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Reserve for Disputed Claims, followed by a transfer of the Trust Property by such Trust
Beneficiaries and the Reserve for Disputed Claims to the Trust. The Trust Beneficiaries and the
Reserve for Disputed Claims shall be treated as the grantors and deemed owners of the Trust for
United States federal income tax purposes. The Trustee and the Trust Beneficiaries are required
to value their interests in the Trust Property consistently with the values placed upon the Trust
Property by the Trust, and to use such valuations for all purposes. The Trust Agreement shall
provide for consistent valuations of the Trust Property by the Trustee and the Trust Beneficiaries,
and shall provide that the Trust will determine the fair market value of the Trust Property within
thirty (30) days after the Effective Date, and send such determination to each Trust Beneficiary.
By its acceptance of a Trust Beneficial Interest, each recipient of such an interest will be
conclusively deemed to agree to use such valuations for all purposes, including, without
limitation, in computing any gain recognized upon the exchange of such Holder’s Claim for
purposes of determining any United States Federal income tax, and shall be required to include
those items of income, deductions and tax credits that are attributable to its Trust Beneficial
Interest in computing its taxable income.

7.15 Termination of the Trust.

The Trust shall continue in effect until the earlier of: (a) the date that all Trust
Property has been liquidated, all proceeds have been converted to Cash or distributed in kind, all
Trust Expenses have been paid, all Claims to be paid under the Plan have been paid, all
Distributions to be made with respect to the Trust Beneficial Interests have been made, all
littgation to which the Trust is a party has been concluded by an order issued by the court in
which such litigation is pending and such order has become “final” (consistent with the
definition of Final Order in this Plan for Orders issued by the Court), and the Cases have been
closed in accordance with section 6.12, and (b) the expiration of ftve (5) years from the Effective
Date, provided, that the Trustee may request the Court to extend the permitted life of the Trust
for such additional period as 1s reasonably necessary to conclude the liquidation and

distributions, not to exceed a total of ten (10) years from the Effective Date, which request shatl
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be Filed so the Court may consider and rule on the request within six (6) months prior to the
expiration of the initial five-year term.
ARTICLE VIII
OVERSIGHT COMMITTEE

8.1 Oversight Committee As Representative Of Creditors.

The Oversight Committee appointed in accordance with section 6.8 shall
constitute a representative of Holders of Class 4 Claims, formed for the purpose, inter alia, of
monitoring the implementation of the Plan, supervising the activities of the Trust, and the
distributions to Holders of Allowed Claims under the Plan. The Oversight Committee shall have
no duty to Creditors other than Holders of Class 4 Claims, nor to Holders of Interests.

8.2 Oversight Committee Procedures.

The Oversight Committee shall prescribe its own rules of procedure and bylaws,
provided that such rules of procedure and bylaws shall not be inconsistent with the terms of the
Plan or the Trust Agreement. The Oversight Committee rules of procedure may provide that, in
the event any member of the Oversight Committee resigns subsequent to the Effective Date, the
Oversight Committee may appoint a replacement for the resigned member without approval by
the Court.

8.3  No Oversight Committee Compensation.

Except for the reimbursement of reasonable actual costs and expenses incurred in
connection with their duties as Oversight Committee members, the members of the Oversight
Committee shall serve without compensation. Reasonable expenses incurred by members of the
Oversight Committee may be paid by the Trust without need for Court approval.

8.4  Retention Of Professionals by the Oversight Committee.

The Oversight Committee shall have the authority to employ, at the expense of
the Trust, counsel and such other professionals as may be reasonably necessary, in its discretion,
to assist in the Oversight Committee’s duties under the Plan, including the oversight of the Trust
and the Trustee regarding liquidation of the assets in the Trust and distributions to Holders of
Allowed Claims. The Oversight Committee is authorized to employ such professionals without
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approval by the Court; provided that, notwithstanding the foregoing, the Oversight Committee
must disclose to the Court, in advance, with notice to the Office of the United States Trustee,
Crown Enterprises, Inc., Atlas Oil Holdings, Co., the Pension Benefit Guaranty Corporation, the
Debtors and any other person that specifically requests notice of post-Effective Date matters
brought before the Court, the identity of any insider (as such term is defined in section 101(31}
of the Bankruptcy Code) of the Trustee or any member of the Oversight Committee that the
Oversight Committee intends to employ at the expense of the Trust. Under the Trust Agreement,
the Trustee shall have authority to dispute the proposed employment of any professional by the
Oversight Committee, the rendering of particular services or the payment of any items of
compensation or expense reimbursement for such professionals, only in the event the Trustee
asserts that such employment or payment constitutes a significant waste of Trust Property. In the
event of such a dispute, the Court shall have jurisdiction to resolve such dispute.

8.5 Limitations on Oversight Committee Liability.

The Oversight Commitiee and its members shall not be liable for any act any
member may do or fail to do as a member of the Oversight Committee while acting in good faith
and in the exercise of the member’s best judgment, and the fact that such act or omission was
advised, directed or approved by counsel acting for the Oversight Committee, shall be conclusive
evidence of such good faith and best judgment. No Oversight Committee member shall be liable
in any event for claims, liabilities or damages unless they arise from such member’s personal
gross negligence or willful misconduct.

The Oversight Committee and its members shall also be entitled to the benefits of
section 7.12 of the Plan.

8.6  Termination Of Oversight Committee.

The Oversight Committee shall dissolve upon the completion of all Distributions
to Trust Beneficiaries and the termination of the Trust in accordance with the terms of the Plan

and the Trust Agreement.
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ARTICLE IX
PAYMENTS AND DISTRIBUTIONS

9.1 Payments and Distributions in General,

The Trust shall make all payments and distributions required to be made under the
Plan. All payments and distributions to Holders of Allowed Claims under the Plan, including
Distributions to the holders of Trust Beneficial Interests, may be made by the Trustee, or by the
Disbursing Agent, if a Disbursing Agent has been appointed under the Plan.

9.2  Priority of Payments and Distributions From The Trust.

The Trust shall first make payments to, or create reserves reasonably determined
by the Trustee to be adequate (subject to the review of the Oversight Committee as set forth 1n
the Trust Agreement) for payments to, (i) Holders of Class 1 Secured Claims (to the extent of the
value of the Collateral subject to their Liens), (1i) Administrative Claims, (iii) Professional
Claims, (iv) Priority Non-Tax Claims, (v) Priority Tax Claims (to the extent of Cash payments
due to them pursuant to section 3.3 of the Plan), and (vi) Trust Expenses, until all of such Claims
and expenses have been paid in full or adequate reserves have been established to satisfy such
Claims and expenses. Once such Holders are paid in full or such reserves are created, payments
shall be made on a Pro Rata basis to Holders of Allowed Class 3 Claims until such Allowed
Claims are paid in full. Thereafter, funds remaining in the Trust shall be paid on a Pro Rata basis
to Holders of Allowed Class 4 Unsecured Claims.

In the event that Holders of Allowed Class 4 Unsecured Claims are, at any time,
paid in full or reserves are created for the payment in full of Claims in such Class, payments
shall be made on a Pro Rata basis to Holders of Allowed Class 5 Claims until such Allowed
Claims are paid in full.

In the event that Holders of Allowed Class 5 Unsecured Claims are, at any time,
paid in full or reserves are created for the payment in full of Claims in such Class, payments
shall be made on a Pro Rata basis to Holders of Allowed Class 6 Claims until such Allowed

Claims are paid in full.
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In the event that, at any time, there is insufficient Cash to make payment in full to
any group of unclassified Claims of equal priority under the Plan or to any Class of Claims, then
all payments made to such group of unclassified Claims or to such Class of Claims, or the
reserves created for Holders of such Disputed Claims in such group of unclassified Claims or
such Class, shall be made or created Pro Rata until all Claims in such group or Class are paid in
full.

9.3  Distributions.

On the Effective Date, or as soon thereafter as reasonably practicable, the Trust
shall distribute to the Holders of Allowed Administrative Claims, Allowed Priority Tax Claims,
Allowed Professional Claims, and Allowed Claims in Classes 1, 2, and 3, Cash equal to the
payments and distributions which such Holders and the Holders of Claims in such Classes are
entitled to receive as of the Effective Date, as set forth in the Plan, or deliver Collateral to the
Holders of Aliowed Secured Claims in Class 1 pursuant to the Plan or provide to the Holders of
Allowed Secured Claims such other treatment as set forth in the Plan which is due as of the
Effective Date. From time to time after the Effective Date, as soon as practicable after Claims
become Allowed Class 4 Claims pursuant to a Final Order or the deadline to object to any such
Claims expires without an objection being asserted, the Trust shall record in the books of the
Trust in favor of the Holders of such Class 4 Claims the Trust Beneficial Interests to which they

are entitled.

9.4  Distributions to Classes 4, 5 and 6 Pro Rata.

All Distributions to Holders of Allowed Claims in Classes 4, 5 and 6 under the
Plan shall be Pro Rata within each such Class.

9.5 Initial and Supplemental Distributions and Record Dates for

Distributions to Class 4.

Subject to the Trust having sufficient available Cash as required by section 9.6, as
soon as practicable after the Effective Date, the Trust shall make the initial Distribution to the
Holders of Allowed Class 4 Claims, provided, that no Distribution shall be made or required to
be made at any time to Holders of Allowed Class 4 Claims with respect to which the deadline for
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an objection to such Claims has not expired unless the Debtors and the Committee or the
Oversight Committee, as applicable, have Filed a notice of non-objection as provided in clause
(iv) of the definition of the term “Allowed” with respect to such Claims. Subject to the Trust
having sufficient available Cash as required by section 9.6, the Trust shall be required to make a
Distribution to Holders of Trust Beneficial Interests on account of each calendar quarter during
the term of the Trust other than the calendar quarter in which the initial Distribution is made. In
the event the Trust has not made a Distribution with respect to any of the first three calendar
quarters in any calendar year, the Trust shall be required to make a Distribution to Holders of
Trust Beneficial Interests as of the end of such calendar year, whether or not the minimum Cash
is available, as provided in section 9.6. All Distributions to Holders of Trust Beneficial Inierests
shall be made effective as of the last Business Day of the calendar quarter or calendar year with
respect to which each Distribution is made, or such other date as the Trustee determines to make
a Distribution (the “Record Date™), to holders of Trust Beneficial Interests that held Allowed
Class 4 Claims on the Effective Date and that have become holders of Trust Beneficial Interests
as of the date which is twenty (20) days before the Record Date. The Trust shall not be required
to make a Distribution with respect to calendar year 2004 in the event the Effective Date has not
occurred by November 1, 2004,

9.6  Minimum Distribution Amount for Class 4.

The Trust shall not be obligated to make a Distribution to holders of Trust
Beneficial Interests (other than a required annual Distribution as set forth in section 9.5 or the
final Distribution as set forth in section 9.16, below) unless the Trust holds an amount equal to
one million dollars ($1,000,000) or more for such Distribution. At any time that the Trust holds
an amount less than one million dollars ($1,000,000) for Distribution to holders of Trust
Beneficial Interests, the Trust shall held such funds and shall make a Distribution to holders of
Trust Beneficial Interests at such future time, in accordance with section 9.5, as the Trust has
received additional Cash such that it holds funds for such Distribution in the minimum amount
under this section, or at such time as the Trust makes a required annual Distribution or the
final Distribution to such holders. In the case of a required annual Distribution, the Trust shall
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distribute all Cash held by it in excess of funds in the Reserve for Disputed Claims, plus amounts
reasonably estimated by the Trustee as necessary to maintain the value of remaining Trust
Property, and to pay additional costs and expenses of operation of the Trust and contingent
liabilities of the Trust,

9.7  Payments and Distributions to Holders of Disputed Claims Which

Become Allowed Claims.

Following the Effective Date, as soon as reasonably practicable after
(i) a Disputed Claim becomes an Allowed Claim, (ii) the deadline to object to a previously-
Allowed Claim expires and no objection has been asserted, or (iii) a notice of non-objection is
Filed with respect to an Allowed Claim as provided in clause (iv) of the definition of the term
“Allowed,” the Holder of such Allowed Claim shall be entitled to receive such payments and
distributions which the Holder of such an Allowed Claim would have received if its Claim were
an Allowed Claim as of the Effective Dxate. The Holder of a Disputed Class 4 Claim which
becomes an Allowed Class 4 Claim shall receive its Pro Rata share of any Distributions which
have been made on account of Class 4 Claims prior to the date such Disputed Claim becomes an
Allowed Class 4 Claim, but only with respect to the portion of such Disputed Claim which has
become an Allowed Class 4 Claim.

9.8  Reserve for Disputed Claims.

Notwithstanding any other provisions of the Plan, no payment or Distribution
shall be made to the Holder on account of any Disputed Claim until such Claim becomes an
Allowed Claim, and then only to the extent that it becomes an Allowed Claim. At any time that
a Distribution ts made to any Class under the Plan that is required to be made Pro Rata to the
members of such Class, such Distribution shall be made to all of the Holders of Aliowed Claims
in such Class, and the Pro Rata portion of such Distribution which would be distributed to the
Holders of Disputed Claims, in the event such Claims become Allowed Claims in the Face
Amount of such Claims, shall be withheld by the Trust and allocated to the Reserve for Disputed
Claims pending resolution of the Disputed Claims. The party making the Distribution shall be
required to allocate the appropriate funds to the Reserve for Disputed Claims, provided that the
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Trustee (and Disbursing Agent) shall not be required to place Cash in a separate account or
otherwise segregate funds from the assets of the Trust for purposes of the Reserve for Disputed
Claims.

To the extent that any Disputed Claim becomes an Allowed Claim after a
Distribution has been made with respect to the Class of which such Disputed Claim is a2 member,
the Cash reserved for such Disputed Claim shall be distributed to the Holder of the Allowed
Claim in a manner and Pro Rata amount consistent with the treatment of Allowed Claims in that
Class. Any portion of a Distribution that was allocated to the Reserve for Disputed Claims on
account of a Disputed Claim, and that, upon the Allowance of all or a portion of such Claim, is
finally determined not to be payable to the Holder of such Claim, shall thereupon be available for
use by the Trust for any proper purpose, including to make future Distributions to the Holders of
Allowed Claims in the affected Class on a Pro Rata basis.

9.9 Delivery of Payments and Distributions in General.

Except as provided in section 9.14 below for Holders of undeliverable
Distributions, payments and Distributions to Holders of Allowed Claims shall be made: (a) at the
addresses set forth in the proofs of Claim Filed by such Holders; (b) at the addresses set forth in
any written notices of address change delivered to the Trust {or to the Debtors prior to the
Effective Date) afier the date on which any related proof of Claim was Filed, but not later than
the Record Date for any payment of Distribution; or (c) at the address (i) reflected in the
Schedules of Assets and Liabilitics relating to the applicable Allowed Claim if no proof of Claim
has been Filed and the Trust has not received a written notice of a change of address, or
(11) reflected in a written notice of change of address from such Holder delivered to the Trust., if
such a notice was received by the Trust not later than the Record Date for any payment or
Distribution.

9.10 Cash Payments.

Cash payments to be made pursuant to the Plan shall be made in U.S. dollars, by
checks drawn on a domestic bank or by wire transfer from a domestic bank, at the option of the
Trustee.
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9.11 No Interest on Claims.

Unless otherwise specifically provided for in the Plan or the Confirmation Order,
post-Petition Date interest shall not accrue or be paid on any Claims, and no Holder of a Claim
shall be entitled to interest which might otherwise have accrued from or after the Petition Date
on any Claim. Interest shall not accrue or be payable with respect to any Disputed Claim for the
period from the Petition Date to the date a Distribution is made with respect to such Disputed
Claim, if and when such Disputed Claim becomes an Allowed Claim. No interest shall accrue or
be payable from the date a Distribution is made to Holders of Allowed Claims in the Class of
which the Holder of the Disputed Claim is a member, to the date the Disputed Claim becomes an
Allowed Claim and a Distribution is made on account of the previously-Disputed Claim based
upon prior Distributions to Holders of Allowed Claims in such Class.

9.12 Minimum Amounts of Distributions.

Except as provided in section 9.16 for a final Distribution, no Distribution shali be
made in an amount of less than $100.00 on account of any Allowed Class 4 Claim. Amounts not
distributed to Holders of Allowed Class 4 Claims because of this section shall be held by the
Trust for payment to the Holders of such Allowed Claims in conjunction with subsequent
Distributions. The Trust shall keep a record of amounts not distributed to Holders of Allowed
Class 4 Claims because of this section, and such amounts shall be included in the next
subsequent Distribution to each such Holder, provided the minimum amount of Distribution is
satisfied for such subsequent Distribution to the Holder of such Claim.

9.13 Surrender of Instruments.

Each Holder of a promissory note, bond, or other Instrument evidencing a Claim
shall surrender such promissory note, bond, or instrument to the Trust prior to being entitled to
receive any Distribution, unless this requirement is waived by the Trust, provided, however that
this section shall not apply to GE Capital. No Distribution of Cash or other property shall be
made to or on behalf of any such Holder unless and until such promissory note, bond, or
Instrument is received by the Trust, the unavailability of such promissory note, bond, or
Instrument is established to the reasonable satisfaction of the Trust or such requirement is waived
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by the Trust. The Trust may require any Holder which is unable to surrender or cause to be
surrendered any such promissory note, bond, or Instrument to deliver an affidavit of loss and
indemnity and/or furnish a bond in form and substance (including, without limitation, with
respect to amount) reasonably satisfactory to the Trust. Any Holder that fails within the later of
(1) one year after the Effective Date, and (i) the date of Allowance of its Claim, (a) if possibie, to
surrender or cause to be surrendered such promissory note, bond or Instrument, or (b) if
requested, to execute and deliver an affidavit of loss and indemnity reasonably satisfactory to the
Trust, shall be deemed to have forfeited all rights, claims, and causes of action against the
Debtors and the Trust and shall not participate in any Distribution under this Plan.

9.14 Undeliverable Payments and Distributions,

If any payment or distribution to any Holder of an Allowed Claim is returned to
the Trust as undeliverable, no further payment or distribution shall be made to such Holder
unless and until the Trust is notified in writing of such Holder's then current address.
Undeliverable payments and distributions shall remain in the possession of the Trust pursuant to
the Plan in trust for the benefit of Holders of Allowed Claims until such time as a payment or
distribution becomes deliverable or the deadline set forth in this section expires without the
Holders of such Claims providing valid addresses for delivery of payments or distributions to
them. The Trustee shall pay, or cause to be paid, out of funds held in the Trust, any tax imposed
by any federal, state or local taxing authorty on the income generated by the funds held with
respect to such undeliverable payments. The Trustee shall also file, or cause to be filed, any tax
return related to such undeliverable payments.

Any payment or distribution to a Holder of a Claim that is returned to the Trust as
undeliverable will be held in the Trust for at least 180 days and the Trust will not make any
future payment and distributions to such Holder unless such Holder provides the Trust with its
current address. Except with respect to payments made on account of Claims Allowed under the
WARN Settlement (as defined in the Disclosure Statement) (which will be handled in
accordance with the terms of that seftlement), if at the end of the 180-day period the Holder has
not made a claim for such undelivered payment or distribution or provided the Trust with its
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current address, the amount of such payment or distribution retained by the Trust shall be
deposited with the registry of the Court to be held subject to the rights of such Holder to receive
such payment or distribution, and the Holder of such Claim shal} be forever barred from
asserting any such claim for an undeliverable payment or distribution against the Trust or its
property. Nothing contained in the Plan shall require the Trust to attempt to locate any Holder of
an Allowed Claim.

9.15 No Duplicate Distributions.

Holders of Claims against more than one Debtor, which Claims are based upon or
relate to the same or similar facts, circumstances, indebtedness or obligations, shall be entitled to
receive a single payment in connection with each set of Distributions made by the Trust on
account of all such multiple Claims, and such Distribution shall be based upon the largest
amount for which any of such multiple Claims is Allowed, notwithstanding the fact that such
Holders may have filed proofs of such Claims or asserted such Claims against more than one of
the Debtors.

9.16 Final Distribution.

As soon as practicable after all Trust Property has been converted to Cash, the
Trustee shall distribute all available Cash to the Holders of Allowed Claims entitled thereto in
accordance with the provisions of the Plan and the Trust Agreement, provided, that no final
Distribution shall be made in an amount of less than $25.00 on account of any Allowed Class 4
Claim.

9.17 Credit Against Distributions to the PBGC.

The first five hundred thousand dollars ($500,000) of payments owed to the
PBGC on account of its Allowed Class 4 Claim (in the amount of $120 million, pursuant to the
Consolidation Order), from any of the sources described in this section, shall be paid to the
Consolidated Estate if received by the PBGC prior to the Effective Date, and paid or credited to
the Trust if received by or payable to the PBGC after the Effective Date. In either case, such
funds will be available for general purposes of the Consolidated Estate and the Trust, including
subsequent distributions to Holders of Claims (including, Distributions to the PBGC to the extent

LAND06646.16

- .

[ ‘?

62
O

106 ST I B %4]




28

LATHAM WATKI NS

ATTOANEYS AT Law
Los AMGELES

payable on account of the PBGC's Allowed Class 4 Claim). The $500,000 payment or credit in
the aggregate would be taken from the first amounts payable to the PBGC from any of the
following sources: (a) “LLC Net Proceeds” as defined in the Consolidation Stipulation,

(b) “Canada Net Proceeds” as defined in the Consolidation Stipulation, and (¢) Distributions
owed to the PBGC from the Trust on account of the PBGC’s Allowed Class 4 Claim. Once the
PBGC foregoes payments or Distributions from any of the identified sources in the aggregate
amount of $500,000, then this section shall be satisfied and the PBGC shall thereafter be entitled
to receive all additional payments or Distributions from all of such sources.

9.18 No Distributions to Holders of Claims in Classes 7 through 9 or

Interests in Classes 10 through 15.

Holders of Allowed Claims in Classes 7, 8 and 9 and Allowed Interests in
Classes 10, 11, 12, 13, 14 and 15 will riot receive any payment or distributions of Cash or other
property under the Plan on account of their Claims or Interests.

9.19 Compliance with Tax Requirements.

In connection with the Plan and the Distributions made in accordance with the
Plan, to the extent applicable, the Trustee or Disbursing Agent shall comply with all tax
withholding and reporting requirements imposed on the Trust or the Reserve for Disputed
Claims by any governmental unit, and all Distributions pursuant to the Plan shall be subject to
such withholding and reporting requirements. The Trustee and Disbursing Agent shall be
authorized to take any and all actions that may be necessary or appropriate to comply with such
withholding and reporting requirements and to pay any taxes imposed on the Trust, the Reserve
for Disputed Claims or amounts held with respect to undeliverable payments.

9.20 Setoffs.

Nothing in the Plan shall impair the right of any Person, including the Debtors, to
set off any obligation which it has against any mutual obligation of another party in accordance
with applicable non-bankruptcy law or to assert a right of recoupment in accordance with
otherwise applicable non-bankruptcy law. Subject to the preceding sentence, the Trust may, but
shall not be reguired to, set off claims of any nature that the Debtor or the Trust may have against
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the Holder of any Allowed Claim, whether or not the Debtor’s or the Trust’s claim is released
pursuant to the Plan, against any Allowed Claim of such Holder, and against the Distributions to
be made by the Trust pursuant to the Plan on account of such Allowed Claim, provided,
however, that neither the failure to effect such a setoff, nor the allowance of any Claim against
the Debtor or Trust, shall constitute a waiver or release by the Debtor or the Trust of any claim
that the Debtor or the Trust may possess against such Holder. Any Creditor that receives a
distribution(s) under this Plan and thereafter seeks to exercise a valid right of setoff or
recoupment with respect to the unpaid portion of its Allowed Unsecured Claim shall, as a
condition to the exercise of such right, retum to the Trust an amount, if any, equal to the
difference between the amount of the distribution(s) received by such Creditor under the Plan
and the amount of the distribution(s) such Creditor would have received had the setoff or
recoupment occurred as of the Effective Date. Thus, for example, if a Creditor has an Allowed
Unsecured Claim in the amount of $1,000,000 and the distribution to Holders of Allowed Class 4
Claims equals $.15 for every $1 of Allowed Unsecured Claim under the Plan, the Creditor would
receive $150,000 in Distributions under the Plan. If the Trustee thereafter asserts an action
against the Creditor seeking $800,000 in damages, assuming that (a) the Creditor could exercise
the right of setoff with respect to this liability under applicable non-bankruptcy law and (b) the
setoff had occurred as of the Effective Date (before any Distributions under the Plan had
occurred), the Creditor’s Unsecured Claim would have been Allowed in the amount of $200,000
{$1,000,000 less the $800,000 setoff), for which it would have received Distributions totaling
$30,000 in the aggregate. Thus, in order for the Creditor to exercise its right of setoff in this
imstance, it would be required to pay to the Trust $120,000, which equals the difference between
the $150,000 in actual Distributions that such Creditor received under the Plan and the $30,000
in Distributions that it would have received under the Plan had the setoff been exercised on or

before the Effective Date.
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ARTICLE X
OTHER POST-CONFIRMATION LITIGATION

10.1 Retention and Enforcement of Causes of Action.

Pursuant to section 1123{b)(3) of the Bankruptcy Code, except as otherwise
provided in the Plan or the Confirmation Order, the Trust will have the exclusive right to enforce
any and all Causes of Action against any Person and rights of the Debtors that arose before or
after the Petition Date, including, without limitation, Avoidance Actions and other rights and
powers of a trustee and debtor-in-possession, which the Debtors may assert agatnst any Person
whatsoever.

10.2  Prosecution of Causes of Action and Litigation Recoveries.

The Trust shall bear the expense of all htigation commenced by the Trustee to
enforce Causes of Action. All net proceeds arising from the prosecution of Causes of Action
shall be deposited in the Trust and disbursed by the Trust in accordance with the Plan.

ARTICLE X1
CONFIRMATION AND EFFECTIVE DATE CONDITIONS

11.1 Filing of Appendix and Other Documents in Support of Confirmation.

Any Appendix or other document which the Debtors File in support of
Confirmation shall be Filed, and may be amended at any time and from time to time and re-
Filed, not less than ten (10) days prior to the Ballot Deadline, except as otherwise expressly
provided in the Plan.

11.2  Conditions to Cenfirmation.

1t shall be a condition to Confirmation that each of the events and actions required
by the Plan to occur or to be taken prior to Confirmation shall have occurred or be taken, or the
Debtors and the parties whose obligations are conditioned by such occurrence or action, as
applicable, shall have waived such occurrence or action and the Court shall confirm the Plan

without such occurrence or action.
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11.3 Conditions to Effective Date.
The Plan shall not become effective and the Effective Date shall not occur unless
and until:

11.3.1 The Court shall have entered an Order approving the
Disclosure Statement as containing adequate information within the meaning of section 1125 of
the Bankruptey Code;

11.3.2 The Court shall have entered the Confirmation Order in
form and substance satisfactory to the Debtor and the Committee;

11.3.3 No stay of the Confirmation Order shall be in effect at the
time all other conditions set forth in this section 11.3 are satisfied, or waived in writing by the
Debtors, the Committee and any other Persons for whose benefit such conditions exist;

11.3.4 All documents, Instruments and agreements provided for
under the Plan or necessary to implement the Plan shall have been executed and delivered by the
parties thereto in form and substance satisfactory to the Debtors and the Committee, unless such
execution or delivery has been waived by all Persons for whose benefit such documents,
Instruments or agreements are required,

11.3.5 The Debtors shall have received all authorizations,
consents, licenses, regulatory rulings, letters, no-action letters, opinions or documents that are
determined by the Debtors and the Committee to be necessary to implement the Plan, including,
without limitation, any no-action letter from the Securities and Exchange Commission and letter
or other ruling from the Internal Revenue Service which the Debtors shall choose to request,

11.3.6 The Debtors shall heold sufficient Cash to pay all Allowed
Administrative Claims, Allowed Professional Claims, Allowed Priority Tax Claims, Allowed
Priority Non-Tax Claims and Allowed Convenience Claims on the Effective Date or as soon as
reasonably practicable thereafter; and

11.3.7 The Trust documents shall have been executed and
delivered in form and substance acceptable to the Debtors, the Committee and the Trust, and all
conditions precedent to the effectiveness of the Trust shall have been satisfied.
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11.4 Waiver of Conditions to Confirmation or to the Effective Date.

Any of the conditions to Confirmation or to the occurrence of the Effective Date
set forth in this Article XI may be waived in writing by the Debtors and the Committee, and by
all other Persons for whose benefit such conditions exist. No condition to Confirmation or to the
Effective Date may be waived without the consent of the Debtors and the Committee. A copy of
any writing waiving any condition to Confirmation or to the Effective Date shall be Filed with
the Court.

11.5 Termination of Plan for Failure To Become Effective,

If the Effective Date shall not have occurred on or prior to the date that is
ninety (90) days after the Confirmation Date, then the Plan shall terminate and be of no further
force or effect unless the provisions of this section are waived in writing by the Debtors and the
Committee. Upon the termination of the Plan pursuant to this section, the Debtors’ exclusive
rights to file a plan and to seek acceptance thereof under section 1121 of the Bankruptcy Code
shall be deemed terminated with respect to the Committee, but to no other party absent entry of
an Order to that effect by the Court.

11.6 Notice of Effective Date.

On the Effective Date, or as soon thereafter as is reasonable practicable, the Trust
shall File a “Notice of Effective Date,” which notice shall constitute appropriate and adequate
notice that the Plan has become effective. Except for the Filing of such notice, neither the
Debtors nor the Trust shall have any obligation to notify any Person of the occurrence of the
Effective Date, other than the Court, the Office of the United States Trustee, and the Oversight
Commistee. A courtesy copy of the Notice of Effective Date may be sent by first class mail,
postage prepaid (or at the Trust's option, by courier or facsimile) to those Persons who have

Filed with the Court requests for notice with respect to the Cases.
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ARTICLE Xl1
EFFECT OF CONFIRMATION

12.1  Jurisdiction of Court.

Until the Effective Date, the Court shall retain jurisdiction over the Debtors, the
Assets and the Consolidated Estate. Thereafter, jurisdiction of the Court shall be limited to the
subject matters set forth in Article XIII of the Plan.

12.2 Binding Effect.

Except as otherwise provided in section 1141(d) of the Bankruptcy Code, on and
after the Confirmation Date, the provisions of the Plan shall bind any Holder of a Claim against
or Interest in the Debtors, and their respective successors and assigns, whether or not the Claim
or Interest of such Holder is impaired under the Plan and whether or not such Holder has voted to
accept or reject the Plan.

12.3 Releases by the Debtors.

Except as expressly provided in the Plan, effective upon the Effective Date, each
of the Debtors, on its own behalf and on behalf of its estates, assigns and successors, including,
without limitation, the Trustee on behalf of the Trust and any trustee subsequently appointed in
any of the Cases or in any superseding chapter 7 case, hereby (i) waives, releases and forever
discharges each of the officers, directors, shareholders, members, employees, representatives,
advisors, attorneys, financial advisors, investment bankers or agents of the Debtors, in each case
at any time prior to and as of the Petition Date and that have become such individuals or entities
thereafter, and the Committee, each member of the Committee, solely with respect to such
member’s conduct in furtherance of its, his, or her duties as a member of the Committee, and not
with respect to the actions of such members as individual Creditors, and the Committee’s agents,
attorneys, financial advisors and other professionals acting in connection with the Cases, as to all
of the foregoing, jointly and severally, (the “Debtors’ Releasees™) and (ii) covenants and agrees
never to institute or cause to be instituted any suit or other form of action or proceeding of any
kind or nature whatsoever against any of the Debtors’ Releasees, based upon any claims,
demands, indebtedness, agreements, promises, causes of action, obligations, counterclaims,
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defenses, damages, recharacterization, or liabilities (collectively “Liabilities”) relating to:
(1) compensation or other consideration paid or transferred to any of the Debtors Releasees, but
only to the extent that (i) such compensation and other consideration is reflected on the books
and records of the entity which paid such compensation or consideration and (ii) is consistent
with the terms of the agreement, if any, governing the payment or transfer; (2) the timing of the
filing of chapter 11 petitions for the Debtors, or any of them, and the deeision with regard to
whether the Debtors, or any of them, should file chapter 11 petitions; (3) any borrowing,
financing or refinancing obtained by any of the Debtors, or which might have been obtained by
any of the Debtors but which was not so obtained at any time prior to the Petition Date; (4) the
creation by the Debtors of the LLC Entities and any transaction entered into by any of the
Debtors with any of the LLC Entities; (5) the sale by any of the Debtors of any real or personal
property, whether or not in the ordinary course of business, or the failure of any of the Debtors to
sell any such property, at any time prior to the Petition Date; and (6) any act, omission or
position taken following the Petition Date in connection with the Cases, provided that nothing in
this section 12.3 shall release any Debtors’ Releasees from any Liability (i) for breach of any
express obligation it has under the terms of the Plan or under any agreement or other document
entered into by such Debtors’ Releasee in accordance with the terms of the Plan, including,
without limitation, the Trust Agreement, or (ii) which arises from the willful misconduct or gross
negligence of such Debtors’ Releasee, All Liabilities so waived and reléased shall be waived
and released for all purposes. Notwithstanding the foregoing, nothing contained in this
section 12.3 shall impair the rights of the Debtors and the Trust from using the Debtors' claims
against any of the Debtors' Releases solely for defensive purposes in connection with objections
to any Claim of the Debtors' Releasees.

12.4 Release of GE (Capital and Injunction.

Effective as of the Effective Date and conditioned on GE Capital delivering to the
Debtors a release of the Lien on all Collateral held by GE Capital to secure all GE Capital
Claims, except to the extent GE Capital may retain a Lien of a specified portion of its Collateral
in accordance with section 4.1.1, then (i) the Debtors, on their own behalf and on behalf of their
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estates, assigns and successors-in-interest, including, without limitation, any trustee subsequently
appointed in the Cases or in any superseding chapter 7 case, and (i1) all Holders of Claims or
[nterests, on their own behalf and on behalf of any assigns, successors-in-interest and
beneficiaries, waive and release GE Capital of any and all claims, demands, indebtedness,
agreements, promises, causes of action, obligations, counterclaims, defenses, damages,
recharacterization, Avoidance Action, or liabilities of any nature whatsolever, in law or in equity,
whether now known or unknown, suspected or asserted, accruing or arising prior to the Effective
Date, that is in any manner based upon, or connected to, the Debtors, the LLC Entities, or the
Cases, including the extension of financial accommodations by GE Capital to the Debtors and
the satisfaction of any associated liabilities in favor of GE Capital by the Debtors (collectively,
“GE Capital Liabilities” and the “GE Capital Release™), provided that nothing in this Release
shall diminish, alter or modify (x) the effectiveness of all Orders of this Court entered during the
Cases prior to the date of this Plan granting any rclease in favor of GE Capital or establishing a
bar date for the assertion of any claim against GE Capial, including, without limitation, the
“Order With Respect to (i) Consolidation Motion, (i1) LLC DIP Motion and (iii) Section 105(a)
Motion” entered by this Court on May 14, 2003, which established July 31, 2003 as the GE
Capital Bar Date (as defined therein), or (y) the effectiveness of contractual releases of GE
Capital or letters waiving claims or potential claims against GE Capital, including, without
limitation, those releases and waivers delivered in accordance with the Consolidation Stipulation.
The GE Capital Release is necessary and appropriate in the Plan, in order to relieve the Debtors
of any existing or potential future contingent Secured Claims which GE Capital would be
entitled to assert against the Debtors or the Trust, pursuant to the DIP Credit Agreement.
Therefore, Holders of Claims and Interests shall be bound by the GE Capital Release
notwithstanding that any such Holders may affirmatively state or indicate their unwillingness to

grant the GE Capital Release.
All Persons who have, assert or may have or assert any GE Capital Liabilities of

any nature whatsoever, against GE Capital_which are subject to the GE Capital Release set
forth above, and any successors, assigns or representatives of the foregoing, shall be precluded
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and permanently enjoined on and after rhe Effective Date from (a) commencing or continuing in

any manner any action, cause of action or other proceeding of anv kind with respect to any GE

Capital Liability, and (b} the enforcement, attachment, collection or recovery by any manner or

means of any judgment, award,_decree or order with respect to any GE Capital Liability.

Notwithstanding anything to the contrary contained herein, the terms of the
PBGC's release of GE Capital shall be the same as those contained in that certain letter
agreement between the PBGC and GE (apital dated February 23, 2004, as if such terms were
fully set forth herein, and as if sueh letter agreement were executed and effective on the Effective
Date.

12.5 Debtors’ Releases Include Waiver of Unknown Claims.

To the extent any of the Debtors grant a release pursuant to the terms of this Plan,
such Debtors acknowledge that they are familiar with the provisions of section 1542 of the

California Civil Code, which provides as follows:

“A general release does not extend to claims which the creditor
does not know or suspect to exist in his favor at the time of
executing the release, which if known by him must have materially
affected his Stipulation by the debtor.”

similar statutes of other States or the United States, and common law principles of similar effect
as section 1542.

The Debtors, being aware of section 1542 and similar laws and common law
principles, hereby expressly waive any rights they may have thereunder, to the extent such
authorities may relate to any of the claims released pursuant to the sections 12.3 and 12.5 of the
Plan,

12.6 Limitation of Liability.

Except as expressly set forth in the Plan, following the Effective Date, none of the
Debtors, the Debtors-in-Possession, the Creditors Committee, the Trust, the Oversight
Committee or any of their respective members, officers, directors, employees, advisors,
attorneys, professionals or agents shall have or incur any liability to any Holder of a Claim or
Interest for any act or omission in connection with, related to, or arising out of, the Cases, the

pursuit of confirmation of the Plan, the consummation of the Plan or any agreement, contract,
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document, Instrument, release or other writing created in connection with the Plan, or the
administration of the Plan or the property to be distributed under the Plan, except for gross
negligence or willful misconduct by any such Person, provided that nothing in the section shail
limit the liability of any Person for breach of an express obligation it has under the terms of the
Plan or under any agreement or other writing entered into by such Person either subsequent to
the Petition Date or in accordance with the terms of the Plan or for any breach of a duty of care
owed to any other Person occurring after the Effective Date.

12.7 Good Faith.

Confirmation of the Plan shall constitute a finding that: (i) the Plan has been
proposed in good faith and in compliance with applicable provision of the Bankruptcy Code; and
(11) the solicitation of acceptances or rejections of the Plan by all Persons and the offer, issuance,
sale, or purchase, of a security offered or sold under the Plan has been in good faith and in
compliance with applicable provisions of the Bankruptcy Code. Accordingly, on the Effective
Date, cach of the Debtors and their officers and directors, the members of the Creditors
Committee, GE Capital, and each of their respective affiliates, advisors and attomneys, effective
as of the Effective Date, will be deemed exculpated by all Holders of Claims and Interests and
other parties in interest to these Cases, from any and all claims, causes of action, and other
assertions of liability {including, without limitation, breach of fiduciary duty), arising out of or
related to the Debtors, these Cases, or the exercise by such entities of their functions and duties
as members of or advisors to or attomeys for any such individuals, the Debtors, the Committee
or GE Capital or otherwise under applicable law, in connection with or related to these Cases and
the formulation, negotiation, preparation, dissemination, Confirmation and consummation of the
Plan and any agreement, Instrument, document or writing issued herecunder or related hereto.
This provision will have no effect on liability for any act or omission of the Debtors and their
officers and directors, the members of the Committee, GE Capital, and each of their respective
affiliates, advisors and attorneys to the extent that such act or omission 1s ultra vires or
constitutes gross negligence or willful misconduct.

12.8 Stays Remain in Effect.
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Except to the extent provided to the contrary in the Plan or the Confirmation
Order, all injunctions or stays entered in or related to the Cases pursuant to sections 105 or 362
of the Bankruptcy Code, or otherwise, and in existence on the Confirmation Date, shail remain in
full force and effect until the final Distribution is made and the Trust is terminated.

12.9 [Injunctions.

Except to the extent provided to the contrary in the Plan or the Confirmation
Order, all Persons who have held, hold or may hold Claims whether or not released above, rights,
causes of action, or liabilities or any Interest based upon any act or omission, transaction or other
activity of any kind or nature that occurred prior to the Effective Date, regardless of the Filing,
lack of Filing, allowance or disallowance of such Claim or Interest and regardless of whether
such Person has voted to accept or reject the Plan, and any successors, assigns or representatives
of the foregoing, shall be precluded and permanently enjoined on and after the Effective Date
from (a) commencing or continuing in any manner any action, cause of action or other
proceeding of any kind with respect to any Claim, Interest or any other right or demand against
the Debtors, or any Assets of the Debtors, (b) the enforcement, attachment, collection or
recovery by any manner or means of any judgment, award, decree or Order with respect to any
Claim, Interest or any other right or Claim against the Debtors, or any Assets of the Debtors,
(c) creating, perfecting or enforcing any encumbrance of any kind with respect to any Claim,
Interest or any other right or demand against the Debtors, or any Assets of the Debtors, and
(d) except as set forth in section 9.20 above, asserting any right to subrogation, setoff or
recoupment of any kind with respect to any Claim, Interest or any other right or demand against
the Debtors, or any Assets of the Debtors; provided that, the foregoing injunction, insofar as it
relates to any action, cause of action or other proceeding against any of the Debtors, shali
terminate on the earlier to occur of (i) the dissolution of such Debtor and (ii} the closing of such
Debtor’s Case.

12.10 No Discharge.

Notwithstanding the foregoing, Confirmation will not discharge the Debtors from
any debt that arose before the date of Confirmation, and any debt of a kind specified in section
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502(g), 502(h) or 502(i) of the Bankruptcy Code.

12.11 Effect of Releases or Exculpation as to the Pension Fund.

No proceedings in the Debtors’ Cases, and no provisions of the Plan, the Trust
Agreement, or the Confirmation Order shall in any way be construed as discharging, releasing,
exculpating, limiting or relieving any party, other than the Debtors, the Trust, the LLC Entities
and, solely as provided in Section 12.4 of the Plan, GE Capital, in any capacity, from any
liability with respect to the Defined Benefit Pension Plan under any law, governmental policy or
regulation provisions, to the extent any claim or liability which the PBGC or the Defined Benefit
Pension Plan might assert (a) is a direct right of the PBGC or the Defined Benefit Pension Plan,
and not derivative of any claim or right of the Debtors which is being released pursuant to
section 12.3 of the Plan, and (b) is not a claim or liability from which any party is exculpated
pursuant to section 12.6 of the Plan, and the PBGC and the Defined Benefit Pension Plan shall
not be enjoined or precluded from enforcing any such liability as a result of any of the provisions
of the Plan or the Confirmation Order. Notwithstanding any other provision of this section
12.11, the PBGC's sole and exclusive remedy for the enforcement of all of its rights and Claims
against the Debtors, the Consolidated Estate, the LLC Entities, and the Trust, and any of their
respective property, shall be for the PBGC to receive its pro rata Distribution on account of the
PBGC's allowed Class 4 Claim in the amount of $120 million, and any payments made to it as a
creditor of the LLC Entities pursuant to the Consolidation Stipulation and Consolidation Order.

ARTICLE XIII
RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the
Effective Date, the Court shall retain jurisdiction over the Cases and the Assets after the
Effective Date to the maximum extent legally permissible, including, without limitation,
retaining jurisdiction to:

(a) Allow, disallow, determine, liquidate, classify, estimate or

establish the priority or secured or unsecured status of any Claim or Interest, including the
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resolution of any request for payment of any Administrative Claim and the resolution of any and
all objections to the allowance or priority of Claims, Interests and Administrative Claims;

(b) Hear and determine any and all Causes of Action against any
Person and all nights of the Debtors that arose before or after the Petition Date, including without
limitation, Avoidance Actions and the enforcement of other rights and powers of a trustee and
debtor-in-possession, against any Person whatsoever;

(c) Grant or deny any applications for Professional Claims or other
allowances of compensation or reimbursement of expenses for professionals authorized pursuant
to the Bankruptcy Code or the Plan, for periods ending on or before the Effective Date;

(d) Resolve any matters relating to the assumption, assumption and
assignment or rejection of any executory contract or unexpired lease to which any Debtor is a
party or with respect to which any of the Debtors may be liable, including without limitation the
determination of whether such contract is executory for the purposes of section 365 of the
Bankruptcy Code, and hear, determine and, if necessary, liquidate any Claims arising therefrom;

(e) Enter Orders approving the Debtors’ post-Confirmation sale or
other disposition of Assets under section 363 of the Bankruptcy Code, to the extent required by
the Plan or the Trust Agreement;

(H) Ensure that payments and Distributions to Holders of Allowed
Claims are accomplished in accordance with the provisions of the Plan;

(g) Decide or resolve any motions, adversary proceedings, contested
or litigated matters and any other matters and grant or deny any applications mvolving any
Debtor that may be pending in the Cases on the Effective Date;

(h)  Hear and determine matters concerning state, local or federal taxes
in accordance with sections 346, 505 or 1146 of the Bankruptcy Code;

(1 Enter such Orders as may be necessary or approprate to
implement or consummate the provisions of the Plan and the Confirmation Order;

)] Hear and determine any matters concerning the enforcement of the
provisions of the Plan and any other releases or injunctions contemplated by the Plan;
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{x) Resolve any cases, controversies, suits or disputes that may arise in
connection with the consummation, interpretation or enforcement of the Plan or the
Confirmation Order;

) Hear and determine any request of the Oversight Committee for
authority and approval to take any actions or enforce any remedies provided to the Oversight
Committee pursuant to any provision of the Plan or the Trust Agreement;

(m)  Resolve any cases, controversies, suits or disputes that may arise in
connection with the administration or operation of the Trust, including disputes between the
Trust or the Trustee and the Oversight Committee with respect to any matters under the Plan or
the Trust Agreement;

{n) Hear and determine any cases, controversies, suits or dispules that
may arise in connection with the administration or operation of the Oversight Committee,
including the appointment of members of the Oversight Committee in the event that, at any time,
there are no active members of that cornmittee;

(0) Permit the Debtors, to the extent authorized pursuant to
section 1127 of the Bankruptcy Code, to modify the Plan or any agreement or document created
in connection with the Plan, or remedy any defect or omission or reconcile any inconsistency in
the Plan or any agreement or document created in connection with the Plan;

{p) Issue injunctions, enter and implement other Orders or take such
other actions as may be necessary or appropriate to restrain interference by any entity with
consummation, implementation or enforcement of the Plan or the Confirmation Order;

(q) Enforce any injunctions entered in connection with or relating to
the Plan or the Confirmation Order;

(r) Enter and enforce such Orders as are necessary or appropnate if
the Confirmation Order is for any reason modified, stayed, reversed, revoked or vacated, or

Distributions pursuant to the Plan are enjoined or stayed;
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(s) Determinie any other matters that may arise in connection with or
relating to the Plan, any agreement entered into in connection with the Confirmation or
implementation of the Plan, or the Confirmation Order;

() Enter any Orders in aid of prior Orders of the Court; and

{u) Enter an Order concluding the Cases.

ARTICLE XIV
ACCEPTANCE OR REJECTION OF THE PLAN

14.1 Perscns Entitled to Vote.

Each Holder of an Allowed Claim in an impaired Class of Claims, other than
Holders of Claims in Classes deemed to reject the Plan, is entitled to vote to accept or reject the
Plan, as provided in such Order or Orders as the Court may enter to establish procedures for the
solicitation of votes to accept or reject the Plan. Holders of Claims in Classes 1, 2 and 3 are not
impaired and, pursuant to section 1126(f) of the Bankruptcy Code, are deemed to have accepted
the Plan. Holders of Claims in Classes 1, 2 and 3 will not be solicited to accept or reject the
Plan.

Holders of Claims in Classes 4, 5 and 6 are impaired and will be solicited to vote
to accept or reject the Plan.

Holders of Claims in Classes 7, 8 and 10, and Holders of Interests in Classes 11,
12,13, 14, 15 and 16 will not receive any Cash or other property under to the Plan, and therefore
are deemed to reject the Plan. The Holders of Claims and Interests in such Classes will not be
solicited to vote to accept or reject the Plan pursuant to section 1126(g) of the Bankruptcy Code.

CF Bermuda, the Holder of Claims in Class 9, will either be unimpaired pursuant
to the Plan or will not receive any Cash or other property under the Plan, and therefore is deemed
to reject the Plan. In cither case, such Holder will not be solicited to vote to accept or reject the
Plan.

14.2  Acceptance by Impaired Classes.

Holders of Claims will be permitted to vote to accept or reject the Plan by casting
a Ballot in the form distributed by the Debtors along with the Plan. An impaired Class of Claims
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shall have accepted the Plan if (i) the Holders (other than any Holder designated under

section 1126(e) of the Bankruptcy Code) of at least two-thirds in amount of the Allowed Claims
actually voted in such Class vote to accept the Plan, and (ii) the Holders (other than any Holder
designated under section 1126(e) of the Bankruptcy Code) of at least one-half in number, of the
Allowed Claims actually voted in such Class, vote to accept the Plan.

Any Ballot which is returned to the Debtors in accordance with the procedures
established for voting to accept or reject the Plan which fails to designate if it is a vote to accept
or reject the Plan shall be treated as a vote to accept the Plan.

14.3 Request for Non-Consensual Confirmation.

The Debtors request that the Court confirm the Plan, as it may be modified from
time to time in accordance with its terms and the provisions of the Bankruptcy Code, under the
cramdown provisions of section 1129(b) of the Bankruptcy Code.

ARTICLE XV
MISCELLANEOQUS PROVISIONS

15.1 Other Documents and Actions.

The Debtors, Creditors Committee, the Oversight Committee and the Trustee are
authorized to execute, deliver, file or record such documents and take such other actions as may
be necessary or appropriate to effectuate or further evidence the terms and conditions of the Plan
and the transactions provided for in the Plan.

15.2 No Further Corporate Action Required.

On the Effective Date, all matters provided for in the Plan which would otherwise
require approval of the shareholders, directors or members of one or more of the Debtors or any
successor under the Plan, including without limitation the transfer of the Assets of the Debtors as
of such date, shall be deemed to have occurred and to be in effect from and after the Effective
Date pursuant to the general corporate law applicable to the Debtors, without any requirement of

further action by the shareholders or directors of the Debtors.
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15.3 Confirmation of All Cases.

It shall be a condition to Confirmation and the Plan shall not be deemed to have
been confirmed unless and until the Plan has been confirmed in each of the Cases.

15.4 Amendment or Modification of the Plan.

The Debtors may, with the consent of the Committee, propose amendments or
modifications to the Plan in writing at any time priot to the Confirmation Date, provided that the
Plan, as amended or modified, satisfies the conditions of sections 1122 and 1123 of the
Bankruptcy Code, and that the Debtors shall have complied with section 1125 of the Bankruptcy
Code with respect to the Plan as so amended or modified. The Plan may be amended or
modified at any time after the Confirmation Date and before substantial consummation with the
consent of the Committee or the Oversight Committee, as may be applicable, provided that the
Plan, as amended or modified, satisfies the requirements of sections 1122 and 1123 of the
Bankruptcy Code and the Court, after notice and a hearing, confirms the Plan, as amended or
modified, under section 1129 of the Bankruptcy Code and the circumstances warrant such
amendments or modifications, A Holder of a Claim that has accepted the Plan shall be deemed
to have accepted the Plan, as amended or modified, if the proposed amendment or modification
does not adversely change the treatment of the Claims of such Holder.

15.5 Revocation of the Plan.

The Debtors reserve the right to revoke or withdraw the Plan prior to the
Confirmation Date. [fthe Debtors revoke or withdraw the Plan, or if Confirmation does not
occur or if the Plan does not become effective, then the Plan shall be null and void, and nothing
contained in the Plan shall: (a) constitute a waiver or release of any Claims by or against, or any
Interests in, the Debtors; (b) constitute an admission of any fact or legal conclusion by the
Debtors or any other Person; or (c) prejudice in any manner the rights of the Debtors in any
further proceedings involving the Debtors. Upon the revocation or withdrawal of the Plan
pursuant to this section, the Debtors’ exclusive rights to file a plan and to seek acceptance
thereof under section 1121 of the Bankruptcy Code shall be deemed terminated with respect to
the Committee, but to no other party absent entry of an Order to that effect by the Court..

LAMO066046.16

79

123




LATHAMESWATKINS

28

ATTORMEYS AT Law

LOS ANGELES

15.6  Extension of Deadlines in the Plan.

Any deadline for the Filing of any request for relief in the Plan, including, without
limitation, objections to Claims or requests for payment of Professional Claims, may be extended
by the Court upon a motion made to extend such deadline which is Filed prior to the deadline.

15.7 Governing Law.

Unless a rule of law or procedure is supplied by (i) federal law (including the
Bankruptcy Code and Bankruptcy Rules), (il} an express choice of law provision in any
agreement, contract, Instrument or document provided for, or executed in connection with, the
Plan, or (iii} applicable non-bankruptcy law, the rights and obligations arising under the Plan and
any agreements, contracts, documents and instruments executed in connection with the Plan shall
be governed by, and construed and enforced in accordance with, the laws of the State of
California without giving effect to the pninciples of conflict of laws thereof.

15.8 No Admissions.

Nothing contained in the Plan shall be deemed as an admission by the Debtors
with respect to any matter set forth herein including, without limitation, liability on any Claim or
the propnety of any Claim classification.

15.9 No Liability for Solicitation or Participation.

As specified in section 1125(e) of the Bankruptcy Code, Persons that solicit
acceptances or rejections of the Plan in good faith and in compliance with the applicable
provisions of the Bankruptcy Code, shall not be liable on account of such solicttation or
participation, for violation of any applicable law, rule, or regulation governing the solicitation of
acceptances or rejections of the Plan or the offer, issuance, sale or purchase of securities.

15.10 Severability of Plan Provisions.

[f, prior to Confirmation, any term or provision of the Plan that does not govern
the treatment of Claims or Interests is held by the Court to be invalid, void or unenforceable, the
Court, upon the request of the Debtors, shall have the power to alter and interpret such term or
proviston to make it valid or enforceable to the maximum extent practicable, consistent with the
original purpose of the term or provision held to be invalid, void or unenforceable. Any such
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term or provision shall then be applicable as altered or interpreted. Notwithstanding any such
holding, alteration or interpretation, the remainder of the terms and provisions of the Plan shall
remain in full force and effect and shall in no way be affected, impaired or invalidated thereby.
The Confirmation Order shall constitute a judicial determination, and shall provide, that each
term and provision of the Plan, as it may have been altered or interpreted in accordance with this
section, is valid and enforceable pursuant to its terms.

15.11 Post-Effective Date Professional Services.

From and after the Effective Date, the Debtors, the Trust and the Oversight
Committee shall be authorized to employ and compensate counsel and other professionals,
including the Disbursing Agent, in accordance with the terms of the Plan and the Trust
Agreement, and without an Order of the Court approving such retention or compensation, uniess
the Trust and the Oversight Committee disagree with respect to the amount, compensability or
other details of any retention or request for compensation or reimbursement of expenses of such
professionals, in which case, the Court shall have jurisdiction to resolve such dispute.

15.12 Exemption from Certain Transfer Taxes.

Pursuant to section 1146(c) of Bankruptcy Code, the issuance, transfer or
exchange of any security or the making, or delivery of any Instrument of transfer under the Plan
may not be taxed under any law imposing a stamp tax, use tax, sales tax or similar tax. Any sale
of any Asset occurring before, after or upon the Effective Date shall be deemed to be in
furtherance of the Plan.

15.13 Section 1145 Exemption.

To the fullest extent permitted under section 1145 of the Bankruptcy Code, the
issuance of Trust Beneficial Interests shall be exempt from the registration requirements of
section 5 of the Securities Act of 1933, as amended, and any and all federal, state and local laws
requiring the registration or Jicensing of an issuer, underwriter, broker or dealer in such

securities.
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15.14 No Impact on Contractually Subordinated Claims.

The Plan does not affect the rights and obligations of any Creditor which holds an
Unsecured Claim which is the subject of a contractual subordination agreement in accordance
with section 510(a) of the Bankruptcy Code, except with respect to Claims defined as
Subordinated Claims under the Plan. Distributions or payments with respect to Claims which are
subject to such contractual subordination agreements shall be payable in accordance with such
subordination agreements, to the extent the subordination agreements are enforceable under
non-bankruptcy law,

15.15 Saturday, Sunday or Legal Holiday.

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

15.16 Payment of Statutory Fees.

All fees due and payable pursuant to section 1930 of titlc 28 of the United States
Code, including, without limitation, any United States Trustee quarterly fees incurred pursuant to
section 1930(a)(6) of title 28 of the United States Code, as determined by the Court at the
Confirmation Hearing, shall be paid on the Effective Date, or as soon as reasonably possible
thereafter. Any and all such fees due and payable after the Effective Date shall be the sole and
exclusive liability of the Trust. After Confirmation, the Trust shall file with the Court and serve
on the U.S. Trustee a quartetly financial report regarding all income and disbursements,
including all Plan payments, for each quarter (or portion thereof) any of the Cases remain open.

15.17 Exhibits,

All exhibits to the Plan which are included in any Appendix are incorporated into
and constitute a part of the Plan as if set forth herein in full.

Any exhibits to the Plan which are voluminous may not be served with copies of
the Plan. Any party in interest may obtain a copy of such excluded Exhibits by transmitting a
written request for same to:

LAN006646.16
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Colleen Greenwood
Latham & Watkins LLP
633 West Fifth Street, Suite 4000
Los Angeles, California 90071
Fax No. (213) B91-8763

15.18 Waiver of Federal Ruie of Civil Procedure 62(a).

The Debtors intend to request that the Confirmation Order include (a) a finding
that Bankruptcy Rule 7062 and Federal Rule of Civil Procedure 62(a) shall not apply to the
Confirmation Order, and (b) authorization for the Debtors to consummate the Plan immediately
after entry of the Confirmation Order.

15.19 Binding Effect.

The Plan shall be binding upon and inure to the benefit of the Debtors, the
Holders of Claims or Interests affected by the Plan, and any other Person named or referred to in
the Plan, and their respective successors and assigns, including, without limitation, the Trust and
the Trustee and any trustee subsequently appointed in any of the Cases or in any superseding
chapter 7 case.

15.20 Standing of Committee and Oversight Committee,

The Committee, without any further Order of the Court, shall have standing and
be authorized to appear as a party in connection with any proceeding in the Court and any appeal
from any Order of the Court until the Effective Date and, thereafier, the Oversight Committee
shall have such standing and authority. The Oversight Committee shall also have standing and
authority to inttiate and prosecute, on behalf of the Trust, any claim, cause of action, lawsuit or
proceeding which the Oversight Committee is permitted to prosecute pursuant to the Trust
Agreement,

15.21 Headings.

The headings used in the Plan are inserted for convenience only of reference only
and shall not be part of nor affect interpretations of the Plan, or in any manner affect the
provisions of the Plan.

15.22 Consolidation Stipulation and Other Agreements.
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and shall be bound by the terms thereof.

Dated: August _ , 2004

Dated: August __, 2004

Dated: August , 2004

Dated: August __, 2004
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Except as expressly set forth in the Confirmation Order, nothing in the Plan shall
modify, alter or amend the Consolidation Stipulation, the Consolidation Order, the Stipulation
Between CNF Inc. and Its Affiliates and Debtors with Respect to Canadian Sale Proceeds
Distribution, filed on February 23, 2004 (the “CNF Stipulation™), or that certain Reimbursement
Agreement between Bank of America, N.A. and CFCD (the Reimbursement Agreement). From
and after the Effective Date, the Trust shall be deemed to have assumed the Debtors’ obligations

under the Consolidation Stipulation, the CNF Stipulation and the Retmbursement Agreement,

CONSOLIDATED FREIGHTWAYS
CORPORATION OF DELAWARE

By:

Name: John P. Brincko

Title: Chief Executive Officer

CONSOLIDATED FREIGHTWAYS
CORPORATION

By:

Name: John P. Brincko

Title: Chief Executive Officer

CONSOLIDATED FREIGHTWAYS
AIRFREIGHT CORPORATION

By:

Name: John P. Brincko

Title: Chief Executive Officer
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i CFMOVESU.COM INCORPORATED

2
By:
3
Name: John P. Brincko
4
Title: Chief Executive Officer
5
Dated: August _ , 2004
6 LELAND JAMES SERVICE CORPORATION
7
By:
8
Name: John P. Brincko
9
Title: Chief Executive Officer
[0
11
Dated: August |, 2004
12 REDWOOD SYSTEMS, INC.
13
By:
14
Name: John P. Brincko
15
Title: Chief Executive Officer
16
17
18
Submitted by:
19

LATHAM & WATKINS LLP
20 Michael S. Lurey
Gregory O. Lunt

21
22 By:
Gregory O. Lunt
23 Counsel for Consolidated Freightways
Corporation of Delaware, et al., Debtors and
24 Debtors-in-Possession
25
26
27
28
LATHAMsWATKINSu JLAVIO06646.10
ATTORMEYS AT Law 85 A
LOS ANQEIES EX”IDI !4

129 /




LATHAMsWATKINS.

D o -1 Oy

10
1
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

ATTORWEYS AT Law

Los ANoELES

LAN Q0664616

LIST OF CANADA AFFILIATES

CF Holding Ltd.

Canadian Freightways Limited

Blackfoot Logistics, Inc.

United Terminals Ltd. (50% CFCD & 50% CFL)
Transport CFQI, Inc. (Epic Express)

Click Express, Inc.

724567 Alberta, Ltd.

724569 Alberta Ltd. (Evergreen Logistics)
865097 Alberta Ltd. (inactive, no assets)
Panorama Mainland

Canadian Freightways Eastern Limited

Milne & Craighead, Inc. (90% CFEL & 10% CFL)

Interport Sufferance Warehouse Limited

EXHIBIT “A”
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LIST OF MEXICO AFFILIATES

CF Grupe §. A.de RL

CFS.A.deCV

CF Mexico S.A. de CV

CF Mexico Immobiliana

Redwood Systems, Inc.

Redwood Systems Services S.A. de C. V.
Redwood Systems Logistics S.A. de C. V.

EXHIBIT *B”
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EXHIBIT B

Non-Debtor Party

Name/Type of Agreement

Date of Agreement

U.8. Security Associates, Inc,

Agreement for Security Guard Services

August 28, 2002

1341434_1 xls
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EXHIBIT C

Non-Debtor Party Name/Type of Agreement Date of Agreement

Amalgamated Credit Bureau Collection Services

Abrams & Abrams Collection Services

AccounTemps Temporary Services (Tax Accountant) July 14, 2004

Bank of America, N.A. Reimbursement Agreement for Letter of April 30, 2004
Credit {and related agreements)

The Bureau of National Affairs {Online Subscription Service April 4, 2004

CCH

[Online Subscription Service|

Creditor's Bureau USA

Coliection Sarvices

September 30, 2002

Diamond Parking

Month-to-month parking

October 1, 2004

Dunn & Bradstreet, Inc.

Master Agreement (for business
information services)

December 10, 2003

Electric Lightwave, LLC

Telecommunications services (for
Vancouver headguarters)

October 30, 2003

Electric Lightwave, LLC

Telecommunications services (for Pittock
Building)

January 16, 2004

Eiggren and Van Dyke

Collection Services

amended)

ESP Technologies Phone mail system November 6, 2003
Express Services, Inc. Temporary Staffing Agreement August 9, 2004
Kevin Fryer Development Consulting Agreement (as January 15, 2004

Gray & Gray PC

Collection Services

Groundwater & Environmental
Services, Inc.

Environmenta!l Services

September 17, 2003

Groundwater & Environmental
Services, inc.

Environmental Services

October 28, 2003

Groundwater & Environmental
Services, Inc.

Environmental Services

March 10, 2004

Hansen Witt Morley &
Anderson, P.C.

Collection Services

Hull & Associates, Inc.

Environmental Services

October 17, 2003

lllincis Union Insurance
Company

Underground Storage Tank Liability
Policy and Hold Harmless Agreement

July 8, 2003 (renewed on July
9, 2004)

Lexington Insurance Company

General Liability Insurance

October 1, 2003

Lile international Companies

Record Storage and Management
Agreement

May 14, 2003

Nancy B. Loffredo, P.C.

Collection Services

Mactec

Environmental Services

August 14 2003

Mactec

Environmental Services

November 25, 2003

Mi8 Corporation

Service Agreement (for interactive
computer services, including e-mail)

July 14, 2004

Northern Environmental

Environmental Services

October 10, 2003

Paychex

Services Agreement (for payroll-related
services)

June 10, 2004

Portland NAP

Rignt of Entry and License Agreement

October 30, 2003

Prestige Development

Parking Agreement (as amended)

Sepifember 1, 2004

Robert J. Radanovich

Development Consulting Agreement (as
amended)

January 15, 2004

STU Partnership

Office Lease (for Vancouver
headquariters)

January 19, 2004

Thomson RIA

Online Subscription Service

1341419_1.xls
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EXHIBIT C

Non-Debtor Party

Name/Type of Agreement

Date of Agreement

United States Fire Insurance Property Insurance Policy April 1, 2004

Company

URS Corporation Agreement for Professional Services September 8, 2003
{Environmental Related)

U.S. Bank N.A. Cash Collateral Agreement

Wagner, Falconer & Judd Ltd.

Collection Services

Washington Department of
Labor & Industries

Workers Compensation Insurance (UBI

#409 011 410)

September 11, 2002

1341419 _1.xls
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Inre Chapter 11

CONSOLIDATED FREIGHTWAYS CORPORATION (Jointly Administered with Case Nos. RS-02-

OF DELAWARE, a Delaware corporation, et al,, 24289-MG; RS-02-24287-MG; RS-02-24293-MG;
RS-02-24294-MG; RS-02-24295-MQG)

Debtor.

Fed. Tax 1.D. No. 94-1444797

NOTICE OF ENTRY OF JUDGMENT OR ORDER
AND CERTIFICATE OF MAILING

TO ALL PARTIES IN INTEREST:

1. You are hereby notified, pursuant to Local Bankruptcy Rule 9021, that a judgment or order
entitled, “[PROPOSED] ORDER CONFIRMING DEBTORS’ CONSOLIDATED PLAN OF
LIQUIDATION DATED JULY 1, 2004 (AS AMENDED),” was entered on __ NOV 5/ 2004 .

2. I hereby certify that I mailed a copy of this Notice of Entry and a true copy of the order or judgment to the

noticing agent for service to the persons and entities on the attached service list on NOV A2 2004

NOV 3 2004
Dated: JON D. CERETTO

Clerk of the Bankruptcy Court

By:
Deputy Clerk

Rev. 6/95 110
1 LANG43437 1))
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Service List

Kim M. Mingo
Consolidated Freightways Corporation
805 Broadway, Suite 205
Vancouver, WA 98660
Fax: 360.448.4336
Mingo. Kim@cfwy.com

Michael S. Lurey
Latham & Watkins LLP
633 West Fifth Avenue
Los Angeles, CA 90071

Fax: 213.891.8763
Michae!.Lurey@lw.com

Alice Whitfield
Poorman-Douglas Corporation
Legal Services, Bankruptcy Division
10300 S. W. Allen Boulevard
Beaverton, OR 97005
Fax: 503.350.5320
Email: alice.whitfield@poorman-douglas.com

Timothy J. Farris
Office of US Trustee
Senior Staff Atlorney
3685 Main Street, Suite 300
Riverside, CA 92501
Fax: 909.276.6973
Email: Timothy.Farris@usdoj.gov

Bruce S. Schildkraut
Office of the US Trustee
Senior Trial Attorney
725 S. Figueroa Street, 26" Floor
Los Angeles, CA 90017
Fax: 213.894.2603
Email: Bruce.Schildkraut@usdoj.gov

Richard M. Neiter
Stutman, Treister & Glatt
1901 Avenue of the Stars, 12" Floor
Los Angeles, CA 90067
Email: RNeiter@Stutman.com
Fax: 310.228.5788
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Enc Sagerman
Winston & Strawn LLP
333 South Grand Avenue, 38" Floor
Los Angeles, CA 90071-1543
Email: esagerman@winston.com
Fax; 213.615.1750

Todd C. Meyers
Kilpatrick Stockton LLP
1100 Peachtree Street, Suite 2800
Atlanta, GA 30309-4530
Email: tmeyers@kilpatrickstockton.com
Fax: 404.815.6555
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PROOF OF SERVICE

I am a resident of the State of California, over the age of eighteen years, and not a
party to the within action. My business address is Latham & Watkins LLP, 633 West Fifth
Street, Suite 4000, Los Angeles, California 90071. On November 3, 2004 1 caused the foregoing
to be served:

[PROPOSED| ORDER CONFIRMING DEBTORS’ CONSOLIDATED PLAN OF
LIQUIDATION DATED JULY 1, 2004 (AS AMENDED)

I caused the above document(s) to be deposited for facsimile transmission in
accordance with the office practice of Latham & Watkins LLP for collecting and
processing facsimiles. ] am familiar with the office practice of Latham &
Watkins LLP for collecting, processing, and transmitting facsimiles, which
practice is that when a facsimile is deposited with the Latham & Watkins LLP
personnel responsible for facsimiles, such facsimile is transmitted that same day
in the ordinary course of business. The facsimile of the above document(s) was
transmitted to the following parties: See the attached Facsimile List.

X I caused a sealed envelope or package containing the document(s) to be placed in
a post office, mailbox, sub-post office, substation, mail chute, or other like
facility regularly maintained by the United States Postal Service for receipt of
U.S. Mail, with U.S. Mail postage paid, addressed to all parties isted on the
attached Service List.

I caused such envelope fo be delivered by Federal Express or Hand Delivery to
the offices of the addressee(s). See attached Service List.

I caused a pdf version of this document to be delivered via electronic mail to the
attached Service List.

I declare under penalty of perjury that the above is true and correct.

Executed on November 3, 2004, at Los Angeles, California.

L[ ¢

Matthew C deTar

LAM229550.1])
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Service List

Kim M. Mingo
Consolidated Freightways Corporation
805 Broadway, Suite 205
Vancouver, WA 98660
Fax: 360.448.4336
Mingo Kim@cfwy.com

Michael S. Lurey
Latham & Watkins LLP
633 West Fifth Avenue
Los Angeles, CA 90071

Fax: 213.891.8763
Michael. Lurey@lw.com

Alice Whitfield
Poorman-Douglas Corporation
Legal Services, Bankruptcy Division
10300 S. W. Allen Boulevard
Beaverton, OR 97005
Fax: 503,350.5320
Email: alice.whitfield@poorman-douglas.com

Timothy J. Farris
Office of US Trustee
Senior Staff Attorney
3685 Main Street, Suite 300
Riverside, CA 92501
Fax: 909.276.6973
Email: Timothy.Farris@usdoj.gov

Bruce S. Schildkraut
Office of the US Trustee
Senior Trial Attorne
725 S. Figueroa Street, 26" Floor
Los Angeles, CA 90017
Fax: 213.894.2603
Email: Bruce.Schildkraut@usdoj.gov

Richard M. Nejter
Stutman, Treister & Glatt
1901 Avenue of the Stars, 12" Floor
Los Angeles, CA 90067
Email: RNeiter@Stutman.com
Fax: 310.228.5788
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Eric Sagerman
Winston & Strawn LLP
333 South Grand Avenue, 38" Floor
Los Angeles, CA 90071-1543
Email: esagerman@winston.com
Fax: 213.615.1750

Todd C. Meyers
Kilpatrick Stockton LLP
1100 Peachtree Street, Suite 2800
Atlanta, GA 30309-4530
Email: tmeyers@kilpatrickstockton.com
Fax: 404.815.6555

140



€ounsel for Kekst and Co. and CNF.
Kurt Ramlo

Skadden, Arps, Slate, Meagher & Flomny,
LLP

300 South Grand Avenue, Suite 3400
Los Angeles, CA 90071

Counsel for Crown Enterprises, Ine.
Mark H. Shapiro

Steinberg Shapiro & Clark

24901 Northwestern Hwy,, Suite 611
Southfield, MI 48075

Anthony R. Keslik
758 West Broadway
Richview, IL 62877

Counsel for Texas Counties
Elizabeth Weller

Linebarger Goggan Blair Pena &
Sampson, LLP

2323 Bryan St., Suite 1720
Dallas, TX 75201

Krista Kerins

Lane County Dept. of Assessment &
Taxation

125 East 8th Avenue

Eugene, OR 97401-2968

TLAM 330214

Counsel for United States

Fidelity & Guaranty Company
Matthew A. Lesnik

Bingham McCutchen, LLP

355 South Grand Avenue, Suite 4400
Los Angeles, CA 90071-3106

Counsel for Crown Enterprises. Inc.

Franklin C. Adams

Best Besi & Krieger, LLP

3750 University Ave., Suite 400
PO Box 1028

Riverside, CA 92502-1028

Stephanic Jones

Mississippi State Tax Commission
PO Box 1033

Jackson, MS 39215

Counsel for Texas Counties
Martha E. Romero

Romero Law Firm

7743 Painter Avenue, Suite E
Whittier, CA 90602

Counsel for Allvson Gilties
Amy 1. Vigneron

Coken & Lombardo, PC
343 Elmwood Avenue

PO Box 5204

Buffalo, NY 14213-5204
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Vicente Mattas Murrell

Pengion Benefit Guaranty Corporation
Office of the General Counse]

1200 K. Street, N.W., Suite 340
Washington, D.C. 20005

Anne E. Gusewelle

U.5. Equal Employment Opportunity
Commission

Kansas City Area Office

4th & State Ave., 9th Floor

Kansas City, KS 66101

Marie Antoinette Joiner
Office of the Attorney General
Bankruptcy Division

PO Box 20207

Nashville, TN 37202-0207

Counsel for ArvinMeritor, Inc,
Patrick E. Mears

Bames & Thomburg LLP

601 Campau Square Plaza

99 Monroe Avenue N.W.

Grand Rapids, MI 49503-2639

Jonathan V. Maxwell

Guilford County Attorney’s Office
PO Box 3427

Greensboro, NC 27402





