SETTLEMENT AGREEMENT

THIS AGREEMENT is entered by and between Plaintiffs in this Action, for themselves
and on behalf of the Class; and The Central Mutual Insurance Company (“Central Mutual®™),
insurer for Shake Company of Califonia, Inc., a.k.2- Alescorp Holding, Inc., Alé Ventures, Ihc.,
and Dura Trend Industries, Inc. (*Old Cal-.Shake"), hereinaﬁer-éolleétively referred to as “the |
Parties,” with respect to The Shake Roof Cases, Judicial Council Cocrdinaﬁnn Proceeding
No. 4208; Melvin Weiner et‘ al. v. Shake Company of Califdmia, Inc., er al., Contra Costa
Superior Court, Casc No. C99-00318; Portello v. Shake Company of California, Inc., et al., Los
Amgeles Superior Court, Case No. BC 243964 (the “Acﬁdn“). |

SETTLEMENT AMOM

1. Central Mutual will pay to the Class a total of $1 million, to be paid as follows:

$600,000 within 5 business days of entry of the Approval Order; $200,000 on tﬁe first and

second anniversaries of such date,

RELEASES AND COVENANT NOT TO EXECUTE

2. (2) The Plaintiff Class and Central Mutual hereby mutnally release and forever
‘dischvm'ge each other from the claims described below; and (b) The Plaintiff Class hereby
provides Old Cal-Shake a “vaenant Not to Execute” as described more fully below to protect
Old Cal-Shake ;egarding the claims descvibed below: any claim that is, has been, or could have

been asserted in the Action, regardless of legal theary, and regardless of the type or amount of
relief or damapes claimed, that arises out of] relates to or concerns Cal-Shake Shakes, any
Claims against Central Mutual related to insuranée coverage for or claims handling of any
Claims arising oul of, concerming or relating to_Cal—Shake Shakes, including Claims for defense,

supplementary payments, indemnity and breach of the covenant of good faith and fair dealing or



extra-contractnal liability related thereto, and any claims related to this liti gaﬁnn or the conduct
of the litigation or costs therein. Notwithstanding the foregoing or any other provision of this
Scttlement Agreement, the foregoing claims shall not include claims for personal injury by Class
raembers. The Covenant Not to Execute referred to in this paragraph constitutes an express
promise by Plaintiff Class that it shall not execute en any judgment in the Action {or any other
'claiﬁx identified in this paragraph) against any assets of Old Cal-Shakc, save and except
insvrance policies issued by, and all rights against, md_liabilities of, Allianz Insurance Company 7
(“Allianz") (or any other insurer of Old Cal-Shake other than Central Mutual). The settlement i
amounti:aid by Central M,utual on behalf of O1d Cal-Shake shall be applied in partial satisfaction .
. of any later judgment against Old Cal-Shake. As used in this paragraph, the terms “Central r :
Mutual™ and *Qld Cal-Shake™ shall include any and all parents, subsidiaries, affiliates,
predecessors, successors, directors, shareholders, officers, and employees. |

| 3. The Partics ackqowledgé that they are familiar with the provisions of

Section 1542 of the California Civil Code as set forth below and expressly waive aﬁy rights or
benefits under Section 1542, as well as under any other law of similar effect. California Civil
Code Section 1542 states: |

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

The Parties acknowledge that they may hereafter discover facts different from, or in addition to,

those that they now know or believe to be true with respect to the Settled Claims. The Parties

nevertheless acknowledge that this Agreement has been negotiated and agreed upon in light of i

this realization an&, being fully aware of the situation, hereby expressly agree that the releases



contained herein shall be given full force and effect even asto unk:nown‘ and unsuspected Settled
Claims, demands, and causes of gction-, if any.
| ' ADDITIONAL PROVISIONS
74. 1t is further agreed that:

A Central Mutual may reserve rights against Aflianz; or against Federal

Insurance Company, Pacific Indemnity Insurance Company, CNA Insurance Company, Wausau
Insurance Company, and Transamerica Insurarice Group (éoilecﬁvely, the “New Cal-Shake
. Seﬁﬁng Insurers“).;

B. Centrél Mutual will have most fgvbred nation protacﬁon‘regardihg any
later settlement with Allianz, Abs_ent matérially changed circumstances (e.g_., a rﬁateriﬂ change
in the law or court rulings), Plaintiffs will not settle with Allianz on any terms less favorable than
those entered by Central Mutual, specifically amounts based upon the payment of 100% of the
primary limits. If this provision is breachéd, this Agrecnient will be deemed modified to provide
to Central Mutual the same material terms as prbvided to Allianz. Notwithstanding the
foregoing, the Parties acknowledge rth.at plaintiffs’ class decision not to pursue the claim against
the December 1986 to March 1987 Allianz policy to acﬁieve a New Cal-Shake global settlement
does not trigger this provision. |

C. If the plaintiff Class subsequently settles with Alliauz, the plaintiff Class
will obtain 2 release from Allianz in faver of Central Mutual, and Central Mutual shall similarly
provide Allianz with a release. Such releases shall apply to contribution; indemnity and similar
type claims, but not to claims relating to defense costs.

D. In any subsequent litigation against Allianz, i’la.intiﬁ‘s will seek to recover

only the “net” sums due from Allianz (i.e., Plaintiffs will not seek to recover from Allianz any




1

i

sum which is legally established to be owed by Cenju'al Mutual that is in excess of the $1 million
it has c_optributed pursuant fo the terms of this Agre!ement)
E. The parties acknowledge that- the available primary limits of Cetitral

Mautual are exhausted by the payment in Paragraph i

5. - This Agreement shall not operate as h waiver of, or estoppe! against coverage
defenses asserted by Central Mutual, Central Mu.tulal contends that coverage provided under the
apphcable Central Mutual policy extends only to Shake Company of Caltfomra, Inc., and not to
its successors, including but not hm.tted to Alescarpl Holding, Inc., Ale Ventures Inc., and Dura
‘Trend Industries, Inc. Notwithstanding the foregou!zg, the covenant not to execute, release and
other benefits of this Agrémnent are intended to applly to all Old Cal-Shake entities.

| SETTLEMENT APPROVAL

6. The sffectiveness of thjs Settlement i greement is conditioned on Court approval
obtained in accordance with CCP Section 382 and BLule of Court 1839, all as more fully set forth
in Paragraph 12 hereof. |

7. Plaintiffs shall use best efforts to oble certification of a class containing both
paiifomia and non-California owners of Cal-Shake roofing shakes sold by Old Cal-Shake in
Hawaii, Arizona, Texa; and Florida (the “Multi-State C)ass’l') and of the settlement of the claims |
of the Multi-State Ciass on the same basis as the claims of members of the current Class. If
. Plaintiffs are unable, despite the exercise of such belst efforts, to obtain certification of such a

Multi-State Class or to extend the terms of this settlement to the members of the Multi-State

Class, t.hls Settlement Agreement shall remain in full force and effect with respect to the Class as

- currently defined.



8. The California class members have 2 ready had an oppommily to opt-out and
class counsel will propose that no new opt-out right :s,hould be applicable to such class members.
Out of state class members shall be provided a right to opt-out. Class counsel will also propose

that prior California opt-outs be given the opportunity to opt back into the settlement, and

participate in the recovery to the same extent as they would had they not opted-out. . If the count

does not approve the foregoing proposals, this Settlement Agreement shall remain in full force
: i ‘

and effect, subject to the termination provision in Pa{ragra.ph 9 below,
|

9. Central Mutual shall have the right to terminate the settlement at its sole

discretion if existing California class members are again given an opportunify to opt out and total .

opt-outs (tnembers of both the California and MultidState Class) are in cxcess of | class

members, Central Mutual shall exercise such right !o terminate this Agreement, if at all, no later

* than 10 days after the end of the opt-out period.
10.  Promptly after execution of this agrc]ement, the Parties shall submit it to the Court

for preliminary approval and shall move the Court for one or more orders which by their terms
. I

shall: - |
A Determine or approve the fon:n, contents and method of dissemination of

the Class Notlce and the date of 2 faitness hearmg ‘
B. Schedule appropriate dzadhnes for inclusion in the Class Notice of
i

objection and other settlement-related dates; and

C.  Schedule the fairness heaﬁng! to review comments or objections regarding
this Agreement, to consider its faimess reasonabler!ess and adequacy under CCP Section 382

and Rule of Court 1859, and to enter an order and pa:tlal judgment approvmg this settlement

l
!
'
!
i
]



agreement as fair, adequate and reasenable under CCP Section 382 and Rule of Court 1359,
making such other findings and determinations as the Court deems necessary and appropriate to
effectuate the terms of this settlemént égreement (“the Approval Order”).
The Parties shall cooperate, assist and undertake all reasonable actions to accomplish thésc
required eveni:s an the schedule set by the Court. | |

11. 'fhc payments set- f_or{h in Paragraph 1 above shall be deposited by Class counsel
or any Claims administrator appointed by the Court in a federally insured interest bearing
settlement account(s) to be designated by Class counsel. Upoen entry of the Approval Order and
in accordance with the trial court’s orders reéarding fees,.Class counsel's fee award shall be
disbursed fram the first payment sét forth ip Paragraph 1, .abpve. Central Mutual shall not object
{o Class counsel’s fee petition. In the event the Approval Order is reversed on appeal in a
material way afi'ecnng this Settlement Agreement as &te;rmined by the trial court, and the
Parties are restored to their respective positions as descrifed in Paragraph 14, the atlorney fees
and costs‘paid to class counsel shall be returned to the settlement fund account within ten (10)
business days of such determination. A stipﬁlated undertaking for repayment of attorney fees
and costs, and an order thereon, shall be entered by the Court at the same time as the Approval
Order and shall provide that each Class counsel and his firm shall be jointly an'd severally liable
for its own rcimﬁursemgnt obligation and the reimbursement obligation of each other Class
Counsel.

12.  The remaining sums paid pursuant to Pa:#grai:h 1 shall be disbursed to the Class
when the Approval Order becomes ﬁﬁal and shall be disbursed only in accordance with the terms
of the orders of the Court. The Approval Order shall be deemed final when either (1) the time to

appeal from the Approval Order has passed and no appeal has been taken therefrom, or (2) such



an appeal having been timely filed, (a) the appeal is dismoissed or otherwise withdrawn or (b) the
Approval Order js affirmed on appeal without substantial modification.

13.  Upon preliminary approval by the trial court of the settlement, and as the Court |
may dlrect Class Counsel or their designee shall cause thc Class Notice to be prtmded to
potential Class members. Central Mutuzal shall pay the sums necessary for notice from the first
payment set forth in Paragraph 1, in proportionate share with the New Cal-Shake Sct;lmg
Insurers. The cbst of ‘nntice shall be deposited into al notice account within ten (10) days of
preliminary approval by the trial court of the settlement, and Central Mutual shall receive credit
for such payment against the sum set forth in Paragraph 1. |

14.  This Agreement is subject to and conditioned upon the Court issuing the Appm§a1 '
Order granting final approval of the Scitlement Agreeme:it in accordance wuh CCP Section 382
and Rule of Court 1859, The final Approval Order shall:

A. Determine that this Agreement is entered into in good faith, is reasonable,
fair, edequate and in the best intercst; of the Class;

B.-  Apptove the Plan of Al]ocation, addressing the manner of distribution of
the settlement to class members, including reasonable and: custornary stipends, or other
compensation, for Class Representatives. Plaintiffs shall have the aption of providing a similar

stipend or other compensation 10 Class members who paxticipatcd in the random roof sample;

- and

C.  Reserve the contipuing and exclusive jurisdiction of the Court over the
Parties to this Agrecment, to administer, supervise, construe and enforce this Agreement in

accordance with its terms for the mutual benefit of the Paﬂies.




15.  ‘This Agreement shall, without notice, be automatically terminated if the Coun
denies a moﬁon seeking preliminary approval or declines to enter the Approval Order, or if the
Approval Order is reversed or modified on appeal in any material way and the reversal or
modification becomes final, In the evept of termination and notwithstanding any other provision
of this Agreemeﬁt, (1) all Parties shall, to the extent practicable, be restored to their ras;pective
positions, immediately prior to entering into the settlement; and (2) the five-year statute for
commencement of trial and all stattes of limitation and!ozL repose for all claims asserted in such
cases shall be decmed to have been tolled from May 11, 2005 until the conclusion of the
subsequent trial of the matter.

GENERAL PROVISIONS

16.  The Agreement shall constitute the entire ;greement among the Paﬁw aﬁd shall
Vsu;-aersede any previous agreements, representations, _commimi cations and understandings among
the Parties. '1_‘hi§ Agreement may not be changed, modified, or ameudéd except in writing signed
by a]l.Panies and approved by the Court.

| 17.  The method of disposition or allocation of the procecds of any seftiement fund
created for the benefit of Class members hereunder shall be determined by.counsel for Plaintiffs,
subject to the approval of the Court. Central Mutual shall not contest any plan for the allocation
or dlsposxtxon of any such settlement fund.

18.  This Agreement shall be construed under and governed by the laws of the State of
California, applied without regard to laws applicable ta choice of law.

19.  Central Mutual agrcés that the agreement of Plaintiffs to seek certification of the

Multi-State Class or the certification of such a Multi-State Class does not entitle Central Mutual



to seek removal of the case 4o federal court under the Class Action Faimess Act or eny other
provision of applicable law. Central Mutual cxm@nély waives any sﬁch right.

20.  The Parties hereto agree that they will cooperate to eﬂ:‘ectuale the provisions of
this Agreement inciuding. <ot Hamittion, o cxecute el dovuments and do sll hings
pecessary to fully effectuate the terms of this Agreement.

71.  This Agreement may bo executed by the Parties in one or more counterparts, each
of which shzll be deemed an criginal buf all of which together shall constitute one and the same”
instrument. Sigpatures by facsimile shall be as effective as original s1gnatur$ '

All individuals signing this Se:ﬂmmt Agreement oD beha]fof any person. or entity
re.pmsmt and watrant that they have Sill authority to do 50.

Dated: 5—19'5 - mm@msumcscowm

Name: K-‘.’.nnt!"/"t . ﬂw)fe’r
Tide: 3, clgins ﬂﬂafn?f

APPROVED AS TO FORM AND CONTENT: LAW OFFICES OF DAVID M. BIRKA-WHITE

‘Dated: A
D | By: David M. Bike-White -

Attomeys for Plaintiffs

APPROVED AS TOFORM AND CONTENT:  PARELLA BRAUN + MARTEL LL? |

Dated: By. William R. Fricdrich
Attorneys for Plainfiffs
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Name: Keanath &. Dwryer
THle: 5., Clainc Alorney

Dated: U/ = 7/ 05’




APPROVED AS TO FORM AND CONTENT:

Dated: _4/ 2(}/"5'_ o :leﬁi-ch—Eamghmo I rlwkhmj““”
o AthsforPIamnﬁ's

APPROVED AS TO FORM AND CONTENT: ~ GILMAN & PASTOR, LLP

Dated: . ' By: John Martland
Attotneys for Plaintiffs

APPROVED AS TO FORM AND CONTENT: - ERICKSEN, ARBUTHNOT, KILDUFF, DAY &
T LINDSTROM, INC. -

Dated: _ay [4 20e8.
: . By Stéve Dollar
Attorneys for Central Mutusl I.nsmznce Company

10
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_ Dated:

APPROVED.AS TO FORM AND CONTENT:

AFPROVED AS TO FORM AND CONTENT:

. -
Dated: _» vn Zq'w

APPROVED AS TO FORM AND CONTENT:

. PERDING & WEIL LLP

By-.leﬂi'oyBCemghmo

,Amme)mﬁr

GILMAN & PASTOR, LLP

'ERICKSEN, ARBUTHNOT, KILDUFF, DAY &

- LINDSTROM, INC.

. By: Stéve Dollar

Ammeys forcmnﬂMumalinsmmmsCompm}'
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ADDENDUM TO SETTLEMENT AGREEMENT

This Addendum is entered by and between Plaintiffs in this Action, fot themselves and
on behalf of the Class; and the Central Mutual Insurance Company (“Central Mutual”), insurer

| for Shake Company of California, Inc., ak.a. Alescorp Holding, Inc., Ales l.fenmres Inc. and
Dura Trend Industries, Inc. (“Old Cal-Shake”), hereinafter collectively referred to ::ts “the_
Parties,” with respect to the Settlement Agreement (“the CM Agreement”) previously entered
into between the Parties, and executed by Ceniral Mutual on or about May 16, 2005.

WHEREAS, the CM Agreement originally contemplated that the CM Agreement would
be set for final approval at the same time as a settlement reached at or about the same time with
Cal-Shake, Inc. (“New Cal-Shake Settlement”), and that a single class notice would be sent for
both the CM Agreement and the-New Cal-Shake Settlement;

WHEREAS, the Court, on or about July 11, 2005 determined that class notice and a final
approval hearing should address only the New Cal-Shake Settlement, and that notice and finat
approval of the CM Agreement would be postponed pending resolution of the remaining claims
agamst Old Cal-Shake;

WHEREAS, the remaining claims have now been resolved by settlement with Old Cal-
Shake and Allianz (“Alha.nz Settlement”) |

WHEREAS, the Parties wish for the CM Settlement to be set for approval at the same
time as the Allianz Settlement, pursuant to the same notice and notice plan, and the same
approval Process;

THE PARTIES HEREBY ENTER THIS ADDENDUM, to.modify the CM Agreement as

necessary and appropriate to accomplish such ends. In consideration of the mutual terms,

1230611254573.1 1



conditions, releases and covenants provided herein and in the CM Agreement, the Parties agrée
as follows:
1. Except as expressly provided in this Addendurm, all provisions of the CM Agreement are

not affected by this Addendum and remain in full effect.
2. All terms defined by the CM Agreement shall have the same meaning in this Addendum.

3. : Central Mutual releases any claim, demand, action, or cause of action it has or might
have against Allianz Insurance Company (“Allianz”) for indemnity or contribution based on
settlement or indemnity payments made by Central Mutual in connection with the Action.
Except as expressly p;ovided in this paragraph, Central Mutual retains all other clajms ithasor .

might have against Allianz including claims for reimbursement or reallocation of defense costs.

4. Within 'ten (10) days of the entry of the order granting preliminary approval described in
. Paragraph 10 of the CM Agreement, Central Mutual shall deposit $100,000 to be used to defray
the cdsts—of notice (“Class Notice™) to the “Settling Subclass™ (as defined in the Allianz

~ Settlement) into a notice a;Lccount. Such sum shall be credited against the first payment due from
" Central Mutual pursuant to Parﬁgraph 1of the Agreement. When sums specified for Class
Notice have been deposited into the notice account by Centrﬁl Mutual and Allianz, Class

Counsel shall cause Class Notice to be provided to members of the Plaintiff class as the Court -

may direct.

5. The class definition, settlement apinroval process, and opt-out rights for the CM
Agreement shall be the same as set forth in the Allianz Agreement. Paragraphs 7, 8 and 13 of
the CM Agreement are superceded by this Addendum. If there is any inconsistency between the

terms of this Addendum a._nd the CM Agréement, the Addendum shall control.

12306\1254573.1 2
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_ 07,089,077 15:08 FAI 1 800 748 7028 CENTRAL MUTUAL INSURANCE . 004

IN WITNESS WHEREGF, the Parties hereto have executed this Addendum individuslly ar by

their duly-authorized r:ﬁrcscntaﬁves.

Dated:

Namc: Ke.qne#\ .ﬂ; 7
Tidle: S Claims A ﬂ'ﬂﬂiﬂ?‘

APPROVED AS TO FOTR.M. AND CONTENT: LAW OFFICES OF DAVID M. BH!KA—WHITE

ated: _ — :
Dated By: David M. Birka-White
Atrtorneys for Plaintiffs

APPROVED AS TO FORM AND CONTENT:  FARELLA BRAUN + MARTEL LLFP

Dated: By William & Fricdrich
Attorneys for Plaintiffs

APPROVED AS TO FORM AND CONTENT:  BERDING & WEIL LLP

Dated: : By leffrey B. Cereghino
' Attorneys for Plaintiffs

APPROVED AS TO FORM AND CONI‘ENT: GILMAN & PASTOR, LLP

Dated: : By: Jokn Martland
Attorneys for Plaintiffs

" 1230611254573.1 B ) 3
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IN WITNESS WHEREOF, the Parties hereto have executed this Addendum individually or by

their duly-authorized representatives.

Dated: CENTRAL MUTUAL INSURANCE COMPANY -

APPROVED AS TO FORM AND CONTENT:
Dated: % (/Zf ?‘—

APPROVED AS TO FORM AND CONTENT: FARELLA BRAUN + MARTEL LLF

Dated:

By: William R. Friedrich
Attorneys for Plaintiffs

. APPROVED AS TO FORM AND CONTENT: ~ BERDING & WEIL LLP,

Dated:

By: Jeffrey B. Cereghino
Attorneys for Plaintiffs

:APPROVED AS TO FORM AND CONTENT: . GILMAN & PASTOR, LLP

Dated:

By: John Martland
Attorneys for Plaintiffs

12306\1254573.1 3
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IN WITNESS WHEREOF, the Parties hereto have execﬁted this Addendum individually or by

their duly-authorized representativés.

Dated: _ " CENTRAL MUTUAL INSURANCE COMPANY -

Name:
Title:

~ APPROVED AS TO FORM AND CONTENT: LAW OFFICES OF DAVID M. BIRKA-WHITE

Dated: By: David M. Birka-White

Attorneys for Plaintiffs

APPROVED AS TO FORM AND CONTENT: " FARELLA BRAUN + MARTEL LLP

| Qﬁ By; William R Friedrich
' ttorneys for Plalntlffs

Dated: _

APPROVED AS TO FORM AND CONTENT: ~ BERDING & WEIL LLP

D : )
ated By: Jeffrey B. Cereghino

Attorneys for Plaintiffs

* APPROVED AS TO FORM AND CONTENT: - GILMAN & PASTOR, LLP

Oobtwn, MantLand. @u)

d:
Date ‘ 7 By: John Martland
: '  Attorneys for Plaintiffs

12306\1254573.1 . 3
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IN WITNESS WHEREQF, the Parties hereto have executed this Addendum mdmdually or by

their duly-authorized representatwes

Dated: ' CENTRAL MUTUAL INSURANCE COMPANY

Name:
Title:

APPROVED AS TO FORM AND CONTENT:  LAW OFFICES OF DAVID M. BIRKA-WHITE

Dated:

By: David M. Birka-White
Attorneys for Plaintiffs

APPROVED AS TO FORM AND CONTENT:. FARELLA BRAUN + MARTEL LLP

Dated:

By: William R. Friedrich
Attorneys for Plaintiffs

APPROVED AS TO FORM AND CONTENT:  BERDING & WEIL LLP

é’

: Ceregluno
p ys for Plaintiffs

Dated: 7’/[‘ ﬁ?

APPROVED AS TO FORM AND CONTENT:  GILMAN & PASTOR, LLP

Dated:

By: John Martland
Anorneys for Plaintiffs

1230611 254573.1 3



IN WITNESS WHEREOF, the Parties hereto have executed this Addendum individually or by

their duly-authorized representativés.

Dated:

- APPROVED AS TO FORM AND CONTENT:

Dated:

APPROVED AS TO FORM AND CONTENT: -

Dated:

APPROVED AS TO FORM AND CONTENT:

Dated:

| APPROVED AS TO FORM AND CONTENT: .

Dated:

12306\1254573.1

- CENTRAL MUTUAL INSURANCE COMPANY

Name:
Title:

LAW OFFICES OF DAVID M. BIRKA-WHITE

By: David M. Birka-White
Attorneys for Plaintiffs

FARELLA BRAUN + MARTEL LLP

By: William R. Friedrich
Attorneys for Plaintiffs

BERDING & WEIL LLP

By: Jeffrey B. Cereghino
Attorneys for Plaintifls

GILMAN & PASTOR, LLP

By: John Martland
Attorneys for Plaintiffs
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APPROVED AS TO FORM AND CONTENT:  ERICKSEN, ARBUTHNOT, KILDUEFF, DAY &
‘ ' LINDSTROM, INC.

Dated: _ 2/ &0

By: Steve Dollar
Attorneys for Central Mutual Jnsurance Cornpany

12306vi254573.1 4





