Fedml'-luogul: UK F»ilin‘g Group - In A'dérninistrauonan cnhpm 11' :

Agreement between Federal Mogul Corporation ("FMC"), T&N Limited ("T&N“),
the other Plan Proponents, High River Limited Partnership, the Administritors
and the Pension Protection Fund

1 The Administrators shall, as quickly as is ‘reasonably practicable, . promote and
recommend Schemes and/or CVAs, as necessary, for T&N and the Companres

"(defrned below) to grve effact to the terms set out in this Agreement (@s revised, if

~ applicable pursuant to Clause 4(b): below, the "Schemes/CVAs") As more fully
. described herein: ' -

(a)  In the cases of each of the Compames other than T&N, creditors (other than
UK - lnter-Company Claimants, US: Asbestos - Pt Clarmants Canadian
Asbestos Pl Claimants and ROW Asbestos P Clarmants) shall prove their

- | claims and, if such claims are admitted in the UK process in accordance with

- this Agreement shali be entitied to- a dwrdend that takes -into ‘account all -

claims’ except UK lnter-Company Clarms. US Asbestos P| Claims Canadian

Asbestos PI Claims and ROW Asbestos Pl Claims against such companies,

. and dividends shall be payable to such credltors exclusrvely fmm the reserves
established pursuant to Clause 8(e) below

(b) -~ In relation to T&N, separate arrangements apply to different creditors and
creditor groups which are recorded in thrs Agreement and shall be embodied
in the SchemelCVA of T&N '

As soon as possible after the execution of thls Agreement in accordanoe with Clause
22 below and its filing with the US Court In accordance with Clause 3(e) below, the .
Administrators shall reinstate in favour of the UK Group Companies’ directors-the
consent pursuant to section 14(4) of the Insolvency Act 1986 (UK) as set out in
clause 3.3 of the Protocol. Following the occurrence of the UK Eﬂ’ectwe Date, the
Admrmstrators shall as-quickly as is reasonably practicable, seek the Admrnrstrators , '
release and discharge from the UK Court. '

‘ -'2 : T_he following expreseions have the following m,eanin'gs:
(8)  Administrators means, in relation to a Company, those administrators
' appomted by the UK Court from time to time in respect of that Company and

such expression shall include where the context permrts superwsors or
Scheme administrators under any SchemelCVA.

“(b) Agency Companies_ means those companies witnin -»t_he UK Group which carry
- on.or have carried on business as agents for T&N under the terms of formal
agency agreements entered into by those companies wnth T&N.
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APD means asbestos property damage

Australran Asbestos P¥ Ctalm means any’ asbestos personal rnjury clatm o

" agalnst a Company on the part of a person domtcrted in Australia whrch has

been or could be brought in the Australian courts, and Australian Asbestos PI_ o

o Claimant means any holder of an Australian Asbestos Pl Clatm

. (e) . - Canadian Asbestos Pl Claim ‘means any asbestos personal mjury claim

B agalnst a Company on the part of a person domrorled in Canada which has

been or could be brought in'the Canadian courts, and Canadian Asbestos Pl

~ Claimant means any holder of a Canadian Asbestos PI Clarm

) Cape Ctarm means any. asbestos personal injury clarm agamst a Company on

the part of a person domtcrled outside the UK whrch has been or colild be

.,brought in the UK Courts, and Cape Claimant means any holder of a Cape
_Clarm For the avoidance of doubt, Cape Claims shall not_include - any

asbestos personal injury clarm against a UK Group COmpany on the partof a
person domrcrled in the US or Canada.

' ,Champron Pension Schern_e-- means the pension scheme cur'rently spOnsored'

by Federal-Mogul Ignition (UK) Limited and governed by a Definitive Deed

~ and'Rules dated 30 December 1991 as subsequentty amended

Chester Street means all or any of (i) Chester Street Insurance Hotdmgs-
erlted (i) Chester Street Employers Assooratron errted (iii) QBE Insurance
Company (UK) Limited, (iv) all or-any shrpyard compames insured by the

entities referred to in (r) to (m), and (v) any emptoyee or empioyees of those

insured shipyard companies and (vi) the Financial Services Compensation
Scheme. and Chester Street Claims means any claims by one or more of
those parties. - S :

.Compames means those companies within the UK Group Companres in

respect' of which the Admrmstratore shatl propose . SchemesICVAs in
acoordance with this Agreement as: trsted in the annexed schedute and
Company rheans any, one of the Compames '

: CVA means a company voluntary arrangement under Part of the lnsotvency |

Act 1886 (UK). , o
Debtors means FMC and each of its affmates that is ourrently the subject of a

| ,proceedlng under Chapter 11 of the United States Bankruptcy Code and US

Debtors means those of the Debtors whrch are not UK Group Companies.

! The Admmrstrators -and the Plan Proponents shall oooperate in the resolutlon of any UK msolvency
. cases of the UK Group Compames for which no SohemelCVA is pmposed
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" EIRC Settiement Agreements has the same- meamng as:in the Third Witness
' ‘Statement of Nerl Robert  Griffiths dated 4 February 2005 made in.

proceedings before the UK Court

EL means employer's liabilities and EL 'Polioies meens EL policies of
. insurance taken out by any of the UK Group Companles

- English. busrness day means any day other than a Seturday, Sunday or publrc B

holrday in England and Wales.

Future Asbestos Pl Claimant means any asbes\os persona! injury claimant , '
. against a-Company. where (i} the exposure. to asbesios has taken place but

(ii) the claimant‘s cause of action against the Company accrues after the

*Schemes/CVAs are proposed.”
(p)

Hercules-v Policy means the asbestos liability policy numb‘er CZ 7/96 ASB/096
dated 30 December 1986 and made between T&N and Curzon lnsurenoe'
Limited.

Non-UK lnter-Compny Claim means any claim ag‘ainst a Company on the

part of any company in the Federal Mogul group of compames which is not a'
UK Group Company

’ Notes has the meamng given to it by Clause 3(b)(r)

_ ‘Plan Proponent means any of the Unsecured Credrtors Commrttee, the

Asbestos Claimants Committee. the Future Clalmants- Representatrve and the
Equity Committee appornted in the Debtors’ Chapter 11 cases, the Debtors,- _

_JPMorgan Chase Bank, as Adrmnrstrahve Agerit for the holders of prepetrtlon
.bank claims and Plan Proponents means all of them. .

-'Protocol meens the Cross Border Insolvency. Protocol dated 1 October 2001

Pension Protectron Fund means the Board of the Peneron Protectlon Fund
established under Part 2 of the Pensrons Act 2004 (UK)

Purchase Price means the pnce payable by-. FMC or its -designee'fto the

_ Administrators under Clause 6 in the event that FMC makes a Top Up Offer in

accordance with Clause 2(ee) and pursuant to Clause 3(b)(il).

Reinsurance Agreement means the reinsurance. ag'reement dated 30

: December 1996 and made between Curzon insurance Limited and the.

Reinsurers

2 Thig definition may be amended by agreement between the Admlnietrators, the Asbestos Claimants
Committee and the Future Claimants Representative to reflect the terms of or determlnatlon of the
epplloatton for directions referved to Clauses 3(h) and 4(f). -
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(ee)

Remsurers means Centre Relnsurance lntematlonal Company, European
International - Reinsurance Company letted and  Muenchener
Rueckversicherungs-Gesellschaft,

ROW Asbestos P| Claim means any asbestc}s personal injury claim against a
Company- except Australian Asbestos Pl Clalms, Cape Claims, Canadian -
Asbestos P} Claims, UK Asbestos Pi Claims and US Asbestos Pl Claims, and
ROW Asbestos.P| Claimant means any holder of a ROW Asbestos PI Claim.

Sale has the meaning given to it by Clause 3(b)(i).

Sé'la Agréemént means that certain Sale 'Agre'ament ralating to the Notes
dated as of 3 August 2005 among T&N the Administrators: and Deutsche
Bank AG, London.

Scheme means a scheme of arrangement under sectuon 425 of the
Compames Act 1985 (UK).

Sedgwick means Sedgwick. UK Rlsk Serwces Limited, Sedgwmk OS Llrmted _
and Marsh USA inc. '

Sectnon 75 claim means a claim pursuant to -section 75 of the Penswns Act
1 995 (UK). ‘

Top Up Offer means an offer made by FMC or |ts desxgnee to the
Administrators at any time after an order has been. made by the US Court as

" provided for by Clauses 3(1)(m) and 4(e) in oonnectlon with the Notes which

offer provides that:

0) FMC or its designee shall pay to the- Administrators (whether by way
of a price for the acquisition by FMC of such 'designee of the Notes or
otherwnse) the Purchase Price in accordance with Clause 6,

(i) FMC shall indemnify the Admmustrators in respect of any claims -

. asserted against the Administrators’ personally by Deutsche Bank AG:
under the Sale Agreement as a consequeﬁcé of the Administrators’ -
acceptance of a Top Up Offer, subject to FMC's right to be consuited

~in relation to the defence of any such clatms and to consent to any

o settlements

() the Purchasa Price  and the mdemmty obhgatuon shall be accorded -

priority as allowed administrative expenses of the US Debtors'
Qhapter 11 cases not subject to any set off or cross claims
Sp/ha'tsoev;ar"(which Purchase Price may be funded through a draw on
the DIP faciiity or.other available funds),

S With effect from the date of the discharge of the administration orderin respect of T&N T&N shall
indemnify FMC for any amount paid pursuant to such mdemnlty
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(i)

ai)

(v)  the closing shall take place on a dste to be determined by the FMC or
its designee, which date shall have permitted the Admmistrators to
comply with any obligations. placed upon them' under section 5.1 of
the Sale Agreement and subject to this, shall

(aa)  be no earlier than the- order of the US Court referred to in
Clauses 3(i)(iii) and 4(e). below, and

(bb)  be no later than 7 English.business days after the date upon

~ which meetings of creditors are held for the pl.-lrpo'se of votlng

on the Schemes/CVAs, or in the fevent'v that no such meetings

take place for any reason, whether due to-the termination of

this Agreement or otherwise, no later than 28 February 2006

 (unless the Administrators and the Plan Proponents acting
 together agree to ektend:this'deadllhe); van'd

(v)  subject to Clause 8, the Purchase Pnee shall be payable on the
closlng date C

T&N Pension Scheme means the T&N Retlrement Benefits Scheme (1989)
and the Trustees thereof. '

Transferred Cash has the meaning glven to lt by Clause 6(D)(i).
UK Effective Date means the date upon whlch the Schemes/CVAs become

 effective in accordance wnth their terms, which. terms shali prowde (l) that the

effectiveness of each ' Scheme/CVA . shall "be conditional upon the
effectiveness of all others: (unless that oondltlon i walved in respect of any
Scheme/CVA by the Admlmstrators with. the agreement of the Plan
Proponents), and'in the case of CVAs (u) for the CVAs to become effectlve
upon the later of (1) the expiry of the 28 day challenge period under section
6(3)(a) of the lnsolvency Act 1986 or’ (ll) the withdrawal or- dlsmlesal of any
and all such challenges -

UK Group Companies means,all" the 134 Federal Mogul UK group companies
which are currently in Administration and also parties to the Chapter 11 filing
in the Bankruptcy Court for the District of Delaware

UK Inter-Company Claim means any clalm (other than T&N's clalms against
Federal-Mogul Ignition (UK) Limited and Federal-_M.ogul Seallng Systems
(Cardiff) Limited which shall be provable in the Schemes/CVAs and payable
from the reserves referred to in clause 8(e)) on the pan of a UK Group '

Company against a Company, and UK Inter-Company Clalmant means any

holder of a UK Inter-Company Claim
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UK Asbestos Pl Claim means any asbestos porsonal m;ury claum against a |

Company on the part of a person domiciled in the UK which has been or
could be brought in the UK courts, and UK Asbestos PI Claimant means any
holder of a UK Asbestos PI Claim.. -

UK Asbestos Trust means a trust to be established pursuant to the
Schemes/CVAs for the benefit of holders of UK Asbestos PI Clalms Cape
Claims and Australlan Asbestos Pl Claims. '

US Asbestos P! Claim means any asbestos} bersonal injury cIairo against a
Company on the part of a person domiciled.in the US' which has been or
could be brought in the. US counts, and US Asbestos Pl Claimant means any
holder of a US Asbestos Pl Claim, '

US Asbestos Trust' means a trust for the beneﬁt of holders of asbestos
personal Injury claims other than UK Asbestos Pl Claims, Cape Claims and
Australian: Asbestos Pl Claims (the trustess of which are initially appointed by
the Asbestos Claimants Committee) which is or is intended to become a trust
for the purposes of section 524(g) of the US Bankruptcy Code pursuant to an
existing or intended US plan of reorgamzatlon i respect of the- UK Group
Companies, and in the absence of any such plan of reorganisation shall be
interpreted to mean the holders of all asbestos personat injury claims other
than UK Asbestos P! Claims, Cape Clalms and Australran Asbestos P
Clalms ‘

Subject to. Clause 6, the Admlmstrators undertakmgs outlined in thrs Agreement are
subject to the followmg condrtions subsequent:

(a)

(b)

(c)

The UK Effective Date shall have occurned by no later than the close of

. busmess London time on 28 February 2006,

Etther | o .

M on'or before 20 January 2006 (and subject to Clause 25 below) the
sale of the European Loan Notes ("the-Notes") by the Administrators
pursuant to the Sale. Agreement ('the Sale") shall have been
completed, or C - _ ' ‘

(i) on or before 18 November 2005 (or such Istér date to which the
Administrators agree), FMC or its designee_shélt have made a Top
"Up Offer to the Administrators (it being acknowledged that neither
T&N nor the Administrators solicited FMC‘s approach in respect of the
Notes) :

With effect from the UK Effective Date, FMC shall indemmfy the UK Group
Companies (and such indemnity obligation shall be ftreated as an
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(e)
2008, this Agreement shall have been executed by the parttes in accordance

0

(9)

(h)

" - administrative expense in FMC's Chapter 11 eese). and with effect from the
date of the dtscharge of the administration order in respect of T&N, T&N shall :

indemnify those UK Group' Compames other than itsetf ‘in respect of any

- amounts actually payable (whether actually payable in full- as. an

administration expense or in part by way of: dividend at a rate equal to the . |

dividend rate payable.under. etauses 8(e) or 8(f), as appropriate) by any of the
‘UK Group Compames to HM Revenue & Customs for Corporatlon Tax

liabilities ‘in respect of any penod ending on or ‘before the date of the
dtecherge of the admmtstrahon order in. respect of the relevant UK Group

' Company

-Each of the Plan Proponente shall. have supported approval of the

SehemeleVAs that tmptement the distributions and treatments set forth -
herein and shall not raise in any court of competent jurisdiction any objectron :

. thereto whether on the ground .of material irregularity or unfair prejudrce or
otherwise provided such Schemes/CVAs are consistent with this Agreement.

By no later than the close of business Nevr York time on 26* September

with Clauee 22, and shail have been ﬁled with the US Court

By no later'than the close of busmess Neaw York time on 30 September 2005 - -
or as soon 'there‘after as the US Court schedules a hearing, the terms of this
- Agreement shall have been summarised for the record of the US Court and

each of the Plan Proponents, - ngh Rrver erlted Partnershnp and the
Administrators shall have represented to the US Court that it supports the
terms set out herem :

By no later than the close of business London tlme on 14 November 2005,

the UK Court shall have approved the Adnunietrators entry . into this
Agreement (to the extent the UK Court: oonsrders such approval to be.
necessary or appropnate) and shall have dlrected pursuant to an application
by the Administrators that the Mmlmstrators -do, or are at Irberty to, propose ‘
SchemeleVAs in respect of the Companies to give effect to the terms of this

- Agreement.:

- By no later than the close of bueinese'London time on 14 'November'2005
the UK Court shall have heard the Adminisirators’ proposed applrcatxon for

directions as to whether Future Asbestos Pl Claamants

)] are capable of being bound and having their claims eomoromised by E
‘Schemes/CVAs, and
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may prove their clarms ina uquldation

and shall have determined that they re 0. bound and may 0 prove

By no Iater than the clos¢ of business New York time on 14 November 2005,

(i)

(iv)

-

* the US Court shall have granted an order or orders which;

() - approves all of the Debtors obligations under this Agreement and-_

authonses the Debeors performance of the same; and

permrts the Admmrshe__tors to propose and implement the .
Schemes/CVAs in respect of the Companies as described herein; -

: »and.

(i)

if FMC elects 1o make a Top Up- Offer, authorises (but does not
require) FMC or its designee to make a Top Up Offer on or before 18
November2005; end

" ""approves the extension, if necessary, of the Debtors' DIP facmty to
facilitate. payment:of the Purchase Price in the event that a Top Up

Offer is made, in accordance wrth the criterla set out in Clauses 2(ee)
and 6; and '

pursuant to the applicatron referred to in Clause 25, approves the -
Sale Agreement on terms such that,

(aa) the sale of the Notes in-acoor_danoe \rrith the Sale A'gr_ee'ment. :

is approved. in circumstances where FMC ‘(or its designee)

has not made a Top Up Offer to the Admmrstrators by 18

November 2005 and

(bb) in circumstances where' FMC (or its desrgnee) has mede a

-Top Up Offer tothe- Admrnrstrators by 18. November 2005, the
break fee payable to Deutsche Bank under the Sale
'Agreement may ‘be paid’ foltowmg the Admlnretrators ‘
acceptance of such Top Up Oﬁer in accordanoe wrth Clause
6. ) o

in the event that FMC or its deergnee shall have made a Top Up Offer to the
Administrators ln accordance with Clause 3(b)(|l) the Administrators and
FMC (orits desrgnee) shati have entered into a blndtng agreement in mutualty ‘

' acoeptable terms. to grve effect to the acceptance of the Top Up Offer in

accordance WIth Clause 6by9 Deoember 2005. -

4 This deadiine assumes that terms will have been agread by 14 September, to provide sufficient time
for agreement by the Pensron Protection Fund and the T&N creditorg’ committee's resolutron under -

Glauee 22
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“The-Plan Proponents sha" have eomphed fulty wrth thetr oblrgatrons under
- Clauses 23 and 25. '

Prior to the convening of creditors meetrnge 1o vote on the SchemeleVAs by

* the Companies' creditors, there shall have. occurred one of the insolvency
. events referred to in Section 121(3) of the Pensione Act 2004 (as amended)

in respect of Daido Industrial Bearings Europe Ltmrted (regtstered in England
and Walee with- company number 03616334) (“Dardo"), or any section 75

claim against Daido shall have been discharged

The Pengions - Regulator shall by 30 September 2005 have granted the

clearance which i is referred. to in Clause 18.

;With the. exoeptron of Clauses 6 and 28, each Plan Proponent’s undertakrngs outlined

in this Agreement are subject to the fouowlng condrtrons ‘subsequent;

(@

(b)

()

_ The UK Effective Date shall have occurred by no later-than the close of

buslness London time on 28 February 2006

~ Following the making of the orders referred to in Clauses3(g) and 3(I)(ii), the
Administrators shall. have promptly promomd SchemeelCVAs (including -

revised’ SchemesJCVAs it necessary and . appropnete in response to a
successful challenge: 1nctudmg under section 6(3)(3) of the lnsolvency Act

- 19886) for the Companres that are consistent with this Agreement and are
" reasonably acceptable to the Plan Proponents actrng together and the

Pension Protection Fund.

By no later than the close of business New York time on 1'0"October 2006, the
" Plan Pr’opo‘nents' acting together and the Admini;_stretors shall have reached
~and documented an agreement (the "Coopefation Agreement’)- between

FMC, certain. of the UK Group Companies-and the Administrators, upon a
process (rncludmg the ordering and, tlrmng of events) concerning (i)

. oompletron of the UK rnsolvency proceedrngs of- the UK Group. Compenles'

and (i) the disposition of or other deahng with the Notes that shall, subject to -

Clause 25 below, maximize the tax efﬁclencree of such compietion,
disposition or. other dealing and such Cooperatron Agreement shall require

o that the Admlnlstrators and the UK Group Compemes shall (so fer as is not

'mconsrstent with their obligations under the Sale- Agreement) comply with all
reasonable requests from FMC to. minimize Corporetlon Tax lrebrlltres and
shall prowde that FMC shall have conduct of all filings and agreements of tax
retums, and any dispute, reletmg to such Corporation Tax liabilities, subject,
during the period ending on the date of discharge of the relevant
administration order, to taking account of the reeeon'abt_e comments of the
Administrators, provided however that (i)' such -.'-Cooperation Agreement shall
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provide for a right of termination in favour 6f the Administrators in the event of

termination of this Agreement by any party and (iiy in the event of a
termination of the Cooperation Agreement in circumstances where a Top Up
Offer has been accepted by the Administrators in. -accordance with Clause 6.
the Admamstrators shall oooperate with FMC with respect to-any tax IIabmtles

-ansnng in oonnechon with the Notes provided that any such cooperation and
~ the impact thereof on the UK Group Companies is cconsistent with the

discharge of their duties under UK law,

By no later than the close of business New York time on 30 September 2005,
or as soon thereafter as the US Court schedules a hearing, the terms of this
Agreement shall have been summarised for the re'bord of the US Court and

‘each of the Plan Proponents, High River Limited Partnership and the

Administrators shall have represented to the US Court that they support the
terms set out herein.

_ If FMC applies to the US Court for authority to make a Top Up Offer, the US

Court shall have entered ‘an order which grants such application and
authorises (but does not require) FMC or its designee to make a Top Up
Offer. '

By. no later than the close of busuness London time on 14 November 2005,

‘the UK Court shall have heard the Administrators’ proposed apphcataon for
~ directions as to whether Future Asbestos P! Claimants are capable of being

bound . and having their claims compromised by Schemes/CVAs (such
application to be heard on the same day and by the same Judgé as the
applicatio'n referred to in Clause 3(g) (in so far as practicable and in so far as
the UK Court allows)), and by the date upon which the Administrators
summon creditors' meetings to consider and vote upon the Scheme/CVA
proposals, the UK Court shail have determined that they are so bound.

The Pensions Regulator shall, by no later than the close of business London
time on 30 September 2005 have granted the clearance which is- referred to
in Clause 16.

With the exceptions of Clauses 6 and 25 which shall survive any termination of this
Agreement.

(@)

.If any of the conditions specified .in Clauses 3(b), 3(c), 3(3). 3(f).v 3(g), 3(h),
~ 3(i), 3G) 3(1) or 3(m) are not timely satisfied, or the Plan Proponents fail to

satisfy any of the conditions specified in Clause 3(d) or 3(k), then the

" Administrators shall have the right, upon 2. Engllsh ‘business days' written

notice to the other parties to this Agreement, to terminate this Agreement.

10



(b)

() -

(d).

(e)

Moreover, if this Agresment is terminated, nbthing in this Agreemeﬁt shall
prevent the Administrators from terminating any protocol then in force, and, if
8o terminated, the Administrators may resume full control of the businesses

and the Schemes/CVAs relating to the Companies will be deemed to have

failed.

If any of the,conditions specified in Ciauses 4(c), 4(d), 4(e), 4(f), or 4(g) are
not timely satisfied or the condition in Clause 4(b) is not satisfied, then the
Plan Proponents acting together shall have the right, upon.2 English business
days' written notice to the other parttes fo this Agreement to terminate this-

Agreement

If the condntuon specified in Clauses 3(a) and 4(a) is-not timely satisfied, then
each of (i) the Administrators and i) the Plan - Proponents actmg together

shall have the right, upon 2 English business days' written notice to the other

parties to this Agreement to terminate this A-greeméht; provided, however,
that the Administrators and the Plan Proponents may, by agreement, extend
the deadline for reaching the UK Effective Date.

If the condition specified in Clause 3(h) is not timely satisfied, then the
Pension Protection Fund. shall have the right, upon 2 English business 'days'
written notice to the other -parties to this Agreement, to terminate- this
Agreement. | N

in the event that FMC or its designee timely makes a Top Up Offer in accordance with -
Clause 2(ee) and-pursuant to Clause 3(b)(ii), the Administrators, after complying with
their obligations under the Sale Agreement, shall (éubject as follows) accept such Top
Up Offer by entering into a binding agreement with FMC (or its designee) in mutually

()

(€)

,acceptable terms to give effect to the Top Up Offér and such agreement shall provide:

that, immediately upon signing the- agreement, FMC or its 'designeé shall

secure its obligations under the agreement by making a cash payment to the

Administrato;s in a sum equal to the Purchase Price to be established in the
manner set out in Clause 6{D)(ii), or otherwise by providing a bank guarantee

or letter of credit in respect of such sum and in terms acceptable to the
~ Administrators which terms shall provide for automatic payment of the

secured sum to the Administrators on the date fixed for closing in accordance
with Clause 2(ee)(iv) upon the delivery of the Notes to FMC or its designee,

that, at closing, the entire Purchase Price shall be payable (to the extent that
it has not already been provided by way of cash deposit pursuant to Clause
6(a)), and

that, at the closing, the Administrators shall convey title to the Notes to FMC
or its designee (it being understood that FMC or its. desngnee may eleot to

T



(A)

- (B)

- (©

(D)

have T&N rotam ownership of the: Notes) free end o!ear ofall clarrns liens
and encumbrances (except any claims, ens or encumbrances in favour of
the us Debtors) ' '

' Provided that:

The Admlnrstrators shall be required’ to accept such Top . Up Offer made in
accordance with Clause 3(b)(ii). only in ciroumsbances where (r) each of the
conditions set out in Clauses 3(e), 3(f), 3(g), 3(h), 3. 3(m), 4(c), 4(d), 4(e),

- 4(f), 4(g) have been satisfied or to the extent any or all of these conditions

have not been satisfied, any party in favour of whom a right of termination

-exists pursu'ant to Clause § has waived that right of termination in writing, and

(if) there has been no prior termination of this Agreement.

In circumstances where a'Top Up Offer has beén:timely made, neither FMC
nor its designee shall be entitled to wrthdraw abandon or rescind the Top Up

- Offer or any agreement giving effect to the Admlmstrators accepbance

thereof, whether or not this Agreement is terminated and ..wheth_er or not the

. UK Effective Date ever occurs.

In. circumstances” where a Top Up’ Offer' has been accepted by the :.
Administrators by the entry into an agreement in the terms described in this

Clause 6; the Administrators shall not be entitied to withdraw. abandon or
rescind such agreement giving effect to their acceptance thereof, whether or -

not this Agreement is terminated and whether or not the UK Effective Date
ever occurs, o

The Purchase Price payable by FMC or its designee and the funding of the
continued trading operations of the UK Group Companies shall be caiculated
and provrded for as follows -

()] Upon the signing. of the agreement to be entered into under this
Clause 6, the Administrators -shall transfer to new bank accounts
under their sole control:

(eaa) such amount as shall be payabie as a break fee under the
' Sale Agreement. and '

(bb) the remamder of the cash he[d in the admimstration bank
‘accounts for. the- UK Group Compames at that date or,
‘subject to sub-clause - 6(D)(v)(dd) ‘received thereafter,
including, without limitation, from any sale of assete.':‘s_ave for
a sum of £20 million (the sum referred to in this sub-clause
(bb) being the "Transferred Cash").

12 .



(ii)

)

| .(.iv) _

W)

The Purchase Price shall be the tolat amount required st the-dats of <
‘srgmng the agreement to fund the payments to be made and

reserves to be established under Clause 8, after grvmg credit for the

g _ Transferred Cash

" The Purchase Price shatl be subjeot to subsaquent adjustment prior
tothe closmg in accordanoe with Clause 6(D)(v)(dd).

The cash Ieft in the ongmal admmistratron bank accounts (totalttng

" £20 million at the date of signing the agieement to be entered into
' _unqer.thrs Clause 6 (the “Retevar_r_t Date") together with all- other
«cash receipts (including without limitation, in .respect of asset

disposals) realised by. the UK Group Compames after the Relevant

" Date (the "Workmg Capital”) shall be used to fund the continuing o
trading operations of the UK Group Companres after the date of the

agreement to be entered into under this Clause 6 until the discharge
of the: admintstratton orders and shatl be subject to Clause 8(D)(v).

a The Purchase Price and the Workmg Capltal shall be sub}ect to the

fottownng adjustments

(aa)  FMC shall be obliged, in-the event that the total Working

. Capitat falls below £15 mrlhon to immediately: pay sufficient -

- funds into the administration accounts to restore the total '

Worktng Caprtal to £20 million.

(bb) In the event that FMC has- advanced any payrr\ents pursuant
to the preceding Clause 6(D)(v)(aa),-such. sums (but only

} 'such sums) may. subsequentty be paid to FMC from- any -

Worktng Capital in excess of £20 million,

| (cc)' All dep_osit interest acor_uing .on the -’_l'ransferred Cash and on _'

any cash provided by FMC or its designee by way of security

- under Clause '6(a) between the date of the agreement
entered into under this Clause 8 and the closing shall be paid
into the admrmstratton accounts and shall- become part of the
Working Capltal

_(drt) A at any time before ctostng. the WOrkmg Capital exoeeds '

£25 million, -any funds |n excess of £20 mrllion ("Excess
" Working Capital®} may be transferred into the Admumstrators
- new bank accounts which - hold the Transferred Cash, in
which case- any such sums.shall augment the Transferred
" Cash and will redce the Purchase Price by a like amount,
and; ‘ B

kol



@) in'the eventthat the Purchase Pnce was ; sacured by' o
a. cash payment under Clause 6(a), the
Admimstrators shall.upon recezpt of any payment of
Excess Working Caprtat pay an identical sum to FMC :
from the cash which was provrded by way of

secuntyor ' o ,
(ii) in the event that the. Purchaee‘-Prk':e was secured by
: bank guarantee or letter of credrt under Ctause 6(a),
the Administrators shatl upon reeerpt of any payment
- of. Excess Working Capttal agree that the velue of
" such’ secunty may be reduced: by an rdentrcat sum

| (ee) The sums referred to in thls Gtause 6 (D) as representmg
‘ . levels of ‘Working Capital . may be varied by agreement
' between the Admrnrstretors and: FMC '

Alt post-Admmrstratron Irabllrtles mcurred by the UK Group. Compemes (unoludrng any-
warranty Irabmttes arising on the Sale of the Notes but excluding the fees and costs to
_ be met from the reserve referred to in Clause a(h)) whrch are charged upon the -

_assets of the UK Group Compamee shall be drecharged from the assets of the -
| ‘compantes in- questron wothout recourse to the cash retemed by the. Admrnrstrators in
accordance with-Glauses 8 and 11 serow5 Without prejudtce to-the generality of the
foregomg

(a)

(b)

In the event that the claims handllng costs of the Rernsurers rank for. payment
by T&N as administration expenses, then T&N shatt fiave a several rndemmty -
in respect of those expenses agalnst the (l) US Aebestos Trust, (i) the UK_

: Asbestos Trust and (iii) the reserve established pursuant to Clause 8(d) for '

Chester Street Ctatms in’ the, proportions equivalent to those, in. ‘which. the

. proceeds of the Hercules insurance policy. is. uthmately shared between the
-parttee referred to in (i), (ii) and (rir) ' L

In addition. to the. contnbuhons whrch have been.. pald to date dunng the,

-admmlstratrons any contributions to the T&N Pensron Scheme which fall due
~ under the schedule of contrtbuuons in force fmm ttme to. trme in respect of
" active members (but not past deficit) during: the administrations. of the UK

Group Companies and prior to the UK Effective Date shall be -paid in full as
administration expenses provlded that such amount shall not exceed £40,000

_ ® The Administrators have egreed to provide the Pten Proponents wrth (i) details of those administration
‘expenses which were incurred outside the ordinary course of business but are unable to warrant as to
the completeness of any-such list (atthough the Administrators will warrant the accuracy of such list to
the best of their knowledge), and (ii) in connection with the Sale of the Notes to Deutsche Bank, access
to the written materials to which Deutsche Bank had access for their. due drlrgenee purposes and details
of the process by which those written matenale were Menhﬁed ‘

""-14



~ :yper.calendar month for the period ,omy'frbm-aza_.qnne 2005 to the' UK Effective
Date. I - |

o The cash belongmg to the UK Group Compames and oontfolled by the Adnumstrators ‘

from all sources (including, without limitation, the net proceeds of sale of the Notes to

Deutsche Bank pursuant to the Sale Agreement or from FMC- or its. designee in the

event that the Notes ‘are acqmred by FMC or Its deslgnee or retained by T&N
: _'pursuant to a Top-Up Offer and the net proceeds of the business and asset séles, if
any, contemplated in Clause 23) shall be retained by the -Administrators (in
accordance with CIause 6(D) above) until distnbutlon in accordance with the terms of
this Agreement and the Schemes/CVAs contemplated hereby.. The payments
referred to in Clauses 8(a), 8(b) and 8(¢c) shall be distributed on- the UK Effective Date.
The payments referred to in Clauses 8(d) to 8(i) shall be: promptly reserved for and
 distributed after the UK Effective Date in accordance with the procedures established
by the SchemeleVAs Such cash shall be reserved for and distributed as follows:

(@ In paymg £193 million to the T&N Pensson Scheme In. full ssttlement of the
' - claims of the T&N Pension Scheme against T&N, subject to Clause 7(b);

(b). - In paying £33 "mfllion to the UK Asbestos Trust'(whi‘ch shall"on'ly relate to all
UK Asbestos PI- Claims against T&N, Cape Claims - against T&N and
" Australian Asbestos Pl Clasms against T&N but. Whlch shall exclude Chester_
Street Claims);

(©) In paying £5.5 million td FMC in aecordenee with Cléuae' 15 below;

(d)  In paying to Chester Street, from the reserve of £22 million to be established

" by the Administrators for thet purpose, a d-lv_idend in respect of those Chester

Street Ctaims that are admifted in the UK process.in accordance with this

Agreement and the Schemes/CVAS contemplated hereby, at a rate equal to

the dividend rate paid from nofn-i'nsurance sources to asbestos personal injury

claimants against the UK Asbestos Trust. - *Non-insurance smirces" means

sources other than the proceeds of the Hercules Policy, the proceeds of the

EL Policies and the proceeds of any other }n,surance policies provndlng cover

for UK Asbestos PI Claims. Chester Street Claims. shall ‘also rarik against

Hercules proceeds attributable to TeéN ata dwndend rate equwalent to that

paid from Hercules prooeeds to UK Asbestos Pt Claimants Such dlwdends

shall be drawn from and reduce Hercules proceeds attributable to' T&N .
available for the US Asbestos Trust and the UK Asbestos Trust in the

: proportlons 92.5/7.5 respectively; |

(¢) In paymg dividends to creditors of the Compames other than T&N on claims.
~ that are admitted in the UK process in accordance with this Agreerhent and
' the Schemes/CVAs contemplated hereby (excluding.. Corporation Tax



: Ilabmtnes) from ‘cash reserves totalling in aggregate the sum of £ 115 97-
million to be estabhshed in relation to each of the Companies other than T&N
(in-the amounts shown in the annexed schedule) by the Administrators for
that purpose;

(H  Inpaying dividends to the general unsecured creditors of T&N on claims that
are admitted in the UK process in accordance with this Agreement and the
Schemes/CVAs contemplated hereby (excluding Corporation Tax liabilities

but including, subject to Clause 19, indemnity claims by Agency Companies
- against T&N) from the cash reserve of £5.5 million to be established by the
Administrators for that purpose; '

~{9) .,’" paying dividends to APD claimants on such.of their claims (if any) as are
admitted in the UK process in accordance with this Agreement and the
Schemes/CVAs contemplated hereby, including without limitation Clause 21
below from the cash reserve of £6.5 million to be established by the
Admmlstrators for that purpose (to be suppiemented to the extent necessary
if at all, by the indemnity referred to in Clause 21);

(h) In paying, from the cash reserve of £33 milhon to be estabhshed by the
Administrators for that purpose:

(i) subject as follows, the A_dminiStrators' own reaéonable remuneration
and costs properly incurred after the date-on which this Agreement is
filed with the US Court pursuant to Clause 3(e);

(i) subject as follows, the reasonable costs and expenses of the
| Administrators’ professional advisers properly incurred after the date
on-which this Agreement is filed with the US Court pursuant to Clause -
3(e); and | o

(i) all the costs of @visory and Closs Brothers Corporate Finance,

provided that the Administrators’ reasonable remUne.rati_on and costs and the
reasonable costs and expenses of their professional advisérs which. are
properly incurred after the date on which this Agreement is filed with the US
Court in dealing in any way with the APD claims ‘shall be met by FMC
pursuant to the indemnity referred toin Ciause 21% and ‘

(1) in releasing and transferring

(i) . anycash remalnmg after making the paymonts and establishing the
" reserves referred to in this Clause 8, or

® For the avoidance of doubt, all references in this Clause 8(h) to-costs incurred after a certain date shal
 be interpreted to exclude costs incurred or accrued prior to such date which are unpaid for any reason.
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NN I edb'sequently. any cash remaining inany of the reserves referred to in

Clauses 8(d) to (h) above after all claims against such reserves have
been ascertained, agreed and paid,

to T&N ‘or such other member- or members of the UK Group as F-M UK
Holding Limited may direct without any requlrement that such entitlement be

admitted In the UK process,

For the avoidance of doubt:

(A)

(B)

(C)

the claims referred to in Clauses 8(a) through 8(h) shall. have recourse solely

- tothe specific reserve or amount that Is estabushed for such clelms (except in
" relation to the specaﬁed recourse to the Hercules pollcy or any proceeds of EL

Policies);

the claims referred to in Clause-8(e) shall have recourse soleiy to the specific
reserve that is established for such claims, and each such.-.claim shall have

" recourse solely to the specific reserve established for each such Company

against which such claim Is asserted, except whére, but only where, (i) such
Company's contnbutlon to this reserve has ‘been calculated by reference to
the. esﬂmated quantum of claims against the Cempany rather than the
estimated value of the Company's assets, and (i) the total claims which are
proved in the Scheme/CVA for such .Company'-'ere in .excess of the
contri'buti'oh; in which case the Administrators.may utitise any surplus funds
which may. exist in this aggregate reserve provided that such right in respect
of any individual Company shall be capped at the estimated value of that
Company's reserves as set forth in the attached schedule.

Following the fimding of the reserves and the occurrence of the UK Effective
Date, the creditors entitied to payment from the reserves shall have no further

‘claims whatsoever against the Companies, Furthermore, any Debtor or

affiliate of a Debtor which may be liable in respect of any claim against-a
Company which is to be compromised under the Schemes/CVAs and paid
from one of the reserves referred to In Clause 8 shall be released from such
liability. ' '

It is agreed that:-the amount of Non-UK !nter~Coinpany-Claims against each of the
Companies which may be admitted and rank for dividend in the Schemes/CVAs shall
not exceed the amount shown in the annexed schedule in respect of that Company.

On the UK Effective Date, FMC shall indemnify the' UK Group Companies (and such

~ indemnity obligation shall be treated as an administrative expense In FMC's Chapter

11 case), and with effect from the date of the discharge of the administration order in_

respect of T&N, T&N shall indemnify those UK Group Companies other than itself in

respect of any amounts actually payable (whether actually payable in full as an

7
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12

13

‘administration ‘expense or in part by way of divlden_d__at_ a rate equal to the dividend

rate payable under clause 8 (e) or 8 (f) as appropriate) by the UK Group Companies
to HM Revenue & Customs for Corpora’aon Tex liabliities in respect of any perlod

'endrng on or before the date of the discharge of the admlnrstratson order in respect of
. 'the refevant Company and FMC shall not be. entitied to any. rarmbursement from the

Compames for such indemnity and FMC shall be without recourse to the cash

" reserves established by the Administratora to satisfy such rndem'nity 'beyond its
entitements herein. The Administrators and the UK Group Companies shall, subject - :

to Clause 25 and the Cooperatlon Agreement and so far as is not inconsistent with
therr obligations under the Sale Agreement, compiy with all reasonable requests from

~ FMC o minimize Corporatron Tax liabilities and FMC shall have conduct of all filings

and agreements of tax retums, and any drspute reiatmg to such Corporation Tax
abilitigs, subject, during the period ending on the date_ of discharge of the relevant
administration order, to- taking account of the reasonable comments of the
Administrators. ' |

On the UK Effective Date, the Admrnlstrators shall, in addition to making or reserving
for the payments in Clauses 8(a) 8(b) and 8(c)- above, establish from the cash
resources of the UK Group Compames the cash reserves mentioned in Clauses 8(d)

- 8(e), 8(f), 8(g) and 8(h) above.

In the event that FMC or its designee fails timely to make a Tob Up Offer; (i) the

- Administrators shall, immediately prior to the completion of a sale of the Notes to

Deutsche Bank'in accordance with the Sale Agreement, pay, and FMC shall"accept
repayment of, its $9 1 million secured loan to T&N, and (i) FMC shall, rmmedrately on
receipt of payment release its charge over the Notes. '

For the a-vordance of doubt:

(a) No US Asbestos Pl Claims, Canadian Asbestos Pl Claims or ROW Asbestos

Pl Claims, ‘Non-UK Inter-Company Claims or UK Inter-Company Claims
‘(other than, subject to Clause 18, indemnity claims by Agency Companies
_agamst ‘T&N) shall be proved or shall rank_for payment out of the reserves
_established for claims against T&N in Clause 8 above; .

~(b) No UK lnter-Company Claims against Companies other than T&N shall be

proved or shall rank for payment out of the reseives established in Clause 8
above, .but Non-UK Inter-Company claims- agamst the Companies shall be
provable and wili rank for payment, subject to Clause 9;

(c) No US Asbestos Pl Claims, Canadian Asbest@ PI Claims or ROW Asbestos
‘ Pl Claims against any of Companies other than T&N shall be proved or will -
rank for payment out of the reserves esta'blishec_r'-in Clause 8'above;

18
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15

16

@ Al claims which-are provable in the SchemesICVAs must be proved.under

applicable taw in the UK insolvency process (except that (i) holders of the

claims referred to in C__lauses‘s(a),and 8(c) shail not be required-t6 prove and
(i) the holders of the claims referred to in Clause 8(b) shall be required to

prove in accordance with any trust digtribution procedures established by the
~ UK Asbestos Trust); and : '

(e)' No claim shall be . pursued by FMC agamst any of the Compames for
Imbursement of any sum paid by FMC (or any other company in the
Federal-Mogul group) to Owens Niinois -Inc . (For)y under the terms .of the
proposed settlement between FMC and Ol and, if the settiement with Ol is not
approved by the US-Court and/or completed, FMC shall indemmfy each of the -
Companles against any Ilabillty they may have orincurto Ol.

The UK -Asbestos Trust shall be establrshed pursuant to the SchemeleVAs and shall
be a separate’ UK-based UK-controlled, asbestos trust. In the event ,that any UK
Asbestos Pl Claim,.Cape Claim and/or Australian Asbestos Pl Claim is successfully

~ agserted against any Company following the UK Effective Date and the claim is
' actually paid from the assets of any UK Group Company- (but not from reserves held
- by the Administrators under Clause 8 in relation to any- Company). the UK Asbestos

Trust shall. pay to FMC an amount equal to the dtvrdend that would have been paid by

the UK Asbestos Trust in respect of such claim.

On the UK Effective Date the Admmrstrators shall pay to FMC-as an expense of the
T&N administration, a -separate fixed contribution of £5.5 million in respect of the
outstanding Chapter 11 costs that have been and may be incurred by the Debtors.
Beyond that, all Chapter 11 costs and Chapter 11 adrmmstratwe expenses of all of :
the Debtors shall be borne by the US Debtors '

" The Pensrons Regulator shall by no later than the close of buslness London time on
‘30 September 2005 provide clearance under sections 42 and 46 of the Pensions Act

2004 for the transaction set out in this Agreement and in connection with such

. clearance shall agree that it shall not lmpose enﬁorce or make a claim for
' Contnbutton Notices or Financial Support Directions (as such terms.are defined in
- Sections 38 and 43, respectively, of the Pensnons Act- 2004 (UK)) ageinst any
- company that is a Debtor and/or a Re-orgamsed Debtor or any. affiliate of a Debtor

and/or a Re-org‘anised Debtor (as referred to in the applications for CIearance) or any

‘person connected with, or who is an assocrate ~of, any such - company (the

expressions - "connected with" and "associate" havlng the same respective meanings
as in sections 38 and 43 of the Pensions Act 2004) in respect of either or both of the
T&N. Pension Scheme and the Champion Penston Scheme and FMC shall timely
provide the Penstons Regulator with such information as'the Pensions Regulator

' reqwres in-order to process the application for ctearance wnth thrs timescale. .
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17 Except for the payment nghts provrded and claims reserved hereunder. the Pension:
’ - Protection Fund shall wrth effect from the UK Eﬁ'ectlve Date, and as a provision of the
SchemeleVAs release éach company that is a Debtor or an affiliate.of a Debtor and
- each person connected with, or who is an associate of.any- such compa_ny._ from any

| and all obligations and claims of any kind or nature whatsoever, whether fixed or
contingent, liquidated or unllquidated,',mattrred_or unmatured arislng from or refating

in any way to obligations under or in connection with the T&N Pension Scheme or the
, Champron Pension Scheme for which it wrll assume responsrbrlrty under UK law.- |

18 Followmg the summcnrng of meetlngs of creditors and members of the Companles to
* - consider the CVA proposals the Pension Protectron Fund shall '

(a) not seek to prove, increase or reallocate (ln any case) the Sectlon 75 claims

- that’ have crystallised against the forrner partrclpatmg employers of the T&N

Pension Scheme in a manner that is inconsistent with the annexed schedule

and if such claims are increased or re‘allocated -by operation of law or
otherwise shall not seek to enforce or, collect on. any such. tncreased or

reallocated amounts; -

(b)  subject to Clause 18(a), agree promptly the amount of the Section 75 claims
agarnst the former partrcrpatrng employers of the T&N Penslon Scheme

" (c) o agree .that the: amount of the Section 75 claims - agarnst the former
. participating employers of the T&N Penslon Scheme shall not:exceed the: '
" amount shown for each relevant Company in the annexed schedule; and

®

(d).- eubject to Clause 7(b), waive all and any clarms the T&N Pensron Scheme or

its Trustees may have agalnst the Admrnrstratore or which they have asserted

or could assert to rank as an gxpense of the admlnlstratlons ora Chapter 11
admlnlstratlve expense of any of the Companres '

19  The Admlmstrators shall (and shall procure that the supervisors- of any CVA shall)
glve notice to the Debtors each Plan Proponent the US Asbestos Trust7 the Pension
Protection Fund and the T&N Pension Scheme of, and shall not object to, any

applrcetlon by any of those parties to be heard on any. appllcatlon for directions or

- N ‘general application by them to the UK Court i in any- UK lnsolvency process under their -

controt concermng the treatment of or principles to be ‘applied to creditor claims -

- covered by cash reserves (other than the cash reeerves referred to in Clauses 8(a), '-
8(b) and 8(c)). Claims of the T&N Pension Scheme against an Agency Company
which are not pard in full shall not be pursued by the T&N Pension Scheme or’ the
Pension’ Protectron Fund or the Agency Company agalnst T&N for any shortfall. Any .
creditors ‘halding UK Asbestos Pl Claims, (}ape Claims or Australran Asbestos _.Pl

7 Where any suoh nctlce is grven prior to the estahtishment of the US Asbestos Trust, it will instead be
gwen to the Aebestos Clalmants Commrttee and the Future CIalmants Representatrve C ,

'2b.
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 Clalms entitied to pursu TEN for any shortfall (and any indémnity regarding the same
asserted by the Agency Compames) shall be berhe- and dealt with by the UK

Asbestos Trust.

Control of the Hercules Policy-' and responslbttity for reeoverie‘g-'uhder. and/or

commutation of the Hercules Policy -shall be the joint. responsibility of the US

- Asbestos Trust and the UK Asbestos Trust In the event that the US Asbestos Trust

and the UK Asbestos Trust are unable to agree on a. parhcular matter relatmg to the
Hercules Policy, the UK Court shall resolve the dispute between them, The question

of the amount of the Hercules Policy to whieh T&N ‘and .GHi/Ferodo are entitled - -

' between and -among them shall be determined by the UK Court. Hercules Tacoveries
' to which T&N or asbestos personal tmury clarmants against T&N are determlned o be

. entitted by .the UK Court shall, sub]ect to Clause 8(d) be spllt between the US-

Asbestos Trust and the UK Asbestos Trust as follows: 7.5% to the UK Asbestos Trust.

- and 92.5% to the US Asbestos Trust. Hercules recoveries to which GHI/Ferodo or
- asbestos personat injury claimants against. GHIIFerodo are determined to be entttled :

by the UK Court shall be paid 100% to the us. Asbesws Trust.

Trade and other general unsecured creditors of T&N shall be peid a set drvrdend |evel ,
to b_e fixed b_y the Administrators in their propoeals to c_redltors. but _solely from the

 reserve established in Clauss 8(f). Trade creditors of Agency Companies who elect to
_pursue T&N (and forego claims against the Agency Company) as well as any

ind'emnity claims from Agency Companies against- T&N shall be paid a set:dividend
fevel also to be fixed by the Administrators, but solely from the reserve estebhshed in

' 'Clause 8(f) APD claims against T&N shall be exc!usivety subjected to the UK
‘proving process and such ‘of those claims (if any) as are admitted shall be paid a set :

dividend equal to the dividend payable to general unsecured credrtors from the

‘reserve of £5.5 ‘million established by the Admimstretors for.. that ‘purpose under

Clause 8(g). In addition, from the UK Effective Date, FMC shall indemnify (to-the

- extent that the amounts in the following paragraphs ( and (il) exceed the reserve
‘provided for in Clause 8(9) above) (i) the UK Group Compames for all and any
- dividends payable from time to ﬁme by the UK Group Companies to the APD

claimants, and (ii) the Administrators in respect of their-own reasonable remuneratron

--and the reasonable fees and expenses of their professional advisers properly

incurred in deahng with APD claims. Such indenity right shall be treated as an
administrative ‘expense by FMC in tts Chapter 11 case and heid in addition to the
reserves provlded for in Clause 8. FMC and the Admimsh'etors (and the supervisors
of any CVA) shall cooperate wnth and assrst One another in' connection with the

_proving process for APD. claims. The Admtmstrators and the supervrsors shell not
' object to any application by FMC to be heard in any legal proceedrngs ansmg in any

UK msolvency process under their control concemmg such ctaims

21
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24

" The-Pension Protection Fund's rights and powers in relation to any debts due to the
~ T&N Pension Scheme and/or the Champion Pension Scheme arise when the

Administrators summon meetmgs of the members and creditors of the Companies to

~ consider and vote on the CVAs. Therefore the PPF will agree to this Agreement on

the basis of the future rights ‘and powers it wil obtam foltowrng the summoning of
such meetings. Accordrngly, this Agreement shall be deemed to have been _executed
by the necessary parties when;

(a) it has been slgned by -or on behalf of FMC T&N each of the other Plan
Proponents, High River Limited Partnership and the Administrators,.

(b)  the Administrators have ob_téined a resolution approving the Agreement from

the T&N Creditors' Committee, and -

(¢) the Pension Protection Fund has indicated by letter that it will, following the

. commencement of an assessment. period in respect of the T&N Pension
Scheme and the Champion Pension Scheme, support CVAs in respect of the
- Companies which implement the terms hereof,

Each Plan Proponent shall prornpUy and actively support the applications of the
Administrators and/or the Debtors to the US Court for approval of:

: (a) the Scheme between T&N and EL clarmants regulating the drstrrbutron ofthe

EL settlement fund to EL claimants, and

(b) the sale of the Lydney golf course by Federal Mogul Smtered Products
Limited, Federal Mogul Camshaft Castings errted‘a;nd T&N..

Furthermore, no Plan Proponent shall object to the proposed m’anagement buy out of

the business of Federal Mogul Eurofriction Limited, when notice of the sale is given to
them pursuant to the de minimis procedures

On and from the date that this Agreement has been duly signed by the Plan

Proponents and High River’, the Administrators shall stop all realisation efforts and
the Administrators shall not resume such efforts until the earlier of (i) 21 September
- 2005 if by that date Clauses 22(b). and 22(c) have not been satisfied, or (i) the

termination of this Agreement. Furthermore, the Administrators shali not revoke the
Protocol until the date upon which this Agreement is terminated. Also, absent

-termination of this Agreement, the Administrators shall not vary or revoke the section.

14(4) ‘consent which is to be re-instated in favour of the UK Group Compames
directors pursuant to Clause 1 unless the proper discharge of their duties require
them to do so.

® For the avoidance of doubt the obligation on the Administrators to cease realisation eﬁons under this
Clause 24 shall take place upon the signing of the Agreement by each of the Pian Proponents and High
River Limited Partnership only and shall not be dependent upon the prior performanoe of Clauses 22(b)

- and 22(c). This is however subject to the proviso setout in Clause 24,

22
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28

FMC and/or the Administrators shall promptly seek, 'and the Plan Proponents shall
support, approval from the US Court of the. Sale Agresment on the terms specrﬁed at
Clause 3(i)(v). ' :

FMC and the US Asbestos Trust shall assist and . cooperate with the Administrators

(and the supervrsors of any CVA) in the proving process for the Chester Street Claims

reserved for in Clause 8(d) above. The Administrators and the supervisors shall not

object to any application by FMC or the US Asbestos Trust to be heard in any legal

proceedings arising in any UK msolvency process under their control eoncermng such '
claims.

~ Notwithstanding any other provision of this Agreement the SchemeleVAs and any

US.Plan of Reorganisation shall to the extent necessary or desrrable contain -
provisions similar to Article IV of the Third Amended Plan of Reorganrsation (with
amendments intended to reflect changes agreed in the UK proceedmgs between T&N.

* and two of the Reinsurers and with amendments to reflect this Agreement or as may

be requested by FMC in accordanoe mth the terms of the Cooperatron Agreement)
intended to ensure;

(a) that the arrangements contemplated by this Agreement do not breach the
terms of the Hercules Policy or the Reinsurance Agreement and that the
claims handling-and other rights (if any) of the Reinsurers and Sedgwick
thereunder are preservedﬁ and B

(b) that the relevant Debtors satisfy any requirements of the Hercules Policy '

 regarding payment of claims, that the US Asbestos Trust and the UK

- Asbestos Trust are able (in the names of the asbestos personal injury

creditors of the relevant Debtors or otherwiee) to recover under the Hercules

" Pollcy and that Curzon Insurance lerted may recover under the Reinsurance
Agreement

and if and ‘to the extent that any pravision of this Agreement would (but for this

 provision) breach the terms of the Hercules Policy or the Reinsurance Agreement or

(to the extent relevant) the EIRC Settlement Agreements, it shall be modified to the
extent necessary to avond such breach, '

In the event that the UK Effective Date is not reached by 28 February 2008 but the
Administrators and the Plan Prop‘onents agree to extend the deadline for reaehing. the
UK Effective Date in accordance with Clause 5(d), then interest shall become payable
on the distribution of £193 million to be paid to the T&N.Pension Scheme pursuant to
Clause 8(a). Such interest shall accrue at a rate Of 2% -above the base rate for the
time being of Barclays Bank from 1 March 2008 until the date of payment and it.shall
be funded by FMC as an administrative expense of its Chapter 11 case. h
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30

31

32

Subject to'the limitations referred to in Clause 22 concerning thé,.Pens'iqh Protaction
Fund, this Agreement is intended to have legal force and to be binding upon each of
the parties. : '

The Adminlstratofs and the Pensibn Protection Fund shall not object to any Plan of
Reorganization which is consistent with the terms of this Agreement.

Each party shall at its own cost do and execute, or arrange for the deing and
executing of, each necessary act, document and -tl_'l‘in'g as may be reasonably
requested of it to implement and give effect to the pro'visions of this Agreer'nent‘ '

This Agreement may be executed in ane or more chnterpaﬁs-, each of which shall be

~ deemed an original and together shall constitute one and the same agresment among
* the parties that are named as signatories to this Agreement. This Agreement may be

executed by facsimile signature, which shall have the same foroe and effect as an
original signature.

Dated: 3_‘ September 2005

JOlNT AD HISTRATORS OF THE UK DEBTORS

~__
(with Y& authority amd for and on behalf of the Joint -
Admlmstrators of the UK Debtors)

FEDERAL-MOGUL CORPORATION

mited)
OFFICIAL COMMITTEE OF UNSECURED CREDITORS

y: -
(for and on behalf of T&

OFFICIAL COMMITTEE OF ASBESTOS CLAIMANTS

By:
"~ Title:

JPMORGAN CHASE BANK, AS ADMINISTRATIVE AGENT

By._..
Title:

ERIC D. GREEN, as THE FUTURE CLAIMANTS
REPRESENTATIVE -

By:
Title:
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29 Subject to the limitations refered to in Clause 22 GanCeNiNg the Pension Prolection
Fund, this Agreemant is intended to hwe legal fores. and: to be blndmg upor - each of
the parties. ’

30  The Administrators and the Pension Protection Fund shall not object to any Plan of
Reorganization which is consistent with the terms of this Aureement ‘

31 Each perty shall at s own cost do and execute, or amange for the doing and
executing of, each necessary act, document and tmng 85 may be reasonably
tequestedofutto implement and glvemmwhaprovlsione of this Agroement

32 Thia Agnaement may be executed in one or more counterparts, each of which shall be
deemed an original and togeﬂw shall constitute one and the same agreemeant among
the partiea that are named &8s signatories to this Agreement. This Agreement may be
executed by facsimile signature, which shall have the same force and effect as an
original signature. B

Dated: Zl4September 2005 |
| JOINT ADMINISTRATORS OF THEUK DEBTORS
By,
(wihtrieauﬂmdtyandforandonbmlfofme.idm
Administrators of the. UK Debtors) .

FEDERAL-MOGUL GORPORATION

»

By:
' defswm wce' fk«ssmm £ GERERAL COVMIEL

T&N LIMITED

By: . '
(for and on behalf of T&N Li'r_n_ited)

OFFICIAL COMM?TTEE OF UNSECURED CREDITORS

By:
Tlﬂ_e:

OFFICIAL COMMITTEE OF ASBESTOS CLAIMANTS

By:
Title:

JPMORGAN CHASE BANK; A8 ADMINISTRATIVE AGENT

By:.
Title:

ERIC D. GREEN, as THE FUTURE CLAIMANTS
REPRESENTATIVE ‘ ' '

By:
Title:
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‘Subjed! to the Himitations referred o in Clause 22 mneomhg the Pension Protection

PAGE ©2/92

]

Fund, thisAgreemmHaintandedtonlega’fomaﬂdtobe blndhguponeachof :

the parties,

TheAdmnisuatowandmePenslon Protection FundshaumtobjemmanyPlanof-

Reorganization which is oomlatom with the terms of this Aoreemant

exacuting of, eact\neeewarym.documommmmasmaybemsonauy
raquastedofﬂlohnpbmemmmeﬂaamthemsbnsofmman

ThmAgmmuﬂnmybemhdhoneamommMuchofw&Mbo

' deanedmmighdmdbgeﬂmshaﬂmsmumemmemamtanmg

mepameathatammedassmeatomlsww This Agreement may be

'Eadwparlysmllatlteowneoudoandmh orauanuoforthedohgand

emdodbyfamnﬂeaionamre.whlchshauhaveﬂwsamemandeﬂedam .

_original signature,

Detpd: ___ Septamber 2005

JOINT ADMNSI‘RATORS OF THﬁ UK DEBT ORS

By:
(wkhhaumﬂymformmbéhaﬁofwm
:mmmmeuxmw
FEDERAL-MOGULCORPQRATUON
By
Titie: ,

T&N LIMITED
By:,

- (ﬁormmbendfofrmum) ,

: Eam:un. ;CURED CREDITORS

(OFFICIAL COMMITTEE OF ASBESTOS CLAIMANTS

JPMORGAN CHASE. BANK, AS ADMINISTRATNE AGENT

By:
Title:

ERIC D. OREEN,. . THE FUTURE CLAIMANTS
REPRESENTATIVE . S

By
Title:
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32

Dated: 22 Saptefber 2005

From=

Suibject o the limRtations referred to in Clause 22 concaming the Pansion Protection

Fund, this Agreement is intended o have lagal force-and to be-binding upon each o
the parties. . ' o '

The Administrators and the Pension Protaction Fund shall not duject to any Plan of
Reorganization which is consistent with the terms of this Agreement, -

Each party shall at its own cost do and axpcute, or. arrange for the doing and

- executing of, each necessary act, documont and thing as may be reasonably

requeéted of it ta implement and give gifect to the provisions of this Agreemsnt.

This Agreement may be executed in one or more comwparts. each af which shall be -
. desmed an original and together shall consiitule one and the same agresment among

the parties that are named as signatories to this Agreement. This Agreement may be
sxacuted by facsimile signature, which shal have the same force and offect as an
original signature, '

"~ JOINT ADMINISTRATORS OF THE UK DEBTORS .

(wiﬂ'imeaumoﬂty.andfotandmwmd.ﬂ\ehint R

Admiinistrators of the UK Dettors)
FEDEHAL—MOGUL-CORPORATION

By
Tile:
T&N LIMrI‘ED

By: '

(for and on behalf of T&N Limitad)

OFFICIAL COMMITTEE OF UNSECURED GREDITORS
By: ﬂ .

Title:

Couvste . _ .

JPMORGAN CHASE BANK, AS ADMINISTRATIVE AGENT
By '

Title: -
ERIC D. GREEN, as THE FUTURE CLAIMANTS
REPREBENTATIVE ‘
By:
Thtie:
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mmwuummmmmincmzzmmmsmpmm-, |
Fund,miaAgroementismbndedtohavelegaifomandtobebindlnguponeaahof,
'__TheMninbtatorsandﬁmeanmhchmFundetobpamanyPhnof_;
' _.mmmtmmummentwmmmurmm
31 Eammnyshwamsownmtdoanumm ormmeformewngam_
exscuting of, Mneowsaryad.dowmstandﬁdmumybemmably'_
mmmanmsmpbmmmgWeMmmmammm '

S TMAgaeanmayboexowwdinomwmmunMeaebofmmmaube :
dmmmwmmmrsmwnﬁmwmwhmmmﬁam
_ma_pameathatarenamodassigmmﬂesbmlsAmmnt._Thnszemmaybe

* exacuted by faceimile signature, which shall have the same force and effect as an
original signature. ‘ ' ’ :
Dated: 20_September 2005
| JOINT ADMIN!STRATORS OF THE UK DEBT'oRs'
By:
'(Mmﬂ!eauﬂ'loﬂtyandforandonbehﬂfofﬁ\ewnt
Admiristrators of the UK Debtore) L :
FEDERAL-MOGULOORPORATION
By
Title:
T&NLIW.!'ED .
By '
(forandonbeha!!d'rmum»ca)
', OFFICIALCOMMI‘ITEE GPUNBEGURED CREBITORS o
By: ‘
- Tite: -
 OFFICIAL COMMITTEE OF ASBESTOS CLAIMANTS
BY: |
JPMOR! ASE BANK, AsADmNtsrRATrvE-A@Em'

By: Qat
Tithe; - m\'ma:ha—‘ bmsem

ERIC D. GREEN; as THE FUTURE CLAIMANTS
REPRESENTATVE o

By,
- Thie:




31

32

" Dated: __

-Subject 1o the limitations referred to In Clause 22 conceming the Pension.Protection

Fund, this Agreement is intended to have bgal foroe and to be biadlng upon each of

the partles

The Admmisttators and the Pension Protectiorn Fund shall not. object to any Plan of
Reorgan!zaﬁon which is consistent with the terms of this AgreemenL

Each party shall at its own cost do and executs, or arrange for the doing and
executing. of, each necessary act, dowment and thing . as. may . be reasonabty
requested of it to implement and give eﬂect fo the provislons of this -Agreament,

'This Agreement may be executed In one or more oounterpartu ‘gach of which shall be
_daemed an oﬂginal and wgethar shall constitute one and the same. agreement among‘

the parties that are.named as signatories to thig Agreemmt. This Agreement may be
executed by facsimile signm which shall have the same foroe and effsct as an
origlnal signature. _ a

September 2005 L S
| ' JOINT ADMMsTRA-T_ORst THE UK DEBT’csRs
By‘ - ' ' :
) (wiﬁwmoaumodtyandforandonbehalfofthe Jolnt
. Administrators of e UK Deblors)
FEDERAL-MOGUL CORPORATION

By..
. Titie: _

TENLIMITED -

(for and on behaif STTEN leited)
‘ .OFFICIAL COMMITTEE OF UNSECURED CREDlTORS

. By
Title: -

OFFICIAL COMMITTEE OF ASBESTOS CLAIMANTS

.' '.'By:

JPMORGAN CHASE BANK. AS ADMIN!STRA‘HVE AGENT

: By‘
Title:

 ERIC D. GREEN, &8 THE FUTURE - CLAIMANTS
 REPRESENTATVE __ | »

By: /7 /7

“‘”"&am sef 74—0 +e F“C'/L
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30  The Administrators and the F'ensuon Protection Fund shail not objact to any Pian of

_ Reorganizahon whioh is consistent with the terms. of. thig Agresment,

. -31 ~ Each party shall at its own cost do and execute, or arranga for the doing and
' executing of, each. necessary ‘sct, document and thing as may be reasonably
roquested of it to imptement and give effect to the provisions of this Agreement.

52 - This Agreement may be executad in one or more counterparts, each of which shall be

desmed an original and together shall constitute one and the same agreement among
the parties that are named. as signatories {o this Agrsement, - This Agreement may be
executed by facsamlle slgnature, which shall have the same forea and effect as an
onigingl signature.
Dated: 22 September 2005 |
JOINT.ADM(&‘!STRATORS OF THE UK DEBTORS
By. _

{with- the authority and for and on behalf of the Joint
“ Adrmnlsb‘ators of the UK Debtors)

FEDERAL-MOGUL GORFORATION

“By:

Title:
- T&N LIMITED -

By: - .
~ (for and on hehalf of T&N Limited)
OFFICIAL COMMITTEE OF UNSECURED CREDITORS

By._
Title:

OFFICIAL COMMITTEE OF ASBESTOS CLAIMANTS

By:
Title:

JPMORGAN CHASE BANK; AS ADMINISTRATIVE AGENT

By
: Title:

- "ERlc . GREEN - as -THE FUTURE - GLAIMANTS
REPRESENTATIVE

- By.
Tithe:

Title: gwe or‘ WA AP Por i ‘,74'
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TN 09 1

 JPMORGAN CHASE BANK, A8 ADMINISTRATIVE AGENT

By,
Title;

ERIC D. GREEN, s THE FUTURE CLAIMANTS.

REPRESENTATIVE :

By,
Tite:

OFFICIAL COMMITTEE OF EQUITY SECURITY HOLDERS

By:_

CTHer

HIGH RIVER LIMITED PARTNERSHIP

2%
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