1 i {
Case 1:ELl-cv-O6592-E)AB Document1 Filed 09/21/11 Page 1 of 70

Gy

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK
X

In the Matter of the Arbitration between
‘ Civ. No.

MINNETONKA INSURANCE COMPANY, -
PETITION TO CONFIRM

Petitioner, . ARBITRATION AWARD

-and-
LLOYD’S SYNDICATE SJC-2003,
INFRASSURE LIMITED, and
SCOR UK COMPANY LIMITED,

Respondents.

' X

Petitioner Minnetonka Insurance Company (“Minnetonka™), by and through its attorneys,
Wollmuth Maher & Deutsch LLP, in support of its Petition to confirm the arbitration award
described below, alleges as follows:

INTRODUCTION

L. | This case involves a reinsurance dispute arising out orf three identical facultative
reinsurance agreements between Minnetonka and the Respondents. The relevant agreements
contain arbitration clauses and an arbitration was conducted pursuant to those clauses.
Minnetonka now seeks td conﬁrm each of the rulings that constitute the arbitration award issued

on June 20, 2011 (the “Final Order”) in an arbitration captioned Minnetonka Insurance Company

v. Llovd’s Syndicate SJ C-2003, Infrassure Limited and SCOR UK Company Limited. A true

and correct copy of the Final Order is annexed hereto as Exhibit 1.
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‘The Final Order adopted Minnetonka’s requested relief in almost every respect.

Specifically, the Final Order consists of two rulings. Initially, on April 11, 2011, the Panel ruled,

in relevant part, that:

1. To the extent that Minnetonka reaches settlement with Cargill on the terms
that were previously agreed to by the Respondents, in accordance with the Claims
Control provisions appearing in the Reinsurance Agreements between the
Respondents and Minnetonka bearing HIJ082, are obligated to fund the settlement
and Minnetonka and the Respondents are obligated to fully and completely
release each other from any and all claims or disputes between one another as to
such settlement and/or payment.

2. To the extent that the Respondents have already funded partial payment to
Cargill relating to the Loss, the Respondents shall be deemed to have withdrawn
any reservation(s) of their rights as to such payment and are precluded from: (i)
asserting that Minnetonka has breached the claims cooperation clause with respect
to such payment and/or settlements and/or; (ii) seeking reimbursement from
Minnetornka with respect to such payments or settlements.

3. In accordance with the representations of the Respondents at the
Organizational Meeting, going forward from the date of the Organizational
Meeting (May 10, 2010), the Respondents are required to either agree or disagree
unconditionally and without any reservations with respect to Minnetonka’s
proposed settlements, compromises or admissions of liability in connection with
the measurement and adjustment of the Loss.

4. Any and all prior reservation of rights issued by the Respondents in
connection with the agreed, disagreed, or partially funded amounts with respect to
Minnetonka’s proposed settlements, compromises or admissions of liability
related to the measurement and adjustment of the Loss shall be withdrawn by
Respondents or deemed to be withdrawn with prejudice.

See Exhibit 1 at Ex. A. Following this ruling, on May 17, 2011, the Panel ruled, in relevant part,

" that:

With respect to prior reservation of ri ghts on any and all prior partial payment
requests relating to the Loss, all are withdrawn or deemed to be withdrawn.

At this time, it appears to the Panel that there are no known prior partial payment
requests that require resolution of any reservation of rights issue. Accordingly, all
discovery requests related to past partial payment requests are irrelevant and do
not require involvement of the Panel.



( ( (
Case 1:(11-cv-06592-L()AB Document 1 Filed 09/21/11 Page 3 of 70

However, if any outstanding reservation of rights or advices that Minnetonka has
breached the Claims Cooperation clause exist for previously identified, but not yet
submitted, potential payment requests, any such reservation of rights would apply
to such potential payment requests. Like the prior reservations, this revived
reservation, or any new reservations, may continue only for the reasonable period
of time necessary for Reinsurers to accept or deny the payment request.

-See Exhibit 1 at Ex. B. Finally, Minnetonka and the Reinsurers resolved the remaining
arbitration claims unaffected by the Panel’s rulings by settlement. Accordingly, Minnetonka
seeks confirmation of the Final Order and entry of judgment consistent with its terms.

PARTIES, JURISDICTION AND VENUE

3. Minnetonka is incorporated in Vermont and its principal place of business is in
Minneapolis, Minnesota. |

4, The Respondents include three reinsurers: (i) Lloyd’s Sydicate SJC-2003,

(i1} Infrassure Limited, and (iii) SCOR UK Company Limited (collectively, the “Reinsurers” or
the “Respondents™). Upon information and belief, each of these companies at all times
hereinafter mentioned was and still is 2 United Kingdom corporation with its principal place of
business in the United Kingdom.

5. This Court has subject matter jurisdiction over this action based upon the
following facts. This is a proceeding to confirm an award based on a commercial arbitration
agreement. The arbitration agreement is deemed, by virtue of 9 U.S.C. § 202, to fall under the
Convention on the Recognition and Enforcement of Foreign Arbitral Awards (a treaty of the
United States) because it is not entirely between citizens of the United States. Accordingly, the
Court has subject matter jurisdiction under 9 U.S.C. § 203. Further, ;[his matter arises under the
Constitution, laws or treaties of the United States within the meaning of 28 U.S.C. § 1331. The
Court also has subject matter jurisdiction pursnant to 28 U.S.C. § 1332 because the parties are of

diverse citizenship and the amount in controversy herein exceeds $75,000.
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6. Venue is proper in this District pursuant to 9 U.S.C. § 204 because tﬁe parties’
agreement provides for arbitration in any location agreed upon by both parties and the parties
agreed upon arbitration in New York, New York and held an organizational meeting in
New York. Venue is alsé proper in this District pursuant to 9 U.S.C. § 9 because the parties
have not agreed to a forum for confirmation and this is the district within which the arbitration

took place.

FACTUAL BACKGROUND

7. Minnetonka and its Reinsurers entered into three identical facultative reinsurance
agreements bearing numbers HIJJ082, each effective from March 1, 2008 to March 1, 2009 (the
“Reinsurance Agreements”), whereby the‘Reinsurers agreed to indemnify Minnetonka for a
share of losses paid by Minnetonka under a policy of insurance it issued to an entity known as
Cargill, Inc. and its afﬁliates (collectively, “Cargill”). A copy of each of the Reinsurance
Agreements 1s attached hereto as Exhibits 2, 3 and 4.
8. The Reinsurance Agreements each contain an identical arbitration clause that
provides in relevant part that any arbitration award shall be binding upon the parties:
Any controversy or claim arising out of or relating to this
Agreement between the Company and the Reinsurers, which
cannot be resolved in the normal course of business, shall be
submitted to and determined by binding arbitration.

{See Exhibit 2 at p. 4.)

9. In 2008, Cargill sustained a loss at its Cedar Rapids, Jowa facilities as a result of
the flooding of the nearby Cedar River (the “Loss™). Cargill made a claim in excess of $220

million for property damage and time element losses it allegedly sustained in its Qil Seed, Com

Mill and Wheat divisions located in Cedar Rapids as well as other locations around the country.
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10. A dispute between Minnetonka and the Reinsurers arose when Minnetonka sought
to enforce reinsurance coverage under the Reinsurance Agreements. Upon submission of claims
by Minnetonka, the Reinsurers approved some aspects of the Loss and declined others, while
also issuing broad reservations of rights on all such decisions. It was Minnetonka’s position that
such reservations of rights were con&my to the language and intent of the Reinsurance
Agreements. The Reinsurers also raised factual disputes with regard to Minnetonka’s handling
of the Loss as well as its right to be reimbursed for certain loss adjustment expenses.

11. By demand dated October 28, 2009, Minnetonka initiated arbitration under the
Reinsurance Agreements against the Reinsurers (the “Arbitration™). A copy of the demand is
| attached hereto as Exhibit 5. In the Arbitration, Minnetonka sought, among other things:

(1) a declaration that the Reinsurers must either agree or disagree unconditionally and
without reservation to Minnetonka’s proposed settlements, compromise or
admission of liability in connection with the measurement and adjustment of the

Loss;

(i)  adeclaration that the Reinsurers’ previous reservation of rights with respect to the
Loss were improper and are withdrawn with prejudice; and

(i)  a declaration that the Reinsurers are obligated to make payments for
Minnetonka’s past and future outside coverage counsel fees provided in
commection with the Loss in accordance with the “Claim and Loss Adjustment
Expenses” provisions of the Reinsurance Agreements (the “LAE Claim”™).

12.  The parties each appointed an arbitrator, and an umpire was selected pursuant to
the terms of the arbitration agreement. The arbitration panel (the “Pane]”) was formed and,
following disclosures, the Panel was duly accepted by the parties.

13. The parties and the Panel met for an organizational meeting on May 10, 2010 in
New York, New York.

'14.  Following the organizational meeting, the parties submitted a series of letters,

briefs and replies regarding Minnetonka’s claims and Respondents’ defenses. For instance,
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Minnetonka made submissions to the Panel on April 9, 2010, June 11, 2010, July 16, 2010,
January 7, 2011 and February 1, 2011. In turn, the Reinsurers made submissions on April 16,
2010, May 25, 2010, December 21, 2010, and January 7, 2011.

15. Following deliberations, the Panel rendered its Interim Orders dated April 11,
2011, and an email ruling on May 17, 2011 (together, the “Interim Orders™), which adopted
Minnetonka’s proposed relief in almost every respect, as set forth in Paragraph 2 (above).

16.  After .receiving the Interim Orders, Minnetonka and the Reinsurers subsequently
agreed to resolve their dispute over the LAE Claim through the execution of a confidential
settlement agreement.’

17. The Panel issued a Final Order by agreement of the parties on June 20, 2011,
reflecting the relief set fdrth in Paragraph 2 (above).

18.  Minnetonka is entitled to confirmation of each of the Panel’s rulings tﬁat
constitute the Final Order and entry of judgment under 9 U.S.C. §§ 9 and 207.

19. No grounds exist under 9 U.S.C. §§ 10 and 207 for refusing to recognize and

confirm the Final Order.
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WHEREFORE, Minnetonka Insurance Company respectfully prays that an order be
made herein pursuant to 9 U.8.C. §§ 9 and 207 confirming the Final Order and directing that
Judgment be entered thereon, and that the Court grant Minnetonka such other and further relicf as

the Court deems just and proper.

Dated: New York, New York
September 21, 2011

WOLLMUTH MAHER & DEUTSCH LLP

By:’\B .M & b ég-
William A. Maher
Marc L. Abrams

Adam M. Bialek

500 Fifth Avenue, 12* Floor
New York, New York 10110
(212) 382-3300

Attorneys for Petitioner
Minnetonka Insurance Company
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EXHIBIT 1
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Inthe Matter of the Arbitration between

MINNETONKA INSURANCE COMPANY,

CERTAIN
LONDON

Petitioner, - Michael Cass (Umpire)
Caleb Fowler (Arbitrator)
-and- James Reed (Arbitrator)

UNDERWRITERS AT LLOYD’S,
AS SUBSCRIBING REINSURANCE

AGREEMENT HJJ082 FOR THE $100,000,000
EXCESS $75,000,000 LAYER,, INFRASSURE LTD.,
AND SCOR UK CO.LTD

Respondents.

FINAL ORDER

Pursuant to the above-captioned arbitration between the petitioner Minnetonka Insurance
Company and the above-named Respondents, the Panel hereby orders as follows:

1.

The Panel’s April 11, 2011 Interim Order, and May 17, 2011 e-mail ruling,
combine to form the Panel’s Final Order with regard to claims control and
claims cooperation (referred to respectively in this arbitration as issues one
and issues two). These two rulings combined shall have the full and
conclusive effect of a final order as to these claims and defenses, and are
annexed as Exhibits A and B.

The Parties have executed an agreement with regard to Minnetonka’s Loss
Adjustment Expense claim (referred to as issue three in this arbitration). The
parties have accordingly stipulated to the dismissal of this claim, as reflected
in the stipulation annexed as Exhibit C.

All claims before the Panel have been resolved and, accordingly, this
arbitration is concluded and the Panel is dissolved.

Members of the Panel:

Arbitrator:
Arbitrator:

Umpire:

G- 1. Foiton—

Dated: June 20, 2011
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In the Matter of the Arbitration between

MINNETONKA INSURANCE COMPANY,

Petitioner, Michael Cass (Umpire)
7 Caleb Fowler (Arbifrator)
-and- James Reed {Arbitrator)
CERTAIN UNDERWRITERS AT LLOYD'S,
AS SUBSCRIBING REINSURANCE

LONDON

AGREEMENT HJJ082 FOR THE $100,000,000
EXCESS $75,000,000 LAYER,, INFRASSURE LTD.,
AND SCOR UK CO.LTD

Respondents.

FINAL ORDER

Pursuant to the above-captioned arbitration between the petitioner Minnetonka Insurance
Company and the above-named Respondents, the Panel hereby orders as follows:

1,

The Panel’s April 11, 2011 Interim Order, and May 17, 2011 e-mail nuding,
combine to form the Panel’s Final Order with regard to claims control and
claims cooperation (referred to respectively in this arbitration as issues one
and issues two). These two rulings combined shall have the full and
conclusive effect of a final order as'to these claims and defenses, and are
annexed as Exhibits A and B.

The Parties have executed an agreement with regard to Minnetonka’s Loss
Adjustment Expense claim (referred to as issue three in this arbitration). The
parties have accordingly stipulated to the dismissal of this claim, as reflected
in the stipulation annexed as Exhibit C.

All claims before the Pauel have been resolved and, accordingly, this
arbitration is concluded and the Panel is dissolved.

Members of the Panel:

Arbitrator:

Arbitrator:

Umpire:

4

Lot

Dated: June 2 5 2011
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Courtney Caryl <ccaryl@gordontilden.com>
Courtney Caryl <ccaryl@gordontilden.com>
Courtney Caryl <ccaryl@gordontilden.com>
Courtney Cary! <ccaryl@gordontilden.com™>
In the Matter of the Arbitration between

MINNETONKA INSURANCE COMPANY,

Petitioner, Michael Cass {(Umpire)
Caleb Fowler (Arbitrator)
-and- James Reed (Arbitrator)

CERTAIN UNDERWRITERS AT LLOYD’S,
LONDON AS SUBSCRIBING REINSURANCE
AGREEMENT HJJ082 FOR THE $100,000,000
EXCESS $75,000,000 LAYER,, INFRASSURE LTD.,
AND SCOR UK CO.LTD

Respondents.

FINAL ORDER

Pursunant to the above-captioned arbitration between the petitioner Minnetonka Insurance
Company and the above-named Respondents, the Panel hereby orders as follows:

1. The Panel’s April 11, 2011 Joterim Order, and May 17, 2011 e-mail ruling,
combine to form the Panel’s Final Order with regard to claims control and
claims cooperation (referred to respectively in this arbitration as issues one
and issues two). These two rulings combined shall have the full and
conclusive effect of a final order as to these claims and defenses, and are
annexed as Exhibits A and B.

2. The Parties have executed an agreement with regard to Minnetonka’s Loss
Adjustment Expense claim (referred to as issue three in this arbjtration). The
parties have accordingly stipulated to the dismissal of this claim, as reflected
in the stipulation annexed as Exhibit C.

3. All claims before the Panel have been resolved and, accordingly, this
arbitration is concluded and the Panel is dissolved.
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Umpire: ¢

-
Dated: JungZZ] 2011
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EXHIBIT A
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X
In the Matter of the Arbitration between
MINNETONKA INSURANCE COMPANY,
Michae] Cass (Umpire)
Petitioner, :  Caleb Fowler (Asbitrator)
James Reed (Arbitrator)
~gd- :
LLOYD’S SYNDICATE SJC-2003, :
INFRASSURE LIMITED, :
SCOR UK COMPANY LIMITED, :
Respondents,
p'e
INTERIM ORDER

Mum to the above-captioned arbitration proceeding between petitioner Mimetonka
Tnsurance Company (“Minnetonka” or “Petitioner”) and the above captioned Respondents (the
“Respondents”) and in connection with certain flood losses in or around Cedar Rapids, Iowa
occurring in June 2008 (the “Loss™) sustained by Cargill Inc., and its affiliates (*Cargill™), and
following consideration of numerous submissions from the Petitioner and Respondents last
dated February 1, 2011 as well as oral argument made by counsel for the parties oceurring at
the Organizational Meeting on May 10, 2010 as well as via telephone conference on October
20, 2010, the Panel hereby issues the following interim relief:

1. Tothe extent that Minnetonka reaches settlement with Cargill on terms that were
previously agreed to by the Respondents, in accordance with the Claims Control provisions
appearing in the Reinsurance Agreements between the Respondents and Minnetonka bearing
number HIJ082 {the “Reinsurance Agreements™), are obligated to fand the settiement and
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Minnetonka and the Respondents are obligated to fully and completely release each other from
any and all claims or disputes between ore another as to such settlements and/or payments,

2. Tothe extent that the Respondents have already finded partial payments to
Cargill relating to the Loss, the Respondents shall be deemed to have withdmawn any
reservation(s) of their rights as to such payments and are precluded from: (i) asserting that
Minnetonka has breached the claims cooperation clause with respect to such payments and/or
settlements and/or; (it) mﬁng reimbursement from Minnetonka with respect to such
payments or seftiements.

3.  Inaccordance with the representations of the Respondents at the
Organizational Meeting, going forward from the date of the Organizational Megting (May
10, 2010), the Respondents are required to either agree or disagree unconditionally and
without any reservations with respect to Minnetonka’s proposed settlements, compromises ot
admissions of liability in connection vﬁth the meéasurement and adjustment of the Loss,

4. Any and all prior reservations of rights issued by the Respondents in
connection with the agreed, disagreed, or partially fanded amounts with respeot to
Minnetonkn’s proposed setilements, compromises or admissions of liability related to the
measurement and adjustrnent of the Loss shall be withdrawn by Respondents or deemed to be
withdrawn with prejudice. |

5. The parties are directed to meet and confer with respect to the remaining issue
of loss adjustment expenses and report back to the Panel as to an appropriate schedule for

resolving this issue,
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The PANEL is in unanimous agreement with this Interim Order.
FOR ON BEHALF OF THE PANEL:

M G

R. Michael Cass, Umpire

Dated: April {1 2011
Chicago, Illinois
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EXHIBIT B
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From: Mikecessre@aol.com
Sent:  Tuesday, May 17, 2011 6:56 AM
To; church@bviaw.ne!; Bialek, Adam; Abrams, Marg; Maher, Willtam:; victory@bviaw.net

Cec: James_Reed@us.crawco.com; Caleb@raccoonpoint.com
Subject: Re: Carglil - Cedar Rapids fiood loss - DOL 8/8/08 - 508415

Dear Counsel,

The Panet has deliberated and considerad tha previous submisslons from Counss! related to the
Claims Cooperation Issue and the request from the Partles as o clarification of the Panel's Interim
Order executed April 14, 2011. initfally, the Panel confirms that the Interim Order is limited to 'certaln
fiood losses In or around Cedar Raplds, lowa occurring in June 2008 (the “Loss™} sustained by Cargl
Inc., and its affifates ("Cargili*).

With respect to prior reservation of rights on any and aft prior partiat payment requests rolating to the
Loss, #il are withdrawn or deermad to be withdrawn.

At this time, It appears to the Panet thét therg are no known prior partial payment requests that require
resclution of any reservation of rights issue. Accordingly, all discovery requests ralated to past partial’
payment requests are irrelevant ari do not require invalvement of the Pane!. ‘

Hawevar, If any outstanding reservation of rights or advices that Minnetonka hes breached tha Claims
Cooperation clause exist for previously identified, but not yet submitied, potentiat payment requests,
any such reservation of rights would apply ta such potential payment requests. Like the prior
raservations, this revived reservation, or any new reservations, may conlinue only for the reasonabls
period of time necessary for Rensurers to accept or deny the paymant request.

The Partles are orderad o meet and confer and advise the Panel of the extent of any remalning

discovery.
Further, the Partles should provide a status update to the loss adjustment expanse Issue. Such updale
should include any agreement on whether this issue will be resolved on the papars or require the

August hearng dates.
Forthe Panel,
Mike Cass, Umpire |
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EXHIBIT C
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In the Matter of the Arbitration between

MINNETONKA INSURANCE COMPANY,

Petitioner, Michae} Cass (Umpire)
Caleb Fowler (Arbitrator)
-and- James Reed (Arbitrator)

CERTAIN UNDERWRITERS AT LLOYD'S,
LONDON AS SUBSCRIBING REINSURANCE
AGREEMENT HJJ082 FOR THE $100,000,000
EXCESS $75,000,000 LAYER, INFRASSURE LTD.,
AND SCOR UK CO. LTD

Respondents.

STIPULATION
It is hereby stipulated by and between the parties to this arbitration:

The parties have executed an agreement with regards to Minnstonka’s Loss Adjustment
Expense claim. All claims before the Panel have been resolved,

AGREED:

William A. Maher, Esq,

Marc L. Abrams, Esq.

Wollmuth Makher & Deutsch LLP

500 Fifth Avenue

New York, New York 10110

(212) 382-3300

Counsel for Petitioner Minnetonka Insurance Company

/12/7 %,% SuKE \G, 201

Arjeng Victory, Esq. U

Timothy G. Church, Esq.

Bruckmann & Victory, LLP

420 Lexington Avenue

New York, New York 1017

(212) 850-8500 o -

Counsel for Respondents Certain Underwriters at Lioyd’s,

London as subscribing Reinsurance Agreement HIJ082 as subscribing the $100,000,000
excess $75,000,000 layer, Infrassure Ltd., and SCOR UK Co. Ltd
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EXHIBIT 2
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REINSURANGE AGREEMENT HJJ082
batweaan
MINNETONKA INSURANCE COMPANY {hereafter called the COMPANY)
and

SCOR UK COMPANY LIMITED (heroafter called the REINSURER)

WHEREAS, the COMPANY may from time fo time Insure or accept relnsurance from
companles nsuring Gargll, Incorporated, and/or Its subsidiaries or affifated companles, joint
ventures, and others for whom thesa corporatlons may have the right or obligation io Insure
“(hereafter called the INSURED). -Such insurance or relnsurance covars Property Damage
and Time Element risks situated anywhera [n the world (such insurance or refnsurance -
hereinafter called the POLICIES); and

WHEREAS, the REINSURER Is in the -business and deslrous of reinsuring Property
Bamage, Time Element; and other coverages as may be from time fo time agreed upon
between the COMPANY and the REINSURER; and

WHEREAS, the cOMPAN\f Js-deslrous: of refnsuring its liabliity on an excess of loss basis
under the POLIGIES; and

NOW THEREFORE, tha COMPANY and the. REINSURER do hereby mulually agtes upon
the followlng:

COVERAGE

‘This reinsurance shall be subject to the same terms and condltions as the COMPANY's

‘Policy No. ©GLO04E and any Insurance or reinsurance accepied by the COMPANRY relative

to this relhsurance placement.

ATTACHMENT

REINSURER atlachmant (REINSURANCE ACCEPTED) is on 4 ground up occumrencs bagis
ag if there are no deductibles on the POLICIES except where limlis are on an aggregate
basis. Erosion of those limits which ave on an aggregate basls move the REINSURER's
attachment downward. ’ '

FOLL.OW THE FORTUNES

1n all things corming within the scope of this agreemant, the REINSURER shalf share fo the
extent of its Interest'the fortunes of the COMPANY and shall be llable for Its proportion of
any loss, expense and technleal reserves for-which the COMPANY may direchly or Indirectly

become respongible,
All foss settlements made by the.COMPANY, whether under ths strict policy conditions or by
way of compramise, shall b binding upon the REINSURER in proporiion ta its parficipation,

& 5%

? et =
%, I
TR : - Pagetiofé
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‘REINSURANCE AGREEMENT Hfjtse . '3

L R

Notwithstanding the above, no ex-gratla payment by the COMPANY shall be binding wuson
the REINSURER unless agreed In writing In advance by the REINSURER, e

This entire FOLL THE FORTUNES clause I8 suboidinate o the CLAIMS
COOPERATION clause confained in this agreement. - _

CLAIMS COQPERATION

The, COMPANY shall have the rasponsibillly to investigats, defend, hegotlate settlements
and arbifrate, as necessary, all ¢lalms and lawsuits related fo POLIGIES insured or
reinsured by the COMPANY and reinsured under fhis Agreement. All Information daveloped
during the adjustment process will be reported simultaneously fo the GOMPANY and the
REINSURER. REINSURER or ity authorized representative(s) shall have the right, at its
own expense, o Independently assoclate with the COMPANY In the defanse of any claim,
suit, adjustment, or other proceeding -involving or which may involve the ralnsurance
provided under this Agreament, and the COMPANY and the REINSURER shall cooperats In
every respect irf the defense of any such claim, sult, adjustment, or proceeding.

The COMPANY, upon knowledge of any.clrcumstancas which may give rise 1o 2 ¢laim under

this REINSURANCE ACCEPTED, shall advise the REINSURER as soon as practical of
such potantiaf clair,

DESIGNATED GLAIMS MANAGEMENT FIRM

it-Is agread that IRMG Global Claims Services will repfesant the COMPANY con all matters

" relative to seleclion of adjusters, assessors, surveyers, englneers, accountanis, or other

experts in connaction with clalms investigation; management, and setttement all of which Is
conditional on the terms of the CLAIMS COQPERATION clause.

. IRMG Global Clalms Services
- ADIvIslon of Aon international Risk Management Group

Jerry R, Simmons Phone; {440)7456.8964

Senior Vice Presldent Faxs (440)740-0172 ,
Manager of Properly Claims ~ Email: jerry.simmons@irmg.com
Grand Bay H - Sulle 102

50 g 6900 South Edgerton Road
LR Y Cleveland, Ohlo 44141

c% >
CrTTAS

CLAIM AND LOSS ADJUSTMENT EXPENSES

All fees, expanses, costs and all other. dishuréements incurred by adjusters, assessors,
surveyors or other experis on behalf of the COMPANY in this connection shall be made part

of the claim,

CLAIM_AND LOSS ADJU§]_H_;ENT EXPENSE PAYMENTS

Payments are due within thirly days from the date In which the REINSURER recelves a
request for payment,

All payments should be made.direcly to the COMPANY, preferably by wire transfer, to;

Page2ofs

-



: : .
Case 1:1{1-Cv-06592-D(AB Docume{nt 1 Filed Oé/21/11 Page 24 of 70

A bmre e e, FE s e fan i meee g -
- Ve i 8 e e g

i Lt

Spieartoeso RENSURANCE AGREEMENTRDIgRZEY . el . . = "o,
Bank: JF Morgan Chase Bank
Acct: £0-23432
Address: New York
ABA: 024000021
Ref: Minnstonka Insurance Company/Ms 12

Reference:  (Specfiy Claim & Relnsurance Co, Names)

" Advice must be given fo Ann Kloempken at the COMPANY's office before 1:00PM CST on
the day of funds iransfer, .

Ann Klosmpken

Phone: (952)742-7303

Faw (952)742-7680

Email: Ann_Kloempien@cargill,com

SUBROGATION

Subrogation shail bs per Minnefonka-Insuranca Company Policy No, CGL00485, Saction IV.
GENERAL CONDITIONS, ltom 6. SUBROGATION AND SUBROGATION WAIVER, with
respect to. the COMPANY dnd the INSURED; however, &t Is agreed that relhsurers will
participate in subrogation on a top down basis If multiple retnsured layars are Involved in the
'glahl-n. unless there Is mutual agreement among the reinsurers to share on an alternative
asls,

CANCELLATION | TERMINATION

* This agreement may be canceled st any time by mutual consent or, on demand without
mutual consent, by either the: COMPANY or the REINSURER giving ninety days notice of
terminatlon In writing {o the other parly. :

Unless the COMPANY agrees 1o the conlrary, the REINSURER shell upon termination of
this agreement conlinueio be.liable for it's proper share of the risks caded andfor losses
incurred prior to the date of termination,

LOSS RESERVES

it is agreed that the REINSURER will provida collatoral, at the request of the COMPANY,
equalf to the REINSURER’s porfion of any oulstanding loss reserves which must be
colfateralized by.the COMPANY tfo safisfy competont regulatory authositles on business
subject to this Agreement. )
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ERRORS AND OMISSIONS

Etrors of involunfary or Inadvertent omisslon shé!l not in any way Ihvalidaie the labifily of the
REINSURER under this agreament which would have attached had no errors or ongssions
occurred. Such errors or omissions shalf be corected immediately upon discovery.

PREMIUM ADJUSTMENT

It Is agreed that the promium for this REINSURANCE ACCEPTED shall be subject to
adjustment for an acquisition or divestiture by the INSURED if such acquisition or divestiture
{in a single fransaclion) has Insured values of more than 5% of the INSURED’s total Insured
vafues refative 1o this reinsurance placement. Such premfum adjustment shail be computed
on a pro rafa basis frem the date of acuuisition or disposition to the end of the current
premium period,

ACCESS TO RECORDBS

The REINSURER or its duly authotized representatives shall have the right fo examine, at
Athe offices of. the COMPANY and at-a-reasomable fime, all books and records of the
" COMPANY relating to business which is the subject of this Agreemant.

ARBITRATION

Any controversy or claim arising out of or relating to this Agreament between the COMPARY
- and the REINSURER, which cannot be resolvad in the normal course of husiness, shall be
submiited to and detarmined by bindlng arbitratlon,

One arbitrator shall be. chosen by the COMPANY and one by the REINSURER, and the two
arbitrators shall jointly selectan umpire. Each parly must appalit its arbitrafor within thiry
days of a wiltten demand for arbltration. If.the two arbltrators cannot mutually agree on the
selevtion of an umplre with thity days after selaction of the arbltrators, either parfy may
request that the American Arbitration Assoclaiion appoint the umpits,

Each party shall submit its case fo the umplra within thirty days after selection of the umplre
unless the period is extended by mutual consent of the arbilrators. The arbitration shall ba
-declded In accurdance with the ferms of (hls Agreement and shall {fake Into account usage of
the reinsurancs business,

The COMPANY and the REINSURER shall gach bear all lfs own expenses of arbitration and
.the costs of its selected arbitrator and others It may hire to help and advise In the process,
" The cost of the umplre shall be borne equally by the COMPANY and the REINSURER

unless the arblirafors and the umpire declde otherwise, Arbifration shall take place in

Minneapolls, Mirnesota or at a location otherwise agresd upon by both partles. The

fanguage of the arblfration shall he English. The duty to arbitrate shall survive the

cancslfation or termination of this agreement.
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INSOLVENCY

In the event of the insolvency of the COMPANY, the liquidator or receiver or statutory
stccessor of the insolvant COMPANY shafl give wiitten nofice to the REINSURER of a claim
agalnst the COMPANY on POLICIES relnsured within a reasonable time aftar such clalm.
The REINSURER may investigate such ofaim and interpose, at lis expense, in the
proceeding where such claim is fo be adjudicated any defanse or defenses which may be
deemed availabie to the COMPANY or lts liguidator or recelver or statutory successor. The
expense thus incutred by tha REINSURER shall be chargeable, subject to court spproval,
against the GCOMPANY as part of the axpanse of liquidations, to the extent of the
proportionate share of the benefit which may accrue to the COMPANY as a resuit of the
defensa undertaken by the REINSURER.

Further, the REINSURER shall be entitled in such circumstanses fo remit its due proportion
of ¢laims pavable directly fo the original INSURED of thea COMPANY. 1t is understand that
the REINSURER shall obtain a’discharge Jointly in the name of the COMPANY and the
REINSURER to the extant of the amount pald and such payment shall discharge the liabliity
of the REINSURER to the COMPANY.

Ifthe REINSURER is at any fime placad In the hahds of a regelver, assignas or tustea for
the purposes of liquldation on adeount of insolvency, the REINSURER shall give notlce to -
the COMPANY of fite ‘sald. happening. In such event, the REINSURER asslgns. to the
‘COMPANY: all beneflt and Inferestdn or under lts relrosession treatles so far as they relate

. to lfabifiles assumed by the REINSURER under ihis Agresment together with the right so far
as may be necessary, to demand performance or sue for and enfores the same in the nams
of the REINSURER to hold the same unto the COMPANY absalutely,

Foltowing the insolvency of either the COMPANY or the REINSURER each patly shall be
. antitlad to deduct from the other any amounts which may ba ar may become due to the other
party under this Agreement. .

PARAMOUNT CLAUSE

it is' undersiood and agreed that fhe condiflons contalned In this REINSURANCE
. AGREEMENT shall: override anylhing that may be at varance or contradlclory to any
reinsursnce binders, cover notes, or confracts Issuad by the REINSURER.

AMENDMENTS
This Agreement may be amended by mutual consent of the parties expressed by addendum,

- and such addendum, when exscufed by.hoth pariles, shall be desmed to be an Infegrat part
of this Agreement and binding on the partles hereto. .
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IN'WITNESS WHEREOF, tha parlles hereto tiave caused-this Agrsement to-be exseuted by
their duly. aufhorlzed reprosentatives:

r this day of _. ) .20

n

WITNESS: 7 SCOR UK. CONMPANY LIMITED

Ih Midhiotorka, Mimeshia, .. tis L qayot_pectimBed w 0¥

VWINESS: ° HINNETONKA INSURANGE COMPANY

5.
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REINSURANGE DECLARATIONS

ADDENDUM No, 1 .Attached ta and fofming part of REINSURANCE AGREEMENT Amﬁab

COMPANY: Mindetonka lfisurancs Comipany

REINSURER: SCOR UKCompany Limited

INSURER: -Cerglll, Incorpoiated, 6tal

From; Mareh 1, 2008 at 0001 His. Standard Time at the Insured locatian
Tor Maich 1, 2009,at 6061 Hrs, Standard Thie at this Instred logatlon

REINSURANCE AGCEPTER:
11% partof §525 millon ekgass of $75 milllon

GROSS PREMIUM; $4,000,000{100%).

COMMISSION: NI

NET REINSURANGE PREMIUM: §445,000 {for order)

-

" SCOR UK COMPANY LIMITED MINNETONKA INSURANGE COMPANY

.

Daie
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ADDENIIUR No., A Attached to and forming part of REINSURANGE AGREEMENT AJ080

As_respectsﬂlr_metcnka Insuraiice Company's Policy No. CGLO04S (the polfcy under
which this rélnsurance has Beén acceptod), Section I, SPEGIAL GONBITIONS, ltem
3. LIMIY OF LIABILITY, Is hiereby amendad fo read as follows:

3. LIMIT OF ASILITY

“The limit of [labliity per oss oegurrénce Is-$395 intilori for all focatiohs except:
A. Exird Expense forall locationg - $75 million,

B. Contirigeht-Businass iitarruplionTor all locdliohs,- $75million, See note undér .
ltem3.C. Gontingent ExtrecExpernise, Incregardto flood coverage.

Contingsnt ‘Extra Expense “for all focafians --$76 milflon. Thé- combinad
Cohtingesit Busliess: Ir,i.terfus:;il_x‘,oti' afid ‘Cofitingent: Extril Expehan gt (s $78
milllon:per ocquirente and $75 milllor anpual‘agaregate for the peril of flood
that éauses delay orinternigtion. of iver barge trafiaportation,

c

-

D. Off Premises Fawer and Communications - $75 riflfon.

E. Tenants“and Nelglibors' Ligbllity - $50.milllon,

. -§300-millich:per.oceurrence and'in. the annual’aggregate.gs. respects the peril
of flood, except: $100 nillllon per;ockinrence and in the annual aggrepats for
Hood I Nethéngnds,

. $300-million.per occufrenca and*inthie. annual ‘aggregdte as respecis the penl
of .earthquake, excepl: $160 millon per gcturrense. .and n the annuat
apgregate. for: Galifornfa .and $100 milllon per- octlrtence and: In the -annual
aggragate forlafam - . :

H. .Dacontdiiatiop and. Cost. of Clean Up-Expense - $40 million. Radloactive
contamination clean up shall be.Inclded In this subltmlt,

I, Maliclous'and.Accldantal Damage = USDES milifon:
J. Civil-ghd Military Auffvorities end‘Ingress/Egrass:separately » 90 days.

The subliniits = nhofed shove! Wr A, through. J. areé Inclusive of the
Deductible/Rulhibursement -amount and, are inclusive of, not In addition to, the

overalliifmitof fabllitypaf foss-oocdranice asstated abioves

‘SGOR UK COMPANY LIMITED MINNETONKA INSURANCE COMPANY

Date: . Date: _ Y2 . 29 008
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ADDENDUM No: B:Attachpd to and forming part of REINSURANCE AGREEMENT AHJ020

As respecls ."b}fihnatnmﬁ insuranes Company's-Policy, No, CGLO045 {the policy-under
which thig reliisuiraincs Tias-betn dccepted), Sentlon Il. SPECIAL: CONDITIONS, ltem

f ‘7, PROPERTY EXCLUBER, tho folcwing are hereby added;

] J. Underground. shéfis, funnéls, declines, stopes and the JKe; sxeept plant and
) qﬁuiﬁm_s‘hjt;sjtuét_edgthg‘x_'g_ém‘;ﬁatjs ot othetwise éxclided ardfor whichd value
has beenincluded in:valtes raported,

K. bhmined minarals, core, and coal,

L. Eléchitaland distribution lines focated outside of 4,000 fest from the Insurad
premises,,

SCOR UK COMPANY LIMITED MINNETGNKA INSURANGE COMPANY

rd

Date: N Date: W 'ﬁf"? 2008
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ADDERDUM No. G Atfachad to and forming parf of REINSURANGE AGREEMENT AHJDBO

As respects Minnatonka Inswance Cumpan)fs'PolIc? No: CELORMS (the polloy under
which this relnsurance has bean accaptad), Section |l SPECIAL CONDITIONS, Jiem
8. PERILS EXCLUDED, the following amendments shall apply:

»  Excluslon A, 5, 1s for the purposes ofthls Reinsurance, amended to read as follows
.and ceases to read a5 previously written!

A. 5. dampness of afmosphere, evaporation, wet ar dry rot, mold, mildew, fungus,
spores or other microarganism of any type, naturs, or descripticn, Including
butnot limited to any substance whoss presence poses an actual or potential
threat to human health;

MICROCRGANISM EXCLUSION — Absolute

This Palicy does not insure any foss, damage, claim, cost, expense or
other sur direcily or Indirectly arlsing out of or refating to:

mald, mildew, fungus, spores or other microorganism of any fype,
naiure, or descrption, Including but not limited to any substance
whose presence poses an actual or potential threat o human health;

This exclusion applies fo bulldings only ragardless whether there [s {i}
any physteal loss or damage to insured property; (I any insured peril or
causeo, whether or not contributing concurrently or in any sequance; (i)
any loss of use, octupancy, or functionallty; ot {iv} any action required,
Including but not limited to repair, replacemsnt, removal, cleanup,
abatement, disposal, relocstlon, or steps taken o address madical or
legal congerns.

This excluslon replaces and supersedes any proviston in the Policy that
provides Insurance, in whole or i part, for these matters.

Notwithstanding the above.l this exclusion shall apply to buildings only
and shell not apply fo confents contained therein.

« As respects exclusion A.13., product recall is specifically excluded from coverage
herein, regardless If such loss or damage s a result of a pesll not atherwise
excluded by this Polley, or a peril not otherwlse excluded shsues,

« Exclusion C. shall be amended to read as follows:

C. This policy dees not nsure any loss of, damage to, destruction, distortion,
Interruption, erasure, corruption or alteration of Elsctronlc Data caused by
Computer Virus, nor any resulting time element loss,

1.  Electronlc Data means facts, concepts, code or any other Information
converfed to a form useable for communication, Interpretation or
processing by computers or other electronic or electromechanical data
processing or electronlcally contralled equipment and {ncludes programs,
software and other code Instructlons for the pracessing or manipuation af
other data ot the direction and manlpulation of any equipment,
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ABDENDUM No, G {Cuntlnued)

2. Computer Virus tmeans any corrupting. hammful or otherwise disruptive
instructions or code including any unsuthorizéd Instructlons or coda,
programmatic or otherwise that propagate through any computer or
computer syslems, networks, or groups of whalever nalure, Computer
Virus Includes, but Is not limited o, “Trojan Horses®, “worms® and “time or
jogic bombs”,

« Exclusion E. shall ba amendad to read as follows:

E.

Notwithstanding any provision t¢ the contrary within this reinsurancs or any
endorsements thareto it Is agreed that this reinsurance excludes loss, damags,
cost or expense of whatsoever nature directly or indirectiy caused by, resulting
from of In connaction with any of the following regardiess of any other cause or

" event contribuling concurrently or in any other sequence to the loss:

1. war, Invaslon, acts of forelgn enemies, hostliities or warllke operations
(whether war ba declared or nof), civil war, rebeliion, revolution,
insurrection, ¢MI commativn assuming the propsrtions of or amounting to
an uprising, military or usurped power; or

2. any Act of Terrorisrn,

For the purpose of this clause an Aot of Tarrotisi means an ast, Insluding
but not Emited to the use of force or violanca andfor the threat thereof, of
any person or group(s) or persons, whather acting alore ar on behalf of or
in connection with any orgenization(s) or govemmeni(s}, committad for
political, rellglous, ideological or similar purposes including the intention to
influence any govemment andlor to put the public, or any section of the
publlc, in fear,

This clause also excludes loss, damage, cost or axpense of whatsoever nahure
directly or Indiractly caused by, resulting form or In connescilon with any action
taken In controlling, preventing, suppressing ar in any way relating to (1) andfor
(2) above.

IF the Reinsyrers allege that by reason of this excluslon, any loss, damage, cost

or expense is not covered by this reinsurance the burden of proving the

contrary shall ba tpgn the Company.

{n fhe event any portion of this clause s found o be invalid or unenforceable,
the remainder shall rermais In fufl force and effact,

. = The following exciusions are heraby added:

F. i Is agreed that this relnsurance excludes loss, damage, cost or expense
of whafsoever nature diractly or Indlrectly caused by, resulling from or in
connection wih the actual or threatened mallcious use of pathogenic or
polsonous blological or chemical materials regardiess of any other cause
or event contribullng concurrently or In any other sequence thereto,

4% o
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ADDENDUM No. € {Confinuad)

. Crespand hieave a3 respesis underground minlng.

SCOR UK COMPARY LIMITED RUNNETONKA INSURANCE CONPANY

I3

Date: ____ ' . Date: Wozf Zo08
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iggergpm}t No. i Attached to and forming pant of REINSURANCE AGREEMENT
A0S

As respicts Minnetorika Insufance-Company’s: Policy No, SGLO04E (the poliéy under
‘which this relngurance has- heen- adcepted), ENDORSEMENT #9 - CERTIFIED
TERRORISM ENDORSEMENT TERRORISM RISK. INSURANGE PROGRAM

REAUTHORIZATION ACT OF 2007 I« hereby Hefsted.

SCOR UR COMPANY LIMITED- MINNETGNKA INSURANCE. COMPANY

Date:
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ADDENDUM No. E Altached fo and formlng part of REINSURANCE AGREEMENT AHJ080

As respects REINSURANCE AGREEMENT AHUDBD, the CLAIMS COOPERATION

clause of the. Relnswencé Agreement is deleted and replaced by the following

CLAIMS CONYROL clause. in-thp- event there is afiy other reference ta Clalms

gadgg;_aﬂon Tn the: Reinsuransa Agreetnent, It shall. be aiended to read Clafins
ONHOL-

CLAIMS CONTROL.

Notwithstaiding anything to-the contraty contalned In this Relnsurance Agreement,
itls & condition precedent to REINSURER!S llabliity under thfs relnsurancethat:

A, The COMPANY shall give fo the REINSURER: writfen nofice as soon as
réasonably:practicable.of afy-glaim Hadd adalnst tie COMPANY in respect of
the business reinsured heraby. or of fs belng notifled ‘of any clicumstances
which ¢ould give rlse fo- sueh-a claim. -

B. The COMPANY shallfumish ihe REINSURER wiih all Information know to the
COMPANY in resnactof dalins,or possible: ofalims ‘nofifigd: In accordence with
{AY.abdve and shal{hereaftar keap ths REINSURER fully Infatréd as regards
all Jevelopmants refating thereto a§'ston as reastngbly practicabie,

The REINSURER.shall have the right af any Hivie to appolnt adjusters andlor

rapresantatives to. act:on thefr-behalf to- coniral alf. lﬁ\fe‘sﬁgﬁﬁdﬂg., dglustments,

g?cg' 'set;ééments in’ conneclion-wifh' any claim notifled to the REINSURER.as
oredald, .

D. The'COMPANY.shall caoperate with the REINSURER and arly otherperson or
persans deslgnated by the REINSURER in thi Investigation, adjustment and
settlement.of such clalm. -

34

No setilernant and/or compromise shall be made arid o labllity admitted by
the COMPANY without pricr agrasmént of the REINSURER,

E

SCORUK COMPANY EINITED MINNETONKA INSURANCE COMPANY

[

Date: e Datee_ Hgab 29 Jo0f
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REINSURANCE AGREEMENT HJJ082
between
MINNETONKA INSURANCE COMPANY (hereatter called the COMPANY)
| and

LLOYD'S SYNDICATE SJC/2003 (signing ont behalf of ail other
participating underwriters (hereafter called the REINSURER)

WHEREAS, the COMPANY may from time to time insure or accept reinsurance from
companies insuring Gargill, Incorporated, and/for its subsidiaries or affillated companies, joint -
veniures, and others for whom these cotporations may have the right or obligation to insure
(hereafter called the INSURED), Such insurance or reinsurance covers Property Damage
and Time Element risks sltuated anywhere In the world (such Insurance or reinsurance
hereinafter called the POLICIES); and . :

WHEREAS, the REINSURER is In the business and desirous of relnsuring Property
Damage, Time Element, and other coverages as may be from time fo time agreed upon
between the COMPANY and ihe REINSURER; and

WHEREAS, the COMPANY is desirous of reinsuring ifs liability on an excess of loss basis
under the POLICIES; and

NOW THEREFORE, the COMPANY and the REINSURER do hereby mutually agree upon
the following:
COVERAGE
This reinsurance shall be subject to the same terms and conditions as the COMPANY's
Policy No. CGL0O045 and any insurance or reinsurance accepted by the COMPANY relative
to this reinsurance placement.
ATTACHMENT

REINSURER sattachment (REINSURANCE ACGEPTED) is on a ground up occurrence basis
as if there are no deductibles on the POLICIES except where limits are on an aggregate

basis. Erosion of those limits which are on an aggregate basis move the REINSURER's
attachment downward,

FOLLOW THE FORTUNES

In alt things comling within the scope of this agreement, the REINSURER shall share to the
extent of its Interest the fortunes of the COMPANY and shall be liable for its proportion of
any loss, expense and technlical reserves for which the COMPANY may directly or indirectly
become responsible. :

Page 1 of 6
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REINSURANCE AGREEMENT MJJ0§2

Ali loss seltlements made by the COMPANY, whether under the strict policy conditions or by
way of compromise, shall be binding upon the REINSURER in proportion to its participation.

Notwithstanding the above, no ex-gratia payment by the COMPANY shall be binding upon
the REINSURER unless agreed in writing in advance by the REINSURER,

This entire FOLLOW THE FORTUNES clause is subordinate to the CLAIMS
COOPERATION clause contained in this agreement. )

CLAIMS COOPERATION

The COMPANY shall have the responsivility to investigate, defend, negotiate settiements
and arbitrate, as necessary, all claims and lawsuits related to POLICIES insured or
reinsured by the COMPANY and reinsured under this Agreement. All information developed
during the adjustment process will be reporied simultaneously to the COMPANY and the
REINSURER. REINSURER or its authorized representative(s) shall have the right, at its
own expense, fo independently associate with the COMPANY in the defense of any claim,
suit, adjustment, or other proceeding involving or which may involve the reinsurance
provided under this Agreement, and the COMPANY and the REINSURER shalf cooperate in
every respect in the defense of any such claim, suit, adjustment, or proceeding.

The COMPANY, upon knowledge of any circumstances which may give rise to 2 claim under

this REINSURANGE ACCEPTED, shall advise the REINSURER as soon as practical of
such potential claim, . .

DESIGNATED CL AIMS MANAGEMENT FIRM

It is agreed that IRMG Global Claims Services wiil represent the COMPANY on all matters
relative to selection of adjusters, assessors, surveyors, engineers, accountants, or other
experts In connection with claims investigation, management, and seltlement all of which is
conditional on the terms of the CLAIMS COQPERATION clause.

IRMG Global Claims Services
A Division of Aon Infernational Risk Management Group

Jerry R, Simmons Phone: (440)746-8964

Senior Vice President Fax: {440)740-0172

Manager of Property Claims Email: jerry.simmons@irmg.com
Grand Bay 1l - Suite 102

6900 South Edgerton Road

Cleveland, Ohio 44141

CLAIM AND LOSS ADJUSTMENT EXPENSES

All fees, expenses, costs and all other dlsbursementé incurred by adjusters, assessors,
surveyors or other experts on behalf of the COMPANY in this connection shail be made part
of the claim.

Page2of &
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REINSURANCE AGREEMENT HJJ082

CLAIM AND LOSS ADJUSTMENT EXPENSE PAYMENTS

Payments are due within thirly days from the date in which the REINSURER recewes a
request for payment.

All payments should be made directly to the COMPANY, preferably by wire transfer, to:

Bank; JP Morgan Chase Bank

Acct: 50-23432

Acct Name:  Cargill, Inc.

Address: New York

ABA: 021000021

Ref. Minnetonka Insurance Company/MS 12
Reference:  (Specify Claim & Reinsurance Co. Name)

Advice must be given fo Ann Kicempken at the COMPANY's office before 1:00PM CST on
the day of funds transfer,

Ann Kloempken

Phone: (852)742-7303

Fax:  (852)742-7990

Email: Ann_Kloempken@carglll.com

SUBROGATION

Subrogation shall be per Minnetonka insurance Company Policy No. CGL0Q4S, Section IV,
GENERAL CONDITIONS, tem 6, SUBROGATION AND SUBROGATION WAIVER, wilh
respect to the COMPANY and the INSURED; however, it is agreed that reinsurers wili
participate in subrogation on a top down basis if multiple reinsured layers are involved in the
claim, unless there is mulual agreement among the reinsurers to share on an alternative
basis.

CANCELLATION / TERMINATION

This agreement may be canceled af any fime by mutual consent or, on demand wnthéut
mutual consent, by either the COMPANY or the REINSURER giving ninety days notice of
termination in writing to the other party.

Unless the COMPANY agrees to the contrary, the REINSURER shall upon termination of
this agreement continue to be liable for its proper share of the risks ceded and/or losses
incurred prior to the date of fermination,

LOSS RESERVES

It is agreed that the REINSURER will provide collateral, at the request of the COMPANY,
equal to the REINSURER's portion of any outstanding loss reserves which must be
collateralized by the COMPANY io salisfy competent regulatory authorities on business
subject lo this Agreement.

Page 3 0i6
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REINSURANCE AGREEMENT HJJ082

ERRORS AND CMISSIONS

Errors of involuntary or inadvertent omission shall not In any way invalidate the liability of the
REINSURER under this agreement which would have attached had no errors or omissions
occurred. Such errors or omissions shall be corrected immediately upon discovery.

PREMIUM ADJUSTMENT

It is agreed that the premium for this REINSURANCE ACCEPTED shall bs subject to
adjustment for an acqulsition or divestiture by the INSURED if such acquisition or divestiture
{in a single transaction) has insured values of more than 5% of the INSURED's fotal insured
values refative to this reinsurance placement. Such premium adjustment shall be computed
on a pro rata basis from the date of acquisition or disposition to the end of the current
premium period.

ACCESS TO RECORDS

The REINSURER or its duly authorized representatives shall have the right to examine, at
the offices of the COMPANY and at a reasonable time, all books and records of the
COMPANY refating to business which is the subject of this Agreement.

ARBITRATION

Any controversy or claim arising out of or relating to this Agreement between the COMPANY
and the REINSURER, which cannot be resolved in the normal course of business, shall be
submitted to and determined by binding arbitration.

One arbitrator shall be ¢chosen hy the COMPANY and one by the REINSURER, anhd the two
arbitrators shall jointly select an umpire, Each party must appolnt its arbitrator within thirty
days of a written demand for arbitration. If the two arbitrators cannot mutually agree on the
selaction of an umpire with thirty days after selection of the arblfraiors, either party may
request that the American Arbitration Assaciafion appoint the umpire.

Each party shall submit its case to the umplre within thirty days after selection of the umpire
unless the period is extended by mutual consent of the arbitrators. The arbitration shall be
decided In accordance with the terms of this Agreement and shall take Inio account usage of
the reinsurance business.

The COMPANY and the REINSURER shall each bear ali its own expenses of arbifration and
the costs of its selected arbitrator and others it may hire to help and advise in the process.
The cost of the umpire shall be borne equally by the COMPANY and the REINSURER
unless the arbitrators and the umpire decide otherwise. Arbifration shall take place in
Minneapolis, Minnesota or at a lecation otherwise agreed upon by both parties. The
language of the arbitration shall be English. The duty to arbitrate shall survive the
cancellation or termination of this agreement. ‘
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REINSURANCE AGREEMENT HJJ0O82

INSOLVENCY

In the event of the insolvency of the COMPANY, the liquidator or receiver or statutory
successor of the Insolvent COMPANY shalt give written notice to the REINSURER of a claim
against the COMPANY on POLICIES reinsured within a reasonable time after such claim.
The REINSURER may investigate such claim and interpose, at its expense, in the
proceeding where such claim is to be adjudicated any defense or defenses which may be
deemed avzilable to the GOMPANY or its liguidater or receiver or statutory successor. The
expense thus incutred by the REINSURER shall be chargeable, subject to court approval,
against the COMPANY as part of the expense of liquidations, to the extent of the
proportionate share of the benefit which may accrue fo the COMPANY as a result of the
defense undertaken by the REINSURER.

Further, the REINSURER shall be entitled in such crcumstances to remit its due proportion
of ¢claims payable directly to the originat INSURED of the COMPANY. i is understood that
the REINSURER shall obtain a discharge jointly in the name of the COMPANY and the
REINSURER to the extent of the amount paid and such payment shall discharge the liability
of the REINSURER to the COMPANY.,

If the REINSURER is at any fime placed in the hands of a receiver, assignee or trustee for
the purposes of liquidation on account of insclvency, the REINSURER shall give nofice to
the COMPANY of the sald happening. In such event, the REINSURER assigns to the
COMPANY all benefit and interest in or under its refrocession treafies so far as they relate
to Kabilities assumed by the REINSURER under this Agreement together with the right so far
as may be necessary, to demand performance or sue for and enforce the same in the name
of the REINSURER to hold the same unto the COMPANY absolutely,

Following the insolvency of either the COMPANY or the REINSURER each party shall be
entitled to deduct from the other any amounts which may be or may become due to the other
party under this Agreement,

PARAMOUNT CLAUSE
it is understood and agreed that the conditions contalned in this REINSURANCE
AGREEMENT shall override anything that may be at varlance or contradictory to any
reinsurance binders, cover notes, or contracts Issued by the REINSURER,
AMENDMENTS
This Agreement may be amended by mutual consent of the parties expressed by addendum;

and such addendum, when executed by both parties, shail be deemed to be an integral part
of this Agreement and binding on the parties hereto.

Page § of 6



Case 1:11-cv-06592-DAB Document 1  Filed 09/21/11 Page 42 of 70

REINSURANCE AGREEMENT HJJ082

IN'WITNESS WHEREOF, .the parties fiereto have caused this Agreemsnt fo be executed by
their duly authorized répresentatives:

In '

WITNESS:

In _Minnetonka, Minhesdta , this _had «day of m feer) 2004,

WITNESS:. MINNETONKA INSURANCE COMPANY.

Page 6 of &
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REINSURANGE DECLARATIONS

ADDENDUM No,1 Attached to and forming part of REINSURANCE AGREEMENT HJJ082

COMPANY: Minnefonka Insurance.Company

REINSURER: Lloyd's Syndicate-2003 and-Others: as-Detsiled in Addendum No. 2

INSURED: Cargitl, Incorporated, ef al

TERM
From: March 1, 2008.at 0001 Hrs. Standard Time af the-insured location
To: March 1, 2009 at 0001 Hrs. Standard Time at the insured location

REINSURANCE ACCEPTED:

29.5% of $100 million excess of $75 million

GROSS PREMIUM: $772,900

COMMISSION: Nil

NETREINSURANCE PREMIUM: $772,800

LLOYD'S SYNDICATE SJC!ZOOS {signing
on behalf of all: other parttclpatmg underwriters
- _ , © MINNETONKA.INSURANCE COMPANY

Date: d.\?'*--"-"-:-——/. Date: ’QQW 2, 2008
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ADDENDUM No, 2 Attached fo and forming part of REINSURANCE AGREEMENT HJJ082

PARTICIPATING REINSURERS ($100 million excéss of $75 rnilion)

. AML 2001 - Amlin Underwriting Lirnited 10.08403
B AUL 1274 -Antares 10.08403
CNP 4444 - Canopius Managing Agents Limited 16.80671

Ecciesiastical Insurance Office 2.52102

~ KLN 510 - R.J. Klin & Co. Limited 8,72268
B MKL 3000 - Markél Syndicaté Management Limited 7.56302
MSP 318 - Béaufort Underwriting Agency Limited 4.20169

RTH t414:-:Ascot Underwriting Limited 16.80672

$JE 2003 - Gallin Underwriting Limited 16.80674

TAL 1183 - Talbot- Underwriting L1d. 8.40336

of order herein

LLOYD'S SYNDIGATE SJCI2003 (signing
on hehalf:of:all othier-paritcipatisig underwriters, '
ds detaiteéd i Addendun 2) ‘MINNETONKA INSURANCE COMPANY

Daté; _ — Date: M . & 2008
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ADDENDUM No. A Attached to-and forming part of REINSURANCE AGREEMENT HJJ082

As respects Minnetonka Insurance Company's Policy No. CGLO04S {the policy under
which this relnsurance has been accepted); Section 1. SPECIAL CONDITIONS, ltem 3.
LIMIT OF LIABILITY, is hereby amended fo read as follows:

3. LIMIT OF LIABILITY
The-limit of lidbility Perloss ocelrrence.is $995 million for all locations:-except:
A. Extrd Expensefor all logatioris:- $75 million,

B. 'Conﬁngent Business Interruption for all locations - $75 million. See note under
Itern 3:C. Confingent Exira Expense, in regard to flood coverage,

C. Coritingent Extra Expenise for all locations - $75 miliion. The combined Gontingent
Business Interraption and Contingent Extra Expense limit is $75 million per
occurrence and $75 million annual aggregate for the perit of flood that causes
delay or interruption of river barge transportation.

D. Off Premises Power-and Communications - $75 million.

E. Tenants' and Neighbors' Liabilify --$50 milfion.

F. $300 miliion per ocourrence and Tn.thé-ahnual aggregate ab respetts the peril of
flood, except: $100 million per occurrence and in the annual aggregate for fiood In
‘Netheriands,

G. $300 million per ogeurrence and In the annual. aggregate as. respects the perll of
earthquake, except: $100 million per oceurrence and in the annuat aggregate for
California and $100 millfors per occurrence and in the afinual aggregate for Japan,

H. Decontaminafion and Cost of Clean Up Expense: $40 mililon,

I. Malicious and Accidental Damage - $55 milfion.

J. ‘Civil and WMilitary Authorities.and Ingress/Egress separately - 90°days.

The sublimits noted above in A. ‘through J. are inclusive of the

Dedtiétible/Reimbursément amount and are inclusive 'of; riot in- addition to, the. overall

limit of ltabilily per lo5s occurrence as'stated ahove,

LLOYD'S SYNDICATE s.:ctzoog {sTgning
MINNETONKA INSURANCE COMPANY

_ _ Bubsrsn St
Date: — Date: Wh' 2, ZU0F
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ADDENDUM No. B Attached to and forming part of REINSURANCE AGREEMENT HJJ082

As respects Minnetonka Insurance Company's Policy No, CGLO045 (the policy under
which this reihsurance has been accepted), Section Il. SPECIAL CONDITIQNS, liem 8.
PERILS EXCLUDED, the following amendments shall apply;

» Exclusion A. 8. is for the purposes of this Relnsurance, amended to read as follows
and ceases to read as previously written;

A. 5. dampness of atmosphere, evaporation, wet or dry rot, mald, mildew, fungus,
" spares or othet microorganism of any type, nature, or description, including but
not limited to any substance whose presence poses an’ actual or potential threat

to human health; .

MICROORGANISM EXCLUSION - Absolute

This Policy does not insure any loss, damage, claim, cost, expense or other
sum directly or indirectly arising out of or relating to:

mald, mildew, fungus, spores or other microorganism of any type, nature,
or descriptian, including but not limited to any substance whose presence
poses an actual or potential threat to human health;

This exclusion applies to buildings only regardless whether there is (i} any
physical loss or damage to insured propedy; (I} any insured peril or cause,
whether or not contributing concurrenily or in any sequence; (fii) any loss of
use, ocelipancy, or functionalily; or (iv) any action required, including but not
limited to repair, replacement, removal, cleanup, abatement, disposal,
relocation, or steps taken to address medical or legal concerns,

This exclusion replaces and supersedes any provision in the Policy that
provides insurance, in whole or In part, for these matters.

Netwithstanding the above, this exclusion shall apply to bulldings only and
shall not apply to contents contained therein.

+ As respects exclusion A.13,, product recall is specifically excluded from coverage
herein, regardless if such foss or damage Is a result of a peril not otherwise excluded
by this Palicy, or a peril not otherwise excluded ensues.

« Exclusion C. shall be amended 1o read as follows:

C. This policy does not insure 'an'y loss of, damage fo, destruction, distortion,
Interruption, erasure, corruption or alteration of Electronic Data caused by
Computer Virus, nor any resulting time element loss,

1. Electronic Data means facis, concepts, code or any ofher information
converted to a form useable for communication, interpretation or processing by
computers or other electronic or electromechanical data processing or
electronically controlled equipment and includes programs, software and other

Page 10f3
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ADDENDUM No. B (Continued}

code instructions for the processing or manipulation of other data or the
direction and manipulation of any equipiment.

2. Computer Virus means any corrupting harmful or otherwise disruptive
instructions or code Including any unauthorized instructions or code,
programmatic or otherwise that propagate through any computer or computer
systems, networks, or groups of whatever nature. Computer Virus includes,
but is not limited to, “trojan Horses”, "worms” and "time or logle bombs".

. Exclusion E. sr{all be amendéd {o raad as follows:

E. Notwithstanding any provision {o the contrary within this reinsurance or any

endorsements thereto it Is agreed that this reinsurance excludes loss, damage,
cost or expense of whatscever nature direcfly or indirectly caused by, resulting
from or in connection with any of the following regardless of any other cause or
event contributing concurrently or in any other sequence to the loss;

1. war, invasion, acts of foreign enemles, hostilities or warllke operations
{whether war be declared or not), civil war, rebellion, revolution, insurrection,
civil commotion assuming the propertions of or amounting to an uprising,
military or usurped powaer; or

2. any Act of Tetrorism.

For the purpose of {his clause an Act of Terrorlsim means an act, including but
not limited to the use of force or violence andfor the threat thereof, of any
person or group(s) or persons, whether acting alone or on behalf of or in
connection with any organization(s) or government(s), committed for political,
religious, ideclogical or simitar purpeses including the intention to influence any
government angfor to put the public, or any section of the publie, in fear.

This clause also excludes loss, damage, cost or expense of whatsoever nature
directly or indirectly caused by, resulting from or in connection with any action
tateen in controlling, preventing, suppressing or In any way relating to (1) andfor (2)
above.

If the Reinsurers allege that by reason of this excldsion, any loss, damage, cost or
expense Is not covered by this reinsurance the burden of proving the contrary shall
be upon the Company. :

In the event any portion of this clause is found to be invalld or unenforceable, the
remainder shall remain in full force and effect.

+ The following exclusion is hereby added:

F,

It is agreed that this reinsurance excludes loss, damage, cost or expense of
whatsoever nature directly or indirectly caused by, resuliing from or In connection
with the actual or threatened malicious use of pathogenic or poisonous biclogical

Page 2 of 3
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APDENDUM No. B (Continued)

or chemical materials regardless of any other cause or eveni contributing
consurréntly orin any other sequence thereto.

LLOYD'S SYNDICATE:5JC/2003 (siditing
on behalf-of all:cther participating Underwriters' ) o
as.detallgd in Addafidum, 2y : MINNETONKA INSURANCE COMPANY

Daté: - Date: __(2eat7 oL, 2008

Page'30of 3
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ADDENDUM No. C Attached to and farming part of REINSURANGE AGREEMENT HJJ082

As respects Minnetonka .Insurance Company's Policy No. CGL0@45 .(the policy under
which this reinsurance has been accepted) Section lll. EXTENSIONS OF COVERAGE,
ltem 12, INTEREST ON LOSSES is heraby amended to read as follows:

12, INTEREST ON LOSSES

tn. the évent:of a covered loss hereon, Reinsurers will offer-reimbursement for
attual and demonstrable loss of interest incuried by the Insured,-for a period up
to and including the date that avalid notarized partial or. final proof of loss:form
‘was submitted and received by Relrisuters, such- amoints claimed miust be
substantiated by the-appdinted Adjuster.

Afy amounts déémed: payable under this:clause shall be shictly: in addition to
and separate from any indemnification payable on'the subject net: adjusted claim.

No benefit will insure to-any third parly, including Mortgagees, Loss Payees ‘or
any Assignee to the claims proceeds.

The basis of the setlement is:

Physical Damage: In respect of funds expended solely in the repalrireplacement
of covered ihsured property. Actual interest foregone for the perlods(s) between
the release of funds by the Insured and the date of receipt by the Reinsurers of
the relevant potarized Proof(s) of Loss.

Business lnterruphon Eoss of interést, on a dally pro. rata basls, ba,sed ugen
loss of revehue by thé Insured Inguried solely 28 4 result. of physical los§ or
damage by g perl M§uied under the Policy and for which covefage has been
confitmed by Relnsurers. Under no circumstances will mterest outside the
Period of Indemnlty be considered.

LLOYD'S' SYNDICATE SJC/2003 (signing
on behalf of all other participating undetwnters
¢ MINNETONKA INSURANCE COMPANY

ppsmen ot/
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ADBENDYM No. D Attached to and forming part of REINSURANGE AGREEMENT Hij682

As respects Minnetonka [nsurance Company's Policy No. CGLO045 (the policy under
which this reinsurance has heen accepted), ENDORSEMENT #3 - CERTIFIED
TERRORISM __ENDORSEMENT __TERRORISM _RISK INSURANGCE PROGRAM
REAUTHORIZATION ACT OF-2007 is hereby delated.

LLOYD’S SYNDIGATE SJC.'2Q03 (sIgnlng
on hehalf of all other partfclpatmg underwriters.
as detafled in Adde-. I({E MlNNETONKA INSURANCE . COMPANY

< o iV,
Date: . Y \ Date: W S 2008
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ADDENDUM No. E Attached to and-forming part of REINSURANCE AGREEMENT HJ.J082

As respecis REINSURANCE AGREEMENT HJJ08Z, the CLAIMS COOPERATION
clause of the Reinsurance Agreement is deleted .and replaced by the following CLAIMS
CONTROL clause. Inthe event there is-any other reference-to Claims- Cooperation in.the
Reinsurance Agreement, it shall ba amended to read Claims Control.

CLAIMS CONTROL

Nolwithstanding anything to the contrary contained in this Reinsurance Agreement, it
Is'a conditlon precedent to REINSURER’S liability under this réinsurance that:

A. The COMPANY shall give to the REINSURER written notice as soon as
reasonably practicable of any clalm made against the COMPANY in respect of the
business reinsured hereby or of its béing notified of any circumstances which
could give rise to such a.clairi. :

B. The COMPANY shall furnish the REINSURER with all mformatlon know to the
COMPANY iy respect of claims-or posslble clalms: notified in ‘accordance with (A)
above and shall thereafter keep the REINSURER fully Informed as regards =l
developments relafing therefo as-soon as reasonably practicable,

C. The REINSURER shall have the right at any time to appoint adjusters andfor
represeniatwes tor act on their behalf to control all investigallons, adjustments and
settlements in connection with.any claim notified to the REINSURER as -aforesaid.

D. Tlie. COMPANY shall cooperate with the REINSURER and any other person or
persons designated by the REINSURER In the investigation, adjustment and
seftlement of such claim:

E. No-setilement andfor compromlse shall be.made and no lfability admitted by the.
COMPANY withéut pricr ageéemetit of the REINSURER. .

LLOYD’S SYNDICATE $JG/2003 (slgning
on behalf of all othe sipating. underwriters
as detailed i in Ag dendum 2y MINNETONKA INSURANCE-CONIPANY

) : Gbdnin Do)
= ~ 7
Date: ] \ Date; _ fM 02; 6?/003
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ADDENDUM No. £ Attached to and forming parf of REINSURANCE AGREEMENT. HJJ082

As respects REINSURANCE AGREEMENT HJJ082, it is heréby agreed that the LOSS
RESERVES clause does not apply to participating Lioyd's Underwriters,

LLOYD'S SYNDICATE SJE/2003 (signing
on behalf of all otherpartsipating underwriters-
as detdtled in Adgle 1 2) MINNETONKA INSURANCE COMPANY

e | thma@Ww)
Date. i \ \ . Date: %Qf- 5«7—_.526’!900
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REINSURANCE AGREEMENT HJJ0az
between
MINNETONKA INSURANCE GOMPANY (hereafter called the COMPANY)
and

INFRASSURE LIMITED (hereafter called the REINSURER)

WHEREAS, the COMPANY may from time te time insure or accept reinsurance from
companies insuring Gargill, Incorporated, andfor its subsidiaries or affiliated companies, joint
ventures, and others for whom these corporations may have the right or obligatien to insure
{hereafter called the INSURED), Such Insurance or reinsurance covers Property Damage
and Time Element risks situated anywhere in the world (such insurance or relnsurance
hereinafter calied the POLICIES); and ,

WHEREAS, the REINSURER is in the business and desirous of reinsuring Property
Damage, Time Element, and other coverages as may be from fime to time agreed upon
between the COMPANY and the REINSURER: and

WHEREAS, the COMPANY is desiraus of reinsuring its liability on an excess of loss basis
under the POLICIES; and

NOW THEREFORE, the COMPANY and the REINSURER do hereby mutually agree upon
the following:

COVERAGE
This reinsurance shall be subjéct to the same terms and conditions as tHe COMPANY's

Pollcy No. CGL0045 and any insurance or relnsurance accepted by the COMPANY refative
to this reinsurance placement. ‘

ATTACHMENT

REINSURER attachment (REINSURANCE ACCEPTED) is on a ground up occurrence basis
as if there are no deductibles on the POLICIES except where limits are on an aggregate
basis. Erosion of those limits which are oh an aggregate basis move the REINSURER's
altachment downward.

FOLLOW THE FORTUNES

In ali things comning within the scope of this agreement, the REINSURER shall share to the
extent of its interest the forfunes of the COMPANY and shall be fiable for its proportion of
any loss, expense and technical reserves for which the COMPANY may directly or indirectly
become responsible.

Page 1 of 6
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REINSURANCE AGREEMENT HJ.J082
All loss setilements made by the COMPANY, whether under the strict policy conditions or by
way of compromise, shall be binding upon the REINSURER in proportion to ifs participation.

Notwithstanding the above, no ex-gratia payment by the COMPANY shall be binding upon
the REINSURER unless agreed in writing in advance by the REINSURER, :

This entire FOLLOW THE FORTUNES clause is subordinate fo the GLAIMS
COOPERATION clause contained in this agreement. .

GCLAIMS COOPERATION

The COMPANY shall have the responsibility to investigate, defend, negotiate settlements
and arbitrate, as necessary, all claims and lawsuits related to POLICIES insured or
reinsured by the COMPANY and reinsured under this Agreement. . All information developed
during the adjustment process will be reported simultaneously to the COMPANY and the
REINSURER. REINSURER or its authorized representative(s) shall have the right, at its
own expense, to independently assoclate with the COMPANY In the defense of any claim,
suit, adjustment, or other proceeding involving or which may involve the reinsurance
provided under this Agreement, and the COMPANY and the REINSURER shall cooperate in
every respect In the defense of any such claim, sult, adjustment, or proceeding.

The COMPANY, upoﬁ knowledge of any circumstances which may give rise to a claim under
thls REINSURANCE ACCEPTED, shall advise the REINSURER as soon as practical of
stich potential claim.

DESIGNATED CLAIMS MANAGEMENT FIRM

it is agreed that IRMG Global Claims Services will represent the COMPANY on all maiters
refative to selection of adjusters, assessors, surveyors, engineers, accountants, or other
experts in connection with claims investigation, management, and settlement all of which is
conditional on the terms of the CLAIMS COOPERATION clause.

IRMG Global Claims Services
A Division of Aon International Risk Management Group

Jerry R. Simmons Phone: {(440)746-8964

Senior Vice President Fax: (440)740-0172"
Manager of Properly Claims  Emall; jerry.simmons@irmg.com
Grand Bay Il — Suite 102

6900 South Edgerton Road

Cleveland, Ohio 44141

CLAIM AND LOSS ADJUSTMENT EXPENSES

All fees, expenses, costs and all other dishursements Incurred by adjusters, assessors,
surveyors or other experts on behalf of the COMPANY in this conhection shall be made part
of the claim.

Paga2 of 8
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REINSURANCE AGREEMENT HJdoa2

CLAIM AND LOSS ADJUSTMENT EXPENSE PAYMENTS

Payments are due within thirty days from the date in which the REINSURER receives g
request for payment.

All payments shotild be made directly to the COMPANY, preferably by wire transfer, to;

Bank: JF Morgan Chase Bank

Acct; 50-23432

Address: New York

ABA: (21000021 :
Ref: Minnetonka Insurance Company/MS 12

Reference:  (Speclfy Claim & Relnsurance Co. Name)

Advice must be given to Ann Kloempken at the COMPANY's office before 1:00PM CST on
the day of funds transfer,

Ann. Kloermpken

Phone: {852)742-7303

Fax: (952)742-7990 .
Email: Ann_Kloempken@cargill.com

SUBRQGATION

Subrogation shall be per Minnetonka Insurance Company Policy No. CGLO045, Seclion IV,
GENERAL CONDITIONS, ltem 6. SUBROGATION AND SUBROGATION WAIVER, with
respect 1o the COMPANY and the INSURED; however, it is agreed that reinsurers will
pariicipate In subrogation on a top down basis if multiple reinsured layers are involved in the
claim, unless there is mutual agreement among the reinsurers to share on an alternative
basis.

CANCELLATION / TERMINATION

This agreement may be canceled af any fime by mutual consent or, on demand without
mutual consent, by either the COMPANY or the REINSURER giving ninety days notice of
termination in writing to the other party. -

Unless the COMPANY agrees fo the contrary, the REINSURER shall upon termination of
this agreement continue to be liable for its proper share of the risks ceded and/or losses
incurred prior to the date of termination.

LOSS RESERVES

ft s agreed that the REINSURER will provide collateral, at the request of the COMPANY,
equal to the REINSURER’s portion of any ouistanding loss reserves which must be
collateralized by the COMPANY to satisfy competent regulatory authorities on business
subject to this Agreement,
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REINSURANCE AGREEMENT HJJ082

ERRORS AND OMISSIONS

Errors of involuntary or inadvertent omission shaif nat In any way invalidate the liability of the
REINSURER under this agreement which would have attached had no errors or emissions
occurred, Such errors or omissions shall be corrected immediately upon discovery.

PREMIUM ADJUSTMENT

It is agreed that the premium for this REINSURANCE ACCEPTED shall be subject to
adjustment for an acquisition or divestiture by the INSURED if such acquisifion or divestiture
(in a single transaction) hias insured values of more than 5% of the INSURED's total Insured
values relative to this reinsurance placement, Such premium adjustment shall be computed
on a pro rata basis from the date of acquisition or disposition to the end of the current
premium period.

ACCESS TO RECORDS

The REINSURER or its duly authorized representatives shall have the right tp examine, at
the offices of the COMPANY and at a reasonhable fime, all books and records of the
COMPANY relating to business which is the subject of this Agreement,

ARBITRATION

Any controversy ‘or claim arising out of or relating to this Agreement between the COMPANY
and the REINSURER, which cannot be resolved in the normal course of business, shall be
submitted to and determined by binding arbitration.

One arbitrator shall be chosen by the COMPANY and one by the REINSURER, and the two
arbitrators shall jointly select an umpire. *Each party must appoint its arbitrator within thirty
days of a written demand for arbitration. If the two arbitrators cannot mutuaily agree on the
selection of an umpire with thirty days after selection of the arbitrators, either party may
requiest that the American Arbitration Association appoint the umplre.

Each party shall submit its case fo the umpire within thirty days after selection of the umpire
unless the perlod is extended by mutual consent of the arbitrators. The arbilration shall be’
decided in accordance with the terms of this Agreement and shall take into account usage of
the reinsurance business,

The COMPANY and the REINSURER shall each bear all its own expenses of arbitration and
the costs of its selected arbitrator and others it may hire to help and advise in the pracess.
The cost of the umpire shall be borne equally by the GOMPANY and the REINSURER
unless the arbifrators and the umpire decide otherwise. Arbitration shall take place In
Minneapolls, Minnesota or at a locafion otherwise agresd upon by both pariles, The
language of the arbitralion shall be English. The duty fo arbltrate shall survive the
cancellation or termination of this agreement.

Page 4 of 6
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REINSURANCE AGREEMENT HJJ082

INSOLVENCY

In the event of the insolvency of the COMPANY, the liquidator or receiver or statutory
successor of the Insolvent COMPANY shall give wriften notice to the REINSURER of a claim
against the COMPANY on POLICIES reinsured within a reasonable time afier such claim,
The REINSURER may investigate such claim and interpose, at Hls expense, in the
proceeding where such claim is to be adjudicated any defense or defenses which may be
deemed available to the COMPANY or its liquidator or receiver or statutory successor. The
expense thus incurred by the REINSURER shall be chargeable, subject to court approval,
against the COMPANY as part of the expense of lquidations, to the extent of the
proportionate share of the benefit which may accrue to the COMPANY as a result of the

defense undertaken by the REINSURER.

Further, the REINSURER shall be entitied in such circumstances to remit its due proporticn
of claims payable directly to the original INSURED of the COMPANY. [t is understood that
the REINSURER shall obtain a discharge jointly in the name of the COMPANY and the
REINSURER to the extent of the amount paid and such payment shall discharge the liability
of the REINSURER to the CONMPANY,

If the REINSURER is at any time placed In the hands of a recelver, assignee or trustee for
the purposes of liquidation on account of insolvency, the REINSURER shall give notice to
the COMPANY of the sald happening. In such event, the REINSURER assigns to the
COMPANY all benefit and interest in or under its retrocession treafies so far as they relate
to liabilities assumed hy the REINSURER under this Agreement together with the right so far
as may he necessary, fo demand performance or sue for and enforce the same in the name
of the REINSURER to hold the same unto the COMPANY absolutely,

Following the Insolvency of either the COMPANY or the REINSURER each parly shall be
entitled fo deduct from the other any amounts which may be or may become due to the other
party under this Agreement.

PARAMOUNT CLAUSE

It is understood and agreed that the conditions contained in this REINSURANCE
AGREEMENT shall override anything that may be at variance or contradictory to any
reinsurance binders, cover notes, or contracts issued by the REINSURER,

AMENDMENTS
This Agreement may be amended by mutual consent of the parties expressed by addendurn;

and such addendum, when executed by both parties, shall be deemed to be an integral part
of this Agreement and binding on the parties hereto.

Page 5of 8
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REINSURANCE AGREEMENT HJJ082

IN WITNESS WHEREOF, the pdrties héréto have caused.this Agreement to be executed by
thelr duly authorized representatives:

n _EHeiEn . o7 dayof_SEFTEITECHR 2008,
WITNESS: : INFRASSURE LIMITED
infrass

'ehargyandmlra !.::c GO arcs.

in Minnétonka, Minnésota
WITNESS:

Page 6 of 6
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REINSURANCE DECLARATIONS

ADDENDUM No. 1 Attdched to and forming part of REINSURANCE AGREEMENT HJJ082

COMPANY: Minnetonka Insurance Cormipany

REINSURER: Infrassuig Limited

INSURED: Cargil, Incorgorated; et af

- . TERWM
From: March 1, 2008 at'12:01am Standard Time at the insured location
To: March 1, 2009 at 12:01am Sfandard Time at the Insured location

REINSURANCE: ACCEPTED:
10%: part of$100 million excess.of $75 miillion

GROSS PREMIUM: $262,000

COMMISSION: Nil

NET REINSURANCE PREMIUM: $262,000

MINNETONKA INSURANCE COMPANY

N FRASSU!_'%E. LIMITED

infrassinet] . Ry

. Date: 0{/(/"?/ & Date: _fote, o2, 8004

——
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ADDENDUWM No.A Attached to-and forming partof REINSURANCE AGREEMENT HJJ082

" As respects Minnetorka Insuranee Company's Policy No, CGLO04S. (the. policy under
which this remsurance has been .agcepted), Section {l. SPECIAL CONDITIONS; Item 3.
LIMIT OF LIABILITY, is hereby amended to read as follows:

3. LIMIT OF LIABILITY

The limit-of liability per loss ogcuirerice is $995 Hiillion for all locations except:

As

B.

“H.
I
.

Extra Expense for all focations - §75 million,

Contingeiit. Business: Interruption for all locations - 75 ‘million. See: note under
item 3.C..Contingent Extra: Expense, infegard to flood: coverage.

Conilngsnt Extra Expense forall locatioris - $75 milllon. The combined Contingent
Business Interruption -and Contingent Extra Expense limit is $75 million per
oceurrénce and 375 million annual aggregate for the pen! of flood that causes
delay-or interruption of river barge transportation.

. Off Premises Power and Communications - $75 milfiori,

Tenants' and Neighbors' Liability - $50 million.

$300 million per occurrence and in the annual aggregalte as respects the perj of

fload, except: $100 #illién per ctcurrénice and in the-annual aggregate forflood in
Netherlands.

- $300 million per occurrence and. in the: annual aggregate as respepts the peril-of

earthquake e:scepf $1 00 mslllon per-occurrence and in. the annual aggregate for

Celiforia and $100:million pér occurrénce.and in the annual aggregate for Japan.

Decontamination and Gast 6f Clean Up Expense ~ $40 million.
Maliglous and Accidental Damage - $55 million.

Civit and Military Authorities and Ingress/Egress separately - 90 days..

The subllmlts notéd dbove i A. through J. are inclisive of thé

-Deductible/Reimbursemant;armount and-are inglugive.- of, notiin addition to, the: overa!l'

lirpit of liability per lossioccurrence as:stated ahove:

INFRASSURE'LIMITEB

MINNETONKA INSURANCE COMRANY

Date:

4

@v/éw/ f o et & 008
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ADDENDUM No. B Attached to and forming part of REINSURANCE AGREEMENT HJJ082

As respeots Minnetonka Insurance Company's Policy No. CGL0O045 (the policy under
which this reinsurance has been accepted), Section Il. SPECIAL CONDITIONS, item 8.
BERILS EXCLUDED, the following amendments shall apply:

» Exclusion A. 5. is for the purposes of this Reinsurance, amended fo read as follows
afd ceases to read as previously written: _ .

A. 5. dampness of atmosphere, evaporation, wet or dry rot, mold, mildew, fungus,
spores or other microorganism of any type, nature, or description, including but
not limited fo any substance whose presence poses an actual or potential threat
to human health;

MICROCRGANISM EXCLUSION - Absolute

This Policy does not insure any loss, damage, claim, cost, expense or other
sum directly or indirectly arising out of or relating to:

mold, mildew, fungus, spores or other microorganism of any type, nature,
or description, including but not imited to any substance whose presence
poses an actual or potential threat to human health;

This exclusion applies to buildings only regardless whether there 1s (i) any
physical loss or damage to insured propery; (i) any insured peril or cause,
whether or not contributing concurrently or in any sequence; (ii)) any loss of
use, ccocupancy, or functionality; ot (Iv) any action reguired, including but not
limited to repair, replacement, removal, cleanup, abatement, disposal,
relocation, or steps taken to address medical or legal concerns,

This exclusion replaces and supersedes any provision in the Policy that
provides insurange, in whole or in part, for these matters,

Notwithstanding the above, this exclusion shall apply to buildings only and
shall not apply to contents contained therein,

+ As respects exclusion A.13., product recall is specifically excluded from coverage
herein, regardless if such loss or damage is a result of a peril not otherwise excluded
by this Policy, or a peril not otherwise excluded ensues.

+ Exclusion C, shall be amended to read as follows:

© C. This policy does not insure any loss of damage to, desfruction[ distortion,
interruption, erasure, corruption or alteration of Eleclronic Data caused by
Computer Virus, nor any resulting time element loss,

1. Electronic Data means facts, concepts, code or any other Information
converted to a form useable for communication, interpretation or processing by
computers or other elecironic or electromechanical data processing or
electronically controlled equipment and includes programs, sofiware and cther
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ADDENDUM No. B {Gontinued}

code instructions for the processing or manipulation of other data or the
direction and maniputation of any equipment.

2. Computer Virus means any corrupting harmful or otherwise disruptive
instructions or code including any unauthorized Ifstructions or code,
programmatic or otherwise that propagate through any computer or computer
systems, networks, or groups of whatever nature. Computer Virus includes,
but is not limited to, “Trojan Horses®, "worms” and “time or logic bombs”.

+ Exclusion E. shall be amended fo read as follows:

E. Notwithstanding any provision to the contrary within this reinsurance or any
endorsements thereto it Is agreed that this relnsurance excludes loss, damage,
cost or expense of whatsoever nature directly or Indirectly causad by, resufing
from or in connection with any of the following regardiess of any other cause or
event contribuling concurrently or in any ofhier sequence to the [oss:

1. war, invasion, acts of foreign enemies, hostiliies or warlike operations
{(whether war be declared or not), civil war, rebellion, revolution, insurrectioh,
civil commotion assuming the proportions of or amounting to an uprising,
military or usurped power; or

2. any Act of Tenorlsﬁ:.

Far the purpose of this clause an Act of Terrorism means an act, including but
not limited to the use of force or violence andfor the threat thereof, of any
person or group(s) ot persans, whether acling alone or on behalf of or in
connection with any organization(s) or government(s), commilted for political,
religious, ideological or similar purposes including the intention to influence any
government andfor to put the public, or any section of the public, in fear..

This clause also excludes loss, damage, cost or expense of whatsoever nature
directly or indireclly caused by, resulting from or in connection with any action
taken in controlling, preventing, suppressing or in any way relating to (1) andfor (2)
ahove,

if the Reinsurers allege that by reason of this exclusion, any loss, damage, cost or
expense is not covered by this reinsurance the burden of proving the contrary shall
be upon the Company,

In-the event any portion of this clause is found to be invalid or unenforceable, the
remainder shall remain in full force and effect.

» The following exclusion is hereby added;
F. It is agreed that this reinsurance excludes loss, damage, cost or expense of

whatsoever nature directly or Indirectly caused by, resulting from or in connection
with the actual or threatened malicious use of pathogenic or poisonous bislogical
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ADDENDUM No.=B {Continued)

or chemical materta[s regardless of any other cause or event contributing
cancurrently or in any other sequence thereto.

MINNETONKA INSURANGE COMEANY

Date: (9{/ o?/&no Date: . ﬂfﬂb‘ 32, Mﬂg




( (
Case 1:1(1-cv-06592-D(AB Docume(nt 1 Filed 09/21/11 Page 65 of 70

ADRDENDUM No. C Attached to and forming part of REINSURANCE AGREEMENT HJJ082

- As respects Minhetonka. Insurance Company's Policy No. CGLO045 (the policy under
which, this-réfnstiraiioe has been dccepted); Section. lil. EXTENSIONS OF COVERAGE,
Item 12, INTEREST-ON LOSSES ishefeby aniended to/fead as Tallows: ,

12, INTEREST ON LOSSES

In the-event of & covered loss hereon, Reinsurers. will offer rejimbursement for
actual and demonstrable:loss of interest incurred by the Insured, for a period up
to and including the date that a valid notarized partfal or final proof of loss form
was subriiitted - arid received by Rainsurers, such amounts claimed must be
substantfated by the appointed Adjuster,

Any amounts deemed payable under this clause shall be strictly in addition to
and separate from any indemnification payable on the subject net adjusted claim.

No benefit will insure-to any thitd party, including Mortgagees, Loss Payees.or
any Assignee to the claim$ proceeds.

The basis:of the seltlement is:

Physical'Damage: In respéct of funds expended solely in the repairrepiacement
of covered jnsured propenty; Actiial inferest foregone for the periods(8) between
the release of funds by the Insured and the date.df recelpt by the Reinsurers of
the:relevant notarized Rroof(s) of Loss. :

Business. Interruption: Loss of interest, on a daily pro rata basis, based upon
loss -of revenue by the Insured: incurred solely as a result of physical loss or
damage. by-a peril instiréd undér. the Rolicy and for which coverage has been
confiried by Reinsurers, Under no circumstanices will interest outside the
Period of Indémnily be’ considered.

INFRASSURE LIMITED MINNETONKA INSURANCE GOMPANY

Daté: & ‘f’/ff’f/ &cfa Date: W 2, MEJA’
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ADDENDUM No. D Attached to and forming part of REINSURANGE AGREEMENT HJJ082

As respedts Minnétorika Insurance Company's Policy No. CGLC045 (fhe policy under
which this reinsurance has been agtepted), ENDORSEMENT #8 - CERTIEIED

TERRORISM _ENDORSEMENT TERRORISM ~RISK INSURANCE _PROGRAW
REAUTHORIZATION ACT OF:2007 is hereby deleted,

MINNETONKA INSURANCE.- COMPANY

L4

Date: 0?{/@?/0519 Date: W . &, fipﬁg
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ADDENDUM No. £ Aftacked to and fortitinig part of REINSURANGE AGREEMENT HJJ082

As respects REINSURANCE AGREEMENT HJJ08Z, 'the CLAIMS COOPEBAT ION
clause of the Reinsurarice Agreerient is-deleted and replaced by the following CLAIMS.
CONTROL clause. In the evérit there is any.othef reference 19 Claims Caoperdtion in the
Reinsurance:Agreement, it shail-be amended to réad Claims Cantrol,

CLAIMS:GONTROL

Notwithstanding anything to-the contrary contained in this Reinsurance Agreement, it

s a coridifion precederit fo REINSURER'S liability under this reinsyrance that:

A, The. COMPANY shall - give to ‘the REINSURER “wriltéri hotice .as ‘soon as
yeasonabily practicable 6f any claim made against the GOMPANY i respect of the
business reinsured hereby. or of its beifg natified: of any dircumstances which
could:give rise to such a claim.

B. The COMPANY shall fuinish the REINSURER with all inforthation know fo the
COMPANY in réspect of claims ‘or possible claims notified in accordance with N
above and shall thereafter keep: the REINSURER fully informed as regards all
developments relating thereto as sqon as reasohably practicable.

C. The REINSURER shall have the right at any time to appolnt adjusters and/for
representatives to act on thelr behalf to control all investigations, adjustments and
seftlementsin connegtion with any claim notifisd'to the REINSURER as aforesaid.

D. The: COMPANY shall cooperate; with the REINSURER and any other person -or
persons designated py the REINSURER in the investigation, adjustment and
Setllement df such claim.

E. No setflement aridfor comprofnise-shall be m“ade,:ahd i, liability adimitted by the
COMRANY wittiout pirior agreemeit of the REINSURER,

i

[NFRASSUBEf!.IMITED o MINNETONKA INSURANGE COMPANY
. . »idt e .
. !q;a' '%% i oy Lt/

Date: c?{ /0?/ Pf , | Date:

4
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WOoOLLMUTH MAHER & DEUTSCH LLP
500 F1rra AVENUE
New York, NEw York 10110

TELEPHONE (212) 382-3300
FacsiMILE (212) 382.0050

October 28, 2009

BY FEDERAL EXPRESS AND E-MAIL
Mr. Arjang Victory

Bruckmann & Victory, LLP

420 Lexington Avenue

New York, New York 10170

Re:  Arbitration Between Minnetonka Insurance Company
(“Minnetonka™) and SCOR UK Company Limited,

Infrassure Limited, and Certain Underwriters at Lloyd’s. London

Dear Mr. Victory:

This firm represents Minnetonka in conmection with the above-referenced matter.
In accordance with the Arbitration Clauses in Reinsurance Agreements each bearing numbers
HJJ082 (collectively, the “Reinsurance Agreements”), Minnetonka demands arbitration against
Lloyd’s Syndicate SJC-2003 signing on behalf of all other participating underwriters as detailed
in Addendum 2, Infrassure Limited, and SCOR UK. Company Limited (the “Reinsurers”) in
connection with Claims Control Addendum No. E as it applies to certain losses sustained by
Minnetonka’s insured, Cargill Inc. (the “Cargill Losses™). '

A dispute exists between Minnetonka and the Reinsurers. More specifically, the
Reinsurers assert that they need not state whether they agree or disagree with settlements,
compromises or admissions of liability Minnetonka intends to make in connection with the
Cargill Losses, but instead may reserve their rights. Minnetonka disagrees with the Reinsurers’
position. :

Based upon the Reinsurers’ position regarding claims control, Minnetonka
demands the following relief: (i) a declaration that the Reinsurers must either agree or disagree
with Minnetonka’s proposed settlements, compromises or admissions of liability in connection
with the measurement and adjustment of the Cargill Losses or be deemed to have waived their
rights under Addendum No. E of the Reinsurance Agreements; (i) an award that the Reinsurers
are responsible for the umpire fees, attorey’s fees and costs in connection with the arbitration;
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and (iii} other relief deemed appropriate by the Panel. Minnetonka reserves its right to modify
and/or supplement its demand for arbitration as well as its requests for relief.

In accordance with the Arbitration Clauses in the Reinsurance Agreements,
Minnetonka requests that the Reinsurers appoint an arbitrator within thirty days of receipt of this
notice. In the event that the Reinsurers fail to appoint an arbitrator within such 30-day time
period, Minnetonka will appoint a second arbitrator. -

Although Minnetonka has commenced arbitration, we remain hopeful that the
Reinsurers will consider reevaluating their position so that we may explore resolution of this
issue without the cost and delay of a formal arbitration. In the event we must go forward,
Minnetonka will request an expedited hearing and award from the Panel. We stand ready to
meet with the Reinsurers and/or their counsel in good faith to the extent they wish to resolve this
dispute on a consensual basis.

Very truly yours,

hon A My

William A. Maher

cc: Harold J. Sofield

T



