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ROBERT H. NUNNALLY, JR.

State Bar Number 134151

WISENER # NUNNALLY % GOLD, L.L.P
625 West Centerville Road, Suite 110
Garland, Texas 75041

Phone: (972) 840-9080

Facsimile:  (972) 840-6575

Attorneys for Insurance Commissioner

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LOS ANGELES

JOHN GARAMENDI, Insurance Commissioner) Case No. C 572 724
of the State of California, )
) Honorable John Shepard Wiley Jr.
Applicant, g Dept. 50
Vs. g NOTICE OF MOTION AND MOTION TO
' )y APPROVE REHABILITATION PLAN
MISSIQN INSURANCE COMPANY, a ) IMPLEMENTATION AGREEMENT AND
California corporation, ) RELATED EXHIBITS WITH COVANTA
)  HOLDING CORPORATION
Respondent. )
) Hearing date: February 24, 2006
; Hearing time: 8:30 a.m.
Consolidated with Case Numbers C576324; ) Dept0 0 =
C 576 416; C 576 323; C 576 325; C 629 709 g ction trled: QOctober 31,
)

PLEASE TAKE NOTICE THAT ON THE 24™ day of February, 2006, at the hour of 8:30
a.m., or as soon thereafter as the matter may be heard, John Garamendi, Insurance Commissioner of
the State of California, in his capacity as Trustee of the Mission Insurance Company Trust, the
Mission National Insurance Company Trust, and the Enterprise Insurance Company Trust
(collectively, the “Trusts™), will seek approval of the Court for entry into a Rehabilitation Plan
Implementation Agreement (“Implementation Agreement”) with Covanta Holding Corporation
(“Covanta”), which shall then be part of the rehabilitation plan. [Exhibit “1” to the Declaration of
Robert H. Nunnally, Jr.] The Implementation Agreement provides for a valuation process for

establishing the minimum liability to claimants under the agreement of Reorganization,
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Rehabilitation, and Restructuring (“RRR Agreement”) and administration process for the purpose of
shares distribution under the RRR Agreement in place as a result of prior orders of this Court. This
agreement also resolves various disagreements between Covanta Holding Corporation (“Covanta™)
and the Insurance Commissioner regarding the obligations of the parties under the RRR Agreement,
the Agreement Regarding Closing, and the trust agreements for each of the Trusts (collectively, the
“Rehabilitation Agreement™) and offers to the Trusts each of the following benefits:

-—-Covanta shall assume certain tax costs allocated to the Trusts under the RRR Agreement;

---Covanta shall bear the expense of evaluating and processing certain claims under the RRR
Agreement;

---Covanta shall provide certain indemnifications, as described in the Implementation
Agreement;

---Covanta shall provide a tax opinion letter, whose form has been finalized;

---Covanta shall contribute in excess of nine million dollars to the Trusts to assure the
Trustee’s compliance with his responsibility to ensure that no approved claimant suffers a dilution in
distribution;

---Covanta shall issue a release to the Trusts except as to future performance under the
rehabilitation plan;

---Covanta shall make appropriate disclosures regarding the Implementation Agreement to
the SEC and to the IRS.

This motion will be based on the Declaration of Mohsen Sultan, the Declaration of Robert H.
Nunnally, Jr., the proposed Agreements attached as exhibits to his declaration, and the

accompanying memorandum of points and authorities.

|
Dated: January 1&, 2006 Respectfully submitted,
WISENER % NUNNALLY # GOLD, L.L.P

By: /21/\

Robert H. Nunnally, Jr.
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MEMORANDUM OF POINTS AND AUTHORITIES

This motion seeks approval for entry into the Implementation Agreement with Covanta. If

approved, this Implementation Agreement resolves a substantial outstanding issue in this case.

On December 13, 1989, the Insurance Commissioner, as Liquidator of Mission Insurance
Company, Mission National Insurance Company, Enterprise Insurance Company, and as
Conservator of Mission American Insurance Company and Compac Insurance Company, entered
into the RRR Agreement with the Missouri Director of the Division of Insurance as Receiver of
Holland-America Insurance Company and Mission Reinsurance Corporation, and with Mission
Insurance Group, Inc. [Exhibit “2” to the Declaration of Robert H. Nunnally, Jr.]. The RRR
Agreement provided for a comprehensive rehabilitation, including a “debt for equity swap” and a
Chapter 11 reorganization for Mission Insurance Group, Inc. Covanta is the successor of that
reorganized debtor. On April 25, 1990, the Final Order of Rehabilitation was issued by the
Liquidation Court, which had the effect, inter alia, of entering a rehabilitation order as to Mission
Insurance Company, Mission National Insurance Company and Enterprise Insurance Company and,
upon closing of the transactions described in the RRR Agreement, resulted in the creation of MICT,
MNICT and EICT, pursuant to the agreement of MICT, the agreement of MNICT and the agreement
of EICT. [Exhibit “3” to the Declaration of Robert H. Nunnally, Jr.]. Pursuant to the Rehabilitation
Agreement, as of August 15, 1990, an aggregate of 1,648,488 shares of Covanta common stock were
issued to the Insurance Commissioner to be held for and on behalf of holders of Deficiency Claims
(as defined in the RRR Agreement) (the “Allocated Shares”), which Allocated Shares have been
allocated to MICT (1,172,874 shares), MNICT (399,751 shares) and EICT (75,863 shares). [Exhibit
“4” to Declaration of Robert H. Nunnally, Jr.]. The RRR Agreement provides that these shares will
be distributed to holders of “Deficiency Claims,” that is, claimants who made or could have made
claims against the Mission companies.

The Implementation Agreement seeks to allocate the shares among not only those who
qualified by having unpaid approved proofs of claims, but also those who “could have made” claims
as defined and contemplated under the Rehabilitation Agreement but did not due to the various

strictures of the amended final dividend plan process. Covanta had filed objections to the closing
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plan in this Court, contending that other claimants under the RRR Agreement should be included in
the shares distribution in order to implement the rehabilitation plan correctly. The Implementation
Agreement provides that Covanta will make a contribution to the Trusts in order to resolve various
disagreements between Covanta and the Trustee and to resolve any issues as to the Trustee’s
compliance with his responsibility to ensure that no approved claimant is prejudiced by any arguable
shares dilution caused by any distribution of shares to additional claimants under the RRR
Agreement and will evaluate and process such claims at its own expense. Covanta will also
indemnify the Insurance Commissioner and the Trusts against a number of events, as set forth in the
Implementation Agreement. Thus, the Implementation Agreement resolves outstanding issues,
thereby saving the Trusts additional expense, and also provides additional assets to the Trusts for
distribution to claimants and relieves the Trusts of certain costs that otherwise would have been
borne by the assets otherwise available for claimants.

This implementation plan contemplates an additional motion to approve a valuation of the
minimum liability to certain claimants under the RRR Agreement, which motion is expected to be
filed in January 2006 for hearing in February 2006. The valuation process should not delay or
hinder closing of the other aspects of this case on January 24, 2006.

California Insurance Code Section 1037 accords the Insurance Commissioner wide latitude
in settling matters, subject only to abuse of discretion review. Low v. Golden Eagle Ins. Co., 104
Cal.App.4th 306, 128 Cal.Rptr.2d 423 (2002).

The Declaration of Mohsen Sultan is submitted in support of the reasonableness of the
Implementation Agreement. This agreement resolves a key issue in the closing process.

CONCLUSION

The Court is requested to approve the Implementation Agreement.
\

Dated: January ¥, 2006 Respectfully submitted,
WISENER % N ALLY % GOLD, L.L.P

By: !
Robert H. Nunnally, Jr.
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PROOF OF SERVICE: By Fedgrél Express
(Code Civ. Proc., §§ 1013, 2015.5)

STATE OF TEXAS, COUNTY OF DALLAS.

I am employed in the County of Dallas, State of Texas. I am over the age of 18 and not a party to the
\’;vigzin action; my business address is 625 West Centerville Road, Suite 110, Street, Garland, Texas
5041.

On this date, I served the foregoing documents described NOTICE OF MOTION AND MOTION TO
APPROVE REHABILITATION PLAN IMPLEMENTATION AGREEMENT AND RELATED
EXHIBITS WITH COVANTA HOLDING CORPORATION by placing a copy thereof enclosed in
sealed envelopes addressed as follows:

Sent via Federal Express to:

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

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

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

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

direction the service was made.

Kbmashri Govender )

Executed on January 19, 2006 at Garland, Texas




New York Liquidation Bureau

Attn: Mission - Nicholas L. Cremonese
123 William Street
New York, New York 10038-3889

John C. Craft, Esq.

Lathrop & Gage Law Offices
2345 Grand Blvd. Suite 2800
Kansas City, MO. 64108-2612

General Counsel
GAF Corporation
1361 Alps Road
Wayne, NJ 07470

Dean Hansell, Esq.

LeBoeuf, Lamb, Greene & MacRae
725 S. Figueroa, Suite 3100

Los Angeles, CA 90017-5404

Mark Egerman, Esq.
9401 Wilshire Boulevard #500
Beverly Hills, CA 90212

Phillip A. Chambers, Esq.
Foxley & Co.

P.O. Box 1843

Grand Junction, CO 81501

Bradley J. Bening

Willoughby, Stuart & Bening

50 West San Fernando, Suite 400
San Jose, CA 95113

Stephen A. Marshall

Sonnenschein Nath & Rosenthal, L.L.P.
1221 Avenue of the Americas

24™ Floor

New York, NY 10020-1089

Burton C. Allyn, IV, Esq.
JOHNS & ALLYN

1010 B Street, Suite 350
San Rafael, CA 94901

Lawrence James Less

Less & Weaver Attorneys At Law
Sutter Plaza 1388 Sutter St., Suite 800
San Francisco, CA. 94109-5453

John Horner
Conservation & Liquidation Office
P.O. Box 26894
San Francisco, CA 94126

Pamela Webster, Esq.

Buchalter, Nemer, A Professional Corporation
1000 Wilshire Blvd., 15* Floor
Los Angeles, CA 90017

Eric Lipsitt, Esq.

Howard & Howard Attorneys, PC
39400 Woodward Ave Ste 101
Bloomfield Hills, MI 48304

C. Guerry Collins, Esq.

Lord, Bissell & Brook

300 South Grand Avenue, 8" Floor
Los Angeles, CA 90071

Stephan Mills, Esq.

Zemanek & Mills

11845 W. Olympic Blvd, Suite 625
Los Angeles, CA 90064

Jack Hom, Esq.

California Dept. of Insurance
45 Fremont Street, 24™ Floor
San Francisco, CA 94105

Wendy L. Feng
Covington & Burling
One Front Street
San Francisco, CA 94111

Richard D. Milone

Gilbert Heintz & Randolph LLP
1100 New York Avenue, NW

Suite 700

Washington,DC 20005

Christine Balthazar, Esq.
LAW OFFICES OF
CHRISTINE BALTHAZAR
40 Old Ranch Road
Novato, CA 94947

Jordan Stanzler, Esq.

Stanzler, Funderburk, & Castellon, L.L.P.
180 Montgomery St. Suite 1700

San Francisco, CA. 94104

Robb Canning, Vice President
Guy Carpenter

One State Street, Suite 1500
Hartford, CT 06103

Jean L. Bertrand, Esq.

Morgenstein & Jubelirer

One Market Plaza, Spear St., 32d Fl
San Francisco, CA 94105

Mohsen Sultan
Conservation & Liquidation Office
P.O. Box 26894
San Francisco, CA 94126

Lawrence Mulryan
California Insurance Guarantee
700 N. Brand Blvd. #12TH-FL
Glendale, CA 91203-1247

Keith Wenzel

Missouri Department of Insurance
P.O. Box 690

Jefferson City, MO 65102

Jennifer A. Brennan

Gilbert Heintz & Randolph LLP
1100 New York Ave., NW, Ste 700
Washington, DC 20005-3987

Michael L. Cioffi

Blank Rome, LLP

PNC Center 201 East Fifth St.,Ste. 1700
Cincinnati, OH 45202

Amy Fink, Esq.

Howrey, Simon, Arnold &White, L.L.P.
550 S. Hope St., 14* Floor

Los Angeles, CA 90071

Vernon K. Jones
29518 Rd. 156
Visalia, CA 93295

Robert M. Mason, I, Esq.
Bergman & Dacey, Inc.

10880 Wilshire Blvd., Suite 900
Los Angeles, CA. 90024




Stanley H. Shure, Esq.

Morgan, Lewis & Bockius, L.L.P.
300 South Grand Ave. 22™ Floor
Los Angeles, CA. 90071-3132

David DeGroot, Esq.
Sheppard,Mullin,Richter& Hampton,LLP
Four Embarcadero Center, 17* Floor

San Francisco, CA. 94111

Helen L. Duncan, Esq.
Fulbright & Jaworski
555 S. Flower St.

41* Floor

Los Angeles, CA 90071

Darrell J. Hieber, Esq.

SKADDEN, ARPS, SLATE, MEAGHER
& FLOM,L.L.P.

300 S. Grand Ave., Ste. 3400

Los Angeles, CA 90071

James D. Scrimgeour, Esq.

St. Paul Travelers Companies, Inc.
One Tower Square

Hartford, CT 06101

John E.V. Pieski, Esq.

Suite 400 Kane Building

116 North Washington Avenue
Scranton, PA 18501-0234

David P. Schack

Kirkpatrick & Lockhart, L.L.P.
10100 Santa Monica Blvd., 7* Floor
Los Angeles, CA. 90067

Maureen M. Michail, Esq.

Daniels, Fine, Israel & Schonbuch, L.L.P.

1801 Century Park East, Ninth Floor
Los Angeles, CA. 90067

Barry Weissman, Esq.
Sonnenschein Nath & Rosenthal

601 S. Figueroa St., Ste. 1500
Los Angeles, CA 90017

Michael W, Rhodes

Lathrop & Gage L.C.

2345 Grand Blvd., Ste. 2800
Kansas City, MO 64108-2684

Monika P. Lee, Esq.

Heller Ehrman White & McAuliffe LLP
333 Bush Street

San Francisco, CA. 94104-2878

David G. Stone

Neal, Gerber & Eisenberg, LLP
2 N. LaSalle Street, Suite 2200
Chicago, IL 60602

D. Douglas Shureen
McMillan & Shureen

50 Santa Rosa Ave., 5 Floor
Santa Rosa, CA 95404

Gregory O. Eisenreich

Barger & Wolen LLP

633 W. 5th Street, 47th Floor
Los Angeles, California 90071

Michael S. Greenberg

Heller Ehrman LLP

333 Bush Street

San Francisco, CA 94104-2878






