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the Plan, (ii) the TCE PI Trust for the payment of Trust Expenses from the TCE PI Trust
Distribution Fund, or (iii) the TCE PI Trust, or any other Person, pursuant to the terms of the
Restructuring Transaction; (B) except as set forth in subsection (C) of this Section 7.04, the
Debtor, the Reorganized Debtor or the TCE PI Trust may have against any Entity, other than a
Settling Insurer or the Protected Parties, in connection with or arising out of or related to a TCE
PI Trust Claim; (C) the Debtor or the Reorganized Debtor may have against any insurance
company, Contribution Third-Party Defendants or PRP to the extent such Entities are not
Settling Insurers; or (D) the Debtor or Reorganized Debtor may have against any Contribution
Third-Party Defendant or PRP.

Notwithstanding this reservation of rights, the TCE PI Trust and the Trustee shall
not assert any Causes of Action against the Settling Insurers or their respective policies.

Section 7.05 Intentionally Omitted
Section 7.06 Disallow laim i .

On and after the Effective Date, the Debtor shall be fully and finally discharged of
any liability or obligation on a Disallowed Claim or a Disallowed Interest, and any order creating
a Disallowed Claim or a Disallowed Interest that is not a Final Order as of the Effective Date
solely because of an Entity's right to move for reconsideration of such order pursuant to section
502 of the Bankruptcy Code or Bankruptcy Rule 3008 shall nevertheless become and be deemed
to be a Final Order on the Effective Date. The Confirmation Order, except as otherwise
provided herein, or unless the Bankruptcy Court orders otherwise, shall constitute an order: (a)
Disallowing all Claims and Interests to the extent such Claims and Interests are not allowable
under any provision of section 502 of the Bankruptcy Code, including, but not limited to, time-
barred Claims and Interests, and Claims for unmatured interest, and (b) Disallowing or
subordinating, as the case may be, any Claims, or portions of Claims, for penalties or Non-
Compensatory Damages.

Section 7.07 No Successor Liability.

Except as otherwise expressly provided in the Plan and the Restructuring
Transaction, the Debtor, the Reorganized Debtor, the Mestek Affiliates, the Winning Plan
Sponsor, the Trustee, the TCE PI Trust and the Future Claimants' Representative will not,
pursuant to the Plan or otherwise, assume, agree to perform, pay, or indemnify Creditors or
otherwise have any responsibilities for any liabilities or obligations of the Debtor relating to or
arising out of the operations of or assets of the Debtor, whether arising prior to, on, or after the
Confirmation Date. Neither the Reorganized Debtor, the Mestek Affiliates, the Winning Plan
Sponsor, the Trustee, the TCE PI Trust nor the Future Claimants' Representative is, or will be, a
successor to the Debtor by reason of any theory of law or equity, and none shall have any
successor or transferee liability of any kind or character, except that the TCE PI Trust and the
Reorganized Debtor, as well as Mestek and Formtek to the extent that Mestek is the Winning
Plan Sponsor, each shall assume the obligations specified in the Plan and the Confirmation
Order. Nothing in this Plan shall be construed to release, nullify or enjoin the enforcement of
any liability to the United States, the State of Illinois, or the State of Iowa under Environmental
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Laws that the Reorganized Debtor (or any lessee, buyer, successor or assign thereof) would be
subject to as the owner or operator of property after Confirmation.

Section 7.08 No Liability of Mestek Affiliates.

Except as otherwise provided in the Plan, the TCE PI Trust Funding Agreement
and the settlement agreements among the Mejdrech Class, Schreiber, the Debtor and Mestek, and
effective upon the Effective Date, the Mestek Affiliates shall have no liability to the Debtor, the
Reorganized Debtor, the Committee, the Future Claimants' Representative, or any other Person,
including without limitation, Persons holding TCE PI Trust Claims against the Debtor, the
Reorganized Debtor or the Mestek Affiliates.

Section 7.09 Preservation of Insurance Actions, Contribution Actions,
Avoidance Acti i inst Professi jons.

Nothing in the Plan, the Debtor's discharge nor the Protected Parties' discharge,
injunction and release, as provided herein, will affect any rights of the Debtor and the
Reorganized Debtor or liabilities of other parties with respect to the Insurance Actions (other
than those against a Settling Insurer), the Contribution Actions, Avoidance Actions or other
Causes of Action (including Causes of Action against Baker & McKenzie, Chuhak and Tecson,
Daniel J. Biederman, Esq., Groundwater Services and other professionals and experts (other than
Goldberg, Kohn, Bell, Black, Rosenbloom & Moritz, Ltd. and Morris, Nichols, Arsht &
Tunnell), who rendered services to Met-Coil before the Petition Date). All such actions are
being hereby expressly preserved whether or not any claim or demand was or is commenced,
made or pending prior to the Effective Date and whether or not any Claim of any Entity was or is

Allowed. Such preserved actions include Met-Coil Systems Corporation et al. v. New
Hampshire Insurance Co. (Case No. 01 MR 116), Met-Coil Systems Corporation et al. v.
National Union Fire Ins. Co. et al. (Case No. 01 MR 116, on appeal) and Met-Coil v. American
National Bank (00 L 011385), to the extent that settlements are not reached with such
defendants. On or after the Effective Date, the Debtor and the Reorganized Debtor shall retain
any and all rights to such actions, subject to the transfer and assignment of the Contribution
Actions to the Winning Plan Sponsor and the payment of certain insurance proceeds, if any, to
the Winning Plan Sponsor pursuant to Section 7.10 of the Plan.

Section 7.10 Transfer of Insurance Proceeds and Assignment of Contribution
Actions to Winning Plan Sponsor.

On and after the Effective Date, (a) the Contribution Actions and all proceeds
thereof shall be assigned and transferred by the Reorganized Debtor to the Winning Plan
Sponsor and (b) all proceeds from unsettled Claims arising from the Insurance Policies for TCE
Claims after the Effective Date, if any, shall be assigned and transferred by the Reorganized
Debtor to the Winning Plan Sponsor. On the Effective Date, the Reorganized Debtor and the
Winning Plan Sponsor shall enter into the Insurance Recovery and Contribution Action
Agreement. Upon execution of the Insurance Recovery and Contribution Action Agreement, the
Winning Plan Sponsor (i) shall have the sole authority and exclusive right to manage, prosecute,
settle or dismiss the unsettled Claims for insurance proceeds arising from the Insurance Policies
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for TCE Claims after the Effective Date, if any, or the Contribution Actions, in its absolute
discretion, (ii) shall have the exclusive right to collect the proceeds of any Contribution Actions,
(iii) shall have the right to collect from the Reorganized Debtor any and all proceeds of unsettled
Claims arising from the Insurance Policies for TCE Claims settled after the Effective Date, if
any; and (iv) shall be solely liable and responsible for all costs and expenses incurred after the
Effective Date relating to or arising out of such insurance actions or such Contribution Actions.
Insurance proceeds from unsettled Claims arising from the Insurance Policies for TCE Claims
after the Effective Date, if any, paid by any of the insurance companies to the Reorganized
Debtor shall be deposited into an escrow account for the benefit of the Winning Plan Sponsor,
and the Winning Plan Sponsor shall have a first priority lien on these proceeds, which shall be
paid in total to the Winning Plan Sponsor within ten (10) days of receipt.

Section 7.11 Intentionally Omitted.
Section 7.12  Intentionally Omitted.
Section 7.13 Recovery Actions.

As of the Effective Date, the Recovery Actions and all claims arising from or
related to the Recovery Actions shall be settled and released in their entirety. All Persons who
have held, hold or may hold Recovery Actions against any Mestek Affiliate, whether known or
unknown, individually or collectively, reduced to judgment, liquidated, unliquidated, fixed,
contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured or unsecured,
that have been asserted, could have been asserted in this Chapter 11 Case or are asserted in the
future, shall, on the Effective Date, be deemed to have forever waived, released and discharged
such Recovery Actions, whether based upon tort, contract, events giving rise to the Recovery
Actions or otherwise, either directly or derivatively through the Debtor or any Mestek Affiliate,
that they heretofore, now or hereafter possess or may possess against any Mestek Affiliate, in
each case based upon or in any manner arising from or related to the Recovery Actions.

Section 7.14 Operations Between the Confirmation Date and the Effective Date.

The Debtor shall continue to administer the Estate and its Property, subject to the
supervision of the Bankruptcy Court, during the period from the Confirmation Date through and
until the Effective Date.

Section 7.15 Intentionally Omitted.
Section 7.16 Intentionally Omitted.
Section 7.17 Remediation.
(a) Generally.
The Reorganized pebtor <shall-remediate>will complete the remediation of the

Lockformer Site_in accordance with the Plan, the Agreed Order entered in the AG Actionandfo.
the_extent required by applicable law, and the Winning Plan Sponsor shall guaranty up to
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$3,000,000 of such remediation costs incurred on or after the Effective Date<—The-Reerganized-
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respective _homes To the extent that an Area € Homeowner or a
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listed on the appropriate homeowner exhibits. (iii) any other fees. costs or

ixed {1 this Section 717(h
Section 7.18 Comprehensive Settlement of Claims and Controversies.

Pursuant to Bankruptcy Rule 9019 and in consideration for the benefits provided
under the Plan, the provisions of the Plan, including the releases set forth in Sections 7.03 and
7.13 herein, the discharges set forth in Section 12.01, and the injunctions set forth in Sections
7.03 and 12.01, shall constitute a good faith compromise and settlement of all claims or
controversies (including any Recovery Action) relating to the rights that a holder of a Claim or
Interest may have with respect to any Allowed Claim or Allowed Interest and any Claim or
Interest that could have been asserted in the Chapter 11 Case, the rights that the Debtor or the
Estate may have with respect to any Recovery Action, or any Distribution to be made pursuant to
the Plan on account of any Allowed Claim or Allowed Interest. The entry of the Confirmation
Order will constitute the Bankruptcy Court's approval, as of the Effective Date, of the
compromise or settlement of all such claims or controversies and the Bankruptcy Court's finding
that such compromise or settlement is in the best interests of the Debtor, the Estate, the
Reorganized Debtor, Claimholders and Interestholders and is fair, equitable and reasonable.

Section 7.19  Vesting of Assets in the Reorganized Debtor.

Except as otherwise provided in the Plan, pursuant to section 1141(b) and (c) and
section 1123(b)(3) of the Bankruptcy Code, on the Effective Date, all of the assets, properties
and rights (including PRP Actions) of the Debtor owned by the Debtor of every type and
description, tangible and intangible, wherever located (except for TCE PI Trust Assets, including
without limitation the amounts necessary to pay the Settled TCE PI Trust Claims) shall be
transferred to and automatically vest in the Reorganized Debtor, free and clear of all Liens,
Claims, rights of setoff, security interests, pledges, encumbrances, adverse rights or interests,
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covenants, charges, debts and contractually imposed restrictions, and all such Liens, Claims,
rights of setoff, security interests, pledges, encumbrances, adverse rights or interests, covenants,
charges, debts and contractually imposed restrictions, shall be extinguished except as otherwise
provided in the Plan. Unless referenced herein, the Reorganized Debtor shall retain all rights on
behalf of the Debtor to commence and pursue any and all Causes of Action (under any theory of
law or equity, including, without limitation, the Bankruptcy Code, and in any court or other
tribunal including, without limitation, in an adversary proceeding Filed in the Chapter 11 Case)
to the extent that the Reorganized Debtor deems appropriate. Nothing in this Plan shall be
construed to release, nullify, or enjoin the enforcement of any liability to the United States, the
State of Illinois, or the State of Iowa under Environmental Laws that the Reorganized Debtor (or
any lessee, buyer, successor or assign thereof) would be subject to as the owner Qr_operator of
property after Confirmation.

ARTICLE VIII
THE TCE PI TRUST

Section 8.01 Establishment and Purpose of the TCE PI Trust.

On the Effective Date, the TCE PI Trust shall be created and established in
accordance with the TCE PI Trust Agreement (a copy of which is attached hereto as Exhibit 6 to
the Plan). The TCE PI Trust shall be a "qualified settlement fund" within the meaning of section
468B of the Tax Code and the regulations issued pursuant thereto. The purpose of the TCE PI
Trust shall be to, among other things (a) direct the liquidation, resolution, payment, and
satisfaction of the TCE PI Trust Claims in accordance with the Plan, the TCE PI Trust
Distribution Procedures, and the Confirmation Order; and (b) preserve, hold, manage, and
maximize the TCE PI Trust Assets for use in paying and satisfying Allowed TCE PI Trust
Claims. The TCE PI Trust Distribution Procedures shall provide for the allowance and payment
or disallowance of TCE PI Trust Claims.

Section 8.02 Receipt and Vesting of Trust Assets in the TCE PI Trust.

Except as otherwise provided in the Plan, pursuant to sections 1141(b) and (c) and
section 1123(b)(3) of the Bankruptcy Code, on the Effective Date, the TCE PI Trust Assets shall
be transferred and automatically vest in the TCE PI Trust, including, without limitation, the
amounts necessary to pay the Settled TCE PI Trust Claims. Any such transfers shall be free and
clear of all Liens, Claims, rights of setoff, security interests, pledges, encumbrances, adverse
rights or interests, covenants, charges, debts and contractually imposed restrictions, and all such
Liens, Claims, rights of setoff, security interests, pledges, encumbrances, adverse rights or
interests, covenants, charges, debts and contractually imposed restrictions shall be extinguished
except as otherwise provided in the TCE PI Trust and the Plan; provided, however, that to the
extent that certain TCE PI Trust Assets, because of their nature or because they will accrue
subsequent to the Effective Date, cannot be transferred to, vested in, and assumed by the TCE PI
Trust on the Effective Date, such TCE PI Trust Assets shall be transferred to, vested in, and
assumed by the TCE PI Trust as soon as practicable after the Effective Date. The transfer and
vesting of all Causes of Action with respect to TCE PI Trust Claims shall be subject to any
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attorney-client privilege, work-product privilege or other privilege or immunity attaching to any
documents or communications (whether written or oral). Nothing in this Plan shall be construed
to release, nullify or enjoin the enforcement of any liability to the United States, the State of
Ilinois or the State of Iowa under Environmental Laws that the Reorganized Debtor (or any
lessee, buyer, successor or assign thereof) would be subject to as the owner or operator of
property after Confirmation.

Section 8.03 Assumption of Certain Liabilities by the TCE PI Trust.

In consideration of the transfer of the TCE PI Trust Assets to the TCE PI Trust in
accordance with Section 8.02 herein and in furtherance of the purposes of the TCE PI Trust and
the Plan, including, without limitation, the authority to resolve all TCE PI Trust Claims in
accordance with the TCE PI Trust Agreement and the TCE PI Trust Distribution Procedures, the
TCE PI Trust shall assume all liability and responsibility for all TCE PI Trust Claims, and the
Protected Parties shall have no further financial or other responsibility or liability therefore,
subject to the TCE PI Trust Funding Agreement.

ARTICLE IX

PROVISIONS FOR TREATMENT OF DISPUTED CLAIMS (OTHER THAN CLASS 5
CLAIMS AND CLASS 6 CLAIMS)

Section 9.01 Obiections to Claims (Other Than Class 5 Claims and Class 6

Claims).

The Debtor, prior to the Effective Date, and the Reorganized Debtor, on and after
the Effective Date, may file with the Bankruptcy Court a written Objection to the allowance of
any Claim (other than Class 5 Claims and Class 6 Claims), at any time on or before the Claim
Objection Deadline, unless another date is established by the Bankruptcy Court or the Plan, as
amended. After the Effective Date, the Reorganized Debtor shall have the right to petition the
Bankruptcy Court for an extension of such dates. Unless otherwise ordered by the Bankruptcy
Court, and except with respect to Objections to applications for compensation for fees and
reimbursement of expenses Filed by holders of Professional Claims for services rendered on or
before the Effective Date as specified in Section 10.03 of the Plan (which Objections may be
made in accordance with the applicable Bankruptcy Rules by parties-in-interest), after the
Effective Date, the Reorganized Debtor shall have the exclusive right to make and file
Objections to, and settle, compromise or otherwise resolve, Disputed Claims (other than Class 5
Claims and Class 6 Claims). The Debtor (prior to the Effective Date) and the Reorganized
Debtor (on and after the Effective Date) (A) shall serve a copy of each such Objection upon the
holder of the Claim to which it pertains and (B) will prosecute each Objection to a Claim until
determined by a Final Order unless the Debtor or the Reorganized Debtor (1) compromises and
settles an Objection to a Claim by written stipulation, subject to Bankruptcy Court approval, if
necessary, or (ii) withdraws the Objection to the Claim. The failure by the Debtor or the
Reorganized Debtor to object to any Claim for voting purposes shall not be deemed a waiver of
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the rights of the Debtor or the Reorganized Debtor to object to, or re-examine, any such Claim,
as applicable, in whole or in part.

Section 9.02 Amendments to Claims and Requests for Payment of

Unless otherwise provided in a Final Order:

(i) after the Bar Date, a Claim on account of which a Proof of Claim is
not timely Filed in accordance with the Plan, the Bankruptcy Code, the
Bankruptcy Rules or an Order of the Bankruptcy Court, may not be Filed or
amended without the authorization of the Bankruptcy Court; and

(if) except as otherwise provided for in Sections 10.02 or 10.03 of the
Plan, after the Administrative Claims Bar Date (the 45% day after notice of the
Effective Date is mailed) or the deadline for filing all Claims for Professional fees
and expenses, a Claim on account of which a request for payment of
Administrative Claims is not timely Filed in accordance with Sections 10.02 or
10.03, may not be Filed or amended without the authorization of the Bankruptcy
Court. Except as otherwise provided in the Plan, any new or amended Claim
Filed after the Bar Date, the Administrative Claims Bar Date or the deadline for
filing all Professional Claims (as applicable) shall be deemed Disallowed in full
and expunged without any action by the Debtor or the Reorganized Debtor, unless
the Claimholder has obtained prior Bankruptcy Court authorization for the Filing.
The holder of a Claim which has been Disallowed pursuant to this Section 9.02
shall not receive any distribution on account of such Claim. The Debtor or the
Reorganized Debtor shall File with the Bankruptcy Court and serve on the holder
of any Claim whose Claim is deemed Disallowed pursuant to this Section 9.02,
but whose Proof of Claim or request for payment of an Administrative Claim is
subsequently deemed timely Filed or Allowed notwithstanding this Section 9.02
by a Final Order, any Objection to such Claim or request for estimation thereof
within ninety (90) days (or such later date as the Bankruptcy Court shall approve)
after any such order becomes a Final Order.

Section 9.03 No Payment or Distribution Pending Allowance.

All references to Claims and Interests and amounts of Claims and Interests refer
to the amount of the Claim or Interest Allowed by operation of law, Final Order or the Plan.
Accordingly, notwithstanding any other provision in the Plan, no payment or distribution of
Property shall be made on account of or with respect to any Claim (other than a Class 5 Claim or
a Class 6 Claim) or portion thereof to the extent it is a Disputed Claim unless and until such
claim becomes an Allowed Claim, the Claimholder has paid the amount, or the Claimholder
turned over any such Property, for which Person, Entity or transferee is liable with respect to any
such Avoidance Action. Disputed Claimholders whose Claims ultimately become Allowed
Claims shall be bound, obligated and governed in all respects by the provisions of this Plan.
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Section 9.04 Disputed Distribution.

If any dispute arises as to the identity of a holder of an Allowed Claim (other than
a Class 6 Claim) who is to receive any distribution, the Reorganized Debtor or the Disbursing
Agent (as applicable), in lieu of making such distribution to such Claimholder, may make such
distribution into an escrow account until the disposition thereof shall be determined by a Final
Order or by written agreement among the interested parties to such dispute.

Section 9.05 Estimation.

In order to effectuate distributions pursuant to the Plan and avoid undue delay in
the administration of the Estate, the Debtor or the Reorganized Debtor shall have the right, at any
time, to seek an order of the Bankruptcy Court, after notice and a hearing (which notice may be
limited to the holder of such Disputed Claim and which hearing may be held on an expedited
basis), estimating a Disputed Claim for voting purposes only pursuant to section 502(c) of the
Bankruptcy Code, irrespective of whether the Debtor or the Reorganized Debtor has previously
objected to such Claim or Interest or whether the Bankruptcy Court has ruled on any such
Objection. If the Bankruptcy Court estimates any contingent, Disputed or unliquidated Claim or
Interest, that estimated amount will constitute neither the Allowed Amount of such Claim or
Interest nor a maximum limitation on such Claim or Interest, unless so determined by the
Bankruptcy Court. If the estimated amount constitutes a maximum limitation on such Claim or
Interest, the Debtor or the Reorganized Debtor may elect to pursue any supplemental
proceedings to object to any ultimate payment on account of such Claim or Interest. All of these
Objection and resolution procedures are cumulative and not necessarily exclusive of one another.
In addition to seeking estimation of Claims as provided in this Section 9.05, the Debtor or the
Reorganized Debtor may, at their option, resolve or adjudicate any Disputed Claim in the
manner in which the amount of such Claim and the rights of the Claimholder would have been
resolved or adjudicated if the Chapter 11 Case had not been commenced.

Section 9.06 Resolution of Disputed Claims.

Except with respect to the rights of the TCE PI Trust, the sole and exclusive right
@) to initiate and prosecute any Objections to Administrative Claims, Priority Tax Claims,
Class 1,2,3.1,3.2,4.1,4.2,4.3,<44;> 7 or 8 Claims against or Interests in the Debtor or the
Estate, (ii) to request estimation of each such Claim pursuant to Section 9.05 of the Plan, (iii) to
litigate any Objection to Claims, (iv) to settle or to compromise any Claim or (v) to withdraw
any Objection to any Claim (other than a Claim that is Allowed or deemed to be Allowed
pursuant to the Plan or a Final Order) shall vest with the Debtor prior to the Effective Date and
with the Reorganized Debtor on or after the Effective Date.
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ARTICLE X

BAR DATES FOR CLAIMS, INCLUDING
ADMINISTRATIVE CLAIMS AND PROFESSIONAL CLAIMS

Section 10.01 Bar Date for Certain Claims.

Except as otherwise provided in Section 6.04 hereof with respect to executory
contracts and unexpired leases, any holder of Claims against the Debtor arising prior to or which
may be deemed to have arisen prior to the Petition Date that fails to File such Proof of Claim on
or before the Bar Date shall be forever barred, estopped and enjoined from asserting such Claims
(or Filing Proofs of Claim with respect thereof) in any manner against the Debtor, the
Reorganized Debtor and their Property, and the Debtor, its Estate and the Reorganized Debtor
shall be forever discharged from all indebtedness or liability with respect to such Claims, and
such Claimholders shall not be permitted to vote on the Plan or to participate in any distribution
in the Chapter 11 Case on account of such Claims or to receive further notices regarding such
Claims and shall be bound by the terms of the Plan.

Section 10.02 Bar Date for Certain Administrative Claims.

On November 21, 2003, the Debtor filed its Motion for Order (I) Establishing Bar
Date for Filing Requests for Payment of Administrative Expenses, (I) Approving Request for
Payment Form; (IIT) Approving Bar Date and Publication Notices and (IV) Providing Certain
Supplemental Relief, which the Bankruptcy Court approved on December 10, 2003. Certain
requests for payment of Administrative Claims must be Filed by the Administrative Claims Bar
Date, the 45th day after notice of the Effective Date is mailed. If requests for payment of
Administrative Claims are not timely and properly Filed, the holders of such Claims shall be
forever barred, estopped and enjoined from asserting such Claims in any manner against the
Debtor or its Property.

Section 10.03 Bar Date for Professionals.

Applications for compensation for services rendered and reimbursement of
expenses incurred by Professionals (i) from the later of the Petition Date or the date on which
retention was approved through the Effective Date or (ii) at any time during the Chapter 11 Case
when such compensation is sought pursuant to sections 503(b)(3) through (b)(5) of the
Bankruptcy Code, shall be Filed no later than forty-five (45) days after the Effective Date or
such later date as the Bankruptcy Court approves, and shall be served on (a) counsel to the
Debtor (i) Goldberg Kohn Bell Black Rosenbloom & Moritz, Ltd., 55 East Monroe Street, Suite
3700, Chicago, IL 60603, Attn.: Ronald Barliant, Esquire and (ii) Morris, Nichols, Arsht &
Tunnell, LLP, 1201 North Market Street, P.O. Box 1347, Wilmington, DE 19899-1347, Attn.:
Eric D. Schwartz, Esquire; (c) counsel for Mestek, (x) Greenberg Traurig, LLP, 77 West Wacker
Drive, Suite 2500, Chicago, IL 60601, Attn.: Nancy A. Peterman, Esquire and (y) Greenberg
Traurig, LLP, The Brandywine Building, 1000 West Street, Suite 1540, Wilmington, Delaware
19801, Attn.: Scott D. Cousins, Esquire; (d) counsel for the Committee, Klehr, Harrison, Harvey,
Branzburg & Ellers, 222 Delaware Avenue, Suite 1000, Wilmington, DE 19801, Attn.: Joanne
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B. Wills, Esquire; (e) counsel for the Future Claimants' Representative, Young Conaway Stargatt
& Taylor, LLP, The Brandywine Building, 1000 West Street, 17" Floor, Wilmington, DE 19801,
Attn.: James L. Patton, Jr., Esquire; and (e) the U.S. Trustee, District of Delaware, 844 North
King Street, Room 2311, Lockbox 35, Wilmington, DE 19801, Attn.: Margaret Harrison,
Esquire. The Bankruptcy Court will not consider applications that are not timely Filed. The
Reorganized Debtor may pay any Professional fees and expenses incurred after the Effective
Date without an application to the Bankruptcy Court.

ARTICLE X1

CONDITIONS TO CONFIRMATION AND CONSUMMATION OF THE PLAN

Section 11.01 Conditions to Confirmation.

The Plan shall not be confirmed unless and until the following conditions have
occurred or been duly waived (if waivable) by the Debtor, Mestek and the Winning Plan
Sponsor, if applicable, pursuant to Section 11.03 below:

(i) the form and substance of the Confirmation Order shall be
satisfactory to the Debtor, Mestek and the Winning Plan Sponsor, if applicable,
and will include a finding, determination and ruling that:

(A) each of the Recovery Actions is the exclusive property of the
Debtor as debtor in possession pursuant to section 541 of the Bankruptcy
Code;

(B) the TCE Channeling Injunction is to be implemented in
connection with the TCE PI Trust in accordance with the Plan, and that
such injunction is fair and equitable with respect to the Persons that might
subsequently assert Claims against any Protected Party;

(C) upon the Effective Date, the common stock of the
Reorganized Debtor shall vest in the Winning Plan Sponsor or its
assignee, and the Winning Plan Sponsor or its assignee will own 100% of
the voting shares of the Reorganized Debtor;

(D) the TCE PI Trust is to use its assets and income to pay TCE
PI Trust Claims and the Trust Expenses;

(E) the Debtor is likely to be subject to substantial Future TCE
Demands for payment arising out of the same or similar conduct or events
that gave rise to the TCE PI Claims, which are addressed by the TCE
Channeling Injunction;

(F) the actual amounts, numbers and timing of Future TCE
Demands cannot be determined;
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(G) the pursuit of TCE PI Trust Claims outside the procedures
prescribed by the Plan is likely to threaten the Plan's purpose to deal
equitably with the TCE PI Trust Claims;

(H) pursuant to court orders or otherwise, the TCE PI Trust shall
operate through mechanisms such as structured, periodic or supplemental
payments, pro rata distributions, matrices or periodic reviews of estimates
of the numbers and values of TCE PI Trust Claims or other comparable
mechanisms, that provide reasonable assurance that the TCE PI Trust shall
have value, and be in a financial position to pay, TCE PI Trust Claims that
involve similar TCE PI Trust Claims in substantially the same manner;

(1) the Bankruptcy Court appointed the Future Claimants’
Representative as part of the Chapter 11 Case leading to the issuance of
the TCE Channeling Injunction for the purpose of, among other things,
protecting the rights of holders of Future TCE Demands;

(J) each of the Recovery Actions against (i) the Illinois Actions
Defendants and the Mestek Affiliates and (ii) the other persons or entities
as set forth in Section 7.03 of the Plan will be fully settled and released as
of the Effective Date;

(K) with respect to any TCE PI Claim that is Allowed by the
TCE PI Trust in accordance with the TCE PI Trust Distribution
Procedures, such allowance shall establish the amount of legal liability
against the TCE PI Trust in the amount of the liquidated value of such
TCE PI Trust Claim and such allowance shall have no effect on any duty
or obligation of any Settling Insurer under any Insurance Policy;

(L) the Plan and its exhibits are fair, equitable and a reasonable
resolution of the liabilities of the Debtor for TCE PI Trust Claims; and

(M) the Debtor is authorized to take all actions necessary or
appropriate to implement the Plan, including completion of the
transactions contemplated by the Restructuring Transaction and the other
transactions contemplated by the Plan, and the implementation and
consummation of contracts, instruments, releases and other agreements or
documents created in connection with the Plan.

(i) the Plan shall not have been amended, altered or modified from the
Plan as filed on June <15;>18, 2004, unless such amendment, alteration or
modification has been consented to in accordance with Section 14.03 of the Plan;

(iii) all exhibits to the Plan are in form and substance reasonably

satisfactory to the Debtor, Mestek and the Winning Plan Sponsor, if applicable;
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(iv) no litigation has been commenced by the Debtor, any Committee or
any Creditor against any of the <Hlineis-Actions-Defendants>Debtor, the Mestek
Affiliates or any other party to be released pursuant to Section 7.03 of the Plan;

(v) the form of Confirmation Order and exhibits to the Plan, to the
extent that the foregoing materially affect the Mejdrech Class, Schreiber or a
Settling Insurer, are in a form and substance satisfactory to the Mejdrech Class,
Schreiber and such Settling Insurers; and

(vi) the identity of the Trustee shall be disclosed.

Section 11.02 Conditions to Effective Date.

The Effective Date shall occur only if (a) the Confirmation Order and other orders
specified in Section 11.01 of the Plan shall either have become Final Orders or such orders shall
not have been vacated, reversed, stayed, enjoined or restrained by order of a court of competent
jurisdiction and (b) the following conditions have been satisfied or duly waived pursuant to
Section 11.03 of the Plan:

(i) the Plan shall not have been amended, altered or modified from the
Plan as Filed on June <#5:>18, 2004, unless such amendment, alteration or
modification has been consented to in accordance with Section 14.03 of the Plan;

(ii) the Restructuring Documents necessary or appropriate to implement
the Plan shall have been executed, delivered and, where applicable, filed with the
appropriate Governmental Units;

(iii) the Effective Date has occurred on or before the thirtieth (30th) day
after entry of the Confirmation Order;

(iv) 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 to Section 7.03 of the Plan;

(v) aFinal Order is entered holding that neither Mestek nor Formtek are
liable under the Honeywell Indemnity Agreement;

(vi) a Final Order shall have been entered approving the Honeywell
Settlement Agreement;

(vii) Final Orders shall have been entered approving the respective
settlement agreements with (a) Travelers, (b) New Hampshire Insurance
Company, National Union Fire Insurance Company of Pittsburgh, PA and/or
other insurance companies affiliated with American International Group, (c) those
companies making up OneBeacon Insurance Group, including but not limited to
Potomac Insurance Company, now known as OneBeacon Insurance Company,
and General Accident Insurance Company, now known as Pennsylvania General
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Insurance Company and (d) International Insurance Company and Pacific
Employers Insurance Company;

(viii) the Illinois District Court shall have entered the Illinois District
Court Mejdrech Approval Order in form and substance satisfactory to the
Mejdrech Class, the Debtor or the Reorganized Debtor, and Mestek and such
Order shall be a Final Order;

(ix) all Settling Insurers shall have funded their respective settlement
amounts;

(x) the Reorganized Debtor or Mestek shall have funded the Mejdrech
Settlement Amount and the Schreiber Settlement Amount and such other amounts
necessary to fund the Plan, and the Reorganized Debtor and Mestek shall have
executed any other documents necessary to effect the funding, including a
guaranty;

(xi) entry of a mutually agreeable Consent Decree among the Debtor,
Mestek, the AG and Village of Lisle in the AG Action.

Section 11.03 Waiver of Conditions to Consummation.

The Debtor, Mestek and the Winning Plan Sponsor, if applicable, may waive the
conditions to Confirmation in Section 11.01 of the Plan and the conditions to the Effective Date
in Section 11.02 of the Plan at any time, in writing, without notice or order of the Bankruptcy
Court, or any further action other than proceeding to consummation of the Plan; provided,
however, that the conditions set forth in Sections 11.02(vii1) and (x) of the Plan may not be
waived without the consent of counsel to the Mejdrech Class and the consent of counsel to
Schreiber, if applicable.

ARTICLE XII
EFFECTS OF CONFIRMATION

Section 12.01 Debtor's Discharge and Injunction.
(a) Debtor's Discharge

On the Effective Date, except as specifically provided in the Plan or in the

Confirmation Order, Confirmation will discharge the Debtor and the Reorganized Debtor from
any and all Claims including any Claim, demands, Liens, Causes of Action and Interests that
arose from any agreement of the Debtor entered into, or obligation of the Debtor incurred before,
the Effective Date, or from any conduct of the Debtor prior to the Effective Date, or that
otherwise arose prior to the Effective Date, including, without limitation, all interest, if any, on
such debts, whether such interest accrued before or after the Petition Date of a kind specified in
section 502(g), 502(h) or 502(i) of the Bankruptcy Code and including, without limitation, any
TCE PI Trust Claims, TCE Property Damage Claims, or Third-Party Claims, whether or not (i) a
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Proof of Claim based on such Claim was Filed or deemed Filed under section 501 of the
Bankruptcy Code, or such Claim was listed on the Schedules of the Debtor, (ii) such Claim is or
was Allowed under section 502 of the Bankruptcy Code, or (iii) such Claimholder has voted on
or accepted the Plan; provided, however, that the foregoing shall not affect the Reorganized
Debtor's obligation to remediate the Lockformer Site, or perform and/or pay for the Hook-Ups in
accordance with Section 7.17 herein, and no discharge of such obligation is intended by this
Section 12.01(a).

(b) Debtor's Injunction

Except as otherwise expressly provided for in the Plan or the Confirmation Order
and to the fullest extent authorized or provided by the Bankruptcy Code, including sections 524
and 1141 thereof, the entry of the Confirmation Order shall, provided that the Effective Date
occurs, permanently enjoin all Persons that have held, currently hold or may hold a Claim or
other debt or liability that is subject to the Plan or who have held, currently hold or may hold an
Interest that is subject to the Plan from taking any of the following actions in respect of such
Claim, debt, liability or Interest: (a) commencing, conducting or continuing in any manner,
directly or indirectly, any suit, Cause of Action or other proceeding of any kind against the
Debtor or the Reorganized Debtor; (b) enforcing, levying, attaching, collecting or otherwise
recovering in any manner or by any means, whether directly or indirectly, any judgment, award,
decree or order against the Debtor or the Reorganized Debtor; (c) creating, perfecting or
enforcing in any manner directly or indirectly, any Lien or encumbrance of any kind against the
Debtor or the Reorganized Debtor; (d) asserting any setoff, offset, right of subrogation or
recoupment of any kind, directly or indirectly, against any debt, liability or obligation due to the
Debtor or the Reorganized Debtor; and (e) proceeding in any manner in any place whatsoever,
including employing any process, that does not conform to or comply with or is inconsistent with
the provisions of the Plan; provided, however, that the foregoing shall not affect the Reorganized
Debtor's obligation to remediate the Lockformer Site and/or perform or pay for the Hook-Ups,
and no injunction against enforcing such obligation is intended by this Section 12.01(b).

() Environmental Exception

Nothing in this Plan shall release, discharge, or preclude any Claim of the United
States, the State of Illinois or the State of Jowa arising under Environmental Laws that has not
arisen as of the Effective Date or any equitable remedies of the United States, the State of
Illinois, or the State of Iowa arising under Environmental Laws that are not within the definition
of Claim as set forth in section 101(5) of the Bankruptcy Code.

Section 12.02 Exculpation.

The Exculpated Persons will not have and will not incur any liability to any
Claimholder, Creditor, Interestholder, or party-in-interest herein or any other Person for any act
or omission in connection with or arising out of: (i) the filing, negotiating, prosecuting,
administering, formulating, implementing, confirming or consummating the Plan or the Property
to be distributed under the Plan; (ii) all activities leading to the promulgation and Confirmation
of the Plan, the Disclosure Statement (including any information provided or statements made in
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the Disclosure Statement or omitted therefrom), or any contract, instrument, release or other
agreement or document created in connection with or related to the Plan or the administration of
the Debtor or the Chapter 11 Case; (iii) actions taken under the Plan in good faith, including,
without limitation, failure to obtain Confirmation of the Plan or to satisfy any condition or
conditions, or refusal to waive any condition or conditions precedent to Confirmation or to the
occurrence of the Effective Date; (iv) except for liabilities to the USEPA, the State of Illinois
and the State of Iowa under Environmental Laws (other than as to the Representatives of the
Debtor), the management and operations or activities of the Debtor; (v) the implementation of
any of the transactions provided for, or contemplated in, the Plan; (vi) any action taken in
connection with either the enforcement of the Debtor's rights against any Entities or the defense
of Claims asserted against the Debtor with regard to the Chapter 11 Case; or (vii) the
administration of the Plan or the assets and Property to be distributed pursuant to the Plan,
except for gross negligence or willful misconduct as finally determined by a Final Order, and the
Exculpated Persons are entitled to rely on, and act or refrain from acting on, all information
provided by other Exculpated Persons without any duty to investigate the veracity or accuracy of
such information.

Section 12.03 Obligation to Defend Exculpated Persons.

The Debtor or the Reorganized Debtor, as the case may be, shall, with respect to
any action threatened or commenced by a Third-Party against any Exculpated Person relating to
the matters to which any such Exculpated Person is entitled to the protections afforded by
Section 12.02 of the Plan: (i) pay all defense costs including, without limitation, reasonable
attorneys' fees; provided, however, that choice of counsel must be reasonably acceptable to the
Exculpated Person and the Debtor or the Reorganized Debtor, as the case may be; (ii) pay the
costs of any settlement; provided, however, that any such settlement must be consented to by the
Debtor or the Reorganized Debtor, as the case may be, which consent shall not be unreasonably
withheld; and (iii) pay any judgment. Notwithstanding the foregoing, the obligations of the
Debtor or the Reorganized Debtor, as the case may be, set forth above shall terminate with
respect to any Exculpated Person to the extent that such Exculpated Person is not entitled to the
protections afforded by Section 12.02 of the Plan. In such event, such Exculpated Person shall
reimburse the Debtor or the Reorganized Debtor, as the case may be, for all payments made
pursuant to this Section 12.03.

Section 12.04 Discharge of Claims and Interests.

No Claimholder against or Interestholder of the Debtor may, on account of such
Claim or Interest, seek or receive any payment or other distribution from, or seek recourse
against, the Debtor, the Reorganized Debtor, the Protected Parties, the TCE PI Trust or their
respective properties or any assets previously distributed or to be distributed on account of any
Allowed Claim except as otherwise provided herein.
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Section 12.05 Other Documents and Actions.

The Debtor, the Reorganized Debtor, the Mestek Affiliates, the Future Claimants'
Representative and the Trustee are authorized to execute such documents and take such other
action as is necessary to effectuate the transactions provided for in the Plan.

Section 12.06 Term of Injunctions or Stays.

Unless otherwise provided herein or in the Confirmation Order, all injunctions or
stays provided for in the Chapter 11 Case under sections 105(a) or 362 of the Bankruptcy Code,
or otherwise, and in existence on the Confirmation Date, shall remain in full force and effect
until replaced by the TCE Channeling Injunction or the injunction set forth in Section 12.01(b)
herein on the Effective Date.

Section 12.07 Preservation of Insurance.

Except as necessary to be consistent with the Plan, the Plan and the discharge
provided herein shall not diminish or impair (A) the enforceability of any duty, obligation or
right of any insurer, except with respect to the Settling Insurers, under the Insurance Policies that
would otherwise be owed to the Debtor absent the Plan or the TCE PI Trust; or (B) the
continuation of workers' compensation programs in effect, including self-insurance programs.

Section 12.08 Guaranties.

Notwithstanding the existence of guaranties by the Debtor of obligations of any
Entity or Entities and the Debtor’s joint obligations with another Entity or Entities with respect to
the same obligations, all Claims against the Debtor based upon any such guaranties shall be
satisfied, discharged and released in the manner provided in this Plan, and the Claimholders shall
be entitled to only one distribution with respect to any given obli gation of the Debtor.

Section 12.09 Waiver of Subordination Rights.

Any distributions under the Plan shall be received and retained free of and from
any obligations to hold or transfer the same to any other Creditor, and shall not be subject to
levy, garnishment, attachment or other legal process by any holder by reason of claimed
contractual subordination rights, whether arising under general principles of equitable
subordination, contract, section 510(c) of the Bankruptcy Code or otherwise. All subordination
rights that a Claimholder or Interestholder may have with respect to any distribution to be made
pursuant to the Plan will be discharged and terminated, and the Confirmation Order shall
constitute an injunction enjoining any Entity from enforcing or attempting to enforce any
contractual, legal or equitable subordination rights to Property distributed under the Plan, in
each case other than as provided in the Plan. Accordingly, distributions pursuant to the Plan to
holders of Allowed Claims will not be subject to payment to a beneficiary of such terminated
subordination rights or to levy, garnishment, attachment or other legal process by a beneficiary
of such terminated subordination rights.
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ARTICLE X111
RETENTION OF JURISDICTION
Section 13.01 Exclusive Jurisdiction of Bankruptcy Court.

Notwithstanding the entry of the Confirmation Order and the occurrence of the
Effective Date, the Bankruptcy Court shall retain after the Effective Date exclusive jurisdiction
of all matters arising out of, arising in or related to, the Chapter 11 Case to the fullest extent
permitted by applicable law, including, without limitation, jurisdiction to:

(i) allow, disallow, determine, liquidate, classify, estimate or establish
the priority or secured or unsecured status of any Claim or Interest (whether Filed
before or after the Effective Date and whether or not contingent, Disputed or
unliquidated), including the compromise, settlement and resolution of any request
for payment of any Administrative Claim or Priority Claim, the resolution of any
Objections to the allowance or priority of Claims or Interests and the resolution of
any dispute as to the treatment necessary to reinstate a Claim pursuant to the Plan
and to hear and determine any other issue presented hereby or arising hereunder,
including during the pendency of any appeal relating to any Objection to such
Claim or Interest (to the extent permitted under applicable law);

(ii) grant or deny any applications for allowance of compensation or
reimbursement of expenses authorized pursuant to the Plan or under sections 330,
331, 503(b), 507(a)(1), 1103, and 1129(a)(4) of the Bankruptcy Code, for periods
ending on or before the Effective Date;

(iii) hear, determine and adjudicate any and all motions, applications,
suits, adversary proceedings, contested matters and other litigated matters
pending on, Filed or commenced after the Effective Date that may be commenced
by the Reorganized Debtor on behalf of the Debtor thereafter, or to otherwise
recover on account of any claim or Cause of Action that the Debtor may have,
and all controversies and issues arising from or relating to any of the foregoing;

(iv) determine and resolve any matters related to the assumption,
assumption and assignment or rejection of any executory contract or unexpired
lease to which the Debtor is a party or with respect to which the Debtor may be
liable, and to hear, determine and, if necessary, liquidate any Claims arising
therefrom including the amount of any cure payments to be paid;

(v) hear, determine and resolve any matters and disputes related to the
Restructuring Transaction or the Alternative Restructuring Transaction;

(vi) ensure that all payments due under the Plan and performance of the
provisions of the Plan are accomplished as provided herein and resolve any issues
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or disputes relating to distributions to holders of Allowed Claims pursuant to the
provisions of the Plan;

(vii) construe, take any action and issue such orders, prior to and
following the Confirmation Date and consistent with section 1142 of the
Bankruptcy Code, as may be necessary for the enforcement, implementation,
execution and consummation of the Plan and all contracts, instruments, releases,
indentures and other agreements or documents created in connection with the
Plan, including, without limitation, the Disclosure Statement and the
Confirmation Order, for the maintenance of the integrity of the Plan and
protection of the Reorganized Debtor in accordance with sections 524 and 1141
of the Bankruptcy Code following consummation;

(viii) modify, reconcile or cure any defect or omission in the Plan before
or after the Effective Date pursuant to section 1127 of the Bankruptcy Code and
Section 14.03 hereof or modify the Disclosure Statement, the Confirmation Order
or any contract, instrument, release, indenture or other agreement or document
created in connection with the Plan, the Disclosure Statement or the Confirmation
Order, or remedy any defect or omission or reconcile any inconsistency in any
Bankruptcy Court order, the Plan, the Disclosure Statement, the Confirmation
Order or any contract, instrument, release, indenture or other agreement or
document created in connection with the Plan, the Disclosure Statement or the
Confirmation Order, in such manner as may be necessary Or appropriate to
consummate the Plan, to the extent authorized by the Bankruptcy Code and the
Plan;

(ix) issue injunctions, enter and implement other orders or take such
other actions as may be necessary or appropriate to restrain interference by any
Entity with the consummation, implementation or enforcement of the Plan or the
Confirmation Order;

(x) hear and determine all disputes involving the existence, nature, or
scope of the injunctions (including the TCE Channeling Injunction), discharges
and releases provided herein or to enforce all orders previously entered by the
Bankruptcy Court;

(xi) enter and implement such orders as are necessary Or appropriate if
the Confirmation Order is for any reason modified, stayed, reversed, revoked or
vacated;

(xii) determine any other matters that may arise in connection with or
relating to the Plan, the Disclosure Statement, the Confirmation Order or any
contract, instrument, release, indenture or other agreement or document created in
connection with the Plan, the Disclosure Statement or the Confirmation Order,
except as otherwise provided in the Plan;
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(xiii) determine such other matters and for such other purposes as may be
provided in the Confirmation Order;

(xiv) hear and determine any other matters related hereto and not
inconsistent with chapter 11 of the Bankruptcy Code;

(xv) continue to enforce the automatic stay through the Effective Date
and the TCE Channeling Injunction on and after the Effective Date;

(xvi) hear and determine (A) disputes arising in connection with the
interpretation, implementation or enforcement of the Plan or (B) issues presented
or arising under the Plan, including disputes among holders and arising under
agreements, documents or instruments executed in connection with the Plan;

(xvii)enter a Final Decree closing the Chapter 11 Case or converting the
Chapter 11 Case into a chapter 7 case;

(xviii) determine and resolve controversies related to the Disbursing
Agent;

(xix) hear and determine any other matter relating to this Plan;

(xx) enter and implement such orders as may be appropriate if the
Confirmation Order is for any reason stayed, revoked, modified, or vacated; and

(xxi) hear and determine matters concerning state, local, and federal taxes
in accordance with sections 346, 505, and 1146 of the Bankruptcy Code.

Notwithstanding anything to the contrary in Article XIII of the Plan, upon the occurrence of the
Effective Date and the entry of the Illinois District Court Mejdrech Approval Order, the Illinois
District Court shall have exclusive jurisdiction with respect to any disputes or matters that may
arise in connection with the Illinois District Court Mejdrech Approval Order, including, without
limitation, the amount, timing and manner of distributions of the Mejdrech Settlement Amount to
the Mejdrech Class.

Section 13.02 Non-Exclusive Jurisdiction of Bankruptcy Court.

Following the Effective Date, the Bankruptcy Court will retain non-exclusive
jurisdiction of the Chapter 11 Case to the fullest extent permitted by applicable law, including,
without limitation, jurisdiction to:

(i) recover all assets of the Debtor and Property of the Estate, wherever
located;

(ii) hear and determine any motions or contested matters involving
taxes, tax refunds, tax attributes and tax benefits and similar or related matters
with respect to the Debtor or the Estate arising prior to the Effective Date or
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relating to the period of administration of the Chapter 11 Case, including, without
limitation, matters concerning federal, state and local taxes in accordance with
sections 346, 505 and 1146 of the Bankruptcy Code;

(iii) determine and resolve any cases, controversies, suits or disputes that
may arise in connection with the consummation, interpretation, implementation or
enforcement of the Plan (and all exhibits to the Plan), the TCE PI Trust or the
Confirmation Order, including disputes arising under agreements, documents, or
instruments executed in connection with this Plan and the indemnification and
injunction provisions set forth in and contemplated by the Plan or the
Confirmation Order, or any Entity's rights arising under or obligations incurred in
connection therewith; and

(iv) hear any other matter not inconsistent with the Bankruptcy Code.

Section 13.03 Failure of Bankruptcy Court to Exercise Jurisdiction.

If the Bankruptcy Court abstains from exercising or declines to exercise
jurisdiction over any matter arising under, arising in or related to the Debtor, including with
respect to the matters set forth above in Section 13.01 and Section 13.02 hereof, this Article XIII
shall not prohibit or limit the exercise of jurisdiction by any other court having competent
jurisdiction with respect to such subject matter.

ARTICLE X1V
MISCELLANEOUS PROVISIONS
Section 14.01 Binding Effect of Plan.

The provisions of the Plan shall be binding upon and inure to the benefit of the
Debtor, the Estate, the Reorganized Debtor, the Mestek Affiliates, the Winning Plan Sponsor, the
TCE PI Trust, the Trustee, the Future Claimants' Representative and any Claimholder or
Interestholder treated herein or any Entity named or referred to in the Plan and each of their
respective Representatives, and, to the fullest extent permitted under the Bankruptcy Code and
other applicable law, each other Person affected by the Plan.

Section 14.02 Withdrawal or Revocation of the Plan.

The Debtor and Mestek reserve the right, at any time prior to the substantial
consummation (as that term is defined in section 1101(2) of the Bankruptcy Code) of the Plan, to
revoke or withdraw the Plan. If the Plan is revoked or withdrawn or if the Confirmation Date
does not occur, the Plan shall be null and void and have no force and effect. In such event,
nothing contained herein shall be deemed to constitute a waiver or release of any Claim by or
against the Debtor or any other Person or to prejudice in any manner the rights of the Debtor, the
Reorganized Debtor or any Entity in any further proceedings involving the Debtor.
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Section 14.03 Modification of the Plan.

The Debtor and Mestek may alter, amend or modify the Plan under section 1127
of the Bankruptcy Code or as otherwise permitted at any time prior to the Effective Date. After
the Confirmation Date and prior to the substantial consummation of the Plan, and in accordance
with the provisions of section 1127(b) of the Bankruptcy Code and the Bankruptcy Rules, the
Debtor, Mestek and any party in interest may, so long as the treatment of Claimholders,
Interestholders or holders of TCE PI Trust Claims under the Plan is not adversely affected,
institute proceedings in the Bankruptcy Court to remedy any defect or omission or to reconcile
any inconsistencies in the Plan, the Disclosure Statement or the Confirmation Order and any
other matters as may be necessary to carry out the purposes and effects of the Plan; provided,
however, that prior notice of such proceedings shall be served in accordance with Bankruptcy
Rule 2002.

Section 14.04 Final Order.

Except as otherwise expressly provided in the Plan, the Debtor and Mestek may
waive any requirement in the Plan for a Final Order upon written notice or motion to the
Bankruptcy Court. No such waiver shall prejudice the right of any party in interest to seek a stay
pending appeal of any order that is not a Final Order.

Section 14.05 Business Days.

If any payment or act under the Plan is required to be made or performed on a
date that is not a Business Day, then the making of such payment or the performance of such act
may be completed on the next succeeding Business Day, but shall be deemed to have been
completed as of the required date.

Section 14.06 Severability.

Should the Bankruptcy Court determine, prior to the Confirmation Date, that any
provision of the Plan is either illegal on its face or illegal as applied to any Claim or Interest,
such provision shall be unenforceable as to all Claimholders or Interestholders or to the specific
Claimholder or Interestholder, as the case may be, as to which the provision is illegal. Unless
otherwise determined by the Bankruptcy Court, such a determination of unenforceability shall in
no way limit or affect the enforceability and operative effect of any other provision of the Plan.
The Debtor and Mestek reserve the right not to proceed with Confirmation or consummation of
the Plan if any such ruling occurs.

Section 14.07 Governing Law.

EXCEPT TO THE EXTENT THAT THE BANKRUPTCY CODE OR
BANKRUPTCY RULES OR OTHER FEDERAL LAWS ARE APPLICABLE, AND SUBJECT
TO THE PROVISIONS OF ANY CONTRACT, INSTRUMENT, RELEASE, OR OTHER
AGREEMENT OR DOCUMENT ENTERED INTO IN CONNECTION WITH THE PLAN
INCLUDING, BUT NOT LIMITED TO THE TCE PI TRUST AGREEMENT, THE TCE PI
TRUST DOCUMENTS AND THE RESTRUCTURING DOCUMENTS, THE
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CONSTRUCTION, IMPLEMENTATION AND ENFORCEMENT OF THE PLAN AND ALL
RIGHTS AND OBLIGATIONS ARISING UNDER THE PLAN SHALL BE GOVERNED BY,
AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF DELAWARE, WITHOUT GIVING EFFECT TO CONFLICTS-OF-LAW
PRINCIPLES WHICH WOULD APPLY THE LAW OF A JURISDICTION OTHER THAN
THE STATE OF DELAWARE OR THE UNITED STATES OF AMERICA.

Section 14.08 Payment of Statutory Fees.

All statutory fee Claims of the United States Trustee, as determined, if necessary,
by the Bankruptcy Court at the hearing pursuant to section 1128 of the Bankruptcy Code, shall
be paid on or before the Effective Date.

Section 14.09 Notices.

Any notice required or permitted to be provided under this Plan shall be in writing
and deemed given (i) five (5) days after mail, if by certified mail, return receipt requested,
postage prepaid, or (ii) receipt if by hand delivery or reputable overnight delivery service, freight
prepaid. Notices shall be addressed as follows:

If to the Reorganized Debtor:

Met-Coil Systems Corporation
711 Ogden Avenue

Lisle, IL. 60532-1399

Attn.: Mr. Charles F. Kuoni, III

With a copy to

Goldberg Kohn Bell Black Rosenbloom & Moritz, Ltd.
55 East Monroe Street, Suite 3700

Chicago, IL 60603

Attn.: Ronald Barliant, Esquire

- and -

Morris, Nichols, Arsht & Tunnell
1201 North Market Street

P.O. Box 1347

Wilmington, DE 19899-1347
Attn.: Eric D. Schwartz, Esquire
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If to Mestek, Inc.:

Mestek, Inc.

260 North Elm Street

Westfield, MA 01085

Attn.: J. Nicholas Filler, Esquire

With a copy to

Greenberg Traurig, LLP

77 West Wacker Drive

Suite 2500

Chicago, IL 60601

Attn.: Nancy A. Peterman, Esquire

-and -

Greenberg Traurig, LLP

The Brandywine Building

1000 West Street, Suite 1540
Wilmington, Delaware 19801
Attn.: Scott D. Cousins, Esquire

If to the Future Claimants' Representative:

Eric D. Green, Esquire

c/o Resolutions LLC

222 Berkeley Street, Suite 1060
Boston, MA 02110

With a copy to

Young Conaway Stargatt & Taylor, LLP
The Brandywine Building

1000 West Street, 17% Floor
Wilmington, DE 19801

Attn.: Ed Harron, Esquire

If to the United States Trustee:

Office of the United States Trustee
District of Delaware

844 North King Street, Room 2311
Wilmington, DE 19801

Attn.: Margaret Harrison, Esquire
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Court For CRcULATION TO ALL CREDITORS AND INTEREST HOLDERS OR FOR THE Use v Souicitan

Section 14.10 Filing of Additional Documents.

On or before substantial consummation of the Plan, the Debtor shall issue,
execute, deliver, and File with the Bankruptcy Court or record any agreements and other
documents, and take any action as may be necessary or appropriate to effectuate, consummate
and further evidence the terms and conditions of the Plan.

Section 14.11 Intentionally Omitted.
Section 14.12 No Interest.

Unless otherwise specifically provided for in the Plan or Confirmation Order or
Allowed by a Final Order, postpetition interest shall not accrue or be paid on Claims, and no
Claimholder or Interestholder shall be entitled to such interest or any penalty or late charge
accruing on or after the Petition Date on any such Claim or Interest. Interest shall not accrue or
be paid on any Disputed Claim with respect to the period from the Petition Date to the date paid
with respect to such Claim once Allowed.

Section 14.13 No Attorneys' Fees.

No attorneys' fees will be paid by the Debtor with respect to any Claim or Interest
except as expressly specified herein or Allowed by a Final Order.

Section 14.14 Defenses with Respect to Claims.

Except as otherwise provided in the Plan, nothing shall affect the rights and legal
and equitable defenses of the Debtor, with respect to any Claim, including but not limited to all
rights in respect of legal and equitable defenses to setoffs or recoupments against such Claims.

Section 14.15 No Injunctive Relief.

No Claim or Interest shall under any circumstances be entitled to specific
performance or other injunctive, equitable or prospective relief.

Section 14.16 No Admissions.

Notwithstanding anything herein to the contrary, nothing contained in the Plan
shall be deemed an admission by the Debtor or Mestek with respect to any matter set forth
herein, including, without limitation, liability on any Claim or Interest or the propriety of any
classification of any Claim or Interest.

Section 14.17 Entire Agreement.

The Plan sets forth the entire agreement and undertakings relating to the subject
matter hereof and supersedes all prior discussions and documents. Neither the Debtor nor
Mestek shall be bound by any terms, conditions, definitions, warranties, understandings, or
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