EXHIBIT 12



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11
Inre:

)

)

) Case No. 03-12676 (MFW)
MET-COIL SYSTEMS CORPORATION, )
)
)

Debtor.

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER
CONFIRMING THE FOURTH AMENDED CHAPTER 11 PLAN OF
REORGANIZATION FOR MET-COIL SYSTEMS CORPORATION

[DOCKET NO. 967]

This matter having come on for a hearing on confirmation, pursuant to Section
1128 of the Bankruptcy Code, of the Fourth Amended Chapter 11 Plan of Reorganization
proposed by Met-Coil Systems Coxﬁoration and Méstek, Inc., as Co-Proponents, dated June 22,
2004 (including all amendments and modifications thereof and exhibits thereto, the “Plan”)!
(Docket Nos. 967 and 980), filed with this Bankruptcy Court by Met-Coil Systems Corporation
(*“Met-Coil” or the “Débtor”) and Mestek, Inc. (“Mestek™) (collectively, the “Proponents™); the
Court having considered the Declarations of Tinamarie A. Feil, Vice President and co-founder of
The BMC Group, Inc.,_ f/k/a Bankruptcy Management Corporation, regarding, among other
things, the solicitation -of votes from holders of Claims entitled to vote on the Plan within the
time and in the manner required by the Solicitation Procedures Order, as supplemented (“Feil

Decl.”) (Docket Nos. 1137 and 1148), and the Declarations or Affidavits of Charles F. Kuoni,

! Capitalized terms used herein but not otherwise defined shall have the meanings
ascribed to them in the Fourth Amended Glossary of Terms attached as Exhibit 1 to the Plan (the
“Glossary™), unless otherwise indicated herein. Any capitalized term used but not defined
herein, or in the Glossary, but that is defined in the Bankruptcy Code or the Bankruptcy Rules
shall have the meaning ascribed to such term in the Bankruptcy Code or the Bankruptcy Rules.
Such meanings shall be equally applicable to both the singular and the plural forms of such
terms.



111, President and Chiéf Executive Officer of Met-Coil, as supplemented (“Kuoni Decl.”)
(Docket Nos. 1122 ang 1 154), Stephen Shea, Chief Financial Officer of Mestek (“Shea Decl.”)
(Docket No. 1146), Eric D. Green, the Future Claimants’ Representative, as supplemented
(“Green Aff.”) (Docket Nos. 1132 and 1208), Z. Eric Stephens, director of the Southwest Region
of CBIZ Valuation Group, Inc. (“CBIZ*) (Docket No. 1124), Jill B. Berkeley, partner in the law
firm of Schiff Hardin ELLP (“Berkeley Decl.”) (Docket No. 1123}, Robert B. Stobaugh, Charles
E. Wilson Professor of Business Administration, Emeritus, at the Harvard University Graduate
School of Business AdmiMstration (the “Stobaugh Aff.”) (Docket Nos. 1142 and 1147), Paul
Shafir, authorized by t_he OneBeacon Insurance Group to enter a Declaration on its behalf
(“Shafir Decl.”) (Docket No. 1125), James White, authorized by the American International
Group to enter a Declaration on its behalf (“White Decl.”) (Docket No. 1131), and Constance
O’Mara, authorized by Westchester Fire Insurance Company and Pacific Employers Insurance
Company to enter a D¢claration on their behalf (“O’Mara Decl.”) (Docket No. 1 143), all of
which were filed in support of the Plan; and the other statements, evidence, and argument
presented at the hearing held on July 28, 2004; and upon the entire record of the Chapter 11
Case; and after due deliberation and sufficient cause appearing therefor;

IT IS HEREBY FOUND, CONCLUDED AND ORDERED THAT:;

FINDINGS OF FACT AND CONCLUSIONS OF LAW?
These Findings of Fact and Conclusions of Law are those of the Bankrupicy

Court under Fed. R. Civ. P. 52, as made applicable by Bankruptcy Rules 7052 and 9014.

Because the Plan that relates to these Findings and Conclusions includes an injunction and

2 Any finding of fact shall constitute a finding of fact even if it is stated as a conclusion of
law, and any conclusion of law shall constitute a conclusion of law even if it is stated as a finding
of fact.
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certain releases relating

Jurisdiction to enter a Fi

to the potential liabilities of certain third parties, the Bankruptcy Court’s

nal Order with respect to certain Findings and Conclusions may be

limited. Where relevagt, accordingly, this Confirmation Order contains proposed and

recommended Finding;

B

of Fact and Conclusions of Law for review by the District Court. The

proposed and recommdnded Findings and Conclusions are indicated below.

BACKGROUND

L.

Dn August 26, 2003 (the “Petition Date™), the Debtor filed in the United

States Bankruptcy Cowt for the District of Delaware (the “Bankruptcy Court™) a voluntary

petition for relief undef

operate its business and

Chapter 11 of the Bankruptcy Code. Thereafter, the Debtor continued to

manage its properties pursuant to Sections 1107(a) and 1108 of the

Bankruptcy Code as a dlebtor-in-possession.

2. i

Dn September 11, 2003, the Office of the United States Trustee for the

District of Delaware, phirsuant to Section 1102 of the Bankruptcy Code, appointed the

Committee to represen

3.
equipment through its
("Lockformer") located
Rapids, Iowa. Through
equipment, fabricating
metal contractors, steel}

global market. Met-Cq

in the industry for over

the interests of all unsecured creditors in the Chapter 11 Case.

Met-Colil, as it currently exists, is a manufacturer of metal forming

wo separate operating divisions: The Lockformer Company

in Lisle, Illinois, and Iowa Precision Industries ("IPI") located in Cedar

its two divisions, Met-Coil manufactures advanced sheet-metal forming

equipment, and computer-controlled fabrication systems for HVAC sheet

service centers, and manufacturers of various metal products in the

il's two divisions, which are Met-Coil's corporate predecessors, have been

sixty years and have strong industry reputations throughout the world.



(Kuoni Decl. 4 5.)

4.

On June 3, 2000, Met-Coil became a wholly-owned subsidiary of

Formtek, Inc. ("Formtk™), which, in turn, is a wholly owned subsidiary of Mestek, Inc.

("Mestek"). (Kuoni D
3.
manufactures HVAC ¢
forming equipment. M
(Kuoni Decl. ] 6.)

6.

ecl. 1 6-7.)
Mestek is comprised of two operating segments: A segment that
quipment, and a *Metal Forming Segment" that manufactures metal

et-Coil is one of the subsidiaries comprising the Metal Forming Segment.

fis part of a larger family of Mestek corporate affiliates, the Debtor enjoys

a variety of benefits ingluding a high level of specialized industry expertise and an enhanced

competitive position through the creation of collaborative joint ventures among Met-Coil and

other Formtek subsidigries within the United States and abroad. The most significant synergy is

the existing and potent

one of the companies i

{al common customer base. To a large degree, any historical customer of

 a potential customer for any of the others. In addition, Mei-Coil benefits

from, among other thirfgs, centralized accounting systems, purchasing synergies, shared

technologies and engir_pering skills, and common marketing efforts. (Kuoni Decl. 11.)

TCE-RELATED CL

IMS

7.
trichloroethylene ("TC
products. At Lockforn

("Honeywell"), and its|

Y.ike many companies in the late 1970s and early 1980s, Lockformer used

-
w
»

) as a degreasing agent to clean certain of its manufactured metal
er, TCE was stored in a rooftop tank. Honeywell International Inc.

corporate predecessors—Baron Blakeslee, Inc. and AlliedSignal, Inc.

("AlliedSignal")}—suppglied the TCE io Lockformer. (Kuoni Decl. §12.)




8. Prior to 1985, TCE was allegedly spilled onto the soil at the Lockformer
Site as AlliedSignal's gmployees transferred TCE from AlliedSignal tanker trucks to the then-
existing rooftop storagg tank. In response to increased awareness of potential health risks of
accidental releases assgciated with TCE solvents in the 1980s, Lockformer took steps to mitigate
the risk of spilling TCLL, in the transfer from tanker trucks to the rooftop storage tank. (Kuoni
Decl. 13.)

9. n or about 1991, while conducting excavations to repair a sewer line,
Lockformer discovereg that a concentration of TCE existed in the soil near the fil pipe for the
rooftop storage tank. TJockformer retained an environmental consulting firm to investigate the
TCE concentration and recommend a remediation process. Lockformer thereafter began to
remediate the Lockfonper Site. (Kuoni Decl. ] 14.)

10.  Rfter the acquisition of Met-Coil by Formtek in June 2000, it was alleged
that TCE had migrated{beyond the Lockformér Site to the soil or groundwater in certain nearby
neighborhoods. Since that time, Lockformer has been subjected to more than 10 lawsuits,
including two class actfons, commenced by individuals and governmental agencies relating to
the alleged discharge of TCE. The plaintiffs in these lawsuits allege, among other things,
property damage and pgrsonal injury claims against Lockformer, Met-Coil, and Honeywell, and,
In some cases, assert cims against Mestek, including as the indirect corporate parent of Met-
Coil or as the purported operator of the Lockformer Site. (Kuoni Decl. § 15.)

11. Met-Coil has faced a substantial financial burden to defend these lawsuits

2

which have disrupted igs business operations. In 2002 alone, Met-Coil recorded expenses of

more than $18 million felated to remediation efforts and kitigation defense and settlement costs.




(Kuoni Decl. § 16.)

THE ENFORCEME!

T ACTIONS

12.
County Court seeking
remediation of the Loc
certain households to r
August 23, 2001, the V
to connect certain hous

13.
CERCLA that requirec
As aresult of these act
remediation at the Loc

THE PROPERTY D:

14.
Court on behalf of 187
sought damages under
under Illinois common
LeClercq Class Action
parties reached a settle.

approximately $10 mil

Pn January 19, 2001, the AG Plaintiffs filed the AG Action in the DuPage
a) recovery of the State of Illinois' response and investigatory costs; (b)
kformer Site; (c) an order requiring Met-Coil to pay the cost of connecting
lunicipal water supplies; (d) injunctive relief; and (e) civil penalties. On
illage of Lisle intervened in the AG action to seek reimbursement of costs

cholds to municipal water supplies. (Kuoni Decl. ] 14.)

Pn October 4, 2001, the USEPA filed an administrative order under

Lockformer and Met-Coil to conduct remediation at the Lockformer Site.
ons, both the USEPA and IEPA began overseeing the investigation and
cformer Site. (Kuoni Decl. ] 18.)

\AMAGE ACTIONS

1n 2000, the LeClercq Class Action was commenced in the [llinois District

ho»meowners in neighborhoods around the Lockformer Site. The class
both federal environmental statutes for remediation of thei'r property and
law for diminution of value of their property and punitive damages. The
proceeded to trial in May 2002, and during the trial's pendency, the
ment. Without any admission of liability, class members were paid

ion to resolve the matter. (Kuoni Decl. 119.)




15. in the DeVane action, eleven plaintiffs alleged property damage and
nuisance relating to thci alleged contamination of their properties and drinking water wells. The
action proceeded to tri:il in June 2003 against Met-Coil and Honeywell (Mestek was dismissed as
a defendant), and the jliry returned a verdict in favor of plaintiffs on July 11, 2003 for
$368,500.00 in compexisatory damages against Met-Coil and Honeywell for diminution of value
to plaintiffs’ properties iand $2,000,000.00 in punitive damages against Met-Coil. (Kuoni Decl. |
20.) a

16. i’he Mejdrech Litigation mirrors the allegations and claims of the
LeClercq Class Actioniexcept that they are on behalf of approximately 1,400 homeowners whose
properties are located liarther from the Lockformer Site. The Mejdrech Class was certified on
August 12,2002, and tile trial was scheduled to commence on September 8, 2003. (Kuoni Decl.
721.)

THE PERSONAL 1]‘:FURY ACTIONS

17. bince 2001, Met-Coil has been named as a defendant in six personal injury
actions in which plaini|ffs, Anne Schreiber, Daniel Pelzer, Sally Pepping, Deborah Meyer,
individually and as excfcutrix of the Estate of Nicholas Meyer, deceased, and as mother and next
friend of Derek MeyerE a minor, and Danielle Meyer, a minor, Laura Wroble, Virginia Hallmer

and Denise Ehrhart, al ege that they were injured from TCE emanating from the Lockformer

Site. Specifically, the l)laintiffs allege that the exposure to TCE caused their diseases which
include non—Hodgkin’:i lymphoma, kidney disease, cervical cancer, infertility problems, and

autoimmune disorders.i The Debtor has denied liability. (Kuoni Decl. § 22.)
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THE HONEYWELL ig LAIMS

18. f he claims asserted against the Debtor and Mestek also included
indemnity claims by Himeywell. The Honeywell Claims relate to the Honeywell Indemnity
Agreement—a settle:h-%fnt reached in December 1994 between Lockformer and AlliedSignal,
Honeywell’s predecessior, in which Lockformer agreed to indemnify AlliedSignal for losses
relating to the alleged fCE contamination at the Lockformer Site in exchange for payments
relating to the TCE inv iestigation and remediation costs. Met-Coil has since indemnified
Honeywell in excess o? $1.9 million on demands of approximately $2.6 million for Honeywell’s
separate liability and dirfense costs relating to the various TCE-related litigation. (Kuoni Decl.
19 76-78.) i

CHAPTER 11 FILING

19. the TCE-related lawsuits' had a material adverse effect on the Debtor’s
business. The legal co;ts associated with, and resources dedicated to defending, TCE lawsuits
alone threatened the D }btor’s survival. The Debtor filed its Chapter 11 Case to stem the flood of
TCE litigation and to I;reserve itself as a viable business, buying from its vendors, selling
preducts to its custon firs, and providing good jobs to its employees. In addition, the Debtor
intends to complete thsz remediation of TCE at the Lockformer Site, connect certain homes to
municipal water suppl: ies, and compensate its tort and contract Claimholders, all of which would

have been unlikely haci the Debtor liquidated instead of filing for relief under Chapter 11 of the

Bankruptcy Code. (Kijoni Decl. ] 25-77.)



THE PROPOSED Plig_rg

20. 'hle Plan provides the means for resolution of the demands of the

governmental authoriti{as, the settlement of all pending TCE-related litigation claims, the

settlement of Future T(iZE Demands, and the satisfaction of Claims against the Debtor, all of

which will enable the ]iiebtor to emerge from the Chapter 11 Case as a viable business. (Kuoni
Decl. 19 25-27.) :

21. 'ii"he Debtor will fund the distributions under the Plan primarily from the
proceeds of (a) the sale} of 100% of the Reorganized Debtor's New Common Stock; (b)
assignments of (i) the ]il‘OCCBdS of unsettled Claims arising under the Insurance Policies for TCE
Claims after the Effect ive Date and (ii) the Contribution Actions; and (c) the settlement of the
Recovery Actions and jl" CE PI Trust Claims resulting from the issuance of the TCE Channeling
Injunction and the app:éoval of the releases of Protected Parties and Recovery Actions
(collectively, the "Sale gAssets"). (Kuoni Decl. §30.)

22. 4’ o ensure that the Debtor is receiving fair and reasonably equivalent value
under the Plan, the Delitor filed a Motion for Entry of an Order (A) Approving Procedures for

the Consideration of Afternative Plan Proposals and the Selection of a Winning Plan Sponsor and

(B) Approving Form aiid Manner of Notice of Alternative Plan Procedures. The Sale Procedures
Order was entered on Jime 22, 2004. (Docket No., 956)

23. Ei/Iestek, on behalf of itself and the Mestek Affiliates, made an "opening
bid", namely the Restni.cturing Transaction Consideration, for the Sale Assets. The
Restructuring Transaction Consideration is at least $54 million and includes, in addition to the

proceeds of the settlem'f:nts with the Post-Petition Settling Insurers (as defined herein) (a)
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funding of all amounts inecessary under the Plan, including the Unsecured Claims Distribution
Fund, the TCE PI Trusé Claims Distribution Fund, the Mejdrech Settlement Amount, the
Schreiber Settlement A;:Inount and, to the extent necessary, any additional amount necessary to
adequately capitalize t];e Reorganized Debtor or otherwise fund the Plan; (b) a guaranty of up to
$3,000,000.00 of the elivironmental remediation of the Lockformer Site; (¢) approximately
$2,000,000.00 to pay t«p connect several homeowners to municipal water; and (d) the
contribution of Mestekis secured Class 3.2 Claims and unsecured Class 4.2 Claims. (Kuoni
Decl.  32; Shea Decl. ﬁ[ 18.)

24, |n accordance with the Sale Procedures Order, the Debtor has engaged in
efforts to market the S:ile Assets. The Debtor made reasonable efforts to identify potential
buyers itself, and recei i'ed a list of potential buyers from the financial advisor to the Committee.
The Debtor also receivi:d inquiries from business brokers. (Kuoni Decl. §33.)

25. 'i)n or about January 5, 2004, the Debtor sent letters to the companies
identified as being potc;ntial buyers of the Sale Assets. None of the recipients of the leiter
expressed any interest ln submitting a bid for the Sale Assets. (Kuoni Decl. § 33.)

26. li)n June 29, 2004, the Debtor served a notice of the sale of the equity of
the Reorganized Debtcir on all parties receiving a package of solicitation materials in accordance
with the Sale Procedur izs Order and prospective purchasers identified by the Debtor and the
Commitiee. (Kuoni D‘icl. 136.)

27. f he Debtor received no Alternative Plan Proposals on or before the
Alternative Plan Propo ;fal Deadline, namely July 12, 2004. Because no Alternative Plan

Proposals, qualified or E"pthe:nvisc, were submitted by the Alternative Plan Proposal Deadline, the
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Debtor did not conduc i the Auction, and the Debtor named Mestek the Winning Plan Sponsor,
(Kuoni Decl, § 37.) |

28. _;{he Plan satisfies the requirements of a “new value” plan. Under the Plan,
Mestek, or its assigneq will acquire the equity of the Reorganized Debtor because of its
substantial contributiox} to the Plan. Mestek’s bid in the amount of the Restructuring Transaction
Consideration to const immate and fund the Plan represents the highest and best offer received in
accordance with the Szile Procedures Order, The Debtor’s marketing efforts were adequate and
appropriate, and the Sz!le Assets were fairly and fully exposed to the market in order to determine
whether anyone was in:é;erested in bidding an amount in excess of the Restructuring Transaction
Consideration offered {;y Mestek. No Alternative Plan Proposal was offered or filed. The
Restructuring Transact ion Consideration exceeds the market value of the Sale Assets. (See

Kuoni Decl. 4 38.)

YALUE OF THE RE%Z)RGANIZED MET-COIL NEW COMMON STOCK

29. i_g)n November 20, 2003, the Bankruptcy Court authorized the Debtor to
employ CBIZ, effectiv} as of October 31, 2003, as the Debtor's valuation consultant. CBIZ is
one of the largest and \%rell-regarded full-service valuation firms in the United States, with
experience providing vialuations of both tangible and intangible assets in a wide range of
industries, including M;::et-Coil‘s. (Kuoni Decl. 9 40.)

30. lifIBIZ evaluated the Debtor and its business operations, as reorganized,
to arrive at a valuatior_; of 100% of the common equity of the Reorganized Debior, essentially
its enterprise value, as_iiof September 30, 2003. In calculating such valuation, CBIZ assumed

that the Reorganized Ipebtor will have no outstanding liabilities for personal injuries or
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property damage resu iting from the alleged TCE contamination, but would have a continuing
obligation to remedia:{;e the alleged contamination at the Lockformer Site. Based upon
CBIZ’s valuation, thejfair market value of 100% of the common equity of the Reorganized
Debtor as of Septembiar 30, 2003, is approximately $13,900,000.00, excluding the estimated
costs of remediation, :i;nd $10,200,000.00 if the estimated costs of remediation remain an

obligation of Met-Coi’. (Kuoni Decl. ] 41; Stephens Decl. § 10.)

VALUE OF THE IN{§URANCE RECOVERIES

31. iJnder the Plan, as the Winning Plan Sponsor, Mestek is entitled to an
assignment of the proc é:eds of all TCE-related insurance policies to the extent settlements have
not been reached with 'ihe insurance companies as of the Effective Date. As of the Confirmation
Date, the Debtor has seittled its disputes with all such insurance companies and will use the
$16,900,000 in settlem ipnt monies as additional monies to fund the Plan. As a result, Mestek will
receive no assignment: | of the policies or proceeds of such Insurance Policies. Furthermore,
Mestek and Formtek Iujgve agreed to waive their rights to the proceeds of such insurance
settlements provided t} iat the Plan is confirmed. (Kuoni Decl. §42.)

VALUE OF THE CO@NTRIBUTION ACTIONS

32, ‘Inder the Plan, as the Winning Plan Sponsor, Mestek is entitled to an
assignment of the Comiribution Actions. In the LeClercq Contribution Action and the Mejdrech
Contribution Action, M Iet—Coil alleges that the Contribution Third-Party Defendants allowed

TCE and other hazardcps substances to be released, and that those releases contributed to the

alleged contamination jn the groundwater in the vicinity of the Lockformer Site.
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33.  IBased on the current posture of the Contribution Actions, the significant
amount of discovery th t has yet to be completed, the uncertainties associated with the litigation
process, and the extren!‘ely expensive and burdensome nature of litigating the Contribution
Actions to judgment, a,rél accurate valuation of the Coniribution Actions cannot be made with any
reasonable degree of ccirtainty other than to indicate that the value is speculative at best. (Kuoni
Decl. ] 46.) |

THE SETTLEMENTfS INCORPORATED INTO THE PLAN —

The Enforcem-:é nt Actions

34, (Dn or about July 21, 2004, the Debtor and Mestek agreed to the entry of a
Consent Decree in the AG Action with the Attorney General of Tllinois, the Illinois
Environmental Protecti.;gan Agency, the DuPage County State‘s Attomey, and the Village of Lisle
with respect to the rem:%diation of the Lockformer Site, the Hook-Ups, and their respective pre-
petition Claims and po:{t-petition Claims. (Kuvoni Decl. §62.) The DuPage County Court
entered the Consent Dsgcree on July 26, 2004,

35. ‘%\/ith respect to the pre-petition Claims of the Illinois AG, the Debtor
agreed to provide, and ihe— Ilinois AG agreed to accept, $24,953.53, in full and final settlement
of its pre-petition claur if the Plan is confirmed and such payment is made a part of the first
distribution to holders c';f Allowed Class 4.3 Claims under the Plan, The pre-petition Claims of
the DuPage County StE#e's Attorney and the Village of Lisle will be allowed in the respective
amounts of $28,620.65 iand $146,488.45, and the DuPage County State's Attorney and the
Village of Lisle have a;éreed to waive their respective rights to a distribution if the Plan is

confirmed. (Kuoni Dedl. §63.)
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3é. 1;BS part of the settlement, the Hlinois AG, DuPage County State's Attorney
and the Village of Lis]cj also shall hold an Allowed Administrative Claim for the reasonable costs
they incurred on or afteh- August 26, 2003, in direct relation to their oversight of the remediation
of the Lockformer Slte which the Debtor will pay in accordance with the Plan, subject to the
Debtor’s or the Reorgaxpzed Debtor's reasonableness review. (Kuoni Decl. ] 64.)

37. tn addition, the Debtor and Mestek entered into an agreement with the
Village of Woodridge ;iegarding certain Hook-Ups to the Village of Woodridge's municipal
water supply. (Kuoni Jecl. § 65.)

38. [ he negotiations of the settlement agreements were arms' length and
conducted in good faitl';l. Given the Debtor’s potential liability, the circumstances surrounding
the AG Action and the ésubstantial attorneys’ fees and expenses incurred and to be incurred in the
AG Action, the resolution of the AG Action is reasonable and in the best interests of the Estate
and Creditors. -

The Meidrech?Class Action

39. As set forth in the letter agreement dated August 29, 2003 (the “August
29,2003 Letter Agree: ?wnt”), the Debtor, Mestek and counsel for the Mejdrech Class reached a
settlement in principle ithat requires, inter alia, Met-Coil and Mestek to pay $12,500,000.00 to
the Mejdrech Class in full and complete satisfaction of all claims, including claims for attorneys'
fees and expenses, thai the Mejdrech Class has asserted against the Debtor and Mestek, exclusive
of the Hook-Ups and tile costs of remediation of the Lockformer Site. The settlement is

contingent upon, infer plia, confirmation of the Plan. (Kuoni Decl.  67.)
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40.  ©Dn July 14, 2004, the Debtor, Mestek, Honeywell, and the Mejdrech Class
entered into the Settlenjent Agreement and Limited Release, which was preliminarily approved
by the Illinois District rflourt on July 15,2004. (Kuoni Decl. ¥ 68.)

41, l‘ he settlement negotiations were arms’ length and conducted in good
faith, Based on the cir-;tumstanccs surrounding the Mejdrech Litigation, the Debtor’s potential
exposure to significant jcompensatory and punitive damages and the substantial attorneys’ fees
and expenses incurred :pnd to be incurred, the settlement of the Mejdrech Litigation is reasonable

and in the best intercst} of the Estate and Creditors.

The Personal ]in jury Cases

42, 'i‘he Itinois District Court consolidated the personal injury cases involving

plaintiffs Pelzer and Pcipping, the Meyer family, Wroble, Hallmer, and Ehrhart for purposes of
discovery. Although tpe Debtor and Mestek believe that the plaintiffs in these cases face an
uphill battle in establisjn’ng that their alleged injuries resulted from TCE exposure emanating
from the Lockformer Sii‘te, the plaintiffs are secking large jury awards, including punitive
damages. The Debtor imd Mestek have entered into settlement agreements with each of these
plaintiffs ranging from§$30,000 to $200,000. Generally, the settlement amounts correspond to
the dollar amounts sucjl plaintiffs would be entitled to under the TCE PI Trust. (Kuoni Decl. q
70.) '

43, biscovery in the Schreiber Litigation was set to close on October 1, 2003,
with a jury trial schedr!led to begin on March 1, 2004. As set forth in the August 29, 2003 Letter
Agreement, the Debtoy p Mestek and counsel for Schreiber reached a settlement in principle that

requires, infer alia, Mjt-Coil and Mestek to pay $6,000,000.00 to Schreiber in full and complete
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satisfaction of all clainis, including claims for attorneys' fees and expenses, that Schreiber has
asserted against the Debtor and Mestek. (Kuoni Decl. §71.)

44, 'i"he negotiations of the above settlement agreements were arms' length
and conducted in good ;ifaith. Based on the circumstances surrounding the personal injury
litigation, the Debtor’sépotential exposure to significant compensatory and punitive damages and
the substantial attorneyjs’ fees and expenses incurred and to be incurred, the settlement of all of
the foregoing personal iinjury litigation is reasonable and in the best interests of the Estate and
Creditors.

The Insurance| Settlements

1

43, i’rior to and after the Petition Date, the Debtor, Lockformer, and Mestek
were embroiled in litigjation with Travelers, insurance companies affiliated with American
International Group in i:luding New Hampshire Insurance Company, and National Union Fire
Insurance Company oz% Pittsburgh, PA (collectively, "AIG"), those companies making up
OneBeacon Insurance iGroup, including but not limited to Potomac Insurance Company, now
known as Pennsylvaniél General Insurance Company (collectively, "OneBeacon™) and
Westchester Fire Insm!ance Company and Pacific Employers Insurance Company (collectively,
"ACE" and together \«\jﬁh Travelers, AIG and OneBeacon, the "Post-Petition Settling Insurers")
relating to coverage diisputes under insurance policies involving the Lockformer Site. Over the

course of two and onethalf years, the Debtor has incurred over $1 million in attorneys' fees and

cosls fo defend and prpsecute the insurance-related litigation. (Kuoni Decl. 173.)
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46. Il’he Insurance Policies jssued by the Post-Petition Settling Insurers
provided for $10,600 (bO In primary policy limits, subject to varying retained limits and self-
insured retentions, and ]$100 000,000 in excess or umbrella policy limits. To date, the Post-
Petition Settling Insurers have each asserted that there Was no coverage with respect to the
Debtor's alleged hablh.[y for the TCE Claims, under the primary or umbrella policies, due to,
including, without Limji |at10n one or more of the following factors: (a) application of a
"horizontal allocation" pf the estimated potential liability for all underlying actions spread over at
least 30 years limited p pssxble Insurance recoveries for each particular policy year to less than $2
million per year (in othn;r words, the Debtor could not obtain more than $2 million per policy.
year per policy); (b) certam policies, both primary and umbrella, had absolute pollution
exclusions enforceable ; )gamst all claims, bodily i injury and property damage claims or bodily
injury or property dama ge claims; (c) depending upon whether Illinois or lowa law would apply
to enforcement of the pqllunon exclusion to trespass and nuisance claims, certain policies would
exclude all trespass and pmsance claims; (d) no umbrella policies issued by any insurer would
apply unless all primaryginsurance issued by all insurers had been exhausted; (e) the existence of
certain policies could ncit be proven based on a complete lack of documentary or extrinsic
evidence; (f) certain poliicy‘s per oceurrence limits would limit "stacking of per occurrence limits
to access the aggregate ]imits“; and (g) certain defense costs were incurred without consent and
for amounts beyond instjrers' regularly reimbursed rates, (Berkeley Decl. 7 4.)

47, On January 28, 2004, the Debtor filed motions to approve separate
settlement agreements wjith Travelers and AIG (Docket Nos. 526 and 529, respectively). On

July 14, 2004 and July 2i1, 2004, the Debtor also filed motions to approve settlement agreements
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Post-Petition Settling insurers, the Debtor will obtajn 1ecovery of 100% of available primary
coverage and approxir?ately 67% of the outstanding defense costs. (Berkeley Decl, 716.)

48, [l"he negotiations of the settlement agreements were arms’ length and
conducted in good fait_:in. Based on the circumstances surrounding the insurance litigation and the
substantial attorneys’ f?es and expenses incurred and to be incurred, the settlements with the
Post-Petition Settling I'jwurers are reasonable and in the best interests of the Estate and Creditors.

The Hon eywelil Settlement

49 ]b March 1993, Lockformer tommenced an action agairist AlliedSignal
seeking recovery of in\-fpstigation and remediation costs related to TCE contamination at the
Lockformer Site. On o! about December 6, 1994, Lockformer, Met-Coil, and AlliedSignal, on
behalf of itself and jts S':hccessors such as Honeywell, entered into the Honeywell Indemnity
Agreement. Lockformeir agreed to "defend, hold harmless, and indemnify AlliedSignal from all

claims, demands, damayjes, expenses, costs, attorneys’ fees, actions and Habilities of any kind and

nature" including those é’brought by any person or entity, private, governmental or otherwise" for
any "act or omission on Ethe pari of AlliedSignal."

50, 8§ ince the Petition Date, Mestek, Formiek and the Debtor have filed an
action against Honeyweil in the Bankruptcy Court for, among other things, a declaratory
Jjudgment that neither M i:stek nor Formtek are liable under the Honeywell Indemnity Aéreement.

Honeywell filed an acticjn against Mestek and Formtek in the Illinois District Court seeking a

-18-



declaratory Jjudgment ].hat they are liable under the Honeywell Indemnity Agreement, Upon
Mestek’s and F ormteh § summary judgment motion, the Bankruptey Court held that neither
Mestek nor Formtek i l liable under the Honeywell Indemnity Agreement, Honeywell has filed
an objection. If Hone.gwell is successful in its actions against Mestek and Formtek, Mestek
likely would not contr..[bute to the Plan. (Shea Decl. 123)

31, Honeywell Mestek and the Debtor have reached a settlement agreement,
whereby (a) Honeywe; il shall have an Allowed Claim in the aggregate amount of $5,600,000.00
and receive a dlStl‘lbutl pa of $2,500,000.00 on account of such claims; (b) Mestek and
Honeywell will enter j; Fto a supply agreement for certain products; (c) Honeywell will not object
to the Plan; (d) the pan;es will execute comprehensive mutual releases; and (¢) the Honeywell
Indemnity Agreement '?Vlll be deemed null and void.

52. ]S)uring the course of these negotiations, Honeywell and the Future
Claimants® Representa:iive, on behalf of the TCE PI Trust, requested releases from each other. In
order to accommodate ihis request, the parties agreed to request that the Confirmation Order
contain such a provisio p

53. ';fhe negotiation of the settlement agreement was arms' length and
conducted in good faitt ; Based upon the pending litigation, the potential ongoing exposure under
the Honeywell Indemn'-ily Agreement and the substantial attorneys” fees and expenses incurred
and to be incurred, the éettlement with Honeywell is reasonable and in the best interests of the

Estate and Creditors.

-19-



The Pre-Petiif[on Settling Insurers

54, gAﬂer the Petition Date, the Debtor also entered into seftlement discussions

with One Beacon, Wa ilsau Underwriters Insurance Co./Employers Insurance Co. of Wausay

(“Wausau™), Columbi:j Casualty Company (“Columbia™), Unigard Insurance Co. (“Unigard”™)

Accident and Indemm'l;/ Company, Twin City Fire Insurance, the Debtor, Mestek and other
Affiliates, “Hartford,” -?ollectively with One Beacon, Columbia, Unj gard and Wansau, the “Pre.
Petition Settling Tnsure 15). The Debtor, Mestek and other related entities had entered into
settlement agreements ;uth these insurance éompam'es prepetition that required the Debtor to
indemnify them under (;j;ertain circumstances. Post-bankruptcy, the Debtor and each of these
insurance companies enj;ered into agreements whereby the insurance companies will receive the
benefits of the TCE Ch;:inneling Injunction in exchange for waivers of any indemnification
claims against the Debtr_:;r or Mestek, under certain circumstances. These agreements allow the
Debtor to avoid ongoing-;; costs under the indemnification agreements and disputing any such
indemnification agreemtints and claims.

55, T,ile negotiations of the agreements were arms' length and conducted in
good faith. Based upon ihe potential ongoing exposure under the settlement agreements with the

Pre-Petition Settling Insﬁrers, such settlements are reasonable and in the best interests of the

Estate and Creditors,
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The Recovegi_fms_

36. ;The Mesiek Affiliates will receive a release under the Plan of the
Recovery Actions, R(icovery Actions include the Alter-Ego Claims (claims under alter-ego,
corporate veil, vicario: ps liability, unity of i Interest, de facto merger, substantive consolidation,
and similar theories), I,reach of fiduciary claims, and other causes of action for any debt of Met-
Coil, or relatmg to Me'l—Coil.

37. Pxfter an extensive factual and legal analysis of the Alter Ego Claims, and
a consideration of the (]ther Recovery Actions, the Debtor determined that the Recovery Actions
have limited value o ﬂle Estate. Likewise, after conducting extensive discovery concerning the
Recovery Actions, the . g,omnnttee agreed to support the Plan as proposed. Finally, the Future
Claimants’ Representat?ve, after analysis of the value and likelihood of success of the Recovery
Actions against Mesteki concluded that the holders of Future TCE Demands were best served by
resolving such Recoverir Actions in exchange for Mestek’s contribution to the funding of the
TCE PI Trust.

58. Vi’hile the Estate could prevail on one or more of the Recovery Actions,
Mestek has substantial (iefenses. Therefore, the outcome of such litigation is highly uncertain,
such litigation would be évery expensive and burdensome to the Debtor, with the total cost of
Alter Egb Claims alone :!ikely to range between $1,100,000.00 to $1,500,000.00, and it would
take many months to liti i;ate such claims, perhaps as long as two years or more. (Kuoni Decl, §

51)
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39. ‘The negotiations surrounding the settlement of the Recovery Actions were
arms’ length and cond:pcted in good faith, Based op the circumstances surrounding the litigation

of the Recovery Actio l‘ns, including the costs of litigation, the delay in recovery and the
significant consideratix';bn to be paid by the Mestek A ffiliates under the Plan, the settlement and

release of the Recovery Actions is in the best interests of the Estate and Creditors,

ADDITIONAL FAC) UAL FINDINGS REGARDING TCE
CHANNELING INJU CTION, THE PROTECTED PARTY
RELEASE, AND TH}' RELEASE OF RECOVERY ACTIONS

The Future Cl:i ims Representative

60. (:bn October 20, 2003, the Bankruptcy Court appointed a Future Claimants’

Representative, Profess Dr Eric D. Green, to represent and protect the rights of Future TCE
Demands. (Docket No.;§205). On July 28, 2004, the Bankruptey Court entered a supplemental
Order clarifying the sco;pe of the appoiniment of the Future Claimants Representative to
represent and protect th|; interests of the holders of Future TCE Demands. {(Docket No. 1161.)
61. Piofessor Green has years of experience in the area of mass tort litigation,
complex litigation, negc}iation and mediation on behalf of future claimants in the context of
Chapter 11 cases. To asisist Professor Green in his representation of holders of Future TCE
Demands, the Bankrupts gy Court approved the retention of Young Conaway Stargatt & Taylor,
LLP to act as his counsel, Analysis, Research & Planning Corporation (“ARPC”) to analyze and
quantify the TCE PI Tru jst Claims, Exponent, Inc. (“Exponent”), as toxicologists and
epidemiologists, to analj.ize and produce studies and estimates of potential health problems and
accompanying damages Fllegedly resulting from TCE exposure, and Dr. Jonathan F. Sykes (“Dr.

Sykes”), as a hydrology ii:xpert and consultant, to create a model of the footprint of the TCE



contamination allegecﬂy released from the Lockformer Site, analyze the levels of the alleged
TCE contamination dc]tected in well samples previously obtained, and mode] the historic and
anticipated future prog |resswn of TCE. (Green Decl. 7 5-35)

62, [Fhe Future Claimants® Representative has conclyded that there are 365
properties that may be bffected by TCE in the future, Based upon censys data, the Future
Claimants’ Representapve projected an approximate number of persons that may be exposed to
TCE allegedly originat |ng from the Lockformer Site, estimated the number of expected
diagnoses for the expos}ed surviving population, and quantified the range of TCE PJ Trust
Claims over time. Prof;:ssor Green’s estimated range is based upon the projection of potential
recoveries that claxmanl_p might expect to receive in the court system, considering the risks and
costs, if claimants were [to assert claims against the Debtor for alleged personal injuries caused
by exposure to TCE alle l'!gedly originating from the Lockformer Site. Professor Green’s
conclusions are fair and ibased upon a complete and reasonable analysis. (Green Decl, 127-35)

63. T.be Future Claimants’ Representative also negotiated with the Debtor and
Mestek the terms of the [[‘CE P1 Trust and the TCE PI Trust Distribution Procedures described
below. The terms of theéTCE PI Trust and TCE PI Trust Distribution Procedures as negotiated
by the Future Claimants'g Represeritative provide fair and adequate means and mechanisms for
the protection of the rigl::ips and interests of holders of Future TCE Demands, In all respects, the
Future Claimants® Repre isentativc fully, fairly, and adequately represented the interests of the

holders of Future TCE D;pmands in the Chapter 11 Case. (Green Decl, 1136-42.)



64. .éThe Debtor is likely to be subject to TCE PI Trust Claims that are the
subject of the TCE PI [Trust and the TCE Channeling Injunction. The numbers and timing of
such TCE PI Trust Clziims, however, cannot be determined, The pursuit of TCE PI Trust Claims
outside the proceduresgprescribed by the Plan is likely to threaten the Plan’s purpose to deal
equitably with the TCIE PI Trust Claims. (Green Decl, 19 45-46.)

65. §On the Effective Date, a portion of the consideration provided by Mestek
and the Post-Petition Eéettling Insurers will be used to fund the TCE PI Trust, The purpose of the
TCE PI Trust is to (a) }ssumc all liabilities for a 45 year period with respect to the TCE PI Trust
Claims and (b) use its .?ssets and income to pay the Trust Expenses and the holders of TCE PI
Trust Claims in accordiance with the TDP in such a way that such holders are treated fairly,
equitably and reasonakily in light of the limited assets available to satisfy such Claims,

66.. I‘he creation and funding of the TCE PI Trust as well as the TDP are fair,
reasonable and ade;,quaie and based upon arms’ length negotiations among the parties. Pursuant
to the TDP, the TCE Pl Trust will operate through a structured determination and distribution
system designed to ensilre the TCE PI Trust will provide fair compensation with regard to TCE
PI Trust Claims, while iat the same time retaining sufficient assets to satisfy future claims.

67. [n consideration for funding and other consideration provided to the Plan
and the TCE PI Trust, ‘:[he Debtor, the Reorganized Debtor, Mestek, the Mestek Affiliates, the
Future Claimants’ Rep iesentative, the Settling Insurers, all other Protected Parties and each of
their respective Repres i:ntatives are entitled, under the Plan, to relief from TCE PI Trust Claims
through the TCE Chan:.@eling Injunction, a release of Protected Parties and a release of Recovery

Actions. This Court hz? authority to approve the TCE Channeling Injunction and releases under
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Sections 105(a) and 1 ?23(b)(6) of the Bankruptcy Code.

68.  [The TCE PI Trust shall immediately teriminate after the first to occur of
the following events: [1) the later of (a) the 45th anniversary after the Effective Date of the Plan
or (b) such later date ap may be determined by the Trustee; provided, however, that in the event
that the Trustee elects to continue the TCE PI Trust after the 45th anniversary of the Effective
Date, the Protected Pax[hes shall continue to have the benefits of the TCE Channeling Injunction
but shall have no furth; fr funding obligations; or (ii) if the Reorganized Debtor or Mestek fail to
make a payment requil Fd under the TCE PI Trust Funding Agreement and fail to cure the
payment default in thiriy (30) days, the Reorganized Debtor and Mestek shall be in default and
the TCE PI Trust shall jbe entitled to immediately liquidate all of the collateral and demand
immediate payment of remaining amounts, if any, due to the TCE PI Trust pursuant to the TCE
PI Trust Funding Agrexi:ment. If the Reorganized Debtor and Mestek fail to pay any remaining
amount due after liquic-:iation of the collateral within thirty (30) days after receiving written notice
of such amount from t}ie Trustee, the TCE Channeling Injunction shall terminate solely as to the
Reorganized Debtor anp the Mestek Affiliates.

69. "The Trustee, only with the consent of the Future Claimants®
Representative, Mesteké and the Reorganized Debtor, may terminate the TCE PI Trust because
(i) the Trustee deems it%unlikely that new TCE PI Trust Claims will be filed against the TCE PI
Trust, (ii) all TCE PI T:Eust Claims duly filed with the TCE PI Trust have been liquidated and

paid to the extent provi fled in the TCE PI Trust Agreement and the TDP, and (iii) more than
twelve (12) consecutivy months have elapsed during which no new TCE PI Trust Claim has been

filed with the TCE PI "Iirust. In the event of such a termination, the TCE Channeling Injunction
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shall terminate solely ps to the Reorganized Debtor and the Mestek Affiliates.

70. lIn the event of termination of the TCE PI Trust for any reason, the
previous determinatim?s of payments made by, and settlements of TCE PI Trust Claims by the
TCE PI Trust (inc-ludi]ig, but not limited to, claim liquidation, claim rejection, decisions by the
Claims Resolution Pa:jel, and arbitration decisions) and the releases delivered by claimants to the
TCE PI Trust shall cor.tinue to apply to the Reorganized Debtor and the Mestek Affiliates,

71. Provided the Reorganized Debtor and Mestek are not in default of their
respective obligations ;io the TCE PI Trust, upon termination of the TCE P[ Trust, any funds
remaining in the TCE PI Trust will revert to Mestek.,

72. 'i’he Bankruptey Court proposes and recommends the following findings
of fact and conclusion pf law:

a. 'é"he consideration paid for the TCE Channeling Injunction and releases is
substantial and fair. T]E;e TCE Channeling Injunction and releases are necessary to the
reorganization of the Diebtor. The TCE Channeling Injunction, the release of Protected Parties,
and the release of Recc ivery Actions as to Mestek and the Mestek Affiliates, as set forth in the
Plan, are appropriate aJid are authorized by Sections 1123(b)(6) and 105(a) of the Bankruptcy
Code, :

b. rhe TCE Channeling Injunction, the release of Protected Parties, and the
release of Recovery Ac;kions as to the Mestek Affiliates are appropriate because there exists an

identity of interest amofpg the Mestek Affiliates, the Settling Insurers, and the Debtor, Mestek
and Formtek are the chbtor’s indirect and direct parents, and the Settling Insurers are the

Debtor’s direct liability| insurers and Mestek’s and Formtek’s indirect insurers, The personal
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injury claims asserted égainst Mestek, and indirectly against the Settling Insurers, arise from the
same alleged TCE conjlamination as those asserted against the Debtor. Because the principal
basis for liability asser;ied against Mestek (and the Settling Insurers) is based upon the identical
set of facts relating to |he plaintiffs’ alleged TCE exposure and claims against the Debtor there is
an identity of interest zimong Mestek, the Settling Insurers, and the Debtor.

c. @"here is a further identity of interest among the Debtor, Mestek, and the
Settling Insurers becauése the insurance policies that are the subject of each settlement with a
Settling Insurer providip shared primary coverage to both the Debtor and secondarily to its
sharcholders, includingi Formtek and Mestek.

d. fi/[estek (on behalf of itself and its Affiliates) and the Settling Insurers have
also contributed substaéltial assets to the Debtor’s reorganization. Under the Plan, Mestek will
coniribute in excess of i$54,000,000 in cash and non-cash consideration and the Post-Petition
Settling Insurers will c-pntribute $16,900,000 of insurance proceeds—constituting 100% of
available primary insu Ence. The Pre-Petition Settling Insurers will also release any
indemnification claims iagainst the Debtor. Mestek’s and the Settling Insurers’ contributions to
the Debtor’s reorganiz: ition are well in excess of the Debtor’s entire enterprise value of
approximately $1 3,900@000, excluding the estimated costs of femediation, and $10,200,000 if the
estimated costs of remejdiation remain an obligation of Met-Coil. Moreover, by entering into
settlements with the Pr‘ib-Petition Settling Insurers, the Debtor’s estate has been substantially
preserved because the sittlements provide for the waiver of indemnification claims against the

Debtor.
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e. ;_{l"he TCE Channeling Injunction, the release of Protected Parties, and the
release of Recovery A=!;ti0ns as to the Mestek Affiliates are also essential to the Debtor’s
reorganization. Witho?t the TCE Channeling Injunction and releases, there is little likelihood
that the Debtor’s reorg}mization would succeed. Both Mestek and the Settling Insurers have
made it clear that with-li)ut the assurances of the TCE Channeling Injunction, the release of
Protected Parties and t'.ile release of Recovery Actions as to the Mestek Affiliates, they will not
provide the substantialiﬁmding under the Plan.

f. 'i[he Creditors have overwhelmingly voted in favor of the Plan. In
particular, 100% of thcé members of Class 6, the class affected by the TCE Channeling
Injunction, voted to ac--f;ept the Plan. More than 98% of all Creditors who voted on the Plan,
voted in favor of the P.'?ian. (Seg Feil Decl., Exh. 3.) Only three objections to the Plan were filed.
One Creditor filed an cibjection to the Plan, which has been resolved and withdrawn. The other
two “objections” were jfeservations filed by Settling Insurers affirming that their support of the
Plan was contingent ori approval of their respective settlements and confirmation of the Plan,
with the TCE Channeli-ing Injunction.

g 'l‘he Plan also provides means for the payment of all Claims affected by
the TCE Channeling Ir:[iunction, the release of Protected Parties and the release of Recovery

Actions in full or in supstantial part. The Plan provides a mechanism whereby the TCE PI Trust

pays TCE PI Trust Cla jms. The evidence demonstrates that the TCE PI Trust is adequate to
satisfy all anticipated 1§CE PI Trust Claims over the 45-year lifetime of the TCE PI Trust. All

other Creditors (other 1|1an holders of claims for Non-Compensatory Damages) are getting paid

their negotiated amour;ts or at least 70% of their Allowed Claims. The majority of Creditors



hold Claims in Class 4%1 and will be paid 100% of their Allowed Claims, Moreover, holders of
Future TCE Demands fetain the right to sue the TCE PI Trust in the courts if they are dissatisfied
with the amounts prop'iased to be paid.

h. 'E['he potential costs to the Estate of litigating the Recovery Actions and
their questionable like]iihood of success further weigh in favor of approval of the TCE
Channeling Injunctionj the release of Protected Parties, and the release of Recovery Actions as to
Mestek and the Mestel‘é Affiliates. The Recovery Actions are complex, and the Debtor estimates
that it would take manj months, if not years, to resolve the Recovery Actions, and if successful,
to collect a related judgiment, with an estimated cost of at least $1,100,000 to $1,500,000.
Settling these claims fqr Mestek’s substantial contribution will save the Debtor the substantial
cost of resolving the Rcovery Actions, while at the same time providing the Creditors
immediate substantial 4Eash benefits.

i .»fpxpproval of the TCE Channeling Injunction, the release of Protected
Parties, and the releasejof Recovery Actions as to the Mestek Affiliates is also in the public
interest. The lynchpin pf the Plan is the substantial contributions by Mestek and the Setiling
Insurers, which will oniy be provided if the TCE Channeling Injunction, the release of Protected
Parties, and the releaseéof Recovery Actions as to the Mestek Affiliates are approved. The Plan
is designed to resolve EF] Creditor claims in full or substantial part, in an efficient manner, and
without protracted litig iition, wasted resources, or lost jobs. Moreover, the Plan provides the
needed moneys and res%purces to complete the remediation of the TCE contamination at the
Lockformer Site, and ty connect certain surrounding households to municipal water supplies.

Ensuring the safety of :jurrounding residents and providing compensation to those allegedly
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injured has been the fcicus of this Chapter 11 Case, and the Plan is designed to accomplish those
important public polic;if considerations.

J- Accordingly, the TCE Channeling Injunction, the release of Protected
Parties, and the releaseiof Recovery Actions as to the Mestek Affiliates have been proposed in
good faith, the conside fation paid for the TCE Channeling Injunction and releases is substantial
and fair, and the TCE (iihanneling Injunction and releases are fair and necessary to the
reorganization of the ]Ziebtor. The establishment of the TCE PI Trust is in the best interests of
the Estate and the Crec fitors because it provides an approptiate, fair and necessary mechanism for
resolving the TCE PI ’lirust Claims that would otherwise burden the Debtor and make its
reorganization unlikel}? if not impossible.

NOTICE AND SOLItFITATION OF VOTES

73. l" he best practicable notice of the pendency of the Chapter 11 Case, the
Plan, and the Conﬁrma:tion Hearing, together with the deadlines for voting on, and filing
objections to, the Plan ilas been provided to all holders of Claims and other interested parties,
including those Person.sﬁ in the Designated Area, in accordance with the orders of this Bankruptcy
Court and the procedm;Fs established by the Solicitation Procedures Order, Section 1128 of the
Bankruptcy Code, Ban kruptcy Rules 2002(b) and 3017(d) of the Bankruptcy Rules, the Local
Rules of the Banlauptcjy Court, and all other applicable laws, rules, and regulations, and in
satisfaction of due prociess considerations,

74.  ‘Yolicitation by the Debtor, Mesiek, and each of their Representatives of
votes on acceptance or rejection of the Plan was conducted in good faith and complied with

Sections 1125 and 1124 of the Bankruptcy Code, Bankruptcy Rules 3017 and 301 8, the
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procedures establishediby the Solicitation Procedures Order, all other applicable provisions of
the Bankruptcy Code ej;xd all other applicable laws, rules, and regulations.

75. j[he procedures by which the ballots o accept or reject the Plan were
distributed to holders clfClaims_ against the Debtor and tabulated were fair and properly
conducted and in accor E}iance with the Solicitation Procedures Order, the Bankruptcy Code, the '
Bankruptcy Rules, the fLocal Rules of the Bankruptcy Court and all other applicable laws, rules
and regulations. The s~i)1icitation and tabulation of votes was consistent with Bankruptcy Rule
3018. .

FINDINGS AND COj CLUSION OF LAW UNDER
SECTION 1129 OF THE BANKRUPTCY CODE,

76. l‘he Plan complies with the applicable provisions of the Bankruptcy Code,

including, without limij'[ation, Sections 1122 and 1123 of the Bankruptcy Code. Therefore, the
Plan satisfies the requilfpments of Section 1129(a)(1) of the Bankruptcy Code.

77. ':the classification of Claims and Interests under the Plan js reasonable.
Claims and Interests in ieach Class are substantially similar to other Claims and Interests in such
Class, and the Plan thex;fafore satisfies the requirements of Sections 1 122(a) and 1123(a)(1) of the
Bankruptey Code. -

78. fllass 4.1 is a class of Convenience Claims established pursuant to Section
1122(b) of the Bankru;;tcy Code. The Convenience Class is “reasonable and necessary” under
Section 1122(b). The I;pebtor paid its bills until shortly before bankruptcy, notwithstanding the

 burden of the Claims reflating to the TCE litigation and other issues. The separate classification

of those Claims allows 5;he: Debtor to deal fairly and efficiently with a large number of its

creditors.
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79. il“he Class 1 and 2 Claims are Unimpaired under the Plan and, therefore,
are deemed to have ac:}epted the Plan pursuant to Section 1126(f) of the Bankruptcy Code.
Classes 3.1, 3.2, 4.1, 4}2 4.3, 5, and 6 (the “Voting Classes”) are Impaired and were entitled to
vote to accept or rejeclithe Plan. Class 7 Claims and Class 8 Interests are Impaired, but were not
entitled to vote to accei:t or reject the Plan because such Claimholders and Interestholders are not
entitled to any distribu iions in respect of their Claims or Interests, and therefore are deemed to
have rejected the Plan l:ursuant to Section 1126(g) of the Bankruptcy Code. Accordingly, the
Plan satisfies the requi iements of Sections 1123(a)(2) and 1123(a)(3) of the Bankruptcy Code.

80. ll" he Plan provides for the same treatment of each Claim of a particular
Class, unless the holdejt a particular Claim agrees to less favorable freatment, thus satisfying the
requirements of Sectioi;h 1123(a)(4) of the Bankruptcy Code.

81. ifhe Flan provides for adequate means for its implementation, and
therefore satisfies the 1:Fquireme.nts of Section 1123(a)(5) of the Bankruptcy Code.

82. i[he Plan complies with Section 1123(a)(6) of the Bankruptcy Code given
that on the Conﬁr.mati'iun Date, the Debtor shall make the appropriate election to convertto a
Delaware limited liabiiity company. On the Effective Date, Mestek or its assignee shall acquire
all of the membership interests in the Reorganized Debtor.

83. i['he Plan complies with Section 1123(a)(7) because it contains only
provisions that are con‘sistent with the interests of creditors and equity security holders and with

public policy with resjject to the manner of selecting the Trustee for the TCE PI Trust and any
successars to such Truistee. The Plan does not contain any provisions with respect to the

selection of any offices or directors of the Debtor or any successors to such officers and
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directors. .

84. Fhe Plan provides for the treatment under Section 365 of the Bankruptcy
Code, of all executory Ebontracts and unexpired leases not previously assumed or rejected or the
subject of a motion eit'fj]er to assume or reject pursuant to such Section, and the Plan therefore
complies with the prox-iisions of Section 1123(b)(2) of the Bankruptcy Code.

8s. fl"'he provisions of the Plan constitute a good faith compromise and
settlement of all Claimgs, and all controversies respecting Claims resolved pursuant to the Plan.
This Confirmation Qrc ier constitutes the Bankruptcy Court’s approval of all such compromises
and settlements which,;a% based upon the representations by the Debitor, all other testimony
proffered and evidencei introduced at the Confirmation Hearing and the full record of the
Debtor’s Chapter 11 C?ise, the Bankruptey Court finds to be fair, equitable, within the range of
reasonableness and in -ihe best interests of the Debtor, the Estate, Creditors and other parties in
interest. Accordingly, éthe Plan satisfies Section 1123(b)(3) of the Bankruptcy Code,

8e. jWith respect to the Debtor's Representatives, the releases of certain of the
Debtor's present ofﬁceis, directors, employees and other third parties contained in Section 12.02
of the Plan are necessai‘y and appropriate, among other things, to avoid the assertion of
indemnification claimsg of such officers, directors and employees against the Debtor for labilities
arising prior to the Efﬁéctive Date, thereby circumventing the discharge of the Debtor in

accordance with the B:inkruptcy Code and the Confirmation Order. The Debtor's

Representatives have Iilade substantial contributions to the Debtor's reorganization efforts, and
the releases to be provided to the Debtor's Representatives are essential to the success of the

Reorganized Debtor ingorder to ensure that such Representatives are not distracted by litigation
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and will be able to foc-is their full attention on implementing a successful reorganization.

87. i‘he Debtor and Mestek, as co-proponents of the Plan, have complied with
each of the applicable viarovisions of the Bankruptcy Code including, without limitation, Sections
1125 and 1126 of the Iiankruptcy Code, and therefore have satisfied the requirements of Section
1129(a)(2) of the Bankiruptcy Code, as follows: (a) the Debtor is a proper debtor under Section
109 of the Bankruptcy jCode, (b) the Debtor and Mestek are proper proponents of the Plan under
Section 1121 of the Ba'?pkruptcjz Code; (c) the Debtor has complied with each of the applicable
provisions of the Bank Euptcy Code, except as otherwise provided or permitted by orders of the
Bankruptcy Court; andi(d) the Debtor and Mestek have complied with each of the applicable
provisions of the Bank ji'uptcy Code, the Bankruptcy Rules and the Solicitation Procedures Order
in transmitting notices and solicitation materials and in soliciting and tabulating votes on the
Plan, |

88. i‘he Proponents and each of their respective Representatives have acted
and proposed the Plan in good faith and not by any means forbidden by the Bankruptcy Code or
the law, thereby satisfy ling Section 1129(a)(3) of the Bankruptcy Code.

89. i’ayments made or to be made by the Debtor for services or for costs and
expenses in, or in conr.:ésction with, the Debtor’s Chapter 11 Case have, to the extent required by
the Bankruptcy Code, 'ihe Bankruptcy Rules and the Orders of this Bankruptcy Court, been
approved by, or are suliject to the approval of, this Bankruptcy Court as reasonable.

Accordingly, the Plan -)atisﬂes the requirements of Section 1129(a)(4) of the Bankruptcy Code.
90, rhe Debtor has complied with Section 1129(a)(5) of the Bankruptcy Code

by disclosihg the ident lt} of its officers and directors who will continue to be employed by the
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Reorganized Debtor, a bd the nature of their compensation, in the Disclosure Statement. The
continuance in office c_fsuch persons is consistent with the interests of the Creditors, the equity
security holders, and pjiblic policy.

i

91. :iFection 1129(a)(6) of the Bankruptcy Code is inapplicable because the
Plan does not provide pr any change in rates over which a governmental regulatory commission
has jurisdiction. :

92. r he Claimholders and Interestholders that are Impaired under the Plan:

(a) have accepted the Iilan; or (b) will receive or retain under the Plan, on account of such Claim,
property of a value, as bf the Effective Date of the Plan, that is not less than the amount that such
holder would so receiv;, or retain if such Debtor were to be liquidated under Chapter 7 of the
Bankruptcy Code on sﬁch date. Accordingly, the Plan is in the best interests of the Creditors and
satisfies the requireme'ixts of Section 1129(a)(7) of the Bankruptcy Code.

93. ;i.Vith respect to each Class of Claims and Interests designated by the Plan,
other than Classes 7 ar|d 8, either: (a) such Class has accepted the Plan; or (b) such Class is not
Impaired under the Pla%p. Accordingly, the requirements of Section 1129(a)(8) of the Bankruptey
Code have been satisfi }ad with respect to all Claims and Interests other than those in Classes 7
and 8. |

94, éfhe treatment of Allowed Administrative Claims, Allowed Priority Tax

Claims and Allowed Pfiority Non-Tax Claims satisfies the applicable requirements of Section

1129(a)(S)(A), (B) anc'-i (C) of the Bankruptcy Code.
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95. !l' he Plan has been accepted by Classes 4.1, 4.3, 5, and 6. The Plan would
have been accepted bygall such Classes even without counting the acceptances of insiders,
Therefore, the Plan has| been accepted by at least one Impaited Class of Claims, without
including any acceptarices of the Plan by any insider holding a Claim in such Class,
Accordingly, the requi iements of Section 1129(a)(10) of the Bankruptcy Code are satisfied with
respect to the Plan.

96. Zrhe Plan satisfies Section 1129(a)(11) of the Bankruptcy Code because
confirmation of the Plzin is not likely to be followed by liquidation or the need for further
financial reorganizatioil of the Reorganized Debitor.

97. [ he Debtor's projections provided in Exhibit D to the Disclosure
Statement (the *Projec iions“) are based on reasonable assumptions and are reliable, subject to the
risks identified in thosé assumptions. | As the Projections demonstrate (a) the Plan provides a
feasible means of com i)leting a reorganization of the Debtor’s business as provided in the Plan
and (b) there is reason:!ble assurance that the Reorganized Debtor will be able to satisfy all of its
obligations under the Ijlan, including remediation of the Lockformer Site and the Hook-Ups.

98. :ffhe fees payable by the Debtor to the United States Trustee or the Clerk of
this Bankruptcy Court:g;as provided under 28 U.S.C. § 1930(a)(6), constitute administrative
expenses entitled to pr iority under Section 507(a)(1) of the Bankruptcy Code and the treatment
of such fees in the Plaji satisfies the requirements of Section 1129(a)(12) of the Bankruptey

Code.
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99. 'i’o the extent the Debtor is reciuired to continue to provide any retiree
benefits (as that term isé defined under Section 1114 of the Bankruptcy Code), such benefits shall
be continued under the iPlan, with the exception of the Reush retiree benefits, and the Plan
satisfies the requireme:its of Section 1129(a)(13) of the Bankruptcy Code.

100. 'i‘hc Plan meets all of the requirements of Section 1129(a) of the
Bankruptcy Code for cjmﬁrmation of the Plan with the exception of Section 1129(a)(8) because
Classes 7 and 8 are des %rned to have rejected the Plan. The Plan does not discriminate unfairly
and is fair and equitablia as to both Classes 7 and 8. Class 7 consists of Non-Compensatory
Damage Claims which ;%are properly subordinated to all other general unsecured claims under the
Plan on account of thei t Claims or Interests. There are no holders of Claims junior to Class 7
that are receiving propnirty under the Plan. Class 8 consists of the Formtek Interests. There are
no Interests other than pr junior to Class 8 Interests. Therefore, the Plan satisfies the standards of
Sections 1129(b)(1), (ti)(z)(B) and (b)(2)(C).

101. tpther than the Plan, no plan has been filed in this Chapter 11 Case.
Accordingly, the requ'r-iements of Section 1129(c) of the Bankruptcy Code have been satisfied.

102. ?ilo party in interest that is a governmental unit has requested that the
Bankruptcy Court not (ionﬁrm the Plan on the grounds that the principal purpose of the Plan is
the avoidance of taxes px the avoidance of the application of Section 5 of the Securities Act of
1933,15U.S.C. § 77e,§and the principal purpose of the Plan is not such avoidance. Accordingly,

the Plan satisfies the refjuirements of Section 1129(d) of the Bankruptey Code.
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103.  [he modifications to the Plan set forth in paragraphs H, 1, J and X of this
Confirmation Order ar-sa appropriate pursuant to Section 1127(a) of the Bankruptcy Code and do
not require any resolic itation of votes pursuant to Section 1 127(d) of the Bankruptey Code.

104. f—\ll conditions to confirmation of the Plan, as set forth in Section 11.01 of
the Plan, have been satjsﬁed or waived.

105. 'rhe Bankruptcy Cowrt takes judicial notice of the pleadings, orders, and
other documents filed :ind contained in the Bankruptcy Court’s file and docket maintained by the
Clerk of the Bankruptc‘;y Court. The Bankruptcy Court has considered all the relevant evidence |
and testimony providcci during the hearings held before the Bankruptcy Court during the
pendency of this Chapx?er 11 Case, including the hearing to consider the adequacy of the
Disclosure Statement aixd the Confirmation Hearing,

WHEREFOR&?‘,, BASED ON THE FOREGOING FINDINGS OF FACT AND
CONCLUSIONS OF p..AW, IT IS HEREBY ORDERED THAT:

A, 'i‘his Bankruptcy Court has “core” jurisdiction to consider and enter a final
order confirming the Pian pursuant to 28 U.S.C. §§ 157(b) and 1334(b) and to enter orders
necessary to implemeni the Plan, except for those provisions relating to the TCE Channeling
Injunction, the release iuf Protected Parties and the release of Recovery Actions. The Bankruptey
Court has “related to” jé.uisdiction to consider and confirm the Plan pursuant to 28 U.S.C. §§
157(¢) and 1334(b) wi :lh rgspect to the TCE Channeling Injunction, the release of Protected
Parties and the release bf Recovery Actions and recommends approval of such provisions by the
United States District ( ;‘ourt for the District of Delaware. The United States District Court for

the District of Delawarf: has jurisdiction to consider and enter a final order pursuant to 28 U.S.C.
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§§ 157(c) and 1334(b) ?with respect to the TCE Channeling Injunction, the release of Protected
Parties and the release bf Recovery Actions. The Bankruptey Court recommends approval of
such provisions by the :United States District Court for the District of Delaware.

B. 'i/enue is proper in this District pursuant to 28 U.S.C. §§ 1408 and 1409,

C. [ he Bankruptcy Court hereby orders that the Plan is confirmed in
accordance with Sectic!l?ns 1129(a) and 1129(b) of the Bankruptcy Code. The Bankruptcy Court
recommends to the Un ited States District Court for the District qf Delaware entry of an order
approving and enteringithe TCE Channeling Injunction, the release of Protected Parties and the
release of Recovery Ac itions.

D. .._iiach and every objection to confirmation of the Plan not withdrawn is
hereby overruled for tl*p reasons set forth on the record of the Confirmation Hearing.

E. f-é/[cstek or its assignee is deemed a “good faith” purchaser pursuant to and
within the meaning of jBection 363(m) of the Bankruptcy Code.

F. Ziiffecti\-'e on and as of the Effective Date, any and all unexpired leases and
executory contracts thzit exist between the Debtor and any Entity which (i) have not expired or
terminated pursuant to itheir own terms, or (ii) have not previously been assumed, or assumed
and assigned or rejecteii pursuant to an order of the Bankruptcy Court on or prior to the

Confirmation Date, iii) are not the subject of pending motions to assume, or assume and assign
] P g

or reject as of the Coniirmation Date or (iv) are not specified in the list of executory contracts
and unexpired leases t(i be assumed by the Reorganized Debtor attached to the Plan as Exhibit 2,
are hereby specifically frejected; provided, however, that the Debtor shall have the right, at any

time prior to the Effeclive Date, to amend Exhibit 2 to the Plan (a) to delete any executory
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contract or unexpired lf:ase listed therein, thus providing for its rejection or (b) to add any
€xecutory contract or L?,nexpired lease to Exhibit 2 to the Plan, thus providing for its assumption
by the Reorganized Defbtor. Each contract or lease listed on Exhibit 2 to the Plan on the
Effective Date shall bejdeemed assumed by the Reorganized Debtor only to the extent that any
such contract or lease (jonstitutes an executory contract or unexpired lease. This Order shall,
subject to and upon thfi occurrence of the Effective Date, constitute an Order of the Bankruptcy
Court (a) approving thc? assumption of contracts and leases on Exhibit 2 of the Plan pursuant to
Sections 365 and 1123 [b)(2) of the Bankruptcy Code, as of the Effective Date, (b) extending the
time, pursuant to Sectit;n 365(d)(4) of the Bankruptcy Code, within which the Debtor may
assume, assume and asisign or reject unexpired leases through the date of entry of an order
approving the assumptjon, assumption and assignment or rejection of such unexpired lease and
(c) approving, pursuan‘-j to Sections 365(a) and 1123(b)(2) of the Bankruptcy Code, the rejection
of all executory contrafts and unexpired leases not listed on Exhibit 2 as of the Effective Date.

G. ?}‘foofs of Claims for damages allegedly arising from the rejection,
pursuant to the Plan or ghls Order, of any executory contract or any unexpired lease shall be Filed
with the Bankruptey Cburt and served on counsel for the Debtor or Reorganized Debtor not later
than thirty (30) days af ;ker the service of the earlier of: (i) notice of entry of this Order or (ii) other
notice that the executo;éy contract or unexpired lease has been rejected (including service of an
Order of the Bankruptc'_éy Court providing for such rejection). Any Holder of a Claim arising

from the rejection of miy executory contract or any unexpired lease that fails to File such Proof
of Claim on or before the date specified in this paragraph shall be forever barred, estopped and

enjoined from asserting} such Claims in any manner against the Debtor, the Reorganized Debtor
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or its Property or F ilin;? Proofs of Claim with respect thereof, and the Debtor and Reorganized
Debtor shall be foreve| discharged from all indebtedness or liability with respect to such Claims.
H. F,xcept as otherwise expressly provided for in the Plan or this Order,
including Paragraphs flS and 69 of this Confirmation Order, and to the fullest extent anthorized
or provided by the Barikruptcy Code, including Sections 524 and 1141 thereof, the entry of this
Order shall, provided tllat the Effective Date occurs, permanently enjoin all Persons that have
held, currently hold or iinay hold a Claim or other debt or liability that is subject to the Plan or
who have held, curremiy hold or may hold an Interest that is subject to the Plan from taking any
of the following actionf: in respect of such Claim, debt, liability or Interest: (a) commencing,
conducting or continui fig in any manner, directly or indirectly, any suit, Cause of Action or other
proceeding of any kinc ; against the Debtor or the Reorganized Debor; (b) enforcing, levying,
attaching, collecting org otherwise recovering in any manner or by any means, whether directly or
indirectly, any judgme ;it, award, decree or order against the Debtor or the Reorganized Debtor;
(c) creating, perfectingior enforcing in any manner directly or indirectly, any Lien or
encumbrance of any kiﬁd against the Debtor or the Reorganized Debtor; (d) asserting any setoff,
offset, right of subrogaj;ion or recoupment of any kind, directly or indirectly, against any debi,
liability or obligation c'fue to the Debtor or the Reorganized Debtor; or (¢) proceeding in any
manner in any place w’ilatsoevcr, including employing any process, that does not conform to or
comply with or is inco.zjﬁsistent with the provisions of the Plan; provided, however, that the
foregoing shall not affi ict the Reorganized Debtor’s obligation to remediate the Lockformer Site,
perform and/or pay for%the Hook-Ups, or fund and support the TCE PI Trust under the TCE PI

Trust Funding Agreemgnt and the TCE PI Trust Agreement. Furthermore, nothing in the Plan or
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this Order shall release%, discharge or preclude any Claim of the United States, the State of Ilinois
or the State of lowa ar_._ising under Environmental Laws that has not arisen as of the Effective
Date or any equitable 1'Fmedies of the United States, the State of Illinois or State of Towa arising
under Environmental Iiaws that are not within the definition of Claim as set forth in Section
101(5) of the Ba:ﬂquplicy Code. To the extent that Paragraph H of the Confirmation Order
differs, in any way, frc;;n Section 12.01(b) of the Plan, and notwithstanding anything herein to

the contrary, the provi:!ions of Paragraph H of this Conﬁrhaaﬁon Order shall be binding and
controlling over Secticél 12.01(b) of the Plan.

L 'i‘l1e Bankruptey Court propases and recommends an order as follows: By
entry of and pursnant t p this Confirmation Order, upon and after the Effective Date, any Entity,
including the TCE PI '}i'rus*t, which has held or asserted, which holds or asserts, or whic-h may in
the future hold or assex'zp a Third-Party Claim or a Direct Action, or contribution, allocation,
subrogation, i_ndemnitj,gE or similar claims based on or relating to any such Third-Party Claim or
Direct Action against e, Protected Party (including, but not limited to, any TCE PI Trust Claim,
or any Claim or demaniﬂ for or respecting any Trust Expenses) shall be stayed, restrained and
enjoined from taking ahy action against any Protected Party (subject to the termination
provisions of Section 7%03((:) of the Plan and Paragraphs 68 and 69 herein as to the Reorganized
Debtor, the Mestek Af;iﬁliates and the Winning Plan Sponsor only) for the purpose of, directly or
indirectly, collecting, riecoveﬁng, or receiving payments, satisfaction, or recovery with respect to,
relating to, arising out pf, or in any way connected with any Third-Party Claim or Direct Action
or claim for contributicjn, allocation, subrogation, indemnity or similar claim, either directly or

derivatively through oije of the Protected Parties, based on or relating to a Third-Party Claim or
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Direct Action, whenev Fr and wherever arising or asserted (including, but not limited to, all

Claims in the nature o;g" or sounding in tort, contract, warranty, or any other theory of law, equity,

or admiralty, whether py common law or statute), all of which will be channeled to the TCE P
Trust for resolution as ?set forth in the TCE PI Trust Distribution Procedures. By entry of and
pursuant to the terms cil”this Confirmation Order, upon and after the Effective Date, without
limiting the foregoing ind subject to Paragraphs 68 and 69 herein, the sole recourse of the holder
of a TCE PI Trust Clai [n on account of such TCE PI Trust Claim, shall be to the TCE PI Trust
pursuant to the provisi«é;ns of the TCE Channeling Injunction, the Plan and the TCE PI Trust
Agreement, and such Ifiolder of a TCE PI Trust Claim shall have no right to assert its TCE PI
Trust Claim against an;;r Protected Party or any property or interest in property of any Protected
Party. The actions so cinjoincd include, but are not limited to:

a) jommencing, conducting or continuing in any manner, directly or
‘Indirectly, any suit, action, Direct Action or other proceeding of any kind
jincluding a judicial, arbitration, administrative, or other proceeding) in

ainy forum with respect to any Third-Party Claim, Future TCE Demand,

‘Fause of Action or Interest against or affecting any Protected Party, or any

property or interests in property of any Protected Party;

b) nforcing, levying, attaching (including through any prejudgment
:}ttachmcnt), collecting, or otherwise recovering by any means or in any
‘nanner, whether directly or indirectly, any judgment, award, decree, or
sbther order against any Protected Party with respect to any Direct Action,
r' hird-Party Claim, Future TCE Demand, Cause of Action or Interest;

¢) reating, perfecting, or otherwise enforcing in any manner, directly or
‘pdirectly, any Lien against the property of any Protected Party with
iespect to any Direct Action, Third-Party Claim, Future TCE Demand,

tpause of Action or Interest;

d)  «xcept as otherwise specifically provided in the Plan, the Restructuring
[‘ ransaction or the Alternative Restructuring Transaction, asserting or
ijccomplishing any setoff, right of subrogation, right of reimbursement,
i demnity, contribution or recoupment of any kind in any manner, directly
or indirectly, and in any amount against any liability from any Protected
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Parties or against the property of any Protected Parties with respect to any
Pirect Action, Third-Party Claim, Future TCE Demand, Cause of Action
br Interest;

e)  proceeding in any manner in any place with regard to any Direct Action,
Third-Party Claim, Future TCE Demand, Cause of Action or Interest that
is subject to and to be determined and paid by the TCE PI Trust pursuant
lo and in accordance with the TCE PI Trust Distribution Procedures,
pxcept in conformity and compliance therewith; and

f)  psserting Causes of Action against the Settling Insurers or their respective
policies.

To the extent that Para ’graph I of this Confirmation Order differs, in any way, from Section
7.03(b)(1) of the Plan, iand notwithstanding anything herein to the contrary, the provisions of
Paragraph I of this Coi :iﬁrmation Order shall be binding and controlling over Section 7.03(b)(1)

of the Plan.

J. '%l‘he Bankruptcy Court proposes and recommends an order as follows:
Notwithstanding anytkiing to the contrary set forth in Paragraph I above (including sub-
paragraphs), the TCE lj‘lhanneling Injunction provided for in Paragraph I of this Confirmation

Order with respect to q Protected Party shall not enjoin, discharge or release:

a) thE rights of Entities to the treatment accorded them under Articles II and III
o:! the Plan, as applicable, including the rights of Entities with TCE PI Trust
Claims to assert such TCE PI Trust Claims in accordance with the TCE PI

Tiust Distribution Procedures;

b) tb-:e rights of Entities to assert any Claim, debt, obligation, or liability for
p:lyment of Trust Expenses against the TCE PI Trust;

c) thp prosecution of the Contribution Actions or the assertion of any Claims
aglainst non-Settling Insurers by the Debtor, the Reorganized Debtor and the
Wlinning Plan Sponsor;

d) tl:je prosecution by any Person of any Claims against Honeywell related to
tl’.fp alleged release of TCE at the Lockformer Site;

e) il rights of the Debtor, any Mestek Affiliate or the Winning Plan Sponsor
tc prosecute any Cause of Action against an insurance company (other than
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g)

h)

),

a Eettling Insurer) or a Contribution Third-Party Defendant that was pending
infa court of competent jurisdiction prior to the Effective Date and that has
ncjt been stayed or enjoined by an order of such court as of such date;

thg rights of the Reorganized Debtor and Mestek to assign a cause of action
agpinst an insurance company (other than a Settling Insurer) or a
Curntribution Third-Party Defendant to the TCE PI Trust for the TCE PI
Thpst to assert any Claim, debt, obligation or liability for payment against
sui;h insurance company (other than a Seitling Insurer) or a Contribution

Tljird-Party Defendant;

supject to and in accordance with the terms of the Restructuring
Thiiansaction, to assert any Claim, debt, obligation, or liability for payment
agiainst an insurance company (other than a Settling Insurer) or a
Cibntribution Third-Party Defendant;

tht)rights of the Debtor, the Reorganized Debtor or Mestek as an insured,

thf obligation of the Debtor and the Reorganized Debtor to remediate the
Lijckformer Site, perform and/or pay the Hook-Ups in accordance with
S(i?tion 7.17 of the Plan, or fund and support the TCE PI Trust under the
T«E PI Trust Funding Agreement and the TCE PI Trust Agreement;

thp rights of the TCE PI Trust to prosecute any TCE PI Trust Claims
prsuant to the TCE PI Trust Distribution Procedures or to enforce any
rijthts the TCE PI Trust may have under the TCE PI Trust Agreement or at
laiv; and '

thi: right of any Person to bring a TCE Property Damage Claim against a
Piptected Party.

To the extent that Para graph J of this Confirmation Order differs in any way, from Section

7.03(b)(2) of the Plan :j;nd notwithstanding anything herein to the contrary, the provisions of

Paragraph J of the Corfirmation Order shall be binding and controlling over the provisions of

Section 7.03(b)(2) of the Plan,

K.

!Fhe Bankruptcy Court proposes and recommends an order as follows:

The releases set forth ip Sections 7.03(a) and 7.13 of the Plan are hereby approved in their

entirety and shall be dc;iemed binding on all Persons upon and after the Effective Date.
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L. khe exculpation provisions of Section 12.02 of the Plan are approved and
binding on all Persons.,

M. 'é\lotwithstanding anything herein or in the Plan, and in accordance with the
agreement of the partiejs, Honeywell shall have no rights to seek indemnification, contribution or
other Claims against ﬂ!e TCE PI Trust, and the TCE PI Trust waives any and all rights to seek
indemnification, contn'iaution or other Claims against Honeywell,

N, iAll injunctions or stays provided for in the Chapter 11 Case under
Sections 105(a) or 362§of the Bankruptey Code, or otherwise, and in existence on the
Confirmation Date, sh: j]l remain in full force and effect until the Effective Date.

0. ivVithin ten (10) days after entry of an Order by the United States Districi
Court for the District L'E Delaware issuing and approving the TCE Channeling Injunction, the
release of Protected Pairties and the release of Recovery Actions, the Debtor shall mail, first
class, postage pre-paidé to all record holders of Claims or Interests as of the Confirmation Date,
all parties to unexpirec'!i leases and executory contracts of the Debtor, and all professionals
retained in these cases:% a copy of the Notice of Entry of Confirmation Order in substantially the
form attached hereto a,) Exhibit A, in full and final satisfaction of the Debtor’s obligations
pursuant to Bankruptc::t Rules 2002(f)(7) and 3020(c), and no further notice of the entry of this
Order shall be necessaéy. |

P. ji’ursuant to section 1142(b) of the Bankruptcy Code, and Section 303 of
the Delaware General 'ilorporation Law, where applicable, the Debtor or the Reorganized Debtar
is authorized to enter ij%}to all documents and agreements necessary to consummate and to

implement the Plan an.{l to take any and all lawful actions required to consummate and to

- 46 -



implement the Plan an[i the transactions contemplated thereby, all without further action by their
directors or share-holde'gs and with like effect as if such actions had been taken by unanimous
actions of any of the diirectors, partners, members and/or the shareholders of the Reorganized
Debtor. :

Q. j[he Debtor is further authorized and directed to immediately convert from
a Delaware corporatim!i to a Delaware limited liability company upon entry of this Order. The
Debtor’s board of dil‘ﬁlitOtS shall be deemed the board of managers, and the Debtor’s officers
shall remain in place.

R. bn the Effective Date, the transfers to the Winning Plan Sponsor, the TCE
PI Trust and the Reorgimized Debtor, as contemplated by the Plan (a) are or will be legal, valid
and effective transfers pf property, (b) vest or will vest in the Winning Plan Sponsor, the TCE PI
Trust and the Reorganj;ized Debtor, as appropriate, good title to such property free and clear of all
Claims, Liens, interest;; and encumbrances except those provided for in the Plan, Confirmation
Order, or TCE PI Trusi Agreement, (c) do not or will not constitute fraudulent conveyances
under any applicable lziw, (d) are fair and reasonable and constitutefeasonably equivalent value
under the Bankruptcy t’i‘,ode and applicable state law and (e) do not and will not, except as
contemplated by the P;em or the TCE PI Trust Agreement, subject the Winning Plan Sponsor,
TCE PI Trust, the TCIi PI Trustee or the Reorganized Debtor, or the property so transferred, to
any liability by reason bf such transfer under applicable law or any theory of law including,

without limitation, anyétheory of successor or transferee liability.
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S. :bn or after the Effective Date in accordance with the Plan, this Order and
the TCE PI Trust Agre:bment, the Debtor is authorized to create the TCE PI Trust and Lawrence
Fitzpatrick is appointevii as the TCE PI Trustee.

T. Dn the Effective Date, all securities, instruments, documents and
agreements authorizedi issued or entered into pursnant to the Plan shall be effective, legally
binding and enforceabfie on the parties thereto in accordance with their respective terms and
conditions without the jrequirement of any further action by the holders of Interests or any of the
directors, partners, me_inbers and/or the shareholders of the Debtor or the Reorganized Debtor,
and shall be deemed tq have become effective simultancously.

U. [[‘ o the fullest extent permitied under Section 1146(c) of the Bankruptey
Code, the assignment (ir surrender of any unexpired lease, sublease or executory contract, or the
delivery, making, filin g or recording of any deed or other instrument of wansfer, or the issuance,
transfer, or exchange qf any security in furtherance, or in connection with, the Plan, or the
execution, delivery or frecording of an instrument of transfer under the Plan, or the revesting,
transfer or sale of any ireal or other Property of or to the Reorganized Debtor or the TCE PI Trust,
whether arising prior ck subsequent to the Effective Date, including any deeds, bills of sale or
assignments executed ln connection with any disposition of assets contemplated by the Plan,
including any deeds, bills of sale or assignments executed in connection with any disposition of
assets contemplated b)i the Plan shall not be subject to any stamp tax, real estate transfer,
mortgage, recording osf other similar tax. Consistent with the foregoing, each recorder of deeds
or similar official for ¢ ny county, city or governmental unit in which any instrument hereunder is

to be recorded shall, pjrsuant to this Order, be hereby ordered and directed to accept such
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instrument, without re«iuiring the payment of any documentary stamp tax, deed stamps, stamp
tax, transfer tax, mortg?gc recording tax, intangible tax or similar tax.

V. 'Notwithstanding the entry of this Order or the Effective Date having
occutred, the Bankrupticy Court shall retain jurisdiction over this Chapter 11 Case and any
proceedings arising frcirn, or relating to, this Chapter 11 Case pursuant to Section 1142 of the
Bankruptcy Code and ii;ection 1334 of title 28 of the United States Code to the fullest extent
permitted by the Bankl;fuptcy Code and any other applicable law, including, without limitation,
such jurisdiction as is 1}ecessary to ensure that the purpose and the intent of the Plan are carried
out, consistent with Ar:iicle XIII of the Plan.

W. ;Effective on the Effective Date, the Plan shall be binding upon and inure
to the benefit of the Dfibtor and its respective successors and assigns, and the holders of Claims

and Interests and their tespeCtive successors and assigns whether or not such holders voted to
accept the Plan. The ri%ghts afforded in the Plan and the treatment of all Claims and Interests
therein shall be in exctiange for and in complete satisfaction of all Claims and Interests of any
nature whatsoever as p:__tovided in the Plan,

X. The following modifications shall be made to the Plan effective upon
entry of this Order and ishall be deemed approved in accordance with Section 1127 of the
Bankruptey Code and ti;onﬁrmed as part of the Plan:

(i) '%['he definition of “Trustee” as set forth in the Fourth Amended Glessary of

Terms aitached as Exhibit 1 to the Plan is deleted in its entirety and replaced with

the fo]]ciwing language:

“Truste: ii” means Lawrence Fitzpatrick appointed for the purpose of acting as

Trustee pf the TCE PI Trust in accordance with the terms and conditions

containdd in the TCE PI Trust Agreement, the Plan and the Confirmation Order.
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(ii) !l‘he definition of “Protected Party” as set forth in the Fourth Amended

Glossarfy of Terms attached as Exhibit 1 to the Plan shall be amended to add the

followisjg subparagraph (j):
any lenc?er that provides funding for the Mestek Affiliates in connection with the
TCE PI{Trust or any insurance company that directly or indirectly insures any of
the expJsure covered by the TCE PI Trust, including any insurance company that
issues a[l insurance policy directly to Mestek or any Mestek Affiliate to insure

against the TCE PI Trust Claims.
(ii)  [he definition of “TCE PI Claims” as set forth in the Fourth Amended
Glossarbr of Terms attached as Exhibit 1 to the Plan is deleted in its entirety and

replace-h with the following language:

“TCE F[l Claims” means any and all Causes of Action asserted against the Debtor,
the Mesftek Affiliates, or Protected Parties by a Person who resides or resided in
the Des|gnated Area (or as or on behalf of a child, husband, wife or other
individial related to or claiming some personal relationship with such Person) or
claims ¢xposure to TCE in the Designated Area for, arising out of, resulting from,
or atiritjutable to, directly or indirectly, damages for death, personal injury, bodily
injury, fickness, disease, emotional distress, medical monitoring or other personal
injuriesi(whether physical, emotional or otherwise) to the extent caused or
alleged |y caused, directly or indirectly, by the presence of or exposure through
any pathway, method, material or environmental media to TCE allegedly released
at the Lpckformer Site, including, without express or implied limitation, loss of
consortjum, fear of cancer or other diseases, wrongful death, medical monitoring,
survivopship, restitution, proximate damages, consequential damages, general
damagefs, special damages, punitive damages, attorneys' fees, costs and expenses,
whethet! at law or in equity, and whether sounding in tort, contract, equity,
nuisangg, trespass, negligence, product liability, strict liability or any other
statutorf or common law cause of action. TCE PI Claims shall not include TCE
Property Damage Claims, Claims asserted by employees of the Debtor, TCE
Litigatipn Claims and Claims in Classes 4.1, 4.2, 4.3, 5 and 7. TCE PI Claims
shall in}lude the Settled TCE PI Trust Claims.

@iv) F;ection 7.03(a) (Release of Protected Parties) of the Plan shall be modified

to add 1i1e following sentence at the end of such Section:
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Notvyithstanding any other provision to the contrary in the Plan, any exhibits or
attac iments thereto, and the Confirmation Order, nothing in the Plan or
Conljrmation Order shall alter the Settling Insurers' legal, equitable or
contapciual rights, if any, under their respective settlement agreements,
inclufling any amendments or supplements thereto, as against the Debtor,
Reorfanized Debtor, Mestek or Formtek, as applicable.

) }ﬁxhibit 5 of the Plan shall be restated and amended to include the
followixig insurance companies that shall be deemed Settling Insurers under the

Plan:

Travelers
AlG
OneBeacon
ACE
Wausau
Uniguard
Columbia
Hartford

(vi)  Pection 6.05 (Objections to and Treatment of Rejection Claims) of the
Plan shall be miadiﬁed to delete the reference to “Section 3.08” in the last line of such
Section and re;ilace it with “Section 3,10.”

(vii) he definition of “Reorganized Debtor” as set forth in the Fourth
Amended Glosisary of Terms attached as Exhibit 1 to the Plan is deleted in its entirety and
replaced with the following:

“Reorgianizcd Debtor™ means Met-Coil or such entity established
pursuaht to Section 7.02(b) of the Plan on or after the Effective Date.
(viii) Bection 12.01(a) (Debtor’s Discharge) of the Plan shall be deleted in its

entirety and rejjlaced with the following language:
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On the: Effective Date, except as specifically provided in the Plan,
includirjg Section 7.03(c) of the Plan, or in the Confirmation Order,
Confirnjation will discharge the Debtor and the Reorganized Debtor from
any and all Claims including any Claim, demands, Liens, Causes of
Action hnd Interests that arose from any agreement of the Debtor entered
into, or;obligation of the Debtor incurred before, the Effective Date, or
from anpy conduct of the Debtor prior to the Effective Date, or that
otherwije arose prior to the Effective Date, including, without limitation,
all interpst, if any, on such debts, whether such interest accrued before or
after th'F Petition Date of a kind specified in section 502(g), 502(h) or
502(i) qf the Bankruptcy Code and including, without limitation, any TCE
PI Trusf Claims, TCE Property Damage Claims, or Third-Party Claims,
whethei| or not (i) a Proof of Claim based on such Claim was Filed or
deemed| Filed under section 501 of the Bankruptcy Cede, or such Claim
was lisjed on the Schedules of the Debtor, (ii) such Claim is or was
Alloweoli under section 502 of the Bankruptcy Code, or (iii) such
Claimh-])lder has voted on or accepted the Plan; provided, however, that
the fojegoing shall not affect the Reorganized Debtor’s obligation to
remedicfte the Lockformer Site, perform and/or pay for the Hook-Ups in
accordapce with Section 7.17 of the Plan, or fund and support the TCE PI
Trust uhder the TCE PI Trust Funding Agreement and the TCE PI Trust
Agreen.ient, and no discharge of such obligation is intended by this Section
12.01(a.

(ix) [The definition of “Debtor” as set forth in the Fourth Amended

Glossary of Tepms attached as Exhibit 1 to the Plan is deleted in its entirety and

replaced with tihe following;

iDebtor” means Met-Coil Systems Corporation and, when
\k‘ormed, Met-Coil Systems, LLC, as debtor and debtor-in-
possession, inctuding its divisions, Lockformer and IP1.

(x) ?The definition of “Met-Coil” as set forth in the Fourth Amended

Glossary of Tti_rms attached as Exhibit 1 to the Plan is deleted in its entirety and

replaced with the following:

“Met-Coil” means Met-Coil Systems Corporation and,
iwhen formed, Met-Coil Systems, LLC, including its
!tlivisions, Lockformer-and IPY,



(xi) ':Bection 7.03(c) (Termination of TCE Channeling Injunction and
Protected Party; Release Solely as to Reorganized Debtor, Mestek Affiliates and

Winning Plan Fponsor) of the Plan shall be deleted in its entirety and replaced
with the follow gng:

The injunction, release and discharge provisions of Section
{.03(a) and (b) of the Plan and Section 12.01 of the Plan
jolely with respect to the Future TCE Demands shall
mmediately terminate after the first to occur of the
following events solely as to the Reorganized Debtor, the
Mestek Affiliates and the Winning Plan Sponsor:

_ (i)  the later of (a) the 45™ anniversary after the
Effective Date of the Plan or (b) such later date as may be
-Eetermined by the Trustee; provided, however, that in the
}vent that the Trustee elects to continue the TCE PI Trust
.iﬂer the 45™ anniversary of the Effective Date, the
Protected Parties shall continue to have the benefits of the
[CE Channeling Injunction but shall have no further
'!'unding obligations; or

(i)  If the Reorganized Debtor or Mestek fail to
‘nake a payment required under the TCE PI Trust Funding
Agreement and fail to cure the payment default in thirty
130) days, the Reorganized Debtor and Mestek shall be in
{lefault and the TCE PI Trust shall be entitled to
mmediately liquidate all of the collateral and demand
mmediate payment of remaining amounts, if any, due to
‘he TCE PI Trust pursuant to the TCE PI Trust Funding
fgreement. If the Reorganized Debtor and Mestek fail to
hay any remaining amount due after liquidation of the
jollateral within thirty (30) days after receiving written
fotice of such amount from the Trustee, the TCE
Channeling Injunction shall terminate solely as to the
Reorganized Debtor and the Mestek Affiliates; or

, (iii)  The Trustee, with the consent of the Future
[laimants’ Representative, Mestek, and the Reorganized
Debtor, may terminate the TCE PI Trust because (i) the
['rustee deems it unlikely that new TCE PI Trust Claims
will be filed against the TCE PI Trust, (i) all TCE PI Trust
Claims duly filed with the TCE PI Trust have been
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iquidated and paid to the extent provided in this TCE PI
[rust Agreement and the TDP, and (iii) more than twelve
12) consecutive months have elapsed during which no new
[CE PI Trust Claim has been filed with the TCE PI Trust.
n the event of such a termination, the TCE Channeling
njunction shall terminate solely as to the Reorganized
‘Pebtor and the Mestek Affiliates.

In the event of termination of the TCE PI Trust for any
jeason, the previous determinations of payments made by,
ind settlements of TCE PI Trust Claims by the TCE PI
Trust (including, but not limited to, claim liquidation, claim
']ejection, decisions by the Claims Resolution Panel, and
irbitration decisions) and the releases delivered by
f;laimants to the TCE PI Trust shall continue to apply to the
Reorganized Debtor and the Mestek Affiliates.

Provided the Reorganized Debtor and Mestek are not in
{Jefault of their respective obligations under the TCE P1
Trust, upon termination of the TCE PI Trust, any funds
‘lemaining in the TCE PI Trust will revert to Mestek.

Y. '!‘he failure to reference any particular provision of the Plan in this Order
shall have no effect onithe binding effect, enforceability or legality of such provisions and such
provisions shall have ti.:ge same binding effect, enforceability or legality as every other provision
of the Plan.

Z. '.%Notwithstanding Bankruptey Rule 3020(e), Bankruptcy Rule 7062, and
Federal Rule of Civil Firocedure 62(a), this Order shall be effective and enforceable immediately

upon entry and the Delitor is authorized to consummate the Plan immediately after entry of this

Order.
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AA, Dn the Effective Date, substaniial consummation of the Plan will have

occurreli within the meaning of section 1101(2) of the Bankruptcy Code.

DATED this \\e.;‘day iof August, 2004,

The Honorable Mary F. Walrath
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