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Instrument prepared by Skadden Arps et al.
T4 Times Square
'__New_ York, NY 10036
© Attn; Michael Jackowitz, Esq.
Record and Return to: . Title Associates Inc.
~."825 Third-Ave., 12th FL.
New York, NY 10022
Attn Laura W llllams / N(3-2593

Tax bills ¢to be sent to: Grantee .
Tax Parcel ID/PIN #(s) Sec Schedule A hereto

e rument SW NE 3’:’7‘35—';1

strument:

Limited Warranty Deed. P‘?)j_\‘%b

Dated:

As November/10/03, effective as of November/ 10/03

Grantor: '

General Chemical Corporation, {{/k/a One Ncwco Inc ) a Delaware Corporation, located at 90

East Halsey Road, Parsippany, New Jersey 07054 ~ .

Grantee:

General Chemical LLC, a Delaware Limited Liability Company, located at 90 East Halsey Road
Parsippany, New Jersey 07054

Witnesseth: ‘

That the Grantor, in consideration of the sum of Ten Dollars ($10) and other. good and valuable
consideration paid by Grantee, the receipt and sufficiency of which is hereby acknowledged, does
hereby grant, bargain and convey unto Grantee, its successors and-assigns all of its right, title and
interest, if any, in and to that certain plot, piece or parcel of land (together with the buildings and
improvements thereon erected) described on Schedule A hereto (the “Prcrmses”)

Together with: :

All right, title and interest (if any) of Grantor in and to any streets and roads abuttmg the Premises

to the center line thereof, as well as any gaps, strips or gores on, around or w1thm the Premlses
Together with: : SR

All right, title and interest (if any) of Grantor in and to any hereditaments and appurtenances and

all of the estate and rights of Grantor; : _
To have and to held:

The Premises herein conveyed unto the Grantee, its successors and assigns forever;

Warranty Disclaimer: W
And notwithstanding anything to the contrary, including but not limited to any warranties of tltlc f7
express or implied, the Grantor covenants that said Grantor's estate is fee simple and that Grantor .
has not done or suffered anything whereby the said Premises have been encumbered in any way .~
whatsoever, except as stated herein.




* - THIS DEED IS EXEMPT FROM STATE RECORDATION TAXES UNDER TITLE 11

. UJ.8.C, SECTION 1146(c) OF THE BANKRUPTCY CODE AND PER THE
"~ BANKRUPTCY ORDER ENTERED ON NOVEMBER 7, 2003, ATTACHED

~ HERETO-AS SCHEDULE B (OR RECORDED PRIOR THERETO).

“PURSUANT. TO THE ORDER AND SECTION 1146(c) OF THE UNITED STATES
BANKRUPTCY CODE, THE MAKING, DELIVERY OR RECORDING OF ANY
DEED; LEASE ASSIGNMENT OR OTHER INSTRUMENT OF TRANSFER, OR THE
CREATION, ASSIGNMENT,ASSUMPTION, MODIFICATION, CONSOLIDATION
OR RECORDING OF ANY MORTGAGE, DEED OF TRUST OR OTHER SECURITY
INTEREST UNDER,:IN FURTHERANCE OF OR IN CONNECTION WITH THE
PLAN, SHALL NOT BE SUBJECT TO ANY TRANSFER TAX, RECORDING TAX,
INTANGIBLES TAX, STAMP TAX OR SIMILAR TAX OR GOVERNMENT
ASSESSMENT. .

THE APPROPRIATE STATE.OR LOCAL GOVERNMENT OFFICIAL OR AGENT IS
DIRECTED TO FOREGO THE COLLECTION OF ANY SUCH TAX OR
GOVERNMENT ASSESSMENT AND TO ACCEPT FOR FILING AND RECORDING
ANY OF THE FOREGOING INSTRUMENTS OR OTHER DOCUMENTS WITHOUT
THE PAYMENT OF ANY SUCH TAX OR GOVERNMENT ASSESSMENT.

[SIGNATURE APPEARS ON THE FOLLOWING PAGE]

- #1057
SKAGIT COUNTY WASHINGTON
REAL ESTATE EXCISE TAX
DECo12003

Amount Pa.g- s
Skagit Co. Treasurer . °

AR
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I witness whereof, the undersigned, by 1ts duly elected officer and pursuant to proper authority
of its‘board of directors has duly executed, acknowledged and delivered this instrument as of the
‘ddy.and year first above written.

Geaeent Cinamicat Comperabn (Fids Goa o T )

s

Name! ANA P, Hezse la K
Title: f‘\%ls”htnf SeC!‘P;fCu?'

State of NQLUY?N\L
County of [ﬁé\p }D\/ﬁ

Qn November/ 10 /03, before e, the undersngned officer, personally appeared

NP %@\H’\ personally known and acknowledged hirmsetf / @ to
me {or proved to me on the basis of satisfactory evidence) to be the | ‘ Ay
Of Geaerat Oramual Cer p,(hgremafter the “Corporation”) and that as such officer, bemg duly Vj
authorized to do so pursuant to its bylaws or a resolution of its board of directors, executed,
subscribed and acknowledged the foregoing instrument for the purposes therein contained, by
signming the name of the Corporation by kimeeif / erscﬁ in his @UE authorized capacity as such
officer as Tns-élle} free and voluntary act and deed and the free and voluntary act and deed of saxd
Corporation.

Witness my hand and official seal.

U o

Notary Pubhc
My commission expires:

NANCY SCHNEIDER
NOTARY PUBLIC, State of New York
No, 013C80a4251

Qualitied In New York
Compission Expires Sept. 26,

AR
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SCHEDULE A

(SEE ATTACHED)
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SCHEDULE B

(SEE ATTACHED)
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UNITED STATES BANKRUPTCY COURT

e TLE:

¥
&L
w
-
o =
o 9
FOR THE DISTRICT OF DELAWARE o < 2
e x 58a8 W32
T : .OF 0& N8
In re: . : Chapter 11 Quw< 2
GENTEK INC., et al., : Case No. 02-12986 (MFW) £ <
and NOMA COMPANY : o =

Jointly Administered

Debtors.t Related to Docket No. 1248

ORDER CONFIRMING JOINT PLAN OF REORGANIZATION UNDER
CHAPTER 11, TITLE 11,. UNITED STATES CORE OF GENTEK INC.,
ET AL., AND NOMA COMPANY, DEBTORS, AS MODIFIED

A HEARING HAVING BEEN HELD BEFORE THE COURT on
October 7, 2003 (the “Confirr::l;t'.i.on-?ﬁéaring”), to
congsider confirmation of the Jo:mt Plan of
Reorganization Under Chapter 11, Titlell,Unlted States

Code of GenTek Inc., et al., and Noma C'c:mpany, Debtors,

The Debtors are the following entities: GenTek Inc., Balorank

Products, Inc., Big T-2 Company LLC, Binderline Draftline, .Ing., Con-

X Corporation, Defiance, Inc., Defiance Kinematics:Ine., De:iu.nce
Precision Products, Inc., Defiance Precisicn Products Manegement LLC,
Defiance Precision Products Manufacturing LLC, Defiance Testing and
Engineering Services, Inc., Electronic Interconnect sys:ema. INe, o
Fini Bnterprises, Inc., General Chemical Corporation, HN-Ipveatment
Holdings Inc., Hy-Form Products, Inc., Krone Digital communicatmnz
Inc.. Krone Incorporated, Krone Internaticnal Helding Inc., Krone 7
Optical Syateme Inc., Krone USA, Incorporated, Noma Corporation, Néma™ -
0.P., Inc., PCT Mexico Corperatios, Printing Develcpments., Inc.; - =
Reheis, Inc., Toledo Technologies Inc., Toledo Technologies Manage-
ment LLC, '.roled.o Technolegies Manufacturing LLC, Vigilant Networks -

LIC and Waterside Urban Renewal Corporation. Also a Debtor and
debtor-in-posaession in these jointly administered cases is Noma

Uk W
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!

  ﬂaa;éﬁ1August 28, 2003, as modified (the “Plan-),?
.h;pféﬁgééﬁwby GenTek Inc. and its subsidiaries and
affiiiétgéiin the above-captioned jointly administered
cases fgh€7fbep;ors” or the “Reorganized Debtors,”
depending on the context) ;

I'r”:ipﬂpgﬁ’mc TO THE COURT that the Plan is
supported by the off1c1a1 committee of the Debtors’
unsecured credltors (the “Creditors Committee”) and by
the secured lenders under the Debtors’ credit agreement
dated as of April 30, 1999 ag amended and restated as
of August 9, 2000 and as"of Angu;p.l, 2001 (the
*Existing Lenders”); R

IT FURTHER APPEARINGTDTHECOURT that the
Discleosure Statement with RespecﬁiigﬁJoiﬁtHPlan.of
Reorganization Under Chapter 11, Tiﬁié;ii,'ﬂnited States
Code of GenTek Inc., et al., and Noma:c§@pan§;_nebtors,
dated Auvgust 28, 2003 (the *Disclosure Staﬁém;ntfyihas
been previously approved by the Court, pursuant to the
Order Approving Disclosure Statement with Respect to

Joint Plan of Reorganization Under Chapter 11, Title_li;"ﬁ

Capitalized terms usaed herein without definition have the meanings™
provided for in the Plan.

HpRRRORY
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f.j Un;ﬁéd:States Code of GenTek Inc., et al., and Noma

c:ompany,bebtors dated August 27, 2003;

RS 'IT FURTHER APPEARING TO THE COURT that
uOllCltatlon and noticing procedures with respect to the
Plan have. been approved by the Court, pursuant to the
Order (I) Determlnlng Dates, Procedures and Forms
Applicable to”sclicltatlon Process, (11} Establishing
Vote Tabulation Procedures, and (III) Establishing
Objection Deadline and SQhadullng Hearing to Consider
Confirmation of Plan dated August 27, 2003 (the
“"Solicitation Ordex~”}; L |

IT FURTHER APPEARI-.NG..TO TH:E COU'RT that the
Debtors have filed with the Court a Plan Supplement
Pursuant to Section 12.15 of Jo1nt Plan of
Reorganization Under Chapter 11, Tltle 11 Unxted States
Code of GenTek Inc., et al., and Noma Company,_Debtors,
dated September 30, 2003, and an addendum thereto dated
October 2, 2003 (the "“Plan Supplement”), lubmltting
therein draft forms of certain documents necessary to

implement the Plan, including the Certificate of .
Incorporation of Reorganized GenTek, the By-laws of -,

Reorganized GenTek, the commitment letter for the Exit

b W
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:élrsgéiiiFy, the New GenTek Management and Directors
Ih&énéi?é_glan, the New Senior Term Notes Credit
Agreeﬁ%hé}ifhg New GenTek Warrants (and any related
warraﬁt Aéfegﬁént therefor), the Pennsylvania Tort Claim
Note, andﬂfhe;éééfErence Claim Litigation Trust
Agréement (E&llecfiwely, the “Plan Documents”);

IT FURTHER APPEARIHG TO THE COURT that the
Debtors have flled w1th the Court a Notice of
Designation of (I) Dlrectbrs Pursuant to Section 6.9 (a)
and (I1) Disbursing Aéeﬁt Pursuant to Section 8.3(a) of
Joint Plan of Reorganization"Uﬁ&éﬁ‘phapter 11, Title 11,
United States Code of GenTekﬁInc;._§t=a1.. and Noms
Company, Debtors, dated October 2 2003 {the
*Designation”), disclosing ther21n the xdentlty cf the
members of the new board of dlrectors of GenTek Inc. as
reorganized (“Reorganized GenTek”) and the ldentity of
the company proposed to agsist the Debtors w1th
digbursing functions under the Plan; . _

IT FURTHER APPEARING TO THE COURT that the
Debtors have proposed certain modifications to the'biéﬁzf;nﬂ
as get forth in a First Modification to Joint Plan of” 

Reorganization Under Chapter 11, Title 11, United States

L)
S EMW
4
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::  Cqﬁéfof GenTek Inc., et al., and Noma Company, Debtors,
nulaéggdgbétober 3, 2003 (the “*First Modification”);
o IT FURTHER APPEARING TO THE COURT that the
deadligé-fo¥'f;1ing objections to the Plan has passed
and that,thé 6nly_objections to confirmation of the Plan
were filed by Sonla Aqullera, Martha Perez, Tony Newman
and Dorothy Len01r, Honeywell International Inc,; the
Ohio Bureau of Wq;kangJCompensatlon; the State of Ohio
on behalf of the Oh;éfﬁgvifonmental Protection Agency;
Oovako Steel; Inc.; R;agéht Chemical & Research, Inc. and
The Dallas Group of Amefiba, In&;}-Steel Technclogias,
Inc.; the Texas Comptroller: of Publlc Accounts, us
Bancorp Equipment Finance, Inc ,_the Unlted S8tates of
America on behalf of the United étates Env1ronmental
Protection Agency; the United States Trustee, and
William C. Meredith Company, Inc. o

IT FURTHER APPEARING TO THE coum thatthe
deadline for casting ballots to accept or géjgﬁ#éﬁﬁeﬁll
Plan has passed and that Logan & Company, Inc;;ééﬁiné]ag_
voting agent pursuant to the Solicitation Order hégi-7ﬁ
filed herein the Declaration of Kathleen M. Logan

Certifying Voting on and Tabulation of Ballota ACCeptings“

C
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oq?ﬁejecting the Joint Plan of Recrganization of the
3Lﬁﬁ§£§§fé‘(the "Logan Declaration”);
| . "1T FURTHER APPEARING TO THE COURT that the
Debtdfé'ﬁaééVPresented testimony, evidence and argument
of counsel 1n support of confirmation of the Plan, and
that addltlonal testlmony, evidence or arqument of
coungel has been presented by other parties in interest;

NOwW, THEREFORE based upon the Court's review
of (a) the DlsclosurQJSFatement, {b} the Plan, {c¢} the
First Modification,cfd? £he unregolved objections to
confirmation of the Pléhz (e} all of the evidence
proffered ox adducéd at, flllngs in connection with, and
arquments of couneel made at,_ th_e_Conf}rmatlon Hearing,
and {(f) the entire record of thégé_ghgﬁég;_ll caseg; and
after due deliberation thereon and“é§§§ ¢éu§e appearing
therefor, and for the reasons set fofth;on ghg-record at
the Confirmation Hearing, S _

IT IS HERERY FOUND AND DETERMINE:I:i*:".l.‘HA'f'::i'“

a. Jurigdiction; Venue; Core Proceeding.-,-

The Court has jurisdiction over the Debtors’ chapter ll

3 Pursuant to Fed. R. Bankr. P. 7052, findings of fact ghall be

conetrued ae conclusions of law and conclusions of law shall be
construed as findings of fact when appropriats.

iy
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s cases pursuant to 28 U.5.C. §§ 157 and 1334. Venue is
ﬁ.__"__'p_fé;_gié:.__—"_;pgrsuant to 28 U.S.C. §§ 1408 and 1409.
cb;fifmatian of the Plan is a core proceeding pursuant
to 28. U S C § 157(b){2)(L) over which the Court has

excluslve Jurisdlctlon

égf; JUd1c;a1 Notice. The Court takes

judicial notlce of the docket of the Debtors’ chapter 11
cases maintalnediby_thé.clerk of the Court and/or its
duly-appointed agéﬁt '1nclud1ng. without limitation, all
pleadings and other documents filed with, all orders
entered by, and evzdence and argument made, proffered or
adduced at the hearings held before the Court during the
pendency of the chapter 11 c:el'.'aes.-'__-.--”'=

C. Transmittal and Méiiingfbf Solicitation

Materials and Notices. The sollcztatlon matarials and

notices prescribed by the Solic1tatlon Order were served
in compliance with the Solicitation Order,;and such
gervice was adequate and sufficient. Suppiéméﬁﬁﬁlfd
notice ¢f the Confirmation Hearing was providééis; N f ;
publication as required by the Sclicitation Ordér;;i" 
Adeguate and sgufficient notice of the Confirmatien :

Hearing and the other deadlines and matters required t6J Q*”

7
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f;ﬂbe ﬁﬁficed pursuant to the Sclicitation Order was given
E;ln compllance with the Bankruptcy Rules and the
SOllCltatlQn Order, and no other or further notice is or
shall]be rgguired.

JD:P' Adeguaqy of Bolicitation Procedures. All

procedures used to dlstrlbute the scolicitation materials
to the appropriage:creditors entitled to vote on the
Plan and to tabﬁi&téftﬁg:ballots returned by creditors
were faiy and were conducted in accordance with the
applicable provisions of the Bankruptcy Code, the
Bankruptey Rules and the Soliqi;a;ign Order. Votes for
acceptance or rejection of thesp}a£5were solicited and
cast in good faith and in comgiia#éé;gi?h 11 U.S.C. §§
1125 and 1126 and Fed. R. Bankr. :E:'P_..; ___301:5:;.@«1 3018.

E. Good Faith Solicitation (11 U.S.C.

§ 1125(e)). Based on the record before. the Court in
these chapter 11 cases, the Debtors, the Exlstlng Lender

Agent, the Existing Lenders and the Credltors Commlttee,

and each of their respective directors, offlcers,_};u‘ “

employees, members, agents, advisors, accountanta;w*

financial advisors, consultants, attorneys, and other 5_2"

representatives, have acted in good faith within the

W

Skaglt County Auditor

1 2{%1’2003 Page 14 of

4911:07aM



-;__meéﬂiPS of 11 U.S.C. § 1125(e) and in compliance with

Hmﬁﬁéf&ﬁéiicable provisgions of the Bankruptcy Code, the
éankrﬁétqfiRules and the Solicitation Order in
connéﬁtiaﬁnﬁith all of their respective activities
relating- to the SQllCltatlon of acceptances of the Plan
and their part1c1patlon in the activities described in
11 U.s.C. § 11%5;¢andﬂ§re entitled to the protections
afforded by 11“U?§;C€f§si125{e) and, to the extent
applicable, the exculﬁétiéﬁ=and injunctive provisions
get forth in Section 12 12 of the Plan.

F. Impalred Classes that have Voted to

Accept or Reject the Plan. As ev1denced by the Logan

Declaration, which certified both the method and results
of the voting, Classes 4, 5, 6, 7 8y Sfand 11 are each
impaired and have voted to accept thef?lﬁﬁnﬁﬁrsuant to
the requirements of 11 U.S.C. §§ 1124'ahd51125; Thus,
at least one impaired Class of Claims has voted to

accept the Plan. Class 10 has voted to reject the Plan

G. Classes Deemed to have Accepted Or,;p;,’

Rejected the Plan. Clagses 1, 2 and 3 are not itn'i,'ia:l:i-.'1{._@:(1_- "' "=
under the Plan and are deemed to have accepted the Plan

pursuant to 11 U.S.C. § 1126 (f). Classes 12, 13, 14, 15

; R m |
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! aanis will receive no distribution under the Plan and
l“aféfdéémed to have rejected the Plan pursuant to 11

U.s.C. § .__.1_12..6 (g) .

':H,ai,Coqpromises and Settlements Embodied in
Plan. Themﬁiéh:?ggresents a compromise and settlement
agreed to aﬁsﬁg thé:Debtors the Existing Lender Agent
and Credltors Commlttee, each on behalf of their
respective constltuencies. as to a myriad of significant
and complex issues 1p d%§puEe in the chapter 11 cases,
ingluding the iasuesqdet;iled in Secticn 2.2 (a) of the
Plan. In the absence of the compromlses and settlements
reached by the partiesg and embodled in the Plan, the
Debtors’ emergence from chapter 11 wculd be
significantly delayed by time- conaumlng and expensive
litigation, the outcome of which could J.mpa:l.r the
ability of the Debtors to successfu11y=re0rganlze and
prejudice the recovery rights of all credltors fhg
terms and provisions of the Plan that reflect the :
compromises and settlements do not dlﬂcrlmlnate} 
unfairly, and are fair and equitable and within thé:i.” 
bounds of reasonableness, with respect to each clasé'§f_hﬁ

claim# and interepts treated under the Plan.

“’ \wm\mmwmmm\\}w
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I. Settlement of Penngylvania Tort Claims.

hﬂ'Tﬁéﬁéiﬁﬁ.offers holders of Pennsylvania Tort Claims,
;ﬁbjeEF ;63their vote to accept the Plan and certain
othef é6ﬁdiﬁiqns, the opportunity to receive settlement
treatmentméiﬁl;ﬁxmto terms that had been negotiated
prior to tﬁéﬁPetigipn Date, in lieu of the treatment
afforded tazbfﬁe; £6idgrB of unsecured claims. The
settlement terﬁé dr§{f§ir and equitable and within the
bounds of reasonablgﬁﬁﬁTﬁélseparate classification of
the Pennsylvania To¥t ¢iaims is appropriate to effect

the settlement.

J. SubstantivelConsoli&ation of Debtors’

Estates. The Plan provides fbf;:;ﬁétaﬁ;ive

consolidation of the Debtors’ e;tategff;r,purposes of
distribution only, to which no parQQJ;ﬁ'iﬁﬁérest has
objaected. Substantive consolidationlia]app£¢priate
because the various business segmente of ?h@ pehgégs
operate as integrated units, notwithstandiﬁ§ §ha;faét_
that they are composed of separate corporate éﬁéiﬁ;és}i_;
the Debtors have common direct or indirect owneréhif%T : ﬁ 
have common officers and directors, and employ B

centralized cash management systems; and the Existing

ST




f ﬁﬁendéis hold debt which is secured by an asserted lien
‘fégsiﬁéfiall of the Debtors, and a substantial portion of
the clalms against the Debtors are subject to inter-
Debtor guarantees Moreover, substantive consclidation
will benefit all partles in interest by simplifying the
admlnlstration of the Debtors' esatates and thus avoiding
unneceassary costs and“expenses. Finally, no unsecured
creditor would be entltled to a greater distribution
than is provided under the Plan in the absence of
substantive consolldat;on.“ Based upcon the facts and
circumstances of these éﬁées, anﬁiin view of the
compromige and settlement embédiédfih the Plan, it
appears that substantive consgliéatiéh:£s necesgary to a
successful reorganization, is in iﬁgﬂbgéﬁ.interest of
the Debtors, their estates and crediﬁ6¥§: ahﬁ is fair
and equitable. | |

K. Debtor Releases, Voluntary Cﬁe&itof“

Releases and Exculpations. The releases propased té.be
made by the Debtors on behalf of third parties pursuant
to Section 12.9(a) of the Plan are appropriate and. |

should be approved. There is an identity of intere;t :

between the Debtors and certain of the proposed r31eased{:“”“

; B -
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.paﬁfies, the proposed released parties have made a
hﬁgéﬁ?gtéﬁtial contribution to the Debtors* reorganization,
ﬁhegrélgaseg are necessary to the effectuation of the
comprdﬁiééé3apd settlements embodied in the Plan and to
the succeésféf:;he Debtors’ rehabilitation under the
Plan, thedﬁi;ﬁygagibeén accepted by substantial
majorities ih’ﬁllﬁbﬁt one of the voting classes, and the
compromiges and settlements contained in the Plan upon
which certain cf the releases are premised will allow
for digstributions to credltors not otherwise available.
The wvoluntary creditor releases prcv1ded for in Section
12.9(b) of the Plan are approprlate and should be
approved. Such releases weré*fullyﬂdisclosed and are
consensual agreements by credit&?é who;foted to accept
the Plan. The exculpation prcv151ons 1n.Sectlon 12.12
of the Plan are appropriate and should be approved

L. Exit Financing Under Plan. The Plan

contemplates that the Debtors will obtain exit f;nanc1ng
pursuant to the terms of a new credit agreementgtd be-
entered into with a third party lender. The Debtora

have received a commitment for such financing (the “Exltf

Financing Commitment”) from Bank of America, N.A. {the-{sfjs

T
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f;f“nggfLender”}, and are proceeding to negotiate the

“;téfﬁsﬁéhd_provisions of the new credit agreement and
rélated:qééﬁments consistent with the terms of the Exit
FinanciﬁQ;Coﬁmitment. The decision to accept the Exit
Financing Commltment is the rezsult of an extensive
effort by the Debtors and their financial adviscor to
market the proposed f;nanc1ng to potential lenders,
including the dlstrzbution of a marketing brochure and
the solicitation of indl?atlons of interest. That
process produced fiveqofﬁérs of financing, from which
two commitment letters fééulted,w?Aa between the two
commitment letters, the Debtors selected the Exit
Financing Commitment as the more favorable offer. The
Debtors’ entry into a new credit ag:gemenpﬁgonalstent
with the Exit Financing Commitment i;“;§ thé3best
interest of the Debtors’ eétates and éréqitcié_and
hereby is approved.

M. Plan Compliance with Bankruptqy Code (11

U.5.C. § 1129(a)({1)). The Plan complies with the  ;¢,”_5
applicable provisions of the Bankruptcy Code, thetéb?_  -”-3

satisfying 11 U.8.¢. § 1129(a) (1).

< M
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: {i) Proper Classification (11 U.S5.C. §§ 1122,
. 1123(a) (1)). 1In addition to Administrative Claims

";wanﬂwpriority Tax Claims, which need not be
. clasgified, the Plan designates sixteen classes of

claims and interests. The claims and interests
placed in each clase are substantially similar to
qthér-claims and interests, as the case may be, in
each such c¢lass. Valid business, factual and legal
reasone exiat for separately classifying the
various .clasaes of claims and interests created
under the Plan, and such classes do not unfairly
discriminate among holders of claims and interests.
Thus, the- Plan patiefies 11 U.S.C. §5 1122 and
1123 (a) (1} .7 . '

(ii) Sperify Unimpaired Classes (11 U.S.C.
§ 1123(a)(2)). Sections 3.2 and 5.3 of the Plan
specify that Classes 1, 2 and 3 are unimpaired
under the Plan, thereby satisfying 11 U.S.C. §
1123 (a) (2} .

(iii} Specify Treatment of Impaired Classes
{11 U.8.C. § 1123(a) (3)). Sections 3.3 and 3.4 of
the Plan designate C1asses 4, 5, 6, 7, 8, 9, 10,
11, 12, 13, 14, 15 and 16 as 1mpaired and Secticns
4.3 and 4.4 specify the treatment of claims and
interests in those classes, thereby satlsfylng 11
U.8.C. § 1123{a)(3). 2

(iv) No Discrimination (11 U.S.C..
§ 1123(a)(4)). The Plan provides for the same
treatment by the Debtors for each claim or interest
in each respective claes unless the holder of a
particular claim or interest has agreed to’ a less
favorable treatment of such claim or interest
thereby satisfying 11 U.S.C. § 1123(a) (4).

(v) Implementation of Plan (11 U.S.C.. "
§ 1123(a) (5)). The Plan provides adequate and.
proper means for its implementation, thereby
patiefying 11 U.8.C. § 1123(a) (5).

(vi) Non-Voting Equity Securities (11 U.S.C.
§ 1123(a) (6}}). Section 6.2 of the Plan provides

:ms:wwmwugn@lomwm
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; that the certificate or articles of incorporation

. and bylaws of each of the Debtors shall be amended

_~'to.provide for the inclusion of provisions

. prohibiting the issuance of nonvoting equity
securities, subject to further amendment of such
certlflcate or articles of incorporation and bylaws
or other organization documents as permitted by
applicable law. Thus, the requirements of 11
U.S5.C." § 1123 (a) {(6) are satisfied.

(vii) Selection of Officers and Directors (11
U.g.c. § 1123(&)(7}) In the Disclosure Statement
and the’ Designatlon, the Debtors properly and
adequately. d;scloaed the identity and affiliations
of all individuals or entities proposed to serve on
or after the Effective Date ag officers or
directors of the Reorganized Debtors and the manner
of selection and appointment of such individuals or
entities is consistent with the interests of
holders of claims and interests and with public
policy and, accordingly satisfies the requirements
of 11 U.S.C. § 1123(a) (7).~

{viii) Addztlonal Plan Prov:s;ons {11 U.s8.C.
§ 1123(b)}). The Plan'sa addltlonal provisiong are
appropriate and not inconsistent with the
applicable provisions of the. Bankruptcy Code.

N. Compliance with Fed. R Bankr P. 3016.

The Plan is dated and identifies the en_t:i.t.ies' _submitting
it, thereby satisfying Fed. R. Bankr. P. 301s(a) he
filing of the Disclosure Statemeant with the CQurt

satisfies Fed. R. Bankr. P. 3016(b}.

0. Compliance with Fed. R. Bankr. P. 3015;” -n3
The Debtors have given notice of the Confirmation

Hearing as required by Fed. R. Bankr. P. 3017(d) and the -

n
) 3e
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f;fSo;iqitgtion Order. The solicitaticon materials

'Jﬁfgégﬁébéd by the Solicitation Order were transmitted to
tﬁe.creaiﬁéfs entitled to vote on the Plan in accordance
with FEél~ﬁ,aBﬁnkr. P. 3017(d) and, with respect to
beneficial-hsiaers.in Class 9, pursuant to Fed. R.
Bankr. P. 3017{e) |

P. CQmpllance with Fed. R. Bankr. p. 3018.

The solicitation qf%vg;ea to accept or reject the Plan
satisfies Fed. R. Bankr P_::..3018. The Plan was
transmitted to all cr;digérs entitled to vote on the
Plan, sufficient time waélpreqcfigeq for such creditors
to accept or reject the Plan;:énq éﬁe solicitation
materiale used and solicitatiéﬁ pﬁééédufes followed -
comply with 11 U.8.C. § 1128, thereby satlafylng the
requirements of Fed. R. Bankr. P. 3018

0. Debtors' Compliance with Bankruptqy Code

(11 U.5.C. § 1129(a)(2)). The Debtoxs have complied

with the applicable provisions of the Bankruptqy-dee,
thereby satisfying 11 U.8.C. § 1129 (a)(2). S

R. Plan Proposed in Good Faith (11 U.Sﬁé,“r

§ 112%8(a) (3)). The Debtors have proposed the plan in' ;“M

good faith and not by any means forbidden by law,

Y .
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f . ghé?ﬁby satisfying 11 U.S.C. § 1129(a) (3). 1In
determlnlng that the Plan has been proposed in good
;fa.ith:f: t,he Court has examined the totality of the
circﬁmétancég~surrounding the formulation of the Plan.
The Debto;; fi;§g3their chapter 11 cases and proposed
the Plan witﬁ legiﬁ;mate and honest purposes including,
among othermﬁﬁéhgg; ?i}:the reorganization of the
Debtors’ businééséé;;fiij the preservation and
maximization of the~Dé£tdf§‘ business enterprise values
through a recrganlzation under chapter 11, (iii)
restructuring of the Debtors' capital structure, (iv)
maximization of the recovery to credltors under the
circumatances of these cases, and (v) preserv1ng jobe of
the Debtors’ employees in connection with the Debtora”’
continuing operations, Furthermore,:the Plgn reflects
and is the result of arms-length ncgoﬁiétipﬁ#_amOng the
Debtors, the Existing Lender Agent and thé;¢;gdi£6;§
Committee and is consistent with the best iﬁtgfgéﬁs’ét
the Debtors’ estates, creditors, and equity h&iaéfsxi;b

S. Payments for Services or Costs and

Expenses (11 U.S.C. § 1129(g) {4¢)). All payments made Qf ,“'“

to be made by the Debtors or by a person issuing

S .
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segﬁfities or acguiring property under the Plan, for
“”:ééfyi%ééfcr for costs and expenses in or in connection
ﬁith tﬁe q§apter 11 cases, or in connection with the
Plan aﬁd'iqéidgpt to the chapter 11 cases, have been
apprcved“by;;brgagg supbiject to the approval of, the
Court as reéﬁbﬁaﬁié, thereby satisfying 11 U.5.C. §

1129(a) (4) .

T.: birédtofs{ Officers and Insiders (11

u.s.c. § 1129(&)(5)} The Debtors have complied with 11

U.S.C. § 1129(a){5) The ident1ty and affiliations of
the persons that will sérve ag-ini;ial directors or
officers of the Reorganized ﬁeEtofé5after confirmation
of the Plan have been fully éiSéioéédign the Disclosure
Statement and the Designation. %ﬁqﬂapﬁdﬁnpment to, or
continuance in, such offices of aué£“§é¥sbﬁgfis
consistent with the interests of holdéfs“ofnélaims
against and interests in the Debtors and w1th publlc
policy, The identity of any insider that w111 be
employed or retained by the Reorganized Debtorsian§¢thé;_
nature of such insider’s compensation have also bééﬁ ;fj'"a

fully disclosed, to the extent applicable.

19
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U. No Rate Changes (11 U.S.C. § 1129(a) (§)).

:“Lf@éréhis_no regulatory commission having jurisdiction
;f.ter-.:..."c-;_;;nf'irmat:i.on of the Plan over the rates of the
Debtbgéléntho rate change provided for in the Plan
req‘u:l.rlng appreval of any such commission. Therefore,
11 U.s.C, § 1129(3) {6) ia not applicable.

Vﬁ~1-5est-1nterqug of Creditors (11 U.S.C

§ 1129(3)(7)).11?§31Pi§ﬁ satisfies 11 U.S.C. §

1129(a) (7). The 1iquidatmn analysis attached as
Appendix E to the Dispiaéure Statement and other
evidence proffered or Qaauced.gﬁ!the Confirmation
Hearing (i) are persuasive éna crédible. {ii) have not
been controverted by other é&i&éhéé  and (iii) establish
that each holder of an 1mpa1red clalm or 1ntere;st either
has accepted the Plan or will receive’ or retain under
the Plan, on account of such claim or:;pterest. property
of a value, az of the Rffective Date, thaﬁ‘is nof”lesa
than the amount that such holder would recelve or reta1n
if the Debtors were liguidated under chapter 7 of the f

Bankruptcy Code on such date,

W. Deemed Acceptance or Rejection by Cértaiﬁiﬁn'°

Clagseg (11 U.5.C. § 1129{a)(8)). Classes 1, 2 and 3

20 - , r
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'.arq?élasses of unimpaired claims and interests that are
="""..':.:1?:;1:':1___;::-.l'l'i.:.;.-z':i.i'.re_ly presumed to have accepted the Plan under 11
U:'.is'.c.-._:._.‘s_____i_1_'_f2__s(f). Claseges 4, 5, 6, 7, 8, 9 and 11 have
votedffb"éégéptxthe Plan in accordance with 11 U.5.C. §§
1126 (c) . Jﬂiéésﬂloﬁhas voted to reject the Plan pursuant
to 11 U.s.c.j':.:_s" .115__'_6?'(::). Classes 12, 13, 14, 15 and 16
are not entiﬁiééitgﬁ¥ééeive or retain any property under
the Plan and, tﬁe%éﬁéfé£ hre deemed to have rejected the
Plan pursuant to 11 U:Sigff§=1126{g). Although 11
U.s8.C. § 1129(a) (8) Hﬁs:ﬁgt been satigfied with respect
to Classes 10, 12, 13, 14, 15 _andf__'_le, the Plan is
confirmable because the Plan §$tis£iés 11 U.5.C. §

1128 (b) with respect to thoseyéiaﬁgééLaﬁ-claims and
intereste, as set forth in Paragfééhwccfﬁé;qw.

X, Treatment of Administrativé;'Priority and

Tax Claims (11 U.S8.C. § 1129(a)(9)). fh?“tréﬁtment of
Administrative Claims, Priority Tax Claims a.nd Other
Pricrity Claims pursuant to Sections 4.1(a):,'":'-§. l{b) éi’nd
4.2(a) of the Plan satisfies the requirements sffiizf;i; _

U.8.C. 8§ 1129(a) (9} (R}, (B) and (C}.

Y. Acceptance by Impaired Class (11 U:S.Cla.ﬁn

§ 1129{a)(1n)). Classes 4, &, 6, 7, 8, 9 and 11 are

Skagit County Auditor

_ 12!2[2003 Page 27 of  4911:07AM

21 AR



f: impéirgd classes of claims that voted to accept the
:;ﬁiéﬁfg;ﬁd, to the Debtors’ knowledge, do not contain
iﬁéideigﬁﬁﬁpse votes have been counted. Therefore, the
requiféﬁéﬁtxéfﬂll U.S.C. § 1129(a) {(10) that at least one
claas of clalma against or interests in the Debtors that
is 1mpaired under the Plan has accepted the Flan,
determined w1thout 1nclud1ng any acceptance of the Plan

by any 1ns1der, has been Batlsfled

z. Feasib;litf (11 p.s.c. § 1129(a) (21)).
The projections set ébxtﬁ in Appendix B to the
Disclosure Statement an& 6ther-é§id§nce proffered or
adduced by the Debtors at thg éopﬁgfmation Hearing with
regpect to feasibility (i) arepersua51ve and credible,
{ii) have not been controverted Qf=g;héﬁ?gvidence or
challenged in any objection, and (iiiiiésﬁébiish that
confirmation of the Plan is not like1§=to*bé:fcllowed by
the liquidation, or the need for further f1nanc1a1
reorganization, of the Reorganized Debtors, thus=;;
satigfying the requirements of 11 U.5.C. § 1129(&)(11)

AA. Payment of Fees (11 U.S8.C.

§ 1129({a) (12)). All fees payable under 28 U,5.C. § i?BpEf

on or before the Effective Date, as determined by the

- o
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f;.Courtf have been paid or will be paid on the Effective
x”nate pursuant to Section 12.3 of the Plan, thus
satlsfylng thc reguirements of 11 U.5.C. § 1129(a) {12).

'.BQQ- Continuat:on of Retiree Benefits (11

U.s.c._§ 1129(&)(13)} Any retiree benefits within the

meaning of 11 u.8. C s 11314 will be treated as executory
contracts and assumed pursuant to Section 7.6 of the
Plan. Thus, the requxrements of 11 U.8.C. § 1129(a) (13}

are gatisfied.

CC. Fair and Eéuitable; No Unfair

Discrimination (11 U.S.C. § 1129(b)) Class 10 is an

impaired class of claims that has rejected the Plan
pursuant to 11 U.§5.C. § 1126(c) aqd_clasges 12, 13, 14,
15 and 16 are impaired classes ofiélgim§ ;p¢.interest3
that are deemed to have rejected théhfiéﬁ'ﬁﬁpéuant to 11
U.S.C. § 1126(g). The Plan does not disq;imiﬁgte
unfairly and is fair and equitable with resﬁ?ét:tq ”
Classes 10, 12, 13, 14, 1S and 16 as requiréa 5?i1i .}
U.s.C. § 1129(b) (1). Thus, the Plan may be confi£m§¢¥ ,3
notwithstanding the Debtors’' failure to satisfy 11"’ﬁ
U.S.C. § 1125(a)(8). Upon confirmation and the

occurrence of the Effective Date, the Plan shall be

"’ HRMAN NI
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binding upon the members of Classes 10, 12, 13, 14, 15

.. DD. Principal Purpose (11 U.5.C. § 1129(d}).

The'p;inéiﬁai,purpose of the Plan is neither the
avoidaan;éfﬁgﬁgqs nor the avoidance of Section 5 of the
Securitiesféét oﬁ;;933, and no governmental unit has
objected t$ £ﬁ§,g6n£irmation of the Plan on any such
grounds. The p]_antherefore satisfies the requirements

of 11 U.5.C. § 1129(d), -

EE. Plan.Mbaifications. The modifications to
the Plan set forth in the F%rstfygdification do not
materially or adversely aff_éc:t_.__or.: é:hange the treatment
of any holder of a Claim whg.héé ﬁ6t éCcepted in writing
the meodifications. Accordingly} pur5ﬁé£F,to Fed. R.
Bankr. P. 3019, such modificationshdégﬁbfn#équire
additional disclosure under 11 U.S.C:*E”llzé;ar
resolicitation of acceptances or rejectid;:i? underll
U.8.C. § 1126, nor do they reguire that hﬁidgﬁéiéf."..
claims be afforded an opportunity to change péé;iéuéiyi_;
cast acceptances or rejections of the Plan. D1361;§p¥e aiA

of the modifications on the record at the Confirmatién_z',f'”

.
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: ;Hea:iﬁg constitutes due and sufficient notice therect
:ﬁndér'tﬁé%circumstances of these chapter 11 cases.

-f_{FE; No Objection to Disposition of Contracts

and Leaéés;  ﬁé;party to an executory contract or
unexpired“1§é§é tq_pe assumed by the Debtors pursuant to
Section 7.1,f§ié o%j?.? of the Plan or rejected by the
Debtors pursﬁ;ﬁﬁ?po ééétion 7.7 or 7.10 of the Plan ha=s

objected to the éésqmptibﬁ'or rejection thereof.

GG. No Liqui&épibhu Because the Plan does
not provide for the 1iquiéétion of all or substantially
all of the property of tﬁéEDebpoﬁéf.estates and the
Reorganized Debtors will engaée:in-ﬁﬁsinesscs following
congunmation of the Plan, 11 ﬁlS;Q}f§ i1§1(d](3) is not

applicable.

HH. Burden of Proof, Thé“bégﬁéfégfas
proponents of the Plan, have met their:bu;deﬂtof-proving
the elements of 11 U.5.C. §§ 1129(a) and (bj;ﬁysa~f“
preponderance of the evidence. e

II. gSatiasfaction of Confirmation

Requirements. The Plan satisfies the requirements“fér;i' “i
confirmation set forth in 11 U.S8.C. § 1128. The

Debtors, the Existing Lender Agent and the Creditors

AL 7
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Y gdmmittee have represented to the Court that the

= §ohai££¢ns precedent to confirmation set forth in
nSectiéngia;l'of the Plan have either been asatisfied or
waiﬁ"ed... 3

xr 18 HERERY ORDERED, ADJUDGED AND DECREED
THAT : X |

1 O_bj_g_cw . All objections that have not

been withdrawﬁ,ffééqi;aa, waived or settled, and all
reservations of rigpﬁéfpéifaining to confirmation of the

Plan included therein, are overruled on the merits.

2. Appravai of_Pléngbdifications. The
modifications set forth iﬂﬂéhe,?ifét=Modification are
approved. The Plan as modifie§;$§"£h§ First
Modification shall constitute t%é}?}#ﬁfand.all
references herein to the Plan shall ﬁeah tﬁé Plan as so
modified.

3. Confirmation of Plan. The'Plan isA,

approved and confirmed under 11 U.S5.C. § 1129._;7

4. Incorporation of Terms and Pr0V1310n5 ofu
Plan. The terma and provisions of the Plan are
incorporated by reference into and are an integral part_----"=

of this Confirmation Order. Each term and provision of"

26 !MWMllﬁ!fﬂlﬁ(ilﬁlﬂﬂfﬂlﬂﬁﬁiﬁfﬂﬂ/ﬂﬂ
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:.itheJPian is valid, binding and enforceable as though
=""";‘..11.“;1"]:?':s;'ué-'-"c‘-fc:rth herein. The provisions of the Plan and
thls Conflrmation Order, including the findings of fact
and cnncluslons of law set forth herein, are non-
severable and mutually dependent. The failure
speclflcally to include or reference any particular term
or provision of the Plan 1n this Confirmation Order
ghall not d:.mlnish or impa:l.r the effectiveness of such
term and provision, 1L,bglpg’the intent of the Court
that the Plan be confirméé in its entirety.

5. Binding Effect Effective on the

Effective Date, and except as expressly provided in this
Confirmation Order, the Plan and 1ts provlsions shall be
binding upon the Debtors, the Reorgan;zgd_pebtors, any
entity acquiring or receiving properﬁQ.6f'é”distribution
under the Plan and any holder of a claim. agalnst or

interest in the Debtors, including all governmental
entities, whether or not the claim or interest of such
holder is impaired under the Plan and whether or not

such holder or entity has accepted the Plan. Pursuaéé;i ' a
to 11 U.S.C. §§ 1123(a) and 1142(a) and the proviion.s?.'_.--._.“w:

of thig Confirmation Order, the PFlan and all Plan-

T
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- re1aﬁed documents shall apply and be enforceable
,mnbﬁwiﬁﬁétanding any otherwise applicable non-bankruptcy
iéw.

 :§.":_Approva1 of Substantive Consolidation.

The subs;anﬁiﬁe~cqnsolidation of the Debtors’ estates
for the purboﬁes 3?d with the effects described in
Section 2.1 6f“ﬁhe Pi$n is approved.

7. “Appro'v.a:]f:_df Compromiges and Settlements

Embodied in Plan. Ihéfqombiomises and settlements of
the issues describedqin éection 2.2{(a) of the Plan, and
the terms and provisiOné 6f thefé1§n reflecting such
compromises and settlements; i#g1ﬁﬁing without
limitation Section 2.2(b) of:£hé;21;ﬁ;;are approved.

The settlement of the Pennsylvaniéﬂmorg*b;?ims in
accordance with the proviasions of s;;tiﬁn.éﬁéih} of the
Plan is approved, subject to the termérand éégditions of

the Plan.

8. Approval of Releases and Exéﬁiégﬁiéa;’.
Injunction. The Debtor releases of parties Préfidé§ in _;
Section 12.9(a) of the Plan, the consensual and o
voluntary creditor releases of third parties providéd i§z ;*f”

Section 12.9(b) of the Plan, and the exculpatiens

* LRy
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'=__prdv5ded for in Section 12.12 of the Plan are approved.
“HAs of the Effective Date, (a) the Reorganized Debtors
and any ?ersons seeking to exercise the rights of the
Debtcrs;”estates (including, without limitation, any
egtate representat;ve appointed pursuant to 11 U.8.C. §
1123(b)(3l(B)) as: to the Persons released pursuant to
Section 12.9(a{; (b) all creditors who have voted ko
accept the Plaﬁ,uas:§a the Persons releaged in Section
12.9(b), and ({(c) allJﬁﬁr;iéé in interest as to the
Persons exculpated inEséction 12i12, are permanently
enjoined from taking an§.of_théif§1lowing actions on
account of claims, obligatiﬁ#s,vsﬁiis, Judgments,
damages, demands, debts, righés;fégﬁéeé'cf action, or
liabilities or terminated intere;tsiqt £ights against
any such Persons: commencing or contiﬁuiﬁg;;in any
manner or in any place, any action orlbﬁﬁér_?roCegding;
enforcing, attaching, collecting, or recoéaiing”iﬁ any
manner any judgment, award, decree, or order, creatlng,
perfecting, or enforcing any lien or encumbrance,
asserting a setoff against any debt, liability, 052 "r
cbligation due to any such Person; or commencing or -

continuing any action, in any manner, in any place, or

29 T AR RRMIRINON
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'“,_agalnst any Person that does not comply with or is

1nconslstent with the provisione of the Plan.

{f9€ Allowance of Existing Lender Claims and
Lienﬁ”. Aé*ﬁ.fésult of the compromises and settlements
set forth 1n the Plan and the expiration of the deadline
under the Cash Collateral Qrders for parties in interest
to challenge the Liens and Claims of the Existing
Lenders, the Exlsting Lenders‘ Claimg are hereby Allowed
and their Liens are legal 'Valid binding, perfected,
not subject to recharactgxlzatlog, subordination and
otherwise unavoidable fér a11 §;féoses of these chapter
11 cases and subsequent prdééedipééi(if any). All
settlements, compromises, release ,"aiééharges,
injunctions and exculpations set fdﬁth 1nj;he Plan shall
be, and hereby are, effective and binéiné oﬁ}all persons
and entities who may have had standinéafbaaSEth such
claima oxr caumes of action against the Exlstzng Lander
Agent or the Existing Lenders, and no other peraon or
entity shall possess such standing to assert Buch c}a;mé%ﬁ
or causes of action after the Effective Date. Pﬁf#géﬂE  1;“
to Sections 4.3(a) and 4.3(f) of the Plan, this Drdef f )

constitutes authorization for the Existing Lenders to
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: ﬂ”gnfafge_their subordinatioh righte against Dissenting
Hébﬁaﬁéiaérs, thereby precluding any recovery for
Disseﬂgihg:gondholders and permitting the Dissenting
BonthlaetEH§idback to be distributed to the Existing
Lendera. -

1bl_ EE roval of Exit Financing Under Plan.

The Exit Financzng Commltment is approved and the
Debtors or Recrganlzed Debtors as applicable, azre
authorized to executg“anéfdeliver the Exit Financing
Commitment, pay the fééé_gnd COBLS required thereunder
and perform their abligaﬁions-ﬁﬁétéunder. The Debtors
or Reorganized Debtors, ase Sﬁpliq;pie‘ are authorized to
execute, deliver and perform the§ﬁ 6£i;§ations under a
new credit agreement, mortgages,Es&qgfiﬁieg-agreements
and other documents (collectively, thé *Exiﬁ financing
Documents?) with terms and provisions.éﬁﬁétaﬂﬁi&lly
congistent with those contained in the Exlt Flnancing
Commitment, with such changes as may be agreed between-_
the Debtors or Recrganized Debtors, as appllcable;.gpd;is;
the lenders thereunder, the Existing Lender'Agent:éﬁa}”.
the Creditors Committee (to the saxtent that any

provisions thereof materially impact upon the treatment

. W
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'=__p§;bi§$ses 7. 8 or 9), am necessary oOr appropriate to
"Héﬁééég £he exit financing in accordance with the Plan.
fhe Eiipwﬁipancing Documents shall constitute legal,
valid;'ﬁiﬁdiﬁgnand authorized obligations of the Debtors
or Reorganiééﬁ”bebtors, as applicable, enforceable in
accordance w1th thelr terms, and shall create the
security Lnterests. 11ena and mortgages purported to be

created thereby

11. 'rranaf.ér_a-jéﬁf’Propertj_. On the Effective

Date, the transfers of_ﬁ:aperty to be made by the
Debtors under the Plan,xiﬁcludi£é ;he transfers
contemplated by Sections 4. 1 4:2:';7§. 6.3, 6.4, 6.5,
$.11 and 6.14 of the Plan, (a) are or W1ll be legal,
valid, and effective transfers of.prqpe;ty,_(b) vest or
will vest the transferees with good ti#lé.£§ such
property free and clear of all liens,'éhafgeéé'claima,
encumbrances, or interests, except as expﬁﬁ?sly’é?ﬁvided
in the Plan or Confirmation Order, (c} do not and w1ll
not constitute avoidable transfers under the Bankruptcy
Code or under applicable law, (d) do not and will not
gsubject the Reorganized Debtors to any liability by

reason of such transfer under the Bankruptcy Code or

32
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Lk under appllcable nonbankruptcy law, including, without

nwllmltation, any laws affecting successor, transferee or
Etamp qrirgccrdlng tax liability and (e) are for good
consideration and value.

,}12;'”Plan Implementation Authorization.

Pursuant to the Plan, each of the Debtors and the
Reorganlzed Debtars are authorlzed to negotiate,

execute, deliverl_fl}e or record such contracts,
instruments, relaasg;; §#a”¢ther agreements or documents
and take such actions*gé.may be necessary or appropriate
to effectuate, implemenﬁnand_fdf;hqr evidence the terms
and conditions of the Plan'éﬁd_anf'ﬁoguments, notes or
securities issued pursuant to”théjgién;'including

without limitation the Plan Docuﬁénhg i£,form and
substance reascnably acceptable to thé}Dé5£éfs, the
Exigting Lender Agent: and the Creditors. Camm:l.t:tee (to

the extent that any provisions thereof materlally impact
upon the treatment of Classes 7, 8 or 9). The Debtors
and the Reorganized Debtors and their respectxve  -T“'"f
directors, officers, members, agents and attorneyé;;afé :{5
authorized and empowered to negotiate, issue, execute;ng

deliver, file or record any agreement, document or

> TR
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seeﬁ?ity, including, without limitation, the documents
“ﬁff;féréﬁced in the Plan and/or the Plan Documents in form
and substance as aforesaid, as the same may be modified,
amended and supplemented in a manner reascnably
acceptab;e:to_the_pebtors, the BExisting Lender Agent and
the Creditofeﬁéeeﬁittee (to the extent that any
provigions ﬁhe&eefeheierially impact upon the treatment
of Classes 7, éfee“S)};eﬁd to take any action necessary
or approprizte to 1mplement, effectuate and consummate
the Plan in accordance with its terms, or take any or
all corporate actions authorieed}eq be taken pursuant to
the Flan, including but noteiieiteafto any merger,
release, amendment or restatement of any bylaws,
certificates of incorporation or: other organlzatlon
documentas of the Debtoras, whether or not speC1f1ca11y
referred to in the Plan or any exhlblt:theretc,-without
further order of the Court. Any or all such documente
shall be accepted by each of the respectlve state f111ng
offices and recorded in accordance with appllcable state
law and shall become effective in accordance w1th*t§e}r- <3

terma and the provisions of state law.

MIMW\MMIM\IMMMM

312020
Skagat County Auditor

12/2/2003 Page 40 of ~ 59 1107AM



13. Governmental Approvals Not Required.

u”; f5%é?C6nfirmation Order shall constitute all approvals
aﬁhd éégggﬁts required, if any, by the laws, rules or
regulgti§q§-¢§ any State or any other governmental
authority;ﬁiﬁh:;ggpect to the implementation or
consummatigﬂnéfnﬁﬁe Plan and any documents, ingtruments
or agreemeﬁté;f;qdféﬁy amendments or moéifications
thereto, and €h§ 6th€;ﬁécts referred to in or
contemplated by thgiPiﬁn;“the Disclesure Statement and
any documenta, inst;ﬂméhts or agreements, and any
amendmentg or modificaﬁibns théé&go.

14. Exemption from Certain Taxes. Purguant

to 11 U.S.C. § 1146(c), neiflﬁer:-'{_;).""th;_e issuance,
transfer or exchange of notes o; equi£ji5ecurities under
the Plan, (b) the creation of any ;érﬁéagéfﬁdeed of
trust, lien, pledge or other securit?xinte#égt; {c) the
making or assignment of any contract, leéé?rq;féﬁb;ease,
nor (d) the making or delivery of any deed 6; §t§§rT__
instrument of transfer under, in furtherance ;£j é:{iﬁi ;
connection with, the Plan, including, without )
limitation, any merger agreements, any agreements 6f   *

consolidation, restructuring, dispogition, liguidation, .

S
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joifd;saolution, any deeds, any bills of sale, or any
H'i;iéﬁéférs of tangible or intangible property, shall be
hsubjégt:£§ any decument recording tax, stamp tax,
con§e§$ﬁ¢e fee, intangibles or similar tax, mortgage
tax, staméigét};;eal estate transfer tax, sales or use
tax, mortéaée‘régbgding tax, or other similar tax or
government#i”ébséég;fn;. State and local governmental
officiale or Aééﬁté;éié'hereby directed to forego the
collection of anylguéh §;x=or governmental assessment
and to accept for filiﬁg and recordaticon any of the
foregoing instrumenta.éf o;hggfaggumants without the
payment of any such tax ofggoverhﬁgptal assessment .

15. Exemption from Séquiitiés Laws. The

exemption from the requirement53éfi$éd£ion 5 of the
Securities Act of 1933, and any 5ta§é;6£”1§éal law

requiring registration for the cffer;“éale{;isguance,
exchange ¢r transfer of a security PrQViaéd_£§? ip4the

Plan in exchange for claims against or inﬁéfgstéViﬂ_the
Debtors, or registration or licensing of an id;uéfrbf2 ,
underwriter of, or broker dealer in, such securitf-i; : :”
authorized by 11 U.5.C. § 1145. The offer and salé:éfi ,*':

New Senior Term Notes, New GanTek Common Stock and New'
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Gghiek Warrants, is exempt from registration under 11
=""".".'.I.:l."r‘.s"'C.:“”'-"S 1145 and such securities are freely tradable by
the helders thereof except to the extent a holder is an
“underwrlter“ as defined in 11 U.S.C. § 1145(b).

- is _ppllcable Non-Bankruptcy lLaw. Pursuant

to 11 U.S. C 8§ 1123(a} and 1142(a), the provisions of
this chflrmatign:Order. the Plan or any amendments or
modifications Eﬁéteté;%ﬁall apply and be enforceable

notwithstanding any ;tﬁerQise applicable non-bankruptcy

law.

17. Appointﬁeﬁt ofrbirectors The following

seven persons are app01nted to the Board of Directors of
Reorganized GenTek, to serve from and after the
Effective Date as provided in the=P1an* Henry L. Druker,
Kathleen R. Flaherty, John G. Johnaon, Jr Bruce D.
Martin, John F. McGovern, William E. Ragmpnd and Richard
R. Russell. Any vacancy existing as of thé;éffecﬁiye
Date shall be filled in accordance with tﬁé ﬁ§£méiof the
Certificate of Incorporation of Reorganized Géﬁfék;éﬁd _;
the By-laws ©f Reorganized GenTek. |

18. BApproval of Assumption or Rejection of

Contractz and Leases. Unless otherwise provided in an’ -~

S
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qfdér of or in proceedings before the Court specifically
'““”déaiihé,with {a) an executory contract or unexpired

lease that ig subject to assumption pursuant to Section

7.1; §}5 §ﬁd ?.7 of the Plan, the assumption of such
contracp §f i¢§§§_is hereby approved as proposed in such
Section Tgi;'T.éiénd 7.7; and (b) an executory contract
or unexpiré&:iéaqé*Ehat is subject to rejection pursuant
to Section '?7 and'?lO of the Plan, the rejection of
such contract is heéﬁﬁyﬁiﬁproved as proposed in such
Section 7.7 and '7.1.:0'-._

13, Reverséi: If_aﬁ§ 9r all of the
provisions of thig Confirmétiﬁnldraer are hereafter
reversed, modified or vacatéd bfVéﬁﬁéunent order of the
Court or any other court, such ;évgrggi;_mpdification or
vacatur shall not affect the validigy;ﬁf.ﬁhé acts oxr
cbligations incurred or undertaken uﬁdqrzoﬁién
connection with the Plan prior to the Deﬁf9£§j<g§¢gipt
of written notice of any such order. Not;ifhéﬁgﬁdihg
any such reversal, modification or vacatur ofﬁﬁﬁi§F ;Q-
Confirmation Order, any such act or cbligation iné;;féd'ffh
or undertaken purguant to, and in reliance on, thiS  !E&

Confirmation Order prior to the effective date of suchﬂU” fi-':

SO T .
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s ;géétgal, modification or vacatur shall be governed in
"méiif¥§éﬁgcts by the provisions of this Confirmation
6rderf§nd;£he Plan or any amendments or modifications

therr;_-.tc..\... i |

.20 _puthorization to Consummate Plan.

Notwithstaﬁ&;ng 1=‘é._t';'1.= R. Bankr. P. 3020 (e), the

Confirmatioﬁndgéex 5£?l1 take effect immediately upon
ite entry and ﬁh&ibé?é;ré are authorized to consummate
the Plan immediate1y éfgé¥.éntry of this Confirmation

Order in accordance with the terms of the Plan.

21. Notice pf En;rgiSfJConfirmation Qrder.
On ox before the tenth businésa_déf_ﬁcllowing the date
of entry of this Canirmationnofﬂéf;”tﬁg Debtors shall
serve notice of the entry of thi;7C9ﬂfi;mation Order
pursuant to Fed, R. Bankr. P. 2002(fti7i, 2b§2(k) and
3020 (c) on all holders of claims and ihﬁéresﬁs; the
United States Trustee, and other partiaes iﬁ_intéfést, by
cauging notice aubstantially in the form afﬁég@eéfhéfe;o
as Exhibit A to be delivered to such parties byffir§£¥f]._
class mail, postage prepaid, RN

22. Notice of Effective Date. Within five -

business days following the cccurrence of the Effective

IO
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. Dq.ti_é, the Reorganized Debtors sghall file notice of the

"""'Ef.fgé'c:i:rii're Date with the Bankruptcy Court and serve a
E:opy ofsuch notice on the parties named on the 2002
Serviece List meintained in these cases.

Dated: Wilmington, Delaware
ek N , 2003

‘Mary F. Walrath
Chief United States Bankruptcy Judge

o R
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EXHIBIT A

-~ NOTICE OF ENTRY OF CONFIRMATION CRDER
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UNTTED STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE

I re: Chapter 11
GenTek Inc.,eznl., nml Nosa Company, Case No. 02-12986 (MFW)
chtor; S - Jmntly Administercd

NO’!‘ICE OF (A] ENTR\’ OF ORDER CONFIRMING JOINT PLAN OF REORGANIZATION UNDER CHAPTER 11, TTTLF. 11, UNITED
STATES CODF OF GENTEK INC.. ET AL, ANDNOMA COMPANY, DEBTORS, AND (B) BAR mm FOR FILING ADMINISTRATIVE

CL
DEBTUR . OTHER NAMES USKD ADDRESS TAXLD.# CASE#
GenTek nc. WA . Libaty Lanc, Hempton, NH 03842 N2-D505547 | 02-12986 (MFW)
Balerank Producis Inc. i BT One Bulcrank Way, Weavarvillc, NC 25787 342897104 | 02-12067 (MFW)
Hig T-1 Company LLG TRa” 25 Burlington Mall Road, Rurlington, MA 01803 | 223735209 | 02-120RS (MFW)
Binderline Drakline, inc. NIA 90 Lust Halscy Road, Parsippany, NJ 07054 IR-1010522 | 02-12089 (MFW)
Cou-X Corporation NiA 6950 South Tuscan Way, Englewoad, €O 80112 63-100%89Y9 | 02-129590 (MFW)
Deflance, bna. WA Y0 Eant Halgcy Road, Parsippany, NJ 07054 341526355 | 03-12552 (MFW)
Delianc: Kinermulics Inc. NiA 950 Maplclawn, 7oy, M1 48084 22-3665196 | 02-17993 (MFW)
Defiunce Procision Products, o, MR 1128 Precision Way, Dcfance, O 43512 34-1218422 | 02-12594 (MFW) |
Ticfisnce Precision Products Manage- | N/A 1125 Precision Way, Defiance. OH 43512 34-1440275 [ 02-12956 (MFw)
mont LEC
Defimnce Precision Products Mapu- NIA _ 1125 Pregision Way, Defisnce, OH 43512 34-1940277 | 0Z-12957 (M¥FW)
faciuring LLC s '
Defianae Texting and Engineering Dcﬁmu wsu‘rn, Dnﬁmce-SMC, 950 Maplelawn, Tray, MT 48084 38-2766112 | 02-1299R (MFW)
Servive, Inc. Deﬁamt-SMSfS‘l‘S Deﬁluu-STS
Drfiance-STR/SME; Dl o2
ance/Manta; Lnghmu:lElwumues,
Stuctural Meshanics Consultanty; -
Struttural Testing Services : s :
Elcctranic Inkveonnect Sysicms, inc. | TWA T | 50 Eust Falvey Road, Parsippany, NJ 07054 04-2825810 | 0212099 (MFW)
" Fini Lnterprises, 1n6, NA i 7| 1301 Nowh Louisisna, Celina, TX 75009 752030428 | 02-13000 (MFW)
Ciencral Chomical Corpusaion Delawar Genorsl Chemical Corpers- | 90 Esal Halsey Rowd, Parappuny, NJ 07058 22-2689817 | OZ-13001 (MFW) |
tion; (Gen Chem; Goneral Chemical:-
Corporation of Doiewans; Tex Gen L
FN Investmen Fokhmgs Joc. NH Tnvestmenot HoKmgs 1o¢. Tiburly Lane, llanpton, NH 03842 22-3645354 | (0-13002 (MI'W) |
Hy-Form Froducts, In. WA 00 Fant Halyey Road, Parsippiny, NI 07054 | 39~ 02-13008 (MFW)
Krane Ihgia] Coinmumcations Be. | WA One Gromwoud Fuad, Sidney, NI 69162 225746700 | 0213004 (MEW) |
Krone Incorporatod NA 6950 South Tusaan Way, Englewand, CO 80112 R4-127p332 | 02-13005 (MFW)
Krone hiermaliona) Hoking Inc. HM( Patonts Holding Company, l. | Libarty Lanc, Hampton, Nl 03 642 02-04168D9 | 02-13006 (MFW)
Opetics? Systems Inc. Nocihors, Lights Cable, kx, Norh Benningion 1dg, Waier eedt, North | 050313915 | 0u-
Dennington, VT 05257
| Kronw USA, ncarporated NA TUS0 Bouth Tusgan Way, anlcwﬂ. CO 80112 06- 1033872 | DE-T300K (MFW) |
"N Cotporstion WA 200 Gallers oﬁecm Site 2 060879221 | 02-13009 (MFW)
43034
Tome OF.. Inc WA 200 Gabora oﬁnuq‘m"ﬁ?— 5495 | DI-13010 (MEW] |
45034
PCT Mexico Comoration N/A eria Officentre, um: N oulh 25-15591 m
Printing Devdopmenty, k<. NA m. &,Wlsms e 233689839 | 02-1301
heis, e NiA 335 Sayder Ave., Burkocy Heighis, NIOTIE | 22-2CAD008 | DZ-13013 (MEW) |
“Taleda Technologios o, A - v, Porrysburg, OH 23451 - | 38-2197045 | 03-13014 (MPW) |
‘:‘rtda'rcdmobgiu Mimagement WA ZH-T7T Ceor Pk Dlvd, Periysbug, OH 43807 | 3% i
Tokdo Technokbgim Mamiadtuning | VA J0-TIT Codar Park Biva, Porysburg, OH QY607 | 34-1040283 | 0213016 (MEW) |
Viphat Nerworke LLC Thg T-1 Company LLC I3 Hurlington Ma] Koad, Boriogion, MA 01803 -] 23-3 151706 m
[ Witenide Urban Renewat Corpore- | 1WA ppany, NJ 07054 21-23‘63?&" “T301E (MFW)
tion o
& L-oenpEny WA 145 Drumbin Circle, Concord, Ontano, Canads mzzmo 13019 (MTW) |
LAK 3F4 L

TO: ALL PARTIES IN INTEREST

FLEASE TAKE NOTICE THAT:

1. On October _

s 2003, the United States Bankruptey Courl for the Disgict of Delaware (the "BmkmplcbeIurt“.)

entered its Order Confirming Juint Plln of Reorganization Under Chaptar 51, Title 11, United Staies Code of GenTek Inc.. et al. and Nom: g
Company, Debtors, as Modified {(the "Confirmation Order"), Unless otherwize defined he '

the meanings aseribed to such terms in the Joint Plan of R corgunization Under Chapier |1

R o
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3_ ‘and Nama Complny. Deblors, dated August 28. 2003, s modified by the First Modification to Joint Pian of Rcorganization Under Chapter 11,
-mle 12 Umicd Btales Code of Gen'Tek Inc., elal., and Noma Campany, Deblars, dated October 3, 2003 (together, the "IMian®).

2" Copies of the Confirmation Order end the Plun may be obiwincd by accessing hitp//www.gentek-giobalcom. All
:lucumauts ﬁlad ‘with the Bankrupley Court may also be reviewsed during regular business hours (9:00 a.m. to 4:00 p.m. Enstern time weekdays,
exeept l:gll holldayl} at tlw Blnkruplcy Court, 824 Murket Street, Wilmington, Delaware 19801,

'3. 'l'he Plan will became effective in accordance with ts tcrms on the date on which sl conditions 1o the consummation
of the Pian ax setforth inScction. 0.2 af the Plan have boen sulisiied or waived (the "Effective Date"}. The Debtors shall file 2 notice of the
occurrence of the F.ﬁ'eclwe Date with the Bankrptey Court, maijl u capy thercof to all parties on the 2002 Service List maintained in these
cases, and post a cupy on. thcxr wsbula at hiip/Awww.genlek-global com.

4, In aczordmce with Sectior 12.2 of the Plan, all requests for payment of sn Administrative Claim (other than as sct
forth in Section 4.1(a) of the Plan and other than Profesional Fee Claims and Substantial Contributivn Claims as set forth in Section 12.1 of the
Plan) musi be liled with the Bankxuptcy Court.and cerved on the underyigned counsel for the Dabtors or Reorganized Debtors no later than
forty-five (45) days after the Effoctive Daie (the TAdministrative Claims Bar Date"), Holders of Administraiive Claims who fuil o timely file
and scrve a request for payment shall be forcver harred from secking payment of any stuch Administrative Claims from the Estates, the Dehtors
or the Reorganized Debtors, The Dubbors shatl have. sixty (60) duys after receipt of each request for payment 1o review and object 1o the
Administrative Claim alleged therein, after which time » hearing for determination of allowance of such Administrative Cluim will be
scheduled. Netwithstanding the foregolng, mo request for payment of nm Adminbatrative Cluim need be filed with rezpect to an
Administrative Claim which is paid or p:yahle by a Dehmr in the ordinary cowrie of business.

5, In accordance thn Secl L:on I2 I(a) of the Plan, all final requests for payment of Professionsl Fae Claims pursvant Lo
Sections 327, 32K, 330, 331, 503(b), or 1103 of the Bankruptcy Code and Substantial Contribution Claims under Section 503(b)(3), (4), or (5)
of the Bankruptey Codc must be filed with the Bn'nkruptr:y'(‘.ouﬂ and served on the uniersigned counsel for the Debtors or Reorganized
Debtors, and any olher necessary partics-in-interest no-later. than sixty (60) days after the Effective Date, unless otherwize ordered by the
Hankruptcy Cour, Holders of Prefessional Fee Claims or Sﬁbs’hntinl_.Co_nn'Ibmion Cluims who feil to timely file and scrve a Tinul request for
payment shall be forever barred from seeking psyment of any such Frofcssionul Fee Claims or Subsiantial Contribution Claims from the
Estates, tbe Debiors ur the Reorganized Debtors. Objectionis to'such requests for payment must be filed with the Bankruptcy Court and served
on the regueating Professional or ether entity seeking payment, the undersigned counsel for the Debtors or Reorganized Debtors, and any other
secessary panties-in-interest no laler than twenty (20) days (or such !ongcr pcnod us may be altowed by vrder of the Bapkrupicy Court) after the
datc on which the applicable request for payment was served.

6. In necordance with Section 7.4 of the Plan, if thc rcju:hun hy a Debtor of an execatory confract or unexpired fcasc
pursuant to any provision of the Plan or pursuant to « rejectiop motion results in  Claiin, then such Claim shali be forever barred and shall pot
be enforceabie ugainsl any Debtor or Reorganized Debtor or the properties.of aty of them unless a Proof of Claim is fled with the Bankruptey
Coorl and sarved upon the undersigned counsel for the Debtors or Reorpanizéd Dbt and-counsel for the Creditors Commitiee, within thirty
(30) days wfier the date of entry of the Confirmation Order in the case of & rejection pursuant to the Plun or e daie of entry of the rejection
order in the case of 2 rejection pursuant W a rejection motion, The foregoing apphcs only ¥ Claims arising from the rejection of an executary

coniract or unexpired lease; any other Claima beld by a party to s rejected contract or l:nse sball have been evidenced by s proof ol claim filed
by enclicr applicable bur dutes or shali be barred and unenforceable. -

Duted: Oetober __, 2003

D. J. Buker Domenic E. Pacitti {1.D. No.3989) .
Rosslic Walkee Gray 3. Kais Stickles (1D, No., 29:1)
Adum &, Ravin SAUL EWING LLP

SKADDEN, ARPS, SLATE, MEAGHER 222 Dewars Avenuc

& ¥LOM LLP P.2. Bax 1266 Ly
Four Timen Square Wilmington, Delawara 19699

New York, Mew York 10036-6522 Fax: (302) 421-388(

Fax: (312) 735.2000

Marke 8. Cheki {1.D. No. 2853)

Jme M, Lesmy {(1.D. No. 4113)
SKADDEN, ARFS, SLATF, MEAGHER
& FLOM LLP

Onz Rodney Square

Wilmingion, Deluware 19899

Faz:{302) 651-3001

Atiorneys for Deblors and Debtars-in-Possession
(excluding Noma Campany)

Alornays for Debtor snd Dublor-m-l’oumim Nm C«umpany

Noil 8. Giassman (1.D. No. 2087)
Charleot D, Davia (LD. No, 2336)
THE BAYARD FIRM

222 Dolawan: Avenue, Suite 900
Wilmiagton, Delawsre 19699
Fax: (302) 658-6395

Attorneys for Debtor and Debtor-n-Posssion GenTek lna '

regarding Noma Company snd for Debtors and Deblors- m-Pnnﬁlsmod:ﬂthm k
Moma Comguny regarding certain matrers

R \\\M‘Nﬁ%\ﬂ\%

\t 00unt\f Aud‘tor

Skag 40 of 491%: :0TAM

121212003 P28°.




