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will not be required for Confirmation, or that such modifications would not require a resolicitation of
acceptances.

D. Delay of Effective Date.

Because of the conditions to the Effective Date of the Plan, a delay may occur between
Confirmation of the Plan and the Effective Date of the Plan (if any). Such delay may be substantial and
extended because of the substantial period of time that may be required to satisfy certain of the conditions
to the Effective Date. There is no assurance that the conditions to the Effective Date will be timely
fulfilled, or that the Debtor and Mestek will waive any waivable conditions that are not timely fulfilled.

E. Disputed Claims May Adversely Affect Distribution Amounts.

A number of Disputed Claims are expected to be material, and the total amount of
Claims, including Disputed Claims, may be materially in excess of the total amount of Allowed Claims
assumed in the development of the Plan, The actual ultimate dggregate amount of Allowed Claims in any
Class may differ significantly from the estimates set forth herein. Accordingly, the amount of
distributions that ultimately will be received by any particular Claimholder may be adversely affected by
the aggregate amount of Claims ultimately Allowed. Consequently, distributions to holders of Allowed
Claims will be made on an incremental basis until all Disputed Claims in each such Class have been
Allowed under the Plan. In addition, the amount of any Disputed Claim that ultimately is allowed by the
Bankruptey Court may be significantly less than the amount of the Disputed Clatm asserted by the holder
thereof.

Moreover, the Future TCE Demands may have a significant effect on distributions to the
TCE PI Trust Claimholders. The TCE PI Trust requires, in certain circumstances, that the Trustee make
periodic estimates of the percentage payment that will be paid to the TCE PI Trust Claimholders based on
the estimated assets of the TCE PI Trust and the estimated TCE PI Trust Claims. To the extent that
Fature TCE Demands are greater than anticipated, the percentage distribution to such holders of Allowed
Claims will be decreased. To the extent that the Future TCE Demands are less than anticipated, the
percentage distribution to such Claimholders will be increased.

F. Conditional Nature of the Plan,

There are a number of significant conditions to Confirmation, as well as conditions to the
Effective Date of the Plan. These conditions include, among others, that the Confirmation Order shall be
satisfactory to the Debtor and Mestek and will include certain findings, determinations and orders
(w) releasing and settling the Recovery Actions, (X) providing for the issuance of the TCE Channeling
Injunction in favor of the Protected Partes (y) vesting 100% of the voting shares of the Reorganized
Debtor with the Winning Plan Sponsor and (z) implementing the TCE PI Trust. Additionally, it is a
condition that no litigation has been commenced by the Debtor, any Committee or any Creditor against
any of the Illinois Actions Defendants, the Mestek Affiliates or any other party to be released pursuant (0
Section 7.03 of the Plan.

Similarly there are a number of conditions to the Effective Date of the Plan. These
conditions include the condition that the Plan has not been amended, altered or modified from the Plan as
filed on May 20, 2004, unless such amendment, alteration or modification has been consented to by the
Debtor and Mestek in accordance with Section 14.03 of the Plan. Further, it is a condition that no
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litigation has been commenced by the Debtor, any Committee or any Creditor against any of the Illinois
Actions Defendants, the Mestek Affiliates or any other paity to be released pursuant to Section 7.03 of the
Plan.

While the Debtor, Mestek and the Winning Plan Sponsor have the night to waive the
conditions to Confifmation and certain of the conditions to the Effective Date, there can be no assurance
that in the event a condition is not met that such a waiver will be granted. Moreover, while the Debtor
believes that the conditions to Confirmation and the Effective Date are capable of being satisfied,
satisfaction of many of these conditions is beyond the control of the Debtor.

G. Approval of Settlements and Compromises Contained within the Plan.

The Plan incorporates various compromises and settlements which, to the extent not
already approved by order of the Bankruptcy Court, will be made operative and effective pursuant to
section 1123(bX3)A) of the Bankrupicy Code. This section expressly permits a plan of reorganization to
provide for the settlement of any Claim or Interest belonging to the Debtor or to the Estate. Each of these
compromises and settlements is subject to the approval of the Bankruptcy Court prior to or in connection
with Confirmation of the Plan.

As part of Confirmation, the Bankruptcy Court must make an independent detetmination
that each of these settlements is fair and equitable and is in the best interests of the Debtor and its Estate.
Pursuant to Bankruptcy Rule 9019(a), approval of a compromise settlement is within the sound discretion
of the Bankruptcy Court. The standard for approval of a compromise is whether the proposed settlement

is "fair and equitable” and "in the best interest of the estate.” . St
of TNT_ Trailer Ferry, Inc.y. Anderson, 390 U.S. 414, 424 (1968). In considering the fairness,

reasotiableness, and adequacy of a settlement, courts have considered the following factors: (a) the
probability of success in the litigation; (b) the difficulties to be encountered in collection; (c) the
complexity of the litigation involved, and the expense, inconvenience and delay necessarily attending it;
and (d) the paramount interest of the creditors. Moreover, the settlement need not be the best that the
debtor could have achieved, but must only fall "within the reasonable range of litigation possibilities.” In
re Penn Cent. Transp. Co., 596 F.2d 1102, 1114 (3d Cir. 1979) (citation omitted). The Debtor believes
that each settlement and compromise incorporated into the Plan is fair, equitable and reasonable, and
should be approved by the Bankruptcy Court as part of Confirmation of the Plan. There can be 1o
assurance, however, that the Bankruptcy Court will approve at the Confirmation Hearing any or all of the
settlements and compromises contained within the Plan.

H. Projections.

The Projections included within this Disclosure Statement are dependent upon the
successful implementation of the Debtor's business plan and the reliability of the other assumptions
contained therein. The Projections reflect numerous assumptions including Confirmation and
consummition of the Plan in accordance with its terms, the anticipated future performance of the
Reorganized Debtor, industry performance, and general business and economic conditions, most of which
are and will be beyond the control of the Debtor and the Reorganized Debtor. Moreover, unanticipated
events and circumstances occurring subsequent to the preparation of the Projections may affect the actual
financial results achieved throughout the periods covered by the Projections. Accordingly, the variations
in the Projections may be material. .
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1. Environmental Liabilities.

The Debtor is subject to extensive federal, state and local laws and regulations relating to
environmental maners. Pursuant to the Plan, the Reorganized Debtor will continue to remediate the
Lockformer Site. The Winning Plan Sponsor will guarantee up to $3 million of the remediation costs of
the Debtor or Reorganized Debtor of such remediation. The eventual total costs of full future
environmental compliance is difficult to estimate due to, among other things, (1) the possibility of as-yet
unknown contamination, (2) the possible effect of future Jegislation and new environxental agency rules,
(3) the possibility of future litigation, (4) the possibility of future designations as PRPs (including the
difficulty of determining liability, if any, in proportion to other responsible parties), (5) possible insurance
recoveries and (6) the effect of possible technological changes relating to future remediation. It is the
Debtor's intent to continue to work with regulatory authorities on and after the Effective Date in order to
achieve mutually acceptable environmental compliance plans. There can be no assurance, however, that
fines and penalties will not be incurred.

L Indemnification Obligations.

The Debtor will assume certain liabilities pursuant to the Plan, including obligations, if
any, to indemnify its officers, directors, employees, consuliants, agents, advisors, members, attorneys,
accountants, financial advisors, other representatives and professionals pursuant to its articles of
incorporation or by-laws, applicable state law or otherwise with respect to all present and future actions,
suits and proceedings against the Debtor. The Debtor does not expect that any of these assumed liabilities
will result in significant costs to the Reorganized Debtor. No assurances can be given, however, as to the
magnitude of any liability of the Reorganized Debtor with respect to these indemnification obligations.

XIV. ALTERNATIVES TO CONFIRMATION AND CONSUMMATION OF THE PLAN

If the Plan is not confirmed and comsummated, the Debtor's alternatives include
(a) liquidation of the Debtor under chapter 7 of the Bankruptcy Code and (b) the preparation and
presentation of an alternative plan or plans.

A.  Liguidation Under Chapter7.

If a plan of reorganization is not confirmed (and in certain other circumstances), the
Chapter 11 Case may be converted to a case under chapter 7 of the Bankruptcy Code, pursnant to whicha -
trustee would be elected or appointed to administer the Estate and to liquidate the remaining assets of the
Debtor for distribution to Claimholders and Interestholders in accordance with the priorities established
by the Bankwptcy Code. The Bankruptey Code generally provides that a semior Class must be paid in
full before any Class junior to it may receive any distribution. A discussion of the potential effects that a
chapter 7 liquidation would have on the recovery of Claimholders and Interests is set forth in
Section IV.D. The Debtor believes that liquidation under chapter 7 would result in smaller distributions
being made to creditors than those provided for in the Plan because of the additional administrative
expenses involved in the appointment of a trustee and attorneys and otber professionals to assist such
trustee and the loss of consideration being received under this Plan through the Restructuring Transaction
and settlement of various matters.

In a liquidation, the unencumbered assets of the Debtor would be sold in exchange for cash,
securities or other property, which would then be distributed to creditors. The Debtor believes, however,
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that a liguidation under chapter 7 would result in no distributions other than to secured, priority and
administrative claimants due to, among other things, (1) the limited number and vaiue of the Debtor's
assets, (2) additional administrative expenses involved in the appointment of a trustee and professional
. advisors to such trustee and (3) additional expenses and Claims, some of which would be eatitled to
priority, which would be generated during a chapter 7 liquidation. In addition, a chapter 7 liquidation is
likely to result in delays in distributions to Creditors.

B. ternati

If the Plan is not confirmed, then the Debtor, the Committee, or any other party in interest
in this Chapter 11 Case may attempt to formulate and propose a different plan or plans of reorganization.
The Debtor does nct believe an altemative chapter 11 plan can be formulated that provides greater
distribution to Creditors and holders of equity interests than is provided under the Plan. The Plan is
premised on distributions to Creditors under the priorities established by the Bankruptcy Code within a
short period of time and settlement of various actions by seeking approval of the TCE Channeling
Injunction. An alternative chapter 11 plan likely would involve further negotiations and formulation —
increasing administrative expenses and thus reducing Creditor distributions - and likely would delay,
perhaps significantly, the timing of distributions to Creditors.

XV. CONCLUSION AND RECOMMENDATION

The Debtor and Mestek believe that Confirmation and implementation of the Plan is
preferable to any of the alternatives described above because it will provide the greatest recoveries to
Claimholders. In addition, other alternatives would involve significant delay, uncertainty and substantial
additional administrative costs. The Debtor and Mestek urge Claimbolders entitled to vote on the Plan to
vote to accept the Plan and to evidence such acceptance by returning their Ballots so that they will be

received not later than 4:00 p.m., Pacific Time, on < =July 21,2004,
Dated: <May>Jupe «—>13,2004 -
MET-COIL SYSTEMS CORPORATION, MESTEK, INC,
Debtor and Debtor-in-Possession
By:

By: Name:

Name: Title:

Title:
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SECONI AMENDED DISCLOSURE STATEMENT PURSUANT TO SECTION 1125
OF THE BANKRIUPTCY CODIE FOR THE CHAYTER 11 PLAN OF .
REORGANIZATION PROPOSED RY MET-COIL SYSTEMS CORFORATION AND
MESTEK, INC., AS CO-PROPONENTS, AS AMENDED

<First=Second Amended Chapter 11 Plan of Reorganization
Proposed by Met Coil Systems Corporation:
and Mestek. Inc.. as Co-Proponents, dated <Mase-Junc <2013, 2004
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{N TIIE UNITED STATES BANKRUPTCY COURT
FOR TII DISTRICT OF DELAWARE

T re:

MET-COIL SYSTEMS CORPORATION,

Debtor.

<EIRST>,

)
)
)
)
)
)

Chaprer 11

Case: No. (13-12676 (MFW)

SECOND AMENDED CHAPTER 11 ’LAN OF REORGANIZATION

PROPOSED BY MET-COIL SYSTEMS CORPORATION AND MESTEK, INC., AS CO-
PROPONENTS '

DATED: <May>June <205-15, 2004

THIS PLLAN PROVIDES, AMONG OTHER THINGS, FOR THE ISSUANCE OF
INJUNCTIONS UNDER SECTION 105 OF THE BANKRUPTCY CODE THAT RESULT
IN THE CHANNEUING QF ALL ALLEGED TCE-RELATED PERSONAL INJURY
CLAIMS (DEFINED HEREIN AS TCF PI TRUST CLATMS) AGAINST MLT-COIL
SYSTEMS CORPORATION AND THE PROTECTED PARTIES, INCLUDING
MESTEK, INC., INTO A TCE PI TRUST AS MORE FULLY DESCRIRED HEREIN.

GOLDRERG KOTIN BELL BLACK
ROSENRLOOM & MORITZ, 1. TD.

Ronald Bacliant

Kauthryn A. Punenier

Crerald B Muniiz

55 Fast Montoe Street, Suite 3700

Chicago, IL 60603

Telephone: (312) 201-4000

Facsimile: (312) 332.2196

- and

MORRIS, NICHOLS, ARSHT &
TUNNELL

Eric D. Schwartz. (Nn. 3134)

1201 North Market Streat

Wilmington, DIl 19899-1347

Telephone: (302) 658-9200

Facsirnile: (302) 658-3089

Attonneys for the Debtor and Debtor-in-
Posscssion

# BRI IO Vet Em0n <SR LIAN <kl PM SRDLIZS2000041 DOC

GREINBERG TRAURIG, LLDI
Keith ¥. Shapiro .
Naucy A. Petenian

Nancy A. Miicheit

77 West Wacker Drive, Suite 2500
Chicago, IL. 60601

Telephone: (312) 456-8400
Facsimile: (312) 456-8135

- and -

GREENBERG TRAURIG, LLP
Scout D Cousins (No. 3079)

The Brandywine Building

1000 West Street, Suite 1540
Wilmington, Delaware 19801
Telephone: (302) 6617000
Faesimile: (302) 661-7360

Altorneys for Mostek, Inc,

3471001

Chapter 11 Plan of Reorganization
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INTRODUCTLION

‘the Debtor and Mestek propose this <Bawstanecond Amended Plan datcd
afay>Tune <20>13, 2004, under chapter 11 of the Bankruptcy Code.

For # discussion of the Debtor's listory, business<y and property, and for a
summaty and analysis of the Plen and related matters, reference should he made to the
Dhisclosure Statcuent The Debtor and Mestek are "oin{ proponents of the Plan” within the
raeaning of section 1129 of the Bankuptey Code.

ALL CLAIMHOLDERS AND INTERESTHOLDERS ARE ENCOURAGED
TO READ THE PLAN AND THR DISCT.OSURE STATEMENT TN THEIR ENTIRETY
BEFORE VOTING TO ACCEFT OR REIECT THE PLAN. SUBIECT TO CERTAIN
RESTRICTIONS AND REQUIREMENTS SET FORTH IN SECTION 1127 OF THE
BANKRUPTCY CODE, BANKRUPICY RULE 3019 AND THE PLAN, THE NEBTOR
ANT MESTEK RESERVE THD RIGHT TO ALTER, AMEND OR MODIFY THE PLAN,
OR ANY PART THEREOF, FR YOR TO IS SUBSTANTIAL CONSUMMATION.

ARTICLEI
DEFINITLONS, [NTERPRETATION AND EXHIBITS
Scetion 1,01 Definitions

Upless the context ICquires gtherwise, capitalized terms used herein without
definition shall have the meanings aseribed to them in the <Fisst-Second Amended Glossary of
Terms attached as Exhibi(} hercto and incorporated herein by referonce (the "Glossary of
Terms"). Any term used in (e Plan that is not defined in the Dlan, either in the Glossary of
Terms or elsewhere, but thal is used in the Bankruptey Code or the Bankruptey Rules shall have
the moeaning ascribed to such term in (and shall be comsliced in aceordance with the wmles of
construction under) the Bankruptcy Codc or the Bankrupicy Rules (with the Bankrupicy Cade
controlling in the ¢ase of 4 conflict or ambigeity)-

Qaction 1,02 Rules of Tnterpresatiug.

Whenever approptiate, each torm stated in either the singular or the plural shall
incluode the singular and the plural, and pronouns etated in the masculing, feminine of neuter
gender shall include the masculine, femininc and neuter gender. The words "herein," "hereof,”
"hereto," "hereunder,” and other winds of similar import refer to the Plan as a whole and not 10
any particular paragraph, subparagraph, or clause contained in the Plan. The words "includes”
and "including” are not limiting and miean that the things gpecifically identificd are set forth for
purposcs of luetration, clarity o specificity and do not in any respect qualify. gharactetize or
limit the geperality of the class within which such things aru included. ‘The captions and
headings in the Plun are for convenience ot reference only andl shall not limit or otherwise affect
the provisions hereof. Without lumiting anything in this Articlc . the rales of construciion set
forth in section 102 of the Bankruptey Code shall apply 1o the Plan.
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Qection 1,03 Time Computations.

In computing any period of time presciibed or allowed by the Plan, the provisions
of Bankruptcy Rule 9006() shall govern,

Section 104 Exhibiis.

All exhibits to the Plan, including the Glogsary of Terms, are incorporaled into
and are a part of the Flan as if set. forth in full herein, regardless of when Filed, All refereunces to
"(he Plan" shall be construed, where applicable, to include references to this docurment and all of
its cxhibits, appendices, schedules and annexes (and any amondracnts thereto mude 0
accordance with the Bankruplcy Code). Yo the extent (hat the dcscription of any exbibit,
appendix, schodule or annex, i the Plan is moonsistent with the actual terme or conditions af
snch exhibit, appendix, schedule or anncx, the terms and conditions of the exhibit, appendix,
schedule or annex, shall conirob. :

ARTICLE I
CLASSIFICATION OF CLATVIS AND INTERESTS

Section 201 Gengrally.

Pursnant fo xection 1122 of the Bankruptey Cade, set forth below is a designation
of Classes of Claims and Tniercsts. A Claim or an Interest is classified in a particular Class only
to the extent that the Claim or Tnterest qualifies within the description of the Class and is
clagsified in a different Class to the extent such Claim or Intercst qualifies within the description
of that different Class. A Claim or {nterest is placed in a particular Clags for the purpose of
receiving distribusions putsnant to the Plan only w the extent that such Claim or Interes is an
Allowed Claim or an Allowed Tatcrest in that Class, aud such Claim or Interest has nof haen
paid, released, settled or otherwise satistied prior 10 the Effective Date.

Section 2.02  Unclagsl v Clai

In accordance with sections 1123¢a)(}) and 1129(:)(9) of the Bankruptey Code,
Administrative Claims and Priovity Tax Claims are not classified and are excluded from the
Classcs designated in this Article 11 of the Plan, The treatment accorded Unclassified Claims is
%clt forth in Article T of the Plan. The holders of such Claims are; not cntitled to vote on the

an.

Section 2.03 unmuggﬂm

The Plan classifics the following Claims as Uniropaired Classea that aré not
entitled to vote om the Plan. DPursuant to section 1126(0) of the Dankruptcy Code, each
Claimholder in the following Classes ia conclusively presurned to have accepted the Plan in
respect of such Claims:

Chapter 11 Plan of Reorganization
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(a) Class 1 Claims shall consist of all Priority Non-Tax Claims
("Class 1 Claims"); and

(b)  Class 2 Claims shall consist of the DIP Claims ("Class 2 Claims").
‘Section 2.04 WM

For the purposes of voting and all Confirmation matters, the Plan classifies
certain Claims as Impaired Claims under the Plan. Such Impaired Claims against the Debtor are
¢classified as follows, and all Claimholders in the following Classes are entitled to vote on the
Plan:

(@)  Class 3.1 Claims shall consist of all Miscellaneous Secured Claims
("Class 3.1 Claims").

(b)  Class 3.2 Claims shall consist of the Mestek Prepetition Secured
Claims ("Class 3.2 Claims").

{c) Class 4.1 Claims shall consist of all Convenience Claims ("Class
4.1 Claims").

(d) | Class 4.2 Claims shail consist of all Mestek Unsecured Claims
("Class 4.2 Claims").

(¢)  Class 4.3 Claims chall consist of all General Unsecured Claims
(other than Convenience Claims, Mestek Unsecured Claims if

Mestek is the Winning Plan Sponsof, <and-TCE Litigation>TCE
lai N

Litieation Claims. TCE_Property. Damage
5 - : — Claims)
("Class 4.3 Claims™).

) Class 4.4 Claims shall consist of all TCE Litigation Claims ("Class
4.4 Claims").

(g)  Class 5 Claims shall consist of all TCE Property Damage Claims
arising in connection with the Mejdrech Litigation ("Class 5
Claims").

(h) Class 6 Claims consist of all TCE PI Claims (the "Class 6
Claims").

Section 2.05 Impaired Classes Deemed to Reject.

The Plan classifies the following Claims and Interests as Impaired that are not
entitled to vote on the Plan. Pursuant to section 1126(g) of the Bankruptcy Code, each

-3
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Claimholder and Interestholder in the following Classes is conclusively presumed to have
rejected the Plan in respect of such Claims or Interests:

(@) Class 7 Claims shall consist of Non-Compensatory Damages
Claims whether arising from the Iilinois Actions, the AG Action,
the Coontribution Actions or otherwise ("Class 7 Claims").

b) Class 8 Interests shall consist of Formtek's Interests in the Debtor
("Class 8 Interests”).

ARTICLE I

PROVISIONS FOR TREATMENT OF
CLASSES OF CLAIMS AND INTERESTS

Section 3.01 Satisfaction of Claims and Interests.

The treatment of and consideration to be received by holders of Allowed Claims

or Allowed Interests pursuant to ihis Article Il and the Plan shall be in full satisfaction,
settlement, release, extinguishment and discharge of their respective Claims against or Interests
in the Debtor and the Estate, except as otherwise provided in the Plan or the Confirmation Order.
The holders of Liens satisfied, discharged and released under the Plan shall execute any and all
documentation reasonably requested by the Debtor or the Reorganized Debtor evidencing the
satisfaction, discharge and release of such Liens,

Section 3.02  Admjnistrative Claims.

Unless otherwise provided for herein, each holder of an Allowed Administrative

Claim shall receive, in full satisfaction, settlement, release and discharge of such Allowed
Administrative Claim, either (A} an amount equal to the uppaid amount of such Allowed_

‘ve Claim in Cash commencing on the later of (i) the Effective Date, (ii) the date that

is fifteen (15) Business Days after such Claim becomes an Allowed Administrative Claim by a
Final Order and (iii) a date agreed to by the Claimholder and either the Debtor or the
Reorganized Debtor; or (B) such other treatment (x) as may be agreed upon in writing by the
Claimhiolder and the Debtor or the Reorganized Debtor or (y) as the Bankruptcy Court has

’

ordered or may order. Notwithstanding the foregoing, Allowed Administrative Claims
representing (a) liabilities, accounts payable or other Claims or obligations incurred in the
ordinary course of business of ‘the Debtor consistent with past practices subsequent to the
Petition Date and (b) contractual liabilities arising under contracts, loans or advances to the
Debtor, whether or not incurred in the ordinary course of business of the Debtor subsequent to
the Petition Date, shall be paid or performed by the Debtor or the Reorganized Debtor in
accordance with the terms and conditions of the particular transactions relating to such liabilities
and any agreements or contracts relating thereto; provided, that, notwithstanding any contract
provision, applicable law or otherwise, that entitles a holder of an Allowed Administrative Claim

Chapter 11 Plan of Reorganization
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to postpetition interest, nO holder of an Allowed Administrative Claim shall receive postpetition
interest on account of such Claim.

Section 3,03  Priority. Tax Claims.

Fach holder of an Allowed Priority Tax Claim shall recejve, at the sole discretion

of the Debtor or the Reorganized Debtor, and in full satisfaction, settlement, release, and
discharge of and in exchange for such Allowed Priority Tax Claim, (A) an amount equal t© the

unpaid amount of such Allowed Priority Tax Claim in Cash commencing on the later of (i) the
Effective Date, (ii) the date that is fifteen (15) Business Days after such Claim becomes an
Allowed Priority Tax Claim by a Final Order and (iii) a date agreed to by the Claimholder and
cither the Debtor or the Reorganized Debtor; (B) as provided in section 1129(a)(9)(C) of the
Bankruptcy Code, Cash payments made in equal annual installments beginning on or before the
first anniversary following the Bffective Date, with the final installment payable not later than
the sixth (6th) anniversary of the date of the assessment of such Allowed Priority Tax Claim,
together with interest (payable in arrears) on the unpaid portion thereof at the Tax Rate from the
Effective Date through the date of payment thereof: or (C) such other treatment as 10 which the
Debtor and such Claimholder shall have agreed in writing or the Bankruptcy Court has ordered
or may order; provided, however, that the Debtor reserves the right to pay any Allowed Priority
Tax Claim, or any remaining balance of any Allowed Priority Tax (Yaim, in full at any time on
or after the Effective Date without premium or penalty; and provided further, that no holder of an
Allowed Priority Tax Claim shall be entitled to any payments on account of any pre-Effective
Date interest accrued on or penalty arising before or after the Petition Date with respect to or in
connection with such Allowed Priority Tax Claim.

Section 3.04 Mﬂgm{mﬁmﬂﬂxﬂm .

Priority Non-Tax Claims axe Unimpaired. Unless otherwise provided for herein,

each holder of an Allowed Priority Non-Tax Claim shall receive either (A) an amournt equal to

" the unpaid amount of such Allowed Priority Non-Tax Claim in Cash commencing on the later of

(i) the Effective Date, (ii) the date that< iefifteen(15) Busipess Days-after> such Claim becomes

‘an Allowed Priority Non-Tax Claim by a Final Order and (iii) a date agreed to by the

Claimholder and either the Debtor or the Reorganized Debtor; or (B) such other treatment (x) as

may be agreed upon in writing by the Claimholder and the Debtor or the Reorganized Debtor or
(y) as the Bankruptcy Clourt has ordered or may order. :

Section 3.05 Class 2 Claims (DIP Claims).

DIP Claims are Unimpaired. The Class 2 Claims shall be Allowed in an amount

equal to the principal arount plus acorued and unpaid interest, COSts and attorneys' fees and
expenses through the day immediately prior to the Effective Date and paid in full, in Cash, on the
Effective Date in accordance with the DIP Order and the DIP Loan Agreement.

Chapter 11 Plan of Reorganization
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Section 3.06 Mmmmmwﬁw&iﬂmﬂ .
Class 3.1 Claims are Impaired. Each holder of an Allowed Class 3.1 Claim shall

receive, at the option of and in the sole discretion of the Debtor or the Reorganized Debtor, one
of the three following forms of treatment:

(a)  an amount equal to the unpaid amount of such Allowed Class 3.1
Claim in Cash commencing on the later of (i) the Effective Pate or
(ii) the date that is fifteen (15) Business Days after such Claim
becomes an Allowed Class 3.1 Claim by a Final Order; or

(b)  the Reorganized Debtor shall abandon the Property that secures the
Allowed Class 3.1 Claim to the Claimholder on or as soon as
practicable after the later of (i) the Effective Date or (ii) the date
that is fifteen (15) Business Days after the date on which such
Claim becomes an Allowed Class 3.1 Claim by a Final Order; or

(©) such other treatment as the Claimholder and the Debtor or the
Reorganized Debtor shall have agreed upon in writing.

Section 3.07 Class 3.2 Claims ( Mestek Prepetition Secured Claims).

Class 3.2 Claims are Impaired. The Class 3.2 Claims shall be Allowed in the

principal amount outstanding as of the Effective Date plus accrued and unpaid interest, costs and
attorneys' fees and expenses through the Effective Date. In the event that Mestek is the Winning
Plan Sponsor, on the Effective Date, Mestek will contribute its Class 3.2 Claim to the capital of

the Reorganized Debtor as part of the Capital Contributio

im  In the event that Mestek is not the

Winning Plan Sponsor, the Reorganized Debtor shall pay Mestek the amount of its Allowed
Class 3.2 Claim in full, in Cash, on the later of (i) Effective Date, (i) the date such claim
becomes an Allowed Claim hy_afjnﬂ_gzdﬂ.cr (iii) <er>as otherwise agreed to in writing by the
Debtor or the Reorganized Debtor and Mestek.

Section 3.08 Class 4.1 Claims (Convenjence Claims).

Class 4.1 Claims are Im;iaired. All Allowed Convenience Claims shall be paid by

the Reorganized Debtor in Cash, in full (without interest), on the first Distribution Date after the
Effective Date from the Unsecured Claims Distribution Pund.

Section 3.00 Class 4.2 Claims (Mestek Unsecured Claim).

Mestek's Class 4.2 Claim is Impaired. In the event that Mestek is the Winning

Plan Sponsor, on the Effective Date, Mestek shall contribute to the capital of the Reorganized
Debtor as part of the Capital Contribution its Class 4.2 Claim and shall not receive or retain any
property under the Plan on account of such Class 4.2 Claim. In the event that Mestek is not the
Winning Plan Sponsor, Mestek's Allowed Class 4.2 Claim shall be treated as a Class 4.3 Claim.

-6-
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Class 4.3 Claims are Impaired. Each holder of an Allowed Class 4.3 Claim shall
receive payment of an amount equal to 50% of its Allowed Class 4.3 Claim from the Unsecured
Claims Distribution Fund on the first Distribution Date after the Effective Date or, in the case of
each Disputed Class 4.3 Claim, on the first Distribution Date after such Disputed Claim becomes
an Aliowed Class 4.3 Claim; provided, however, that (a) if a holder of a Class 4.3 Claim agrees
in writing to accept less favorable treatment, such holder chall Teceive only such agreed
treatment and (b) if 2 holder of a Class 4.3 Claim elects in writing on a Ballot the tredtment
afforded a Class 4.1 Claim and voluntarily reduces its Claim to $10,000, such Class 4.3 Claim
shall be treated as a Class 4.1 Claim. Notwithstanding the foregoing, to the extent that there is
any Insurance Policy available to pay Allowed General Unsecured Clajms arising from workers'
compensation or product Tability ¢laims, such Claimholders shall first seek payment from the
Insurance Policy and to the extent such Claim is not paid in full from such Tnsurance Policy, the
balance of such Allowed General Unsecured Claim shall be paid <in -accordence “with -this -
Section 3-+0->on the next Distribution Date pursuant to this Section 3.10.

Except as otherwise provided in the Plan or the Confirmation Qrder, all payments
that the Disbursing Agent shall distribute to holders of Allowed Class 4.3 Claims shall be (a) in
Cash, (b) made pursuailt to the Plan, and (c) made from the Unsecured Claims Distribution Fund.
‘Ted] ad, A0 Onat 2 1 i - - ite i e (14 ‘l'-nl‘ - »
Winnine Plan_Sponsor unfil each holder of an Allowed Class 4.3 Clai
Sercent (50%) of the amount of .such Claim. After all Allowed Claims have been paid in
accordance with Article 1T and Tinal Orders have been entered with respect to all Disputed Class
4.3 Claims, all amounts remaining in the Unsecured Claims Distribution Fund will be paid 1o the.

i este inni i

Section 3.11 wuwgﬁﬂﬁﬂgmm

Class 4.4 Claims are Impaired. Each holder of an Allowed Class 4.4 Claim shall
receive payment of an amount equal to 30% of its Allowed Class 4.4 Claim from the TCE
Litigation Distribution Fund on the first Distribution Date after the Effective Date, or, in the case
of each Disputed Class 4.4 Claim, on the first Distribution Date after such Disputed Claim
becomes an Allowed Class 4.4 Claim; provided, however, that (a) if a holder of a Class 4.4
Claim agrees in writing to accept less favorable treatment, such holder shall receive only such
agreed treatment and (b) if a holder of a Class 4.4 Claim elects in writing on a Ballot the
treatment afforded a Class 4.1 Claim and voluntarily reduces its Claim to $10,000, such Class
4.4 Claim shall be treated as a Class 4.1 Claim.

Except as otherwise provided in the Plan or the Confirmation Order, all payments
that the Disbursing Agent shall distribute to holders of Allowed Class 4.4 Claims shall be (a) in_
Cash, (b) made pursuant to the Plan, and (c) made from the TCE Litigation Distribution Fund<s
as-apphieable>, If requircd addition i cposited by the Reoraaniz

ne I e Pehtor O
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eacit DL ac () z ANHOWE 11 4 ) Q3
: After all Allowed Claims have been paid i

‘accordance with Article IIT and Final Orders have been entered with respect to all Disputed Class
4.4 Claims, all amounts remaining in the TCE Litigation «Claims>Distribution Fund will be paid

to the Reorganized Debior, Mestek.o
Section 3.12 Class 3 Clairos (TCE_Property Damage Claims arising__in
sction wit . Y.

Class 5 Claims are Impaired. The Class 5 Claims shall be Allowed in the amount
of the Mejdrech Settlement Amount. On the Effective Date, the Debtor shall deposit the
Mejdrech Settlement Amount in the Mejdrech Escrow, and the Mejdrech Settlement Amount
shall thereafter be held pursuant to the terms of the Mejdrech Escrow Agreement. The Mejdrech
Settlement Amount shall be cither (i) distributed on or after the Bifective Date to holders of
Allowed Class 5 Claims in accordance with an order of the Illinois District Court or (ii) returned
to Mestek in accordance with the terms of the Mejdrech Bscrow Agreement. <Each>{Iponthe
W holder of a Class 5 Claim shall be deemed to have assigned to the
Reorganized Debtor its entire interest in any Direct Action, and the Reorganized Debtor shall be
deemed such Claimholder's sole attorney in fact, as may be appropriate, t0 prosecute at the
Reorganized Debtor’s sole discretion, any Direct Action, except that no such Direct Action can
or will be brought against a Settling Insurer.

Section 3.13  Class 6 Claims (TCE PL Claims).

Class 6 Claims are Impaired. On the Effective Date, each Class 6 Claim will
automatically and without further act or deed be assumed by the TCE PI Trust and treated in
accordance with the TCE PI Trust Agreement and the TCE PI Trust Distribution Procedures.

Each holder of a Class 6 Claim shall be deemed to have assigned to the
Reorganized Debtor its entire interest in any Direct Action, and the Reorganized Debtor shall be
deemed such Claimholder's sole attorney in fact, as may be appropriate, to prosecute at the
Reorganized Debtor's sole discretion, any Direct Action, except that no such Direct Action can
or will be brought against a Settling Insurer.

Section 3.14

Class 7 Claims are Impaired. The Class 7 Claimholders shall not receive any
distribution or retain any rights or Property under the Plan on account of such Claims.

Section 3.15 Class 8 Interests (Formick Interests).

Class 8 Interests are Impaired. Class 8 Interestholders will receive no distribution
and retain no rights or Property on account of their Class 8 Interests. Class 8 Interests shall be
cancelled and extinguished on the Effective Date.

Chapter 11 Plan of Reorganization
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DISTRIBUTIONS UNDER THE PLAN

Section 4.01 Timing and Delivery of Distributions.
The Disbursing Agent will make distributions of Property to all holders of

Allowed Claims in accordance with Article [II of the Plan (other than holders of Class 5 Claims.
and Class 6 Clairms). Unless otherwise set forth herein, distributions shall only be made to the
holders of Claims on a Distribution Date.

Unless otherwise set forth herein, the Disbursing Agent will make distributions to

tolders of Allowed Claims at the addresses set forth on the Proofs of Claim, if any, Filed by such
Claimholders or at the last known addresses of such Claimholders. <H-Subie i

if any such Claimholder's distrbution is returned as undeliverable, no further distribution will be
made to such Claimholder unless and until the Disbursing Agent is notified of such
Claimholder's then current address, at which time all missed distributions will be made to such
Claimholder, without interest.

Section 4.02  Method of Cash Distributions.

Any Cash payment to be made pursuant to the Plan may be made by Cash, draft,

check, wire transfer, or as otherwise required or provided in any relevant agreement O
applicable law at the option of and jn the sole discretion of the Disbursing Agent.

Section 4.03  Failure to Negotiate Checks.

Checks issued in respect of distributions under the Plan shall be null and void if

not negotiated within sixty (60) days after the date of issuance. The Reorganized Debtor shall
hold any amounts returned to the Disbursing Agent in respect of such non-negotiated checks.
The holder of an Allowed Claim (other than a Class 5 (*laim or Class 6 Claim) with respect to
which such check originally was issued shall make requests for reissuance for any such check
directly 10 the Reorganized Debtor. All amounts represented by any voided check will be held
until the later of one (1) year after (x) the Effective Date or (y) the date that a particular Claim is
Allowed, and all requests for reissuance by the holder of the Allowed Claim (other than <as>g
Class 6 Claim) in respect of a voided check are required to be made prior to such date.
Thereafter, all such amounts shall be deemed to be Unclaimed Property, in accordance with
Section 4.04 of the Plan, and all Claims in respect of void checks and the underlying
distributions shall be forever barred, estopped and enjoined from assertion in any manner against
the Debtor, the Reorganized Debtor or their respective Property.

Section 4.04 Unclaimed Property.

All Property distributed on account of Claims must be claimed within the later of

one (1) year after (x) the Effective Date or (y) the date that a particular Claim is Allowed or, in
the case of a distribution made in the form of a check, must be negotiated and a request for
reissuance be made as provided for in Section 4.03 of the Plan. Nothing contained in the Plan

-9
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shall require the Debtor, the Reorganized Debtor or the Disbursing Agent to attempt to locate
any holder of an Allowed Claim other than by reviewing the records of the Debtor. Pursuant to
section 1143 of the Bankruptcy Code, all Claims in respect of Unclaimed Property shall be
deemed Disallowed and the holder of any Claim Disallowed in accordance with this Section 4.04
«<wilb>ghall be forever barred, estopped and enjoined from assertion in any manner against the

Debtor, the Reorganized Debtor or their respective Property. Unclaimed Property shall be
returned to {he Reorganized Debior, Meste inni ] :

Section 4.05 Fractional Dollars.

Notwithstanding any other provision of the Plan, Cash distributions of fractions of
dollars will not be made; rather, whenever any payment of 2 fraction of a dollar would be called
for, the actual payment made shall reflect a rounding of such fraction to the nearest whole dollar
(up or down), with half dollars being rounded down. To the extent that Cash remains
undistributed as a result of the rounding of such fraction to the nearest whole cent, such Cash
shall be treated as Unclaimed Property pursuant to Section 4.04 of this Plan.

Section 4.06 Compliance With Tax Requirements.

In connection with each distribution with respect t0 which the filing of an
information return (such as an Internal Revenue Service Form 1099 or 1042) or withholding is
required, the Debtor, the Reorganized Debtor Of the Disbursing Agent shall file such information
return with the Internal Revenue Service and provide any required statements in connection
therewith to the recipients of such distribution or effect any such withholding and deposit all
moneys so withheld as required by law. With respect to any Entity from whom a tax
identification number, certified tax identification number or other tax information required by
law to avoid withholding has not been received by the Debtor, the Reorganized Debtor or the.
Disbursing Agent within thirty (30) days from the date of such request, the Debtor, the
Reorganized Debtor or_the Disbursing Agent may, at their option, withhold the amount required
and distribute the balance to such Person or decline to make such distribution until the
information is received.

Section 4.07 De Minimis Distributions.

No Cash payment of less than five ($5.00) dollars shall be made to any
Claimholder on account of its Allowed Claimd.ﬁgghe;-t-hma—a—Gl-aﬁs-é'el'&im)}

Section 4.08 Setoffs.

Except for any Claim that is Allowed in an amount set forth in the Plan, the
Debtor or the Reorganized Debtor may, but shall not be required to, set off against any Claims
and the payments or distributions to be made pursuant t© the Plan in respect of such Claims, any
and all debts, liabilities and claims of every type and nature whatsoever which the Estate or the
Debtor may have against the Claimholders, but neither the failure 10 do so nor the Allowance of
any such Claims, whether pursuant to the Flan or otherwise, shall constitute a waiver or release

-10-
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by the Debtor of any such claims the Debtor may have against such Claimholders, and all such
claims shall be reserved for and retained by the Reorganized Debtor.

Section 4.09 mﬂm@mﬁmﬁﬁm

: Each Creditor which is to receive a distribution under the Plan in full satisfaction
of a Class 3.1 Claim shall not receive such distribution until such Creditor executes and delivers
any documents necessary to release all Liens arising under any applicable security agreement or
non-bankruptey law (in recordable form if appropriate) in connection with such Class 3.1 Claim
and such other documents as the Debtor, the Reorganized Debtor or {he Disbursing Agent may
reasonably request,

Section 4.10

Except as specifically provided in this Plan, on the Effective Date, the aggregate
consideration paid to Creditors in respect of their Claimns shall be treated as allocated first to the
principal amount of such Claims and then to the accrued interest thereon.

Section 4.11 Distribution Record Date.

As of the close of business on the Distribution Record Date, all transfer ledgers,
transfer books, registers and any other records maintained by the designated transfer agents with
respect to ownership of any Claims will be closed and, for purposes of the Plan, there shall be no
further changes in the record holders of such Claims. The Disbursing Agent shall have no
obligation to recognize the transfer of any Claims occurring after the Distribution Record Date,
and will be entitled for all purposes to recognize and deal only with those Claimholders as of the
close of business on the Distribution Record Date, as reflected on such ledgers, books, registers ‘
or records.
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ARTICLE V
ACCEPTANCE OR REJECTION OF THE PLAN; CRAMDOWN

Section 5.01 Intentjonally Qmitted.
Section 5.02 Cramdown.

If all applicable requirements for Confirmation of the Plan are met as set forth in
section 1129(a)(1) through (13) of the Bankruptcy Code except subsection (8) thereof, the
Debtor and Mestek intend to request that the Bankruptcy Court confipm the Plan in accordance
with section 1129(b) of the Bankruptcy Code.

ARTICLE VI
EXECUTORY CONTRACTS AND UNEXPIRED LEASES
Section 6.01 atment \ acts an expire a

- Except as otherwise provided in the Plan (including, but not limited to Section
12.07 of the Plan), effective on and as of the Effective Date, any and all unexpired leases and
executory contracts that exist between the Debtor and any Entity which (i) have not expired or
terminated pursuant to their own terms, (i1) have not previously been assumed, or assumed and
assigned or rejected pursuant to an order of the Bankruptcy Court on or prior to the Confirmation
Date, (iii) are not the subject of pending motions to assurhe, Or assume and assign or reject as of
the Confirmation Date or (iv) are not specified in the list of executory contracts and unexpired
leases to be assumed by the Reorganized Debtor pursuant to the Plan, as identified on Exhibit 2
hereto, are hereby specifically rejected; provided, howeyver, that the Debtor shall have the right,
at any time prior to the Bffective Date, to amend Exhibit 2 (a) to delete any executory contract or
unexpired lease listed therein, thus providing for its rejection pursuant to this Section 6.01 of the
Pian or (b) to add any executory contract or unexpired lease thereto, thus providing for ifs
assumption by the Reorganized Debtor pursuant to this Section 6.01 of the Plan. Bach contract
and lease listed on Exhibit 2 hereto on the Effective Date shall be assumed by the Reorganized
Debtor only to the extent that any such contract or lease constitutes an executory contract Or
unexpired lease. Listing 2 contract or lease on Exhibit 2 shall not constitute an admission by the
Debtor that such contract or lease is an executory contract or unexpired lease ot that the Debtor
has any liability thereunder. The Confirmation Order shall, subject to and upon the occurrence
of the Effective Date, constitute an order of the Bankruptcy Court (a) approving such
assumptions pursuant to section 365 and section 1123(b)(2) of the Bankruptcy Code and this
Section 6.01, as of the Effective Date; <and =(b) extending. the time. pursuant 10
cCt1ON 20080 2 4 - ‘ - e N . -

9. G L2d
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and 1123(b)(2) of the Bankrupicy Clode, the rejection of the executory contracts and unexpired
leases pursuant to this Section 6.01 of the Plan.

Section 6.02 Wm@ﬂﬁmmm .

Notwithstanding any prior order of the Bankruptcy Court to the contrary, the
Reorganized Debtor will satisfy (in its sole discretion) all undisputed cure and any other
monetary default payments required by Section 365(b)(1) of the Bankruptcy Code under any
executory contract and unexpired lease identified on Exhibit 2 to the Plan (as may be modified in
accordance with Section 6.01 of the Plan) to the extent any such contract or lease is in default
(and to the extent such obligations are enforceable under the Bankruptcy Code and applicable
non-bankruptcy law), at the option of and in the sole discretion of the Reorganized Debtor: (A)
by payment of such undisputed cure amount, without interest, in Cash within sixty (60) days
following the Effective Date, (B) by payment of such other amount as ordered by the Bankruptcy
Court ot (C) on such other terms as agreed to by the parties to such executory contract or
unexpired lease. In the event of a dispute pursuant {0 Section 6.03 of the Plan, the Reorganized
Debtor shall pay the amount otherwise payable under the Plan without interest, in Cash (A) on orf
before the later of (x) sixty (60) days following the Effective Date or (y) thirty (30) days
following entry of a Final Order liquidating and allowing any disputed amount or (I3) on such
other terms as agreed to by the parties to such executory contract or unexpired lease.

Section 6.03
a nexpice 4865,

Any party objecting t0 (A) the Debtor's or the Reorganized Debtor's proposed
assumption of an executory contract or unexpired lease or (B) (i) the amount of any cure
payments, if any (which is the only monetary cure amount, if any, that the Reorganized Debtor
shall be obligated to pay in connection with the assumption of any such executory contract or
unexpired lease unless the Bankruptcy Court orders otherwise), (i) the ability of the
Reorganized Debtor to provide "adequate assurance of future performance” (within the meaning
of section 365 of the Bankrupicy Code) under the contract or lease 10 be assumed or (jii) any
other matter pertaining to assumption or the cure payments required by section 365(b)(1) of the
Bankruptey Code, shall File and serve a written Objection to the assumption of such contract or
lease or the cure payments, if any, that the Debtor proposes to make in connection with such
assumption and assignment on ot before the deadline set by the Bankruptcy Court for Filing
objections to Confirmation of the Plan. Failure to File an objection within the time period set
forth above shall constitute (x) consent to the assumption and revestment of those contracts and
Jeases, including an acknowledgment that the proposed assumption provided adequate assurance
of future performance, (¥) consent to the cure amount, if any, and (z) an acknowledgment that
the cure amount is the only amount necessary to cover any and all outstanding defanlts under the
respective executory contract or unexpired lease to be assumed and an acknowledgment that no
other defaults exist under said contract or lease. To the extent that any objections to the cure
amounts are timely Filed and served and such objections are not resolved between the Debtor oL

i and the objecting parties, the Bankruptey Court shall resolve such
disputes at a hearing to be held at a date to be determined by the Bankruptcy Court. The
resolution of such disputes shall not affect the Debior's Wmmm&assumpﬁon
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of the contracts or leases that are the subject of such a dispute, but rather shall affect only the
"eure” amount the Debtor mmmganizﬁ.dﬂﬂmmust pay in order to assume such contract -
or lease. Notwithstanding the immediately preceding sentence, if the Debtor, i
Debtor, in its sple discretion, determines that the amount asserted to be the necessary “oure"
ammount would, if ordered by the Bankruptcy Court, make the assumption of the contract or lease

imprudent,

then themmmmmﬁd Debtor may elect to (1) reject the contract or

Jease pursuant to Section 6.01 of the Plan, or (2) request an expedited hearing on the resolution
of the "cure” dispute, exclude assuraption or rejection of the contract or lease from the scope of
the Coonfirmation Order, and retain the right to reject the contract or lease pursuant to Section
6.01 of the Plan pending the outcome of such dispute.

Section 6.04 Claims for Rejection Damages.

Notwithstanding anything in the Claims Bar Date order of the Bankruptcy Court

to the contrary, Proofs of Claim for damages allegedly arising from the rejection pursuant to the
Plan or the Confirmation Order of any executory contract or any unexpired lease shall be Filed
with the Bankruptcy Court and served on counsel for the Debtor MMDMDM
later than thirty (30) days after the service of the earlier of: (i) notice of entry of the
Confirmation Order or (ii) other potice that the executory contract or unexpired lease has been
rejected (including service of an Order of the Bankruptcy Court providing for such rejection).
Any holder of a Claim arjsing from the rejection of any executory contract or any unexpired
lease that fails to File such Proof of Claim on or before the date specified in Section 6.04 hereof
shall be forever barred, estopped and enjoined from asserting such Claims in any manner against

the Debtor

(or Filing Proofs of Claim with respect thereof), or its

Propexty, and them@wwm Debtor shall be forever discharged from all
indebtedness or liability with respect to such Claims, and, if applicable, such Claimholders shall
not be permitted to vote on the Plan or to participate in any distribution in this Chapter 11 Case
on acconnt of such Claims or to receive further notices regarding such Claims and shall be bound
by the terms of the Plan.

Section 6.05 Mwﬂmﬂnﬂmﬁw-

The Bankruptcy Court will determine any Objections to any Proofs of Claim

Filed in accordance with Section 6.04 hereof at a hearing to be held on a date that the
Bankruptcy Court selects. Any Allowed General Unsecured Claims arising out of the rejection
of executory contracts and unexpired leases will, pursuant to section 502(g) of the Bankruptcy
Code, be Class 4.3 Claims entitled to treatment pursuant to Section <3-18>3,08 hereof.

Section 6.06 Indemnification Qbligations.

Except for the indemnification obligations of the Debtor <te-=(i) fo its current and

former officers and directors and (ii) under any executory contracts or unexpired leases that the
Debtor assumied on or before the Effective Date, any obligations of the Debtor, pursuant to its
articles of incorporation or by-laws, codes of regulation, applicable state law or specific
agreement, or any combination of the foregoing, to indemnify or reimburse <an-indemnified>a
Person with respect to all present and future actions, suits and proceedings<-against-the-Debter-
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=, based upon any act or omission related to service with, or for or on

Indemsnified ¥

behalf of, the Debtor, shall not survive Confirmation of the Plan< -apé -shalt -be Jmpaired -
thereby;> and shall be discharged in accordance with section 1141 of the Bankruptcy Code,
irrespective of whether such indemnification or reimbursement is owed in copnection with an
event occurring before, on or after the Petition Date.

Section 6.07 Assumed Insurance Policies.

While the Debtor does not believe that the Insurance Policies issued 1o the Debtor

prior to the Petition Date constitute executory contracts, to the extent such Insurance Policies are
considered to be executory contracts, then, notwithstanding anything contained in Section 6.01
of the Plan to the contrary, the Plan shall constitute a motion to assume such Insurance Policies

d, subject to the occurrence of the Effective

Date, the entry of the Confirmation Order shall constitute approval of such assumption pursuant
to section 365(a) of the Bankruptey Code and a finding by the Bankruptcy Court that each such
assumption is in the best interest of the Debtor, its Estate, and all parties in interest in the
Chapter 11 Case.

Section 6.08 Continuation or Teppination of Certain Employeg Bengfits.

Except for those agreements and plans to be terminated and rejected pursuant o

section 365 of the Bankruptcy Code, each of the Benefits Plans set forth on Exhibit 3 to the Plan
are treated as executory contracts under the Plan and shall, on the Effective Date, be assumed by
the Reorganized Debtor pursuant to sections 365(a), 365(f) and 1123(b)(2) of the Bankmptcy

Code.

Section 6.09 Retiree Bepefits.

Pursuant to section 1129(a)(13) of the Bankruptcy Code, all of the Debtor's retiree

benefits within the meaning of section 1114 of the Bankruptcy Code (other than the so-called.
Reusch retiree benefits) shall_on the Effective Date. ‘be assumed by the Reorganized Debtor
pursuant to section 365(a), section 365(f) and section 1123(b)(2) of the Bankruptcy Code. On
and after the Effective Date, the Reorganized Debtor shall continue to pay all such retiree
benefits at the level established in accordance with section 1114 of the Bankruptcy Code for the
duration of the period for which the Debtor had obligated itself to provide such benefits;
provided, however, that the rights of retirees shall be subject to modification or termination as
provided by the terms of the existing Benefits Plans, the terms of any Collective Bargaining
Agreements or consistent with applicable law. The Benefit Plans to be assumed by the
Reorganized Debtor are set forth on Exhibit 3 attached hereto.

Section 6.10  Collective Bargaining Agreemepts.

On and after the Effective Date, each of the Collective Bargaining Agreetents,

identified on Exhibit 4 attached hereto, is treated as an executory contract under the Plan and
shall, on the Effective Date, be assumed by the Reorganized Debtor pursuant to section 365(a),
section 365(f), section 1113 and section 1123(b)(2) of the Bankruptcy Cade.
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