


























adequacy of disclosure in connection with such solicitation and (ii) the Debtors and each of their 
respective directors, officers, employees, their affiliates, agents, and Advisors shall be deemed to have 
participated in good faith and in compliance with the applicable provisions of the Bankruptcy Code in the 
offer and issu~nce of any securities under the Plan, and therefore are not, and on account of such offer, 
issuance, and solicitation will not be, liable at any time for any violation of any applicable law, rule or 
regulation governing the solicitation of acceptances or rejections of the Plan or the offer and issuance of 
any securities under the Plan. 

12.10 Transfer Tax Exemption. To the extent that the issuance of a security under the 
Plan falls within the exception of Bankruptcy Code section 1146(a), no stamp or similar tax is payable 
upon a transfer of such a security. Pursuant to section 1146(a) of the Bankruptcy Code, any issuance, 
transfer, or exchange of a security, or the making or delivery of an instrument of transfer under a plan of 
reorganization, which is ultimately confirmed, is not taxable under any law imposing a stamp or similar 
tax. Moreover, any transfer of assets from a Debtor to a Reorganized Debtor, Acquisition Company, 
Redwood, or any other entity (including the contemplated transfer of real property by the mezzanine 
lenders, the disposition of the Littleton Out-Parcel and the transfer or other disposition ofthe property 
securing the UMBC Building Construction Loan Claims pllfsuant to the Plan) in accordance with, in 
contemplation of, or in connection with the Plan or the Definitive Agreement, including the transfer of 
assets pursuant to the Restructuring Transactions, shall not be subject to any document recording tax; 
stamp tax, conveyance fee, intangibles or similar tax, mortgage tax, real estate transfer tax, mortgage 
recording tax, Uniform Commercial Code filing or recording fee, or other similar tax or governmental 
assessment, and the appropriate state or local government officials or agents shall forgo the collection of 
any such tax or governmental assessment and accept for filing and recordation any of the foregoing 
instruments or other documents without the payment of any such tax or governmental assessment 
pursuant to section 1146(a) of the Bankruptcy Code. . 

12.11 Section 1145 Exemption. To the extent that any issuance of interests under this 
Plan is considered an offer or sale of a security within the meaning of section 1145 of the Bankruptcy 
Code, the issuance shall be exempt from registration under the Securities Act. 

12.12 Plan Supplement. A draft form of the Plan Documents to be entered into as of 
the Effective Date and any other appropriate documents shall be contained in the Plan Supplement and 
filed with the Clerk of the Bankruptcy Court by no later than five (5) Business Days prior to the Plan 
Confirmation Hearing. Upon the filing ofthe Plan Supplement, the Plan Supplement may be inspected in 
the office of the Clerk of the Bankruptcy Court during the Court's regular business hours. Documents to 
be included in the Plan Supplement will be posted at http://www.bmcgroup.comlERC as they become 
available, but no later than five (5) Business Days prior to the Plan Confirmation Hearing. 

12.13. Cancellation a.(STA MPS and STA MPS lndenture. On the Effective Date. (1) 
the STAMPS and the STAMPS Indenture shall be deemed automatically extinguished. cancelled 
and of no further force or effect and the STAMPS Indenture Trustee and the Reorganized Debtors 
shall not have any continuing obligations thereunder. and (2) the obligations of the STAMPS 
Indenture Trustee and the Dehtors pursuant. relating or pertaining to the STAMPS Indenture 
shall he automatically released and discharged; provided. however. that notwithstanding 
confirmation of the Plan. the STAMPS and STAMPS Indenture shall continue in effect solely for 
purposes of (a) allowing holders of the STAMPS to receive distributions under the Plan; (b) 
allowing a Disbursing Agent to make distributions on account of the STAMPS; (c) permitting the 
STAMPS Indenture Trustee to maintain any rights and liens it may have against property other 
than the Reorganized Debtors' property for fees. costs. and expenses pursuant to the STAMPS 
Indenture; and (d) allowing any holders of the STAMPS who have voted against the Plan or opted
out of the releases in the Plan to prosecute and/or defend any matter. action or proceeding with 
respect to any and all rights and claims they may have thereunder. including. without limitation. 
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any ri&:hts and/or claims arisin&: from. related to. or in connection with the issuance· of the 
STAMPS. until such time as all such ri&:hts and/or claims have been resolyed by a Final Order of a 
court of competent jurisdiction and any obli&:ations thereunder are satisfied. 

12..1A Preservation 'If STAMPS Indenture Trustee's Charging Lien. 
Notwithstandin&: any other provision of the Plan to the contran. the charging lien of the STAMPS 
Indenture Trustee shall survive confirmation of the Plan and the Effective Date to the extent the 
STAMPS Indenture Trustee's fees and expenses. includin&: the fees and expenses of its counsel. are 
not paid. For the avoidance of douht. the STAMPS Indenture Trustee's fees and expenses. to the 
extent set forth in Section 6.4.9.(&:). will be paid by the Trustee directly to the STAMPS Indenture 
Trustee. 

SECTION 13. RETENTION OF JURISDICTION 

On and after the Effective Date, the Bankruptcy Court shall retain jurisdiction over all matters 
arising in, arising under, and related to the Chapter 11 Cases for, among other things, the following 
purposes: 

(a) to hear and determine motions andlor applications for the assumption or 
rejection of executory contracts or unexpired leases and the allowance, classification, priority, 
compromise, estimation, or payment of Claims resulting therefrom; 

(b) to determine any motion, adversary proceeding, application, contested 
matter, and other litigated matter pending on or commenced after the Plan Confirmation Date; 

(c) to ensure that Distributions to holders of Allowed Claims are 
accomplished as provided herein; 

(d) to consider Claims or the allowance, classification, priority, 
compromise, estimation, or payment of any Claim; 

(e) to enter, implement, or enforce such orders as may be appropriate in the 
event the Plan Confirmation Order is for any reason stayed, reversed, revoked, modified, or vacated; 

(f) to issue injunctions, enter and implement other orders, and take such 
othe~ actions as may be necessary or appropriate to restrain interference by any person with the 
consummation, implementation, or enforcement of the Plan, the Plan Confirmation Order, or any other 
order of the Bankruptcy Court; 

(g) to hear and determine any application to modify the Plan in accordance 
with applicable provisions of the Bankruptcy Code, to remedy any defect or omission or reconcile any 
inconsistency in this Plan, the Disclosure Statement for the Plan, or any order of the Bankruptcy Court, 
including the Plan Confirmation Order, in such a manner as may be necessary to carry out the purposes 
and effects thereof; 

(h) to hear and determine all applications under sections 330, 331, and 
503(b) of the Bankruptcy Code for awards of compensation for services rendered and reimbursement of 
expenses incurred prior to the Plan Confirmation Date; 

(i) to hear and determine disputes ansmg in connection with the 
interpretation, implementation, or enforcement of the Plan, the Plan Confirmation Order, any transactions 

- 95 -
EAST\426473G2.5G42647302,55 



Creditor Trust, and may take any other action it deems necessary or desirable to reflect the transfer of all 
remaining Trust Assets (if any) to the Reorganized Debtors. 

,14.4 Substantial Consummation. On the Effective Date, the Plan shall be deemed to 
be substantially consummated within the meaning set forth in section 1101 and pursuant to section 
1127(b) of the Bankruptcy Code. 

14.5 Request/or Expedited Determination o/Taxes. The Reorganized Debtors shall 
have the right to request ali' expedited determination of the amount or legality of any tax, any fine or 
penalty relating to a tax, or any addition to a tax in accordance with section 505(b) of the Bankruptcy 
Code with respect to tax returns filed, or to be filed, for any and all taxable periods ending after the 
Petition Date through the Effective Date. To the extent that anY tax obU.:ations of a l,andowner 
Debtor are abated or refUnded. all snch abatements. refuuds aud recoveries (less the reasonable 
costs and expenses of recovery. incllldin.: attorneys' fees and expenses) shall be disbursed to tbe 
respective A.:ent for the Construction Lenders to such Landowner Debtor. for distribution to the 
Construction I,enders in accordance with their respective constructiou loan documents. To the 
extent tbat any tax obli.:ations of Erickson Group are abated or refunded. all such abatements. 
refnnds and recoveries (less the reaSOnable costs and expenses of recovery. includin.: attorneys' 
fees and expenses) shall be distributed. pro rata. to holders of Erickson Group Guaranty Claims. 

14.6 Amendments. 

14.6.1 Modifications to Plan and Plan Supplement. The Plan and/or Plan 
Supplement may be amended, modified, or supplemented by the Debtors or the Reorganized Debtors in 
the manner provided for by section 1127 of the Bankruptcy Code or as otherwise permitted by law 
without additional disclosure pursuant to section 1125 of the Bankruptcy Code, subject to the terms of 
the Definitive Agreement and subject to Redwood's prior consent, which consent shall by in Redwood's 
sole and absolute discretion. In addition, after the Plan Confirmation Date and subject to the terms ofthe 
Definitive Agreement, the Debtors or the Reorganized Debtors may institute proceedings in the 
Bankruptcy Court to remedy any defect or omission or reconcile any inconsistencies in this Plan, the Plan 
Supplement, or the Plan Confirmation Order, with respect to such matters as may be necessary to carry 
out the purposes and effects of the Plan subject to Redwood's prior consent, which consent shall be in 
Redwood's sole and absolute discretion. 

14.6.2 Other Amendments. Subject to the terms of the Definitive Agreement, 
and further subject to Redwood's prior consent, which consent shall be in Redwood's sole and absolute 
discretion, the Debtors may make appropriate technical adjustments and modifications to the Plan or Plan 
Supplement prior to the Effective Date without further order or approval of the Bankruptcy Court. 

14.7 Effectuating Documents and Further Transactions. Each ofthe officers of the 
Reorganized Debtors is authorized, in accordance with his or her authority under the resolutions of the 
applicable board of directors or members, to execute, deliver, file, or record such contracts, instruments, 
certificates, deeds, bills of sale, releases, indentures, and other agreements or documents and take such 
actions as may be necessary or appropriate to effectuate and further evidence the terms and conditions of 
the Plan. 

14.8 Corporate Action. On the Effective Date, all matters provided in this Plan that 
would otherwise require approval of the equity holders, directors, managers, and/or members of one or 
more of the Debtors or Reorganized Debtors, including, without limitation, the election or appointment 
of- managers, directors and officers of the Reorganized Debtors pursuant to the Plan, and amendments of 
the Debtors' organizational documents will be deemed to have occurred and will be in effect from and 
after the Effective Date pursuant to applicable general business organizations law of the state in which 
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