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B. The Property Damage Actions.

I LeClercq Class Action.

In 2000, the LeClercg Class Action was commenced in the Illinois District Court on
behalf of 187 homeowners in neighborhoods near the Lockformer Site. The class sought damages under
both federal environmental statutes for remediation of their property and under Illinois common law for,
inter alia, diminution of the value of their property and for punitive damages. The LeClercq Class Action
proceeded to trial in May 2002, and during the trial's pendency, the parties announced that they had
reached 2 settlement. Without admitting liability, Met-Coil agreed to pay class members approximately
$10 million to resolve the matter. Met-Coil has paid this settlement in full.

2. DeVane Action.

In the DeVane Action, the plaintiffs alleged property damage and nuisance relating to the
alleged contamination of their properties and drinking water wells. The action proceeded to trial in June
2003 against Met-Coil and Honeywell (as Mestek was dismissed as a defendant), and the jury returned a
verdict on July 11, 2003, The jury awarded the DeVane plaintiffs a total of $368,500 in compensatory
damages for diminution of the value of their properties against Met-Coil and Honeywell and $2,000,000
in punitive damages against Met-Coil. Post-trial motions are pending. This action has been stayed as to
Met-Coil pursuant to the provisions of section 362 of the Bankruptey Code.

3. Mejdrech Litigation.

The Mejdrech Litigation mirrors the allegations and claims asserted in the LeClercq Class
Action, except they are on behalf of approximately 1,400 homeowners whose properties are further away
from the Lockformer Site. The Mejdrech Class seeks damages under federal environmental statutes for
remediation of their property and under Illinois common law for, inter alia, diminution of the value of
their property and punitive damages. The Mejdrech Class was certified on August 12, 2002, and the trial
of those claims was scheduled to commence on September 8, 2003. As discussed more fully m
Article VLB. below, on August 29, 2003, the Debtor, Mestek and counsel for the Mejdrech Class reached
a settlement in principle. Such settlement requires Met-Coil and Mestek to pay $12,500,000.00 to the
Mejdrech Class in full and complete satisfaction of all claims, including claims for attorneys' fees and
expenses that the Mejdrech Class has asserted against the Debtor and Mestek, exclusive of the Hook-Ups
and the costs of remediation of the Lockformer Site. The settlement is contingent upon confirmation of
the Plan. The settlement agreement provided for a one hundred fifty (150)-day "stand still” period that
expired on January 27, 2004. A consent order entered by the Bankruptcy Court stayed the Mejdrech
Litigation until February 2, 2004. Such "stand-still" period, as established under the Mejdrech/Schreiber
Letter Agreement has now expired, and any of the parties to the settlement may, at their option, terminate

the settlement agreement at any time.

On March 8, 2004, the Bankruptcy Court held 2 hearing on the Mejdrech Class' Motion
to Lift the Automatic Stay and the Debtor's Motion to Enforce the Section 362(A)(3) Automatic Stay, or
in the Alternative, for Preliminary Relief Under Sections 362(A)(1) and 105 Extending Stay of Mejdrech
Litigation. At the conclusion of the hearing, the Bankruptcy Court denied the Mejdrech Class' motion,
extended the automatic stay as to Mestek and Honeywell and enjoined the Mejdrech Class from
proceeding to trial until after June 22, 2004. It is possible that the Bankruptcy Court will lift the
automatic stay as to Met-Coil and wilf not extend the stay further as to Mestek.
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C. The Personal Injury Actions.

The Debtor is a defendant (through its Lockformer division) in the Personal Injury
Actions in which it denies liability:

1. Pelzer and Pepping v. Lockformer,_et al., Case No. 01-C-6485.

Plaintiffs Daniel Pelzer (age 38) and Sally Pepping (age 34), who are siblings, grew up at
4708 Elm Street in Lisle, Illinois, which property line is adjacent to the Lockformer Site. Plaintiffs allege
that long-term TCE exposure emanating from the Lockformer Site has caused kidney discase in Pelzer,
necessitating a kidney transplant in 1993. Pepping, who donated the kidney for Pelzer's first transplant,
seeks damages for the loss of her kidney, and claims that she has experienced mfertility problems as a
result of her TCE exposure. Multiple soil and well water tests conducted at 4708 Elm Street have always
been negative for TCE. Plaintiffs claim to have spent a significant amount of time on the Lockformer
Site riding dirt bikes, sledding on a hill just south of the facility where they ate snow, and playing in and
around a creek that flowed from east to west along the northern boundary of their property. Plaintifts
filed this lawsuit against Mestek, Lockformer and Honeywell.

2. Mever v. Lockformer, et al., Case No. 02-C-2672.

This case was originally filed as a wrongful death action by Deborah Meyer, as
Administratrix of the Estate of Nicholas Meyer, deceased. The complaint was amended to add claims by
Deborah, Derek, and Danielle Meyer, who are the widow and children of the deceased. Deborah Meyer
and her children do not claim any present physical injury as a result of their alleged TCE exposure, but
instead claim that they are at an increased misk of future injury. Plaintiffs filed this lawsuit against

Mestek, Lockformer, and Honeywell.

The Meyer family moved to 5230 Oakview Drive in Liste, Illinois in November 1993.
From that time until June 1996, their residence was served with well water provided by Citizens Utilities.
On March 7, 2000, Mr. Meyer was hospitalized for abdominal pain, and studies revealed renai cell
carcinoma and a kidney tumor that extended into his spleen. Emergency surgery was performed to
remove the tumor, but Mr. Meyer experienced a number of postoperative complications and died on
March 22, 2000. No expert opinions have been offered concerning the cause of Mr. Meyer's cancer.
Quarterly tests conducted on the wells that serviced the Meyer residence until 1996 were negative for
TCE except on three occasions, when TCE was detected at very low levels (0.7, 1.6 and 0.6 ppb).

3 Wroble v. Lockformer, et gal., Case No. 02-C-4992.

Plaintiff Laura Wroble (age 40) is the sister of plaintiffs Sally Pepping and Daniel Pelzer.
Both her childhood home and her current home are within a few hundred feet of the Lockformer Site, and
Wroble claims to have contracted cervical cancer as a result of TCE exposure emanating from the
Lockformer Site. Plaintiff filed this lawsuit against Mestek, Lockformer, and Honeywell. Mestek has

since been dismissed as a defendant it this lawsuit.

Wroble claims to have consumed as much as 100 ounces of tap water per day while
growing up, and claims to have spent a great deal of time on the Lockformer Site. Each day after school
she claims to have hunted for bugs, sledded, skated, picked berries, rode dirt bikes, or otherwise played on
the property. Like her siblings, Wroble claims to have eaten snow while sledding on a hill immediately
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south of the Lockformer Site. Wroble claims that she still fears that her family 15 being exposed to TCE.
Despite this, she has acknowledged picking berries on the Lockformer Site with her children, and her
husband built a waterfall pond in their backyard, which is fed by water from the well. No expert opinions
have been offered concemning the cause of Wroble's cancer. Multiple soil and water tests conducted at her

childhood home have always been negative for TCE.

4. Hallmer v. Lockformer_et al., Case No. 02-C-7066.

Plaintiff Virginia Hallmer is 53 years old and has resided at 591 Reidy Road m Lisle,
INinois since 1968. Her residence has been served by a private well during that entire period, and, i
2001, her weli tested positive for TCE. Hallmer suffers from an unknown autoimmune disorder, and has
had a significant medical history, including a stroke, pulmonary embaolism, back problems, peripheral
neuropathy, and polyneuropathies. She has testified that she is m constant pain, and reports that the
medications she is taking have offered little relief. Halimer claims that her current condition is caused by
her exposure to TCE emanating from the Lockformer Site. No expert opinions have been offered
concerning the cause of Hallmer's ailments. Plaintiff filed this lawsuit against Mestek, Lockformer,

Honeywell, and Carlson Environmental, Inc.

3. Ehrkart v. Lockformer_et al., Case No. 02-CV-7068.

Plaintiff Denise Ehrhart is 25 vears old and resided at 641 Reidy Road in Lisle, Illinois
from 1980 through 1997. In her early twenties, she was diagnosed with kidney disease, and she had a
kidney transplant in 2002. The Ehrhart well has never been tested for TCE, but Ehrhart believes that she
was exposed to TCE through drinking water allegedly contaminated with TCE from the Lockformer Site.
Plaintiff filed this lawsuit against Mestek, Lockformer, Honeywell, and Carlson Environmental, Inc.

One of Ehrhart's nephrologists has testified that he found no evidence in the medical
literature to link her kidney disease with TCE exposure. Similarly, her kidney transplant nephrologist
testifted that her form of kidney disease is not associated with TCE exposure. In fact, none of Ehrhart's
doctors have told her that her kidney disease was caused by TCE exposure.

All five of the foregoing Personal Injury Actions have been consolidated for purposes of
discovery. The sole medical causation expert in the Personal Injury Actions, except the Ebrhart case, was
Dr. Alan Hirsch, a neurologist and psychiatrist. Dr. Hirsch had not offered an opinion in the Personal
Injury Actions that the alleged TCE exposure caused the plaintiffs’ personal injuries. Rather, Dr. Hirsch
opined only that the exposure resulted in neurological injuries and a nisk of future diseases. At a status
hearing held on October 7, 2003, the plaintiffs withdrew Dr. Hirsch as their expert. The Ilinois District
Court has not granted the plaintiffs leave to name a new expert, and has stayed all discovery and
proceedings until May 27, 2004, Honeywell has filed a metien for summary judgment, in which Mestek
has joined. Although the Debtor and Mestek believe that the personal injury plaintiffs in each of these
lawsuits face an uphill battle in establishing that their alleged injuries were caused by TCE exposure
emanating from the Lockformer Site, the plaintiffs are seeking large jury awards, including punitive

damages.

The Debtor, Mestek, Pelzer, Pepping, The Estate of Nicholas Meyer, Wroble, Halimer
and Ehrhart have reached an agreement in principle regarding their respective Claims. The parties to stich
agrecment are in the process of finalizing the terms, and copies of the proposed settlement agreements
will be filed in advance of the Confirmation Hearing.
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D. The Schreiber Personal Injury Action.

Plaintiff Anne Schreiber is a 33-year-old obstetrician who lived with her family at
733 Hitchcock Avenue in Liste, Illinois between 1981 and 1992. In May 2002, Dr. Schreiber was
diagnosed with non-Hodgkin's lymphoma ("NHL"), Dr. Schreiber has undergone chemotherapy, and her
NHL is currently in remission. Her oncologist believes, however, that her life expectancy is only seven to
eleven years because the recurrence of her NHL is a virtual certainty. Dr. Schreiber claims that her NHL
was caused by exposure to TCE emanating from the Lockformer Site. Plaintiff filed this lawsuit against

Met-Coil, Mestek, Lockformer, and Honeywell.

Discovery in the case was set to close on October 1, 2003, with a jury trial set to begin on
March 1, 2004. However, as more fully discussed in Article VLB. below, Dr. Schreiber has reached a
potential settlement with the Debtor and Mestek. The settlement requires the Debtor and Mestek to pay
$6,000,000 to Schreiber in full and complete satisfaction of all of her claims, including claims for
attorneys' fees and expenses. The settlement is contingent upon confirmation of the Plan. The settlement
agreement provided for a 150-day "standstili" period that expired on January 27, 2004. A consent order
entered by the Bankruptcy Court stayed the Schreiber Litigation until February 2, 2004. Such a stay bas
now expired, and any of the parties to the settlement may, at their option, terminate the settlement

agreement at any time.

E. Honeywell.

In March 1993, Lockformer commenced an action against AlliedSignal seeking recovery
of investigation and remediation costs related to the TCE contamination at the Lockformer Site. On or
about December 6, 1994, Lockformer, Met-Coil and AlliedSignal, on behalf of itself and its successors
(including Honeywell), entered into the Honeywell Indemnity Agreement. Under the Honeywell
Indemmity Agreement, AlliedSignal paid $400,000 to Lockformer and agreed to pay to Lockformer an
additional $400,000 should Lockformer's costs of investigation and remediation exceed $400,000. In
exchange, Met-Coil agreed to "defend, hold harmless, and indemnify AlliedSignal from all claims,
demands, damages, expenses, costs, attorneys' fees, actions and liabilities of any kind and nature”
including those "brought by any person or entity, private, governmental or otherwise" for any "act or

omission on the part of AlliedSigaal."

At the time the Honeywell Indemnity Agreement was executed, Met-Coil was unaware
that thousands of property owners would thereafter assert that the TCE allegedly spilled by AlliedSignal
had migrated into the surrounding property and groundwater. The alleged TCE migration spurred the
wave of property and personal injury actions that caused Met-Coil to seek bankruptcy protection in the
Bankruptcy Court. Since entering into the broad Honeywell Indemnity Agreement, and since the wave of
property and personal injury actions commenced, Met-Coil has indemnified Honeywell in excess of $1.9
million under the Honeywell Indemnity Agreement, on Honeywell demands of approximately $2.6
million, for its separate liability and defense costs relating to the TCE actions. As discussed in
Article VLD, below, Honeywell, Mestek and the Debtor are engaged in an adversary proceeding in the
Bankruptey Court concerning the Honeywell Indemnity Agreement and recently entered into a settlement

in principle.
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F. Other Actions.

Though not events leading to the filing of the chapter 11 case, the Debtor has
Contribution Actions and Insurance Actions pending, and owns Alter-Ego Claims and Recovery Actions
which are related to the foregoing environmental litigation matters. For a discussion of these matters, see

Article IX.A. herein.
V1. SIGNIFICANT EVENTS DURING THE COURSE OF THE CHAPTER 11 CASE

A, Bankruptey Pleadings.

By reason of the foregoing events, on August 26, 2003, the Debtor filed its voluntary
petition for relief under chapter 11 of the Bankruptcy Code in the Bankruptcy Court. During the course
of the Chapter 11 Case, numerous pleadings have been filed with the Bankruptcy Court and numerous
hearings have been conducted in connection therewith. The following is a general description of the more
significant events which have transpired during the pendency of the Chapter 11 case.

L Retention of Charles F. Kuoni, IIl as President and Chief Executive Officer.

As one of the so-called first day motions, the Debtor filed a motion to assume the
employment agreement that it had entered into with Charles F. Kuoni, II, who had been appointed
President and Chief Executive Officer of Met-Coil prior to the Petition Date. On QOctober 20, 2003, the
Bankruptcy Court held a hearing on the motion and the Committee's limited objection to the motion.
After hearing oral argument on the motion, the Bankruptcy Court overruled the Committee's objection
and granted the Debtor's motion to assume Mr. Kuoni's employment agreement. Pursuant to this
employment agreement, Mr. Kuoni teceives an annual base salary of $360,000 and is entitled to a
$280,000 performance bonus upon consummation of a plan of reorganization by Met-Coil that has been
accepted by all classes of Claimholders and Interestholders entitled to vote.

2 Retention of Counsel.

The Debtor retained the services of Goldberg, Kohn, Bell, Black, Rosenbloom & Moritz,
Ltd. as its bankruptcy counsel and Morris, Nichols, Arsht & Tunnell as its local counsel, which retention
the Bankruptcy Court approved on September 23, 2003 and October 20, 2003, respectively.

3. Past-Petition Financing.

On the Petition Date, the Debtor filed a Motion to Approve DIP Financing or Use of
Cash Collateral pursuant to which, among other things, (a) Mestek, the Debior's prepetition secured
lender, consented to the use of cash collateral subject to the granting of replacement liens and certain
other conditions and (b) the Debtor sought approval of the DIP Facility. The motion was granted on an
interim basis on August 28, 2003 and on a final basis on October 24, 2003. Under the DIP Facility,
Mestek committed to provide up to $8,000,000 in financing to the Debtor, consisting of revolving loans.
The maturity date of the DIP Facility is the earliest of (a) December 26, 2003, (b) the effective date of a
confirmed plan of reorganization, and (c) the occurrence of an Event of Default (as defined in the DIP
Loan Agreement). The Bankruptcy Court has entered orders extending the December 26, 2003 date to

September 3, 2004.
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To secure the borrowings under the DIP Facility, Mestek was granted an Allowed
Administrative Expense claim pursuant to Bankruptcy Code sections 364(c)(1) and 507(b} having priority
over any and all Administrative Expenses of the kind specified in or mcurred pursuant to section 503(b)
or 507(b) of the Bankrupicy Code, with certain limited exceptions provided for in the DIP Loan
Documents. Mestek also was granted a perfected first priority lien against and security interest in all
unencumbered presently owned and hereafter acquired property, assets, and rights, of any kind or nature
of the Debtor and proceeds thereof (with certain exceptions and limitations provided for in the DIP Loan
Documents), pursuant to section 364(c)(2) of the Bankruptcy Code, as well as a perfected first priority
lien against and security interest in ail such assets subject only to a pre-petition lien in favor of Mestek.
Finally, Mestek was granted a junior perfected lien in all encumbered assets of the Debtor (other than
those encumbered by Mestek prepetition) pursuant to section 364(c)(3) of the Bankruptcy Code.

Mestek has agreed to subordinate its liens and administrative claims to pay the following
carve-outs: (a) fees pursuant to 28 U.S.C. Section 1930; and (b) certain other allowed fees and expenses.

4. Appointment of Statutory Unsecured Creditors Commiltee.

On September 11, 2003, the Office of the United States Trustee for the Distnict of
Delaware, pursuant to section 1102 of the Bankruptcy Code, appointed the Committee to represent the
interests of all unsecured creditors in the Chapter 11 Case. The members of the Comimittee are:

Production Products, Ltd.
Hypertherm, Inc.
Fletcher-Reinhardt Company

Groundwater Services

The Committee retained Klehr, Harrison, Harvey, Branzburg & Ellers, LLP as its counsel and Parente
Randolph LLC as its financial advisors.

3. Appointment of CBIZ as Valuation Consultant

On November 20, 2003, the Bankruptcy Court authorized the Debtor to employ CBIZ
Valuation Group, Inc. ("CBIZ"), effective as of October 31, 2003, as the Debtor's valuation consultant.
CBIZ was engaged to conduct a valuation analysis of 100% of the common equity of the Debtor. The
Debtor retained CRIZ because it is one of the largest fuli-service valuation firms in the United States, and
has extensive experience providing valuations of both tangible and intangible assets in a wide range of
industries. In the fulfillment of that engagement, CBIZ evaluated the Debtor and its business operations to
arrive at a valuation of 100% of the common equity of the Debtor, essentially its enterprise value, as of
September 30, 2003, assuming that the Debtor will have no debt when it emerges from bankruptcy. CBIZ
therefore assumed that the Debtor will have no outstanding liabilities for personal injunes or property
damage resulting from the alleged TCE contamination, but would have a continuing obligation to
remediate the alleged contamination of the Lockformer Site. In CBIZ's opinion, the fair market value of
100% of the common equity of the Debtor as of September 30, 2003, is approximately $13,100,000,
excluding the estimated costs of remediation and $10,200,000 if the estimated costs of remediation
remain 2n obligation of Met-Coil. CBIZ's written opinion of value and its supporting valuation analysis,
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both dated December 22, 2003, has been taken into account in performing the liquidation analysis
included in this Disclosure Statement.

6. Appointment of TCE PI Trust Future Claimants' Representative.
(a) Appointment of Future Claimants' Representative and Professionals

In order to implement the Plan and effectively obtain the TCE Channeling Injunction, the
Debtor believed it was appropriate and necessary to appoint the Future Claimants' Representative to
protect the tights of future TCE PI Claimants. Among other things, the Debtor needed to assess the
extent of and present value of potential, future personal injury claims relating to alleged TCE exposure.

The Debtor identified Eric D. Green as an appropriate candidate to serve as the Future
Claimants' Representative for the future TCE PI Claimants. On or about September 23, 2003, the Debtor
filed a motion for entry of an Order authorizing the appointment of Eric D. Green as the Future Claimants’
Representative for future TCE PI Claimants. In filing the motion to approve his appointment, the Debtor
believed that Mr. Green's years of experience in the area of mass tort litigation and future claimants
representation made him well-qualified to fully comprehend the issues relevant to this Chapter 11 Case
and to effectively represent the interests of the future TCE PI Claimants. Mr. Green is a professor at
Boston University School of Law, where he teaches classes on mass torts, complex litigation, negotiation
and mediation. He has been a court appointed mediator and a court appointed futures representative in
asbestos and other cases. On October 20, 2003, the Court granted the Debtor's motion.

On or about September 23, 2003, the Future Claimants' Representative sought authority
to employ Young Conaway Stargatt and Taylor, LLP ("YCST") as his counsel which authonty the Court
granted on October 20, 2003. The Future Claimants' Representative selected YCST because of its
extensive experience and knowledge i the field of debtors' and creditors' rights and business
reorganizations under chapter 11 of the Bankruptcy Code as well as its substantive experience in
bankruptcy cases affecting the nghts of mass-tort claimants. On October 10, 2003, the Future Claimants'
Representative sought authority to retain Analysis, Research & Planning Corporation ("ARPC"), as a
consultant, to assist the Future Claimants' Representative in statistically analyzing and quantifying the
TCE PI Trust Claims. Over the past twenty years, ARPC professionals have been engaged in many of the
largest personal injury and property damages cases in United States history, including litigation arising
from asbestos, breast implants, Albuterol asthma medication, Dalkon Shield, IUD, the Love Canal waste
site, the Three Mile Island nuclear incident and numerous superfund sites. Among the services performed
during the course of these various retentions, ARPC professionals have assisted in the development of
reorganization plans and have been retained as expert witnesses for the quantification of liability in
bankruptcy cases. The Bankruptcy Court granted the retention of ARPC on November 18, 2003.

On November 18, 2003, the Court also approved the Future Claimants’ Representative's
retention of Exponent, Inc. ("Exponent”} as toxicologists and eptdemiologists to analyze and produce
studies and estimates of potential health problems and accompanying damages allegedly resulting from
TCE exposure. The Future Claimants’ Representative sought the assistance of Exponent's experts based
on their significant experience in their fields, and their familiarity with the disease progression associated
with exposure to TCE, other chlorinated solvents and environmental contaminants. The professionals at
Exponent who primarily assisted the Future Claimants' Representative in the assessment of the Debtor's
aileged TCE-related liability were Dr. Abby Li and Dr. Jeffrey Mandel. Dr. Li, an expert in toxicology,
neurotoxicology, developmental neurotoxicology, and risk assessment, served on the EPA's Science
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Advisory Board reviewing, among other things, EPA's draft TCE risk assessment for cancer and non-
cancer endpoints. Dr. Li was recently involved in discussions with USEPA on evolving TCE regulatory
decisions relevant for a project evaluating risks to a community exposed to TCE from groundwater
contamination. Dr. Mandel previously conducted many studies related to health effects of chemical
contamination and has published more than 25 articles related to epidemiology and occupational health,
including studies of cancer and other diseases in workers exposed to numerous chemicals. Dr. Mandel's
previous studies have involved analysis of exposures to solvents and environmental monitoring in the

consideration of potential disease development.

Also on November 18, 2003, the Court approved the Future Claimants' Representative's
retention of Dr. Jonathan F. Sykes ("Dr. Sykes") as his hydrology expert and consultant to investigate the
TCE PI Trust Claims. The Future Claimants' Representative sought the assistance of Dr. Sykes based on
his significant experience in the field of hydrology, and his familiarity with environmental mass tort
issues. For over thirty years, Dr. Sykes had been involved in the study of groundwater flow and
contaminant migration, and had been engaged in a number of personal injury and property damage cases,
including the Woburn, Massachusetts toxic waste trial (in which TCE was one of the chemicals suspected
of causing personal injuries) and the Reich Farm Superfund Site and cancer cluster in Toms River, New

Jersey.

(b) The Analysis Performed by the Future Claimants' Representative's Professionals

The Future Claimants' Representative directed his professionals to assess the potential
TCE PI Trust Claims in 2 number of distinct steps. The Debtor has not adopted or admitted the work or
conclusions of the Future Claimants' Representative or his Professionals.

First, Dr. Sykes created a model of the footprint of the TCE contamination allegedty
released from the Lockformer Site, analyzed the levels of TCE contamination detected in well samples
previously obtained and modeled the historic and anticipated future progression of TCE. Specifically, Dr.
Sykes analyzed and produced studies and models regarding groundwater flow and contamminant migration
resulting from the alleged release of TCE from the Lockformer Site. These services were intended to help
the Future Claimants' Representative determine the size and shape of the area potentially contaminated by
the alleged migration of TCE from the Lockformer Site, and serve as one of the factual predicates for
determining the number of individuals who may have been affected. The services that Dr. Sykes
provided were essential components of the due diligence that the Future Claimants’ Representative

provided to quantify the TCE PI Trust Claims.

To begin constructing his model, Dr. Sykes reviewed the sample data previously obtained
by the IEPA and Clayton Group Services, Inc. ("Clayton"). Throughout the course of the representation
of the Debtor, Clayton had obtained numerous soil core samples, soil confamination samples and
groundwater contamination samples. Dr. Sykes also reviewed past and current records to determine
whether significant draws had been made from the swrounding aquifer to gauge the effect on the general

direction of alleged flow of contaminants.

Dr. Sykes developed the existing sampling data into a model of the Designated Area.
Using the mode}, Dr. Sykes was able to reconstruct the path by which the TCE allegedly spread from the
Lockformer Site from the date of first alleged contamination. This dynamic model allowed Dr. Sykes to
estimate the date when the alleged contamination would have arrived at any point within the Designated
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Area, as well as the alleged contamination levels that would have likely been detected if sampling had
occurred in the past.

Second, Exponent reviewed the historic, current and projected future levels of alleged
TCE contamination estimated by Dr. Sykes to determine what impact, if any, such contamination would
have on the anticipated rate of both cancerous and non-cancerous diseases in the exposed population.
Concurrently, Exponent performed a comprehensive review of existing scientific studies of TCE exposed
populations to determine whether an increased incidence of any malignant or non-malignant diseases
woilld occur from the alleged contamination.

Specifically, Dr. Li analyzed the potential pathways that individuals were exposed to the
TCE allegedly originating from the Lockformer Site and attempted to estimate the impact of this exposure
upon the individuals' risk of contracting cancer and non-cancer diseases. Dr. Li considered both the
current USEPA slope factors and the much more conservative 2002 revised USEPA slope factors to
estimate cancer risk from the exposure. Dr. Li also considered 2002 USEPA proposed reference doses
and recent scientific literature on derivation of TCE reference doses for non-cancer endpoints to
determine if exposure levels were above threshold levels of concem for non-cancer endpoints. Based on
the exposure data provided, Dr. Li's analysis revealed that the exposure pathways of ingestion through
drinking water, the inhalation of volatilized TCE from water use in homes, and exposure received by
trespassers on the Lockformer Site were shown to pose negligible risk. In addition, these estimated
exposure levels were below threshold levels of concern for non-cancer endpoints.

Dr. Mandel performed an extensive review of the epidemiologic research of cancers and
TCE exposure from the occupational studies that had the best control of TCE exposures to determine
what malignant diseases were associated with exposure to TCE. Dr. Mandel found that, while the
published scientific literature could not conclusively prove causation of any disease due to TCE exposure,
that within certain studies of occupational environments, there were a number of malignant diseases
associated with such exposure. Although the statistical associations were not consistent across all studies,
these were the cancers that could theoretically be perceived to be related to TCE exposure and were listed
on that basis only. Non-cancer endpoints were not assessed due to a lack of adequate epidemiological
information. Dr. Mandel divided these diseases into two categories based upon the number of published
studies that support association of a disease with TCE exposure. These Level I and Level I Scheduled
Diseases are identified in the TCE PI Trust Distribution Procedures.

Third, ARPC compiled the data received from both Dr. Sykes and Exponent and
conducted statistical analysis with tespect to such data. ARPC developed a database of residential
properties located within the Designated Area. Properties met three conditions: (1) within the Designated
Area; (2) in areas with residential wells (i.e. the LeClercq and Mejdrech areas); and (3) listed as
residential or leased on the DuPage County Assessor's database. The final database includes 364
properties. ARPC then adjusted the population size to account for the alleged migration of the TCE
contamination. ARPC also estimated the average household sizes in the Designated Area. Current
household sizes in the Designated Area were determined from United States Census 2000 Block statistics
and the Statistical Abstract of the United States provided adjustments for historic household size. ARPC
then estimated the number of persons who moved into and out of the Designated Area (the "Turnover
Rate”). The Tumover Rate was derived from Census Bureau Survey of Income and Program
Participation (SIPP), U.S. Census 2000 results for DuPage County and title search data for a statistically
significant representative number of homes. Applying the Turnover Rate to the age-specific population in
the Designated Area resulted in an estimate of how many residents in each age category moved into the
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Designated Area each year during the possible exposure time period. ARPC further refined the
population by estimating the number of persons within the Designated Area expected to be alive at the
final Bar Date for prepetition claims in this case. ARPC limited the ever-resided population to those aged
90 or younger in 2003 and applied U.S. national mortality estimates to determine the probabitity of
survival for each age group during the period from first exposure to current age.

ARPC also analyzed the population to determine duration of alleged exposure to TCE.
ARPC purchased house-specific information on duration of residence from Experian, a leading source of
credit and marketing information. To facilitate estimation, ARPC grouped duration of exposure at levels
of more than 20 years, 11 to 20 years, 5 to 10 years, or less than 5 years.

ARPC next estimated the number of expected diagnoses for the exposed, surviving
population for the Level I and Level II Scheduled Diseases (as defined below) identified by Dr. Mandel.
Using Surveillance, Epidemiology, and End Results (SEER) data from the National Cancer Institute,
ARPC applied the age-conditional probabilities of being diagnosed from current age to age 95 and arrived
at an estimate of the number of occurrences of each Scheduled Discase that could be expected over the

lifetime of the population.

Finally, based upon the previous analysis, the Future Claimants’ Representative's
professionals attempted to quantify the TCE PI Trust Claims. The basis of funding of the TCE PI Trust is
the projection of the potential recovery that a claimant might expect to receive in the court system if the
claimant were to bring an action against the Debtor asserting personal injury caused by exposure to TCE
allegedly originating from the Lockformer Site. In order to estimate the amount of such an expected
recovery, the Future Claimants’ Representative surveyed relevant data sources for recent judgments and
published settlements involving TCE-related cancer claims. This survey revealed a paucity of
information regarding such judgments or settlements.

Unlike many settlements, the TCE PI Trust does not seek to compensate claimants for
any perceived responsibility of the Debtor based upon a causal connection between the Scheduled Disease
and exposure to TCE. Compensation is based on incurred risk, rather than any causal link between TCE
exposure and the Scheduled Disease. Therefore, the amount of compensation will reflect degree of nisk.

The Future Claimants' Representative presented this analysis and an estimate of total
required TCE PI Trust funding to the Debtor and Mestek. Over the course of six months, the Debtor,
Mestek, and the Future Claimants' Representatives engaged in arm's length negotiations concerning the
proper amount for adequately funding the TCE PI Trust. The actual size of the population affected by the
TCE exposure, population turnover, epidemiological analysis, potential claimant behavior, rate of
dispersion, municipal well data and individual disease funding amounts were discussed and investigated
by all parties throughout the course of the negotiattons.

On or about April 17, 2004, the Debtor, Mestek and the Future Claimants' Representative
entered into a term sheet agreement for the creation and funding of the TCE PI Trust, a copy of which is
attached hereto as Exhibit E. The terms of the agreement have been incorporated into the Plan and the
documents creating the TCE PI Trust, including the TCE PI Trust Agreement, the TCE PI Trust
Distribution Procedures. A further description of the TCE PI Trust and the TCE PI Trust Distribution

Procedures 1s set forth in Article VILH.

29-
DISCLOSURE STATEMENT



TuE DISCLOSURE STATEMENT WITH RESPECT TO THIS PLAN HAS NOT YET BEEN APFROVED BY THE BANKRUPTCY
COURT FOR CIRCULATION TO ALL CREDITORS AND INTERESTHOLDERS OR FOR THE USE N SOLICITATION OF VOTES

7. The Prepetition Claims Bar Date Order.

On September 23, 2003, the Bankruptcy Court entered the Bar Date order establishing
November 14, 2003 as the last date and time for filing Proofs of Claim against the Debtor, subject to other
provisions of the Order regarding post-September 30, 2003 mailings of the notice of the Bar Date. On or
about September 30, 2003, the Debtor served on all known creditors a Notice of Last Date for Creditors to
File Proofs of Claim. The Debtor also published notice of the Bar Date on October 22, 2003 in the Wall
Street Journal (National Edition), the Chicago Tribune, the Chicago Sun Times, the Daily Herald (a local
paper serving the suburban Chicago area including Lisle, Illinois) and the Cedar Rapids Gazette, and on
October 29, 2003 and November 5, 2003, in the Daily Herald and the Cedar Rapids Gazette. The Bar
Date order entered on September 23, 2003 did not apply to Governmental Unit, whose bar date for filing a
prepetition Claim was February 23, 2004.

& The Adminisirative Claims Bar Date.

On November 21, 2003, the Debtor filed its Motion for Order (I) Establishing Bar Date
for Filing Requests for Payment of Administrative Expenses, (II) Approving Request for Payment Form;
(1) Approving Bar Date and Publication Notices and (IV) Providing Certain Supplemental Relief (the
" Administrative Bar Date Motion"), which the Bankruptcy Court approved on December 9, 2003.
Certain requests for payment of Administrative Claims must be Filed by the Administrative Claims Bar
Date, the 45th day after the 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.
9. Bar Date for Professionals.

Applications for compensation for services rendered and reimbursement of expenses
incurred by Professionals {a) from the later of the Petition Date or the date onn which retention was
approved through the Effective Date or (b)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 (i) counsel to the Debtor (A) Goldberg, Kohn, Bell, Black,
Rosenbloom & Moritz, Lid., 55 East Monroe Street, Suite 3700, Chicago, Tllinois 60603, Attention:
Ronald Barliant, Esquire, and (B) Mortis, Nichols, Arsht & Tunnell, LLP, 1201 North Market Street, P.O.
Box 1347, Wilmington, Delaware 19899-1347, Attention: Eric D. Schwartz, Esquire; (ii) counsel for
Mestek, (A) Greenberg Traurig, LLP, 77 West Wacker, Suite 2500, Chicago, Hlinois 60601, Attention:
Nancy A. Peterman, Esquire, and (B) Greenberg Traurig, LLP, The Brandywine Building, 1000 West
Street, Suite 1540, Wilmington, Detaware 19801, Attention: Scott D. Cousins, Esquire; (iii) counsel for
the Committee, Klehr, Harrison, Harvey, Branzburg & Ellers, 222 Delaware Avenue, Suite 1000,
Wilmington, Delaware 19801, Attention: Joanne B. Wills, Esquire; (iv) counsel for the Future Claimants’
Representative, Young Conaway Stargatt & Taylor, LLP, The Brandywine Building, 1000 West Street,
17" Floor, Wilmington, Delaware 19801, Attention: James L. Patton, Jr., Esquire; and (v)the U.S.
Trustee, District of Delaware, 844 North King Street, Room 2311, Lockbox 35, Wilmington, Delaware
19801, Attention; Margaret Harrison, Esquire. The Bankruptey 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.
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B. The Settlement with the Meidrech Class and Schreiber.

On August 29, 2003, the Debtor, Mestek and counsel for the Mejdrech Class and
Schreiber entered into the Mejdrech/Schreiber Settlement Agreement, a copy of which is attached hereto
as Exhibit F, that forms the basis of the treatment of the Mgjdrech Class and Schreiber under the Plan.
The Mejdrech/Schreiber Settlement Agreement is subject to Confirmation of the Plan. The
Mejdrech/Schreiber Settlement Agreement provides for a 150-day "standstill" period which expired on
January 26, 2004 (unless extended by the parties to the Mejdrech/Schreiber Settlement Agreement),
during which time the Debtor has proceeded toward Confirmation of the Plan. As set forth in
Article V.B.3 and Article V.D. supra, the Bankruptey Court entercd 2 consent order staying the Meidrech
Litigation until February 2, 2004. Such stay has now expired, and any of the parties to the settlement
may, at their option, terminate the settlement agreement at any time. The Mejdrech/Schreiber Settlement

Agreement provides, in part:

« In connection with the Plan, the Debtor and Mestek will pay $12,500,000 to the
Mejdrech Class and $6,000,000 to Schreiber in full and complete satisfaction of all
claims, including claims for atiorneys’ fees and expenses, that the Mejdrech Class
and Schreiber have asserted against each of the Debtor and Mestek;

o The payments to be made under the Plan to the Mejdrech Class and Schreiber do not
include:

(@) the funding necessary for resolving the AG Action and compieting
remediation of the Lockformer Site, which are to be funded (to the extent
unpaid as of the Effective Date) separately under the Plan; and

(b) funding the Hook-Ups;

e The Mejdrech/Schreiber Settlement Agreement will not prejudice the rights of the
Debtor and Mestek with respect to the Insurance Policies or with respect to the
Debtor's pursuit of Causes of Action, including the Contribution Actions, against
third-parties, including insurance companies and PRPs (and the Mejdrech Class and

Schreiber will not object to or oppose such rights);

o The Mejdrech/Schreiber Settlement Agreement will not prejudice the rights of the
Mejdrech Class and Schreiber to continue to pursue their Claims against

Honeywell;’

e The Debtor and Mestek will be responsible for developing the treatment of TCE PI
Trust Claims under the Plan and obtaining approval by the Bankruptcy Court in
connection with the Plan;

« In the event that the Bankruptcy Court does mot confirm the Plan on or before
January 26, 2004, the Mejdrech Class and Schreiber may terminate the

3 Subsequent to the Mejdrech/Schreiber Settlement Agreement, the Mejdrech Class and Schreiber apparently reached an
agreement in principle with Honeywell which is not incorporated into the Plan given that Met-Coil was not a party thereto.
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Mejdrech/Schreiber Settlement Agreement. In the event of such termination, the
Debtor may withdraw the Plan, and the Mejdrech Class and Schreiber may seek to
lift the automatic stay imposed in the Chapter 11 Case, transfer venue of the Chapter
11 Case or raise in the Bankruptcy Court whatever rights they may maintain;

Mestek has agreed to reimburse counsel to the Mej drech Class and Schreiber for all
reasonable fees and expenses incurred in connection with the Chapter 11 Case;

o Finally, the parties to the Mejdrech/Schreiber Settlement Agreement agree:

(a) that approval of the settlement of the Mejdrech Litigation will be
obtained from Judge Leinenweber of the Blinois District Court on or about
the date of the Confirmation Hearing, if possible, and Judge Leinenweber's
approval will be a condition precedent to the Effective Date of the Plan.
Furthermore, the parties will seek a finding by Judge Leinenweber that the
settlemnent of the Mejdrech Litigation constitutes a good faith seftiement
pursuant to the provisions of the Iilinois Joint Tortfeasor Contribution Act
on or about the date of Confirmation of the Plan.

(b)) that approval of the settlement of the Schreiber Litigation will be
obtained from Judge Zagel of the Illinois District Court on or about
Confirmation of the Plan, if possible, and Judge Zagel's approval will be a
condition precedent to the Effective Date of the Plan. Furthermore, the
parties will seek a finding by Judge Zagel that the settlement of the
Schreiber Litigation constitutes a good faith settlement pursuant to the
provisions of the Illinois Joint Tortfeasor Contribution Act on or about the
date of Confirmation of the Plan.

By separate motion, the Debtor will seek the Bankruptcy Court's approval of the
Mejdrech/Schreiber  Settlement Agreement pursuant to Bankruptcy Ruie 9019 at a hearing
contemporaneous with the Confirmation Hearing.

C. The Temporary Restraining Order.

On August 27, 2003, Met-Coil commenced an adversary proceeding captioned Met-Coil
Systems Corp. v. Mejdrech et al., 03-55626, and filed concurrently with its complaint therein a motion for
temporary and preliminary relief staying certain actions, including the Mejdrech Litigation, the DeVane
Action, and the Personal Injury Actions in which the plaintiffs asserted claims against the Debtor, its non-
debtor indirect parent Mestek, and Honeywell. Pursuant to sections 105 and 362 of the Bankruptcy Code,
the adversary proceeding sought a declaration that all further proceedings in such actions are subject to
the automatic stay or, in the alternative, to preliminary and permanent injunctive relief staying further

proceedings in such actions.

The Debtor's complaint in this Adversary Proceeding asserts four counts. By its first
count, the Debtor sought a declaration that the antomatic stay under Bankruptcy Code section 362(a)(1)
prevented the pursuit of various causes of action, including the Mejdrech Litigation, the DeVane Action,
and the Personal Injury Actions, with respect to both the Claims against the Debtor and their Claims
against Mestek and Honeywell. The Debtor asserted, among other things, that the claims against Mestek
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are effectively claims against the Debtor, and continuing litigation of the claims against Mestek would
prejudice the Debtor. The Debtor further alleges that by virtue of the contractual indemnity between the
Debtor and Honeywell, an adverse judgment against Honeywell or Mestek could result in liability for the
Debtor even if the litigation were stayed as against the Debtor. By its second count, the Debtor sought a
declaration that any Alter-Ego Claims are subject to the automatic stay pursuant to section 362(a)(3) of
the Bankruptcy Code because amy such claim is property of the Estate under section 541 of the
Bankruptcy Code. As to the third count, the Debtor sought preliminary and permanent injunctive relief
staying the various actions pursuant to section 105(a) of the Bankruptey Code to preserve the Estate and
protect the Debtor's ability to achieve a successful reorganization, which would be gravely prejudiced by
prosecution of the actions against Honeywell or Mestek. The fourth count sought a declaration that any
Alter Ego Claim is a claim that may be asserted solely by the Debtor as debtor-in-possession under

section 544(a)(1) of the Bankruptcy Code.

As described in Article IV.B. supra, on August 29, 2003, the Mejdrech/Schreiber
Settlement Agreement was executed, as a result of which, on September 5, 2003, the Bankruptcy Court
entered an order on consent granting an extension of the automatic stay for 150 days for the Mejdrech
Litigation and the Schreiber Litigation, as to Mestek and the current and former officers, directors, and

employees of Mestek and Met-Coil.

On February 12, 2004, the Illinois District Court scheduled the commencement of the
trial in the Mejdrech Litigation as against Mestek and Honeywell on April 19, 2004. On February 27,
2004, the Mejdrech Class filed a motion for relief from the automatic stay before the Bankruptcy Court,
seeking to have the Mejdrech Litigation proceed as against the Debtor as well. On February 27, 2004, the
Debtor filed its Motion to Enforce the Section 362(A)(3) Automatic Stay or, in the alternative, for
Preliminary Relief Under Section 362(A)(1) and 105 Extending Stay of Mejdrech Litigation. At the
conclusion of a hearing on March 8, 2004, the Bankruptcy Court denied the Mejdrech Class' motion and
granted the Debtor’s Motion, extending the automatic stay as to Mestek and Heoneywell and enjoining the
Mejdrech Class from proceeding to trial until after June 22, 2004. A further hearing was scheduled for
May 24, 2004 on these issues and was continued, by agreement, to June 22, 2004.

D. Honevwell Litigation.

After the Petition Date, Honeywell commenced litigation first m the Illinois District
Court and then in the state court for Cook County, Illinois against Mestek and Formtek conceming the
alleged obligations of Mestek and Formtek to indemnify Honeywell for its costs to defend and settle
certain of the Illinois Actions pursuant to the Honeywell Indemnity Agreement. Prior to Honeywell's
commencement and pursuit of such litigation against Mestek and Formtek, the Debtor, Mestek and
Formtek had commenced litigation against Honeywell before the Bankruptcy Court relating to the
Honeywell Indemmity Agreement. The status of the various pieces of litigation 15 as follows:

i The Adversary Complaint.

On September 5, 2003, the Debtor and Mestek filed an Adversary Proceeding, Case
No. 03-55714, against Honeywell, which complaint was amended on September 26, 2003, to add Formtek
as an additional named plaintiff. In Count I, the Debtor seeks preliminary and permanent injunctive relief
pursuant to section 105 of the Bankruptcy Code, staying prosecution of the Honeywell action discussed
below (the "Honeywell Illinois Action") and any other claim for indemnification that Honeywell may
assert against Mestek or Formtek under the Honeywell Indemnity Agreement. In Count II, the Debtor
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asserts a claim for declaratory relief that Mestek and Formtek are not liable to Honeywell under the
Honeywell Indemnity Agreement. Mesiek and Formtek joined in the first and second counts of the
Complaint. In Counts IIT and IV of the Amended Complaint, the Debtor secks a declaration that any veil-
piercing claim is property of the Estate and that any attempt to assert such 2 Claim by Honeywell against
Mestek or Formtek is thus subject to the automatic stay, and further that the Debtor as debtor-in-
possession has exclusive standing to assert the veil-piercing claim under section 544 of the Bankruptcy

Code.

The parties fully briefed the Motion for Partial Summary Judgment filed by Mestek and
Formtek on Counts I and II of the Adversary Complaint. The Debtor filed a joinder in the motion and in
the reply brief. The parties also fully briefed Honeywell's Motion to Dismiss the Adversary Complaint.
The Debtor joined with Mestek and Formtek in their response to the Motion to Dismiss. The Banknptcy
Court held a hearing on such motions on April 12, 2004.  After hearing argument of counsel, the Court
granted the motion for partial judgment and denied Honeywell's motion to dismiss, the result of which
was a determination that neither Mestek nor Formtek is liable under the Honeywell Indemmity

Agreement. Honeywell filed an objection to this ruling.
2 The Honeywell lllinois Action.

On September 9, 2003, Honeywell commenced the Honeywell Mlinois Action against
both Formtek and Mestek in the Circuit Court of Cook County, Illinois, Honeywell Intk, Inc. v. Mestek,
Inc. et al,, No. 03 L 010812. By its Complaint, Honeywell asserts four counts. By the first and second
counts, respectively, Honeywell asserts a breach of contract claim for damages against Mestek and
Formtek arising from their alleged failure to indemnify Honeywell and a declaratory judgment that
Mestek and Formtek have breached and are liable to Honeywell under the Indemnity Agreement. By
Count ITI, Honeywell secks to impose upon Mestek liability for the Debtor's alleged obligations to
Honeywell under the Indemnity Agreement, asserting that Met-Coil is the alter ego of Mesiek. Count IV
asserts a fraud claim against both Mestek and Formtek for alleged fraud by the Debtor in its performance

of certain obligations under the Honeywell Indemnity Agreement.

The Honeywell Illinois Action was removed to the Illinois District Court. Currently
pending before the Tllinois District Court are Mestek's and Formtek's motion to transfer venue of the
action to Delaware and Honeywell's motion to remand the action to the Circuit Court of Cook County.

3. Honeywell Settlement.

Honeywell, Mestek and the Debtor have reached an agreement in principie to settle of the
Honeywell Claims. The partics are in the process of finalizing documentation of the Honeywell
Settlement and intend to seek approval of the Honeywell Settlement at the Confirmation Hearing.

The basic terms of the Honeywell Settlement include the following:

o Honeywell shall receive a distribution in the amount of $2,500,000 with respect to the
Honeywell Claim;

» Mestek and Honeywell, but not the Debtor, will enter into a supply agreement for certain
products. Mestek and Honeywell currently have a supply agreement in place for certain
products. The new supply agreement will be a four year supply agreement with fixed
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pricing, and shall include the purchase of those products currently purchase by Mestek
from Honeywell with Mestek obligated to use best efforts to identify new product

purchases;

s Honeywell will not reject or object to the Plan and will withdraw pending objections 1o
the Disclosure Statement;

» Honeywell, Mestek, Formiek and the Debtor will execute comprehensive mutual
releases;

e The Honeywell Settlement is subject to certain conditions precedent, including
Confirmation of the Plan (or plan substantially similar) and approval of the Honeywell
Settlement.

A settlement agreement incorporating the above terms will be filed with the Bankruptcy Court prior to the
Confirmation Hearing.

E. Travelers Litigation.

i The Hilinois Litigation.

In June 2002, the Debtor, Lockformer and Mestek filed their Fourth Amended complaint
(incorrectly styled the second amended complaint), naming Travelers as a defendant in their declaratory
judgment action with respect to Travelers' coverage obligations under certain insurance policies, in the
Circuit Court of DuPage County, lllinois, and filed the fourth amended complaint on November 26, 2002.
The main piece of litigation right now focuses on Travelers' Motion to Enforce Settiement Agreement,
which Travelers and the Debtor believe was finalized in July 2003. There are also still pending claims
against two other insurance companies seeking coverage. On October 14, 2003, the Debtor removed the
action to the IHinois District Court. The court granted Mestek’s and Met-Coil's motion to stay discovery
and briefing on the Motion to Enforce Settlement Agreement. The court also granted Travelers' motion to
refer the matter to the United States Bankruptcy Court for the Northern District of Illinois, and on
November 26, 2003, the case was referred to Judge Susan Pierson Sonderby who thereafter granted Met-
Coil's motion to transfer venue to the Delaware Distzict Court. Also pending before the Delaware District
Court are Travelers’' motion to remand and for abstention. As described in Article VIL.E4. herein, the
Debtor, Mestek and Travelers have entered into a settlement agreement resolving this litigation subject to
the Bankruptcy Court's approval and Confirmation of the Plan.

2 The Iowa Litigation.

There is nearly identical litigation pending in fowa. On October 14, 2003, the Debtor
removed to the lowa District Court the state court action, Case No. LACV(45117, that Travelers had filed
in January 2003 against the Debtor, Mestek and Lockformer seeking a declaration of the parties' rights
and obligations under the insurance policies. Travelers have a motion to enforce settlement agreement on
file in Towa, which is nearly identical to the motion it filed in Illirois. On October 28, 2003, Travelers
also filed a motion to remand or for abstention, which is also nearly identical to the motion i filed in
Nlinois. On November 5, 2003, Travelers filed a motion for referral to the Iowa District Court which was
also identical to the motion for referral Traveiers filed in Illinois. On November 25, 2003, Travelers filed
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a motion requesting a hearing date on its motion for referral, and requesting a briefing schedule for its
motion to remand or for abstention.

On October 31, 2003, Met-Coit filed a Locat Rule 81.1 Statement of the Case providing a
status and requesting a hearing on Mestek's still pending motion to stay the matter. On November 24,
2003, Mestek filed a supplemental motion to stay the proceeding, requesting that the case be stayed
through January 16, 2004 to allow the Bankrupicy Court time to rule on the Debtor's Motion to Assume.
The parties jointly have filed an agreed motion 1o stay this matter through May 24, 2004. As described
Article VI.E.4. herein, the Debtor, Mestek and Travelers have entered into a settlement agreement
resolving this litigation subject to the Bankruptcy Court's approval and Confirmation of the Plan.

On February 17, 2004, Pacific Employers Insurance Company ("PEIC") and
International Insurance Company ("International”), who both provided excess liability coverage to Met-
Coil, filed their Appearance, Answer, Counterclaim and Cross-claim in the lowa Action. The
counterclaim, asserted against Travelers, and cross-claim, asserted against "certain Insurer Defendants,”
sought a finding that, if the Court found that the plaintiffs were entitled to any form of relief from the
"Insurer Defendants,” PEIC and International would be entitled to contribution and/or equitable
contribution from the plaintiffs or the "certain Insurer Defendants.” PEIC and International contended
that Met-Coil's primary insurance coverage must be exhausted before there s any obligation under the
PEIC or International policies to provide coverage to Met-Coil in relation to the underlying actions. PEIC
and International stated that the terms and conditions of their policies provided that they were entitled to
reimbursement and/or contribution from the plaintiffs and Insurer Defendants to the extent PEIC and
International made any payments for Met-Coil's "ultimate net loss,” a term defined i the policy.
Additionally, PEIC and Intemationel alleged that because Met-Coil's other excess insurance was not
specifically written to be excess over the PEIC and International policies, they were also entitled to
reimbursement and/or contribution from those other excess insurers to the extent PEIC and International
made any payments for Met-Coil's "ultimate net Joss." Last, PEIC and International reserved their rights
to later assert a cross-claim against Met-Coil, if the automatic stay imposed as a result of Met-Coil's
bankruptcy proceedings is lifted. The parties jointly have filed an agreed motion to stay this matter
through May 24, 2004, As described in Article VLE.4. herein, the Debtor, Mestek and Travelers have
entered into a settlement agreement resolving this litigation subject to the Bankruptey Court's approval

and Confirmation of the Plan.
3 Motion fo Assume.

Finally, the Debtor also has on file in the Bankruptcy Court a motion seeking the
assumption or approval of the settlement agreement that Travelers is also seeking to enforce {the "Motion
to Assume"). Travelers has filed 2 motion to defer ruling on this motion until after the lowa and Illinois
courts have had an opportunity to rule on the respective motions for abstention or to remand that
Travelers filed in those courts. On November 26, 2003, Mestek filed its objection to the Motion to
Assume, agreeing that Travelers and the Debtor reached a binding settlement agreement between them,
but opposing this motion to the extent that the settlement agreement requires Mestek to grant Travelers an
unlimited indemnification. As described in Article VILE.4. herein, the Debtor, Mestek and Travelers have
entered into a settlement agreement resolving this litigation subject to the Bankruptcy Court's approval

and Confirmation of the Plan.
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4. Current Status.

The Debtor, Travelers and Mestek have reached a settlement of the disputes among them
and will be presenting a motion pursuant to Bankruptcy Rule 9019, to the Bankmptey Court on May 24,
2004 to approve such settlement, which will be contingent upor confirmation of the Plan. This settlement
will resolve a!l of the cases among the Debtor, Travelers and Mestek pending before the Iowa District
Court, the Delaware District Court and the Bankruptcy Court.

VII. THE FLAN
A. Introeduction.

The Plan is the product of diligent efforts by the Debtor and Mestek to maximize value
for Creditors in a manner consistent with the mandates of the Bankruptcy Code. The Debtor believes
that, under the Plan, holders of Allowed Claims will obtain a substantially greater recovery from the
Estate than any recovery that would be available if the assets of the Debtor were hquidated under
chapter 7 of the Bankruptcy Code. The Plan is annexed hereto as Exhibit A and forms a part of this
Disclosure Statement. The summary of the Plan set forth below is qualified in its entirety by reference to
the more detailed provisions set forth in the Plan and any defined terms used in this summary are used as
defined in the Plan or the First Amended Glossary of Terms attached thereto.

THE FOLLOWING IS A SUMMARY OF THE MATTERS ANTICIPATED TO OCCUR
EITHER PURSUANT TO OR IN CONNECTION WITH CONFIRMATION OF THE PLAN. THIS
SUMMARY ONLY HIGHLIGHTS THE SUBSTANTIVE PROVISIONS OF THE PLAN AND IS NOT
INTENDED TO BE A COMPLETE DESCRIPTION OF THE PLAN OR A SUBSTITUTE FOR A
FULL AND COMPLETE READING OF THE PLAN.

B. Impairmnent, Treatment and Acceptance or Rejection of a Plan.
I Generally.

The Bankruptcy Code requires that, for purposes of treatment and voting, a chapter 11
plan divide the different claims against, and equity interests in, a debtor into separate classes based upon
their legal nature. Section 1122 of the Bankruptcy Code sets forth the requirements relating to
classification of claims. Section 1122(a) provides that claims or interests may be placed in a particular
class only if they are substantially similar to the other claims or interests in that class.

Further, under a chapter 11 plan, claims and interests must be designated either as
"impaired" or "unimpaired”’. If a class of claims is "impaired,” the Bankruptcy Code affords certain rights
to the holders of such claims or interests, such as the right to vote on the plan (unless the plan provides for
no distribution to the hoider), and the right to receive an amount under the plan that is not less than the
value that the holder would receive if the debtor were liquidated under chapter 7 of the Bankruptcy Code.
Under section 1124 of the Bankruptcy Code, a class of claims or interests 1s "impaired” unless, with
respect to each claim or imterest of such class, the plan (a) does not alter the legal, equitable, and
contractual rights of the holders of such claims or interests or (b} irrespective of the holder's right to
receive accelerated payment of such claims or interests after the occurrence of a default, cures all defaults
(other than those arising from, among other things, the debtor's insolvency or the commencement of a
bankruptcy case), reinstates the maturity of the claims or interests in the class, compensates the holders of
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such claims or interests for any damages incurred as a result of their reasonable reliance upon any
acceleration rights, and does not otherwise alter their legal, equitable or contractual rights.

2 Presumed Acceptance of a Plan by Unimpaired Classes.

Unclassified claims are treated in accordance with section 1129(a)(9)(A) and
section 1129(a}(9)(C) of the Bankruptcy Code, respectively. Such claims are unimpaired and are not
designated as classes of claims, in accordance with section 1123(a)(1). Pursuant to section 1 126(f) of the
Bankruptcy Code, each such claimholder is conclusively presumed to have accepted a plan in respect of
such claims. Accordingly, such claimholders are not entitled to vote to accept or reject a plan, and the
votes of such claimholders are not solicited in connection with such plan.

In addition, pursuant to section 1126(f) of the Bankruptcy Code, classified claims which
are unimpaired are conclusively presumed to have accepted a plan in respect of such claims.
Accordingly, claimholders in such classes are not entitled to vote to accept or rgject a plan, and the votes
of such claimholders are not solicited in connection with such plan.

3 Acceptance of a Plan by Impaired, Voting Classes.

Pursuant to section 1126(c) of the Banknuptey Code, an impaired class of claims shall
have accepted a plan if (a) the holders of at least two-thirds (2/3) in doltar amount of the allowed claims
actually voting in such class (other than claims held by any holder designated pursuant to section 1126(e)
of the Bankruptcy Code) have timely and properly voted to accept 2 plan and (b) more than one-half (12)
in number of such allowed claims actuaily voting in such class (other than claims held by any holder
designated pursuant to section 1126(e}) of the Bankruptcy Code) have timely and properly voted to accept
a plan. Pursuant to section 1129(a)(8) of the Bankruptcy Code, ali of the impaired classes of claims and
interests must vote to accept a plan in order for the plan to be confirmed on a consensual basis. A vote
may be disregarded if the Bankruptcy Court determines, after notice and 2 hearing, that acceptance or
rejection was not solicited or procured in good faith or in accordance with the provisions of the

Bankrupicy Code.

4 Other Impaired Classes Deemed to Reject the Plan.

Impaired classes of claims or interests that will receive no distribution on account of their
respective claims or interests are conclusively presumed to have rejected the Plan. Since each
claimholder or interestholder in such classes is conclusively presumed to have rejected a plan, each such
claimholder or interestholder is not entitied to vote to accept or reject the plan. Accordingly, the votes of
such claimholders or interestholders are not solicited in connection with confirmation of such plan.

C. Classification and Treatment of Claims and Interests.

L Classification of Claims and Interests under the Plan.

The Plan classifies Claims and Interests separately and provides different treatment for
different Classes of Claims and Interests in accordance with the Bankruptey Code. The Plan provides
separately for each Class, that Claimbolders and Interestholders will receive various amounts and types of
consideration based on the different rights of the Claimholders and Interestholders of each Class. The
treatment of and consideration to be received by holders of Allowed Claims or Allowed Interests pursnant
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to the Plan will be in discharge of such holder's respective Claims against or Interests in the Debtor and its
Estate, except as otherwise provided in the Plan or the Confirmation Order.

Statements contained herein as to the rationale underlying the treatment of Claims and
Interests under the Plan are not intended to waive, compromise or limit any objections, defenses, rights,
Claims or Causes of Action that the Debtor or Mestek may have if the Plan is not confirmed. Rather, the
distributions contemplated by the Plan represent the Debtor's estimates of distributions accomplished
through the compromise and settlement of various claims and related issues without the necessity for a
final judicial determination with respect thereto. The Debtor cannot assure that an ultimate judicial
determination of the compromised issues might not result in treatment which is more or less favorable to

any particular Creditor,

The unclassified Claims are Administrative Claims and Priority Tax Claims. Each of the
unclassified claims is Unimpaired.

Class 1 Claims (Priority Non-Tax Claims) and Class2 Claims (DIP Claims) are
Unimpaired.

Class 3.1 Claims (Miscellaneous Secured Claims), Class 3.2 Claims (Mestek Prepetition
Secured Claims), Class 4.1 Claims (Convenience Claims), Class 4.2 Claim (Mestek Unsecured Claims),
Class 4.3 Claims (General Unsecured Claims other than Convenience Claims, Mestek Unsecured Claims,
TCE Property Damage Claims arising in connection with the Mejdrech Litigation and TCE PI Claims),
Class 5 Claims (TCE Property Damage Claims arising in connection with the Mejdrech Litigation),
Class 6 Claims including, without limitation, the Schreiber Claim (TCE PI Claims), Class 7 Claims (Non-
Compensatory Damage Claims) and Class 8 Claims (Formtek's Interests) are Impaired.

D. Distributions to and Treatment of Claimholders.

1. Administrative 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 unpaid amount of such Allowed Administrative Claim in Cash
commencing on the later of (i) the Effective Date, (i1) the date that 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
Claimholder 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) labilities,
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 liabilitics arising under
cortracts, 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 entities a holder of an Allowed Administrative Claim to
postpetition interest, no holder of an Allowed Administrative Claim shall receive postpetition interest on

account of such Claim.
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2 Priority Tax Claims.

Each holder of an Allowed Priority Tax Claim shall receive, at the sole discretion of the
Debtor or the Reorganized Debtor, and in full satisfaction, settiement, release, and discharge of and in
exchange for such Allowed Priority Tax Claim, (A)an amount equal to the unpaid amount of such
Allowed Priority Tax Claim in Cash commencing on the later of (i) the Effective Date, (1i) the date after
such Claim becomes an Allowed Priority Tax Claim by a Final Order and (iii} a date agreed to by the
Claimholder and either 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 Effective Date, with the final installment payable not later than the sixth (6th)
anmiversary 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 to 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 ight to pay any Allowed Priority Tax Claim, or any remaining balance of any Allowed
Priority Tax Claim, 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.

3. Class 1 Claims (Priority Non-Tax Claims).

Unless otherwise provided for herein, each holder of an Allowed Priority Non-Tax Claim
shall receive either (A) an amount 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 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 (v) as the Bankruptcy Court has ordered or

may order.
4. Class 2 Claims (DIP Claims).

The Class 2 Claims shall be Allowed in an amount equal to the principal amount plus
accrued 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.
3. Class 3.1 Claims (Miscellaneous Secured Claims).

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 Date 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 Claimtholder on or as soon as practicable after the later of (i) the Effective Date or
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(ii) the date that is fificen (15) Business Days after the date on which such Claim becomes an Allowed
Class 3.1 Claim by a Final Order; or

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

6. Class 3.2 Claim (Mestek Prepetition Secured Claims).

The Class 3.2 Claims shall be Aliowed in the principal amount outstanding as of the
Effective Date plus accrued and unpaid interest, costs and attomeys' fees and expenses through the
Fffective 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 Contribution
and shall not receive or retain any property under the Plan on account of such Class 3.2 Claim. In the
event that Mestek is not the Winning Plan Sponsor, the Reorganized Debtor shail pay Mestek the amount
of its Allowed Class 3.2 Claim in full, in Cash, on the later of (i} Effective Date, (ii) the date such claim
becomes an Allowed Claim by a Final Order or (iii) otherwise agreed to in writing by the Debtor or the
Reorganized Debtor and Mestek.

7. Class 4.1 Claims (Convenience Claims).

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 Fuad.
8. Class 4.2 Claim (Mestek Unsecured Claim).

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.

g Class 4.3 Claims (General Unsecured Claims other than Convenience Claims,
Mestek Unsecured Claim (if Mestek is the Winning Plan Sponsor), TCE Property
Damage Claims arising in connection with the Mejdrech Litigation and TCE PI

Claims).

Each holder of an Allowed Class 4.3 Claim shall receive payment of an amount equal to
T0% 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 Allowed 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
shall receive only such agreed treatment and (b) if a holder of a Class 4.3 Claim elects in writing on a
Baliot the treatment 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 Claims arising from workers'
compensation or product liability claims, such Claimholders shall first seek payment from the Insurance
Policy and to the extent such Claim is not paid in full from such Insurance Policy, the balance of such
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Allowed General Unsecured Claim shall be paid on the next Distribution Date pursuant to this Section
3.10. The Unsecured Claims Distribution Fund will be funded in accordance with Section 4.12 of the

Plan.

10. Class § Claims (TCE Property Damage Claims arising in connection with the
Meijdrech Litigation).

The Class 5 Claimholders shall receive the Mejdrech Settlement Amount in full and final
satisfaction of their Allowed Class 5 Claims. On the Effective Date, the Debtor shall deposit the
Mejdrech Setflement 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 either (i) distributed on or after the Effective Date to holders of Allowed Class 5 Claims
in accordance with an order of the lllinois District Court or (ii) retumned to Mestek in accordance with the
terms of the Mejdrech Escrow Agreement. Upon the Effective Date, each 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 attomey 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 2 Settling Insurer. In addition to the foregoing, each Class 5
Claimholder shall be entitled to the Hook-Up to the extent provided for in Section 7.17 of the Plan,
provided that to the extent any Class $ Claimholder incurs any reasonable out-of-pocket costs in addition
to those set forth in Section 7.17(b) of the Plan, the Reorganized Debtor or the Winning Plan Sponsor
shall reimburse such Class 5 Claimholder such reasonable out-of-pocket costs to the extent (a) directly
related to the Hook-Ups, (b) not previously reimbursed and (c) such Class 5 Claimholder provides
appropriate documentation, mcluding proof of payment or the mcurmrence of the obligation, to the
Reorganized Debtor and the Winning Plan Sponsor.

1 Class 6 Claims (TCE PI Claims).

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 Pl Trust Distribution Procedures. Settled TCE PI Claims shall receive their respective
settlement amounts from the TCE PI Trust Claims Distribution Fund in full and final satisfaction of their
Allowed Class 6 Claims in accordance with the procedures set forth in the TCE PI Trust Agreement.
Schreiber shall receive the Schreiber Settlement Amount from the TCE PI Trust Claims Distribution Fund
in accordance with the procedures set forth in the TCE PI Trust Agreement in full and final satisfaction of

her Allowed Class 6 Claim.

Upon receipt of their respective distributions from the TCE PI Trust Claims Distribution
Fund, Each holder of a Class 6 Cleim shall be decmed 1o 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 appropnate, 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.
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E. Treatment of Disputed Clairns (Other than Class 6 Claims) under the Plan.

1 Objections to Claims (Other than Class 5 Claims or Class 6 Claims).

The Debtor or the Reorganized Debtor may file with the Bankruptcy Court an Objection
to the allowance of a Claim (other than a Class 5 Claim or a Class 6 Claim) in writing at any time on or
before the Claim Objection Deadline. The Reorganized Debtor after the Effective Date will have the
right to petition the Bankruptcy Court for an extension of such dates. The decision of the Debtor not to
object to any Claim for voting purposes will not be deemed a waiver of the rights of the Debtor or the
Reorganized Debtor 1o object to, or re-examine, any such Claim, as applicable, in whole or in part. The
TCE PI Trust Distribution Procedures shall govern the Objection process with respect to any TCE P1

Trust Claim.

2. Amendments to Claims and Requests for Payment of Administrative Claims;
Claims Filed After the Bar Dates.

Unless otherwise provided in a Final Order: (a) 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 (b) except as otherwise provided for in Sections 9.02, 10.02
and 10.03 of the Plan, after the Administrative Claims Bar Date (the 45t 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, may not be filed or
amended without the authorization of the Bankruptcy Court. Except as otherwise provided in the Plan,
any new or amended Ctaim filed after the Bar Date, the Administrative Claims Bar Date or the deadline
for filing all Professional Claims (as applicable) will 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. Any Claim which has been Disallowed pursuant to
Sections 9.02. 10.02 or 10,03 of the Plan will not receive any distribution on account of such Claim.

3 Estimation.

A bankruptcy court has a great deal of discretion in developing a methodology or process
for estimating contingent or unliquidated claims against 2 debtor if liquidating such claims would unduly
delay the administration of the case. The Due Process Clause of the Fifth Amendment of the Umted
States Constitution, while protecting creditors against the unlawful deprivation of property, neither
guarantees, nor requires a bankruptcy court to precisely fix a creditor’s claim that has been estimated.
Due process only requires that creditors be offered a meaningful opportunity to participate in hearings
where their claims are estimated and to appeal judgments entered thereon.

As part of the Claims allowance process, the Bankruptcy Court may eshmate
unliquidated Claims for certain purposes, such as for voting on a plan of reorganization. This authonty is
provided to allow for the efficient administration of the bankruptcy case, which usually cannot be delayed
to provide for the final liquidation and allowance of all Claims. Accordingly, 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 will have the right, at any time, to seek an order of the Bankruptcy Court, after
notice and a hearing (which notice may be linuted 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
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pursuant to section 502(c) of the Bankrupicy Code, irrespective of whether the Debtor or the Reorganized
Debtor has previously objected to such Claim 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 either the Allowed Amount of such Claim or Interest nor a
maximum limitation on such Claim or Interest. 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. Ail of these
objection and resolution procedures are cumulative and not necessarily exclusive of one another. In
addition to seeking estimation of Claimns as provided in this Section 9.03, 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.
4. Resolution of Disputed Claims.

Except with tespect to the rights of the TCE PI Trust, the sole and exclusive right (i} to
initiate and prosecute any Objections to Administrative Claims, Priority Tax Claims,
Class 1,2,3.1,3.2,4.1,4.2,43, 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, (iti) 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.

3. Non-Compensatory Damage Claims.

Claims for damages that are punitive, punditry, exemplary, vindictive, imaginary or
presumptive and any Claims or a portion thereof for any sanctions under Ruie 11 of the Federal Rules of
Civil Procedure or 28 U.S.C. § 1927, or any similar rule or statute, or for any fine, penalty, forfeinure,
attorneys' fees (to the extent such attomneys' fees are punitive in nature), or for multiple, exemplary or
punitive damages, to the extent that such fine, penalty, forfeiture, attorneys' fees or damages does not
constitute compensation for the Claimholder's actual pecuniary loss, will be treated as Class 7 Claims and
shall not receive any distribution or retain any rights to Property under the Plan on account of such

Class 7 Claims.

F. Treatment of Executory Contracts and Unexpired Leases Under the Plan.
1. Treatment of Executory Contracts and Unexpired Leases.

Except as otherwise provided in the Plan (including, but not limited 1o 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 (a) have not expired or terminated pursuant to their
own terms, (b) 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, (c) are not the subject of pending
motions to assume, or assume and assign or reject as of the Confirmation Date, or (d) 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, however, that the
Debtor shall have the right, at any time prior to the Effective Date, to amend Exhibit 2 (i) to delete any
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executory contract or unexpired lease listed therein, thus providing for its rejection pursuant to
Section 6.01 of the Plan or (ii) to add any executory contract or unexpired lease thereto, thus providing for
its assumption by the Reorganized Debtor pursuant to Section 6.0} of the Plan. Each 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 a
contract or lease on Exhibit 2 shall not constitute an admission by the Debtor that such contract or lease 1s
an executory contract or unexpired lease or that the Debtor has any liability thereunder. The
Confirmation Order shall, subject to and upon the occurrence of the Effective Date, constifute an order of
the Bankruptcy Court (A) approving such assumptions pursuant to section 365 and section 1123(b)}(2) of
the Bankruptcy Code, as of the Effective Date; (B) extending the time, pursuant to section 365(d)(4) of
the Bankruptcy Code and Section 6.01 of the Plan, within which the Debtor may assume, assume and
assign, or reject the unexpired leases specified in Section 6,01 of the Plan through the date of entry of an
order, approving the assumption, assumption and assignment, or rejection of such unexpired leases; and
(C) approving, pursuant to sections 365(a) and 1123(b)(2) of the Bankruptcy Code, the rejection of the
executory contracts and unexpired leases pursuant to Section 6.0] of the Plan.

2. Cure of Defaults for Assumed Contracts and Leases.

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 (2s 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 Bankruptey 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, or (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 to Section 6.03 of the Plan, the
Reorganized Debtor shall pay the amount otherwise payable under the Plan without interest, in Cash
(i) on or 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 (ii) on such other terms
as agreed to by the parties to such executory contract or unexpired lease.

3. Resolution of Objections to Assumption of Executory Contracts and Unexpired
Leases.

Any party objecting to (a) the Debior'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 1s
the only monetary cure amount, if any, that the Reorganized Debtor shall be obligated to pay m
connection with the assumption of any such executory contract or unexpired lease unless the Bankruptey
Court orders otherwise), (ii) the ability of the Reorganized Debtor to provide "adequate assurance of
future performance" (within the meaning of section 365 of the Bankruptcy Code) under the contract or
lease to be assumed or (iii) any other matter pertaining to assumption or the cure payments required by
section 365(b)(1) of the Bankruptcy 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 or 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 {A) consent to the assumption and revestment of those confracts and leases,
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