) an order dismissing the Ninth
Circuit Appeals without prejudice to reinstatement in the event that either the Commissioner or
Artemis exercises its option to terminate this Agreement in accordance with Paragraph 3.4 or
Paragraph 3.6 below. In the event the Ninth Circuit declines to enter one of the orders listed
above pursuant to the Parties’ stipulation, the Parties shall file a stipulation and proposed order
requesting the other order. If neither order set forth in this paragraph is entered by the Ninth
Circuit, then the Commissioner and Artemis each shall have the right to terminate this
Agreement by giving written notice to the other Parties within fourteen (14) days of the later of
the Ninth Circuit’s decision declining to grant the limited remand order or the Ninth Circuit’s
decision declining to grant dismissal of the Ninth Circuit Appeals without prejudice, in which
case this Agreement and any releases provided pursuant hereto shall be null and void and any
monies or other consideration paid pursuant to this Agreement (except for the monies paid
pursuant to Section 2.1) shall be returned by each Party that received such monies to the escrow
from which they were disbursed, except that if the USAO Escrow Fund is unwilling to accept the
funds, then all funds returned pursuant to this Paragraph shall be placed in the CDOI Escrow
Fund. If any Party exercises its right to terminate pursuant to this Paragraph, the Parties shall
cooperate in seeking to restore the Ninth Circuit Appeals to the Ninth Circuit calendar for oral
argument. Notwithstanding anything in this Agreement to the contrary, the immediately
preceding sentence of this Paragraph 3.3 shall survive the termination of this Agreement.

3.4  District Court Approval. Within twenty-one (21) days after entry of the
limited remand order or dismissal of the Ninth Circuit Appeals without prejudice as provided in
Paragraph 3.3 above, whichever occurs first, or, if no Party has exercised its right to terminate
pursuant to Paragraph 3.3 above, within twenty-eight (28) days after the later of the Ninth
Circuit’s decision declining to grant the limited remand order or the Ninth Circuit’s decision
declining to grant dismissal of the Ninth Circuit Appeals without prejudice as provided in
Paragraph 3.3 above, Artemis, consistent with the procedures set forth in the USAO/Artemis
Settlement Agreement or as otherwise agreed upon by the Parties and the United States
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Attorney’s Office, shall file or cause to be filed a request for an order consistent with Paragraph
14(d) of the USAO/Artemis Settlement Agreement (the “USAO Order”). Upon receipt of the
USAO Order, Artemis shall, unless another procedure is agreed upon by the Parties and the
United States Attorney’s Office, present the USAO Order to the United States Attorney’s Office,
and request, if such instructions were not already submitted to and approved by the District Court
in connection with the USAO Order, that the United States Attorney’s Office request an order
from the District Court approving payment instructions pursuant to Paragraph 14(e) of the
USAO/Artemis Settlement Agreement, providing for the disbursement to the Commissioner of
no less than the entire Available Obligation Amount, as that term is defined in the
USAO/Artemis Settlement Agreement (“Payment Instructions Order”). Artemis commits to take
reasonable steps to advocate for and seek the disbursement to the Commissioner of the entire
USAO Escrow Fund. Any monies received by the Commissioner from the USAO Escrow Fund
shall be held by the Commissioner in trust until such time as the Settlement Amount has been
paid in full or this Agreement has been terminated. If the request for the USAO Order or the
Payment Instructions Order is denied, then the Commissioner and Artemis each shall have the
right to terminate this Agreement by giving written notice to the other Parties within fourteen
(14) days of such denial. If any Party exercises its option to terminate pursuant to this
Paragraph, the Parties shall (a) if the Ninth Circuit has entered a limited remand in accordance
with Paragraph 3.3(1) above, jointly notify the Ninth Circuit to resume processing of the Ninth
Circuit Appeals, including setting the case for oral argument, or (b) if the Ninth Circuit has
entered an order in accordance with Paragraph 3.3(2) above, jointly file a motion for
reinstatement of the Ninth Circuit Appeals. Upon resumption or reinstatement of the Ninth
Circuit Appeals, this Agreement and any releases provided pursuant hereto shall be null and void
and any monies or other consideration paid pursuant to this Agreement (except for the monies
paid pursuant to Section 2.1) shall be returned by each Party that received such monies to the
escrow from which they were disbursed, except that if the USAO Escrow Fund is unwilling to
accept the funds, then all funds returned pursuant to this Paragraph shall be placed in the CDOI
Escrow Fund.

3.5 Release from CDOI Escrow Fund to Commissioner and Artemis. Within
fourteen (14) days after the Commissioner receives all the monies from the USAO Escrow Fund
required to be disbursed by the Payment Instructions Order or, if no Party has exercised its right
to terminate pursuant to Paragraph 3.4 above, within twenty-one (21) days after the District
Court’s denial of the USAO Order or the Payment Instructions Order, Artemis and the
Commissioner shall execute a signed agreement setting forth the amounts to be distributed
pursuant to clauses (i) and (ii) below (the “Joint Instructions”), and the Commissioner shall,
pursuant to Paragraph 5.4 of the Escrow Agreement, send or cause to be sent to the Escrow
Holder instructions, along with a copy of the Joint Instructions, to remit to (i) the Commissioner
the balance still owing under this Agreement after payment of the monies disbursed from the
USAO Escrow Fund, or in other words, an amount that shall equal two hundred million dollars
(US $200,000,000) minus the total of any disbursement to the Commissioner from the USAO
Escrow Fund and (ii) Artemis the remaining funds held in the CDOI Escrow Fund. The
Commissioner and Artemis commit to take all reasonable steps to cause the disbursement of the
CDOI Escrow Fund as provided in this paragraph.

3.6  Failure of Payment. If the Commissioner has not received the full three
hundred and ten million dollars (US $310,000,000) owed by Artemis pursuant to this Agreement
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by six (6) months after the date on which a decision approving or declining to approve the
Agreement pursuant to Paragraph 3.2 becomes final, and not subject to further appeal or review,
the Commissioner shall have the option to terminate this Agreement by giving written notice to
each other Party, provided, however, that the Commissioner shall not have an option to terminate
"if the failure to receive the full Settlement Amount is caused by any act by the Commissioner or
the Commissioner-Related Parties. If Artemis has not received the remaining funds held in the
CDOI Escrow Fund in accordance with Paragraph 3.5 above by six (6) months after the date on
which a decision approving or declining to approve the Agreement pursuant to Paragraph 3.2
becomes final, and not subject to further appeal or review, Artemis shall have the option to
terminate this Agreement by giving written notice to each other Party, provided, however, that
Artemis shall not have an option to terminate if the failure to receive the remaining funds held in
the CDOI Escrow Fund in accordance with Paragraph 3.5 above is caused by any act by Artemis,
a Released Party or any actual or alleged creditor of Artemis (unless such actual or alleged
creditor is one of the Commissioner-Related Parties and/or the Intervening Parties) with respect
to any debt or obligation allegedly owed by Artemis that is unrelated to the Commissioner’s
Action, the allegations, transactions, facts, matters, events, disclosures, statements, occurrences,
representations, conduct, acts, or omissions or failures to act that were alleged or asserted
therein, ELIC, NCLH, or ANLAC. If any Party exercises its option to terminate pursuant to this
Paragraph, the Parties shall (a) if the Ninth Circuit has entered a limited remand in accordance
with Paragraph 3.3(1) above, jointly notify the Ninth Circuit to resume processing of the Ninth
Circuit Appeals, including setting the case for oral argument, or (b) if the Ninth Circuit has
entered an order in accordance with Paragraph 3.3(2) above, jointly file a motion for
reinstatement of the Ninth Circuit Appeals. Upon resumption or reinstatement of the Ninth
Circuit Appeals, this Agreement and any releases provided pursuant hereto shall be null and void
and any monies or other consideration paid pursuant to this Agreement (except for the monies
paid pursuant to Section 2.1) shall be returned by each Party that received such monies to the
escrow from which they were disbursed, except that if the USAO Escrow Fund is unwilling to
accept the funds, then all funds returned pursuant to this Paragraph shall be placed in the CDOI
Escrow Fund.

3.7  Dismissal of Action With Prejudice. Within fourteen (14) days of the
Commissioner’s receipt of the entire three hundred and ten million dollars (US $310,000,000)
owed by Artemis pursuant to this Agreement or Artemis’s receipt of funds described in
Paragraph 3.5 above, whichever occurs later, the Commissioner and the Intervening Parties shall
seck dismissal with prejudice of the Ninth Circuit Appeals in the Ninth Circuit and the
Commissioner shall file a satisfaction of Judgment in full with the District Court in the
Commissioner’s Action.

4. Release Of Claims

4.1 The Commissioner, on his own behalf and on behalf of the Commissioner-
Related Parties and any and all of their current and/or former agents, employees, representatives,
attorneys, executors, trustors, trustees, beneficiaries, policyholders, insurers, reinsurers, general
partners, limited partners, investors, shareholders, members, managers, officers, directors,
affiliates, administrators, predecessors, successors and assigns, does hereby fully, finally and
forever release and discharge each and every Released Claim against the Released Parties and
shall forever be enjoined from pursuing any or all such Released Claims in any forum of any
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kind, whether directly or indirectly, whether on his own behalf or otherwise, provided, however,
that the release set forth in this Paragraph, insofar as it relates to a Released Claim based on or
arising out of the Escrow Agreement, shall become effective only upon disbursement of all
amounts from the CDOI Escrow Fund in accordance with Paragraph 3.5 above.

4.2 NOLHGA, on its own behalf and on behalf of all of its current and/or
former agents, employees, representatives, attorneys, executors, trustors, trustees, beneficiaries,
insurers, reinsurers, general partners, limited partners, investors, shareholders, managers,
officers, directors, affiliates, administrators, predecessors, successors and assigns, does hereby
fully, finally and forever release and discharge each and every Released Claim against the
Released Parties and shall forever be enjoined from pursuing any or all such Released Claims in
any forum of any kind, whether directly or indirectly, whether on its own behalf or otherwise,
provided, however, that the release set forth in this Paragraph, insofar as it relates to a Released
Claim based on or arising out of the Escrow Agreement, shall become effective only upon
disbursement of all amounts from the CDOI Escrow Fund in accordance with Paragraph 3.5
above.

4.3 CLHIGA, on its own behalf and on behalf of all of its current and/or
former agents, employees, representatives, attorneys, executors, trustors, trustees, beneficiaries,
insurers, reinsurers, general partners, limited partners, investors, shareholders, managers,
officers, directors, affiliates, administrators, predecessors, successors and assigns, does hereby
fully, finally and forever release and discharge each and every Released Claim against the
Released Parties and shall forever be enjoined from pursuing any or all such Released Claims in
any forum of any kind, whether directly or indirectly, whether on its own behalf or otherwise,
provided, however, that the release set forth in this Paragraph, insofar as it relates to a Released
Claim based on or arising out of the Escrow Agreement, shall become effective only upon
disbursement of all amounts from the CDOI Escrow Fund in accordance with Paragraph 3.5
above.

44 (a) Artemis, on its own behalf and on behalf of the Released Parties,
does hereby fully, finally and forever release and discharge each and every Released Parties’
Claim against the Commissioner, the Commissioner-Related Parties, and any and all of their
current and/or former members, agents, employees, representatives, attorneys, executors,
trustors, trustees, beneficiaries, insurers, reinsurers, managers, officers, directors, affiliates,
administrators, predecessors, successors and assigns, and shall forever be enjoined from pursuing
any or all such Released Parties’ Claims in any forum of any kind, whether directly or indirectly,
whether on their own behalf or otherwise, provided, however, that the release set forth in this
Paragraph, insofar as it relates to a Released Parties’ Claim based on or arising out of the Escrow
Agreement, shall become effective only upon disbursement of all amounts from the CDOI
Escrow Fund in accordance with Paragraph 3.5 above.

(b) Artemis, on its own behalf and on behalf of the Released Parties, does
hereby fully, finally and forever release and discharge each and every Released Parties’ Claim
against the Intervening Parties and any and all of their current and/or former agents, employees,
representatives, attorneys, executors, trustors, trustees, beneficiaries, insurers, reinsurers,
managers, officers, directors, affiliates, administrators, predecessors, successors and assigns, and
shall forever be enjoined from pursuing any or all such Released Parties’ Claims in any forum of
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any kind, whether directly or indirectly, whether on their own behalf or otherwise, provided,

however, that the release set forth in this Paragraph, insofar as it relates to a Released Parties’

Claim based on or arising out of the Escrow Agreement, shall become effective only upon

disbursement of all amounts from the CDOI Escrow Fund in accordance with Paragraph 3.5
above. '

5. Notice of Contribution or Indemnity Claim as Required by the Commissioner’s
Prior Settlements. Within fourteen (14) days of the Commissioner’s receipt of the entire three
hundred and ten million dollars (US $310,000,000) owed by Artemis pursuant to this Agreement
or Artemis’s receipt of funds described in Paragraph 3.5 above, whichever occurs later, Artemis
shall give notice to any other defendant or former defendant in the Commissioner’s Action
(“Defendant™) of any claim initiated or intended to be initiated to obtain from that Defendant any
non-contractual contribution or indemnity for any portion of any payment by Artemis under this
Agreement. Failure to give such notice and bring such claim in the District Court within thirty
(30) days of giving such notice shall constitute a waiver of any such claim.

6. Warranties.

6.1 Authority. Each Party and each signatory to this Agreement hereby
represents and warrants that it has full power, authority and legal right, on its own behalf and on
behalf of its successors and assigns heretofore and hereafter, to execute, deliver and perform all
actions required under this Agreement.

6.2 No Assignments. Each Party to this Agreement hereby represents and
warrants that it has not assigned, hypothecated, conveyed, transferred, or otherwise granted or
given any interest in (other than a right to share in proceeds from) the Released Claims or
Released Parties’ Claims to any other person.

6.3 Liens And/or Claims Against The Settlement Amount. The Commissioner
represents and warrants that he shall be responsible for the satisfaction of any and all liens and/or
claims against the Settlement Amount that are deemed to be valid.

6.4  No Other Pending Claims. The Commissioner represents that except for
the Commissioner’s Action, the Commissioner-Related Parties have no other charges, lawsuits,
or claims of any kind against Artemis, and/or the Released Parties presently pending before any
state, federal or other court, any state or federal agency, or any other governmental entity.
Artemis represents that except for the Commissioner’s Action, the Released Parties have no
other charges, lawsuits, or claims of any kind against the Commissioner-Related Parties and/or
the Intervening Parties, presently pending before any state, federal or other court, any state or
federal agency, or any other governmental entity. The Intervening Parties represent that they
have no other charges, lawsuits, or claims of any kind against Artemis and/or the Released
Parties presently pending before any state, federal or other court, any state or federal agency, or
any other governmental entity. The Intervening Parties, through. their respective Executive
Directors, officers and employees, represent that they are not aware of any such charges,
lawsuits, or claims against Artemis and/or the Released Parties filed by, contemplated by, or
pending with respect to any life and health insurance guaranty association impacted by the
insolvency of ELIC.
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7. Governing Law. The substantive laws of the State of California shall govern this
Agreement without regard to choice of law considerations.

8. Disputes. The Parties agree that the United States District Court, Central District
of California, shall have exclusive jurisdiction to resolve any controversy or claim arising out of
or relating to this Agreement, and the Parties hereby submit to the jurisdiction of the United
States District Court, Central District of California, for the resolution of any such controversy or
claim.

9. Enforceable in All Jurisdictions. This Agreement shall be binding and
enforceable in all countries in the world, including France. No Party shall institute legal
proceedings or take other actions in France or any other jurisdiction that are inconsistent with
this Agreement. Any Party that breaches this provision shall be liable for all resulting damages,
including all legal fees and costs incurred as the result of such breach.

10. Settlement as Compromise. The settlement reflected in this Agreement is
intended by the Parties to fully and finally compromise, resolve, discharge and settle the
Released Claims and the Released Parties’ Claims, subject to the terms and conditions set forth
herein. The Parties hereto acknowledge that this Agreement is a compromise resolution of
disputed claims for the purpose of mitigating the costs, uncertainties, and burdens of further
litigation. By entering into this Agreement, Artemis does not acknowledge or admit lability in
any way in connection with the Released Claims, and expressly denies any liability or
wrongdoing in connection with any of the claims and/or defenses asserted in the Commissioner’s
Action. In the event this Agreement is terminated for any reason, no Party may refer to this
Agreement, the Parties’ settlement, the negotiations of the Parties’ settlement and/or this
Agreement, the Settlement Amount, the Commissioner’s application for approval of the
settlement pursuant to Paragraph 3.2 above and any pleadings filed relating thereto, or any other
filing or court submission made pursuant to or as a result of this Agreement in any way in any
litigation (i) to argue or otherwise attempt to prove the truth or lack thereof of any claim or
allegation, (ii) to argue or otherwise attempt to prove the amount or value of any claim, and/or
(iii) to impeach or otherwise discredit any witness. Notwithstanding anything in this Agreement
to the contrary, the provisions of this Paragraph 10 shall survive the termination of this
Agreement.

11. Successors and Assigns. This Agreement and the terms and conditions hereof
shall bind and inure to the benefit of the Parties’ respective successors and assigns.

12.  Voluntary Agreement. This Agreement is executed voluntarily and without any
duress or undue influence on, by, or on behalf of the Parties hereto with the full intent of
releasing all claims. The Parties acknowledge that:

(a) they have read this Agreement;

(b)  they have been represented in the preparation, negotiation and
execution of this Agreement by legal counsel of their own choice;

(©) they understand the terms and consequences of this Agreement and
of the releases it contains; and
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(d) they are fully aware of the legal and binding effect of this
Agreement.

13.  Entire Agreement. This Agreement contains the entire agreement of the Parties
pertaining to the subject matter contained in it and supersedes any and all prior or
contemporaneous negotiations, correspondence, understandings, representations, letters of intent
and agreements pertaining to the subject matter contained in it. The Commissioner and Artemis
understand and agree that this Agreement is not made in reliance upon any inducement,
statement, promise or representation other than those contained within this Agreement. The
Intervening Parties understand and agree that this Agreement is not made in reliance upon any
inducement, statement, promise or representation made by Artemis or the Released Parties other
than those contained within this Agreement.

14.  Interpretation. Descriptive headings are used herein for convenience only and
shall not control or affect the meaning or construction of any provision of this Agreement. As
used herein, and unless otherwise provided, the singular shall include the plural and the plural
shall include the singular, and the masculine, feminine and neuter genders are used
interchangeably, as the context may require.

15.  Further Assurances. The Parties agree to cooperate fully and execute any and all
additional documents and take any and all additional actions as may be necessary and
appropriate to give full force and effect to the terms and intent of this Agreement.

16.  Notice. Any and all notices, demands, or other communications required under
this Agreement shall be submitted by one or more of the following forms: overnight mail,
facsimile, e-mail or in person; delivered to the intended recipient at the contact information set
forth below, or at such other address as any Party may designate by notice to the others. All
notices shall be deemed given when delivered to the address designated below, addressed to the
attention of the person or persons designated below:

Notices to the Commissioner

Dave Jones as Insurance Commissioner of the State of California
and Rehabilitator of Executive Life Insurance Company
Conservation & Liquidation Office

425 Market Street, 23rd Floor

San Francisco, CA 94105

Facsimile: (415) 676-5001

and

Harry LeVine

harry.levine@insurance.ca.gov

Senior Staff Counsel, Legal Division California Department of Insurance
45 Fremont Street, 21st Floor

San Francisco, CA 94105

Telephone (415) 538-4109

Facsimile: (415) 904-5490

13
SECY\WGC\7279581.v



SECY\WGC\7279581.v1

and

Arthur J. Shartsis
ashartsis(@stlaw.com

Charles R. Rice
crice@sflaw.com

Shartsis Friese LLP

One Maritime Plaza
Eighteenth Floor

San Francisco, CA 94111
Telephone  (415) 421-6500

Notices to Artemis

Artemis S.A.

12 rue Francois ler

75008 Paris

France

Attention: Gilles Pagniez
gpagniez{@groupeartemis.com
Telephone: +33 (-1) -44-11-2044

and

Robert L. Weigel
rweigel{@gibsondunn.com
Marshall R. King
mking@gibsondunn.com
Gibson, Dunn & Crutcher LLP
200 Park Avenue

New York, NY 10166-0193
Telephone:  (212) 351-4000

Notices to NOLHGA and/or CLHIGA

Peter Gallanis
pgallanis@nolhga.com

President

NOLHGA

13873 Park Center Road, Suite 329
Herndon, VA 20171

Telephone:  (703) 787-4116

and
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Franklin D. O’Loughlin
foloughlin@lrrlaw.com
Cindy Coles Oliver
coliver@lrrlaw.com

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Telephone: (303) 628-9000

17. Amendments. This Agreement may not be amended except by written agreement
executed by all Parties.

18.  Taxability. Artemis does not make and has not made any representations
regarding the taxability of the Settlement Amount and/or any other payments pursuant to this
Agreement. The Commissioner and the Intervening Parties represent that they have not relied
upon any representation of Artemis and/or its attorneys on the subject of taxability of any
consideration provided under this Agreement. The Commissioner and the Intervening Parties
understand and expressly agree that any income or other tax, including any interest or penalties
(if any) ultimately determined to be payable from the Settlement Amount, as well as any state or
federal reporting or payment obligations arising from or attributable to the Settlement Amount
(including, but not limited to, any applicable reporting obligations), are the sole responsibility of
the Commissioner, and/or his counsel.

19.  Attorneys’ Fees and Costs. The Parties shall each bear their own attorneys’ fees
and costs for any and all fees and costs incurred in the disputes between them that are settled by
this Agreement. In the event any action is commenced by any of the Parties to this Agreement
against another Party to enforce, or for breach of, any provision of this Agreement, the prevailing
Party shall be entitled to an award of its reasonable costs and expenses, including attorneys’ fees,
incurred in connection with such action in addition to any other claims or damages.

20.  Contract Interpretation. All Parties have had the opportunity to draft, review and
edit the language of this Agreement, and no presumption for or against any Party arising out of
drafting all or any part of this Agreement will be applied in any action relating to, connected to,
or involving this Agreement. Accordingly, the Parties hereby waive the benefit of any statute or
canon of construction that provides that, in cases of uncertainty, language of a contract should be
interpreted against the Party who caused the uncertainty to exist.

21. Good Faith Settlement. The Parties agree that the terms of this Agreement were
negotiated at arm’s length and in good faith by the Parties, and reflect a settlement that was
reached voluntarily after consultation with experienced legal counsel.

22. Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed to be an original, and all of which together shall constitute one
instrument.

23.  Acceptance of Facsimile or Email Signatures. The Parties agree that this
Agreement, agreements ancillary to this Agreement, and related documents to be entered into in
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connection with this Agreement will be considered signed when the signature of a Party is
delivered by facsimile or email transmission. Such facsimile or email signature shall be treated
in all respects as having the same effect as an original signature.

Dave Jones, as Insurance Commissioner of the State of California and as Conservator,
Liquidator a)ryehabllltator of the Executive Life Insurance Company

A cm Dopedy Thd W@“’
Its on \E%

National Organization of Life and Health Insurance Guaranty Assocmtlom

By: Dated: ,2015
Its:

California Life and Health Insurance Guarantee Association

By: Dated: , 2015
Its:

Artemis S.A.

By: Dated: , 2015
Its:
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connection with this Agreement will be considered signed when the signature of a Party is
delivered by facsimile or email transmission. Such facsimile or email signature shall be treated
in all respects as having the same effect as an original signature.

Dave Jones, as Insurance Commissioner of the State of California and as Conservator,
Liquidator and Rehabilitator of the Executive Life Insurance Company

By: Dated: , 2015
Its:

National Organization of Life and Health Insurance Guaranty Associations

By: Dated: , 2015
Its:

California Life and Health Insurance Guarantee Association

By: Dated: , 2015
Its:

Artemis S.A.

By: Gihen PACNMIEL Dited: 88 QULY 2015
Is: _DavuTy L€D
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connection with this Agreement will be considered signed when the signature of a Party is
delivered by facsimile or email transmission. Such facsimile or email signature shall be treated
in all respects as having the same cffect as an original signature.

Dave Jones, as Insurance Commissioner of the State of California and as Conservator,
Liquidator and Rehabilitator of the Executive Life Insurance Company

By: Dated: . 2015
Its:

National Organization of Life and Health Insurance Guaranty Associations

By: Dated: , 2015
Its:

California Life and Health Ins s¢ Guarantee Association
By: Péter & Leona Dated: _July L2015

Its: gxepuTVE Divrestor

Artemis S.A,

By: Dated: . 2015
Its:




connection with this Agreement will be considered signed when the signature of a Party is
delivered by facsimile or email transmission. Such facsimile or email signature shall be treated
in all respects as having the same effect as an original signature.

Dave Jones, as Insurance Commissioner of the State of California and as Conservator,
Liquidator and Rehabilitator of the Executive Life Insurance Company

By: Dated: , 2015
Its:

National Organization of Life and Health Insurance Guaranty Associations
By: 'fm Dated; Julv , , 2015
Its: Presicent

California Life and Health Insurance Guarantee Association

By: Dated: , 2015
Its:

Artemis S.A.

By: Dated: , 2015
Its:
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~ FINAL SETTLEMENT AGREEMENT BETWEEN
THE UNITED STATES ATTORNEY'S OFFICE
AND .
ARTEMIS S.A., FRANCOIS PINAULT, PATRICIA BARBIZET,
MARIE-CHRISTINE DE PERCIN, AND EMMANUEL CUEFF

L
INTRODUCTION .~
1. This Final Scttlcmént Aérecﬁmt (th.e “Agresment”) is entered into effective
'December 15 , 2063, between the United States Attorney's Office for the Contra.l‘ Disﬁict of
California (the "USAO"), and Artemis S.A. (" Artemis"), Franccus Pinault ("Pmau.tt“) Patricia

Barbizet ("Barbizet"), Marie-Christine de Percin ("De Percin"), and Emmanuel Cueff (* Cueff")

2. The purpose of this Agreement is to finally settle and resglvAcb all claims, criminal .

charges, and any other matters under investigation, criminal or civil, o.f every nature and kind, .
. between the USAQO and Pinau.lt,-Ba.'rbi.zet, De Percin, Cueff, Artemis, and Artemis’ preseﬁt

subsxdlanes and affiliates, mcludmg Aurora National Life Assurance Company (“Aurora”), New
. California Life Holdings, Inc. (“NCLH") Fmancmre Pinault S.C.A., and Forest Products
International, involving offenses (except for tax otfenscs or conspuacy to commit such offenses)
occurring onor before Decemberr 15, 2003, and aqsmg from or relating ta (1) any acts or
omissions alleged in the under-seal Indictment i criminal case CR No. 03-760 (C.D. Cal.) (the
“Sealed Indictment™) and (ii) the Specified Acts a.nd Omission; defined in Attachment A (the |

"Specified Acts and Onﬁssiom“). S .

EXHIBIT 7]
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IL
SCOPE OF THE AGREEMENT

3.  This Agresment binds the USAO, the Uniited States Attommey’s Offices for each of
the other 93 judicial districts of the United States, and the Department of Justice ("bom.

4, This Agreement does pot bind any state or local prosecuting authorities,

5. This Agreement does not bind any f;dcmL state, or Jocal administrative or
regulatory agencies, including the Board of Governors of the Fedsral Reserve System (“Board of
Goverpors”) and the Federal Reserve Bank of New York ("FRBNY™) (collectively the “Federal
Reserve™). o . | .

6 The tenns and conditions of this Agreer'nent a‘re bindiné not only on Artczms, but
also on any successor in interest to Artemis. | |

| 7. Artemis, Pinault, Barbizet, De Percin, and Cueff enter into this Agresment freely
and voluntarily, and each has been a@vised by its, his, or her counsel with respect to the terms of -
this Agreement and the conséquenc&s of entering into this Agreement.

8. ‘Artemis, Pinault, Barbizet, De Percin, and Cueff agree to the terms of this
Agreement without admitting Liability for, or any of the facts that form the basis of, eny claim,
cnmmal charge, or any .other matter imder investigation, criminal or civil, of every nature and
kind. |

9, - By entering into this Agreement, Artemis, Pirianlt, Barbizet, De Percin, and Cueff
do not waive in the Civil Actions (as defined below) any jurisdictional issues under the F rencl;

Civil Code as to themselves or as fo any of Artemis’ subsidiaries and affiliates.

216320811 )
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1.

SPACKAGE DEAL"

10.  This Agreement is part of a “package deal” mvolving Artemis, Pinault, Barbizet,

De Percin, and Cueff, The USAO, Artemis, Pinault, Barbizet, Do Percin, and Cueff each agroes

that this Agreement and the amendments and agreements attached as Exhibits J-1, 3-2, J-3, and.

. J-4, will not become binding on any of them unless and until each and every one of the

following events occur:

21632981v1

a,” Artemis, Pinault; Barbizet, De Percin, Cueff, and their respective counsel

execute and deliver this Agreement to the USAQ;

. Artemis or Credit Lyonnais §.A. (“CLSA”) delivers to the USAO a Letter

of Credit issued by CLSA payable in favor of the USAO, in » form
acceptable to the USAO, securing for a period of 90 calendar days from

December 15, 2003, Artemis’ obligation to pay to the United States the

“Letter of Credit"™);

. Artemis executes and delivers to the USAO Amendmient No. 1 to The

: \
Cooperation Agreement Between the United States Attorney’s Office and

Artemis S.A. (the “Artemis Amendment’), in a form substantially similar

' to Exhibit J-1 to this Agrecment;

Pinault executes and delivers to the USAO Amendment No, 1 to The
Cooperation Agreement Between the United States Attomey’s Office and

Francois Pinault (the “Pmault Amendment”), in a form substantially

. sirnilar to Exhibit J-2 {o this Agreement;

3

sum of $185,000,000 in accordance with the terms of this Agreement (the

3N33-202




¢. Barbizet executes and delivers to the USAO the Preindictment Diversion
Agreement Betwee;a the United States Attofney’s Office and Patricia
Barbizet and Amendment No. 1 to i‘he Cooperation Agreement Between
the United States Attomey’s Office and Patricia Barbizet (the "Barbig,ct
Di.version Agreemcnt"), in a form substantialty snmlar to Exhibit .J-3 to
this Agveement; and, ‘
f.  De Percin executes and delivers to the USAOQ the Pretrial Diversion
IAgreement Between the United States Attorney’s Office and Marie
Christine De Percin (the “De Percin Diversion Agreement™), in a form
substantially similar to Exhibit J4 to tl:us Agreement,

° 11. This Agreement is independent of the plea agreement between the USAO and
CLSA, CDR-Entrcprisw S.A., and MAAF Assurances (“Plea Agreement™), and the validity and
effectiveness of this Agreement and the oblig‘atic;ns of the parties under it are not conditioned or
dependent upon the ‘validitgl and effectiveness of the Plea Agfeemcnt or any of the parties to the

Plea Agreement fulfilling or abiding by their gbligations under the Plea Agreement.
Iv.
THE "USAO/ARTEMIS SETTLEMENT FUND"

12.  Artemis will establish and fund the “USAO/Artemis Settlement Fund” by .
contributing a total of $185,000,000 into an account as provided below.

13, For purposes of this Agreement, the following terms have the following

meanings:

21632081v1 4
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"Civil Actions" means thé actions captioned John Garamendi v. Altus

Finance S.A., etal, No. CV 99-2829-AHM (CWx), Sierra National

- Insurance Holdings, et al. v. Credit Lyonnsis S.4., et at., No. CV 01-1339-

. AHM (CWh), and State of California ex rel. RoNo, LLC v, Altus Finance
SA etal, No.CV OL-8587-AHM (CWx). '

. “Arternis Parties” means Artemis and any of its current subsidiaries and

affiliates (with the exceptions of Aurora and NCLH), Pinault, and any
other current officer, director, and employee of Artemis and its current
subsidiaries and affiliates (with the exceptions of Aurora and NCLH).

. jTudgment” means (i) a judgment or judgments in the Civil Actions

awarding damages against and/or ordering restitution or disgorgement by
any of the Arfemis Parties, whicﬁ Jjudgment or judgments become final
becau’sﬁt is, or they are, upheld on appeal or the time for filing an appeal

expires; or (i) a court order or orders approving & settlement in the Civil . _

Actions that requires anﬁ of the Artemis Parties to pay claims against

them.

"Artcmis_Judgmcnt Obligation" means aﬁy amount of finds that any of -
the Artemis Parties is responsible to pay under a Judgment.

. “Net Arternis Judgment Obligation” means any amount of funds that any

of the Artemis Parties is responsible to pay under a Judgment, net of any
credit in favor of any of the Arternis Parties for funds disbursed from the

USAO/Artemis Settlement Account pursuant to subparagraph 14(c)
" below. | '
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£ “USAO/Artemis Settlement Account" means an account established by or
at the direction of the FRBNY or the United States Department of
Treasury to hold funds deposited by Artemis to satisfy Artemis’ payment _
obligations under this Agreement. “Depository” means the FRBNY or the
_United States Department of Treasury, whichever establishes the
USAOQ/Artemis Settlement Account. Artemis, Pinault, Barbizet, De
Percin, and Cueff each understands that funds held in the USAQ/Artemis
Setflement Account will be invested by the Depository in United States
securities. Artemis, Pinault, Barbizet, De Percin, and Cueff each agrees
not to pursue any claim or action against the USAO, the United States
Department of Justice, the Depository, or any other United States
government entity or agency based on the results of the investment of

funds held in the USAQ/Artemis Settlement Account.

g. "Available Obligation Amount" means: (i) at any time within the 18

 months after the date funds are deposited by Artemis into the
USAO/Artemis Setlement Account, cither: (A) if funds have been
disbursed in accordance with subparagraph 14(c) below, the full amount
of funds in the USAQ/Artemis Settlement Account (including eamings
and after deducting any expenses relating to the administration of the

" USAO/Artemis Settlement Account and any tax payments made on
earnings in the USAO/Artemis Settlement account); or (B) if funds have
not been disbursed in accordance with subparagraph 14(c) below, the full
amount of funds in the USAO/Artemis Settlement Account (including
eamings and after deducting any expenses relating to the administration of
the USAQ/Artemis Settlement Account and any tax payments made on
earnings in the USAOQ/Artemis Settlement account) less $110,000,QOO;

21632081v1 6
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and (if) at any time thereafier, the full amount of funds in the
USAO/Artemis Settlement Account as of the date 18 months after the date
fands ars deposited by Artemis info the USAO/Artemis Account
(including interest and after deducting expenses rclaﬁng.to the
administration of the USAQ/Artemis Settlement Account and any tax _
payments made on earnings in the USAQ/Arternis Settloment account ).
14, The USAO/Astemis Settlement Fund will be established and will operate as
follows: '
a. Wlth.m 85 calendar days from December 15, 2003, Artemis will conm'bute
1o the USAO/Artenns Settlement Fund a total of $185,000, 000 by either: (i) depasiting tbls
amount (by wire transfer in unmed;latcly available finds) into the USAO/Artemis Settlement
Account; or (if) at any time within the 85 calcndar days begmnmg D@cember 15, 2003, advmmg
the USAO, in writing, that it will contnbute the $ 185 000,000 by allowing the USAO to draw on
‘thc Letter of Credit, which advxsement will authorize the USAQ, 24 bours or more after
'.recciving the advisement, to-draw on the Leiicr of Credit to cause $185,000,000 to be deposited
(by wire transfer in immediately available funds) into the USAO/Artemis Settlement Account.
If, within 85 calendar days ﬁ'orﬁ December 15, 2003, Artemis neither deposits $185,000,000 (by
Wwire transfer in immédi‘afcly available funds) i'mo the. USAO/Am:mis Setttement Account, nor
advises the USAO that it will contribute the §185,000,000 by allowing the USAO to draw on the
Letter of Credit, then the USAO may, on the 86™ or subsequent-calendar day, draw on the Letter
of Credit to cause $1§5,000,—000 to be deposited (by wire transfer in immediately available ﬁnids)
into the USAO/Ariomis Setilement Account, The funds in the USAO/Artemis Settiement
Account will constitute the USAO/Artemis Settlement Fund, and shall be the property of the
' United States to be-disbursed as set forth below, Artemis’s failurele to deposit the $185,000,000 in
the USAO/Arternis Settlement Account by eifchcr wire transfer or advisement to the USAQO
within the 85 calendar day period to draw on the Letter of Cmdit.wiﬂ not constitute & breach of
this Agreement, S

21632981y - "7
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h. The funds in the USAQ/Artemis Settlement Account may be used only as
specified in subparagraphs 14(c) through 14(£) and paragraph 15 below.

c.  Assoon as practicable after funding of the USAQ/Artemis Seftlement
Fund, the USAQ shall, in accordance with paragraph 16 below, prepare and pmeh;for approval
to the district court presiding over the Civil Actions payment instructions that, upon delivery to
the Depaository, will direct the Depository to cause the USAO/Artemis Settlement Account to
disburse $110,000,000 (less any required tax withholding) to the California Insurance
Commissioner (the “Commissioner”™), in his capacity as conservator, rehabilitator, and liquidator
of Executive Life Insurance Company of California (“BLIC™), to be disbursed by the
Comm'issionerr in accordance with his legal obligations, fiduciary duties, judgment, and
discretion, which disbursement by the Commissioner shall not be subject to challenge by
Artemis, {o claimants in the ELIC rehabilitation proceeding. The USAQ shall use its best efforts

to cause this $110,000,000 (iesé any required tax withholding) to be credited in favor of the

Artemis Parties against any Arternis Judgment Obligations.

d Should there be a Iudgmelnt in the Ci_vﬂ Actions, Artemis shall request that
the district court présid.ing over the Civil Actions Specify in the Judgment all of the following:
(i) the amount of the funds that cach of the Artemis Parties is responsible to pay, net of any credit
in favor of any of the Artemis Parties for funds disbursed from the USAO/Artemis Settlernent

. Account pursuant to subparagraph 14(c) above (which will define the Net Artemis Judgment
Obligation); (ii) the parties, sclected only from among the named plaintiffs in the Civil Actions,

to whom those funds are to be paid (the "Net Artemis Judgment Obligation Parties"); and (iii) the
priority for payments to the Net Artemis Judgment Obligatiol;‘x Parties.

. e Upon presentation of a Judgment to the USAO, the USAO shall, in
accordance with paragraph 16 below, prepare and present for approval to the district court
presiding over the Civil Actions payment instructions that, upon delivery to the Depository, will
direct the Depository to cause the USAO/Artemis Settlement Account to disburse funds to the
Net Artemis Judgment Obligation Parties in order of the priority established in the Judgment

21632981v1 8
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unti] the Available Obligation Amount (1éss any required tax withholding) has been disbursed or

.thc Net Artemis fudgment Obﬁgaﬁon has been fully satisfied, whichever occurs first.

' f.  Funds disbursed from the USAQ/Artemis Settlement Account may be
used to pay attorney’s fees and/or litigation costs, but only if the payment of such fees and/or
.costs from the USAO/AItenns Settlement Account, the a.mouni of those fees and/or costs and
the priority for payment of those fees and/or costs are spccxﬁoally approved and ordered as part
of a Judgment by the district court presiding over the Civil Actions. '

15. . After the complét'ib'ﬁ'a't:;é.ny disbursements of finds from the USAO/Artemis

" Settlement Account in accordance with sub;;aragréphs 14(c) and 14(¢) above, upon.presentation
 to the USAQ of a written certi.ﬁcaﬁoﬁ, cxecuted by eppropriate officials on behalf of Artemis,
and wpporteci by court records establishing that the Civil A_ction_S are concluded and all

 Judgments have been enteced, the USAO shall, in aocordance with paragraph 16 below, prepare
and present for approval to the digﬁ-ict- coust presiding over the Civil Actions'payment

instructions that, wpon delivery to the Dcpp_éitory, will direct the Depository to cause the

USAO/Artémis Seftlement Account to disburse funds as follows:

a Fu‘st, 1f fimds remain in the USAO/Artemis Settlement Account and the

Avmlable Obhgatxon Amount has not been completely disbursed, in the total amount naccssary
. to accomplish the complete disbursement of the Available Obhga.uon Amount, 33% to the

' United States Treasury and 67% (lesa any required tax withholding) to Artemis; and,

b. Second, if funds remain in the USAO/Artcmxs Settlement Account and the

| vAvmlabIe Obligation Amount has bem completely disbursed, the total remammg finds (less any

- required tax withholding) to Artemis. ' N

16. 'Aﬁcr preparing payment instructions in accordance with subparagraphs 14(0) or
I4(e) or paragraph 15'above, the USAQ shall provide a copy of the payment instructions to
counsel for Artemis, who shall have 48 hours to review the payment instructions and notify the
USAd, in writing, of 'aﬁy objections to the payment instrucfions. In the event there areno

objections to the payment instructions, or there are objections that are resolved by discussions
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between the USAO and counsel for Artemis, the USAO shall apply to the district court i)residing
over the Civil Actions for an order approving the payment instructions and, upon receiving such
an order, deliver, the order and the payment instructions to the Depository. In the event there are

objections to the payment instructions that cannot be resolved by discussions between the USAO

.and counsel for Artemis, the USAO will, s provided for by parégraph 17 below, seek from the -

district court presiding over the Civil Actions resolution, of any disputes over the payment
instructions, prepars payment mstrucuons that accord with the court’s resolution of those
dxsputms. obtain a court order approvmg those payment instructions, and deliver those payment
instructions and the court order to the Depository.

17.  The USAO and Artemis stipulate and agree that any disputes or legal issnes
relating to the USAO/Artemis Seﬁeﬁmt Pund, including, but not necessarily limited to, the
interpretation or application of these provisions, the admiristration of the USAO/Artemis
Settlement Fund, the approval of payment instructions, the delivery of payment instructions to
the Depository, or the disbursement of finds, will be resolved by the district court presiding over
the Civil Actions. .

V..
ARTEMIS’ REIMBURSEMENT OF THE USAO’S LITIGATION COSTS
18 On or before December 18, 2003, Artemis will .pay to the United States Treasury

$500 000 as reimbursement for the estimated cost of litigation of motions regardmg certain of

the Artemis Parhm
VI
DISMISSAL OF CERTAIN ACTIONS AND APPEALS

19.  On or before December 18, 2003; Artemis will move to dismiss its under-seal

appeal and petition for writ of mandamus in United States of America v. Seal A, C.A. Nos, 03-
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50511 and 03-72974 (6th Cir). The USAQ will not move to unseal the record in that under-seal
appeal or the petition f.'or writ of mandamus,
20.  The USAOQ permanently waives its right to seek eﬁorceﬁmt of the district
court's under-seal Auvgust 1;5, 2003 order in thc_criminal miécc.llanéous- proceeding In re Grand
Fury Investigation, CR Misc. No, 03-158-DT (C.D. Cal). In addifion, within 7 days after the |
dlsmmsal of the appél and petitton for writ of mandamus referenced in pa:aglaph 19 zbove, the
USAé will seek leave to withdraw its rﬁ;)tion that led to the entry of thal order, aud the USAO
and Artemis wili.cnter into a sﬁpulaﬁbﬁ seeking the vacatur of the under-seal A_ugﬁst 15, 2003
order in CR Misc. No. 03;158_;DT, which currently has beenlstayed by the United States Court of
Appea_ls for the Ninth Cir'cuit. If the district court declines the stipuléﬁon'df the USAQ and
Artemig to vacate the order, the USAC and Artemis will enter into another stipulation p'rovidiné
tﬁat the USAO and Artemis have agreed to a compromise of the dutstanding claims and issues '
“before them, and that the USAQ has agreed that it will not seek enforccment of the brder, and,
on that basis, ﬁc USAO and Artemis jointly will request the court to enter an order relieving
Artomis and the ofhér parties fo CR Misc. No. 03-158-DT of their obligations under the under-
seal August 15, 2003 order, | . ' ' '
21, Artemxs stipulates'and agrees to the modlﬁcatxon of the Iunc 4, 2003 sealing order

in CR Misc. No, 03-158-DT to allow the USAQ to produce to the plmntxﬂ'.s in John Garamendi v.

Altus Finance, et al., No. CV 99-2829-AI?H\_'I (CWx) (the “Commissioner’s Civil Ax:ﬁon"), the
following mateﬁals submitted by the USAO in CR Misc. No. 03-158-DT: (2) the exhibits filed
under seal in support of any of the USAC-)’s' motions in that proceeding; and (b) seiect portions of
' the materials submitted in camera to the district court in support of any of the USAQ’s motions

in that proceeding, which portions; will be determined solely by the USAQ bﬁt shall not include
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the Sealed Indictment. The USAé's ‘production of in camera materials is subject to the USAQ's
deterrnination to redact information for reasoﬁs of confidentiality, privacy, or legal requirement,
and the USAO will simultaneously provide Artemis with an identical copy of all of the materials
. prov-id.ed. 1o the plaint;'iffs_in the Commissioner’s Civil Action. In addition, Artemis stipulates and
agrees to the modification of the Jun;a 4, 2003 sealing or&er in CR Mise. No. 03-158-DT to allow
the USAO to produce to the plaintiffs in the Commissioner’; Civil Action the pleadings filed
uiider_'seal by the USAQ in CR Mise, No. 03-158-DT, including any of the motion papers and
staternents of .facts. The USAO will not produce any of these exhibits, in camera materials, or
pleadings to any plaintiff in the Commissioner’s Ci\fﬂ Action unless and until Artemis receives
from. that plaintiff or its éounsel an agrecment, in writing, that: (a) the plaintiff will use the
_ pleadings for informational purposes only, and will not file them w1th any court; and, (b) the
exhibits, in camera materials, and pleadings will be treated as documents that have been
designated as “CONFIDENTIAL MATERTAL” pursuant to the terms and conditions of th.e
Stipulation and Confidentiality Agreement Regarding Documents Produced by Artemis
. Defendants, filed July 24, 2001, in the Commissioner’s Civil_ Action. Artemis may request, and
the' USAQ will not object to its request, that the modificaticns to the June 4, 2003 sealing order
in CR Misc. No. 03-158-DT incorporate any plaintifPs agreements on the use and treatment of
the exhibits, in camera n;aterials, and pleadings to be produced pursuant to this paragraph 21.
VL :
DlSMISSAL AND NON-PROSECUTION OF CRIMINAL CHARGES

22.  Inaccordance with the provisions of the De Percin Diversion Agreement, the

USAOQ will promptly move to dismiss without prejudice all pending charges against De Percin in
the Sealed Indictment. .

21632981vt 12

2133-21\



23.  The USAvaill promptly move to dismiss‘,w_i@_gr_gi_x_l_d_alzg all pending charges
agamst Cueffin the Sealed Indwtment ' .

24.  The USAO will not bring any criminal charges against Artemis, any of its present
subsidiaties or affiliates, or any present or former officer, director, or employee of Artemis or
any éf its presént subsidiaries or affiliates for any offense (except fbr tax offenises or conspimcj
to commit such offenses) occurring oﬁ or before December 15, 2003, and arising from or rela.tﬁg
to (i) acts or omissions alleged in the Sealed Indictment or (ii) the Specified Acts or Omissions.
Such persons xnclude without limitation Emmanuel Cueff, Jean-Claude Damerval, Sophie Djxan,
Gilles Erulin, Catherine Garcia, J ohn Kellogg, Alan Mine, Gilles Pagniez, Francois-Henri
Pinault, John Ryan III, and John Ryan IV (also known as J c_)hn Ryan Jr.). _'I'hc promise of non-
prosecution set forth in this paragraph does not apply to Pinault, Barbizet, or De Percin, as 0
whom the USAO will be bound by the provisions of the Pinault Amendment, the Barbizet -
Diversion Agreement, and the De Percin Diversion Aérccmcnt. The promise of uoxi—prosgctition
set forth in this paragraph also does nbt apply to Jean Peyrelevade, Jean-Y ves Heaberer, Francois

.Gille; Dominique Bazy, Jean-Francois Heain, or Eric Berloty. | \
25, Inthe event the USAO determines to criminaily prosecuts Artemis, Pinault,
Barbizet, De Percin, or any of the entities or individuals as to whom the USAQ has made a
- promise of non-prosecution pursuant to paragraph 24 above for any offense occurring after
December 15, 2003, and arising out of or relating to _(i) acts or omissions alleged in the Sealed
Indictment or (ii) the Specified Acts and Omissions, before bringing any criminal charges, the
USAO will provide written notice to that party, or its, his, or her counsel, of the USAO's
decision to prosecute-and allow that party a period of 30 days from receipt of such notice to sesk
reconsideration of the decision by the USAO and/or review of the decision By DOJ. ‘

26.  The USAO will move for an order permanently sealing the Sealed Indictment;

provided, however, that the USAO may move to unseal the Sealed Indictment should Fhe USAO
- beunable fq prosecute charges broﬁght in a superseding indictment on the ground that such

prosecution is barred by the statute of limitations because the charges in the superseding
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indictment do not relate back to the ¢harges'in the Sealed Indictment. Should the Court not grant
the USA O's motion to mamtam the Sealed Indictment under seal, or should the Court order the
Sealed Indictment tmsealed sua sponte or upen motion of a thivd party, that decision will have no
effect on. the validity of this Agreement or ;any of its terms or conditions, and Aﬁémis, Pinault,
Barbizet, De Percin, and Cueff will still be required to comply with all of their obligations under
this Agreement. . '
CIVIL FORFEITURE

27. The USAQ will waive any cla.'ims, and will not bring an action, for forfeiture of:
(a) NCLH or Aurora; (b) any right,. title, or interest in shares, equity, ownership, dividends
(whether or hot declared or paid), or security interests in NCLH or Aurora; (c) any right, title or
interest i:n. any assets, right.s,. benefits, or powers held by NCLH or Aurora; or (d) any ﬁght, title,
or interest of any of the Artemis Parties in any other asset arising out of the Specified Acts and
Omissioms (collectively, the “Forfeitable Prope;ty"), provided that all of the following conditions
are s#ﬁsﬁed: (a) the Letter of Credit is delivered to the USAQ on December 15, 2003; (b) on or
. before Drecember 18, 2003, Artemis complies with its obligations under paragraphs 18 and 19

- ghove (relating to Artemis’ payment of $500,000 and motion to dismiss its under-seal appeal and

petition for writ of mandamus); and (¢) on or befofe December 18, 2003, Barbizet complies with
her obligations under paragraphs 14 and 15 of the Barbizet Diversion Agreement (relating to her
payment -of $1,000,000 and motion to dismiss her under-seal appeal). o

28.  Inthe event the Letter of Credit is not delivered to the USAO before 5:00 pm PST
on December 15; 2003, the USAO will be free immediately to file and pursue to judgment an
action for forfeiture of the Forfeitable Property. Artemis reserves its ability to raise any and all
defenses it may have to any such action for forfeiture.

29.  Inthe event Barbizet fails to comply with her obligations under paragrapﬁs 14 and
15 of the Barbizet Diversion Agreement on or before December 18, 2003, the USAQ, after

providing Barbizet’s counsel with a notice of breach and 24 hours to cure, immediately may file -
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an action for forfeiture of the Forfeitable Property, but, in the absence of a judicial detbtmimtioh
of a breach by Barbizet, will for a penod of 60 days after ﬁlmg, unless ordered by the court
overseemg the forfeiture action to do so earher, not serve notice or take further stcps to pursuc
that forfeiture action. The USAQ will at the same time proceed in accordance with paragraphs
18 through 24 of the Barbizet Diversion Agreement go;/cming determination of breach. If the
USAQ obtains a judicial dcteiminatipn of breach in &ccofdance with the procedures set forth in
tﬂdse pm@m, the USAO may pursue to judgment the action for forfciﬁxre of the Foffeifahle
Property. Ifthe USAO is msumsﬁﬂ in obtaxnmg a JudJclaJ determination of breach in
accordance with the procedures set forth in those pa.ragraphs the USAO will dismiss the actzon |
for forfeiture of the Forfeltablc Property. Artemis reserves its ability to raise any and all
defensm it m.ay haw: to any such action for forfeiture, with the exceptlon of any defense hased
'on delay in service ot pursuxt of the forfeiture action.
.30.  Inthe event Artemis fails to comply with its obligations umder paragraphs 18 and
19 of this Agreement on or bifore December 18, 2003 the USAO, after providing Artemis’
counsel with a notice of breach and 24 hours to cure, lmmedxately may file an actxon for
forfeiture of the Forfeitable Property, but, in the absence of a judicial determination of a breach .
by Artemis, will for a period of 60 days after filing, ualess ordered by the court overseeing the
. forfeiture action to do 5o earlier, not serve notice or take firther steps to pursue that forfeiture ‘
The USAO will at the same time proceed in accordanc;,e with paragraphs 31 through 34 of this
Agreernent governing determination of breach. If the USAO obtains a judicial determination of
breach in accordance with the procedures set forth in those paragraphs; the USAQ may pursﬁc to
judgment the action for forfeiture of the Forfeitable Property. If the USAO is unsuccessful in -
obtaining a judicial determination of breach in accordance with the procedures get forth in those,
the USAQ will dismiss the action for forfeiture of the Forfeitable Property. Artemis reserves its *
ability to raise any and all defenses it may have to any sﬁch action for forfeiture, with the

exception of any défense based on delay'in service or pur_suit-of the forfeiture action, -
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X.
BREACH OF AGREEMENT

31.  Artemis agrees that if it fails to performi any of its obligations inder this
Agrccmcnt. or the Artemis Amendment, such failure to perform shall constitute a breacp
of this A greement by Artemis. Before thc tJSAO can declare Artemis in breach of this
Agreement, the USAO must obtaina judioial determination that a breach has ocourred
and has not been cured i in accordance with the proccdumc get forth below,

32.  Should the USAQ determine, in_its sole m{_i gxclusive dlscmtlog, that
Artclms isin breach of its obhgatlong under this Agreement or the Artemis Amcndmegt,
the USAQ may seck 2 judicial determination of breach. Before secking a juicial
determination of breach, the USAO will provide Artemis written notice of the breach and
" 30 days within which to cure the breach, and/or to seek reconsideration by the USAO
7 and/or review by DOJ.

33, The USAO cnd Arternis agree that, for purposes of enforcement of this
Agreement and the Artcrms Amendment onl};, and not for purposes of the Civil Acﬁocs,
and without an}.f waiver of any jurisdictional claim, dcfensc, or argument under ﬁe
French Civil Code by Artemis in the Civil Actions, the following stipulations will apply
should the USAQ seek a judicial detcrminaﬁoﬁ that Artemis Ls in breach of its obligations
under this Agrcement or the Artemis Amendment:

‘ a To obtain a judicial determination that Arternis ig in breach of this

Agreement or the Artemis Amendment, the USAQ will initiate a criminal mibceﬁaneous

proceeding in the United States District Couirt for the Central District of California by filing a
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motion in that court requesting that the court determine whether the alleged treach occurred and
has not been cured. ' _ o 1

b. Artemis stipulates and agrees that the United States District Court for the-
Central Districf of C{tlifomia has pc_srsonal jurisdiction over it for purposez;' of adjudjcating any
motion alleging a bfgéch of this Agreemerit or the Artemis Amendmen't, and subject matter
' jurisdiction over any such motion, as ancilléry to the proceedings in criminal case CR No. 03-
760 and/or the le Actions. -

c. Artemis waives any and all objections, ¢laims, or argument that the Umted
Staies District Court for the Central District of California lacks pcrsonal of subject matter
- jurisdiction to adjudicate any alleged breach of his Agresment or the Artomis Amendment. |
d. The followmg law office is authorized to accept,. and shall seTve as agents

for, service of procms upon Artatms, unless Artcmxs designates, ina wntng detivered to the

USAQ, another law offics located in the contmental United States as anthonzi;d to acoept, andte —

- serve as agent for, service of process upon Artemis:

PARTY LAW OFFICE
ARTEMIS Debevoise & Plimpton
Attention: Mary Jo White
Bruce E. Yannett '
919 Third Avenue
New York, New York

. e All substantive issues of law relating to the alleged breach will be
governed by federal law, or, in the absence of applicable federal law, by California law. |
£ The USAO will havc the burden of proving the alleged breach by a

, pmpondcrancc of the evidence in an cwdcntxary hca.nng in which the USAO presents cwdcnce to
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the court and counsel for Artegﬁs, and counsel has an opportunity to challenge and rebut that
evidence and present evidence on behalf of Artemis. |

g If the district court determines that it does not have subject matter
jurisdiction over, or otherwise refuses to entertain, the USAQO’s motion requesting that the court
determine whether a breach has occurred and not been cured, the USAQO may instead seek a -
judicial determination of breach by initiating a civil action for declaratory relief or other
appropriate proceeding in the United States District Court for the Central District of California.
Solely for purposes of adjudicating any such action or proceeding alleging a breach of this .
Agreement or the Artemis Amendment, Artemis stipulates and agrees that the United States
District Court for the Central District of California has personal jurisdiction over it for purposes
of adjudicating any such action or proceeding, and waives any and all objections, claims, or
argument that the United States District Court for the Central District of California lacks
personal or subject matter jurisdiction to adjudicate any alleged breach of this Agreement or the
Artemis Ame:;dment in any such action or proceeding.

34,  Ifthe district court determines that Axtcmisihas i)reach; thxs Agreement or the
Artemis Amendment, the USAO will be relieved of all of its obligations under this Agreement
and the Artemis Ameﬁdmcnt, including the USAQ’s promise of non-prosecution and waiver of
its right to file and pursue to judgment an action for forfeiture of the Forfeitable Property. In that
event, the USA O may: (2) criminally prosecuie Artemis and ary of the individuals and entities as
to whom the USAQ’s promise of non-prosecution in paragraph 24 above applies for any offenses
arising ouf of or relating to (i) any acts or omissions alleged in the Sealed Indictment or (ii) the
Specified Acts and Omissions; (b) introduce in evidence in any prosecution of Axtcmis any and
all statements, evidcﬁc;, and/or information provided by Artemis pursuant to the Artemis
Cooperation Agreement 'or the Artemis Amendment, as well as any information derived directty

or indirectly therefrom; and (¢) file and pursue to judgment an action for forfeiture of the
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Forfeitable Property (Artemis reserves its ability to raise any and all defenses it may have to any .
such action for forfeiture, with the exception of any defense based on delay in sezvice or pursuit
of the forfeiture action if the forfeiture action has been filed pursuant to either paragraph 29 or 30

above.)

SUPPORTING DOCUMENTS FROM ARTEMIS
35.  This Agreement and the obligations it creates will not become binding on the
" USAO until Artemis provides to the USAQ the following docuniené, in.a fornt acceptable to the
USAO: | '

a. Duly-enacted resolutions of thé Artemis goveming board providing all
necessary power and authority to .a duly-appointed Artesz officer lto enter imto this Agreement
_and the Artemis Amendment; . '

b.  Certification by the Secretary of Artemis attesting to the authenticity of

such resolutions; and

.

c. An opinion from qualified legal counsel for Artemis that the molutxous
- have been duly and properly enacted; that the govermng board of Artemis has the legal authority
" to delegate authorization to enter into this Agreement and the Arteris Amendment fo the
appointed Artemis officer; and that this Agreement and the Artemis Amendment will be binding
on any successors in interest to Artexms |
XT.
COMPLETE AGREEMENT » - |
36. With the excepﬁon of the Cooperation Agreement Between the United States

* Attorney's Office and Artemis S.A., dated June 15, 2000; the Cooperation Agreement Between

the United States Attorney’s Office and Francois Pinault, dated June 15, 2000; the 'Coopc,ratioﬁ.
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12/18/08  13:34 Fax 213 B 840w . . ][ﬂ' ATTORNRY *OFFICE _ _ . , Hiocos .

Agmatnent Between the Uitod Statea Attornoy's Office and Patricix Barbizet, dated Fune 15,
2000; the Statuts of Limitations Tolling Agresment Between Patricia Barbx.zct and the United
States Attorney’s Office for the Contral phm'ofcm dated 15 of April 11, 2003; the
Arteds Anzeadment; timpinauu{xm&mm the Barbizst Diversion Agrecment; and the Do
Percin Diversion Agreemuent, mis'Agreemum supm-odu and renders null ant void any and all
prior sgresments, torm shﬂem,wprmﬁsﬂ.whatherwﬁtt@cwo;al. batwecn the USAQ and
Artemiz, Pinanlt, Barbizet, D Percin, mnd Cueff. Except ag 2et forth in this Agrecroent and the
foésohgumaﬁams and amendmeum‘,thmamnnprmnisea, umnderstandings, agremeats, ot

* conditions, oxpress or impled, between the USAQ and Artemiy, Plosult, Bdrbxzet, De Percin,

| and/or CucfT, ur between fhe USAO md comsel for any of these pertics. Nor may any '

 ndditional promisos, understndings, agreements, or conditions between the USAO and Atternis,
Pinmh.Bazbizﬁ.DePerch:, and/or Cunff be eatered into unless in & writing signed by the
USAO on the ooe hxod, and, to the exteat that any of its, his, or her rights, obligations,
protections, or benefits ara altered or affected, by Axtomis, Pinault, Barbizet, De Percin, or Cueff,

an thc Bthﬂ haﬂd- . ) ' . i

UNITED STATES ATTORNEY'S OFFICE FOR
THE CENTRAL DISTRICT OF CALIFORNIA

b . Ty - }J//a/ﬂé |

DEBRAW.YANG U
Unrited States
Carstral District of California
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UNITED STATES DEPAR’I‘MENT OF .)'USTICE

e W. Vs

DEBRA W, YANG [/ U
United Stateg Atbomey ‘
Cenlral District of California

'ARTEMIS 5.A.

GILLES PAGNIEZ
Diirector

MARY JO WHITE
BRUCE YANNETT
Drebovoige & Plimpton,
Counsal for Axternis S.A.

~ FRANCOIS PINAULT

MARY IO WHITE

" BRUCE YANNETT
Debevoise & Plinmpton
Counsel for Francota Pinault

 PATRICIA RARBIZET

“STEPHEN MILLER
-Howroy & Simnomn. .
Counasl R Patrieia Barbizet
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~ UNITED STATES Dnrmnmm OF JUSTICE

DEBRA W. YANG
United States Attorney
Central District of California

ocisc & Plimpton
Counse] for Artemis §.A.

t.-J / '. :
Y / B

T MAR ITE
B YANNETT
aise & Plimpton

Counseai for Francois Pinault

PATRICIA BARBIZET

" STEPHEN MILLER
Howrey & Simon
Counsel for Patricia Barhiret,
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1T-15-03

' UNITED STATES DEPARTMENT OF SUSTICE

10:08 Froe=R MINOK NOELD & BHITE, LLP°

DERRA W, YANG
United States ARcmey
Cenzr] Distrier of Cellfornia

ARTEMIS B.A. -

GILLES PAGNIEZ
Dirncior

Diebavolse & Plimpton
Couniael for Artemis S A

FAANCOIS FINAULT

221 1N2288L

Datwei

{

p-aiz  P.HAAE DY

Howrey & Simany - -
* Coumset for Patricia Barhizer
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MARIE-CHROSTINE DE FERCIN

MARK BYRNE
Byme & Nizon
Counzel for Mathe: Chrixtine Do Percin

. EMMANUEL CUEFR

TAMES F. NEAL
Neal & Harwedl
Conpasd for Emmamed Cheff

eI -
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SNKR b oS
“MARK BYRNE - ' _
*  Byme & Nixen ~

- Coanse! for Macie ine De Percin

EMMANUEL CUEFF
Date:
JAMES F. NEAL
Neal & Harwell
Counsel for Emmanuel Cueff
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MARIE-CHRISTINE DE PERCIN

MARK BYRNE i
Byme & Nixan
Counstt for Marie-Christine D¢ Percin
JAMES F. NEAL - /77// /&
Neal & Harwell j
Caunsel for Emmanue! Cefl
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CERTIFICATION OF ARTEMIS §.A.
I, GILLES PAGNIEZ, certify as follows:

1. Iamaduly-appointed Director of Artemis S.A., 2 French Societe Anonyme
(“Artemis™. | | -

. 2. This Agreement has been read to mlc in French, thtle language I understand best. I
understand the terms and condmons of this Agreement, and have carefully discussed every part
of this Agreement with Artenus a,ttomcys and the membexs of Artemis’ govemmg board

‘(conseil d'administration).

3. OnDecember L5, 2003, the members of Artemis’ governing board adopted a.
resolution approving the terms and conditions éf this'Agrcement-and' aut.mﬁzing me, on beﬁglf
‘of Artemis, to cxécute this Agreement, Before adopting this resollﬂiqn; Artemis’ govc_ming _

board was fully advised by Artemis’ atforneys of its rights, of the terms and conditions of this

4, No p;omisw c;r inducements have been made to me, or to my_lm'owlédge,. to any. |
. mernber of the Artemis goveriing bodrd, with the exception of Patricia Barbizet, who did not -
vote o-n the motion to adopt the résolution reférénced_ in pamgrapﬁ 3 above, other than those
' contained in this Agreement, the Artemis Amendment, and the Artomis Cooperation Agreement.
No one has threatened, forced, or coerced me, or to my knowledge, any mémber of the Artemis
governing board, to enter into ﬁs Agreement,
R
m

m
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5. Anemis is satisfied with the representation It has received from its attomeys in

- -~

7 Decashe. 5. 2

ARTEMIS S A, {
By GILLES PAGNIEZ

Director

this maiter.
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CERTIFICATION OF COUNSEL FOR ARTEMIS S.A.

- The undersigned, counsel for Artemis S.A. (“Artemis”) in connection with the matters

imderlying this Agreement, certify as follows:

1. We have carefully reviewed every part of this Agreement with the members of ﬁc _
Artemis governing board_ (;‘onseil &'administration) and have fully advised the Aitemis
governing board of Artemis’ rights, of the terms and conditions of this Agreelﬁent and of the ‘
consequences to Artemis of entering into this Agreement.

2.+ To oulr kﬁowledge, Arternis’ decision to enter into this Agrccmeﬁt is an informed
and v‘oluntafy one, made thh authority and consent of the Artemis governing board after due -
consideration. |

3. We have carefully explained to the Artemis goveming board that this Agmcrﬁent

" is part of a “package deal,” which includes, besides Artemis, Francois Pinault, Patricia Barbizet,

Marie-Christine De Percin, and Emmanuel Cueff; that this “package deal” is related to other
agreements involw./ing, among others, Credit Lyonnais S.A., its paren;: Credit Aério’olc S.A,
Consortium do Realisation §.A., CDR-Entreprises 5.A., MAAF Assurances, the Board of
Go#efnbrs of the Federal Reserve System, and the Federal Reserve Bank of New York; and the
advantages and disa:dVﬁﬂtans to Artemis being part of this package dcal.l
" | |
"o
/i
/4
| // |

mo
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4 We believe that Artemis is entering into this Agresment as part of the package
' deal frecly and voluntarily, after due consideration, becanse it believes it to be in Artemis® best
interests, and not because of any threats, coercion, or other undue influence by the F@h
government; the United States government; any other party to the package deal or their counsel;

or any other individual, entity, or organization.

Mmﬂ ez
MARY) ' _ Date :
De o:se&PbmptDn

Cowunse! for Artemis S.A.
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CERTIFICATION OF FRANCOIS PINAULT

I, FRANCOIS PINAULT, certify as follows:

1. | This Agreemcnt has been read to me in French, the language T understand best,
. and [ have carefully diépusscd every paﬁ of it with vmy attornéys. [ understand the terms and
.oonditious_of this Agreement, and I voluntarily agree to those terrms. |

2. My attorneys have advised me of fully of my rights, of the terms of this -
Agrcemt;nt, and of the consequences to me of entering into this Agreement. |

3. "No pmﬁﬁses or indecements have bc?n madc to the other than those contained in
this Agreement, the Pinault Aﬁwndment, and the Pinault Coopcmﬁon Agreement. No one has
threatened or forced me in any way to enter into this Agreement.

4, I know that thls Agreement is part of a ‘package deal,” which includes, besides
me, Artemis S.A, of which [ am the former Chairman and the father of the ciurent Chau’man,
Patricia Barbizet, Marie-Christine De Percin, and Bmmanue] Cueff. 1 also know that this
“package deal” is related to other agreements involving, ar'nong others, Credit Lyonnais S.A., its
parent Credit Agricole S.A., Consortium de Realisation $.A., CDR-Entreprises §.A., MAAF
Assurances, the Board of Governors of the Federal Reserve System, and the Federal Reserve
Bank of New York. _ .

‘ 5, Before entering into this Agreetnent, I discussed mth my attorneys, and carefully
conmdered, the advantages and disadvantages to me personaﬂy of being part of this Agreement
and the package deal of which it is a part, and freely and voluntarily concluded, after dug
consideration, that it is in my bmt interests to enter into thxs Agreement and the package de;al

: 6. Tam cntermg into this Agreement and the packagc deal frecly and voluntarily,

after due consideration, and not beca_use of any th.rcéts, coercion; or other under influence by the
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French govemment; the United States government; eny other party to the package deal, or any
other individual, entity, or organization,
7. Imi&ﬁsﬂedwimthcmpmmnﬁonlhavemeivedﬁommymonwys.inﬁﬁs

‘maner.

_ _ A9, AL 0%
FRANCOIS PINAULT . Dae.
2163288101 28

3933-23)



ERTING N OF INTERP FOR 15
b ~ am fluent In wrinen and spoken English and French, 1 -
sccurately translated this entire Agreeent from English into French for FRANCQIS PINAULT

an this date.
3 /’f
"
Slgnamc:_éf:".«-f . AT Dee 03
- Dats
Namme™ ™ U\Aﬂ\ ETza s
INTERPRETER [
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CERTIFICATION OF COUNSEL FOR FRANCOIS PINAULT

The undersigned, counsel for FRANCOIS PINAULT in connection with the matters
mderlyiné this Amendment, certify as follows: ‘
1. 1 have carefully reviewed every part of this Amendment with Mr, Pinault and
: fully advised him of his riéhts, of the terms of this Amendment, and of the consequences to him
of entering into this Amendment. ' |
2. Tomy knowledge, Mr. Pinaﬁlt’s décision to enter into this Amendment is an
informed and voluntary one, made after due consldetanon. |
3. 1 have carefully explamed to Mr. Pinsult that this Amendment is part of'a
“package deal,” which includes, besides him, Artemis S.A., o_f which‘hc is the former Chairman
and the father of the current Chaiﬁ:uaﬁ, Patricia Barbizet, Marie-Christine De Percin, and
Emmanue] Cueff: that this “package deal” is related to other agreements involving, among
others, Credit Lyonnais §.A., its parent Credit Agricole 5.A., Consortium de Realisation S.A.,
CDR-Entreprises §.A., MAAF Assumnces, the Board of; Govermors of the Federal Reserve
System, and the Federal Reserve Bank of New York; and the advantages and disadvantages to
. him of being p'art of this package deal. |
14
i
i
| m
"
fr

"
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. 4, I th'evo that Mr Pinault is entering into this Amendment as part of the package
deal freely and volqmafny, after due consideration, because he believes it to be in his best
intcxtsts,-_and.no.t because of any threats, co'crcion,- or other undue influence by the French.
govemment; the Unitad States government; any other pa:ty to the package deal or tbelr cotmsel;

or any other individual, entity, or organization,

MARY J %,,)“ _ " Date lahSID?
BRUC . |
Debedisc & Plimpton

Counsel for Francois Pinault
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CERTIFICATION OF PATRICIA BARBIZET
I, PATRICIA BARBIZET, certify as follows:
1. This Agreement has been read to me in French, the language I understand best,
cand 1 i:ave carefully discussed every part of it with my attorney. I understand the terms and
c'onditions of this Agreement, and I voluntarily agree to those terms.

2‘. ’ My attorney bas advised me of fully of my rights, of the terms of this Agreement,
and of the consequences to me of entering into this Agreement.

3 No promises or inducements have been made 10 me other than those contained in
this Agreement, the Barbizet Diversion Agremeent, and the Barbizet Cooperation Agreement.
No one has uueaténcd or forced me in any way to enter into this Agreement.

| 4, ‘I know that this Agreement is part of a “package deal” which includes, besides
me, Artemis S.A., of which I am the Managing Director, Francois Pinault, Marie-Christine De
Percin, and Emmanuel Cueff. I also know that this “package deal” is related to other agreements
involving, among others, Credit Lyonnais S.A., its parent Credit Agricole S.A., Consortium de
Realisation S.A., CDR-Entreprises S, A., MAAF Assurances, the Board of Govemnors of the
| Federal Reserve System, and the Federal Reserve Bank of New York.

5. Befors entering into this Agreement, I discussed with my attorney, and carefilly
considered, the advantages and disadvantages to me personally of entering into this Agreement
and the package deal of which it is a part, and freely and voluntarily conclucied, after due
cox;sidemﬁon, that it is in my best interests to enter into this Agreement and the package deal.

6. I am entering info this Agreement and the package deal freely and voluntarily,

after due consideration, and not because of any threats, coercion, or other under influence by the
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* French government; the United States go.vcmmcrrt; any other party to the package deal, or any

other individual, entity, or organtzation,

6. 1 am satisfied with the representation { have received from my attorney in this
matter.
- _
| % OL.MJ:: Dew T 2230,
PATRICIA BARBIZET Dat_c
2639611 . . 33
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L %&, ERUUA__, am fluent in written and spoken English and French. |
"accurately translated this entire Amendment from English into French for PATRICIA

BARBIZET on this d)a%/ :
: L

s T,
Signature: %i\f .% B O3
4 Date
Name: .
INTERPRETER
21832981 ‘ . 14
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CERTIFICATION OF COUNSEL FOR PATRICIA BARBIZET

The Lmdcrmgned, counsel for PATRICIA BARBIZET in connection with the matters .
lmderlymg this A greement, ccruﬁcs as foIlows ' '

1. 1 have carefully reviewed every part of this Agreement with Ms Baﬁnzet and .
fully advised her of her rights, of the terms of this Agreement, and of the consequenc@c to her of
entering into this Agreement. ' '
| | 2. Tomyknowledge, Ms, Barbizet’s dacisioﬁ to enter into this Agreemcnt.is an
l'ilfOIE.led and voluntary one, made aﬂer due consideration, |

3.. I .havc careﬁlliy explained to Ms. Barbizet that this Agreement is part of a
“package deal,” which includes, besides her, Artemmis S.A., of which she is the Managing
Director, Flrancois Pinaﬁlt, Marie-Christine De Percin, and Emmannel Cueff; that this “package
deaJ is related to other agrecmcnts invelving, among othcrs Credit Lyonnals S.A,, its parent
Credit AgncoIe S.A., Consortium de Realisation S.A., CDR-Entreprises S.A., MAAF
Assurances, the Bqa.rd of Govemors of the Federal Reserve System, and the Federal Reserve
Ba'nk‘ of Ncw-Yorlc, and the xidvanta_gcs and disadvantages to her of being part of this package |

m

i

/)/

H

/i

'/_//'
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& Dhelieve that Me. Bubizet i entating iao this Agreement as part of he packige
des ey and volataly, eferde conderion,becacs e eleves e n b e
inzwu,uﬂmmormymmim or odier wwdue fnfingnce by fhe French
gov:mmmi'&sc ﬁniwi States wm: gnymhcrpmy to the package deal or ther mwml;
octay olber individue, enhy, b organization. |

smprnmi nmgnM oy T, i I3

Hawrey, Sirson, Amold & White
Cotpuel for Paricia Barhiaet
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'1, MARIE CHRISTINE DE PERCIN, certify as follows:

1. This Agreement has been read to me in Frgmch, the Iangﬁage [ understand best,
and I bavc‘ carefully discussed cvery part of it with my attorney. I understand the terms and - .
conditions of this Agreement, and I \;oluntarily agree to those tenns . B

l2. My attomey has advised me of fully of my rights, of the terms of this Agreement,
_aﬁd.of the consequences to me of entering into this Agreement, _
3, No promises or inducements have been made to ﬁ:é other than those contained in
this Agreement and the De Percin Diversion Agreement. No one has threatened or forced mein
| any way to cntcr into this Agree.ment | -
| 4. lknow that thls Agreement is part of a “package dcal," which includes, bcs1des
me, Artemis S.A., Francois Pinault, Patricia Barblzet, and Emmaniel Cucﬁ'. Lalso know that
' this “packagc dcal" is related to other agreements involving, amoﬁg others, Credit Lyonnais
S.A., its parent Credit Agncole S. A Consortivm de Reahsahon S.A., CDR-Enirepnsm S A,
* MAAF Assurances, the Board of Governors of the Federal Reserve System, and the Federal |
l Reserve Bank of New' York.

5. Before entering into thzs Agreement, 1 dlscussed with my attomey, and carefully
considered, the advantages and dxsadvantagcs to me pcrsonaﬂy of entermg into this Agreement
and the package deal of which it is a part, and freely and voluntarily concluded, after due
consideration, that it is in my best interests to enter {uto this Agreement and the package deal.

6. I am entering into this Agreement and the package deal freely and voluntarily,

after due consideration, and not because of any threats, cocrcion; or other under mfluence by the
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memmsﬁumWo&amb&um del, oc ey

other indbvidusl, emity, or ocganization.
6. I am eatisfied with the teprestutation I heve received from my attoawy i this
imatter, -
MARIE CHRISTINE DE FERCIX Data
g 288'WN TISSERTIETZING + SRIO0SSY 4 NITHALS  BITeR EAGZZLSt
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CERTI'.F'ICATION OF COUNSEL FOR MARIE CHRISTINE DE PERCIN -

The undersigned, counsel for MARIE CHRISTINE DE PERCIN in connection with the
matters underlying this Agreement, certifies as follows:

L 1 h.avc carcﬁ_ﬂly reviewed every part of this Agreement with Ms. De Percin and
fully advised her of her rights, of the terms of this Agmﬁmt and of the consequences to her of
eptering into this Agreement.

2, To my kmowledge, Ms. De Percin’s decision to enter info this Agreement is an
informed and voluntary one, made after due cansideration.

3. I have carefully t;,xplained to Ms. Die Percin that this Agreement is paﬁ ofa
“package deal,” which includes, besides her, Artemis S.A., f«‘rancois Pinault, Patric;ia-Ba.rbiz'et,
and Emmanu_cl Cueff; that this “package deal” is related to olther agreements involving, among
others, Credit Lyonnais S_A., its parent Credit Agricole S.A., Consortium de Realisation S.A.,
CDR-Entreprises S.A., MAAF Assurances, the Board of Governors of the Federal Reserve
System, and the Federal Reserve Bemk of New York; and the advantageé and disadvantages to
her of being part of this package deal.

/4 ‘
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4. Iummmwmpmhwmmwupmo_fﬁnmhge
deal freely 20d voluntarily, after dne considecation, because she believes it 10 be inber best
hﬁm'mdm'mofwmmmoxaﬂmmdnehﬁmby&&m
government; the United States goverment; any other party to the packsgs deal or their counsel:
or any other individual, extity, or creanization.

MARK BYRNE '
Byme & Nixon /
Counsel for Marie Christine De Percin

‘2163288 1\ _— ) 4]

3339y




1, EMMANUEL CUEFF, certify as follows:
1. This Agreement has been read to me in French, the language I understand best,
‘a;nd I have ;:areﬂllly discussed every part of it with my attomey. 1 understand the terms and

condition's of this Agrctr.mcnt, and I voluntarily agree to those terms.

2. My attorney has advised me c;f fully of my rights, of the terms of this Agreement,
end of the consequences o me of entering into this Agreement.

3. No promises or induccme;nts have been made to mo other than those contained in
this Aérccmaut. No one has threatened or forced me in any way to enter into this Agreement.

4. I know that this Agreement is part of a “package deal,” which includes, besides
me, Arternis S.A., Francois Pisault, Patricia Barbizet, and Mario Christine do Percis.. I also
know that this “package deal” is related to other agreements inyolv{ng, among others, Credit
Lyomnais S.A., its parent Credit Agricole S.A., Consortium de Realisation S.A., CDR-
Entreprises S.A.,, MAAF Assurances, the Board of Govemors of the Federal Reserve System,
and the Federal Reserve Bank of New York.

5. Before entering into this Agreement, I discussed with o1y attorney, and carefully
coﬁsidcred, the advantages and disadvantages to me personally of entering into this Agreement
and the package deal of which it is a part, and freely and voluntarily concluded, afier due
consideration, that it is in my best interests to enter into this Agreement and tbé package deal.

6- I am entering into this Agreement and the package deal freely and voluntarily,
after due conﬁdaadom and not because of any threats, coercion, or other under influence by the
French government; the United States govermument; any other party to the package deal, ot any

other individual, entity, or organization.
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6. lam satisfied Willqt}wreprwemﬁionlhavc received from miy attomey in this

‘mattes, .

LA

EMWNWF
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accurately translated this entire Wﬁom English into French for EMMANUEL CUEFF

on this date.

-

/’/
a2/ x
S L2 43 Dee O
f: - ' Date

Nm:ne/ |2

~INTERPRETER

Ly
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. CERTIFICATION OF COUNSEL FOR EMN[ANUEL CUEFF

The undersigned, counsel for EMMANUEL CUEFF in connection with the matters
un_derlying this Agreement, certifies as follows: |

1. Ihave carefully reviewed every part of this Agresment with Mr. Cueff and fully
z;dviscd him of his rights, of the terms of this Agreement, and of the consequences to him of
entering into this Agreement,

2. Tomyknowledge, Mr. Cueff's decision to enter into this Agreement is an
ihfor;ncd -and voluntary one, made after due consideration.

"3, I\bavc carefully explained to Mr. Cueffthat this Agtcexﬁent is part of a “package

deal,” which includes, besides him, Artemis S.A., Francois Pinault, Patricia Barbizct, and Ma.rié

- Christine de Percin; that this “package deal” is related to other agreements involving, among

ofhers, Credit Lyonnais S.A., its parent Credit Agricole S.A., Consortium de Realisation S.A.,
CDR-Entreprises S.A., MAAF Aésuranccs, the Board of Govemoré of the Federal Reserve
Systemn, and tﬁc Federal Reserve Bank of New York; and the 'advantagés and disadvantages to
him of being past of this package deal,
i |
m
Vi
"
1
m
o
o
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4. 1 belicve that Mr. Cucff Is entering into this Agrecrent & pntoﬂhcchkagcdcsl
frecly and voluntarily, after dus consideration, because he believes it to bo In his best jterests,

and not bxmmofmydxmm,coamimqroﬂawundmmﬁumbyﬂnﬁumhgwcﬁfmuﬂ;&n
United States govestoment; any other party to the package deal or their cotmsel; or snyjother

individual, entity, or organization, .
D{;z///i’" /é 3

AMES F.NEAL
Weal & Harwell
Counsel for Emmanus! Cueff’
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ATTACHMENT 3

“SPECIFIED ACTS AND OMISSIONS”

ONS

As used in this Agreement, the following terms have the’

following meanings:

a.

“Artemisg” refers to the company Artemis S.A., and
ite affiliates, including Financiere Pinault
S.C.A., Forest Products International B.V.,
Ertemis Investissement S.A., Artemis Finance
S.N.C., Artemis America L.L.P., and Aurora S.A.;

“LF II” and “LF II1° refer respectfully to Land

Free II Investment .Ltd. and Land Pree III
Investment Ltd.,

“"Apollc I* and “Apollo II” refer respectively to-

- Apollo Investment Fund L.P. and AIF II L.P.;

“Apollo.Real Estate” refers to the'Aﬁollo‘Real
Estate Investment Fund L.P.;

"ELIC" refers to Executive Life Insurance Company.
of California;

“Aurora’ refers to Aurora National Life Assurance
Company;

“NCLH* refera to New California Life- Holdlngs
Inc.; .

“Federal Reserve” refers to the Federal Reserve
Bank of New York and/or the Board of Govérnors of
the Federal Reserve System; .

“Commissipner” refers to the California

Commissioner of Insurance;

“DOI¥ refers to the California Department of
Insurance;

"Superior Court" refers to the Los Angeles County
Superior Court that presided over the
rehabllltatlon of ELIC; : : X
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1. “Credit Lyonnais” refers to the French bank Credit
Lyonnais 8.A., ae well as itg present and former
gubsidiaries, agencies, and bhranches, including
Clinvest S5.A. (“Clinvest”), Societe de Bangue '
Occidentale (®SDBQ*), Banque Colbert, Credit Lyonnais
Bank Nederland N.V., CLN Oyens & Van Eeghan N.V., and
CIN Oyens Trust B.V.; :

m. “Altus” refers to Altus Finance S.A., its gubsidiaries,
ineiuding SBT-Batif, and its successors in interest,
including the Consortium de Realisation and CDR-
Entreprises S.A.;

n. ““CDR* refers to Consortium de Realisation S.A., and ita .
subsidiaries, including CDR Entreprises S.A.

Q. “MAAF* refers to MAAF Assurances and its subsidiaries,
including MRAP Vie S.A.; .

p. The “MAAF Group” refers to the group of European
companies that was formed to acquire contrel of 67% of .
NCLH in or about September 1993, including MAAF
Assurances, MAAF Vie §.A., Omnium Geneve S5.A.,
Financlere du Pacifique S.N.C. (aka “Finapaci®),
Fimalac S.2., and S.D.I. Vendome S.A.; '

q. “DOJ” refers to the Department of Justice in
Washington, D.C.;

-

r. “FBI” refers to the Federal Bureau of Investigation;

8. “UsSA0” refers to the United States Attorney's Office
for the Central District of California; and,

t. *Including” means “including but not limited to.*
B. PECIFIED ACT OMISSTONS
1. The seizure of ELIC by the Commigsicner in April 1991, and

the subsequent rehabilitation proceedings involving ELIC in the

Superior Court and on appeal;
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2. The negotiation, drafting,; signing, implementation,
application, execution, interpretation, enforcement, of the Definitive
Agreement signed between the Commissioner, Altus, and NCLH in or about

August 1991, and any subsequent amendments and modifications thereto;

3. The bidding procegs leading to the Commissioﬁer's selection,
_and the Commissioner’s selectien, of a proposal submitted by Altus and
the MAAF: Group for the rehabllltatlon of ELIC (the “Altus/MmAF

Proposal”) ;

4. The proceedings leading to the Superior Court’s approval,
~and the Superior Court’s approval, of the Commiasioner's selection of

the Altus/MAAF Proposal;

5. Altus’ purchase of a portfolio of high yield “junk bonds”
‘from the ELIC estate in or about March 1992, including the transfer of

those bonds to Altus;

6.- The proceedings leading to the Superior_Coﬁre's approval,
end the Superiof Couft's approval, of the‘ELIC Rehabilitation Plan in
of about Jﬁly 1992, 1nc1ud1ng all submlsSLOns, reports, statements,
representatlons, promlses, or commltments made to the Superior Court,

- the courts of appeal, or the ether parties, and/or the concealment,
.omiesipn,‘or nondisclosure of any facts or other information required

to be disclosed, in the course of and as part of such proceedings;
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1. Legal challenges to the ELIC Rehabilitation Plan and to the

Superior Court’'s approval of that Plan;

8. DOI’Q issuvance of an organizational permit and a ce;tificqte
of authority to Auréfa, amendments to the organizational permit and
certiﬁicate of aﬁthority, and the contribution certificate by NCLH to
Aurora, including all submissions, reports, statements,
repregentations, promises, or commitments made to DOI, and/or the
concealment, omission, or nondisclosure of any faéts or other
information required tolbe disclosed to DOI, in the course and as part
of %pplying for, or relating to the issuance of, such permits,

certificates, or amendmentsg thereto:

9. The proceedingg le;ding to the Superior Court’s approval,
and the Superior Court's approval, of a Modified ELIC Rehabilitation
Plan iﬁ or about  July and August 1993, including all submissions,
reports, gtatements, repregentations, promiseé, or commitménts made to
the Superior Court, the courte of appeal, or éhe other parties, and/or.
the concealment, omission, or non-disclosure of any facts or other
information required to be disclosed, during the course and as part of

such proceedings;

10. The implementation, application, execution, interpretation,
enforcement, administration, amendment, or modiﬁication of the

Modified ELIC Rehabilitation Plan;
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11. ﬁegal challenges to the Modified ELIC Rehabilitation Plan

and to- the Superior Court’s approval of that Plan;

12. The transfer of certain of ELIC's remaining assets and
liabilities, inclﬁding its policy, annuity, and contractual~

‘ obligationéi to. Aurora in September 1993;

13. Artemis’ purchase of 16.7% of the shares of NCLH from SDI

Vendome in or around August 1994;

14. The transfer of these shares to Artemis, and the. financing

for the purchase of these shares;

15. Artemisf purchase, through.its subsidiary Aurbra 8.A., éf
16.67% of thé shares of NCLH tﬁrough’its acquiéition.of Finapaci from
* Fimalac 8.A., Artemis’ purchase of 10.05% of Qhe shares” of NCLH from
Omnium, and its purchase of 6.59% of Ehe sharesg -of NCLH ffom MAAF Vie,
all of which occurred in or around August iéSé,Ithe.subsequent | |
transfer of thesé interests to Aurora, ana the merger of Pinapaci into .

Aurora in 1995;

16. The transfer of these shares to Artemis, and the financing

for Artemis’ purchase of these shares;

17. Artemis’ purchase of an additional 17% of the shares of NCLH

in or about August 19955;

N
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18. - The transfer of these shares to Artemis, and the financing

for Artemis’ purchase of these shares;

19. Statements, reports, representations, promises, or
commitments made by or on behalf of-Artemis, NCILH, or Aurora to the

Commissioner of DOI relating to Artemis’ purchase, acquisition,

financing, ownership, and/or control of 67% of the shares of NCLH,

and/or the concealment, omission, or nondisclosure of any facts or
other information required to be disclosed to the Commissioner and/or.
DOI concerning such purchases, acquisitions, financing, ownership, or

control;

20.- Statements, reports, representations, promises, or
cpmmitmenté made by or on beﬁalf of A;temis, NCLH, or Aurora to the
Commigsioner or DOI relating to the creation, establishment,
compositioﬁ, governance, or operation of the voting trust to which
Artemis contributéd shares of NCLH, and/or the concealment, omission,
or nondisclosure of any facts or other information required to be
disclosed to the Commissioner and/or DOI concerning the creation,
establishmgnt, composition, governance, or operation of the voting

trust;

21, The serles of contracta, arrangements, and understandings
between Altus and members of the MAAF Group by which. such members held
ghares of NCLH on behalf of, for the benefit of, or as agents or

6
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nominees for Altus or its designee, including any puts, calls, forward:
purchase agreements, guarantees, commitments, management agreements,
side letters, or financing arrangements, whether oral or written,

regarding- those shares;

22, Thé'series of contracts, %rrangements, and understandings
between Artemis and memberéidf ghe MAAF Group by which such memberq
held shares of.NCLH on behalf of, foi the benefit of,'or'as-agents or
nominees for Artemis, includihg any puts, calls, fotward purchage
agreementé, guar;qtees, démmitmenﬁs, management agreements, side
lettefs, or financing arrangements,.whether orai.or.wﬁitten, regarding

those shares;

23. The operation, wanagement, or control of NCLH and/or Aurora,
( s ' .

including the filing of_FormS A, B, ¢, and D with DOI relating

thereto, from.September 1993 to and including-December 1, 2003;

'24. The payment of dividehds'bj Aurora and/or NCLH from:

September 1993 to and including December 1, 2003;

A

25, BAurora‘'s payment of interest and piincipal pursuant to a
/8150 million certificate of contribution issued by Aurora to NCLH from

September 1993 to and including December 1,.2003;
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b. The funds in the USAO/Artemis Settlement Account may be used only as
Specfﬁed in subparagraphs 14{c) through 14(f) and paragraph 15 below. _

c.  Assoon as practicable afier funding of the USAO/Artemis Settlement
Fund, the USAQ shall, in accordance with paragraph 16 below, prepare and preseﬁt for approval
to the district court presiding over the Civil Actions payment instructions that, upon delivery to
the Dépository, will direct the Depository to canse the USAO/Artemis Settlement Account to
disburse $110,000,000 (less any required tax withholding) to the California Insurance

Commissioner (the “Commissioner”), in his capacity as conservator, rehabilitator, and liquidator

c-

of Executive Life Insurance Company of California (“ELIC”), to be disbursed by the
Commissioner in accordance with his legal obligations, fiduciary duties, judgment, and
discretion, which disbursement f:y the Commissioner shall not be subject to challenge by
Artemis, to claimants fn the ELIC .rehabilital_i;m proéeeding. The USAO shall use its best efforts

to cause this $110,000,000 (less any required tax withkolding) to be credited in favor of the

Artemis Parties against any Artemis Judgment Obligations. ,
d Should there be a JTudgment in the Civil Actions, Artemis shall request that

_the district court presiding over the Civil Actions specify in the Judgment all of the following:

(1) the amount of the funds that each of the Artemis Parties is resyl)onsible to pay, net of any credit
in favor of any of the Artemis Parties for funds disbursed from the USAO/Artemis Settlement
Account pursuant to subparagraph 14(c) above (which will define the Net Artemis Judgment
Obligation); (ii) the parties, selected only from among the named plaintiffs in the Civil Acltions,
to whom those finds are to be paid (the "Net Arternis Judgment Obligation Parties™; and (iii) the
priority for payments to the Net Artemis Judgment Obli gatioﬁ Parties.

e Upon presentation of a Judgment to the USAQ, the USAO shall, in

. accordance with paragraph 16 below, prepare and present for approval to the district court

presiding over the Civil Actions payment instructions that, upon delivery to the Depository, will
direct the Depository to cause the USAQ/Artemis Settlement Account to disburse funds to the
Net Artemis Judgment Obligation Parties in order of the priority established in the Jndgment

21632081v1 . 8
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of, and partnership and other interests in, LF II, LF III, Apollo I,

and Apollo II (collectively the *$2.0 .billion in securities”);

b 31 The transfer of the $2.0 billion in securities to Artemis,
and the financing for Artemis’ purchase of the $2.0 billion 'in
gecurities, including any agreementé'relating to those transfers or

that financing and any medifications or revisions to any agreements;

32. ' Statements, reports, rgpresentétions, promises, of
commitments.made by or on behalf of Credit Lyﬁﬁnais, Altus, and/or
Artemis to.the'?edéral-Reserve, Commissioﬂer, DOT, aﬁd/or the Superior
Court éoncerning the structure, ownership, management,lor control of
Artemis, or financing‘of Artemiag’ pﬁrchase of the '$2.0 billion;in
securities, and/or the concealmeqt, oﬁission, or_nondisclosuré of any
facts or other information that was regquired to Eé disclosed to the

Federal Regerve conéerhing that transaction.

33. The participation of Artemis in LF II, LF III, Apollo I, |
apollo II, and Apollo Real Estate from December 1992 to and including

December 1, 2003;

34. The payment or transfer of funds by -Apollo I, Apello II, LF
II, LF II;, or Apollo Real Estate to or for the benefit of Credit
Lyonnais, Altus, the other investors in Apollo I and Apollo II, or

Artemig;
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35. The acqﬁisitionl by purchase, exchange, or conversion, of
voting securities of any entity engaged in nonbanking activities in
the United States by Lion Advisors L.P. for the account or on behalf

- of Credit Lyonnais, Altus, or.Artemis;

.36. Statements, reports, representations, prowises, or
éommitmenta made by or on behalf of Credit Lyonnais to the Federal
Reserve concerning the n&ture and extent of Altus’ and/or Credit
Lyonnais' ownership‘of, contrel over, participation in, and/or
relationship to Apollo I, Apollo II, Apollo Real Estate, NCLH, Aurora,
" and/or Artemis, and/or the concealment, oﬁiésion, or nondisclosure of
any facts or other information required to be disclosed to the Federal
Reserve concerning such ownership, control, participation, or

_ relationships;

37. The meries of contracts, arranggments, and undersfandings
between Altus and the other iﬁvestors in Apollo I and Apollo II’by
which such investors held shares of, and/or partnership or other
interesta in, LF I1I, LF III, Apcllo I, Apollo II, or Apollo Real
Estate on behalf of, for the benefit of, or as agents 5r ﬁominees for
Altus or its designee, including any putsg, calls, forward purchase
agreements, guaranteeg, commitments, management agreements, side
ietteréf or financing arrangements, whether orai or written, regarding

LF II, LF III, Apollo I, Apcllo II, or Apollo Real Estate;

10
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38. The submission, prior to December 1, 2003, of annual reports -
by or on behalf of Credit Lyonnais to the Federal Raserve on Form FRY-

7 or FRY-7A and/or other interim reports, describing Credit Lyonnais’

interests and activities In the United States;

3§. The creation of CDR; its aéquisition, holding, maﬁdgement,
or disposition of certain assets, rights, claims, obligations, and
liabilities of Altus, SBT-Batif, SDBO, Banque Colbert, or Clinvest,
and/or their subsidiaries, including investments in 5t loans to any

members of the MAAF Group or Artemis;

40. Credit Lyonnais’ ownership and/or control, direct or

. indirect, legal or beneficial, of any intexest in EPIC Holdings, Inc.,

EPIC Productions, Inc., EPIC Enterprisés, Inc., Formax, B.V., the TWE

Group, the Empire companies, The Route Sf theﬂstars, Inc., Bermard
Tapie.Finance S.A., BTF G.ﬁ.b.hi, and Adidas A.G., or other affiliéted
entities,_including any related‘tranéactions invol&ing Moshe Diamernt,
Eduard.Sarlui; Charles ﬁand, Bernard Tapie, or Citistar; any and all
submiséions, reports, statements, fepresentations, promiseg, or
éommitmen;s made by or on behalf of Credit Lyonnais to the Fede;al
Reserve, USEO, of FBI.rélaging to those entities or individu;ls; the
conceaiment of facts or other information by or on behalf of é&edit
Lyénnais from the.Federal Reserve,; USAO, or FBI relating to those |

entities or individuals; or the omission or nondisclosure of facts or

i1
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other information required to be discloged to the Federal Reserve,

USAQ, or FBI relating to those entities or individuals;

'41. The concealment or nondisclosure of, or failure to produce,
after J:;muary 1, 1999, but on or before December 1, 2003, any
documents or reéords., originéls or copies, as required or \}oluntafily,
by or on behalf of Credit Lyonnais or CDR to the Federal. Reserve,
USAO,- or FBI relating to the acts and/or transactions described in

paragraphs 1 through 40 above;

42, Statements, repor.ts, representations, p}comises, arguments,
conﬁitments, claims, and/or assertions made by or on behalf of Altué,
.Credit Lyonnais, CDR, MAAF, the MAAF Group, Artémis, NCI;H; Aurora, or
any present or former officer, directoz_:, employee, or agent of any of '
these entities, after January 1, 199.9, but on or before Decenber 1,.
2003, to the Federal Reserve, DOJ, USAO, FBI, the Commissioner, DOI,
or i:he Superior Court, rel.‘a't.ing to any of the acts and_/or'transactions

described in paragraphs 1 through 40.

43. To the extent not included above, any transactions occurring
on o.r before December 1, 2003, which are shown by or discoverable from
the documents produced by Credit Lyormaié and CDR to the Federal -
Reserve, DOJ, USAO, or FBI after January 1, 1999 and on or before
December 1, 2003, as identified by Bat.es stamp numbers “CDR-Ent:.‘
00000001" through ~CDR-~Ent . 000726987, *“CL 00001* through *CL 1?699”,

12
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and “EPIC 00001” through *EPIC 00186397, and documents produced by
- Artemis to the USAO or FBI after January 1, 1959 and on or before
December 1, 2003, pursuant to a June 15, 2000 agreement between

Artemis and the USAO.

44, Staéements, representations, arguments, claims, and/or
asgertions ﬁade-by or on behalf of Credit Lyonnais, CDR, MARF,
Artemis, NCLH,.Auro:a, or ény present or former officqr, director,
employee, or agént of_any'of'thesé entities,_after Janvary 1, 1989,

but ‘on or before December 1r 2003, in the course of the following

.civil actions: (a) Joh gg;gmgg v. Altus Flgggce S.A.. et al, No.-
CV 99-2829-AHM (CWx); (b) Eigzxg National Ipsurance Holdings, .

LY. i vonnais $.A., et al., No. CV 01-1339-AHM (CWx); (c})

, No. CV 02-5983-AHM

(CWx); and (d) State of ggllfornia ex rel. RoNo, LIC V. Altua_Eiggg_g

S.5., et al,., No. CV 01~ 8587 AEM (CWx) .

13
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EXHIBIT C



ORIGINAL

AGREEMENT BETWEEN COMMISSIONER AND SIERRA

This Agreement (“Agreement”) is made as of August §, 2005 by and between
the Commissioner of Insurance for the State of California, as conservator, liquidator and
rehabilitator of the Executive Life Insurance Company, and the California Department of
Insurance (together “Commissioner”), on the one hand, and Sierra National Insurance
Holdings, Inc and its receiver, Georgia Lee (together “Sierra”), on the other, The
Commissioner and Sierra are the “Parties.”” The “Actions” referred to below are those
riow or previously consolidated with the matter captioned John Garamendi v. Altus
Finance, S.A., et. al., Case No. 99-02829 AHM (CWx), and the “Court” referred to below
is the United States District Court for the Central District of California, Western
Division, to which the consolidated actions were assigned.

In consideration of the mutual promises and agreements contained herein, the
Commissioner and Sierra agree, for themselves and their respective affiliated entities,
successors, agents and assigns, as follows:

1. The Commissioner agrees that:

(a) the first $25 million of any recovery (“Recovery™) obtained by the
Commissioner after February 16, 2005 with respect to his claims against Artemis S.A.,
Artemis Finance S.N.C., Artemis America and/or Francois Pinault (the “Artemis
Parties’), whether by Judgment or settlement or by payment from the remaining $75

‘million deposited by Artemis in the USAO/Artemis Settlement Fund under the Final

Settlement Agreement with the United States Attorney's Office dated December 15,

© 2003, will be paid by the Cormmssmner to Sierra; and

(b) in the event the Comnussmner § total gross recoveries {(“Total Gross
Recoveries™) from all defendants in the Actions whether obtained previously or hereafter,
and whether by settlement, judgment or othermse exceed $1. 1 billion, the Commissioner
shall pay 20% of the excess to S1erra :

For the avoidance of doubt, the $1 10 million received by the Commissioner from the
USAO/Artemis Settlement Fund-in December 2004, will not be included in the Recovery
in paragraph 1(a), but will be included in the Total Gross Recoveries in paragraph 1(b).

The payments under subparagraphs (a) and (b) will be made by the Comrmssmner by
wire transfer to an account designated by Sierra within ten business ddys after receipt of
any such amounts by the Commissioner, or the Commissioner may arrange for such
amounts to be paid directly to Sierra by wire transfer at the same time as payment is
made to the Commissioner.

2. This Agreement will be presented to the Court for an order mcorporatmg
the terms of this settlement and approving it. As part of that motion, the Commissioner
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and Sierra will request that the Court retain jurisdiction for purposes of enforcing or
interpreting this Agreement as provided in paragraph 7 below. .

3 The Parties agree to cooperate fully and execute any and all additional
documents and take any and all additional actions as may be necessary and appropriate to
give full force and effect to the terms and intent of this Agreement, »

4, This Agreement shall be bmdmg upon and i inure to the benefit of the
Parties and their respective affiliated entities, successors, assigns and legal
representatives,

5. . Each party and each signatory to this Agreement hereby represents and
warrants that it has full power, authority and legal right to execute, deliver and perform
all actions required under this Agreement,

6. The Parties each represent and warrant that there has been no assignment

or attempted assignment of any rights and/or claims that are the subject matter of this

Agreement at any time prior to the signing of this Agreement,

7. In the svent of any dispute between the Parties arising out of or in
connection with the obligations under this Agreement (“Dispute™), the Parties agree that
the Dispute shall be resolved and decided by the Court and that the Court shall have the
exclusive right to enforce and interpret this Agreement and resolve all legal and factual
issues concerning it. The Parties agree that relief relating to such Dispute may be
pursued by motion and agree to submit to the exclusive jurisdiction of the Court for this
purposeé (subject to appeal). In the event of a Dispute, the prevailing party shall be
entitled to such relief as the Court deems just and proper, including but not limited to its
costs, consultants’ fees, attorneys’ fees, and all other costs of litigating such Dispute.

8. This' Agreement ~hall be construed and governed in accordance with the
laws of the State of California without regard to principles of conflicts of law.

9. Given that both Parties have had the opportunity to draft, review and edit
the language of this Agreement, no presumption for or against any Party arising out of
drafting all or any part of this Agreement will be applied in any action relatirig to,
connected to, or involving this Agreement. Accordingly, the Parties hereby waive the
benefit of any statute, providing that in cases of uncertainty, language of a contract
should be mterpreted most strongly against the Party who caused the uncertainty to exist.

110. Any and all notlces, demands, or other communications required under

 this Agreement (“Notices™) shall be in writing and delivered both by facsimile and U.S,

mail to the intended recipient at the addresses set forth below, or at such other address as
any Party may designate by notice to the other. All Notices shall be deemed given when
delivered to the address designated below, addressed to the attention of the person or
persons designated below:

SFI21615466.5




Notices to the Commissioner

Notices to Sierra

Gary Fontana

Kar] Belgum

Thelen Reid & Priest

101 Second Street, Suite 1800
San Francisco, CA 94105

.| Telephone: (415) 371-1200
Facsimile: (415) 371-1211
and

Gary M. Cohen

General Counsel

California Department of Insurance
45 Fremont Street

San Francisco, CA 94105
Telephone: (415) 538-4375
Facsimile: (415) 904-5490

David M. Balabanian

Michael J. Plishner

Bingham McCutchen LLP

Three Embarcadero Center, Suite 1800
San Francisco, CA 94111-4067
Telephone: (415) 393-2000

Facsimile; (415) 393-2286

The above-designated names and addresses may be changed by written Notice delivered

in the manner prescribed in this paragraph.

11.  This Agreement may be executed in one or toore codnterpans,, each of
which shall constitute an original document. Delivery of an executed counterpart of this
Agreement by facsimile transmission shall be as effective as delivery of a manually

executed counterpart of this Agreement,

Dated: August 4, 2005

Dated: August _g 2005

SFI21615450.5

Commissioner of Insurance for the State of

Califomt

y\J R.t C«L‘-t fc!‘\)@a,um
Clwef D-Cﬁ%f‘kj

. nal Insurance\Holdings, Inc.

By: (' 0'@{‘}-“* RBemver
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11 ALTUS FINANCE S.A., et al,, TING MOTION OF

7 - - A . | PLAINTIFFS SIERRA

. Defendants. - NATIONAL INSURANCE
13 : HOLDINGS, INC, AND
| SRR By
14 SIERRA NATIONAL INSURANCE . ORDER ATPRAD
HOLDINGS, INC,, etal, SETTLEMENT AND RETAINING

15 _ Plaintiffs, - JURISDICTION

16 V. |

17 CREDIT LYONNAIS S.A, etal,

18 Defendants,

19

20

21

22

23. DOCKETED ON CM

4 SEP | 3 2006

25 (A, tin |

27

28
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[PROPOSED] ORDER GRANTING MOTION QF SIERRA NATIONAL INSURANCE HOLDINGS AND GEORGIA LEE AND-
JOHN GARAMENDI FOR ORDER APPROVING SETTLEMENT AND RETAINING JURISDICTION
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Case:.2~;99-6\(-02829-RGK-8NX " Document 3436 sFiled 09/126‘5 Page 3 of 4 - Pag8 ID*#2487
7.4
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WHEREAS, the Court hés reviewed and considered the Motion of
Plaintiffs Sierra National Insurance Holdings, Inc., and Georgia Lee, as Receiver g' _
for Sierra National Insurance Holdings, Inc. (together “Sierra”) and Plaintiff J ohngjf]
Garamendi, Insurance Commissioner of California and as Conservator, Liquidatof'-'
and Rehabilitator of Bxecutive Life Insurance Company (“the Commissioner”) for
an Order Approving Settlement and Retaining Jurisdiction, '
WHEREAS, Sietra ahd the Commissioner have entered into an
Agréemen‘t Between Commissioner and Sierra, dated August 5, 2005 (the
“Comm1ssnoner/Slerra Agreement”) as a part of the comprehenswe settlement of

disputes of both Plalntlffs with Credit Lyonnais, Consortlum de Realisation S.A.

~and CDR-Entcrpnses (the “CDR Parties”),

And good cause appearing therein, the Court GRANTS the parties’
motion and ORDERS the following:
- 1. The Commissioner/SierraAgreement is hereby incorporated by
reference as if set forth fully herein. . | |
2. This 'Court retains éxclusivev jurisdiction. over any chéilcnges to .
or disputes regarding the 1mp1ementat1on or enforcement of the |

Comm1531oner/S1erra Agreement and this Order

3. The Comm1ss1oner/Slerra Agreement and its implementation

- are legal, valid, binding and,enforceabl e,

1

[PROPOSED] ORDER GRANTING MOTION OF SIERRA NATIONAL INSURANCE HOLDINGS AND GEORGIA LEE AND
JOHN GARAMENDI FOR QRDER APPROVING SETTLEMENT AND RETAINING JURISDICTION
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Case Q:QQM-OZBZQ-RGK—WX Document 3436, Filed 09/12&8 Page 4 of 4 Page4D #:2488
? .4

1 4, All Ob_] ections to the Commissioner/Sierra Agreement that were

2 made or could have been made are found to be without merit and are hereby, and :: '“
4:'
<r

3 inall respects, denied, overruled and rejected. . N
4  ITISHEREBY SO ORDERED. i

Datcd:-' ' '» \C | 2005 ' QWQ\N’MO&T

Honorable AJ Howard Matz )
United States District Judge

Y oo -2 N W
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17 | |

18

19
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25

2%

28 ' | 2

[PROPOSED] ORDER GRANTING MOTION OF SIERRA NATIQNAL INSURANCE HOLDINGS AND GEORGIA LEE AND JOHN GARAMENDI
. FOR ORDER INCORPORATING TERMS OF SETTLEMENT AND RETAINING JURISDICTION; MEMORANDUM OF POINTS AND AUTHORITIES
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1 | Karen Ho (SBN 274027) oy
kho@ecjlaw.com ' |0 g 1o
2 | ERVIN COHEN & JESSUP LLP I\ e
; | 9401 Wilshire Boulevard, Ninth Floor ot
Beverly Hills, California 90212-2974 D@U\i °
4 | Telephone (310)273-6333 s
Facsimile (310) 859-2325
Harry J. Levine (SBN 105972)
levineh@insurance.ca.gov
CALIFORNIA DEPARTMENT OF INSURANCE
LEGAL DIVISION
45 Fremont Street, 21st Floor
San Francisco, CA 94105
Telephone: (415) 538-4109
Facsimile: (415) 904-5490
Attorneys for Insurance Commissioner of the State of
California in his capacity as Rehabilitator/Liquidator of
11 | Executive Life Insurance Co.
12
13 SUPERIOR COURT OF THE STATE OF CALIFORNIA
14 COUNTY OF LOS ANGELES
15
16 | INSURANCE COMMISSIONER OF THE No. BS 006912
STATE OF CALIFORNIA,
17 _ Assigned for all purposes to the
8 Applicant, Honorable Ruth A. Kwan
V. [PROPOSED] ORDER GRANTING
19 . INSURANCE COMMISSIONER OF
EXECUTIVE LIFE INSURANCE COMPANY, THE STATE OF CALIFORNIA’S
20 | a California corporation, and DOES 1 through APPLICATION TO APPROVE
1000, SETTLEMENT AGREEMENT WITH
21 ARTEMIS S.A. IN ALTUS
Respondents.
22 Date: August 27,2015
Time: 9:00 a.m.
23 Place: Dept. 72
24
25
26
27
28

[PROPOSED] ORDER GRANTING INSURANCE COMMISSIONER OF THE STATE OF CALIFORNIA’S
APPLICATION TO APPROVE SETTLEMENT AGREEMENT WITH ARTEMIS S.A. IN ALTUS



10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

The Insurance Commissioner of California’s Application To Approve Settlement
Agreement with Artemis S.A. in Alfus came on for hearing on August 27, 2015 at 9:00 a.m. in
Department 72 of the above-captioned Court, the Honorable Ruth A. Kwan presiding.

Upon review of the Application, all papers filed, the argument of counsel, and good cause
appearing,

IT IS HEREBY ORDERED THAT:

The Application To Approve Settlement Agreement with Artemis S.A. in Altus is

GRANTED and the Commissioner is authorized to implement the Settlement Agreement.

DATED: 2015

RUTH A. KWAN
Judge of the Superior Court

1

[PROPOSED] ORDER GRANTING INSURANCE COMMISSIONER OF CALIFORNIA’S APPLICATION
FOR ORDER APPROVING PAYMENT OF ADMINISTRATIVE EXPENSES
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Karen Ho (SBN 274027)
kho@ecjlaw.com

ERVIN COHEN & JESSUP LLP

9401 Wilshire Boulevard, Ninth Floor

Beverly Hills, California 90212-2974 CANEORMED COPY
Telephone (310) 273-6333 OO D
Facsimile (310) 859-2325 e 7o Anges

JuL 09 2015
Adam M. Cole (SBN 145344) ,
Harry J. Levine (SBN 105972) Sherri R, Garter, Executive Officer/Clerk
CALIFORNIA DEPARTMENT OF INSURANCE By: Paul So, Deputy
LEGAL DIVISION

45 Fremont Street, 21st Floor

San Francisco, CA 94105
Telephone: (415) 538-4109
Facsimile: (415) 904-5490
E-mail: levineh@insurance.ca.gov

Attorneys for Attorneys for Insurance Commissioner

of the State of California in his capacity as Rehabilitator/Liquidator
of Executive Life Insurance Co.

SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF LOS ANGELES, CENTRAL DISTRICT

INSURANCE COMMISSIONER OF THE Case No. BS 006912
STATE OF CALIFORNIA,
PROOF OF SERVICE
Applicant,

Assigned for all purposes to the
v. Honorable Ruth Ann Kwan
Department 72

EXECUTIVE LIFE INSURANCE
COMPANY, a California corporation, and [Application for Order Approving Payment of
DOES 1 through 1000, Administrative Expenses; Memorandum of
Points and Authorities; [Proposed] Order
Respondent. lodged concurrently herewith] '

Date:  July 14, 2015
Time: 9:30 am.
Place: Dept. 72

15339.2:2275902.1
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PROOF OF SERVICE

STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

At the time of service, I was over 18 years of age and not a party to this action. [ am
employed in the County of Los Angeles, State of California. My business address is 9401
Wilshire Boulevard, Ninth Floor, Beverly Hills, CA 90212-2974.

On July 9, 2015, I served true copies of the following documents described as:

APPLICATION TO APPROVE SETTLEMENT AGREEMENT WITH ARTEMIS
S.A. IN ALTUS LITIGATION; MEMORANDUM OF POINTS AND
AUTHORITIES IN SUPPORT THEREOF;

DECLARATION OF DAVID E. WILSON IN SUPPORT OF APPLICATION TO
APPROVE SETTLEMENT AGREEMENT WITH ARTEMIS S.A.; AND

[PROPOSED] ORDER GRANTING INSURANCE COMMISSIONER OF THE
STATE OF CALIFORNIA’S APPLICATION TO APPROVE SETTLEMENT
AGREEMENT WITH ARTEMIS S.A. IN ALTUS

on the interested parties in this action as follows:
SEE ATTACHED SERVICE LIST

BY MAIL: I enclosed the document(s) in a sealed envelope or package addressed to the
persons at the addresses listed in the Service List and placed the envelope for ¢ollection and
mailing, following our ordinary business practices. I am readily familiar with Ervin Cohen &
Jessup LLP's practice for collecting and processing correspondence for mailing. On the same day
that the correspondence is placed for collection and mailing, it is deposited in the ordinary course
of business with the United States Postal Service, in a sealed envelope with postage fully prepaid.

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

Executed on July 9, 2015, at Beverly Hills, California.

h

ﬂra Thomas

15339.2:2275902.1 2
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SERVICE LIST

David M. Higgins

HIGGINS SETTLEMENT LAW GROUP
11355 West Olympic Boulevard, Suite 200
Los Angeles, CA 90064

Tel: 213.833.0202

Fax: 213-291-8300

Phillip Warden, Esq.

PILLSBURY WINTHROP LLP

Four Embarcadero Center, 22nd Floor
San Francisco, CA 94111

TEL: (415) 983-7260

FAX (415) 983-1200

William Carlisle Herbert

FOLEY & LARDNER

321 North Clark Street, Suite 2800
Chicago, IL 60610

P 312.832.4500

F 312.832.4700

Roger McNitt

MCNITT & LOEB

800 Silverado Street, Second Floor
La Jolla, California 92037
Telephone: (858) 551-2464
Facsimile: (858) 551-2434

Jeff Dulberg, Esq.

PALCHULSKI, STANG, ZIEHL & YOUNG
10100 Santa Monica Boulevard - Suite 1100
Los Angeles, CA 90067

TEL (310) 277-6910

FAX (310)201-0760

Christopher E. Prince, Esq.

SONNENSCHEIN NATH & ROSENTHAL LLP
601 South Figueroa Street, Suite 2500

Los Angeles, CA 90017-5704

TEL: (213) 623-9300

FAX: (213)623-9924

15339.2:2275902.1

Marc M. Seltzer

SUSMAN GODFREY LLP

1901 Avenue of the Stars, Suite 950
Los Angeles, CA 90067-1606

Tel: 310.789.3105

Fax: 310.789.3150

Robert Wallan, Esq.

Catherine Meyer, Esq.
PILLSBURY WINTHROP LLP
725 South Figueroa - Suite 2800
Los Angeles, CA 90017

TEL: (213) 488-7100

FAX: (213) 629-1033

Charles O. Monk, Esq.
SAUL, EWING, WEINBERG & GREEN
Lockwood Place, 8th Floor
500 East Pratt Street
Baltimore, MD 21202
TEL (410) 332-8600
FAX (410) 332-8862
(410) 332-8863

Theodore N. Miller

Joshua Anderson

SIDLEY & AUSTIN

555 West Fifth Street - 40th Floor

Los Angeles, CA 90013-1010

TEL: (213) 896-6000

TEL: (213) 896-6687 (direct) Anderson
FAX (213) 896-6600

Daniel T. Glowski

Vice President and Assistant General Counsel
RGA Reinsurance Company

16600 Swingley Ridge Road

Chesterfield, MO 63017

TEL: (636) 736-7209

FAX: (636) 736-7609

Josephine Boccia Link, Esq.

SwiIsS RE LIFE & HEALTH INSURANCE
COMPANY

175 King Street

Armonk, NY 10504

TEL: (914) 828-8994

FAX: (914) 828-7994

3
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Barry E. Hinkle, Esq.

Linda Baldwin Jones, Esq.

WEINBERG, ROGER & ROSENFELD
1001 Marina Village Parkway, Suite 200
Alameda, CA 94501

TEL: (510) 337-1001

FAX (510) 337-1023

Peter J. Gregora, Esq.
IRELL & MANELLA
1800 Avenue of the Stars
Los Angeles, CA 90067
TEL: (310) 203-7943
FAX:(310)203-7199

John F. Hartigan, Esq.

MORGAN, LEWIS & BOCKIUS

300 South Grand Avenue - 22nd Floor
Los Angeles, CA 90071-3132

TEL: (213) 612-2500

FAX (213) 612-2554

Joseph W. Cotchett, Esq.

COTCHETT, PITRE, SIMON & MCCARTHY
San Francisco Airport

Office Center

840 Malcolm Road, Suite 200

Burlingame, CA 94010

TEL: (650) 697-6000

FAX: (650) 697-0577

Leonard Barrack, Esq.
BARRACK, RODOS & BACINE
3300 Two Commerce Square
2001 Market Street
Philadelphia, PA 19103

TEL: (215) 963-0600

FAX: (215)963-0838

Franklin D. O’Loughlin, Esq.

Cindy C. Oliver, Esq.

ROTHGERBER JOHNSON & LYONS LLP
One Tabor Center, Suite 3000

1200 Seventeenth Street

Denver, CO 80202-5855

TEL: (303) 623-9000

FAX: (303) 623-9222

15339.2:2275902.1

Michael M. Maddigan
Kelsey Larson

O’MELVENY & MYERS LLP
400 South Hope Street

Los Angeles, CA 90071
TEL: (213) 430-6000

FAX: (213) 430-6407

Jeffrey L. Schaffer, Esq.

Ethan P. Schulman, Esq.

HOWARD RICE NEMEROVSKI CANADY
FALK AND RABKIN

Three Embarcadero Center, Seventh Floor

San Francisco, CA 94111-4024

TEL: (415)217-5910

FAX: (415) 434-1600

Willard Roberts, Esq.

Estate Trust Manager

CALIFORNIA DEPARTMENT OF INSURANCE
Conservation & Liquidation Office

P.O. Box 26894

San Francisco, CA 94126-0894

TEL: (415) 676-5034

FAX: (415) 676-5002

John F. Finston, Esq.

Philip A. O’Connell, Jr., Esq.

Katherine J. Eddy, Esq.

SONNENSCHEIN NATH & ROSENTHAL LLP
525 Market Street, 26th Floor

San Francisco, CA 94105

TEL: (415) 882-5000

FAX: (415) 543-5472
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