






























Settlement discussions with the US EPA are ongoing. If a timely and reasonable
settlement cannot be reached, the Debtors will file an objection against the claim of the US EPA.

3.8.2 Rhode Island Claim. The RI DEM's proof of claim alleges the same
harm as the US EPA claim and therefore appears to be duplicative of it. Unless the RI DEM can
demonstrate that the state will incur response costs of its own separate from those of the US
EPA, the Debtors intend to object to this claim.

Settlement discussions with the RI DEM are ongoing. If a timely and reasonable
settlement cannot be reached, the Debtors will file an objection against the claim of the RI DEM.

3.8.3 The Debtors' Notice of Claim to Chubb. Simultaneously with the
Debtors' investigation of the claims made by the US EPA and RI DEM and the ongoing
settlement discussions with such parties, the Debtors have made claims against old
Comprehensive General Liability insurance policies that are believed to have been issued by the
Federal Insurance Company to the Debtors during the same time frame as the waste shipments
are alleged to have been shipped to the Site (the "Policies"). Chubb (which has assumed
responsibility for the Federal Insurance Company policies) has acknowledged that the Policies
were likely to have been issued to the Debtors and has acknowledged what their terms and
conditions likely contained. Nonetheless, Chubb believes that it has significant defenses to
liability under the Policies and has denied coverage under all but two Policy years.

Settlement discussions with Chubb are ongoing. If a timely and reasonable settlement
cannot be reached, the Debtors will commence litigation in order to enforce their claims under
the Policies.

4. SUMMARY OF THE PLAN.

4.1 Purpose of the Plan. The Debtors are proposing the Plan over the alternative of
converting the Debtors' bankruptcy cases to Chapter 7 of the Bankruptcy Code because the
Debtors believe that (i) the Plan provides a more orderly liquidation and a greater recovery to
creditors than a Chapter 7 liquidation, (ii) the Plan avoids unnecessary costs to the Debtors'
estates which would accrue should the Debtors' bankruptcy cases be converted to Chapter 7 of
the Bankruptcy Code.

4.2 Classification of Claims and Interests under the Plan. All Allowed Claims
and Interests, except the Allowed Unclassified Claims, are placed in the Classes set forth in
Article III of the Plan. In accordance with section 1123(a)(1) of the Bankruptcy Code,
Administrative Claims and Priority Tax Claims have not been classified. A Claim or Interest is
classified in a particular Class only to the extent that the Claim or Interest qualifies within the
description of that Class and is classified in other Classes to the extent that any remainder of the
Claim or Interest qualifies within the description of such other Classes.

4.2.1 Administrative Claims. Except to the extent that a Holder of an Allowed
Administrative Claim agrees to a different treatment, each Holder of an Allowed Administrative
Claim shall receive, in full satisfaction, settlement and release of and in exchange for such
Allowed Administrative Claim, Cash in an amount equal to such Allowed Administrative Claim,
either (i) as soon as reasonably practicable after the Effective Date or (ii) if the Administrative
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Claim is not Allowed as of the Effective Date, thirty (30) days after the date on which such
Administrative Claim becomes an Allowed Administrative Claim; provided, however, that
Allowed Administrative Claims representing obligations incurred in the ordinary course of
business of the Debtors and/or the Disbursing Agents may be paid by the Debtors and/or the
Disbursing Agents, as may be appropriate, in the ordinary course, consistent with past practice of
the Debtors and in accordance with the terms and subject to the conditions of any agreements
governing, instruments evidencing, or other documents relating to, such transactions, without
further action by the Holders of such Administrative Claims or further approval by the
Bankruptcy Court. All Administrative Claims, except the costs and expenses of the Barzel
Unsecured Claims Disbursing Agent and its professionals, shall be paid from the Cash held by
the Barzel Disbursing Agent. The costs and expenses of the Barzel Unsecured Claims
Disbursing Agent and its professionals shall be paid from the Barzel Unsecured Claims Cash.

4.2.2 Priority Tax Claims. Except to the extent that any governmental unit
entitled to payment of any Allowed Priority Tax Claim has previously agreed or agrees to a
different treatment by stipulation or otherwise, pursuant to section 1129(a)(9) of the Bankruptcy
Code, each Holder of an Allowed Priority Tax Claim, except to the extent such Claim relates to
real property or a proceeding seeking to recover a tax refund from the claimant is pending before
a tax tribunal or court of competent jurisdiction, shall receive, in full satisfaction, settlement and
release of and in exchange for such Allowed Priority Tax Claim, Cash from the Cash held by the
Barzel Disbursing Agent in an amount equal to such Allowed Priority Tax Claim, (i) as soon as
reasonably practicable after the Effective Date or (ii) if the Priority Tax Claim is not Allowed as
of the Effective Date, thirty (30) days after the date on which such Priority Tax Claim becomes
an Allowed Priority Tax Claim.

4.2.3 Class I (Miscellaneous Secured Claims). The Holder of each Allowed
Miscellaneous Secured Claim shall receive at the discretion of the Barzel Disbursing Agent, (i)
from the Cash held by the Barzel Disbursing Agent, Cash in an amount equal to the lesser of (a)
the amount of such Allowed Secured Claim and (b) the value of the Debtors' property securing
such Allowed Secured Claim or (ii) the property securing such Miscellaneous Secured Claim.
Class I Claims are impaired under the Plan and are entitled to vote to accept or reject the Plan.

4.2.4 Class II (Prepetition Noteholders Secured Claims). The Holder of each
Allowed Prepetition Noteholders Secured Claim shall receive (i) within fifteen (15) days after
the Effective Date, whatever Cash is remaining with the Barzel Disbursing Agent after (a) the
payment of all Allowed Administrative Claims, Priority Tax Claims, Class I Miscellaneous
Secured Claims, and Class III Priority Non-Tax Claims and (b) the funding of the Wind-Down
Reserve, and (ii) upon entry of a Final Decree in the Cases, whatever Cash is remaining with the
Barzel Disbursing Agent (whether from the Wind-Down Reserve, excess professional fee
retainers or otherwise) after the payment of all post-Confirmation United States Trustee fees and
all fees and expenses of the Barzel Disbursing Agent and its professionals, if any. The
Prepetition Noteholders Secured Claims shall be Allowed in the amount of $[ ]. Class
II Claims are impaired under the Plan and are entitled to vote to accept or reject the Plan.

4.2.5 Class III (Allowed Priority Non-Tax Claims). Except to the extent that
a Holder of an Allowed Priority Non-Tax Claim has been paid by the Debtors prior to the
Effective Date or has previously agreed or agrees to a different treatment by stipulation or
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otherwise, each Holder of an Allowed Priority Non-Tax Claim shall receive, in full and complete
satisfaction, settlement and release of and in exchange for such Holder's Allowed Priority Non
Tax Claim, Cash from the Cash held by the Barzel Disbursing Agent, in an amount equal to such
Allowed Priority Non-Tax Claim (i) as soon as reasonably practicable after the Effective Date or
(ii) to the extent such Priority Non-Tax Claim is not an Allowed Claim on the Effective Date,
within thirty (30) days following allowance of such Claim. Class ill Claims are not impaired
under the Plan and are not entitled to vote to accept or reject the Plan.

4.2.6 Class IV (Allowed General Unsecured Claims). The Record Holders of
Allowed General Unsecured Claims (other than the Deficiency Claims, which shall not
participate in the Class N recovery of the Barzel Unsecured Claims Cash) shall receive, in full
and complete satisfaction, settlement and release of and in exchange for such Holder's Allowed
General Unsecured Claim, its pro rata share of the Barzel Unsecured Claims Cash after taking
into account any fees and expenses of the Barzel Unsecured Claims Disbursing Agent. Class N
Claims are impaired under the Plan and are entitled to vote to accept or reject the Plan.

4.2.7 Class V (Intercompany Claims. Insider Claims and Claims of the
Canadian Entities). All Intercompany Claims and Insider Claims shall be deemed released. All
Claims of the Canadian Entities shall be deemed subordinated to all other Allowed Claims upon
Confirmation of the Plan. All Holders of Intercompany Claims, Insider Claims, and Claims of
the Canadian Entities shall receive no distribution under the Plan. Class V Claims are deemed to
reject the Plan.

4.2.8 Class VI (Equity Interests). Shareholders of the Debtors will retain no
ownership interests in the Debtors under the Plan and such Interests shall be cancelled effective
as of the Effective Date. Class VI Interests are deemed to reject the Plan

4.3 The Disbursing Agents.

4.3.1 Transfers of Assets. The Debtors shall transfer, or cause to be transferred,
(i) the Barzel Unsecured Claims Cash to the Barzel Unsecured Claims Disbursing Agent, and (ii)
all of their other remaining Assets to the Barzel Disbursing Agent, on the Effective Date. Such
transfers of assets shall be free and clear of all liens, claims, interests, rights of offset and
encumbrances, other than the right to receive a distribution of such assets pursuant to the Plan.

4.3.2 Authority and Role of the Disbursing Agents. In furtherance of and
consistent with the purposes of the Plan, the Barzel Disbursing Agent shall be deemed to be the
judicial substitute for each of the Debtors as the party-in-interest in these Bankruptcy Cases,
under the Plan or in any judicial proceeding or appeal to which any Debtor is a party, consistent
with section 1123 (b)(3)(B) of the Bankruptcy Code and section 303 of the Delaware General
Corporation Law, and is appointed as the representative of the Estates for all purposes (other
than with respect to the Barzel Unsecured Claims Cash and allowance or disallowance of the
Claims of Holders of General Unsecured Claims (other than the Deficiency Claims», including
for the retention and enforcement of all claims and rights, known and unknown, which arose
prior to the Confirmation Date. In furtherance of and consistent with the Plan, the Barzel
Unsecured Claims Disbursing Agent shall be deemed to be the judicial substitute for each of the
Debtors as the party-in-interest in these Bankruptcy Cases, under the Plan or in any judicial
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