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SETTLEMENT AGREEMENT,

THIS AGREEMENT is entered by and among Plaintiffs in this Action, for themselves
and on behalf of the Class as defined in the Approval Order (as described below), including

successors, heirs, and subsequent purchasers; and Cal-Shake, Inc., including its successors,

assigns, parents, subsidiaries, divisions, affiliates and past and present directors, shareholders,
officers, employees, attorneys and agents (collectively “New Cal-Shake™); and Federal Insurance
Company (“Federal™), Pacific Indemmity Insurance Company (“Pacific Indemnity”™), Continental
Tnsarance Company and Glens Falls Insurance Company (“CNA™), Wausau Insurance
Companies (“Wausau”), and Transamerica i’nsurancc—: Group (“TIG”) (collectively, the “Settling
Insurers™), hereinafter all collectively referred to as “the Parties,” with respect to The Shake Roof
Cases, Judicial Council Coordination Proceeding No. 4208; Melvin Weiner et al. v. Shake
Company of California, Inc., et al., Contra Costa Superior Court, Case No. C99-00318; Portello
v. Shake Company of California, Inc., et al., Los Angeles Superior Court, Case No. BC 243964
{the “Actiun’ﬁ. |
SETTLEMENT AMOUNTS

1. The Settling Insurcrs will pay to the Class a total of $61,420,000, to be paid as
follows: $36,852,000 within 5 business days of entry of the Approval Order, as defined in
Paragraph 10 D, infra.; 312,284,000 on the first and second anniversaries of such date. Note that
this total is based on estimated remaining Wausau policy limits of $4,850,000. IfWausau's
verified remaining policy limits are higher or lower than the estimate the total payments shall be

increased or decreased by this same amount. This total amount is not joint and several, rather

each Settling Tnsurer's individual share is set out in a separate Memorandum Of Understanding
from Plaintiffs’ counsel and is based on a proportionate share of their individual insurance

policies.
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RELFASES
2. The Plaintiff Class, on the otie hand, and New Cal-Shakc and the Setiling
Tnsurers, on the other hand, do hereby mutually release and forever discharge each other fom the

following: any claim, whether oi‘ not now known, anticipated, suspected or claimed, that any

member of the Plaintitt Class ever had, now has, or may later claim to have against New Cal-
Shake béscd upon, arising out of of in any way related to the manufacture, design, sale,
warranties, advertising or performance of Cal-Shake shakes, and any other claim that 1s, has
been, or could have been asscrted in the Action, regardless of legal theory, and regardless of the
type or amount of relief or damages clainted, that arises out of, relates to or concems Cal—Shake
shakes, including, but not limited to, any and all claims under Settling Tnsurer’s insurance
policies for a defense or payment of defense costs, altorney fees, supplementary payments,
indemnity coverage, and/or any alleged breach of the covenant of good faith and fair dealing or
extra-contractual liability related thereto, and any claims related to this litigation or the conduct
of the litigation or costs therein. Notwithstanding the foregoing, or any other Provision of this
Settlement Agreement, the releases described in Lhis paragraph do not include claims for
personal injury by Class me mbers.

3. New Cal-Shake and the Settling Insurers do hereby mutually release and forever
discharge cach other from any and all claims under Settliﬁg Insurer’s insurance policies for a
defense or payment of defense costs, atiorney’s fees, supplementary payments, indemnity and/or
insurance coverage relatcd to or arising from the claims released by the Plaintiff Class under this
Settlement Agresment. Nothing in this Selilement Agreement will affoct the obligations of

Settling [nsurers to pay legal fees and expenses incurred in defending the Action and finalizing

the Settlement. New Cal-Shake further releases Settling Insurers from any alleged breach of

contract, breach of the covenant of good faith and fair dealing or extra-contractual liability
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relating to or arising from the claims released by the Plaintiff Class under this Settlement
Agreement, and any claims related to this litigation or the conduct of the litigation or costs
incurred therein. Notwithstanding the foregoing, or any other Provision of this Settlement

Agreement, the releases described in this paragraph do not include claims for personal injury by

class members. Moreover, nothing in this Agreement shall be deemed (o prejudice any right to
or claim for insurance covt;rage that New Cal-Shake may later seek to assert against any of its
insurers with respect to any claims against New Cal-Shakc not released by this Agreement,
including, but not limited to, any claim brought against it by Old Cal-Shake or its successors,
0ld Cal-Shake’s insurers, or any other person or entity not a member of the Plaintiff Class. Both
New Cal-Shake and Settling Insurers reserve all of their rights under the terms and conditions of
the insurance policies and under applicable law with respect 10 any such cl.ai ms. Nothing in this

Agreement, nor any of the negotiations leading up io it, shall be deemed to be an admission or

precedent in any way with respect to any such later claims.

4. The Parties acknowledge they are familiar with the provisions of Section 1542 of

the California Civil Code as set forth below, and expressly waive any rights or benefits under

Section 1542, as well as under any other law of similar effect. Calitornia Civil Code
Section 1542 states:

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

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

they now know or believe to be true with respect to the setiled claims. The Parties nevertheless

acknowledge this Agreement has been negotiated and agreed upon in light of this realization and,

being fully aware of the situation, hereby expressly agree the releascs contained herein shall be
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