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The settlement
contemplates
termination of the
Mutual Guaranty and
the creation of a
Settlement Trust upon
consummation of the
closing.

And $15 million to
Pneumo Abex; and (iii)
ownership of Pneumo
Abex will be
contributed to the
Settlement Trust.

On February 1, 2011

Cooper Industries plc(scs)

() A subsidiary of
8-K the Company will
Current report filing ay, subject to
Filed on 05072011 | 4 Mutual Guaranty pay, subj

Filed Period 02/01/2d  Agreement, dated as certain payments

of December 30, 1994 adjustments

1'og of the |
ltem 1,01 K n11_\, Into 8 Materinl Definitive Agreement.

“oeper Industrics LLC, waether with certain other subsidiaries of the Company, emered into 3 senlemen! cment on February 1,

Ol certain of s affiliates (collectively "Pacuma Abex™) in connection wilh o hy 1 filed in the Me ¥ Stae 3 > Court, ol Drivision.

\ suil '\\EI\ filed h}l Pryumae .l\l\rx Icl,u, é the iqult anluu |r111 Ao belwoeen lhc Cc]‘.n]lnny ol Nani iy 201k and

044 [II s "helitual
T witl certain

cngaped in

r_hntr:d ]Jcrw mal injury clmam l‘nr.umo AL::! asseried, among nlI1L| lI1|nb_y. th 11 I|'I€. joint \,u:[ur transsctiv and ce
“ompany diminished the ability of the obligated purty Iu perform its agreements under the Mulual G
ims against the Company wnd ils subsidiviies as well as claims that the Company and 1is subsidian
d nl contemplates termination of the Mulual Guaranty and the ereation ol a Setilement sl upon cons
ipproned by the cowt amd upon closing of the transections contemplated by the senlement agreement, the p

Seitlement Frast: (1) o subsidiory of the Company will pay, subjeet to eertain payment adjustiments, S‘Sﬂ? 5 T upon closing and the
remainder over the next four years); (i) Prewine Abex's parent and ane of its affiliates will collectively contribute 35 million o the Seutlement Trust ond 513
millice 1o Presinge Abex; and (1if) ewnership of Pneuno Abex will be contributed 1o the Settlenent Trust, Therealter, Micumo Abex will cominne Lo resalve
i i 'ml the Settlement Trust will indenmily Pneumo Abex and the Company with respeel to asbestos-related personal

jes will have no further obligations under the Mumal Guarany, Preumo Abex will continue o have acoess
bution 1o the Settlement Trost, Consummation o!‘lhe a.eulcmun is Lapctl{‘ild wing ’I:II_‘JH‘M]TL.LLLH the second

et resolves afl off
Micumo Abex.
the Llummg IF L s

Solicies whore the provider is in receivership. Upon completion of the (s tions wnlunpl el by 1I1n sell |Lr|l.||| apresient, e O
will ndjust its estimted net hability recorded for its oblygations ider the M | Chraranty with the smount payable under the settlemen
L which is éxpected 1o resull in a presiax, noncash gain in an smoun! cqual 1o the differcnce between the two amounts, A copy of the seitle
ent is attached as Exhibit 10,1 and is ineorporated herein by reference.

Consummation
of the settlement

P Full and Final Release, Seulement and Indemnity A greement dated as of February 1, 200 ) gmong M & F Waordwide Corp,, Paeuma Abex LLC, Mafoo d o
rldwide Corporation, Mafeo Consolidated Girowp LLC, PCT International Holdings Ine,, Cooper Industries plc, Cooper Industries, Lid., Cooper Holdings u rl ng

-, Cooper US, Inc. and Cooper Indusiries, LLC d
approximately
the second

i 401 Financial Statements and Exhibits,

guarter of 2011
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Issue appropriate
preservation

. i cith ::_an:.al imte crment thal [ read Cooper Industries PLC's ai-K.
n Ot I C eS Lﬂ;:\:lc;’:c::] e .. T'he purpase ;:-!'.thfsu I]-;Ltch:;::; I:'ntguj::-:to;ot:l.n:\I:-Jll‘i::li:,l[:::l?;;:':]:c

that thiz agrecment, and all the negotiations leading thereto, will most likely be the subject of
litigation in the fumre. 1 would therefore respeetfilly request that yon issue appropriate
preservation motices W all imvolved both intemally i your companies and externally with all your
lawpers, accountants, investment bankers, and other professionals to ensure the preservation of
all documents, including those existing only in clectronic form, so that they will be available
when formal discovery commences.

Should eny or all of you actually desire to scck a resolution of your collective obligations
to those holding asbestos-relatcd claimas, I am sure you know where to find their representatives,
san find ws one by onee in courthonses across the country,

I e
Very truly yours,

e

il = _‘:}__
Steven Kazan

SKdroy

[:1:H Steven L, Fasman, President
Pneumo Abex LLC
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% BANKRUPTCY COURT FEB 5 a0y
FOR THE DISTRICT OF DELAWARE

"|-"'

Inme Chapser 11
Fourth Amended AN LMD el Uy Advinistered)
Joint Plan of e S

1 1 SUFPLEMENTAL DISCLOSURE STATEMENT RELATING TO
Reo rg an I Z at I 0 n IJT'UI'_'-HTII AMENDED JOINT PLAN OF REQRGANIEATION

v, the “LLS, [icpinrs p ame Carter Auiomotres Compoay, [ng.. Federal-fogul Corporation, Federal-Plogal Duich
3 , Federal-Mogul Global Peepar ¥ !
, lac rrnrm-m;.;m Fiston Kirgs. Inc._ Pedera
F:.I.:-IM.F.II K, Holdings, Inz,, Federal- eehare Corporation, Fraderal-Mogu
Intermationsl LLLC, Ferodo Americs, Inc, Gasgkrt Holdings Inc 1%J, [oidings, Inc..
MieCanl Sealing, Ine., and TN budustries |

The ULE. Dbty (el (whii; b
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Grandags Limited, High Precis uipmeat Limined, Inblot Limited, Instanewarder Limeted, | W, Robery !-I. mited, Kings Park Howsing
e, Lanoch Poecision Equpment L IITIIHJ -:NS Feton Hllu & Er

Company Limited, O
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The Fourth Amended Flan costalns a comprebensive negotiated resolution of the Claims sssered against
variou Debiors and noa-Debiar Affiliates by Cooper, Poeumo Abex, and certain of their affilistes (as defined in the
PFlan, the “Preusms Farties™): The Proumo Abex Sattbement was negotiaied betwean the Debtora, the Ashesios
Claimants Comumitiee, and the Future Claiamnts Representative, on the one hand, and the Poeumoe Bamtivs, on the
albér hand, and resolves approximately ane-halEhillion dodlars in lled Claims aganst the Estates and several years
afl mduntng litigation, meheding a pesding appeal before the United Sttes Courl of Appeals for e Thend Coneiait
speking a detenmination of Coaper’s right o wote 47,000 individual Adbesies Personsl Ingury Claims in Class
against FMP"s Plan. The Pneusno Abex Setllement alsa resolves poiential abjections s confirmatian af the
radsed by the Poeumo Parties, and will eliminass voies rejecting the Plan previously submitted by the Pooumg

e $756 million

The Pneuma Abex Seetlement consists of two separane alemative seitlement stnscturcs. The primai
setilement strochare is refierred to a8 the Plan A Settlement. The teoms of the Plan A Seftlement ne contained TR
Adddendum of Additional Froviaions Incompirabsd Ineo Joimt Flan of Reorganizacion (Posums Abex “Plan 4~
Setlement) (the “Addendum™). A copy of the Addenduin i3 atteched to the Plam & Exhibic 114 IF the Plan
Setilement is ultimately implemended, 4t will be implemented in accordance with the terms of Seethon §.23 97
Plan. In addifion, if the Plan A Sesilement is witmarely implemented, the Addendum will be moorpors
Plan snd the Addesdumn and the exhibits theneto will e Plan Documents

The Pneumo Abex
Settlement consists of
two separate
alternative settlement
structures.

The Plan A Settlement provides that, amang other consideration, 5756 million will b€ paid into the
“Pnepsng Abex Subfimd™ to be established as part of the Trust, consisting of $256 million in cash (of which §246

mi}/fon will be paid by Cooper and $10 million will be paid by PCT, the parent of Peeamo Abex) and a § 500 million
issary nobe payablde in 25 asmual isstallments of 320 million each. Certamn msurance nghls will also be

trituted by Cooper and the Prowno Protecbed Parties o the Pooumoe Abex Sublund, along with the membeship
rests i Pocuimo Abex LLC, [n addition, as of G Effecive Date, all of the Pneumo Eebeasors an theiwr own
chalf and, o the extent permitted by applicable law, an behalf of the other Poeumo Prabected Partees, wall
nconditiomally rilease all of ther claims against all af the Fedéral-Magial enfitics thal arsé prear 80 the Plan A
Uiz, Bubpect o e exclusions sel onh in Secton 2.3, 10c) of the Addendum.

The Plan A Settlement
provides that, among
other consideration,
$756 million will be
paid into the “Pneumo
AbeX Subfund” to be “any and all Claims and Demands {inchuding withoat limitation any Claim or Demand far

compensatory damages; loss of consortium; medical monitoring;, survivorship; wrongful death;
establlshed as art of proximate, consequential, general, special or punitive damages; reimbursement; indemmity;

p warranty; contribwtion or subrogation), whenever and however asserted, whether now existing or
hereafier arising, whether m the nabure of or soanding in lort, canbract, warranty, consparacy o

the Tru St, ConSiStl ng Of any ather thsary of law, equity or admimity whatsoever, for, attributable to, based on, arising owt

of or under or derivative of, directly or indirectly, physical, emotional or other personal injuries

$256 m|”|0n |n Ca_Sh (Of (imcluding without lemstation desth resulting therefram) caused, or allegedly caused, in whole or

i part, direcily ar indirectly, hy the presence of ar exposure o ashesios or ashesios-containing

Which $246 m i | | Ion WI ” produces for which F-M Products & or coubd be liable and arising or allegedly arising, directly or

indirectly, from acts, misséons, hesiness ar epentions of coe or more of the Debtors o the
1 predecessors of any of the Debiors, or any other Entity for whose acts, omissions, business or
be pald by Cooper and operations any of the Dehiors have lahility (o the exteni of such Debdor's or Debtors’ linkbility for
OTH . . such acts, onyissioss, business or operations), including withowt limitmtion thase (A} for which
$10 ml”lon WI" be pald Wagner is or could be liable, directly ar indirectly, under or as & result of 1994 AR (B) for

which Cooper 12 of could be liakle wnder she Mubaal Cruaranty, () against any Preumo Proscied

by PCT, the pare nt Of Party o the extent anaing, directly o indirectly, from acts, omissions, business, of operisons of
P ne u mo Abex) and a . :’-"j;::-ul.'.r I'_u:l;lu-duf -.:'.Illl.llll limnitaliom it Sudimsirs in inleresd) pertaming o oc o cosmection with
$500 million prom issory * Coaper Industries, |LC v, Federnl-Mogul Glohal Inc., Cxse Mo, 05-3493 (3d Cir. filed July 25, 2005),
note payable in 25

annual installments of

$20 million each.
W Kazan, McClain, Lyons,
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Pneumo Protected
Parties will be
included under the
protection afforded
by the Pneumo
Protected Party
Injunction

In exchange far this consideration, the Poeumo Probectad Parties will be included under the prodecis
afforded by the Pneumo Prodected Party Inpunchion contained in the Addenduom, which wall bar the assertion of
“Pmewno Asbestos Claims™ (as well e Wagmr Asbesios Clums) agans the Pooumo Protectsd Parties. Fovumo
Acsbmios Claams are defissd in e Addenium as follews:




tha aperabion of any busmess, scivity, and opembons of Wagner while Wagner (or it successons
in imterest) was a direct or indirect subsidiary of Cooper, or (1Y) 2gainst ary Preumo Protected
Party 1o the extent swch Claims or Demands would constitute “ Assaomed Lizhilities™ within the
meaningaf the 1994 APA ar & the extent arising, directhy ar indirectly, from sos, omis sions,
bmzinesa, or operations of Pneumn Abex {inchading withour limitation its predecessors in inbsrest)
pertaingng 5 o in consecticn with the operation of the Business bul excluding Reczined [iabilities
(ag defined in the 1994 APA) for so long as they remain Retaimed Liabilihes, providid, bowaver,
that Poaeuisa Ashestas Claims do sat incbade (1) any Claims birginghd by & past ar présent emploves
wnder anapphcrble workers' comperdalion slatole of (i) Wegner Asbestos Claims "™

If the Plam A Settlement is fally and finally implemented, Preamo Ashestos Claims will be chanmeled i
the Trast @nd paid from the Preamr Abex Subfond using the nssets deseribed ahooee, but will not be asserahle
against the Pneumoe Protecied Parties in the tort system. The Ashesios Cloimants Commitese-and the Future
Claimants Representative have prajected, under the Trust Distribution Procedanes applicable to the Preama Abex
Sabfimd (the *Poeumo Abex TRE™), that the assets in the Posumo Abex Subfund wall be sufficie
Ashestos Clamms im full st the values set farth i the Pnesmo Abex TDP {described in Section 1V

In addition, in conmection with the Plan A Sefibement, the Confirmation Ooder ar any ol $ 13 8 I I l I I I I O n

thez Adderlum and mny onder Bauing e Pncuma Prtected Pamty Injuncison shall be in Gom and
reasonably acceptable ta Cooper with respect to malbers related 1o ar comtemplated by the Plan A
shall additionally, to the extent dirssily myvaly he Plan A Settbement and directly related o Preusmis
PCT, bes subjedt to the consonl of Prewmo Abes and PCT, which consent shall oot be unmsssonstly s

The Plan B Settlement
Agreement provides, in
general terms, that
Cooper LLC shall
receive $138 million
and Pneumo Abex
shall receive $2 million
in cash from the assets
available for distribution
under the Plan in full
and complete
satisfaction and
settlement of all Claims
held by the Pneumo

Thie secondany, aliemative structure of the Pneumo: Abex Settlement, referred o as Settlement,
s embedied in the Plan B Senlement Agreement, which is attacked to the Plan as Exhibi v Plan B
Settlement, if implemented, will be impleme I in accandance with the terms of Secp 11 of the Plan. The Plan
B Settlement will only hecome effective if tha Plan A Settlement is not fully and fisf8lly implemented. The Plan B
Settlement Agreement provides, in general terms, that Coaper LLC shall receive §138 million and Prewmo Abex
shall receive 31 millicn in cash from the assels available for distribaizon under the Plan in fisll and complate
satisfaction and settlement of all Claims beld by the Pneumo Protected Parties (save o few esumaersisd non-asbestas
claims], whether against the Debtars or their non-Debtar Affiliales.

If the Plan B Sestlemend is implemenied, there will be no Pnewmo Protecied Panty Injunction preventing the
assertion of Pneuma Ashestos Cloims against the Preumo Protected Parties, and holders of Proama Ashesios
Cluims will conginie 1o be abdes o assert thase chaims in the tort system apainst parties othier than Reorganized FAMP
and the rest of Bsorganized Debiénrs and their Affilistes, which will be protecied against the assertion of such claims
by the Third Party Injunction wder the Plan. To the extent that hedders of Pneume Asbestos Claims attempt to
pursae sich cloims against the Tnast in the event the Plan B Settlement is implemenied, it is anticipated thas the
Trust will ahjsce 1o the allownnee of such claims by viree of the terms of the Plan B Seilement, which inchudes the

“ Wagrer Ashestos Claims are detined 10 the Addendum & any and all Clalms and Demands { inctuding withour
lrmatation any Cleim or Demand for compsénsatory damages; loss of comsoctiom;, medical moniloring; survivocship;
wiroagful diath; proximale, consecquintial, peneral, special or punstive damages; reimbursement; midea
warranly; conirihution or subrogation), whenever and bowever asserted, whether now exigting of hereafier arsng,
whizther in the notare of or sounding in tort, confract, warranty; conspiracy of any other theory of law, equity ar
sdmiralty whatsoever, for, atributable to, based on, arising out of ar under or derivative of, directly or indirectdy,
rhyw'l emationg her personal imjueries (incliding withoat limitaton desth resulting thenefiom) caused, or

ugad, i whale o7 in pan, directly or indirscily, by the |1r|ﬂ'=:'||-.'|.nl ar EXpoEIre to ashestas ar ashesins-
whucis For which F-b Pr oim g or could b . fly arising, directly or

Protected Parties (save

a feW enumerated non- ardirectly, From acts, cmassions, business, or operations of Wagner prior bo the consummation of the acquisitzon of
. the Busmess pursuant 1o the 15994 AFA (and which dhall expeesaly nol inclide any scls, omisaions, business or

aSbeStOS Clal mS) , eperations al’ Pneumo Abex Corporalion oF 18 predecesons); provided rowever thal Wigner Asbesios Clabmes shall
) nat incbode any Claims brought by a past or present employee under an applicable workers' compensalson stabule.

whether against the

Debtors or their non- .

Debtors Affiliates.
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Thank you for your attention!

Copies of these slides will be available at:

www.kazanlaw.com/PALS2011Abex
Questions?
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